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GENERAL PROVISIONS COMMERCIAL SUBCONTRACTS/PURCHASE ORDERS  concerning the 
subject matter hereof and constitutes the entire agreement between the parties. 







                                                                                                                       

 
 
(f) This clause applies in addition to and is not altered, changed, or superseded by any quality provision, 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, of installing 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 







                                                                                                                       

 
 
(b) SELLER shall notify LOCKHEED MARTIN if any deliverable under this Contract is restricted by applicable Trade 
Control Laws. Before providing LOCKHEED MARTIN any item or data controlled under any of the Trade Control 
Laws, SELLER 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 Canadian Export Control 
List (ECL), EAR, ITAR, EU List of Dual Use Items and Technology, Wassenaar Agreement’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 information of the item or controlled data. 
SELLER represents that an official authorized to bind the SELLER has determined that the SELLER or the designer, 
manufacturer, supplier or other source of the Work has properly determined their export classification.  





                                                                                                                       

 
 
19. INFORMATION OF LOCKHEED MARTIN  

(a) Information provided by LOCKHEED MARTIN to SELLER remains the property of LOCKHEED MARTIN. SELLER 
shall comply with the terms of any proprietary information agreement with LOCKHEED MARTIN and comply with 
all proprietary information markings and restrictive legends applied by LOCKHEED MARTIN to anything provided 
hereunder to SELLER. SELLER shall not use any LOCKHEED MARTIN provided information for any purpose except to 
perform this Contract and shall not disclose such information to third parties without the prior written consent of 
LOCKHEED MARTIN. SELLER shall maintain data protection processes and systems sufficient to adequately protect 
LOCKHEED MARTIN provided information and comply with any law or regulation applicable to such information. 

(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, 



                                                                                                                       

 
 
(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. 

22. 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;  

(2) Employer’s liability (EL) in the amount of $1 million per each accident or per each employee for disease;  

(3) Commercial general liability (CGL) including Products Liability and Completed Operations liability in the amount 
of $1 million per occurrence and $2 million in the aggregate annually, or in such higher amounts as LOCKHEED 
MARTIN may require; 

(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. 

23. 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 of Lockheed Martin". SELLER shall assist LOCKHEED MARTIN, at LOCKHEED 
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31. PRECEDENCE 



                                                                                                                       

 
 
37. SURVIVABILITY 



                                                                                                                       

 
 
(b) In no event shall LOCKHEED MARTIN be liable for lost or anticipated profits, or unabsorbed indirect costs or 
overhead, or for any sum in excess of the total Contract price. SELLER's termination claim shall be submitted within 
ninety (90) days from the effective date of the termination.  

(c) SELLER shall continue all Work not terminated. 

40. 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 National Joint Council 
Travel Directive approved by the Treasury Board of Canada Secretariat 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. 

41. USE OF FREE, LIBRE AND OPEN SOURCE SOFTWARE (FLOSS) 

(a) This clause only applies to Work that includes the delivery of software (including software residing on 
hardware).  

(b) SELLER shall disclose to LOCKHEED MARTIN in writing any FLOSS that will be used or delivered in connection 
with this Contract and shall obtain LOCKHEED MARTIN’s prior written consent before using or delivering such 
FLOSS in connection with this Contract. LOCKHEED MARTIN may withhold such consent in its sole discretion. 



                                                                                                                       

 
 
42. 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.  

43. WARRANTY  

SELLER warrants that all Work furnished pursuant to this Contract shall strictly conform to applicable 
specifications, drawings, samples, descriptions, and other requirements of this Contract and be free from defects 
in design, material, and workmanship. This warranty shall begin upon final acceptance and extend for a period of 
one (1) year. If any nonconforming Work is identified within the warranty period, SELLER, at LOCKHEED MARTIN's 
option, shall promptly repair, replace, or reperform the Work. Transportation of replacement Work, return of 
nonconforming Work, and reperformance of Work shall be at SELLER's expense. If repair, or replacement, or 
reperformance of Work is not timely, LOCKHEED MARTIN may elect to return, reperform, repair, replace, or 
reprocure the non-conforming Work at SELLER's expense. All warranties shall run to LOCKHEED MARTIN and its 
customers. 




