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CUSTOMER CONTRACT REQUIREMENTS

Seaport
CUSTOMER CONTRACT N00178-10-D-5925

CUSTOM ER CONTRACT REQUIREM ENTS

The following customer contract requirements apply to this contract to the extent indicated below. If this contract isfor the
procurement of commercia items under a Government prime contract, as defined in FAR Part 2.101, see Section 3 below.

1. FAR Clauses Thefollowing contract clauses are incorporated by reference from the Federal Acquisition Regulation and
apply to the extent indicated. In all of the following clauses, "Contractor" and "Offeror" mean Seller.

52.203-6 Restrictions on Subcontractor Salesto the Gover nment (SEP 2006).
This clause applies only if this contract exceeds $100,000.

52.203-7 Anti-Kickback Procedures (JUL 1995). Buyer may withhold from sums owed Seller the amount of
any kickback paid by Seller or its subcontractors at any tier if (a) the Contracting Officer so directs, or (b) the
Contracting Officer has offset the amount of such kickback against money owed Buyer under the prime contract.
This clause applies only if this contract exceeds $100,000.

52.203-8 Cancellation, Rescission, and Recovery of Fundsfor Illegal or Improper Activity (JAN

1997). This clause appliesto this contract if the Seller, its employees, officers, directors or agents participated
personally and substantially in any part of the preparation of a proposal for this contract. The Seller shall
indemnify Buyer for any and all losses suffered by the Buyer due to violations of the Act (as set forth in this
clause) by Seller or its subcontractors at any tier.

52.203-10 Price or Fee Adjustment for Illegal or Improper Activity (JAN 1997). This clause appliesonly if
this contract exceeds $100,000. If the Government reduces Buyer's price or fee for violations of the Act by Seller
or its subcontractors at any tier, Buyer may withhold from sums owed Seller the amount of the reduction.

52.203-11 Certification and Disclosur e Regar ding Paymentsto Influence Certain Federal Transactions
(SEP 2007). Thisclause applies only if this contract exceeds $100,000.

52.203-12 Limitation on Paymentsto Influence Certain Federal Transactions (SEP 2007). Thisclause
applies only if this contract exceeds $100,000. Paragraph (g)(2) is modified to read as follows: "(g)(2) Seller will
promptly submit any disclosure required (with written notice to Boeing) directly to the PCO for the prime
contract. Boeing will identify the cognizant Government PCO at Seller's request. Each subcontractor certification
will be retained in the subcontract file of the awarding contractor.”

52.203-13 Contractor Code of Business Ethics and Conduct (DEC 2008). This clause appliesonly if this
contract isin excess of $5,000,000 and has a period of performance of more than 120 days.

52.203-14 Display of Hotline Poster (s) (DEC 2007). This clause applies only if this contract isin excess of
$5,000,000 and is not for acommercial item or performed entirely outside the United States. For the purposes of
this clause, the United Statesis defined as the 50 states, the District of Columbia, and outlying areas.

52.204-2 Security Requirements (AUG 1996). Changes clause means the changes clause of this contract. This
clause applies only if accessto classified material is required.
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52.204-10 Reporting Executive Compensation And First-Tier Subcontract Awards (JUL 2010). If this
contract isin excess of $25,000, and in the previous tax year, Seller had gross income of $300,000 or
more, Seller shall pronptly upon receipt of the contract, provide Buyer's Authorized Procurement
Representative the information described in paragraph (c) (1) subparagraphs (i), (vii), and (viii), and the
informetion described in paragraph (c) (3). Buyer advises Seller that the informetion will be made
available to the public as required by paragraph (b).

52.211-15 Defense Priority and Allocation Requirements (APR 2008). This clause is applicableif a priority
rating is noted in this contract.

52.215-2 Audit and Records - Negotiation (M AR 2009). This clause applies only if this contract exceeds
$100,000 and (i) is cost-reimbursement, incentive, time-and-materials, labor-hour, or price-redeterminable type or
any combination of these types; (ii) Seller was required to provide cost or pricing data, or (iii) Seller is required to
furnish reports as discussed in paragraph (e) of the referenced clause.

