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SECTION I:  GENERAL PROVISIONS 
 
1. ACCEPTANCE OF CONTRACT/TERMS AND CONDITIONS 

(a) This Contract integrates, merges, and supersedes any prior offers, negotiations, and agreements concerning the subject 
matter hereof and constitutes the entire agreement between the parties.  

 
(b) SELLER’s acknowledgment, acceptance of payment, or commencement of performance, shall constitute SELLER's 

unqualified acceptance of this Contract.   
 
(c) Unless expressly accepted in writing by
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law of government contracts as enunciated and applied by federal judicial bodies, boards of contracts appeals, and quasi-
judicial agencies of the federal Government. 

 
(b)  (1)  The parties agree to comply with all applicable local, state, and federal laws, orders, rules, regulations, and 

ordinances. SELLER shall procure all licenses/permits, and pay all fees, and other required charges, and shall comply 
with of all applicable guidelines and directives of any local, state, and/or federal governmental authority. 

 
(2) If: (i) LOCKHEED MARTIN's contract price or fee is 
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(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. 

 
5. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER 
 LOCKHEED MARTIN shall be solely responsible for all liaison and coordination with the LOCKHEED MARTIN customer, 

including the U. S. Government, as it affects the applicable prime contract, this Contract, and any related contract. 
 

6. 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 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 the SELLER shall be in writing and sent to the 

LOCKHEED MARTIN Procurement Representative. 
    

7. 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 deliv
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(e)  “SELLER” means the party identified on the face of this Contract with whom LOCKHEED MARTIN is contracting. 
 
(f) “Work” means all required labor, articles, materials, supplies, goods, and services constituting the subject matter of this 

Contract. 
 

9. 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.  

 
10.   ELECTRONIC CONTRACTING 
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(c) Except for reasonable wear and tear, SELLER shall be responsible for, and shall promptly notify LOCKHEED MARTIN 
of, any loss or damage. Without additional charge, SELLER shall manage, maintain, and preserve Furnished Property in 
accordance with good commercial practice. 

 
(d) At LOCKHEED MARTIN’s request, and/or upon completion of this Contract, the SELLER shall submit, in an acceptable 

form, inventory lists of Furnished Property and shall deliver or make such other disposal as may be directed by 
LOCKHEED MARTIN. 

 
(e) The Government Property clause contained in Section II shall apply in lieu of paragraphs (a) through (d) above with 

respect to Government Furnished Property, or property to which the Government takes title under this Contract. 
 
14. GRATUITIES/KICKBACKS 

(a) No gratuities (in the form of entertainment, gifts, or otherwise) for the purpose of obtaining or rewarding favorable 
treatment as a supplier, and no kickbacks, shall be offered or given by SELLER to any employee of LOCKHEED 
MARTIN. 

 
(b) By accepting this Contract, SELLER certifies and represents that it has not made or solicited and will not make or 

solicit kickbacks in violation of FAR 52.203-7 or the Anti-Kickback Act of 1986 (41 USC 51-58), both of which are 
incorporated herein by this specific reference, except that paragraph (c)(1) of FAR 52.203-7 shall not apply. 

 
15. 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, 
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(a) 
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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
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 (d)  Unless SELLER has obtained LOCKHEED MARTIN’s prior written consent, which LOCKHEED MARTIN may 
 withhold in its sole discretion, SELLER shall not use in connection with this Contract, or deliver to LOCKHEED 
 MARTIN, any  Prohibited Software.  

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

 and against any claims, damages, losses, costs, and expenses, including reasonable attorneys’ fees, relating to use in 
 connection with this Contract or the delivery of Prohibited Software. 

 

28. 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. 
 

29. 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 
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(ii)  Upon termination, in accordance with LOCKHEED MARTIN 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.  

 
(iii) 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.  

 
(b)  For other than specially performed Work:  LOCKHEED MARTIN may terminate part or all of this Contract for its 

convenience by giving written notice to SELLER and LOCKHEED MARTIN’s only obligation to SELLER shall be 
payment of a mutually agreed-upon restocking or service charge. 

 
(c) In either case, SELLER shall continue all Work not terminated. 
 
 

34. 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. 
 
35. 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. 
 
36. 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 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. 
 

SECTION II: FAR FLOWDOWN PROVISIONS 
 
A. INCORPORATION OF FAR CLAUSES 
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 The Federal Acquisition Regulation (FAR) clauses referenced below are incorporated herein by reference, with the same force 
and effect as if they were given in full text, and are applicable, including any notes following the clause citation,  to this Contract.  
If the date or substance of any of the clauses listed below is different from the date or substance of the clause actually 
incorporated in the Prime Contract referenced by number herein, the date or substance of the clause incorporated by said Prime 
Contract shall apply instead. The Contracts Disputes Act shall have no application to this Contract.  Any reference to a “Disputes” 
clause shall mean the “Disputes” clause of this Contract. 

 
B. GOVERNMENT SUBCONTRACT 
 
 This Contract is entered into by the parties in support of a U.S. Government contract. 
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 If LOCKHEED MARTIN furnishes designs, drawings, special tooling, equipment, engineering data, or other technical or 
proprietary information (Furnished Items) which the U. S. Government owns or has the right to authorize the use of, nothing 
herein shall be construed to mean that LOCKHEED MARTIN, acting on its own behalf, may modify or limit any rights the 
Government may have to authorize the Contractor’s use of such Furnished Items in support of other U. S. Government prime 
contracts. 

 
F
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