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3. Variation in Quantity 
 

Items shall not be supplied in excess of quantities specified herein, except for 
allowed shipping tolerances, if any.  Seller shall be liable for handling charges and 
return shipment costs for any excess quantities; and, unless Seller agrees to pay 
and does pay such charges and costs within a reasonable time, the over-shipped 
material will be retained by Buyer at no cost and shall become the property of Buyer. 
 

4. Prices 
 

Unless otherwise specified, prices are F.O.B. origin (Place of Shipment) and shall 
include all applicable federal, state and local taxes, duties, tariffs, and other fees 
imposed by any government.  The price includes all charges for boxing, packing, 
crating, drayage, storage, dunnage, and bundling.  Seller warrants that prices 
charged for Items are not higher than those charged to any other customer, including 
the Government, for items of like grade and quality in similar or lesser quantities. 
 

5. Invoices and Payments  
 

Unless otherwise provided, terms of payment shall be Net 30 days from the latest of 
the following: 

 
 (a) Buyer's receipt of Seller's correct invoice, 
 
 (b) Scheduled delivery date, or scheduled completion of performance of the Items; 

or 
 
 (c) Actual delivery, or completion of performance of the Items. 
 

Buyer shall have a right of setoff against payments due under this PO for any 
amounts at issue under this PO and/or under other purchase orders between Buyer 
and Seller. 
 

6. Warranty 
 
 (a) Seller warrants for a period of one year from the date of delivery under this PO 

that all Items shall be free from defects in material and workmanship and shall 
conform to applicable specifications, drawings and all other requirements of this 
PO.  If Seller is responsible for the design of the Items, Seller warrants for such 
period that all Items delivered under this PO shall be free from defect in design, 
and if Seller is responsible for designing the Items to meet specified 
performance requirements of Buyer, Seller warrants for such period that all such 
Items shall be fit and sufficient for the purposes intended by Buyer.   
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  Buyer's approval of designs furnished by Seller shall not relieve Seller of its 
obligations under this warranty.  Seller's warranties, together with its service 
guarantees, if any, shall run to Buyer and its customers. 

 
 (b) In the event of a breach of any warranty hereinabove set forth, Buyer may 

require Seller to repair or replace at Buyer's election defective or nonconforming 
Items.  Seller shall be liable for the payment of all packing and transportation 
costs attributable to the repair or replacement of defective or nonconforming 
Items. 

 
 (c) If the Items delivered under this PO are, or are to be, incorporated in an end 

item(s) to be delivered to Buyer's customer(s), Seller's obligation under this 
clause shall be extended to one year after delivery of such end item(s) to such 
customer(s). 

  
 (d)  The rights and remedies of Buyer provided in this clause shall not be exclusive 

and are in addition to any other rights and remedies provided at law, in equity, or 
under this PO. 

 
7. Compliance with Laws and Self-Certification 
 
 (a) Seller shall comply with the applicable provisions of all Federal, state, and local 

laws and ordinances and all lawful orders, rules and regulations promulgated 
thereunder including without limitation the Arms Export Control Act.  SELLER 
AGREES TO INDEMNIFY BUYER AGAINST ANY LOSS, COST, DAMAGE 
OR LIABILITY BY REASON OF SELLER'S VIOLATION OF THIS CLAUSE. 

 
 (b) Seller warrants that each chemical substance constituting or contained in Items 

sold or otherwise transferred to Buyer 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. 

 
 (c) Seller shall provide to Buyer with each delivery any Material Safety Data Sheet 

applicable to the Items and containing such information as required by the 
Occupational Safety and Health Act of 1970 and regulations promulgated 
thereunder. 