52.215-14 Integrity of Unit Prices (OCT 1997). This clause applies except for contracts at or below $100,000;
construction or architect-engineer services under FAR Part 36; utility services under FAR Part 41; services where
supplies are not required; commercial items; and petroleum products.

52.215-15 Pension Adjustments and Asset Reversions (OCT 2004). This Clause applies to this contract if it
meets the requirements of FAR 15.408(g).

52.215-18 Reversion or Adjustment of Plans for Post-Retirement Benefits (PRB) Other Than Pensions
(JUL 2005). This Clause appliesto this contract if it meets the requirements of FAR 15.408(j).

52.215-19 Notification of Owner ship Changes (OCT 1997). This Clause appliesto this contract if it meets the
requirements of FAR 15.408(K).

52.215-21 Requirement for Cost or Pricing Data or Information Other Than Cost and Pricing Data -
Modifications (OCT 1997). This clause appliesonly if this contract exceeds the threshold set forth in FAR
15.403-4. The term "Contracting Officer" shall mean Buyer.

52.215-23 Limitations on Pass-Through Charges. (OCT 2009). This clause appliesto all cost-reimbursement
subcontracts that exceed $100,000. If the contract iswith DoD, then this clause applies to all cost-reimbursement
subcontracts and fixed-price subcontracts, except those identified in 15.408(n)(2)(i)(B)(2), that exceed $650,000.
In paragraph (c), "Contracting Officer" shall mean Buyer.

52.215-22 Limitations on Pass-Through Charges-Identification of Subcontract Effort (OCT 2009).
When responding to a solicitation, Seller/Bidder shall comply with the requirements of this
clause.

52.219-8 Utilization of Small Business Concerns (M AY 2004).

52.219-9 Small-Business Subcontracting Plan (APR 2008).

This clause applies only if this contract exceeds $550,000 and Seller is not a small business
concern. Seller shall adopt a subcontracting plan that complies with the requirements of this clause.
In addition, Seller shall submit to Buyer Form X31162, Small and Small Disadvantaged Business
and Women-Owned Small Business Subcontracting Plan Certificate of Compliance. In accordance
with paragraph (d)(10)(iv), Seller agrees that it will submit the ISR and/or SSR using eSRS, and, in
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accordance with paragraph (d)(10)(vi), Seller agrees to provide the prime contract number, its own
DUNS number, and the email address of the Government or Contractor official responsible for
acknowledging or rejecting the reports, to its subcontractors with subcontracting plans.

52.219-9 Small Business Subcontracting Plan (DEVIATION) (FEB 2009) Alternatel (OCT 2001). This
clause applies only if this contract exceeds $550,000 and Seller is not a small business concern. Seller shall adopt a
subcontracting plan that complies with the requirements of this clause. In addition, Seller shall submit to Buyer
Form X31162, Small and Small Disadvantaged Business and Women-Owned Small Business Subcontracting Plan
Certificate of Compliance. In accordance with paragraph (d)(10)(iv), Seller agreesthat it will submit the SF 294
and/or SSR using eSRS, in accordance with paragraph (1) of this clause.

52.222-1 Notice to the Government of Labor Disputes (FEB 1997). Contracting Officer shall mean Buyer.

52.222-21 Prohibition of Segregated Facilities (FEB 1999).

52.222-26 Equal Opportunity (M AR 2007).

52.222-35 Equal Opportunity for Special Disabled Veterans, Veterans of the Vietham Era, and Other
Eligible Veterans (SEP 2006). This clause applies only if this contract exceeds $100,000.

52.222-36 Affirmative Action For WorkersWith Disabilities (JUN 1998). This clause applies only if this
contract exceeds $ 10,000.

52.222-37 Employment Reports on Special Disabled Veterans, Veterans of the Vietham Era, and Other
EligibleVeterans (SEP 2006). This clause appliesonly if this contract exceeds $100,000.

