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GENERAL PROVISIONS AND FAR FLOWDOWN PROVISIONS FOR INTERNATIONAL 
SUBCONTRACTS/PURCHASE ORDERS FOR COMMERCIAL ITEMS UNDER A U.S. GOVERNMENT PRIME 
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9 Disputes  
10 Electronic Contracting 
11 Excusable Delay 
12 Export Control 
13 Extras  
14 Furnished Property 
15 Gratuities/Kickbacks 
16 Importer of Record 
17 Independent Contractor Relationship  
18 Information of Lockheed Martin  
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incorporated in full text or by reference from any agency regulation that implements or supplements the FAR or; (iii) that is 
substantially based on any such agency regulation or FAR provision, shall be construed and interpreted according to the 
federal common law of government contracts as enunciated and applied by federal judicial bodies, boards of contracts 
appeals, and quasi-judicial agencies of the federal Government. 

 
(b)  (1) SELLER agrees to comply with all applicable local, state, and federal laws, orders, representations rules, regulations, 

and ordinances of the United States and the country where SELLER will be performing the Contract. SELLER shall 
procure all licenses/permits, and pay all fees, and other required charges, and shall comply with of all applicable 
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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 the 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. 
 

9. DISPUTES 
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 was issued. 
Until final resolution of any dispute hereunder, SELLER shall diligently proceed with the performance of this Contract as 
directed by LOCKHEED MARTIN 

 
10. 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. 

 
11. EXCUSABLE DELAYS 

(a) Subject to (b) and when mutually agreed by the parties, SELLER shall be excused from, and shall not be liable for, failure 
of performance due to one or more of the following qualifying events (such list being exclusive): 

 
(i) War; warlike operation; insurrection; riot; fire; explosion; accident; governmental act; material control regulations or 

orders; act of God; act of a public enemy; epidemic; and quarantine restriction; and if 
 
(ii) Such event was beyond SELLER’s control and not occasioned by its negligence or default.  This Contract will be 

extended for that period of time attributable to such event. 
 

(b) In order to be excused from performance under (a) SELLER shall submit, within ten (10) calendar days of the start of the 
qualifying event, a written notice stating a complete and detailed description of such event, the date of commencement, an 
estimate of the probable period of delay, and explanation indicating how such event was beyond the control of the 
SELLER and not due to its negligence or fault and what efforts SELLER will make to minimize the length of delay.  
SELLER shall submit within ten (10) calendar days of the end of the event a written notice stating the impact to the 
schedule and evidence justifying the length of the delay.  If the delay extends for thirty (30) days or more this Contract may 
be terminated by LOCKHEED MARTIN without additional cost. 

 
(c) Failure of the United States Government to issue any required export license, or withdrawal/termination of a required 

export license by the United States Government, shall relieve LOCKHEED MARTIN of its obligations under this Contract, 
and shall relieve SELLER of its’ corresponding obligations. 

 
12. EXPORT CONTROL  

(a)  SELLER agrees to comply with all applicable in country and U.S. export control laws and regulations, specifically 
including for the U.S., but not limited to, the requirements of the Arms Export Control Act, 22 U.S.C.2751-2794, including 
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(d) LOCKHEED MARTIN ITAR Controlled Technical Data can be provided to SELLER’s same country national employees 
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(a)  LOCKHEED MARTIN may 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. 

 
(b)  Title to Furnished Property shall remain in LOCKHEED MARTIN or its customer.  SELLER shall clearly mark (if not so 

marked) all Furnished Property to show its ownership. 
 
(c) Except for reasonable wear and tear, SELLER shall be responsible for, and shall promptly notify LOCKHEED MARTIN 

of, any loss or damage. Without additional charge, SELLER shall manage, maintain, and preserve Furnished Property in 
accordance with good commercial practice. 

 
(d) At LOCKHEED MARTIN’s request, and/or upon completion of this Contract, the SELLER shall submit, in an acceptable 

form, inventory lists of Furnished Property and shall deliver or make such other disposal as may be directed by 
LOCKHEED MARTIN. 
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MARTIN.  SELLER shall maintain data protection processes and systems sufficient to adequately protect LOCKHEED 
MARTIN INFORMATION. 