 
 (d) CERTIFICATIONS AND REPRESENTATIONS 

 
This clause contains certifications and representations that are material 
representations of fact upon which Buyer will rely in making awards to Seller. 
 By submitting its written offer, or providing oral offers/quotations at the 
request of Buyer, or accepting any Contract, Seller certifies to the 
representations and certifications as set forth below in this clause.  These 
certifications shall apply whenever these terms and conditions are 
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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 Buyer. Seller shall 
immediately notify Buyer of any change of status with regard to these 
certifications and representations. 
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 (c) CONTRACTOR will include the language of this certification in all 
subcontracts at any tier and require that all recipients of 
subcontract awards in excess of $100,000 shall certify and 
disclose accordingly. 

 
(d) Submission of this certification and disclosure is a prerequisite for 

making or entering into a contract as imposed by section 1352, 
title 31, United States Code.  Any person who makes an 
expenditure prohibited under this provision or who fails to file or 
amend the disclosure form to be filed or amended by this 
provision, shall be subject to a civil penalty of not less than 
$10,000, and not more than $100,000, for each such failure. 

 

(2) FAR 52.209-5 Certification Regarding Debarment, Suspension, 
Proposed Debarment, and Other Responsibility Matters. 

 
(a)  OFFEROR certifies, to the best of its knowledge and belief, that 

OFFEROR and/or any of its Principals (as defined in FAR 52.209-
5) are not presently debarred, suspended, proposed for 
debarment, or declared ineligible for the award of contracts by any 
Federal agency. 

 
(b)  OFFEROR shall provide immediate written notice to Buyer if, any 

time prior to award of any contract, it learns that its certification 
was erroneous when submitted or has become erroneous by 
reason of changed circumstances. 

 
 (3) FAR 52.222-22 Previous Contracts and Compliance Reports.    

  
OFFEROR represents that if OFFEROR has participated in a previous 
contract or subcontract subject to the Equal Opportunity clause (FAR 
52.222-26), (i) OFFEROR has filed all required compliance reports and 
(ii) representations indicating submission of required compliance 
reports, signed by proposed subcontractors, will be obtained before 
subcontract awards. 

 
(4) FAR 52.222-25 Affirmative Action Compliance.   

  
OFFEROR represents that (1) OFFEROR has developed and has on 
file at each establishment, affirmative action programs required by the 
rules and regulations of the Secretary of Labor (41 CFR 60-1 and 60-2), 
or (2) in the event such a program does not presently exist, OFFEROR 
will develop and place in operation such a written Affirmative Action 
Compliance Program within 120 days from the award of this Contract. 
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(6) FAR 52.223-13 Certification of Toxic Chemical Release Reporting.  
(Applicable to competitive solicitations/contracts which exceed 
$100,000) 

 
(a) Submission of this certification is a prerequisite for making or 

entering into this contract imposed by Executive Order 12969, 
August 8, 1995. 

 
(b) OFFEROR certifies that— 

 
As the owner or operator of facilities that will be used in the 
performance of this Contract and that are subject to the filing and 
reporting requirements described in section 313 of the Emergency 
Planning and Community Right-to-Know Act of 1986 (EPCRA) (42 
U.S.C. 11023) and section 6607 of the Pollution Prevention Act of 
1990 (PPA) (42 U.S.C. 13106), OFFEROR will file and continue to 
file for such facilities for the life of the contract the Toxic Chemical 
Release Inventory Form (Form R), as described in sections 313(a) 
and (g) of EPCRA and section 6607 of PPA; or  
 
None of its owned or operated facilities to be used in the 
performance of this Contract is subject to the Form R filing and 
reporting requirements because each such facility is exempt for at 
least one of the following reasons: 

 
(i) The facility does not manufacture, process or otherwise use 

any toxic chemicals listed under section 313(c) of EPCRA, 42 
U.S.C. 11023(c); 

 
(ii) The facility does not have 10 or more full-time employees as 

specified in section 313.(b)(1)(A) of EPCRA 42 U.S.C. 
11023(b)(1)(A); 

 
(iii) The facility does not meet the reporting thresholds of toxic 

chemicals established under section 313(f) of EPCRA, 42 
U.S.C. 11023(f) (including the alternate thresholds at 40 CFR 
372.27, provided an appropriate certification form has been 
filed with EPA); 

 
(iv) The facility does not fall within Standard Industrial 

Classification Code (SIC) designations 20 through 39 as set 
forth in FAR section 19.102 of the Federal Acquisition 
Regulation; or 

 
(v) The facility is not located within any State of the United 

States, the District of Columbia, the Commonwealth of Puerto 
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Rico, Guam, American Samoa, the United States Virgin 
Islands, the Northern Mariana Islands, or any other territory or 
possession over which the United States has jurisdiction. 