52.222-41 Service Contract Act of 1965 (NOV 2007). This clause appliesonly if this contract is subject to the
Act.

52.222-50 Combating Trafficking in Persons (FEB 2009). In paragraph (d), the term “Contracting Officer”
means Buyer, and in paragraph (e), the term “the Government” means Buyer.

52.222-54 Employment Eligibility Verification (JAN 2009).

This clause appliesto al subcontracts that (1) are for (i) commercia or noncommercia services (except for
commercia servicesthat are part of the purchase of a COTS item, or an item that would be a COTS item, but for
minor modifications performed by the COTS provider and are normally provided for that COTS item), or (ii)
construction; (2) has a value of more than $3,000; and (3) includes work performed in the United States.

52.223-13 Certification of Toxic Chemical Release Reporting (AUG 2003). Except for commercial items as
defined in FAR Part 2, this clause applies to competitive procurements expected to exceed $100,000 (including all
options). If Seller is not subject to the Form R filing and reporting requirements, Seller shall inform Buyer which
exemption or exemptions in subparagraph (b)(2) of this clause apply.

52.223-14 Toxic Chemical Release Reporting (AUG 2003). This clause appliesonly if this contract is not for
commercia items as defined in FAR Part 2, was competitively awarded, and exceeds $100,000 (including all
options).

52.225-8 Duty-Free Entry (FEB 2000). This clause applies only if this contract identifies supplies to be afforded
duty-free entry or if foreign supplies in excess of $10,000 may be imported into the customs territory of the
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United States. For the purposes of this clause, the blanksin paragraph (g)(3) are completed as follows: UNITED
STATES GOVERNM ENT, DEPARTM ENT OF DEFENSE, Duty-free entry is claimed pursuant Section XXII,
Chapter 98, Subchapter V111, Item No. 9808.00.30 of the Harmonized Tariff Schedule of the United States. Upon
arrival of shipment at port of entry, the importer or authorized agent will notify Commander, Defense Contract
M anagement Area Operations (DCM AO, New York, 201 Varick Street, New York, New Y ork, 10014-4811,
Attention DCRN-NCT) for execution of Customs Forms 7501, 7501-A, or 7506 and required duty free entry
certificates.

52.225-13 Restriction on Certain Foreign Purchases (JUN 2008).
52.227-1 Authorization and Consent (DEC 2007).

52.227-2 Notice and Assistance Regar ding Patent and Copyright Infringement (DEC 2007). A copy of each
notice sent to the Government will be sent to Buyer.

52.227-10 Filing of Patent Applications - Classified Subject Matter (DEC 2007).

52.227-11 Patent Rights-- Owner ship by the Contractor (DEC 2007). This clause applies only if this contract
isfor experimental, developmental, or research work and Seller is a small business firm or nonprofit organization.

52.227-13 Patent Rights-Acquisition by the Gover nment (DEC 2007).
52.230-2 Cost Accounting Standards (OCT 2008).
52.230-3 Disclosure and Consistency of Cost Accounting Practices (OCT 2008).

52.230-6 Administration of Cost Accounting Standards (M AR 2008). Add "Buyer and the" before "CFAO"
in paragraph (m). This provision appliesif clause H001, HO02, or HO04 is included in this contract.

52.244-5 Competition in Subcontracting (DEC 1996).
52.244-6 Subcontracts for Commercial Items (DEC 2009).

52.245-1 Government Property (JUN 2007).

Thisclause applies only if Government property isacquired or furnished for contract
performance. "Government” shal mean Government throughout except thefirgt timeit
appearsin paragraph (g)(1) when "Government” shall mean the Government or the Buyer.
Paragraph (h)(1) isdeleted and replaced by the following: ?Seller assumestherisk of, and
shall be responsiblefor, any loss, damage, destruction, or theft of Government property
upon its delivery to Sdller as Government-furnished property. However, Sdler isnot
responsible for reasonable wear and tear to Government Property or for Government
property properly consumed in performing this contract.? If the contract incorporates
Boeing General Provision GP4, the Government-Owned Property articlein GP4 is hereby
deleted.

