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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 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)  (1)  The parties agree to comply with all applicable local, state, and federal laws, orders, rules, regulations, and ordinances. 
SELLER shall procure all licenses/permits, 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. 

 
(2) If: (i) LOCKHEED MARTIN's contract price or fee is reduced; (ii) LOCKHEED MARTIN's costs are determined to 

be unallowable; (iii) any fines, penalties, or interest are assessed on LOCKHEED MARTIN; or (iv) LOCKHEED 
MARTIN incurs any other costs or damages; as a result of any violation of applicable laws, orders, rules, regulations, 
or ordinances by SELLER, its officers, employees, agents, suppliers, or subcontractors at any tier, LOCKHEED 
MARTIN may proceed as provided for in (4) below. 

 
(3)  Where submission of cost or pricing data is required or requested at any time prior to or during performance of this 

Contract, if SELLER or its lower-tier subcontractors:  (i) submit and/or certify cost or pricing data that are defective; 
(ii) with notice of applicable cutoff dates and upon LOCKHEED MARTIN's request to provide cost or pricing data, 
submit cost or pricing data, whether certified or not certified at the time of submission, as a prospective subcontractor, 
and any such data are defective as of the applicable cutoff date on LOCKHEED MARTIN's Certificate of Current 
Cost or Pricing Data; (iii) claim an exception to a requirement to submit cost or pricing data and such exception is 
invalid; or (iv) furnish data of any description that is inaccurate; if (v) the U.S. Government alleges any of the 
foregoing, and, as a result, (1) LOCKHEED MARTIN's contract price or fee is reduced; (2) LOCKHEED MARTIN's 
costs are determined to be unallowable; (3) any fines, penalties, or interest are assessed on LOCKHEED MARTIN; or 
(4) LOCKHEED MARTIN incurs any other costs or damages; LOCKHEED MARTIN may proceed as provided for 
in (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 
price 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.  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 Administrator of the 
Environmental Protection Administration pursuant to the Toxic Substances Control Act (15 U.S.C. Sec. 2601 et seq.) as 
amended. 

 
(d) SELLER shall provide to LOCKHEED MARTIN with each delivery any Material Safety Data Sheet applicable to the 

Work in conformance with and containing such information as required by the Occupational Safety and Health Act of 
1970 and regulations promulgated there under, or its state approved counterpart. 

 
(e) SELLER shall be responsible for compliance with all requirements and obligations relating to its employees under all 

local, state, and federal statutes, ordinances, rules, and obligations including, but not limited to, employer’s obligations 
under laws relating to: income tax withholding and reporting; civil rights; equal employment opportunity; discrimination 
on the basis of age, sex, race, color, religion, disability, national origin, or veteran status; overtime; minimum wage; social 
security contribution and withholding; unemployment insurance; employer’s liability insurance; worker’s compensation; 
veteran’s rights; and all other employment, labor, or benefits related laws. 

 
3. ASSIGNMENT 

Any assignment of SELLER’s Contract rights or delegation of SELLER’s duties shall be void, unless prior written consent is 
given by LOCKHEED MARTIN.  Nevertheless, SELLER may assign rights to be paid amounts due, or to become due, to a 
financing institution if LOCKHEED MARTIN is promptly furnished a signed copy of such assignment reasonably in advance 
of the due date for payment of any such amounts.  Amounts assigned shall be subject to setoff or recoupment for any present or 
future claims of LOCKHEED MARTIN against SELLER.  LOCKHEED MARTIN shall have the right to make settlements 
and/or adjustments in price without notice to any assignee financing institution. 
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or SELLER’s lower-tier suppliers, without the authority of an export license, agreement, or applicable exemption or 
exception. 

 
(b) SELLER agrees to notify LOCKHEED MARTIN if any deliverable under this Contract is restricted by export control laws 

or regulations. 
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13. 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) SELLER shall inform LOCKHEED MARTIN if a former employee of LOCKHEED MARTIN or its parent or any 

subsidiary will be assigned Work under this Contract, and any such assignment shall be subject to LOCKHEED MARTIN 
approval. 

 
(c) Nothing contained in this Contract shall be construed as granting to SELLER or any personnel of SELLER rights under 

any LOCKHEED MARTIN benefit plan. 
 
(d) SELLER will 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 
Customer’s premises; (ii) do not manufacture, sell, distribute, possess, use or be under the influence of controlled 
substances or alcoholic beverages while on LOCKHEED MARTIN’s or Customer’s premises; (iii) do not possess 
hazardous materials of any kind on LOCKHEED MARTIN’s or Customer’s premises without LOCKHEED MARTIN’s 
authorization; (iv) remain in authorized areas only; (v) will not conduct any non-LOCKHEED MARTIN related business 
activities (such as interviews, hirings, dismissals or personal solicitations) on LOCKHEED MARTIN’s or Customer’s 
premises, (vi) will not send or receive non-LOCKHEED MARTIN related mail through LOCKHEED MARTIN’s or 
Customer’s mail systems; and (vii) 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 about SELLER’s personnel that LOCKHEED MARTIN 

is required by law to obtain, including information on “leased employees” and “management services organization” as 
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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 without the prior written approval of LOCKHEED MARTIN. 
 