 
8. Responsibility for Property 
 

Unless otherwise specified, Seller shall be liable for any loss or destruction of or 
damage to property of Buyer, and Seller sha
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termination or cancellation.  All such Information furnished to Seller by Buyer and 
retained by Seller shall remain subject to the foregoing restrictions on use, 
reproduction and disclosure.  

 
11. Patents, Copyrights, Mask Works and Trade Secrets 
 

SELLER AGREES TO DEFEND, INDEMNIFY AND HOLD HARMLESS BUYER, 
ITS CUSTOMERS AND AGENTS AGAINST ANY LIABILITY, INCLUDING 
WITHOUT LIMITATION, COSTS, EXPENSES AND ATTORNEY'S FEES, FOR OR 
BY REASON OF ANY ACTUAL OR ALLEGED INFRINGEMENT, WHETHER 
WILLFUL OR NOT, OF ANY PATENT, COPYRIGHT, MASK WORK OR TRADE 
SECRET ARISING OUT OF THE MANUFACTURE, USE, SALE, DELIVERY OR 
DISPOSAL OF GOODS FURNISHED UNDER THIS PO AND NOT 
ATTRIBUTABLE TO SELLER'S COMPLIANCE WITH BUYER'S DETAIL DESIGN 
AND STATED REQUIREMENT FOR A SPECIFIC STRUCTURE.  Buyer shall notify 
Seller, as soon as practicable, of any claim of infringement resulting therefrom 
received by Buyer.  In the event of any such claim against Buyer, Seller shall furnish 
to Buyer, when so notified by Buyer, all evidence and information in the possession 
of Seller pertaining to such claim.  Selle
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documentation, then such technical data, computer software, and computer 
software documentation furnished by Seller under this PO shall be, at a 
minimum, provided with the following rights: 

 
 (1) As to other than commercial items:  technical data furnished by Seller 

under this PO shall be provided with “Unlimited Rights” as that term is 
defined in DFARS 252.227-7013 (Nov 1995), which is incorporated in this 
PO by reference for purposes of this subparagraph (b)(1). 

 
 (2) As to other than commercial computer software, and other than 

commercial computer software documentation:  computer software and 
computer software documentation furnished by Seller under this PO shall 
be provided with “Unlimited Rights” as that term is defined in DFARS 
252.227-7014 (June 1995), which is incorporated in this PO by reference 
for purposes of this subparagraph (b)(2). 

 
 (3) As to commercial items:  technical data furnished by Seller under this PO 

shall be provided with at least the rights set forth in subparagraph (b) of 
DFARS clause 252.227-7015 (Nov 1995), which is incorporated in this 
PO by reference for purposes of this subparagraph (b)(3). 

 
 (4) As to commercial computer software, and commercial computer software 

documentation: commercial computer software and commercial computer 
software documentation furnished by Seller under this PO shall be, at a 
minimum, provided with the rights customarily provided to the public. 

