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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 (c)(2) below. 

(2) Upon the occurrence of any of the circumstances, other than withholdings, identified in paragraph (1) above, 
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for which this Contract, including a FAR or FAR Supplement clause included in this Contract, provides for direct 
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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(f) This clause applies in addition to and is not altered, changed, or superseded by any quality provision, specification, 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. 

(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. 

9. 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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Export Control Reform Act of 2018; the Export Administration Regulations, 15 C.F.R. 730-774; and the Foreign Assets 

Control Regulations, 31 C.F.R. 500-598 (collectively, "Trade Control Laws"). 

(b) SELLER shall notify LOCKHEED MARTIN if any deliverable under this Contract is restricted by applicable Trade Control 

Laws. Before providing LOCKHEED MARTIN any item or data controlled under any of the Trade Control Laws, SELLER 

shall provide in writing to the LOCKHEED MARTIN Procurement Representative the export classification of any such item 

or controlled data (i.e. the export classification under the EAR, ITAR, EU List of Dual Use Items and Technology, 

Wassenaar Arrangement's List of Dual-Use Goods and Technologies or other applicable export control list) and shall 

notify the LOCKHEED MARTIN Procurement Representative in writing of any changes to the export classification 

information of the item or controlled data. SELLER represents that an official authorized to bind the SELLER has 

determined that the SELLER or the designer, manufacturer, supplier or other source of the Work has properly 

determined their export classification. 

(c) SELLER shall not export, re-ŜȄǇƻǊǘΣ ǘǊŀƴǎŦŜǊΣ ŘƛǎŎƭƻǎŜ ƻǊ ƻǘƘŜǊǿƛǎŜ ǇǊƻǾƛŘŜ ƻǊ ƳŀƪŜ ŀŎŎŜǎǎƛōƭŜ [h/YI995 a!w¢LbΩǎ 

technical data and/or hardware controlled by Trade Control Laws ("Export Controlled Information") to any persons, or 

entities not authorized to receive or have access to the data, services and/or hardware, including third country/dual 

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 
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list of asset freeze targets designated by the United Nations, European Union, and United Kingdom (collectively, 

"Restricted Party Lists).έ 

(2) SELLER further represents that it shall immediately notify the LOCKHEED MARTIN Procurement Representative if 

{9[[9wΩǎ ǎǘŀǘǳǎ ŎƘŀƴƎŜǎ ǿƛǘƘ ǊŜǎǇŜŎǘ ǘƻ ŀƴȅ ƻŦ ǘƘŜ ŦƻǊŜƎƻƛƴƎΦ 

(e) In the event of an anticipated change in control of SELLER involving a non-U.S. person or entity, SELLER shall provide 

LOCKHEED MARTIN with notice at least 90 days prior to the effectiveness of such change of control consistent with 

applicable law and confidentiality restrictions. 

(f) If SELLER is engaged in the business of exporting manufacturing (whether exporting or not) or brokering defense 

articles or furnishing defense services, SELLER represents that it is and will continue to be registered with the Directorate 

of Defense Trade Controls, as required by the ITAR, and it maintains an effective export/import compliance program in 

accordance with the ITAR. 

(g) Where SELLER is a party to or signatory under a LOCKHEED MARTIN Technical Assistance Agreement (TAA) or 
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15. FURNISHED PROPERTY  
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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 subcƻƴǘǊŀŎǘƻǊǎ όŀƴ άLƴŎƛŘŜƴǘέύΣ {9[[9w ǎƘŀƭƭ 

take appropriate immediate actions to investigate and contain the Incident and any associated risks, including 

notification within seventy-two (72) hours to LOCKHEED MARTIN after learning of the Incident. As used in this clause, 

άŎƻƳǇǊƻƳƛǎŜέ ƳŜŀƴǎ ǘƘŀǘ ƛƴŦƻǊƳŀǘƛƻƴ Ƙŀǎ ōŜŜƴ ŜȄǇƻǎŜŘ ǘƻ ǳƴŀǳǘƘƻǊƛȊŜŘ ŀŎŎŜǎǎΣ ƛƴŀŘǾŜǊǘŜƴǘ ŘƛǎŎƭƻǎǳǊŜΣ ƪƴƻǿƴ ƳƛǎǳǎŜΣ 

loss, destruction, or alteration other than as required to perform the Work. SELLER shall provide reasonable cooperation 

to LOC
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(h) The provisions set forth above are in addition to and do not alter, change or supersede any obligations contained in a 

proprietary information agreement between the parties. 

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.  

(b) Where computer software is a deliverable of the Work or is otherwise embedded in the Work, SELLER shall provide 

https://www.nist.gov/itl/executive-order-improving-nations-cybersecurity/critical-software-definition-explanatory
https://cyclonedx.org/
https://www.ntia.doc.gov/files/ntia/publications/sbom_minimum_elements_report.pdf
https://www.ntia.doc.gov/files/ntia/publications/sbom_minimum_elements_report.pdf
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(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 insuraƴŎŜΦ {9[[9w ǎƘŀƭƭ ƘŀǾŜ ƛǘǎΩ ƛƴǎǳǊŜǊǎ ƴŀƳŜ 

LOCKHEED MARTIN as an additional insured on the CGL and AL policies for the duration of this Contract. If requested, 

SELLER shall provide a "Certificate of Insurance" evidencing SELLER's compliance with these requirements. 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 herein for procuring and maintaining insurance coverage are 

freestanding and are not affected by any other language in this Contract. 