52.248-1 Value Engineering (FEB 2000). The term "Contracting Officer" means Buyer. This clause applies
only if this contract isfor $100,000 or more. If Value Engineering Change Proposal is accepted by the
Government, Seller's share will be 50% of the instant, concurrent and future contract net acquisition savings and
collateral savings that Buyer receives from the Government. Seller's negotiated share of the net acquisition savings
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and collateral savings shall not reduce the Government's share of concurrent or future savings or collateral savings.
Buyer's payments to Seller under this clause are conditioned upon Buyer's receipt of authorization for such
payments from the Government.

2. DoD FAR Supplement Clauses DoD Contracts. The following contract clauses are incorporated by reference from the
Department of Defense Federal Acquisition Regulation Supplement and apply to the extent indicated. In all of the following
clauses, "Contractor" and "Offeror" mean Seller except as otherwise noted.

252.203-7001 Prohibition on Persons Convicted of Fraud or Other Defense-Contract-Related Felonies
(DEC 2008). Thisclause appliesonly if this contract exceeds $100,000 and is not for the purchase of commercia
items or commercial components. Except in paragraph (a), "this contract” and "the contract” mean the contract
between Buyer and Seller. In subparagraph (d)(1), delete the words "or first-tier subcontractor." In paragraph (),
the remedies described in subparagraphs (2) and (3) are available to Buyer, not the Government. In paragraph (f),
"through the Buyer" isinserted after "Contracting Officer." Paragraph (g) is deleted.

252.204-7000 Disclosur e of Information (DEC 1991). Seller will submit requests for authorization to release
through Buyer.

252.211-7003 Item Identification and Valuation (AUG 2008). Seller shall comply with the unique item
identification requirements of this clause for those subassemblies, components, and parts specified elsewherein
this contract. Such identification and marking shall be a high-capacity 2D machine readable code to comply with
the version of M IL-STD-130, Identification M arking of U.S. Military Property, set forth elsewhere in this
contract; or if not so stated, then the Seller shall comply with M IL-STD-130 N. The code may include, as space is
available, linear bar code and human readabl e characters. Unless otherwise specified in Boeing product drawings or
specifications, the seller may use either Construct #1 or Construct #2. The Seller shall not be required to furnish
item valuations as set forth in this clause.

252.219-7003 Small Business Subcontracting Plan (DOD Contracts) (APR 2007). Except paragraph (g)
which is hereby deleted.

252.222-7999 Additional Requirements and Responsibilities Restricting the Use of Mandatory Arbitration
Agreements (DEVIATION) (FEB 2010). This clause applies only if this contract is in excess of $1
million and uses Fiscal Year 2010 funds, and is not for the acquisition of commercial items or
commercially available off-the-shelf items. Seller shall include and flowdown this clause in all
cowered subcontracts.

252.225-7001 Buy American Act and Balance of Payments Program (JAN 2009).

252.225-7002 Qualifying Country Sour ces as Subcontractor s (APR 2003).

252.225-7003 Report of Intended Performance Outside the United States and Canada-Submission with
Offer (DEC 2006).
When responding to a solicitation, Seller/Bidder shall comply with the requirements of this clause.

252.225-7006 QUARTERLY REPORTING OF ACTUAL CONTRACT PERFORMANCE OUTSIDE THE
UNITED STATES (MAY 2007). Thisclause applies only if this contract exceeds $550,000 and is not for
commercia items, construction, ores, natural gases, utilities, petroleum products and crudes, timber (logs), or
subsistence.
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252.225-7012 Preference for Certain Domestic Commaodities (DEC 2008).

252.226-7001 Utilization of Indian Organizations and I ndian-Owned Economic Enter prises--DoD
Contracts and Native Hawaiian Small Business Concer ns (SEP 2004). This clause applies only if this
contract exceeds $500,000.