28. SEVERABILITY 
Each clause, paragraph and subparagraph of this Contract is severable, and if one or more of them are declared invalid, the 
remaining provisions of this Contract will remain in full force and effect. 

 
29. SURVIVABILITY 
 (a) If this Contract expires, is completed, or is terminated for default or convenience, SELLER
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D. AMENDMENTS REQUIRED BY PRIME CONTRACT. 
 
 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 the U.S. Government owns or has the right to authorize the use of, nothing 
herein shall be construed to mean that LOCKHEED MARTIN, acting on its own behalf, may modify or limit any rights the 
Government may have to authorize the Contractor’s use of such Furnished Items in support of other U. S. Government prime 
contracts. 

 
F. FAR FLOWDOWN CLAUSES. 
 

REFERENCE TITLE 
 

1. The following FAR clauses apply to this Contract:   
 

(a) 52.211-5  MATERIAL REQUIREMENTS (AUG 2000) (Note 2 applies.) 
 
(b) 52.215-20 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST OR   
   PRICING DATA (OCT 1997) (Note 2 applies.) 
 
(c) 52.215-21 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST OR 

 PRICING DATA - MODIFICATIONS (OCT 1997) (Note 2 applies.) 
 
(d) 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004) 
 
(e) 52.222-21 PROHIBITION OF SEGREGATED FACILITIES (FEB 1999) 
 
(f) 52.222-26 EQUAL OPPORTUNITY (APR 2002) (Only paragraphs (b) (1)-(11) applies.) 
 
(g) 52.225-13 RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (FEB 2006) 
 
(h) 52.227-14 RIGHTS IN DATA - GENERAL (JUN 1987)   
 
(i) 52.232-7 PAYMENTS UNDER TIME-AND-MATERIALS AND LABOR-HOUR CONTRACTS (AUG 2005) 

 (Notes 1 and 2 apply; in paragraph (e) “1 year” is changed to “6-months”.  In paragraph (f) “6 years” is 
 changed to “5 years”; delete paragraph (h).) 

 
(j) 52.234-1 INDUSTRIAL RESOURCES DEVELOPED UNDER DEFENSE PRODUCTION ACT TITLE III (DEC 

 1994). (Notes 2 and 4 apply.) 
 
(k) 52.242-13 BANKRUPTCY (JUL 1995) (Notes 1 and 2 apply.) 
 
(l) 52.242-15 STOP-WORK ORDER (AUG 1989) and ALT I (APR 1984) (Notes 1 and 2 apply) 
 
(m)  52.243-3 CHANGES - TIME-AND-MATERIALS OR LABOR-HOURS (SEP 2000) (Notes 1 and 2 apply) 
 
(n)  52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS (FEB 2006)  
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(m) 52.223-7 NOTICE OF RADIOACTIVE MATERIALS (JAN 1997) (Applicable to Work containing covered 
 radioactive material.  In the blank insert “30”; Notes 1 and 2 applies.) 

 
(n) 52.223-11 OZONE-DEPLETING SUBSTANCES (MAY 2001) (Applicable if the Work was manufactured with or 

 contains ozone-depleting substances.) 
 
(o) 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).) 
 
(p) 52.225-5 TRADE AGREEMENTS (APR 2006) (Applicable if the Work contains other than  U.S. madeor 

designated  country end products as specified in the clause.) 
 
(q) 52.225-8 DUTY FREE ENTRY (FEB 2000) (Applicable if supplies will be imported into the Customs Territory of 

 the United States.  Note 2 applies.) 
 
(r) 52.227-1  AUTHORIZATION AND CONSENT (JUL 1995) (Applicable only if the Prime Contract contains this 

 clause.) 
 
(s) 52.227-9 REFUND OF ROYALTIES (APR 1984) (Applicable when reported royalty exceeds $250. Note 1 applies 

 except for the first two times “Government” appears in paragraph (d). Note 2 applies.) 
 
(t) 52.227-10 FILING OF PATENT APPLICATIONS-CLASSIFIED SUBJECT MATTER (APR 1984) (Applicable if 

 the Work or any patent application may cover classified subject matter.) 
 
(u) 52.227-11 PATENT RIGHTS-RETENTION BY THE CONTRACTOR (SHORT FORM) (JUN 1997) (Applicable if 

 this Contract includes, at any tier, experimental, developmental, or research Work and contractor is a small 
 business concern or domestic non-profit organization. Reports required by this clause shall be filed with 
the  agency identified in this Contract. If no agency is identified, contact the LOCKHEED MARTIN 
 Procurement Representative identified on the face of this Contract.)  

 
(v) 52.227-12  PATENT RIGHTS-RETENTION BY THE CONTRACTOR (LONG FORM) (JAN 1997) (Applicable if 

 this Contract includes, at any tier, experimental, developmental, or research Work and contractor is a large 
 business concern. Reports required by this clause shall be filed with the agency identified in this Contract. 
If  no agency is identified, contact the LOCKHEED MARTIN Procurement Representative identified on the 
 face of this Contract.) 

