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(d) Work delivered by SELLER under this Contract may be incorporated into deliverable goods for use in the European 

Economic Area (EEA) and subject to the European Union Regulation (EC) No 1907/2006 concerning the Registration, 
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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 
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(h) 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. 

8. DEFAULT 

(a) LOCKHEED MARTIN, by written notice, may terminate this Contract for default, in whole or in part, if SELLER (i) fails 

to comply with any of the terms of this Contract; (ii) fails to make progress so as to endanger performance of this 

Contract; (iii) fails to provide adequate assurance of future performance; (iv) files or has filed against it a petition in 

bankruptcy; or (v) becomes insolvent or suffers a material adverse change in financial condition. SELLER shall have ten 

(10) days (or such longer period as LOCKHEED MARTIN may authorize in writing) to cure any such failure after receipt of 

notice from LOCKHEED MARTIN. Default involving delivery schedule delays, bankruptcy or adverse change in financial 

condition shall not be subject to the cure provision. 
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national employees, lower-tier subcontractors and sub-licensees, or modify or divert such Export Controlled Information 

to any military application unless SELLER receives advance, written authorization from LOCKHEED MARTIN and 

verification of any required export authorization is in place. SELLER shall not provide a defense service as defined by the 

Trade Control Laws using any or all of LOCKHEED MARTIN’s technical data and/or hardware. Upon LOCKHEED MARTIN’s 

request, SELLER shall demonstrate to LOCKHEED MARTIN's reasonable satisfaction, SELLER’s and SELLER’s lower-tier 

subcontractors’ compliance with this clause and all Trade Control Laws. To the extent SELLER’s Work provided under this 

Contract include packing, labeling, processing, and/or handling exports for LOCKHEED MARTIN, SELLER shall maintain an 

auditable process that assures accurate packing, labeling, processing, and handling of such exports. SELLER shall also 

promptly notify LOCKHEED MARTIN if it becomes aware of any failure by SELLER or SELLER’s lower-tier subcontractors to 

comply with this clause and shall cooperate with LOCKHEED MARTIN in any investigation of such failure to comply. 

(d) SELLER hereby represents that neither SELLER nor any parent, subsidiary, affiliate or sublicensee or sub-tier supplier 

of SELLER is included on any of the restricted party lists maintained by the U.S. Government, including the Specially 

Designated Nationals List administered by the U.S. Treasury Department’s Office of Foreign Assets Control ("OFAC"), 

Denied Parties List, Unverified List or Entity List maintained by the U.S. Commerce Department’s Bureau of Industry and 

Security ("BIS"), or the List of Statutorily Debarred Parties maintained by the U.S. State Department’s Directorate of 

Defense Trade Controls, listed, the ITAR §126.1 Restricted Parties List, or the consolidated list of asset freeze targets 

designated by the United Nations, European Union, and United Kingdom (collectively, "Restricted Party Lists"). SELLER 

will provide prompt notice to LOCKHEED MARTIN, in adherence with applicable laws, the confidentiality restriction of 

the change of control agreement from the acquiring party of a change of control of SELLER, or any parent, subsidiary or 

affiliate of SELLER, or any sublicensee or sub-tier supplier of SELLER, which becomes listed or their ownership is listed on 

any Restricted Party List, within or by an ITAR § 126.1 listed country, or if SELLER's export privileges are otherwise 

denied, suspended or revoked in whole or in part by any U.S. or non-U.S. government entity or agency. To ensure 
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MARTIN to prepare and submit any required export license applications. Delays on SELLER's part to submit the relevant 

information for export licenses shall not constitute an excusable delay under this Contract. 

(g) 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.  

(h) SELLER shall include paragraphs (a) through (g) 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 delivered as Work to LOCKHEED MARTIN. SELLER 

shall immediately notify LOCKHEED MARTIN upon learning that any lower-tier subcontractor with which it engages has 

become listed on the Restricted Parties List. 

(i) SELLER shall be responsible for all losses, costs, claims, causes of action, damages, liabilities and expense, including 

attorney's fees, all expense 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 clause. 

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. 
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16. INDEMNITY 

SELLER shall defend, indemnify, and hold harmless LOCKHEED MARTIN, its officers, directors, employees, consultants, 

agents, affiliates, successors, permitted assigns and customers from and against all losses, costs, claims, causes of action, 

damages, liabilities, and expenses, including attorney’s 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. 

17. INDEPENDENT CONTRACTOR RELATIONSHIP 

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

any LOCKHEED MARTIN benefit plan. 

18. INFORMATION ASSURANCE  

(a) SELLER shall not reproduce or disclose any information, knowledge, or data of LOCKHEED MARTIN that SELLER may 

receive from LOCKHEED MARTIN or have access to, including proprietary or confidential information of LOCKHEED 

MARTIN or of others when in possession of LOCKHEED MARTIN (hereinafter LOCKHEED MARTIN INFORMATION), 

without the prior written consent of LOCKHEED MARTIN. LOCKHEED MARTIN INFORMATION includes, but is not limited 

to, business plans, marketing information, cost estimates, forecasts, bid and proposal data, financial data, formulae, 

compositions, products, processes, procedures, inventions, systems, or designs. SELLER agrees not to use any LOCKHEED 

MARTIN INFORMATION for any purpose except to perform this Contract. SELLER shall maintain data protection 

processes and systems sufficient to adequately protect LOCKHEED MARTIN information and comply with any law or 

regulation applicable to such information. 

(b) 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 to LOCKHEED MARTIN within seventy-two (72) hours 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. 
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(4) Automobile liability (AL) insurance covering third party bodily injury and property damage with a minimum of $1 
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(e) The tangible medium storing copies of all reports, memoranda or other materials in written form including machine 

readable form, prepared by SELLER and furnished to LOCKHEED MARTIN pursuant to this Contract shall become the sole 

property of LOCKHEED MARTIN. Nothing in this paragraph (e) assigns ownership of SELLER’s intellectual property 

included on such medium to 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 shall defend, indemnify, 

and hold harmless LOCKHEED MARTIN, its officers, directors, employees, consultants, agents, affiliates, successors, 

permitted assigns and customers from and against all losses, costs, claims, causes of action, damages, liabilities, and 

expenses, including attorney’s fees, all expenses of litigation and/or settlement, and court costs, 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. 

(g) No other provision in this Contract, including but not limited to the Indemnity clause, shall be construed to limit the 

liabilities or remedies of the parties under this clause. 

23. NEW MATERIALS  
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(d) Payment shall be deemed to have been made as of the date of mailing LOCKHEED MARTIN's payment or electronic 
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thereof, in object code and/or source code formats, or (ii) any products incorporating the delivered software, or any 

portion thereof, in object code and/or source code formats. 

(e) SELLER shall defend, indemnify, and hold harmless LOCKHEED MARTIN, its customers and suppliers from and against 

any claims, damages, losses, costs, and expenses, including reasonable attorney's fees, relating to use in connection with 

this Contract or the delivery of FLOSS. No other provision in this Contract, including but not limited to the Indemnity 

clause, shall be construed to limit the liabilities or remedies of the parties for the use of FLOSS in connection with this 

Contract or for the delivery of FLOSS under this Contract. 

38. 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. 

(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. 

39. 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. 






