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LOCKHEED MARTIN – CANADA 

CORPDOC 40 (CA) 

GENERAL PROVISIONS - COMMERCIAL SUBCONTRACTS/PURCHASE ORDERS 

1. ACCEPTANCE OF CONTRACT/TERMS AND CONDITIONS 

(a) This Contract integrates, merges, and supersedes any prior offers, negotiations, and agreements concerning the 

subject matter hereof and constitutes the entire agreement between the parties. 

(b) SELLER's acknowledgment, acceptance of payment, or commencement of performance, shall constitute SELLER's 

unqualified acceptance of this Contract. 

(c) Unless expressly accepted in writing by LOCKHEED MARTIN, additional or differing terms or conditions proposed by 

SELLER or included in SELLER's acknowledgment are rejected by LOCKHEED MARTIN and have no effect. 

(d) The headings used in this Contract are inserted for the convenience of the parties and shall not define, limit, or 

describe the scope or the intent of the provisions of this Contract. 

2. APPLICABLE LAWS 

(a) Regardless of its place of negotiation, execution or performance, this Contract shall be governed by and construed in 

accordance with the law of the Province of Ontario, Canada, without regard to its conflict of law provisions. 

(b) SELLER, in the performance of this Contract, shall comply with all applicable local, provincial, and federal laws, 

orders, rules, regulations, and ordinances including, without limitation, all health, safety, labour, environmental, anti-

bribery, export/import, security and data privacy laws, and shall require compliance therewith by all of Seller’s lower tier 

suppliers and subcontractors. SELLER shall procure all licenses/permits/consents, pay all fees, and other required 

charges and shall comply with all applicable guidelines and directives of any local, provincial, and/or federal 

governmental authority. SELLER, at its expense, shall provide reasonable cooperation to LOCKHEED MARTIN in 

conducting any investigation regarding the nature and scope of any failure by SELLER or its personnel to comply with 

applicable local, provincial, and federal laws, orders, rules, regulations, and ordinances that may affect the performance 

of SELLER's obligations under this Contract. 

(c) The provisions of the “United Nations Convention on Contracts for International Sale of Goods” shall not apply to this 

Contract. 

3. ASSIGNMENT 
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regulations implementing the Organization for Economic Cooperation and Development’s Convention on Combating 

Bribery of Foreign Public Officials in International Business Transactions, the U.N. Convention Against Corruption, and 

the Inter-American Convention Against Corruption in SELLER’s country or any country where performance of this 

Contract will occur. Compliance with the requirements of this clause is a material requirement of this Contract. 

(b) In carrying out its responsibilities under this Contract – 

(1) SELLER represents that it has not paid, offered, promised to pay or authorized and will not pay, offer, promise to pay, 

or authorize the payment directly or indirectly of any monies or anything of value to (i) any person or firm employed by 

or acting for on behalf of any customer, whether private or governmental, or (ii) any government official or employee or 

any political party or candidate for political office for the purpose of influencing any act or decision or inducing or 

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 
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9. COUNTERFEIT WORK 

(a) The following definitions apply to this clause: 

"Counterfeit Work" means Work that is or contains unlawful or unauthorized reproductions, substitutions, or alterations 

that have been knowingly mismarked, misidentified, or otherwise misrepresented to be an authentic, unmodified part 

from the original manufacturer, or a source with the express written authority of the original manufacturer or current 

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. 

"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 

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, 

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 remedies LOCKHEED MARTIN may 

have at law, equity or under other provisions of this Contract. 
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(e) "Work" means all required labor, articles, materials, supplies, goods, and services constituting the subject matter of 

this Contract. 

12. 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. With the exception of motions or actions for injunctive relief, the SELLER agrees to submit to 

the exclusive jurisdiction of the Province of Ontario, in any action brought by the parties concerning the Contract or the 

performance thereunder. 

(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, 
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(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.  
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lower-tier suppliers, unless authorized in advance by an export license (such as a Canadian Export Permit, a U.S. 

Technical Assistance Agreement (TAA) or Manufacturing License Agreement (MLA), license exception or license 

exemption, collectively, "Export Authorization"), as required. 

(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 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 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. 