252.227-7013 Rights In Technical Data -- Noncommercial Items (NOV 1995). This clause appliesonly if the
delivery of datais required for noncommercial items under this contract.

252.227-7014 Rights In Noncommer cial Computer Software And Noncommercial Computer Software
Documentation (JUN 1995). This clause applies only if the delivery of noncommercial computer software or
noncommercial computer documentation may be originated, devel oped or delivered under this contract.

252.227-7015 Technical Data -- Commercial Items (NOV 1995). This clause applies only if the delivery of
dataisrequired for commercial items under this contract.

252.227-7016 Rightsin Bid or Proposal Information (JUN 1995).

252.227-7019 Validation of Asserted Restrictions- Computer Software (JUN 1995). This clause applies only
if computer software may be originated, developed, or delivered under this contract.

252.227-7027 Deferred Ordering of Technical Data or Computer Software (APR 1988). This clause applies
only if technical data or computer software may be generated as part of the performance of this contract.

252.227-7030 Technical Data -- Withholding of Payment (M AR 2000). In thisclause, "Government" and
"Contracting Officer" shall mean Buyer. This clause applies only if the delivery of technical datais required under
this contract.

252.227-7037 Validation of Restrictive Markings on Technical Data (SEP 1999). This clause appliesonly if
the delivery of datais required by this contract.

252.227-7038 PATENT RIGHTS—OWNERSHIP BY THE CONTRACTOR (LARGE BUSINESS) (DEC
2007). Thisclause applies only if this contract isfor experimental, devel opmental, or research work and
Seller isnot asmall business firmor nonprofit organization.

252.232-7004 DoD Progr ess Payment Rates (OCT 2001). This clause appliesif progress payments are
authorized under this contract.

252.243-7001 Pricing of Contract Modifications (DEC 1991).

252.246-7001 Warranty of Data (DEC 1991). The warranty period in paragraph (b) is three years from the
Government's acceptance of the final items of data under this contract. "Government” and " Contracting Officer"
shall mean Buyer.

252.247-7023 Transportation of Suppliesby Sea (M AY 2002). This clause appliesonly if the supplies are of a
type described in paragraph (b)(2) of this clause. In paragraph (d), "45 days' is changed to "60 days.” In paragraph
(9) "Government" means Buyer. If this contract is at or below $100,000, paragraphs (f) and (g) are excluded.

252.247-7024 Notification of Transportation of Suppliesby Sea (M AR 2000). Contracting Officer and, in the
first sentence of paragraph (a), Contractor mean Buyer. This clause applies only if the supplies being transported
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are noncommercial items or commercia itemsthat (i) Seller isreselling or distributing to the Government without
adding value (generaly, Seller does not add value to items that it contracts for f.o.b. destination shipment); (ii) are
shipped in direct support of U.S. military contingency operations, exercises, or forces deployed in humanitarian or
peacekeeping operations; or (iii) are commissary or exchange cargoes transported outside the Defense
Transportation System in accordance with 10 U.S.C. 2643.

3. Commercial Items If goods or services being procured under this contract are commercial items and Clause H203 is set
forth in the purchase order, the foregoing Government clauses in Sections 1 and 2 above are deleted and the following
FAR/DFARS clauses are inserted in lieu thereof:

52.203-13 Contractor Code of Business Ethics and Conduct (APR 2010).

52.203-15 Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009 (JUN
2010).

52.219-8 Utilization of Small Business Concerns (M AY 2004).
52.222-26 Equal Opportunity (M AR 2007).

52.222-35 Equal Opportunity for Special Disabled Veterans, Veterans of the Vietham Era, and Other
Eligible Veterans (SEP 2006).

52.222-36 Affirmative Action For WorkersWith Disabilities (JUN 1998).
52.222-50 Combating Trafficking in Persons (FEB 2009).

52.247-64 Preference for Privately-Owned U.S. Flag Commercial Vessels (FEB 2006). In paragraph (C)(2)
"20" and "30" are changed to 10 and 20 respectively.

