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Non-Commercial Items under a U.S. Governmental Prime Contract, and the corresponding agency flowdowns shall be 
applicable to this Contract, in lieu of these terms and conditions, effective as of the date of this Contract. 

(c) SELLER represents that each chemical substance constituting or contained in Work sold or otherwise transferred to 
LOCKHEED MARTIN 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. 

(d) SELLER shall provide to LOCKHEED MARTIN with each delivery any Material Safety Data Sheet applicable to the 
Work in conformance with and containing such information as required by the Occupational Safety and Health Act of 1970 
and regulations promulgated there under, or its state approved counterpart. 

(e) SELLER shall be responsible for compliance with all requirements and obligations relating to its employees under all 
local, state, and federal statutes, ordinances, rules, and obligations including, but not limited to, employer's obligations 
under laws relating to:  income tax withholding and reporting; civil rights; equal employment opportunity; discrimination on 
the basis of age, sex, race, color, religion, disability, national origin, or veteran status; overtime; minimum wage; social 
security contribution and withholding; unemployment insurance; employer's liability insurance; worker's compensation; 
veteran's rights; and all other employment, labor, or benefits related laws. 

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.  

(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 this Contract price and/or delivery schedule, 
and modify this Contract accordingly. Changes to the time of performance will be subject to a price adjustment only. 

(c) SELLER must request any equitable adjustment under this clause within thirty (30) days from the date of receipt of the 
written change order from LOCKHEED MARTIN. If the SELLER's proposed equitable adjustment includes the cost of 
property made obsolete or excess by th
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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 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 the SELLER shall be in writing and sent to the 
LOCKHEED MARTIN Procurement Representative.  

7. COUNTERFEIT WORK 

(a) For purposes of this clause, Work consists of those parts delivered under this Contract that are the lowest level of 
separately identifiable items (e.g., articles, components, goods, and assemblies). "Counterfeit Work" means Work that is 
or contains items misrepresented as having been designed and/or produced under an approved system or other 
acceptable method. The term also includes approved Work that has reached a design life limit or has been damaged 
beyond possible repair, but is altered and misrepresented as acceptable. 

(b) SELLER agrees and shall ensure that Counterfeit Work is not delivered to LOCKHEED MARTIN. 

(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 
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(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 delay
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(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 
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21. INTELLECTUAL PROPERTY  

(a) SELLER assigns, conveys and transfers to LOCKHEED MARTIN without any further consideration each and every 
invention, discovery, improvement, mask
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23. NEW MATERIALS  

The Work to be delivered hereunder shall consist of new materials, as defined in FAR 52.211-5, not used, or 
reconditioned, remanufactured, or of such age as to impair its usefulness or safety. 

24. OFFSET CREDIT/COOPERATION  

This Contract has been entered into in direct support of LOCKHEED MARTIN's international offset programs. All offset 
benefit credits resulting from this Contract are the sole property of LOCKHEED MARTIN to be applied to the offset 
program of its choice. SELLER agrees to assist LOCKHEED MARTIN in securing appropriate offset credits from the 
respective country government authorities.  

25. PAYMENTS, TAXES, AND DUTIES  

(a) Unless otherwise provided, terms of payment shall be net thirty (30) days from the latest of the following: (1) 
LOCKHEED MARTIN's receipt of the SELLER's proper invoice; (2) scheduled completion of performance date of the 
Work; or (3) actual completion of performance of the Work.  

(b) Each payment made shall be subject to reduction to the extent of amounts which are found by LOCKHEED MARTIN 
or SELLER not to have been properly payable, and shall also be subject to reduction for overpayments. SELLER shall 
promptly notify LOCKHEED MARTIN of any such overpayments and remit the amount of the overpayment except as 
otherwise directed by LOCKHEED MARTIN.  

(c) LOCKHEED MARTIN shall have a right of setoff against payments due or at issue under this Contract or any other 
Contract between the parties. 

(d) Payment shall be deemed to have been made as of the date of mailing LOCKHEED MARTIN's payment or electronic 
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(b) As used herein, "Prohibited License" means 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."  

(c) As used herein, "Prohibited Software" 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 Prohibited License, or (3) software provided under a license that 
(a) subjects the delivered software to any Prohibited 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 LOCK
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36. WAIVERS, APPROVALS, AND REMEDIES
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3."Contracting Officer" shall mean the U.S. Government Contracting Officer for LOCKHEED MARTIN's government prime 
contract under which this Contract is entered. 

4."Contractor" and "Offeror" means the SELLER, as defined in this CorpDoc, acting as the immediate subcontractor to 
LOCKHEED MARTIN. 
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F. PROVISIONS OF THE FEDERAL ACQUISITION REGULATION INCORPORATED BY REFERENCEPROVISIONS 
OF THE FEDERAL ACQUISITION REGULATION INCORPORATED BY REFERENCE 

1. The following FAR clauses apply to this Contract:  

(a) FAR 52.215-20 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST OR 
PRICING DATA (OCT 1997) (Note 2 applies.)  

(b) FAR 52.215-21 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST OR 
PRICING DATA - MODIFICATIONS (OCT 1997) (Note 2 applies.) 

(c) FAR 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004) 

(d) FAR 52.222-21 PROHIBITION OF SEGREGATED FACILITIES (FEB 1999) 

(e) FAR 52.222-26 EQUAL OPPORTUNITY (MAR 2007)  

(f) FAR 52.222-50 COMBATING TRAFFICKING IN PERSONS (FEB 2009) (Note 2 applies. In paragraph (e) Note 3 
applies.) 

(g) FAR 52.225-13 RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (JUN 2008) 

(h) FAR 52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS (DEC 2009)  

(i) FAR 52.247-64 PREFERENCE FOR PRIVATELY OWNED U.S. FLAG COMMERCIAL VESSELS (FEB 2006)  

2. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $10,000:  

(a) FAR 52.222-36 AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (JUN 1998) 

3. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $100,000: 

(a) FAR 52.203-12 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS (SEP 2007)  

(b) FAR 52.222-35 EQUAL OPPORTUNITY FOR SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM 
ERA, AND OTHER ELIGIBLE VETERANS (SEP 2006) 

4. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $5,000,000:  

(a) FAR 52.203-13 CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT (DEC 2008) (Applicable if the period 
of performance is more than 120 days. Disclosures made under this clause shall be made directly to the Government 
entities identified in the clause.) 

5. The following FAR clauses apply to this Contract as indicated:  
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(2) Examples. (i) The taxpayer has received a statutory notice of deficiency, under I.R.C. Sec. 6212, which entitles the 
taxpayer to seek Tax Court review of a proposed tax deficiency. This is not a delinquent tax because it is not a final tax 
liability. Should the taxpayer seek Tax C