24. 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 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, 

ůŝĂďŝůŝƚŝĞƐ͕�ĂŶĚ�ĞǆƉĞŶƐĞƐ͕�ŝŶĐůƵĚŝŶŐ�ĂƚƚŽƌŶĞǇ͛Ɛ�ĨĞĞƐ͕�Ăůů�ĞǆƉĞŶƐĞƐ�ŽĨ�ůŝƚŝŐĂƚŝŽŶ�ĂŶĚͬŽƌ 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.  

(b) In addition to the Government's rights in data and inventions, SELLER agrees that LOCKHEED MARTIN, in the 

performance of its prime or higher tier contract obligations, shall have a limited, irrevocable, nonexclusive, world-wide, 

royalty-free license to: (i) make, have made, sell, offer for sale, use, execute, reproduce, display, perform, distribute 

όƛƴǘŜǊƴŀƭƭȅ ƻǊ ŜȄǘŜǊƴŀƭƭȅύ ŎƻǇƛŜǎ ƻŦΣ ǘǊŀƴǎŦŜǊ ŎƻƳǇǳǘŜǊ ǎƻŦǘǿŀǊŜ ǘƻ ǘƘŜ DƻǾŜǊƴƳŜƴǘ ŀƴŘ ǘƘŜ DƻǾŜǊƴƳŜƴǘΩǎ ŜƴŘ ŎǳǎǘƻƳŜǊΣ 

and prepare derivative works of any inventions, discoveries, improvements, maskworks and patents as well as any and 

all data, copyrights, reports and works of authorship delivered in performance of this Contract, to the limited extent 

necessary for LOCKHEED MARTIN to make use of the Work performed or items delivered under this Contract in the 
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30. PRIORITY RATING 

If this Contract contains a DPAS rating, this Contract is a "rated order" certified for national defense, emergency 

preparedness, and energy program use, and SELLER shall follow all the requirements of the Defense Priorities and 

Allocation System Regulation (15 C.F.R. Part 700). 

31. QUALITY CONTROL SYSTEM 

(a) SELLER shall provide and maintain a quality control system to an industry recognized quality standard and in 

compliance with any other specific quality requirements identified in this Contract. 

(b) Records of all quality control inspection work by SELLER shall be kept complete and available to LOCKHEED MARTIN 

and its customers. 

32. RELEASE OF INFORMATION 

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 or its subcontractors without the prior written approval 

of LOCKHEED MARTIN. SELLER shall not use "Lockheed Martin," "Lockheed Martin Corporation," or any other trademark 

or logo owned by LOCKHEED MARTIN, in whatever shape or form, without the prior written consent of LOCKHEED 

MARTIN. 

33. RETENTION OF RECORDS 

Unless a longer period is specified in this Contract or by law or regulation, SELLER shall retain all records related to this 
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36. SURVIVABILITY 

All rights, obligations, and duties hereunder, which by their nature or by their express terms extend beyond the 
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(c) SELLER shall provide a detailed summary of all such costs by category of expense with each invoice. SELLER shall 

provide a legible receipt for each claimed individual expense exceeding $75.00. 

40. USE OF FREE, LIBRE AND OPEN SOURCE SOFTWARE (FLOSS) 

(a) This clause only applies to Work that includes the delivery of software (including software residing on hardware). 

(b) SELLER shall disclose to LOCKHEED MARTIN in writing any FLOSS that will be used or delivered in connection with this 

/ƻƴǘǊŀŎǘ ŀƴŘ ǎƘŀƭƭ ƻōǘŀƛƴ [h/YI995 a!w¢LbΩǎ ǇǊƛƻǊ ǿǊƛǘǘŜƴ ŎƻƴǎŜƴǘ ōŜŦƻǊŜ ǳǎƛƴƎ ƻǊ delivering such FLOSS in connection 

with this Contract. LOCKHEED MARTIN may withhold such consent in its sole discretion. 

(c) As used herein, "FLOSS License" means the General Public License (GPL), Lesser/Library GPL, (LGPL), the Affero GPL 

(APL), the Apache license, the Berkeley Software Distribution (BSD) license, the MIT license, the Artistic License (e.g., 

PERL), the Mozilla Public License (MPL), or variations thereof, including without limitation licenses referred to as "Free 

{ƻŦǘǿŀǊŜ [ƛŎŜƴǎŜϦΣ άhǇŜƴ {ƻǳǊŎŜ [ƛŎŜƴǎŜέΣ άtǳōƭƛŎ [ƛŎŜƴǎŜέΣ ƻǊ άDt[ /ƻƳǇŀǘƛōƭŜ [ƛŎŜƴǎŜΦέ 

(d) As used herein, "FLOSS" means software that incorporates or embeds software in, or uses software in connection 

with, as part of, bundled with, or alongside any (1) open source, publicly available, or "free" software, library or 

documentation, or (2) software that is licensed under a FLOSS License, or (3) software provided under a license that (a) 

subjects the delivered software to any FLOSS License, or (b) requires the delivered software to be licensed for the 

purpose of making derivative works or be redistributable at no charge, or (c) obligates LOCKHEED MARTIN to sell, loan, 

distribute, disclose or otherwise make available or accessible to any third party (i) the delivered software, or any portion 

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. 

41. 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 
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(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, repair, replace, or reprocure the Work at SELLER's expense. All 

warranties shall run to LOCKHEED MARTIN and its customers. 

43. WORK ON LOCKHEED MARTIN AND THIRD PARTY PREMISES 

όŀύ άtǊŜƳƛǎŜǎέ ŀǎ ǳǎŜŘ ƛƴ ǘƘƛǎ ŎƭŀǳǎŜ ƳŜŀƴǎ ǇǊŜƳƛǎŜǎ ƻŦ [h/YI995 a!w¢LbΣ ƛts customers, or other third parties where 

Work is being performed. 

(b) SELLER shall ensure that SELLER personnel working on Premises comply with any on-



                                                                                                                       


