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(2) Upon the occurrence of any of the circumstances, other than withholdings, identified in paragraph (1) 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. 

(3) In the event it is determined that the Work is not a Commercial Product as defined at FAR 2.101, then SELLER agrees 

that CORPDOC 3, General Provisions for Subcontracts/Purchase Orders (All Agencies) for Non-Commercial Product under 

a U.S. Government Prime Contract, and the corresponding FAR and agency flowdowns shall be applicable to this 

Contract, in lieu of these terms and conditions, effective as of the date of this Contract. 

(d)  SELLER represents that each chemical substance constituting or contained in Work sold or otherwise transferred to 

LOCKHEED MARTIN hereunder is, as applicable, on the Toxic Substances Control Act (TSCA) Chemical Substances 

inventory compiled by the United States the Environmental Protection Agency pursuant to TSCA (15 U.S.C. Sec. 2607b)) 

as amended and implemented in 40 CFR Part 710; and is designated as "active" pursuant to the TSCA Inventory 

Notification Rule (codified by amendments to 40 CFR Part 710 effective August 11, 2017). SELLER shall make available to 

LOCKHEED MARTIN all Safety Data Sheets for any material provided to LOCKHEED MARTIN, or brought or delivered to 

LOCKHEED MARTIN or its customer's premises in the performance of this Contract, as required by applicable law such as 

the Occupational Safety and Health Act of 1970 and regulations promulgated thereunder. 
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obligations under all applicable chemical substance laws and/or regulations including but not limited to REACH, CLP, and 

BPR. 
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potential new controlling party and information on such party and the transaction as LOCKHEED MARTIN may request, 

consistent with applicable law and confidentiality restrictions. 

5. CHANGES 

(a) The LOCKHEED MARTIN Procurement Representative may at any time, by written notice, and without notice to 

sureties or assignees, make changes within the general scope of this Contract in any one or more of the following: (i) 

drawings, designs, or specifications; (ii) method of shipping or packing; (iii) place of inspection, acceptance, or point of 

delivery; and (iv) delivery schedule.  

(b) If any such change causes an increase or decrease in the cost of, or the time required for, performance of any part of 

this Contract, LOCKHEED MARTIN shall make an equitable adjustment in the Contract price and/or delivery schedule, 

and modify this Contract accordingly. Changes to the delivery schedule will be subject to a price adjustment only. 

(c) SELLER must assert its right to an equitable adjustment under this clause within thirty (30) days from the date of 

receipt of the written change order from LOCKHEED MARTIN. If SELLER's proposed equitable adjustment includes the 

cost of property made obsolete or excess by the change, LOCKHEED MARTIN shall have the right to prescribe the 

manner of disposition of the property. 

(d) Failure to agree to any adjustment shall be resolved in accordance with the "Disputes" clause of this Contract. 

However, nothing contained in this "Changes" clause shall excuse SELLER from proceeding without delay in the 

performance of this Contract as changed. 

6. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER 

SELLER shall not communicate with LOCKHE95 a!w¢LbΩǎ ŎǳǎǘƻƳŜǊ ƻǊ ƘƛƎƘŜǊ ǘƛŜǊ ŎǳǎǘƻƳŜǊ ƛƴ ŎƻƴƴŜŎǘƛƻƴ ǿƛǘƘ ǘƘƛǎ 

Contract, except as expressly permitted by LOCKHEED MARTIN. This clause does not prohibit SELLER from 

communicating with the U.S. Government with respect to (1) matters SELLER is required by law or regulation to 

communicate to the Government, (2) fraud, waste, or abuse communicated to a designated investigative or law 

enforcement representative of a Federal department or agency authorized to receive such information, (3) any matter 

for which this Contract, including a FAR or FAR Supplement clause included in this Contract, provides for direct 

communication by SELLER to the Government, or (4) any material matter pertaining to payment or utilization. 

7. CONTRACT DIRECTION 

(a) Only the LOCKHEED MARTIN Procurement Representative has authority on behalf of LOCKHEED MARTIN to make 

changes to this Contract. All amendments must be identified as such in writing and executed by the parties. 

(b) LOCKHEED MARTIN engineering and technical personnel may from time to time render assistance or give technical 

advice or discuss or effect an exchange of information with SELLER's personnel concerning the Work hereunder. No such 

action shall be deemed to be a change under the "Changes" clause of this Contract and shall not be the basis for 

equitable adjustment. 

(c) Except as otherwise provided herein, all notices to be furnished by SELLER shall be in writing and sent to the 

LOCKHEED MARTIN Procurement Representative. 
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8. COUNTERFEIT WORK 

(a) The following definitions apply to this clause: 

"Counterfeit Work" means Work that is or contains unlawful or unauthorized reproductions, substitutions, or alterations 

that have been knowingly mismarked, misidentified, or otherwise misrepresented to be an authentic, unmodified part 

from the original manufacturer, or a source with the express written authority of the original manufacturer or current 

design activity, including an authorized aftermarket manufacturer. Unlawful or unauthorized substitution includes used 

Work represented as new, or the false identification of grade, serial number, lot number, date code, or performance 

characteristics. 