 
 (c) Barred Software.  Seller, unless it has obtained Buyer's prior written consent, 

which Buyer may withhold in Buyer's sole discretion, shall not provide Buyer 
with 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;  
 
  (2) software licensed under the General Public License (“GPL”) or 

 Lesser/Library GPL, the Artistic License (e.g., PERL), the Mozilla Public 
 License, the Netscape Public License, the Sun Community Source 
 License, the Sun Industry Standards License, or variations thereof, 
 including without limitation licenses referred to as “GPL-Compatible, Free 
 Software License” (hereinafter referred to as the “Barred Licenses”); or, 

 
   (3) Software provided under a license that: 
 
    (A) Subjects the provided software to any of the Barred Licenses;  
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14. Amendments Required by the Prime Contract 
 

Seller agrees that upon Buyer's request, it will from time to time enter into 
amendments of this PO to incorporate additional provisions herein or to change the 
provisions hereof, as Buyer may reasonably deem necessary in order to comply with 
the provisions of the prime contract(s) or with the provisions of amendments to the 
prime contract(s) under which this PO is issued.  If any su c83mendmnts to this th 



4 November 2008 

 13

18. Rescission, Adjustment or Termination for Illegal or Improper Activity 
 
 (a) In the event the Government takes action pursuant to FAR 52.203-8 entitled 

“Cancellation, Rescission, and Recovery of Funds for Illegal or Improper Activity” 
to cancel the solicitation or rescind the prime contract to which this PO relates, 
and such action results from Seller's violation of subsection (a), (b), (c) or (d) of 
section 27 of the Office of Federal Procurement Policy Act (41. U.S.C. 423) (“the 
Act”), as amended by section 4304 of the National Defense Authorization Act for 
Fiscal Year 1996 (Pub. L. 104-106), BUYER MAY (1) rescind this PO; (2) 
recover from Seller all amounts paid by Buyer to Seller in connection with this 
PO; (3) RECOVER FROM SELLER ANY AMOUNTS, INCLUDING ANY 
PENALTY PRESCRIBED BY LAW, WHICH BUYER IS REQUIRED TO PAY 
TO THE GOVERNMENT; AND (4) RECOVER FROM SELLER ANY OTHER 
COSTS, EXPENSES OR LIABILITIES INCURRED BY BUYER IN 
CONNECTION WITH SELLER'S VIOLATION OF THE ACT. 

 
 (b) SELLER AGREES TO PAY BUYER THE AMOUNT BUYER'S PRICE OR FEE 

IS REDUCED BY THE GOVERNMENT PURSUANT TO FAR CLAUSE 52.203-
10, ENTITLED “PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR 
IMPROPER ACTIVITY,” TO THE EXTENT SUCH REDUCTION RESULTS 
FROM SELLER'S VIOLATION OF THE ACT, AS AMENDED (41 U.S.C. 423), 
AND AS IMPLEMENTED IN THE FAR.  In the event the Government 
terminates for default any of Buyer's prime contracts under which this PO is 
issued, as a result of Seller’s violation of the Act, Buyer shall have the right to 
terminate this PO for default in whole or in part. 

 
 (c) Buyer's rights and remedies under this clause shall be in addition to any other 

rights and remedies provided by law, regulation, or under this PO. 
 
19. Consideration 
 

Seller shall, for the consideration hereinafter mentioned and within the time specified, 
accomplish all required services, testing, manufacturing and other work; deliver to 
Buyer the Items provided for in this PO; and grant to Buyer the right to exercise the 
options, if any, provided for in this PO. 

 
20. Technical Surveillance 
 

Buyer and authorized representatives of Buyer's customers shall have direct access 
to all areas of Seller's and Seller's subcontractors' plants where work is being 
performed in connection with any Item to be delivered under this PO, to review 
progress and witness testing of such Items.  Seller shall include this clause in all of 
Seller's subcontracts under this PO. 
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21. Governing Law 
 

This PO shall be construed, interpreted and applied in accordance with the Federal 
law of Government contracts as enunciated and applied by Federal judicial bodies 
and boards of contract appeals.  To the extent that the Federal law of Government 
contracts is not dispositive, if this PO specifies that the Items furnished hereunder 
are to be delivered directly to or performed at or on behalf of a specified Buyer 
facility, the laws, excluding choice of state law rules, of the state where such Buyer's 
facility is located shall apply.  For Items neither delivered directly to nor performed at 
or on behalf of a specified Buyer facility, the laws of the state of Texas, excluding 
choice of state law rules, shall apply. 
 