(c) SELLER hereby represents that neither SELLER nor any parent, subsidiary or affiliate of SELLER is not a designated 

person included on a prohibited party list maintained by Foreign Affairs, Trade and Development Canada in virtue of 

Canada’s Special Economic Measures Act and its regulations, or included on any of the restricted party lists maintained 

by the U.S. Government, including the Specially Designated Nationals List administered by the U.S. Treasury 

Department’s Office of Foreign Assets Control (“OFAC”), Denied Parties List, Unverified List or Entity List maintained by 

the U.S. Commerce Department’s Bureau of Industry and Security (“BIS”), or the List of Statutorily Debarred Parties 

maintained by the U.S. State Department’s Directorate of Defense Trade Controls, or the consolidated list of asset freeze 

targets designated by the United Nations, European Union, and United Kingdom (collectively, “Restricted Party Lists”). 

SELLER shall immediately notify the LOCKHEED MARTIN Procurement Representative if SELLER, or any parent, subsidiary 

or affiliate of SELLER becomes listed on any Restricted Party List or if SELLER's export privileges are otherwise denied, 

suspended or revoked in whole or in part by any Canadian, U.S. or other foreign government entity or agency. 

(d) If SELLER is engaged in the business of exporting manufacturing (whether exporting or not) or brokering defence 

articles or furnishing defence services, SELLER represents that it is and will continue to be registered with the 

appropriate Government entity or agency responsible for export controls including, for example, the Trade Controls 

Bureau of Canada’s Department of Foreign Affairs, Trade and Development, in accordance with the Export and Import 

Permits Act, and the Canadian Controlled Goods Registration Program under the Defence Production Act, or the United 

States Directorate of Defence Trade Controls, as required by the ITAR, and it maintains an effective export/import 

compliance program in accordance with applicable Government requirements. 

(e) Where SELLER is a party to or 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 
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(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 
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(e) 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 under this clause. 

26. LANGUAGE 

In the Province of Québec, the parties have agreed to draft this Purchase Order in the English language only. Dans la 

province de Québec, les parties ont consenti à rédiger ce bon de commande en langue anglaise seulement. 

27. NEW MATERIALS  

The Work to be delivered hereunder shall consist of new materials, not used, or reconditioned, remanufactured, or of 

such age as to impair its usefulness or safety. 

28. OFFSET CREDIT/INDUSTRIAL BENEFITS  

This Contract has been entered into in direct support of LOCKHEED MARTIN’s domestic and/or international offset or 

industrial benefits programs. All offset or industrial benefit credits resulting from this Contract are the sole property of 

LOCKHEED MARTIN to be applied to the offset or industrial program of its choice. SELLER agrees to assist LOCKHEED 

MARTIN in securing appropriate offset or industrial credits from the respective country government authorities. 

29. PACKING AND SHIPMENT  

(a) Unless otherwise specified, all Work is to be packed in accordance with good commercial practice. 
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If SELLER is a non-resident performing any of the Work under the Contract in Canada, then, unless LOCKHEED MARTIN is 

provided a valid waiver issued by the Canada Revenue Agency and/or Revenu Québec waiving compliance by LOCKHEED 

MARTIN with section 105 of the Income Tax Act (Canada) regulations and/or section 1015R Règlement de la Loi sur 

l'administration fiscale ( Québec), each payment by LOCKHEED MARTIN hereunder for services rendered in Canada 

("Canadian Services") will be subject to a statutory income tax withholding of 15% of the gross amount of such payment 

(and an extra 9% tax shall be deducted for services performed in Quebec), with the withheld amount remitted by 

LOCKHEED MARTIN to the Canada Revenue Agency and/or Revenu Québec (if applicable). Such withholding shall reduce 

the total price paid and remitted to the SELLER by LOCKHEED MARTIN as stated in this Contract. In preparing and 

submitting to LOCKHEED MARTIN its invoices for payments for services hereunder, including advance payment invoices, 

the SELLER shall separately identify the total value of Canadian Services. To the extent that the SELLER does not 

separately identify the reasonable value of Canadian services, LOCKHEED MARTIN will estimate such value and will 

withhold based on this estimate. LOCKHEED MARTIN shall provide a receipt of such withholding to the SELLER. 

42. TERMINATION FOR CONVENIENCE 
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(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 