"Suspect Counterfeit Work" means Work for which credible evidence (including, but not limited to, visual inspection or 

testing) provides reasonable doubt that the Work part is authentic. 

(b) SELLER shall not deliver Counterfeit Work or Suspect Counterfeit Work to LOCKHEED MARTIN under this Contract. 

(c) SELLER shall only purchase products to be delivered or incorporated as Work to LOCKHEED MARTIN directly from the 

Original Component Manufacturer (OCM)/Original Equipment Manufacturer (OEM), or through an OCM/OEM 

authorized distributor chain. SELLER may use another source only if (i) the foregoing sources are unavailable, (ii) 

{9[[9wΩs inspection and other counterfeit risk mitigation processes will be employed to ensure the authenticity of the 

Work, and (iii) SELLER obtains the advance written approval of LOCKHEED MARTIN. 

(d) SELLER shall maintain counterfeit risk mitigation processes in accordance with industry recognized standards and 

with any other specific requirements identified in this Contract. 

(e) SELLER shall immediately notify LOCKHEED MARTIN with the pertinent facts if SELLER becomes aware that it has 

delivered Counterfeit Work or Suspect Counterfeit Work. When requested by LOCKHEED MARTIN, SELLER shall provide 

OCM/OEM documentation that authenticates traceability of the affected items to the applicable OCM/OEM. SELLER, at 

its expense, shall provide reasonable cooperation to LOCKHEED MARTIN in conducting any investigation regarding the 

delivery of Counterfeit Work or Suspect Counterfeit Work under this Contract. 

(f) This clause applies in addition to and is not altered, changed, or superseded by any quality provision, specification, 

statement of work, regulatory flowdown, or other provision included in this Contract addressing the authenticity of 

Work. 

(g) In the event that Work delivered under this Contract constitutes or includes Counterfeit Work, SELLER shall, at its 

expense, promptly replace such Counterfeit Work with genuine Work conforming to the requirements of this Contract. 

Notwithstanding any other provision in this Contract, SELLER shall be liable for all costs relating to the removal and 

replacement of Counterfeit Work, including without limitation LOCKHEED MARTIN's costs of removing Counterfeit Work, 

of installing replacement Work and of any testing necessitated by the reinstallation of Work after Counterfeit Work has 

been exchanged. The remedies contained in this paragraph are in addition to any remedies LOCKHEED MARTIN may 

have at law, equity or under other provisions of this Contract. 
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(f) "Work" means all required labor, articles, materials, supplies, goods, and services constituting the subject matter of 

this Contract. 

11. DISPUTES 

(a) 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. Each party hereby irrevocably waives, to the fullest extent permitted by applicable law, any 

right it may have to a trial by jury in respect to any litigation directly or indirectly arising out of under or in connection 

with this Contract. 

(b) Until final resolution of any dispute hereunder, SELLER shall diligently proceed with the performance of this Contract 

as directed by LOCKHEED MARTIN. 

12. 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.
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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 

ǇǊƻƳǇǘƭȅ ƴƻǘƛŦȅ [h/YI995 a!w¢Lb ƛŦ ƛǘ ōŜŎƻƳŜǎ ŀǿŀǊŜ ƻŦ ŀƴȅ ŦŀƛƭǳǊŜ ōȅ {9[[9w ƻǊ {9[[9wΩǎ ƭƻǿŜǊ-tier subcontractors to 

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

(d)(1) SELLER hereby represents that neither SELLER nor any parent, subsidiary, affiliate, employee, or sublicensee or 

lower tier supplier of SELLER (i) are located within an ITAR §126.1 listed country, (ii) nor 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. 

¢ǊŜŀǎǳǊȅ 5ŜǇŀǊǘƳŜƴǘΩǎ hŦŦƛŎŜ ƻŦ CƻǊŜƛƎƴ !ǎǎŜǘǎ /ƻƴǘǊƻƭ όϦhC!/ϦύΣ 5ŜƴƛŜŘ tŀǊǘƛŜǎ [ƛǎǘΣ ¦ƴǾŜǊƛŦƛŜŘ [ist or Entity List 
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shall immediately notify LOCKHEED MARTIN upon learning that any lower-tier subcontractor with which it engages has 

become listed on the Restricted Parties List. 

(j) 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, directors, employees, consultants, agents, affiliates, successors, permitted assigns, suppliers, or 

subcontractors at any tier, in the performance of any of its obligations under this clause.  

14. 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. 

