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(c)(1) If: (i) LOCKHEED MARTIN's contract price or fee is reduced; (ii) LOCKHEED MARTIN's costs are determined to be 

unallowable; (iii) any fines, penalties, or interest are assessed on LOCKHEED MARTIN; or (iv) LOCKHEED MARTIN incurs 

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 (3) below. 

(2) Where submission of cost or pricing data is required or requested at any time prior to or during performance of this 

Contract, if SELLER or its lower-tier subcontractors: (i) submit and/or certify cost or pricing data that are defective; (ii) 

with notice of applicable cutoff dates and upon LOCKHEED MARTIN's request to provide cost or pricing data, submit cost 

or pricing data, whether certified or not certified at the time of submission, as a prospective subcontractor, and any such 

data are defective as of the applicable cutoff date on LOCKHEED MARTIN's Certificate of Current Cost or Pricing Data; (iii) 

claim an exception to a requirement to submit cost or pricing data and such exception is invalid; (iv) furnish data of any 
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qualified protected veterans, and requires affirmative action by covered prime contractors and subcontractors to 

employ and advance in employment qualified protected veterans. 
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(5) SELLER shall promptly disclose to LOCKHEED MARTIN together with all pertinent facts any violation, or alleged 

violation of this clause in connection with the performance of this Contract, and further notify LOCKHEED MARTIN of any 

subsequent disposition related to the foregoing. 

(c) SELLER shall include this clause or equivalent provisions in lower tier subcontracts under this Contract. 

7. 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 SELLER shall be in writing and sent to the 

LOCKHEED MARTIN Procurement Representative. 
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(e) SELLER shall immediately notify LOCKHEED MARTIN with the pertinent facts if SELLER becomes aware that it has 

delivered Counterfeit Work or Suspect 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. SELLER, at 

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, 
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(c) "Government" means the Government of the United States of America or any department or agency thereof. 

(d) "LOCKHEED MARTIN" means LOCKHEED MARTIN CORPORATION, acting through its companies or business units as 

identified on the face of this Contract. If a subsidiary or affiliate of LOCKHEED MARTIN CORPORATION is identified on the 

face of this Contract, then "LOCKHEED MARTIN" means that subsidiary or affiliate. 

(e) "LOCKHEED MARTIN Procurement Representative" means a person authorized by LOCKHEED MARTIN's cognizant 

procurement organization to administer and/or execute this Contract. 

(f) "SELLER" means the party identified on the face of this Contract with whom LOCKHEED MARTIN is contracting. 

(g) "Work" means all required labor, articles, materials, supplies, goods, and services constituting the subject matter of 

this Contract. 

11. DISPUTES 

(a) 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 exclusively in a United States Court of competent jurisdiction located in the State from which 

this contract is issued. Each party hereby irrevocably waives, to the fullest extent permitted by applicable law, any 

right it may have to a trial by jury in respect to any litigation direct or indirectly arising out of under or in connection 

with this Contract.

(b) Until final resolution of any dispute, SELLER shall diligently proceed with the performance of this Contract as directed 

by LOCKHEED MARTIN. 

12. ELECTRONIC CONTRACTING 

The parties agree that if this Contract is transmitted electronically neither party shall contest the validity of this Contract, 
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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 
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(f) Where SELLER is a signatory under a LOCKHEED MARTIN Export Authorization, SELLER shall provide prompt 

notification to the LOCKHEED MARTIN Procurement Representative in the event of (1) changed circumstances including, 

but not limited to, ineligibility, a violation or potential violation of the ITAR or other applicable governmental 

restrictions, and the initiation or existence of a government investigation, that could affect SELLER's performance under 

this Contract or (2) any change by SELLER that might require LOCKHEED MARTIN to submit an amendment to an existing 

Export Authorization or request a new or replacement Export Authorization. SELLER shall provide to LOCKHEED MARTIN 

all information and documentation as may reasonably be required for LOCKHEED MARTIN to prepare and submit any 

required Export Authorization applications. Delays on SELLER's part to submit the relevant information for export 

licenses shall not constitute an excusable delay under this Contract. 

(g) If sublicensing is authorized in writing by LOCKHEED MARTIN and the U.S. Government under a current and 

applicable TAA (or other Export Authorization), SELLER shall comply with the following: 

(1) Obtain an ITAR Non-Disclosure Agreement (NDA) in the format approved by the U.S. State Department’s Directorate 

of Defense Trade Controls (“DDTC”) from each authorized lower-tier Supplier which SELLER will sublicense ITAR 

Controlled Technical Data to; and 

(2) Provide a copy of the fully executed ITAR NDA to the LOCKHEED MARTIN Procurement Representative; and 

(3) Upon completion of (1) and (2) above, Lockheed Martin will acknowledge receipt of the NDA and provide 

authorization to SELLER to provide LOCKHEED MARTIN ITAR Controlled Technical Data to its authorized lower-tier 

Suppliers; and 

(4) SELLER shall not provide LOCKHEED MARTIN ITAR Controlled Technical Data to a lower-tier Supplier until after items 

(1) and (2) above have been completed; and 

(5) LOCKHEED MARTIN ITAR Controlled Technical Data can be provided to SELLER's lower-tier Supplier's employees 
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(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 subcontractors (an “Incident”), SELLER shall 

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, 

“compromise” means that information has been exposed to unauthorized access, inadvertent disclosure, known misuse, 

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

to LOCKHEED MARTIN in conducting any investigation regarding the nature and scope of any Incident. Any costs 

incurred in investigating or remedying Incidents shall be borne by SELLER. 