22. Acceptance of Order 
 

This PO is the entire agreement between the Buyer and Seller in respect of the 
subject matter of this PO and is subject to the terms and conditions herein.  This PO 
supersedes all communications, representations and agreements, oral, and written, 
between Buyer and Seller in respect of the subject matter of this PO.  Either: (a) 
acknowledgment of this PO, (b) furnishing of Items under this PO, (c) acceptance of 
payment under this PO, or (d) commencement of performance of this PO, shall 
constitute Seller's unqualified acceptance of this PO.  Additional or differing terms or 
conditions proposed by Seller or included in Seller's acknowledgment hereof shall be 
void and have no effect unless accepted in writing by Buyer. 
 

23. Packing, Shipment and Shipping Instructions 
 
 (a) Unless otherwise specified by Buyer, Seller shall assure that all packing and 

packaging shall comply with good commercial practice and applicable carrier's 
tariffs.  The use of commercial practices shall not relieve Seller of responsibility 
for packaging in a manner that will insure receipt of Items in an acceptable 
condition at the destination specified in this PO. 

 
 (b) Seller shall ensure the packaging, labeling and shipping of all HAZARDOUS 

SUBSTANCES including DANGEROUS MATERIALS conforms to all applicable 
international, federal, state and local laws and regulations. 

 
 (c) Seller shall mark on the outside of each exterior container: (i) the PO number(s) 

or numbers of the Items packed in that container; (ii) the sequence and quantity 
of each exterior container in each shipment (such as “1 of 3”); and (iii) the bill of 
lading/express receipt number.  If shipments against more than one purchase 
order are packed in one exterior container, Seller shall mark each intermediate 
container with its applicable purchase order number. 

 
 (d) Seller shall properly describe Seller's Less than Truckload shipments in 

accordance with the National Motor Freight Classification to insure the correct 
classification rate.  Seller shall include this PO number on all carrier bills of lading 
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26. Severability of Provisions 
 

Any provision of this PO that is prohibited or unenforceable in any jurisdiction shall, 
as to such jurisdiction, be ineffective to the extent of such prohibition, and shall be 
unenforceable in that jurisdiction without invalidating the remaining provisions hereof 
or affecting the validity or enforceability of such provisions in any other jurisdiction. 

 
27. Contractual Commitments 
 

The parties agree that there shall be no adjustment in the price, time for performance 
or any other provision of this PO unless Buyer's authorized representative shall have 
issued a written order directing a change hereto. 
 

28. Notification of Changes 
 
 (a) Only Buyer's Authorized Representative may direct or redirect Seller's effort 

hereunder.  In the event, however, Seller considers any conduct, including any 
action, inaction, written or oral communication by Buyer or Buyer's customer, to 
constitute a change to this PO, other than a written change order issued by 
Buyer's Authorized Representative, Seller shall notify Buyer as soon as 
possible, but in no event later than fifteen (15) days from the date Seller 
identifies the conduct considered to constitute a change to this PO.  On the 
basis of the most accurate information available to Seller, the notice shall state: 
(1) the date, nature and circumstances of the conduct regarded as a change; (2) 
the name, function, and activity of each Buyer employee, customer employee 
and Seller employee involved in or knowledgeable about such conduct; (3) the 
identification of any documents and the substance of any oral communication 
involved in such conduct; (4) the particular elements of contract performance 
which Seller considers to be affected by the conduct, including an estimate of 
any cost or schedule impact; and (5) Seller's estimate of the time by which 
Buyer must respond to Seller's notice to minimize cost, delay or disruption of 
performance. 

 
 (b) Seller shall take no action in reliance on the conduct considered to constitute a 

change unless and until Buyer's Authorized Representative issues a written 
change order covering the conduct in question. 