15. FURNISHED PROPERTY 

(a) LOCKHEED MARTIN may, by written authorization, provid
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(a) SELLER understands that the Work may be, either now or in the future, subject to one or more trade remedy 
proceedings (e.g., anti-dumping, countervailing duty, safeguard) in the United States, which may result in the imposition 
of additional duties or other charges or quantitative restrictions on the imported goods. If any such proceedings are 
ƛƴƛǘƛŀǘŜŘΣ {9[[9w ǎƘŀƭƭΣ ŀǘ [h/YI995 a!w¢LbΩǎ ǊŜǉǳŜǎǘΣ ŎƻƻǇŜǊŀǘŜ Ŧǳƭƭȅ ǿƛth LOCKHEED MARTIN and with requests for 
information from the competent government authorities in the United States. SELLER further understands and agrees 
that such cooperation may require it to provide confidential sales and cost information to the competent authorities so 
that they can calculate the amount of the duty or other charge on the goods. 

(b) At all times before, during, or after the initiation of a trade remedy proceeding in the United States or another 
country, SELLER shall take all available steps necessary to minimize (1) the risk that additional duties or other charges 
may be imposed on its goods sold to LOCKHEED MARTIN and (2) the amount of such duties or charges. SELLER warrants 
that there are no additional duties or other charges (e.g., antidumping duties, countervailing duties, safeguard duties) 
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21. INFORMATION OF SELLER 

(a) SELLER shall provide LOCKHEED MARTIN with all information and documentation as may be reasonably required for 

LOCKHEED MARTIN to receive the benefit of the Contract. Where computer software is delivered as the Work or is 

otherwise a part of the Work, SELLER shall provide the title(s), version(s), type(s) and licenses for the software (including 

any third party software components) as soon as practicable but no later than at the time of delivery. 

(b) SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary 

information agreement by the parties. 

22. INSPECTION AND ACCEPTANCE 

(a) LOCKHEED MARTIN and its customer may inspect all Work at reasonable times and places, including, when 

practicable, during manufacture and before shipment. 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; or (iii) require 

SELLER, at SELLER's cost, to make all repairs, modifications, or replacements at the direction of LOCKHEED MARTIN 

necessary to enable such Work to comply in all respects with Contract requirements. 

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

23. INSURANCE 

(a) SELLER and its subcontractors shall maintain for the performance of this Contract the following insurances: 

όмύ ²ƻǊƪŜǊǎΩ ŎƻƳǇŜƴǎŀǘƛƻƴ ƛƴǎǳǊŀƴŎŜ ƳŜŜǘƛƴƎ ǘƘŜ ǎǘŀǘǳǘƻǊȅ ǊŜǉǳƛǊŜƳŜƴǘǎ ǿƘŜǊŜ ²ƻǊƪ ǿƛƭƭ ōŜ ǇŜǊŦƻǊƳŜŘΤ 

όнύ 9ƳǇƭƻȅŜǊΩǎ ƭƛŀōƛƭƛǘȅ ό9[ύ ƛƴ ǘƘŜ ŀƳƻǳƴǘ ƻŦ Ϸм Ƴƛƭƭƛƻƴ ǇŜǊ ŜŀŎƘ ŀŎŎƛŘŜƴǘ ƻǊ ǇŜǊ ŜŀŎƘ ŜƳǇƭƻȅŜŜ ŦƻǊ ŘƛǎŜŀǎŜΤ 

(3) Commercial general liability (CGL) including Products Liability and Completed Operations liability in the amount of $1 

million per occurrence and $2 million in the aggregate annually, or in such higher amounts as LOCKHEED MARTIN may 

require; 

(4) Automobile liability (AL) insurance covering third party bodily injury and property damage with a minimum of $1 

million per occurrence limit, or in such higher amounts as LOCKHEED MARTIN may require; and 

(5) Such other insurance as LOCKHEED MARTIN may require. 

(b) 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 of its obligations to maintain the required inǎǳǊŀƴŎŜΦ {9[[9w ǎƘŀƭƭ ƘŀǾŜ ƛǘǎΩ ƛƴǎǳǊŜǊǎ ƴŀƳŜ 
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40. TRAVEL COSTS 

(a) All travel incurred by SELLER in the performance of this Contract is included within the Contract price and shall not be 

separately reimbursed by LOCKHEED MARTIN unless such travel is expressly authorized in writing in advance by 
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(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. 

43. WARRANTY 

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 

nonconforming 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 nonconforming Work, and 

reperformance 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, repair, replace, or reprocure the non-conforming Work at SELLER's 

expense. All warranties shall run to LOCKHEED MARTIN and its customers. 

44. WORK ON LOCKHEED MARTIN AND THIRD PARTY PREMISES 

όŀύ άtǊŜƳƛǎŜǎέ ŀǎ ǳǎŜŘ ƛƴ ǘƘƛǎ ŎƭŀǳǎŜ ƳŜŀƴǎ ǇǊŜƳƛǎŜǎ ƻŦ [h/YI995 a!w¢LbΣ ƛǘǎ ŎǳǎǘƻƳŜǊǎΣ ƻǊ ƻǘƘŜǊ ǘƘƛǊŘ ǇŀǊǘƛŜǎ ǿƘŜǊŜ 

Work is being performed. 

(b) SELLER shall ensure that SELLER personnel working on Premises comply with any on-premises policies and: (i) do not 




