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8. DISPUTES 

All disputes under this Contract that are not disposed of by mutual agreement may be decided by recourse to an action at law or in equity. Until final 
resolution of any dispute hereunder, SELLER shall diligently proceed with the performance of this Contract as directed by LOCKHEED MARTIN.  

9. ELECTRONIC CONTRACTING  

The parties agree that if this Contract is transmitted electronically neither party shall contest the validity of this Contract, or any acknowledgement 
thereof, on the basis that this Contract or acknowledgement contains an electronic signature.  

10. EXPORT CONTROL  

(a) SELLER agrees to comply with all applicable U.S. export control laws and regulations, specifically including, but not limited to, the requirements of 
the Arms Export Control Act, 22 U.S.C.2751-2794, including the International Traffic in Arms Regulation (ITAR), 22 C.F.R. 120 et seq.; and the Export 
Administration Act, 50 U.S.C. app. 2401-2420, including the Export Administration Regulations, 15 C.F.R. 730-774; including the requirement for 
obtaining any export license or agreement, if applicable. Without limiting the foregoing, SELLER agrees that it will not transfer any export controlled item, 
data, or services, to include transfer to foreign persons employed by or associated with, or under contract to SELLER 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. 

(c) SELLER shall immediately notify the LOCKHEED MARTIN Procurement Representative if SELLER is, or becomes, listed in any Denied Parties List 
or if SELLER's export privileges are otherwise denied, suspended or revoked in whole or in part by any U.S. Government entity or agency. 

(d) If SELLER is engaged in the business of either exporting or manufacturing (whether exporting or not) defense articles or furnishing defense services, 
SELLER represents that it is registered with the Office 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 signatory under a LOCKHEED MARTIN export license or export agreement (e.g., TAA, MLA), SELLER shall provide prompt 
notification to the LOCKHEED MARTIN Procurement Representative in the event of changed circumstances including, but not limited to, ineligibility, a 
violation or potential violation of the ITAR, and the initiation or existence of a U.S. Government investigation, that could affect the SELLER's performance 
under this Contract.  

(f) SELLER shall be responsible for all losses, costs, claims, causes of action, damages, liabilities and expense, including attorneys' fees, all 
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14. INDEPENDENT CONTRACTOR RELATIONSHIP  

(a) 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. 

(b) SELLER shall be responsible for and hold harmless LOCKHEED MARTIN and its customers from and against all losses, costs, claims, 
causes of action, damages, liabilities, and expenses, including attorneys fees, all expenses of litigation and/or settlement, and court costs, 
arising from any act or omission of SELLER, its officers, employees, agents, suppliers, or subcontractors at any tier, in the performance of 
any of its obligations under this Contract.  

15. INFORMATION OF LOCKHEED MARTIN  

Information provided by LOCKHEED MARTIN to SELLER remains the property of LOCKHEED MARTIN. SELLER agrees to comply with the terms of 
any Proprietary Information Agreement with LOCKHEED MARTIN and to comply with all proprietary information markings and restrictive legends applied 
by LOCKHEED MARTIN to anything provided hereunder to SELLER. SELLER agrees not to use any LOCKHEED MARTIN provided information for any 
purpose except to perform this Contract and agrees not to 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 INFORMATION.  

16. INFORMATION OF SELLER 

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

17. INSPECTION AND ACCEPTANCE  

(a) LOCKHEED MARTIN and its customer may inspect all Work at reasonable times and places. SELLER shall provide all information, facilities, and 
assistance necessary for safe and convenient inspection without additional charge.  

(b) No such inspection shall relieve SELLER of its obligations to furnish and warrant all Work in accordance with the requirements of this Contract. 
LOCKHEED MARTIN's final inspection and acceptance shall be at destination.  

(c) If SELLER delivers non-conforming Work, LOCKHEED MARTIN may, in addition to any other remedies available at law or at equity: (i) accept all or 
part of such Work at an equitable price reduction; or (ii) reject such Work. 

(d) SELLER shall not re-tender rejected Work without disclosing the corrective action taken.  

18. 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 workers 
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.  
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(b) All data, copyrights, reports, and works of authorship developed in performance of this Contract shall be the sole property of LOCKHEED MARTIN, 
shall be used by SELLER solely in work for LOCKHEED MARTIN. To the extent that any of the deliverable items may not, by operation of law, be works 
made for hire, SELLER hereby assigns to LOCKHEED MARTIN the ownership of copyright in the deliverable items and LOCKHEED MARTIN shall have 
the right to obtain and hold in its own name copyrights, registrations, and similar protection which may be available in the deliverable items. SELLER 
agrees to give LOCKHEED MARTIN or its designees all assistance reasonably required to perfect such rights.  

(c) To the extent that any pre-existing inventions, technology, designs, works of authorship, mask works, technical information, computer 
software, and other information or materials are used, included, or contained in the Work or deliverable items and not owned by LOCKHEED 
MARTIN pursuant to this or a previous agreement with SELLER, SELLER grants to LOCKHEED MARTIN an irrevocable, nonexclusive, world-
wide, royalty-free license to: (i) make, have made, sell, offer for sale, use, execute, reproduce, display, perform, distribute (internally or 
externally) copies of, and prepare derivative works based upon, such pre-existing inventions, technology, designs, works of authorship, 
mask works, technical information, computer software, and other information or materials and derivative works thereof; and (ii) authorize 
others to do any, some or all of the foregoing.  