 
29. Change and Follow-On Proposals 
 

Circumstances may arise during the course of performance under this PO where 
Buyer may request Seller to submit to Buyer technical and cost proposals relating to 
(1)  anticipated changes or modifications to this PO prior to the implementation of a 
change or modification under the Changes clause of this PO, or (2) potential follow-
on POs for the Items furnished hereunder.  In such cases, Seller agrees to furnish to 
Buyer a technical and/or cost proposal as requested within thirty (30) days of the 
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request.  Seller agrees to furnish current information to Buyer in sufficient detail for 
Buyer to determine price reasonableness and cost realism.  Information furnished by 
Seller shall be submitted in the manner and in the detail specified in the pricing 
instructions included in Buyer's request for proposal. 
 

30. Offset/Countertrade Cooperation 
 

Buyer is currently involved in a number of foreign offset/countertrade arrangements 
in various foreign countries in connection with the sale of Buyer's products to foreign 
countries.  All offset or countertrade credit value resulting from this PO shall accrue 
solely to the benefit of Buyer for its use on the offset/countertrade program of Buyer's 
choice.  Seller agrees to cooperate with Buyer in the fulfillment of such foreign offset/ 
countertrade obligations which Buyer may have undertaken or may undertake in the 
future.  In the event Seller solicits bids, or procures or offers to procure any goods or 
services relating to the work to be performed under this PO, Buyer shall be entitled, 
to the exclusion of all others, to all offset credits or other similar benefits which may 
result from such activity.  In addition, Seller agrees to provide to Buyer, at no 
additional cost, a report every six months during the performance of this PO 
summarizing by country Seller's lower tier proposal and procurement activity related 
to this PO. 
 

31. Notification of Debarment/Suspension Status 
 

Seller shall provide immediate notice to Buyer in the event of being suspended, 
debarred, proposed for debarment or declared ineligible for the award of contracts, 
by any Federal Agency, during the performance of this PO. 

 
32. Incorporation of Certifications and Representations 
 

All certifications and representations provided by Seller to Buyer in connection with 
this PO and the solicitation to which this PO relates are incorporated herein by this 
reference.  Seller acknowledges that Buyer has relied on such certifications and 
representations in making the award of this PO. 

 
33. Lower-Tier Subcontracts 
 
 (a) Notwithstanding any other provision of this PO, Seller shall not procure any of 

the completed or substantially completed Items described herein from any other 
party, by subcontract or otherwise, without the prior written consent of Buyer. 

 
 (b) To the maximum practical extent, Seller shall select subcontractors on a 

competitive basis for work subcontracted in connection with this PO. 
 
 (c) In the event Seller contemplates making an award to a lower-tier subcontractor 

which is a foreign concern, or a domestic concern where any defense articles or 
technical data may be disclosed to foreign nationals, Seller shall ensure that all 
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necessary US export licenses are obtained prior to the transfer of any defense 
articles, technical data or other information to the prospective lower-tier 
subcontractor. 

 
(d)  No subcontract placed under this contract shall provide for payment on a 

cost-plus-a-percentage-of-cost basis, and any fee payable under cost-
reimbursement type subcontracts shall not exceed the fee limitations in 
paragraph 15.404-4(c)(4)(i) of the Federal Acquisition Regulation (FAR). 

 
34. Indemnity/Commercial Items 
 

This clause applies only to the portion, if any, of this PO that is for the purchase of a 
commercial item(s) as such term - “Commercial item” - is defined at FAR 2.101.  In 
the event Buyer is subject to any liability, damage, or expense, including without 
limitation, Government withholding of payments, due to a finding or determination by 
the Contracting Officer that an item designated herein as a commercial item is not a 
commercial item, then SELLER AGREES TO INDEMNIFY AND HOLD BUYER 
HARMLESS TO THE FULL EXTENT OF ANY SUCH LIABILITY, DAMAGE, OR 
EXPENSE RESULTING IN WHOLE OR IN PART FROM SUCH FINDING OR 
DETERMINATION. 
 
Additionally, in the event of such finding or determination, the FAR and DFARS 
clauses, and the applicable CAS Appendix (Appendices J, K or L), if any, as are 
determined to be applicable pursuant to appropriate regulations, shall be applicable 
as of the effective date of this PO.  
 

