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determined to be unallowable; (3) any fines, penalties, or interest are assessed on LOCKHEED MARTIN; or (4) LOCKHEED MARTIN inc
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will 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.  

 
(e) All persons, property, and vehicles entering or leaving LOCKHEED MARTIN’s or Customer’s premises are subject to search. 
 
(f) SELLER will promptly notify LOCKHEED MARTIN and provide a report of any accidents or security incidents involving loss of or misuse or damage to 

LOCKHEED MARTIN’s or Customer’s intellectual or physical assets, and all physical altercations, assaults, or harassment.  
 
(g) SELLER must coordinate with LOCKHEED MARTIN access to LOCKHEED MARTIN’s or Customer’s premises. 
 
(h) SELLER personnel: (i) will not remove LOCKHEED MARTIN or Customer assets from LOCKHEED MARTIN’s or Customer’s premises without LOCKHEED 

MARTIN authorization; (ii) will use LOCKHEED MARTIN or Customer assets only for purposes of this Contract; (iii) will only connect with, interact with or use 
computer resources, networks, programs, tools or routines that LOCKHEED MARTIN agrees are needed to provide services; and (iv) will not share or disclose user 
identifiers, passwords, cipher keys or computer dial port telephone numbers.  LOCKHEED MARTIN may periodically audit SELLER’s data residing on 
LOCKHEED MARTIN’s or Customer’s information assets. 

 
(i) LOCKHEED MARTIN may, at its sole discretion, have SELLER remove any specified employee of SELLER from LOCKHEED MARTIN’s premises and request 

that such employee not be reassigned to any LOCKHEED MARTIN premises under this Contract. 
 
(j)  SELLER shall provide LOCKHEED MARTIN any information 
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15. INFORMATION OF SELLER 
SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary information agreement by both parties. 

 

16.         INSURANCE/ENTRY ON LOCKHEED MARTIN PROPERTY 
(a) In the event that SELLER, its employees, agents, or subcontractors enter the site(s) of LOCKHEED MARTIN or its customers for any reason in connection with 

this Contract then SELLER and its subcontractors shall procure and maintain for the performance of this Contract worker’s compensation, comprehensive general 
liability, bodily injury and property damage insurance in reasonable amounts, and such other insurance as LOCKHEED MARTIN may require.  In addition, 
SELLER and its subcontractors shall comply with all site requirements. SELLER shall provide LOCKHEED MARTIN thirty (30) days advance written notice prior 
to the effective date of any cancellation or change in the term or coverage of any of SELLER’s required insurance, provided however such notice shall not relieve 
SELLER’s of its obligations to procure and maintain the required insurance.  If requested, SELLER shall send a “Certificate of Insurance” showing SELLER’s 
compliance with these requirements. SELLER shall name LOCKHEED MARTIN as an additional insured for the duration of this Contract.  Insurance maintained 
pursuant to this clause shall be considered primary as respects the interest of LOCKHEED MARTIN and is not contributory with any insurance which LOCKHEED 
MARTIN may carry. “Subcontractor” as used in this clause shall include SELLER’s subcontractors at any tier. SELLER’s obligations for procuring and 
maintaining insurance coverages are freestanding and are not affected by any other language in this Contract.  

 
(b)  SELLER shall indemnify and hold harmless LOCKHEED MARTIN, its officers, employees, and agents from any losses, costs, claims, causes of action, 

damages, liabilities, and expenses, including attorneys’ fees, all expenses of litigation and/or settlement, and court costs, by reason of property damage or 
loss or personal injury to any person caused in whole or in part by the actions or omissions of SELLER, its officers, employees, agents, suppliers, or 
subcontractors. 

 
17. INTELLECTUAL PROPERTY  

(a) SELLER warrants that the Work performed or delivered under this Contract will not infringe or otherwise violate the intellectual property rights of any 
third party in the United States or any foreign country.  SELLER agrees to defend, indemnify, and hold harmless LOCKHEED MARTIN and its 
customers from and against any claims, damages, losses, costs, and expenses, including reasonable attorneys’ fees, arising out of any action by a third 
party that is based upon a claim that the Work performed or delivered under this Contract infringes or otherwise violates the intellectual property rights 
of any person or entity. 

