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design activity, including an authorized aftermarket manufacturer. Unlawful or unauthorized substitution includes used 

Work represented as new, or the false identification of grade, serial number, lot number, date code, or performance 

characteristics. 
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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 delivery schedule delays, bankruptcy or adverse change in financial 

condition shall not be subject to the cure provision. 

(b) Following a termination for default of this Contract, SELLER shall be compensated only for Work actually delivered 

and accepted. LOCKHEED MARTIN may require SELLER to deliver to LOCKHEED MARTIN any supplies and materials, 

manufacturing materials, and manufacturing drawings that SELLER has specifically produced or acquired for the 
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(b) 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 action or litigation directly or indirectly arising out of under or in connection with this 

Contract. 

(c) Until final resolution of any dispute hereunder, SELLER shall diligently proceed with the performance of this Contract 

as directed by LOCKHEED MARTIN. 

13. ELECTRONIC CONTRACTING  

The parties agree that if this Contract is transmitted electronically neither party shall contest the validity of this Contract, 

or any acknowledgement thereof, on the basis that this Contract or acknowledgement contains an electronic signature. 

14. ENVIRONMENTAL, HEALTH AND SAFETY REQUIREMENTS 

(a) In performing the Work, SELLER shall comply with, and ensure that all its employees, agents, contractors and 

suppliers comply with all applicable environmental, occupational, safety, and health laws and regulations under local, 

provincial or federal laws or regulations that LOCKHEED MARTIN, or its customer, is subject to for the use, inspection, 

testing and repair of the Work, including all applicable laws and regulations relating to the generation, storage, handling, 

transportation, release, abatement or disposal of hazardous, dangerous, toxic or infectious goods, materials or 

substances. 

(b) SELLER warrants and undertakes that for any Work required by the Contract that is hazardous the Work shall be 

packaged, labelled, marked and shipped by SELLER to ensure compliance with all applicable laws and regulations 

including, but not limited to, the provision of the Hazardous Materials Transportation Act, the Canadian Hazardous 

Products Act or, for Work originating the in the United States, the United States Occupational Safety and Health Act 

(OSHA), and agrees to comply with any special requirements of LOCKHEED MARTIN as may be noted in this Contract. 

(c) If the Work or any portion thereof is to be shipped to or performed in the United States: 

(1) 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.  

(2) 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 thereunder, or its State approved counterpart.  

(d) SELLER also represents that it will identify for every component or part of the Work, the chemical(s) present and any 

Chemical Abstracts Service (CAS) Registry Number(s), or similar identifying classification such as generic name and 

accession number to ensure compliance with TSCA or other applicable chemical substance regulation. This information 

shall be provided by SELLER for itself and all sub-tier suppliers to LOCKHEED MARTIN upon request. 

15. EXCUSABLE DELAY 



                                                                                                                        
 

 
 

7 
CorpDoc 40CA (2023) 

(a) Subject to complying with the provisions of clause 15(b), SELLER shall not be in default for any failure or delay in 

performance of the Work hereunder to the extent such failure or delay is the result of an event that (i) was beyond the 

control of the Seller, (ii) could not reasonably have been foreseen, (iii) could not reasonably have been prevented by the 

Seller, and (iv) occurred without the fault or negligence of the Seller, such event being an Excusable Delay. 

(b) SELLER shall not benefit from an Excusable Delay under (a) unless the SELLER advises LOCKHEED MARTIN in writing, 

within ten (10) calendar days of the start of the event that has resulted or is likely to result in an Excusable Delay, of the 

occurrence of the delay and provide (i) full details of the event causing the delay, (ii) an estimate of the length of the 

delay (iii) an estimate of the impact of the delay, and (iv) details of the steps SELLER has taken or intends to take to 

minimize the impact of the delay and/or recover lost time. SELLER shall support all reasonable inquiries and requests 

from LOCKHEED MARTIN to understand and mitigate the event and impact of the same both during and after the event. 

Any delay in the delivery schedule or any other changes needed to the Work arising from an excusable delay under 

clause 15(a) will only be effective upon completion of a contract amendment under clause 7(a). 

(c) Notwithstanding clause 15(a) and (b), LOCKHEED MARTIN may in its absolute discretion refuse the application of 

clause 15(a) where it believes the circumstances set out by the SELLER under clause 15(b) are inadequate to warrant the 

application of clause 15(a). 

