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3. ASSIGNMENT 

Any assignment of SELLER's Contract rights or delegation of SELLER's duties shall be void, unless prior written consent 
is given by LOCKHEED MARTIN. Nevertheless, SELLER may assign rights to be paid amounts due, or to become due, to 
a financing institution if LOCKHEED MARTIN is promptly furnished a signed copy of such assignment reasonably in 
advance 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 
settlements and/or adjustments in price without notice to any assignee financing institution. 

4. 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) 
description of services; (ii) drawings, designs, or specifications; (iii) method of shipping or packing; (iv) place of inspection, 
acceptance, or point of delivery; (v) time of performance; and (vi) place of performance.  
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(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. Work shall not be acquired from independent distributors or brokers unless approved in 
advance in writing by LOCKHEED MARTIN. 

(d) SELLER shall immediately notify LOCKHEED MARTIN with the pertinent facts if SELLER becomes aware or suspects 
that it has furnished 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. 

(e) 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 reinserting 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. 

(f) This clause applies in addition to any quality provision, specification, statement of work or other provision included in 
this Contract addressing the authenticity of Work. To the extent such provisions conflict with this clause, this clause 
prevails. 

(g) SELLER shall include paragraphs (a) through (d) of this clau
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(d) If SELLER is engaged in the business of either exporting or manufacturing (whether exporting or not) defense articles 
or furnishing defense services, SELLER represents that it is registered with the Office of Defense Trade Controls, as 
required by the ITAR, and it maintains an effective export/import compliance program in accordance with the ITAR. 

(e) Where SELLER is a signatory under a LOCKHEED MARTIN export license or export agreement (e.g., TAA, MLA), 
SELLER shall provide prompt notification to the LOCKHEED MARTIN Procurement Representative in the event of 
changed circumstances including, but not limited to, ineligibility, a violation or potential violation of the ITAR, and the 
initiation or existence of a U.S. Government investigation, that could affect the SELLER's performance under this 
Contract.  

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

12. 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.  

13. FURNISHED PROPERTY  

(a) LOCKHEED MARTIN may 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.  

(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 su
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(b) SELLER shall inform LOCKHEED MARTIN if a former employee of LOCKHEED MARTIN or its parent or any 
subsidiary will be assigned Work under this Contract, and any such assignment shall be subject to LOCKHEED MARTIN 
approval. 

(c) Nothing contained in this Contract shall be construed as granting to SELLER or any personnel of SELLER rights under 
any LOCKHEED MARTIN benefit plan. 

(d) SELLER will ensure that SELLER personnel assigned to work on LOCKHEED MARTIN's or Customer's premises 
comply with any on-premises guidelines and: (i) do not bring weapons of any kind onto LOCKHEED MARTIN's or 
Customer's premises; (ii) do not manufacture, sell, distribute, possess, use or be under the influence of controlled 
substances or alcoholic beverages while on LOCKHEED MARTIN's or Customer's premises; (iii) do not possess 
hazardous materials of any kind on LOCKHEED MARTIN's or Customer's premises without LOCKHEED MARTIN's 
authorization; (iv) remain in authorized areas only; (v) will not conduct any non-LOCKHEED MARTIN related business 
activities (such as interviews, hirings, dismissals or personal solicitations) on LOCKHEED MARTIN's or Customer's 
premises, (vi) will not send or receive non-LOCKHEED MARTIN related mail through LOCKHEED MARTIN's or 
Customer's mail systems; and (vii) will not sell, advertise or market any products or memberships, distribute printed, 
written or graphic materials on LOCKHEED MARTIN's or Customer's premises without LOCKHEED MARTIN's written 
permission or as permitted by law.  

(e) All persons, property, and vehicles entering or leaving LOCKHEED MARTIN's or Customer's premises are subject to 
search. 

(f) SELLER will promptly notify LOCKHEED MARTIN and provide a report of any accidents or security incidents involving 
loss of or misuse or damage to LOCKHEED MARTIN's or Customer's intellectual or physical assets, and all physical 
altercations, assaults, or harassment.  

(g) Prior to entry on LOCKHEED MARTIN premises, SELLER shall coordinate with LOCKHEED MARTIN to gain access 
to facilities. SELLER shall provide information reasonably required by LOCKHEED MARTIN to ensure proper identification 
of personnel, including, but not limited to verification of citizenship, lawful permanent resident status, protected individual 
or other status. 

(h) SELLER personnel: (i) will not remove LOCKHEED MARTIN or Customer assets from LOCKHEED MARTIN's or 
Customer's premises without LOCKHEED MARTIN authorization; (ii) will use LOCKHEED MARTIN or Customer assets 
only for purposes of this Contract; (iii) will only connect with, interact with or use computer resources, networks, programs, 
tools or routines that LOCKHEED MARTIN agrees are needed to provide services; and (iv) will not share or disclose user 
identifiers, passwords, cipher keys or computer dial port telephone numbers. LOCKHEED MARTIN may periodically audit 
SELLER's data residing on LOCKHEED MARTIN's or Customer's information assets.  

(i) LOCKHEED MARTIN may, at its sole discretion, have SELLER remove any specified employee of SELLER from 
LOCKHEED MARTIN's premises and request that such employee not be reassigned to any LOCKHEED MARTIN 
premises under this Contract.  

(j) SELLER shall provide LOCKHEED MARTIN any information about SELLER's personnel that LOCKHEED MARTIN is 
required by law to obtain, including information on "leased employees" and "management services organization" as these 
terms are used in Secs. 414(m), (n), and (o) of the Internal Revenue Code.  

(k) Violation of this clause may result in termination of this Contract in addition to any other remedy available to 
LOCKHEED MARTIN at law or in equity. SELLER shall reimburse LOCKHEED MARTIN or Customer for any 
unauthorized use of LOCKHEED MARTIN or Customer assets.  

(l) SELLER shall advise the LOCKHEED MARTIN Procurement Representative of any unauthorized direction or course of 
conduct.  
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19. INSURANCE/ENTRY ON LOCKHEED MARTIN FACILITIES 

(a) In the event that SELLER, its employees, agents, or subcontractors enter the site(s) of LOCKHEED MARTIN or its 
customers for any reason in connection with this Contract then SELLER and its subcontractors shall maintain for the 
performance of this Contract workers compensation, commercial (CGL) and automobile liability (AL) (third party bodily 
injury and property damage liability) insurance with a minimum of $1,000,000 per occurrence limit and such other 
insurance as LOCKHEED MARTIN may require. 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 insurance. 
SELLER shall name LOCKHEED MARTIN as an additional insured to the CGL and AL policies for the duration of this 
Contract. If requested, SELLER shall provide LOCKHEED MARTIN with 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 for 
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(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 
agrees to defend, indemnify, and hold harmless LOCKHEED MARTIN and its customers from and against any 
claims, damages, losses, costs, and expenses, including reasonable attorneys fees, 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.  

21. MAINTENANCE OF RECORDS  

(a) SELLER shall maintain complete and accurate records in accordance with generally accepted accounting principles to 
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(b) 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 performance schedule. 

34. 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.  

35. 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. 

(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