 
(b)  Unless LOCKHEED MARTIN’s Prime Contract contains 52.227-3, “Patent Indemnity”, then SELLER’s obligation to defend, indemnify, and hold harmless 





 

 
CORPDOC 4 T&M  (10/03) 
 
 
 
 

 

7

 

30. WAIVERS, APPROVALS, AND REMEDIES 
(a) Failure by LOCKHEED MARTIN to enforce any provisions of this Contract shall not be construed as a waiver of the requirements of such provisions, or as a waiver 

of the right of LOCKHEED MARTIN thereafter to enforce each  such provision.  
 
(b) LOCKHEED MARTIN’s approval of documents shall not relieve SELLER of its obligation to comply with the  requirements of this Contract. 
 
(c) The rights and remedies of LOCKHEED MARTIN in this Contract are in addition to any other rights and remedies provided by law or in equity. 

 
31. WARRANTY 

(a) SELLER warrants that it is and shall remain free of any obligation or restriction, which would interfere or be inconsistent with or present a conflict of interest 
concerning the Work to be furnished by SELLER under this Contract. 

 
(b) SELLER warrants that it will perform the services under this Contract with the degree of high professional skill and sound practices and judgment which is normally 

exercised by recognized professional firms with respect to services of a similar nature.  
 
(c) 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, and re-performance of Work shall be at SELLER’s expense.  If repair, or 
replacement, or reperformance of Work is not timely, LOCKHEED MARTIN may elect to return, reperform, or repair, replace, or reprocure the Work at SELLER’s 
expense.  All warranties shall run to LOCKHEED MARTIN and its customers  

 
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 from 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. 

 

B. 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 4 T&M, 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. 

 

C. 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 “ACO” 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. 
 
6. Insert “and LOCKHEED MARTIN” after “Contracting Officer” throughout the clause.  

 
7. Insert “or  “LOCKHEED MARTIN Procurement Representative” after “Contracting Officer” throughout the clause. 
 

D. AMENDMENTS REQUIRED BY PRIME CONTRACT. 
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 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 
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4. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $100,000: 
 

(a) 52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT (JUL 1995) 
 
(b) 52.203-12 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS (JUN 2003)  
 
(c) 52.215-2 AUDIT AND RECORDS-NEGOTIATION (JUN 1999) (Applicable if: (1) Contractor is required to furnish cost or pricing data, or (2) the Contract 

requires Contractor to furnish cost, funding, or performance reports. Note 3 applies.) 
 
(d) 52.215-14 INTEGRITY OF UNIT PRICES (OCT 1997)  (Delete paragraph (b) of the clause.) 
 
(e) 52.222-4    CONTRACT WORK HOURS AND SAFETY STANDARDS ACT - OVERTIME COMPENSATION (SEP 2000) 
 
(f)   52.223-14 TOXIC CHEMICAL RELEASE REPORTING (AUG 2003)  (Note 2 applies. Delete subparagraph (e).) 
 
(g)  52.227-1 AUTHORIZATION AND CONSENT (JUL 1995) (Applicable only if the Prime Contract contains this clause.) 
 
(h) 52.227-2    NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT (AUG 1996) (Notes 2 and 4 apply.) 
 
(i) 52.248-1 VALUE ENGINEERING (FEB 2000)  (Note 1 applies, except in paragraphs (c)(5), and (m), where note 3 applies and where “Government” proceeds 

“cost” throughout; note 2 applies.) 
 

5. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $500,000: 
 

(a)  52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN (JAN 2002)  (Applicable if the Contractor is not a small business; Note 2 is  applicable to 
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(l) 52.223-11 OZONE-DEPLETING SUBSTANCES (MAR 2001)  (Applicable if the Work was manufactured with or contains ozone-depleting substances.) 
 