(d) Items delivered under this Contract such as operation and maintenance manuals shall be delivered with the right to copy for internal use and/or copy 
and deliver with the right to use to LOCKHEED MARTIN's customers.  

(e) All reports, memoranda or other materials in written form, including machine readable form, prepared by SELLER pursuant to this Contract and 
furnished to LOCKHEED MARTIN by SELLER hereunder shall become the sole property of LOCKHEED MARTIN.  

(f) 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.  

20. MAINTENANCE OF RECORDS  

(a) SELLER shall maintain complete and accurate records in accordance with generally accepted accounting principles to substantiate SELLER's 
charges hereunder. Such records shall include, but not be limited to, applicable time sheets, job cards, phone bills, travel receipts and job summaries. 
SELLER shall retain such records for three (3) years from final payment of this Contract.  

(b) LOCKHEED MARTIN shall have access to such records, and any other records SELLER is required to maintain under this Contract, for the purpose 
of audit during normal business hours, upon reasonable notice for so long as such records are required to be retained.  

21. NEW MATERIALS  

The Work to be delivered hereunder shall consist of new materials, not used, or reconditioned, remanufactured, or of such age as to impair its 
usefulness or safety.  

22. 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 agrees to assist LOCKHEED MARTIN 
in securing appropriate offset credits from the respective country government authorities.  

23. 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.  

24. PAYMENTS, TAXES, AND DUTIES  

(a) Payment to SELLER shall be made upon the basis of invoices submitted in such form and detail as Lockheed Martin may require. LOCKHEED 
MARTIN shall make payment within thirty (30) days after receipt and approval of such invoices. 





 

CorpDoc1T&M (01-2008) 7

30. STOP WORK  

(a) SELLER shall stop Work for up to ninety (90) days in accordance with any written notice received from LOCKHEED MARTIN, or for such longer 
period of time as the parties may agree and shall take all reasonable steps to minimize the incurrence of costs allocable to the Work during the period of 
Work stoppage. 

(b) Within such period, LOCKHEED MARTIN shall either terminate in accordance with the provisions of this Contract or continue the Work by written 
notice to SELLER. In the event of a continuation, an equitable adjustment in accordance with the principles of the "Changes" clause shall be made to the 
price, delivery schedule, or other provision(s) affected by the Work stoppage, if applicable, provided that the claim for equitable adjustment is made 
within thirty (30) days after date of notice to continue. 

31. SURVIVABILITY 

If this Contract expires, is completed, or is terminated, SELLER shall not be relieved of those obligations contained in this Contract for the following 
clauses: 

Applicable Laws 
Electronic Contracting 
Export Control 
Independent Contractor Relationship and Seller Personnel 
Information of LOCKHEED MARTIN 
Insurance/Entry on LOCKHEED MARTIN Property 
Intellectual Property  
Maintenance of Records 
Prohibited Software 
Release of Information 
Warranty 

32. TERMINATION FOR CONVENIENCE 

(a) Lockheed Martin may terminate part or all of this Contract for its convenience by giving written notice to SELLER. 

(b) Upon termination, in accordance with LOCKHEED MARTIN's written direction, SELLER will immediately: (i) Cease work; (ii) Prepare and submit to 
LOCKHEED MARTIN an itemization of all completed and partially completed deliverables and services; (iii) Deliver to LOCKHEED MARTIN any and all 
Work completed up to the date of termination at the agreed upon prices; and (iv) Deliver upon request any Work in process. In the event LOCKHEED 
MARTIN terminates for its convenience after performance has commenced, LOCKHEED MARTIN will compensate SELLER for the actual, allowable, 
and reasonable expenses incurred by SELLER for Work in process up to and including the date of termination provided SELLER uses reasonable efforts 
to mitigate LOCKHEED MARTIN's liability under this clause.  

(c) In no event shall LOCKHEED MARTIN be liable for lost or anticipated profits, unabsorbed indirect costs or overhead, or for any sum in excess of the 
total Contract price. SELLER's termination claim shall be submitted within ninety (90) days from the effective date of the termination.  

(d) SELLER shall continue all Work not terminated. 

33. TIMELY PERFORMANCE 

(a) SELLER's timely performance is a critical element of this Contract.  

(b) Unless advance shipment has been authorized in writing by LOCKHEED MARTIN, LOCKHEED MARTIN may store at SELLER's expense, or return, 
shipping charges collect, all Work received in advance of the scheduled delivery date.  

(c) If SELLER becomes aware of difficulty in performing the Work, SELLER shall timely notify LOCKHEED MARTIN, in writing, giving pertinent details. 
This notification shall not change any delivery schedule.  

(d) In the event of a termination for convenience or change, no claim will be allowed for any manufacture or procurement in advance of SELLER's 
normal flow time unless there has been prior written consent by LOCKHEED MARTIN.  

34. WAIVERS, APPROVALS, AND REMEDIES 

(a) Failure by either party to enforce any of the provisions of this Contract or applicable law shall not constitute a waiver of the requirements of such 
provisions or law, or as a waiver of the right of a party thereafter to enforce such provision or law.  
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(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 either party in this Contract are cumulative and in addition to any other rights and remedies provided by law or in equity.  

35. 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 non-conforming 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.  