(c) Any LOCKHEED MARTIN provided information identified as proprietary or subject to restrictions on public disclosure 

by law or regulation shall be encrypted (i) if transmitted via the Internet, or (ii) during electronic storage if potentially 

accessible by the Internet or otherwise by non-authorized users. 

(d) 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. 

(e) DFARS 252.204-7012 applies to covered defense information if said clause is included in this Contract. 

21. INFORMATION OF SELLER 

SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary 

information agreement by the parties. 

22. INSURANCE 
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(d) Payment shall be deemed to have been made as of the date of mailing LOCKHEED MARTIN's payment or electronic 

funds transfer. 

(e) Unless otherwise specified, prices include all applicable federal, state, and local taxes, duties, tariffs, and similar fees 
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34. 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 

Contract for four (4) years from the date of final payment received by SELLER. Records related to this Contract include, 

but are not limited to, financial, proposal, procurement, specifications, production, inspection, test, quality, shipping and 

export, and certification records. At no additional cost, SELLER shall timely provide access to such records to the US 

Government and/or LOCKHEED MARTIN upon request. 

35. SELLER BUSINESS SYSTEMS 

"SELLER Business Systems” as used in this clause means SELLER’s material management and accounting system, cost 

estimating system, accounting system, earned value management system, property management system, and 

purchasing system. If SELLER’s Business Systems are reviewed and approved by a Government agency, SELLER shall 

provide prompt notice to LOCKHEED MARTIN whenever there is a material change in the status of the Government’s 

approval or determination of adequacy of any of SELLER’s Business Systems. 

36. SEVERABILITY 

Each clause, paragraph and subparagraph of this Contract is severable, and if one or more of them are declared invalid, 

the remaining provisions of this Contract will remain in full force and effect. 

37. SURVIVABILITY 

All rights, obligations, and duties hereunder, which by their nature or by their express terms extend beyond the 

expiration or termination of this Contract, including but not limited to warranties, indemnifications, intellectual property 

(including rights to and protection of intellectual property and proprietary information), and product support obligations 

shall survive the expiration or termination of this Contract. 
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39. TRAVEL COSTS 

(a) All travel incurred by SELLER in the performance of this Contract is included within the Contract price and shall not be 

separately reimbursed by LOCKHEED MARTIN unless such travel is expressly authorized in writing in advance by 

LOCKHEED MARTIN’s Procurement Representative. 

(b) When travel is authorized under this Contract, SELLER shall be reimbursed only for necessary, reasonable, and actual 

travel expenses for transportation, lodging, meals and incidental expenses only to the extent that they do not exceed 

the maximum per diem rate in effect at the time of travel, as set forth in the United States Federal Travel Regulations for 

the area of travel authorized under this Contract. Air travel shall be reimbursed for coach class only. Lodging expenses 

are reimbursable only where incurred from establishments serving the general public.  

(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. UNITED STATES CUSTOMS-TRADE PARTNERSHIP AGAINST TERRORISM (C-TPAT) 
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(b) SELLER shall disclose to LOCKHEED MARTIN in writing any FLOSS that will be used or delivered in connection with this 
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(e)(1) Prior to entry on Premises, SELLER shall coordinate with LOCKHEED MARTIN to gain access. 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. 

(2) SELLER personnel requiring unescorted access to Premises shall, prior to entry, be screened by SELLER at no charge to 

LOCKHEED MARTIN through the LOCKHEED MARTIN Contractor Screen Program, or otherwise screened by SELLER in a 

manner satisfactory to LOCKHEED MARTIN. 

(f) SELLER shall ensure that SELLER personnel: (i) do not remove LOCKHEED MARTIN, customer, or third party assets 

from Premises without LOCKHEED MARTIN authorization; (ii) use LOCKHEED MARTIN, customer, or third party assets 

only for purposes of this Contract; (iii) only connect with, interact with or use computer resources, networks, programs, 

tools or routines authorized by LOCKHEED MARTIN; and (iv) do 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, customer, or third party assets on Premises. 

(g) LOCKHEED MARTIN may, at its sole discretion, have SELLER remove any specified employee of SELLER from Premises 

and require that such employee not be reassigned to any Premises under this Contract. 

(h) 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, customer, or third party for any 

unauthorized use of LOCKHEED MARTIN, customer, or third party assets. 

(i) SELLER shall advise the LOCKHEED MARTIN Procurement Representative of any unauthorized direction or course of 

conduct. 

(j) SELLER shall immediately report to LOCKHEED MARTIN all emergencies (e.g., medical, fire, spills or release of any 

hazardous material) and non-emergency incidents (e.g., job-related injuries or illnesses) affecting the Work. SELLER shall 

provide LOCKHEED MARTIN with a copy of any reports of such incidents SELLER makes to governmental authorities. 