35. English Language Requirement 
 

All deliverable documents will be in the English language.  An English language 
speaking person shall be provided during any in plant visits, inspections, reviews, 
audits, and other similar activities to facilitate communications and ensure mutual 
understanding. 

 
36. Compliance with Regulations 
 

The following Federal Acquisition Regulation (“FAR”) and DoD FAR Supplement 
(“DFARS”) clauses are incorporated herein by reference, subject to the 
modifications/applications indicated and the following definitions: “Contract” means 
this PO; “Contractor” means Seller; and “Subcontractor(s)” means Seller’s 
subcontractor(s).  Except where a date is provided, the FAR and DFARS clauses are 
those in effect as of the date of this PO. 
 
Buyer and Seller agree that they intend for the clauses thus incorporated to establish 
obligations on Seller as a subcontractor to Buyer, including without limitation those 
obligations on Seller which are necessary to permit Buyer to comply with its 
obligations to the U.S. Government under Buyer’s prime contract(s). 



4 November 2008 

 19

 
 Note: The FAR and DFARS clauses identified with triple 

asterisks after the clause number are not applicable to the 
portion, if any, of this PO which is for a commercial 
item(s) as described in FAR 2.101.  However, no item 
purchased under this PO shall be regarded as a 
commercial item(s) unless it is specifically so designated 
in this PO. 

 
 FAR TITLE 
 
 52.203-6 Restrictions on Subcontractor Sales to the Government 

(SEP 2006). Applies if this PO exceeds $100,000.  For the 
acquisition of commercial items, use the clause with its 
Alternate I. 

 52.203-7*** Anti-kickback Procedures (JUL 1995).  Applies if this PO 
exceeds $100,000.  Delete paragraph (c)(1).  In paragraph 
(c)(2), sentence two, insert “Buyer and to” after the sixth 
word “to.”  In paragraph (c)(3), insert “Buyer and” after the 
sixth word “with.”  Add the following to the end of paragraph 
(c)(4):  “In  addition to any other remedies which the Buyer 
has at law, in equity, or under this PO, BUYER SHALL 
HAVE THE RIGHT TO WITHHOLD FROM SELLER THE 
AMOUNT, IF ANY, THAT THE CONTRACTING OFFICER 
DIRECTS BUYER TO WITHHOLD FROM SELLER. 

 52.203-8 Cancellation, Rescission, and Recovery of Funds for 
Illegal or Improper Activity (JAN 1997).  SELLER AGREES 
TO INDEMNIFY BUYER AGAINST ANY LOSS, COST, 
DAMAGE OR LIABILITY BY REASON OF SELLER’S 
VIOLATION OF THIS CLAUSE. 

 52.203-10 Price or Fee Adjustment for Illegal or Improper Activity 
(JAN 1997).   SELLER AGREES TO INDEMNIFY BUYER 
AGAINST ANY LOSS, COST, DAMAGE OR LIABILITY BY 
REASON OF SELLER’S VIOLATION OF THIS CLAUSE. 

 52.203-12 Limitation on Payments to Influence Certain Federal 
Transactions (SEP 2007). Applies if this PO exceeds 
$100,000.  Seller’s Disclosure Form and those of Seller’s lower 
tier subcontractors will be provided to Lockheed Martin.  

 52.203-13 *** Contractor Code of Business Ethics and Conduct (DEC 
2007).  Applicable for subcontracts that are in excess of $5 
million and a performance period of more than 120 days. 

 52.203-14*** Display of Hotline Posters (DEC 2007). Applicable if 
subcontract exceeds $5 million. 
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 52.204-2
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 52.242-15 Stop Work Order (AUG 1989). “Contracting Officer” and 
”Government” mean Buyer. 

52.243-1 Changes - Fixed Price (AUG 1987).  “Contracting Officer” 
and “Government” mean Buyer. 