(d) The SELLER agrees that no adjustment will be made to the Contract price in the case of an Excusable Delay. 

Adjustment to the delivery schedule is SELLER’s exclusive remedy, but, in no event shall the delivery date be extended 

by a period longer than the period in which the Excusable Delay was in effect. Notwithstanding the foregoing, if the 
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shall immediately notify LOCKHEED MARTIN upon learning that any lower tier subcontractor with which it engages has 

become listed on the Restricted Parties List. 

(g) To the extent that the SELLER shall have access to security, export or control goods information the SELLER shall hold 

all appropriate clearance requirements pursuant to applicable Government laws and regulations pertaining to security 

and export control. 

(h) 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. 

17. 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. 

18. FURNISHED PROPERTY  

(a) LOCKHEED MARTIN may, by written authorization, 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. 
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20. INDEPENDENT CONTRACTOR RELATIONSHIP 
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(e) 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. 

22. INFORMATION OF SELLER 

(a) SELLER shall provide LOCKHEED MARTIN with all information and documentation as may be reasonably required for 

LOCKHEED MARTIN to receive the benefit of the Contract. Where computer software is delivered as the Work or is 

otherwise a part of the Work, SELLER shall provide the title(s), version(s), type(s) and licenses for the software (including 

any third party software components) as soon as practicable but no later than at the time of delivery. 

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

information agreement by the parties. 

23. INSPECTION, ACCEPTANCE AND TEST 

(a) LOCKHEED MARTIN and its customer may inspect all Work at reasonable times and places, including, when 

practicable, during manufacture and before shipment. SELLER shall provide all information, facilities, and assistance 

necessary for safe and convenient inspection without additional charge. 

(b) No such inspection shall relieve SELLER of its obligations to furnish and warrant all Work in accordance with the 

requirements of this Contract. LOCKHEED MARTIN's final inspection and acceptance shall be at destination. 

(c) If SELLER delivers non-conforming Work, LOCKHEED MARTIN may, in addition to any other remedies available at law 

or at equity: (i) accept all or part of such Work at an equitable price reduction; or (ii) reject such Work; or (iii) require 

SELLER, at SELLER's cost, to make all repairs, modifications, or replacements at the direction of LOCKHEED MARTIN 

necessary to enable such Work to comply in all respects with Contract requirements. 

(d) SELLER shall not re-tender rejected Work without disclosing the corrective action taken. 

(e) Unless this Contract expressly provides otherwise, title to Work shall pass to LOCKHEED MARTIN upon final 

acceptance. If under this Contract any part of the price is payable before delivery, the ownership of all material allocated 

for the Contract shall vest in LOCKHEED MARTIN when it is so allocated and SELLER shall mark the material accordingly 

but it shall be at SELLER’s risk until delivered to LOCKHEED MARTIN. 

24. INSURANCE 

(a) SELLER and its subcontractors shall maintain for the performance of this Contract the following insurances: 

(1) Workers’ compensation insurance meeting the statutory requirements where Work will be performed; 
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(4) Automobile liability (AL) insurance covering third party bodily injury and property damage with a minimum of $1 

million per occurrence limit, or in such higher amounts as LOCKHEED MARTIN may require; and 

(5) Such other insurance as LOCKHEED MARTIN may require. 

(b) 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 have its’ insurers name 

LOCKHEED MARTIN as an additional insured on the CGL and AL policies for the duration of this Contract. If requested, 

SELLER shall provide 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 herein for procuring and maintaining insurance coverage are 

freestanding and are not affected by any other language in this Contract. 

25. INTELLECTUAL PROPERTY 

Paragraph (a) is NOT applicable for commercial off-the-shelf Work unless such Work is modified or redesigned pursuant 

to this Contract. 