4. Prime Contract Special Provisions The following prime contract special provisions apply to this purchase order

HQ C-2-0037 ORGANIZATIONAL CONFLICT OF INTEREST (NAVSEA) (JUL 2000).

(a) "Organizational Conflict of Interest" means that because of other activities or relationships
with other persons, a person is unable or potentially unable to render impartial assistance or
advice to the Government, or the person's objectivity in performing the contract work is or might
be otherwise impaired, or a person has an unfair competitive advantage. "Person" as used
herein includes Corporations, Partnerships, Joint Ventures, and other business enterprises.

(b) The Subcontractor warrants that to the best of its knowledge and belief, and except as
otherwise set forth in the contract, the Subcontractor does not have any organizational conflict
of interest(s) as defined in paragraph (a).

(c) It is recognized that the effort to be performed by the Subcontractor under this contract may
create a potential organizational conflict of interest on the instant contract or on a future
acquisition. In order to awoid this potential conflict of interest, and at the same time to awid
prejudicing the best interest of the Government, the right of the Subcontractor to participate in
future procurement of equipment and/or senices that are the subject of any work under this
contract shall be limited as described below in accordance with the requirements of FAR 9.5.

(d) (1) The Subcontractor agrees that it shall not release, disclose, or use in any way that would
permit or result in disclosure to any party outside the Government any information provided to
the Subcontractor by the Government or Buyer during or as a result of performance of this
contract. Such information includes, but is not limited to, information submitted to the
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Gowvernment or Buyer on a confidential basis by other persons. Further, the prohibition against
release of Government or Buyer provided information extends to cover such information whether
or not in its original form, e.g., where the information has been included in Subcontractor
generated work or where it is discernible from materials incorporating or based upon such
information. This prohibition shall not expire after a given period of time.

(2) The Subcontractor agrees that it shall not release, disclose, or use in any way that would
permit or result in disclosure to any party outside the Government any information generated or
derived during or as a result of performance of this contract. This prohibition shall expire after a
period of three years after completion of performance of this contract.

(3) The prohibitions contained in subparagraphs (d)(1) and (d)(2) shall apply with equal force to
any affiliate of the Subcontractor, any lower tier subcontractor, consultant, or employee of the
Subcontractor, any joint venture involving the Subcontractor, any entity into or with which it may
merge or affiliate, or any successor or assign of the Subcontractor. The terms of paragraph (f) of
this Special Contract Requirement relating to notification shall apply to any release of
information in contravention of this paragraph (d).

(e) The Subcontractor further agrees that, during the performance of this contract and for a
period of three years after completion of performance of this contract, the Subcontractor, any
affiliate of the Subcontractor, any lower tier subcontractor, consultant, or employee of the
Subcontractor, any joint venture involving the Subcontractor, any entity into or with which it may
subsequently merge or affiliate, or any other successor or assign of the Subcontractor, shall not
furnish to the United States Government, either as a prime contractor or as a subcontractor, or
as a consultant to a prime contractor or subcontractor, any system, component or senices
which is the subject of the work to be performed under this contract. This exclusion does not
apply to any recompetition for those systems, components or senvices furnished pursuant to
this contract. As provided in FAR 9.505-2, if the Government procures the system, component,
or senices on the basis of work statements growing out of the effort performed under this
contract, from a source other than the contractor, subcontractor, affiliate, or assign of either,
during the course of performance of this contract or before the three year period following
completion of this contract has lapsed, the Subcontractor may, with the authorization of the
cognizant Contracting Officer, participate in a subsequent procurement for the same system,
component, or senvce. In other words, the Subcontractor may be authorized to compete for
procurement(s) for systems, components or senices subsequent to an intervening
procurement.

() The Subcontractor agrees that, if after award, it discovers an actual or potential
organizational conflict of interest, it shall make immediate and full disclosure in writing to the
Contracting Officer (through Buyer). The notification shall include a description of the actual or
potential organizational conflict of interest, a description of the action which the Subcontractor
has taken or proposes to take to awoid, mitigate, or neutralize the conflict, and any other
relevant information that would assist the Contracting Officer in making a determination on this
matter. Notwithstanding this notification, Buyer may cancel for default if it is determined to be in
the best interest of the Government.

