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drawings, designs, or specifications; (ii) method of shipping or packing; (iii) place of inspection, acceptance, or point of 

delivery; and (iv) delivery schedule.  

(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 the Contract price and/or delivery schedule, 

and modify this Contract accordingly. Changes to the delivery schedule will be subject to a price adjustment only. 

(c) SELLER must assert its right to an equitable adjustment under this clause within thirty (30) days from the date of 

receipt of the written change order from LOCKHEED MARTIN. If SELLER's proposed equitable adjustment includes the 

cost of property made obsolete or excess by the change, LOCKHEED MARTIN shall have the right to prescribe the 

manner of disposition of the property. 

(d) Failure to agree to any adjustment shall be resolved in accordance with the "Disputes" clause of this Contract. 

However, nothing contained in this "Changes" clause shall excuse SELLER from proceeding without delay in the 

performance of this Contract as changed. 
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rewarding any action by the customer in any commercial transaction or in any governmental matter or securing any 

improper advantage to assist LOCKHEED MARTIN or SELLER in obtaining or retaining business or directing business to 

any person. 

(2) SELLER shall notify LOCKHEED MARTIN if it becomes aware that any owner, partner, officer, director or employee of 

SELLER or of any parent or subsidiary company of SELLER is or becomes an official or employee of the government or of 

an agency or instrumentality of a government or a candidate for political office or a political party official during the 

term of this Contract. 

(3) SELLER has not made and will not make, either directly or indirectly, any improper payments. 

(4) SELLER has not made and will not make any facilitating payment (as that term is defined in the FCPA). 

(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. 

8. 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 
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"Suspect Counterfeit Work" means Work for which credible evidence (including, but not limited to, visual inspection or 

testing) provides reasonable doubt that the Work part is authentic. 

(b) SELLER shall not deliver Counterfeit Work or Suspect Counterfeit Work to LOCKHEED MARTIN under this Contract. 

(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. SELLER may use another source only if (i) the foregoing sources are unavailable, (ii) 

SELLER’s inspection and other counterfeit risk mitigation processes will be employed to ensure the authenticity of the 

Work, and (iii) SELLER obtains the advance written approval of LOCKHEED MARTIN. 

(d) SELLER shall maintain counterfeit risk mitigation processes in accordance with industry recognized standards and 

with any other specific requirements identified in this Contract. 

(e) SELLER shall immediately notify LOCKHEED MARTIN with the pertinent facts if SELLER becomes aware that it has 
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(b) SELLER shall maintain and make available to LOCKHEED MARTIN all records supporting any certificates of origin, 

declarations, the valuation of the Work for import purposes, and/or affidavits provided to LOCKHEED MARTIN as 

support for LOCKHEED MARTIN’s claims for duty free or preferential duty treatment for five years after the date on 

which the aforementioned document(s) were provided. 

11. DEFAULT 

(a) LOCKHEED MARTIN, by written notice, may terminate this Contract for default, in whole or in part, if SELLER (i) fails 

to comply with any of the terms of this Contract; (ii) fails to make progress so as to endanger performance of this 

Contract; (iii) fails to provide adequate assurance of future performance; (iv) files or has filed against it a petition in 

bankruptcy; or (v) becomes insolvent or suffers a material adverse change in financial condition. SELLER shall have ten 
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(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. 

13. 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. 

14. 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. 

15. EXCUSABLE DELAY 

(a) SELLER shall be excused from, and shall not be liable for, failure of performance to the extent due to causes beyond 

SELLER's control and without SELLER's fault or negligence, including, but not limited to, acts of God or public enemy, acts 
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16. EXPORT CONTROL  
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20. IMPORTER OF RECORD 

(This clause applies only if this Contract involves importation of Work into the United States.) 

(a) SELLER understands that the Work may be, either now or in the future, subject to one or more trade remedy 

proceedings (e.g., anti-dumping, countervailing duty, safeguard) in the United States, which may result in the imposition 

of additional duties or other charges or quantitative restrictions on the imported goods. If any such proceedings are 

initiated, SELLER shall, at LOCKHEED MARTIN’s request, cooperate fully with LOCKHEED MARTIN and with requests for 

information from the competent government authorities in the United States. SELLER further understands and agrees 
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22. INDEPENDENT CONTRACTOR RELATIONSHIP  
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27. INTELLECTUAL PROPERTY 

(a) 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 the United States 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.  

(b) In addition to the Government's rights in data and inventions, SELLER agrees that LOCKHEED MARTIN, in the 

performance of its prime or higher tier contract obligations (including obligations of follow-on contracts, contracts for 
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40. STOP WORK 
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(d) Upon request, SELLER shall provide to LOCKHEED MARTIN, reasonable evidence of compliance with this clause. 

(e) SELLER shall include paragraphs (b) through (d) of this clause, or equivalent provisions, in lower tier subcontracts 

involving shipments related to this Contract. 

46. 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. 

(c) As used herein, "FLOSS License" means the General Public License (GPL), Lesser/Library GPL, (LGPL), the Affero GPL 

(APL), the Apache license, the Berkeley Software Distribution (BSD) license, the MIT license, the Artistic License (e.g., 

PERL), the Mozilla Public License (MPL), or variations thereof, including without limitation licenses referred to as "Free 

Software License", “Open Source License”, “Public License”, or “GPL Compatible License.” 

(d) As used herein, "FLOSS" 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 FLOSS License, or (3) software provided under a license that (a) 
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(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. 

48. 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, 
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