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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 description that is inaccurate; or if (v) the U.S. Government alleges 
any of the foregoing; and, as a result, (A) LOCKHEED MARTIN's Contract price or fee is reduced; (B) LOCKHEED MARTIN's costs are 
determined to be unallowable; (C) any fines, penalties, or interest are assessed on LOCKHEED MARTIN; or (D) LOCKHEED MARTIN 
incurs any other costs or damages; LOCKHEED MARTIN may proceed as provided for in paragraph (3) below. 

(3) Upon the occurrence of any of the circumstances, other than withholdings, identified in paragraphs (1) and (2) above, 
LOCKHEED MARTIN may make a reduction of corresponding amounts (in whole or in part) in the costs and fee of this Contract or 
any other contract with SELLER, and/or may demand payment (in whole or in part) of the corresponding amounts. SELLER shall 
promptly pay amounts so demanded. Such sums shall not be considered allowable costs under any provision of the Contract. In 
the case of withholding(s), LOCKHEED MARTIN may withhold the same amount from SELLER under this Contract.  

(d) 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. SELLER shall make 
available to LOCKHEED MARTIN all Safety Data Sheets for any material provided to LOCKHEED MARTIN, or brought or delivered to 
LOCKHEED MARTIN or its customer's premises in the performance of this Contract, as required by applicable law such as the 
Occupational Safety and Health Act of 1970 and regulations promulgated thereunder. 

(e) Equal Opportunity for Vietnam Era Veterans' Readjustment Assistance Act (VEVRAA) Protected Veterans. (1) The clause at 41 CFR 
60-300.5(a) is incorporated herein by reference. The clause applies if this Contract is for $100,000 or more, unless exempted by the 
rules, regulations, or orders of the Secretary issued pursuant to VEVRAA. As used in the clause, “contractor” means “SELLER.”  This 
clause applies in addition to FAR 52.222-35 if included in this Contract. (2) LOCKHEED MARTIN and SELLER shall abide by the 
requirements of 41 CFR 60-300.5(a). This regulation prohibits discrimination against qualified protected veterans, and requires 
affirmative action by covered prime contractors and subcontractors to employ and advance in employment qualified protected 
veterans. 

(f) Equal Opportunity for Workers with Disabilities. (1) The clause at 41 CFR 60-741.5 is incorporated herein by reference. The clause 
applies if this Contract is excess of $10,000, unless exempted by the rules, regulations, or orders of the Secretary issued pursuant to 
section 503 of the act, as amended. As used in the clause, “contractor” means “SELLER.”  This clause applies in addition to FAR 
52.222-36 if included in this Contract. (2) LOCKHEED MARTIN and SELLER shall abide by the requirements of 41 CFR 60-741.5(a). 
This regulation prohibits discrimination against qualified individuals on the basis of disability, and requires affirmative action by 
covered prime contractors and subcontractors to employ and advance in employment qualified individuals with disabilities.  

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. 
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4. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER 

SELLER shall not communicate with LOCKHEED MARTIN’s customer or higher tier customer in connection with this Contract, except 
as expressly permitted by LOCKHEED MARTIN. This clause does not prohibit SELLER from communicating with the U.S. Government 
with respect to (1) matters SELLER is required by law to communicate to the Government, (2) an ethics or anticorruption matter, (3) 
any matter for which this Contract, including a FAR or FAR Supplement clause included in this Contract, provides for direct 
communication by SELLER to the Government, or (4) if SELLER is a small business concern, any material matter pertaining to 
payment or utilization.. 

5. 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.  

6. DEFINITIONS 

The following terms shall have the meanings set forth below: 

(a) "Contract" means the instrument of contracting, such as "Purchase Order", "PO", "Subcontract", or other such type designation, 
including these General Provisions, all referenced documents, exhibits and attachments.  If these terms and conditions are 
incorporated into a "master" agreement that provides for releases, (in the form of a Purchase Order or other such document) the 
term "Contract" shall also mean the Release document for the Work to be performed. 

(b) "FAR" means the Federal Acquisition Regulation, issued as Chapter 1 of Title 48, Code of Federal Regulations. 

(c) "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. 

(d) "LOCKHEED MARTIN Procurement Representative" means a person authorized by LOCKHEED MARTIN's cognizant procurement 
organization to administer and/or execute this Contract. 

(e) "SELLER" m



 

                                                                                                                        
 
7. 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. 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 directly or indirectly arising out of under or in connection with this Contract. 

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

8. 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.  

9. EXPORT CONTROL  

(a) SELLER shall comply, and will ensure that its employees, faculty, graduate assistants, and students comply, with all applicable U.S. 
and non-U.S. export control and economic sanctions laws, rules and regulations, specifically including, but not limited to, the 
International Traffic in Arms Regulations (“ITAR”), 22 C.F.R. 120 et seq.; the Export Administration Regulations (“EAR”), 15 C.F.R. 730-
774; the Foreign Assets Control Regulations, 31 C.F.R. 500-598; and EU controls on exports of dual-use items and technology 
implemented pursuant to Council Regulation (EC) No 428/2009 (collectively, “Trade Control Laws”). Without limiting the foregoing, 
SELLER shall not transfer any export controlled item, technical data, technology or services including transfers to foreign persons 
including its employees, faculty, graduate assistants, and students, or others under contract to SELLER or SELLER's lower





 

                                                                                                                        
 
(c) SELLER shall provide LOCKHEED MARTIN with a 



 

                                                                                                                        
 
(b) If SELLER becomes aware of any compromise of information 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 prompt notification to LOCKHEED MARTIN after learning of the Incident. As used in this 
Section, “compromise” means that any information provided by LOCKHEED MARTIN 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) Unclassified controlled DoD information shall be governed by DFARS 252.204-7012 if this Contract contains said clause.  

17. INFORMATION OF SELLER 

SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary information 
agreement by the parties. 

18. INTELLECTUAL PROPERTY 

(a) All intellectual property, including but not limited to inventions, improvements, data and computer software, developed in 
performance of the Work under this Contract (i) jointly by employees of LOCKHEED MARTIN and employees and students who 
perform the Work of SELLER (hereinafter “Researchers”) shall be jointly owned without any obligation of accounting to each other, 
(ii) solely by Researchers of SELLER shall be owned by SELLER, and (iii) solely by employees of LOCKHEED MARTIN shall be owned by 
LOCKHEED MARTIN.  

(b) SELLER shall promptly submit a complete written disclosure to LOCKHEED MARTIN of each invention made by SELLER 



 

                                                                                                                        
 



 

                                                                                                                        
 



 

                                                                                                                        
 
25. 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 



 

                                                                                                                        
 
30. TRAVEL COSTS 



 

                                                                                                                        
 