52.243-6  Change Order Accounting (APR 1984).  Applicable if Prime 
Contract requires change order accounting. Substitute 
“Lockheed Martin Procurement Representative” for 
“Contracting Officer” throughout the clause. 

 52.244-5 Competition in Subcontracting (DEC 1996).   
 52.244-6 Subcontracts for Commercial Items (MAR 2007) 
 52.245-1 Government Property (Fixed-Price Contracts) (JUN 2007).  
  "Contracting Officer" means "Lockheed Martin" except in the 

definition of Property Administrator and in paragraphs (h)(1)(iii) 
and  where it is unchanged, and in paragraphs (c) and (h)(4) 
where it includes Lockheed Martin. "Government" is 
unchanged in the phrases "Government property” and 
"Government furnished property" and where elsewhere used 
except in paragraph (d)(1) where it means "Lockheed Martin" 
and except in paragraphs (d)(2) and (g) where the term 
includes “Lockheed Martin." The following is added as 
paragraph (n) "Seller shall provide to Lockheed Martin 
immediate notice of any disapproval, withdrawal of approval, or 
nonacceptance by the Government of Seller’s property control 
system." 

 52.246-2 Inspection of Supplies - Fixed-Price (AUG 1996).  
“Contracting Officer” means Buyer.  “Government” means 
Buyer except that the first time it appears in the first sentence 
of Paragraph (b) and in the fourth sentence of Paragraph (b), 
and throughout paragraphs (c) and (d), it means Buyer and the 
Government (provided, however, that an inspection system 
accepted by the Government will be deemed acceptable to the 
Buyer), and the first time it appears in Paragraph (k), it means 
Government or Buyer.  The provisions in the clause for access, 
rights to inspect, safety protection, and relief from liability apply 
equally to Buyer and the Government. 

 52.247-63*** Preference for U.S. - Flag Air Carriers (JUN 2003).  Applies 
if this PO involves international air transportation. 

 52.247-64 Preference for Privately Owned U.S. – Flag Commercial 
Vessels (FEB 2006). This clause does not apply to 
subcontracts under DoD prime contracts. 

 52.248-1*** Value Engineering (FEB 2000). Applies if this PO exceeds 
$100,000.  "Contracting Officer" means Buyer, "contracting 
office"  means "US Government contracting office," 
"Government" means Buyer, except in subparagraph (c)(5) 
and paragraph (m), where it means Government and Buyer." 
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Also, "Government" does not mean Buyer in the phrase 
“Government costs." 

 52.249-2 Termination for Convenience (Fixed-Price) (MAY 2004).  
“Government” and “Contracting Officer” mean Buyer, except in 
Paragraph (n), where they mean Government and Contracting 
Officer, respectively.  In paragraph (c), “120 days” and “120-
day period” mean 60 days and 60-day period, respectively.  In 
Paragraph (d), the term “45 days” is changed to “90 days.”  
The term “1 year” in Paragraph (e) is changed to “6 months.” 

 52.249-8 Default (APR 1984). “Government” and “Contracting Officer” 
mean Buyer, except in paragraph (c), where they mean 
Government and Contracting Officer, respectively. 

 
 
 DFARS TITLE 
 

252.203-7001*** Prohibition on Persons Convicted of Fraud or Other 
Defense-Contract-Related Felonies (DEC 2004). Applies if 
this contract exceeds $100,000. The terms “contract," 
"contractor" and "subcontract" are not modified in 
paragraphs (a) through (d). Paragraph (g) is deleted. 

 252.204-7000 Disclosure of Information (DEC 1991).  In paragraph (b) “45 
days” is changed to “60 days,” 
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 252.215-7004 Excessive Pass Through Charges (APR 2007). Applies 
unless this contract is a fixed price contract, including fixed-
price subcontracts with economic price adjustment, awarded 
on the basis of adequate price competition. Communications 
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 252.226-7001*** Utilization of Indian Organizations and Indian-Owned 
Economic Enterprises—Do