 
(w) 52.228-5 INSURANCE–WORK ON A GOVERNMENT INSTALLATION (JAN 1997) (Applicable if this Contract 

 involves Work on a Government installation.  Note 2 applies.  Note 4 applies to paragraph (b).  Unless 
 otherwise specified by this contract, the minimum kinds and amount of insurance shall be as described in 
 FAR 28.307-2.) 

 
(x) 52.230-2 COST ACCOUNTING STANDARDS (APR 1998) (When referenced in this Contract, full CAS coverage 

 applies. “United States” means “United States or Lockheed Martin.” Delete paragraph (b) of the clause.) 
 
(y) 52.230-3 DISCLOSURE AND CONSISTENCY OF COST ACCOUNTING PRACTICES (APR 1998) (When 

 referenced in this Contract, modified CAS coverage applies. “United States” means “United States or 
 Lockheed Martin.” Delete paragraph (b) of the clause.) 

 
(z) 52.230-6 ADMINISTRATION OF COST ACCOUNTING STANDARDS (APR 2005) (Applicable if FAR 52.230-

 2 or FAR 52.230-3 applies.) 
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(aa) 52.233-3 PROTEST AFTER AWARD (AUG 1996) (In the event LOCKHEED MARTIN’s customer has directed 
 LOCKHEED MARTIN to stop performance of the Work under the Prime Contract under which this 
 Contract is issued pursuant to FAR 33.1, LOCKHEED MARTIN may, by written order to Contractor, 
 direct Contractor to stop performance of the Work called for by this Contract; “30 days” means “20 days” 
 in paragraph (b)(2). Note 1 applies except the first time ”Government” appears in paragraph (f). In 
 paragraph (f) add after “33.104(h)(1) ”the following: “and recovers those costs from LOCKHEED 
 MARTIN”.) 

 
(bb) 52.237-2 PROTECTION OF GOVERNMENT BUILDINGS, EQUIPMENT AND VEGETATION (APR 1984) 

 (Applicable if Work is performed on a Government installation.  Note 2 applies. Note 4 applies to the 
 second time “Government” appears in the clause.) 

 
(cc) 52.243-6 CHANGE ORDER ACCOUNTING (APR 1984)   (Applicable if the Prime Contract requires Change 

Order  Accounting.  Note 2 applies.) 
 
(dd) 52.245-5 GOVERNMENT PROPERTY (COST-REIMBURSEMENT, TIME-AND-MATERIAL, OR LABOR-

 HOUR CONTRACTS) (MAY 2004)  (Applicable if Government Property is furnished in the performance 
 of this Contract. Note 1 applies, except in the phrases “Government property”, “Government-furnished 
 property”, and in references to title to property.  Note 2 applies.  Paragraphs (g)(1), (g)(2), and (g)(3) are 
 deleted and replaced with the following: "Contractor assumes the risk of, and shall be responsible for, any 
 loss or destruction, or damage to, Government property covered by this clause.  Contractor shall not be 
 liable for reasonable wear and tear to Government property or for Government Property properly 
consumed  in the performance of this Contract.”  The following is added as paragraph (m): “Contractor shall 
provide to  LOCKHEED MARTIN immediate notice of any disapproval, withdrawal of approval, or non-
acceptance by  the Government of its property control system.”) 

 
(ee) 52.245-18 SPECIAL TEST EQUIPMENT (FEB 1993)  (Applicable if this Contract involves the acquisition or 

 fabrication of Special Test Equipment.   Note 2 applies to paragraphs (b) and (d).  Note 5 applies. In 
 paragraph (b) and (c), change “30 days” to “60 days”.)  

 
(ff) 52.247-63 PREFERENCE FOR U.S.-FLAG AIR CARRIERS (JUN 2003) (Applicable if this Contract involves 

 international air transportation.) 
 
(gg) 52.247-67 SUBMISSION OF TRANSPORTATION DOCUMENTS FOR AUDIT (FEB 2006) (Applicable when 

 SELLER is a first-tier supplier and transportation will be reimbursed as a direct charge to the Contract.   
 Note 5 applies.  Delete subparagraph (a) (2).) 

 

G. CERTIFICATIONS AND REPRESENTATIONS 
 
(1)  This clause contains certifications and representations that are material representations of fact upon which 

LOCKHEED MARTIN will rely in making awards to Contractor.  By submitting its written offer, or providing oral 
offers/quotations at the request of LOCKHEED MARTIN, or accepting any Contract, Contractor certifies to the 
representations and certifications as set forth below in this clause.  These certifications shall apply whenever these 
terms and conditions are incorporated by reference in any Contract, agreement, other contractual document, or any 
quotation, request for quotation (oral or written), request for proposal or solicitation (oral or written), issued by 
LOCKHEED MARTIN. Contractor shall immediately notify LOCKHEED MARTIN of any change of status with 
regard to these certifications and representations. 

 
 (a) FAR 52.203-11 Certification and Disclosure Regarding Payments to Influence Certain Federal Transactions 

(Applicable to solicitations and contracts exceeding $100,000) 
 

(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-- 
 