(a) SELLER agrees that LOCKHEED MARTIN shall be the owner of all inventions, technology, designs, works of authorship, 

mask works, technical information, computer software, business information and other information conceived, 

developed or otherwise generated in the performance of this Contract by or on behalf of SELLER. SELLER hereby assigns 

and agrees to assign all right, title, and interest in the foregoing to LOCKHEED MARTIN, including without limitation all 

copyrights, patent rights and other intellectual property rights therein and further agrees to execute, at LOCKHEED 

MARTIN's request and expense, all documentation necessary to perfect title therein in LOCKHEED MARTIN. SELLER shall 

maintain and disclose to LOCKHEED MARTIN written records of, and otherwise provide LOCKHEED MARTIN with full 

access to, the subject matter covered by this clause and that all such subject matter will be deemed information of 

LOCKHEED MARTIN and subject to the protection provisions of the clause entitled "Information Assurance". SELLER shall 

assist LOCKHEED MARTIN, at LOCKHEED MARTIN's request and expense, in every reasonable way, in obtaining, 

maintaining, and enforcing patent and other intellectual property protection on the subject matter covered by this 

clause. 

(b) 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 Canada or any foreign country. SELLER shall defend, indemnify, and hold 

harmless LOCKHEED MARTIN, its officers, directors, employees, consultants, agents, affiliates, successors, permitted 

assigns and customers from and against all losses, costs, claims, causes of action, damages, liabilities, and expenses, 

including attorney’s fees, all expenses of litigation and/or settlement, and court costs, 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. 

(c) To the extent that any pre-existing inventions, technology, designs, works of authorship, mask works, technical 

information, computer software, and other information or materials are used, included, or contained in the Work or 
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LOCKHEED MARTIN may desire to place additional orders for Work purchased hereunder. SELLER shall provide 

LOCKHEED MARTIN with a "Last Time Buy Notice" at least twelve (12) months prior to any action to discontinue any 

Work purchased under this Contract. 

31. 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 SELLER's proper invoice; (2) scheduled delivery date of the Work; or (3) actual delivery of 

the Work at the final destination. 

(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 

funds transfer. 

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

imposed by any government, all of which shall be listed separately on the invoice. 

32. PERSONAL INFORMATION 

(a) In this clause, Personal Information means information about an identifiable individual. 

(b) SELLER agrees that any collection, use, disclosure and storage of Personal Information in the performance of the 

Contract, whether furnished by LOCKHEED MARTIN or collected by the SELLER, shall be collected, used, disclosed and 

stored in accordance with the data privacy laws of the applicable country or province/state in from which such Personal 

Information originates, including but not limited to, the Canadian Personal Information Protection and Electronic 

Documents Act (PIPEDA Act), the European Union (EU) General Data Protection Regulation, and the UK Data Protection 

Act 2018 and General Data Protection Regulation (“UK GDPR”). 

(c) SELLER agrees to permit LOCKHEED MARTIN to have access to its premises, records and employees at any reasonable 

time, to perform any reviews and audits to ensure that SELLER is meeting the requirements of this clause and SELLER 

shall provide its full co-operation for the purposes of such reviews or audits. 

33. PLACE OF PERFORMANCE 
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(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) SELLER shall provide LOCKHEED MARTIN status of performance of this Contract when requested. In addition, if 

SELLER becomes aware of an impending labor dispute involving SELLER or any lower tier subcontractor, or any other 

difficulty in performing the Work, SELLER shall timely notify LOCKHEED MARTIN, in writing, giving pertinent details. 

These notifications 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. 

44. TRAVEL COSTS 
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purpose of making derivative works or be redistributable at no charge, or (c) obligates LOCKHEED MARTIN to sell, loan, 

distribute, disclose or otherwise make available or accessible to any third party (i) the delivered software, or any portion 

thereof, in object code and/or source code formats, or (ii) any products incorporating the delivered software, or any 

portion thereof, in object code and/or source code formats. 

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

any claims, damages, losses, costs, and expenses, including reasonable attorney's fees, relating to use in connection with 

this Contract or the delivery of FLOSS. No other provision in this Contract, including but not limited to the Indemnity 

clause, shall be construed to limit the liabilities or remedies of the parties for the use of FLOSS in connection with this 

Contract or for the delivery of FLOSS under this Contract. 

46. 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.
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Premises, (vi) do not send or receive non-LOCKHEED MARTIN related mail through LOCKHEED MARTIN's or third party's 

mail systems; (vii) do not sell, advertise or market any products or memberships, distribute printed, written or graphic 

materials on Premises without LOCKHEED MARTIN's written permission or as permitted by law; and (viii) follow 

instruction from LOCKHEED MARTIN in the event of an actual or imminent safety or environmental hazard on Premises. 