(9) Notwithstanding paragraph (f) abowe, if the Subcontractor was aware, or should have been
aware, of an organizational conflict of interest prior to the award of this contract or becomes, or
should become, aware of an organizational conflict of interest after award of this contract and
does not make an immediate and full disclosure in writing to the Contracting Officer (through
Buyer), the Government may direct Buyer to terminate this contract for default.

(h) If the Subcontractor takes any action prohibited by this requirement or fails to take action
required by this requirement, the Government may direct Buyer to terminate this contract for
default.

(i) The Contracting Officer's decision as to the existence or nonexistence of an actual or
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potential organizational conflict of interest shall be final.

() Nothing in this requirement is intended to prohibit or preclude the Subcontractor from
marketing or selling to the United States Government its product lines in existence on the
effective date of this contract; nor, shall this requirement preclude the Subcontractor from
participating in any research and development or delivering any design development model or
prototype of any such equipment. Additionally, sale of catalog or standard commercial items
are exempt from this requirement.

(k) The Subcontractor shall promptly notify the Contracting Officer (through Buyer), in writing, if
it has been tasked to evaluate or advise the Government concerning its own products or
activities or those of a competitor in order to ensure proper safeguards exist to guarantee
objectivity and to protect the Government's interest.

() The Subcontractor shall include this requirement in subcontracts of any tier which involve
access to information or situations/conditions covered by the preceding paragraphs.

(m) The rights and remedies described herein shall not be exclusive and are in addition to other
rights and remedies provided by law or elsewhere included in this contract.

(n) Compliance with this requirement is a material requirement of this contract.

HQ C-2-002 Proprietary Data or Computer Software (June 1994) .

(a) Performance under this contract may require that the Contractor have access to technical data, computer
software, or other sensitive data of another party who asserts that such data or software is proprietary. lfaccessto
such data or software is required or to be provided, the Contractor shall enter into a written agreement with such
party prior to gaining access to such data or software. The agreement shall address, at a minimum, (1) access to,
and use of, the proprietary data or software exclusively for the purposes of performance of the work required by
this contract, and (2) safeguards to protect such data or software from unauthorized use or disclosure for so long as
the data or software remains proprietary. In addition, the agreement shall not impose any limitation upon the
Government or its employees with respect to such data or software. A copy of the executed agreement shall be
provided to the Task Order Contracting Officer. The Government may unilaterally modify the contract to list
those third parties with which the Contractor has agreement(s).

(b) The Contractor agreesto: (1) indoctrinate its personnel who will have access to the data or software asto the
restrictions under which accessis granted; (2) not disclose the data or software to another party or other
Contractor personnel except as authorized by the Task Order Contracting Officer; (3) not engage in any other
action, venture, or employment wherein this information will be used, other than under this contract, in any
manner inconsistent with the spirit and intent of this requirement; (4) not disclose the data or software to any
other party, including, but not limited to, joint venture, affiliate, successor, or assign of the Contractor; and (5)
reproduce the restrictive stamp, marking, or legend on each use of the data or software whether in whole or in part.

(c) The restrictions on use and disclosure of the data and software described above also apply to such
information received from the Government through any means to which the Contractor has accessin the
performance of this contract that

contains proprietary or other restrictive markings.

(d) The Contractor agrees that it will promptly notify the Task Order Contracting Officer of any attempt by an
individual, company, or Government representative not directly involved in the effort to be performed under this
contract to gain access to such proprietary information. Such notification shall include the name and organization
of the individual, company, or Government representative seeking access to such information.

(e) The Contractor shall include this requirement in subcontracts of any tier which involve access to information
covered by paragraph (a), substituting "subcontractor” for "Contractor" where appropriate.

(1) Compliance with this requirement is a material requirement of this contract.