(m)   52.225-1 BUY AMERICAN ACT—SUPPLIES (JUN 2003) (Applicable if  the Work contains other than domestic components. Note 2 applies to the first time 

“Contracting Officer” is mentioned in paragraph (c).) 
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(1) The definitions and prohibitions contained in the clause at FAR 52.203-12, Limitation on Payments to Influence Certain Federal Transactions are hereby 
incorporated by reference in paragraph (b) of this certification. 

 
(2)  Contractor certifies that to the best of its knowledge and belief that on and after December 23, 1989-- 
 

(a)  No Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of any 
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress on his or her behalf in connection with 
the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment or modification of any Federal contract, grant, loan, or cooperative agreement; 

 
(b)  If any funds other than Federal appropriated funds (including profit or fee received under a covered Federal transaction) have been paid, or will be 

paid, to any person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of 
Congress, or an employee of a Member of Congress on his or her behalf in connection with a solicitation or order, the offeror shall complete and 
submit, with its offer, OMB standard form LLL, Disclosure of Lobbying Activities, in accordance with its instructions, and 

 
(c) Contractor will include the language of this certification in all subcontracts at any tier and require that all recipients of subcontract awards in excess 

of $100,000 shall certify and disclose accordingly. 
 
(3) Submission of this certification and disclosure is a prerequisite for making or entering into a contract as imposed by section 1352, title 31, United States 

Code.  Any person who makes an expenditure prohibited under this provision or who fails to file or amend the disclosure form to be filed or amended by 
this provision, shall be subject to a civil penalty of not less than $10,000, and not more than $100,000, for each such failure. 

 

(b) FAR 52.209-5 Certification Regarding Debarment, Suspension, Proposed Debarment, and Other Responsibility Matters. 
 

(1)  Contractor certifies that, to the best of its knowledge and belief, that contractor and/or any of its Principals, (as defined in FAR 52.209-5,) are not 
presently debarred, suspended, proposed for debarment, or declared ineligible for the award of contracts by any Federal agency. 

 
(2)  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. 
 

(c) FAR 52.222-22 Previous Contracts and Compliance Reports.   Contractor represents that if Contractor has participated in a previous contract or 
subcontract subject either 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. 

 
(d) FAR 52.222-25 Affirmative Action Compliance.  Contractor represents (1) 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 (2) 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 120 days from the award of this 
Contract. 
 

(e) FAR 52.223-13 Certification Of Toxic Chemical Release Reporting  (Applicable to competitive solicitations/Contracts which exceed $100,000) 
 

(1) Submission of this certification is a prerequisite for making or entering into this contract imposed by Executive Order 12969, August 8, 1995. 
 
(2) Contractor certifies that— 
 

(a) As the owner or operator of facilities that will be used in the performance of this Contract that are subject to the filing and reporting requirements 
described in section 313 of the Emergency Planning and Community Right-to-Know Act of 1986 (EPCRA) (42 U.S.C. 11023) and section 6607 
of the Pollution Prevention Act of 1990 (PPA) (42 U.S.C. 13106), Contractor will file and continue to file for such facilities for the life of the 
contract the Toxic Chemical Release Inventory Form (Form R) as described in sections 313(a) and (g) of EPCRA and section 6607 of PPA; or  

 
(b) None of its owned or operated facilities to be used in the performance of this PO is subject to the Form R filing and reporting requirements 

because each such facility is exempt for at least one of the following reasons: 
 

(i) The facility does not manufacture, process or otherwise use any toxic chemicals listed in 40 C.F.R. 372.65 ; 
 
(ii) The facility does not have 10 or more full-time employees as specified in section 313(b)(1)(A) of EPCRA, 42 U.S.C. 11023(b)(1)(A); 
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(E) Industry code 4953 (limited to facilities regulated under the Resource Conservation and Recovery Act, Subtitle C (42 U.S.C. 

6921, et seq.), 5169, 5171, or 7389 (limited to facilities primarily engaged in solvent recovery services on a contract or fee 
basis); or 

 
 (v) The facility is not located in the United States or its outlying areas. 
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