 
19. INFORMATION OF SELLER 
 SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary 

information agreement by the parties. 
 

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

 
21. INSURANCE/ENTRY ON LOCKHEED MARTIN PROPERTY 

(a) In the event that SELLER, its employees, agents, or subcontractors enter the site(s) of LOCKHEED MARTIN or its 
customers for any reason in connection with this Contract then SELLER and its subcontractors shall procure and maintain 
worker’s compensation, comprehensive general liability, bodily injury and property damage insurance in reasonable 
amounts, and such other insurance as LOCKHEED MARTIN may require.  In addition, SELLER and its subcontractors 
shall comply with all site requirements. 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’s of its obligations to procure and maintain the required 
insurance.  If requested, SELLER shall send a “Certificate of Insurance” showing SELLER’s compliance with these 
requirements. SELLER shall name LOCKHEED MARTIN as an additional insured for the duration of this Contract.  
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 for procuring and maintaining insurance 
coverages are freestanding and are not affected by any other language in this Contract. 

 
(b) SELLER shall indemnify and hold harmless LOCKHEED MARTIN, its officers, employees, and agents from any 

losses, costs, claims, causes of action, damages, liabilities, and expenses, including attorneys’ fees, all expenses of 
litigation and/or settlement, and court costs, by reason of property damage or loss or personal injury to any person 
caused in whole or in part by the actions or omissions of SELLER, its officers, employees, agents, suppliers, or 
subcontractors.   

 
22. 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 agrees to 
defend, indemnify, and hold harmless LOCKHEED MARTIN and its customers from and against any claims, 
damages, losses, costs, and expenses, including reasonable attorneys’ fees, 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) All data, copyrights, reports, and works of authorship developed in performance of this Contract shall be the sole property 

of LOCKHEED MARTIN, shall be used by SELLER solely in work for LOCKHEED MARTIN.  To the extent that any of 
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Any inconsistencies in this Contract shall be resolved in accordance with the following descending order of precedence: (i) 
Face of the Purchase Order and/or Task Order, release document or schedule, (including any continuation sheets), as applicable, 
including any special provisions; (ii)  This CORPDOC ; and (iii) Statement of Work.  

 
29. PRIORITY RATING 

If so identified, this Contract is a “rated order” certified for national defense use, and the SELLER shall follow all the 
requirements of the Defense Priorities and Allocation System Regulation (15 C.F.R. Part 700), when placing order with United 
States suppliers. 
 

30. PROHIBITED SOFTWARE 
 (a)  This clause only applies to Work that includes the delivery of software. 
 

(b)  As used herein, “Prohibited License” means the General Public License (“GPL”) or Lesser/Library GPL, the Artistic 
 License (e.g., PERL), the Mozilla Public License, the Netscape Public License, the Sun Community Source License, the 
 Sun Industry Standards License, or variations thereof, including without limitation licenses referred to as “GPL-
 Compatible, Free Software License.” 

 
 (c)  As used herein, “Prohibited Software” 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 Prohibited License, or (3) software provided under a license that 
 (a) subjects the delivered software to any Prohibited License, or (b) requires the delivered software to be licensed for the 
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the Work stoppage, if applicable, provided that the claim for equitable adjustment is made within thirty (30) days after date 
of notice to continue. 

 

35. SURVIVABILITY 
 (a) If this Contract expires, is completed, or is terminated
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5. Communication/notification required under this clause from/to the Contractor to/from the Contracting Officer shall be 

through LOCKHEED MARTIN. 
 
5. Insert “and LOCKHEED MARTIN” after “Contracting Officer”, throughout the clause.  

 
6. Insert “or LOCKHEED MARTIN Procurement Representative” after “Contracting Officer”, throughout the clause. 
 

 
D. AMENDMENTS REQUIRED BY PRIME CONTRACT 
 
 Contractor agrees that upon the request of LOCKHEED MARTIN it will negotiate in good faith with LOCKHEED MARTIN 

relative to amendments to this Contract to incorporate additional provisions herein or to change provisions hereof, as 
LOCKHEED MARTIN may reasonably deem necessary in order to comply with the provisions of the applicable Prime Contract 
or with the provisions of amendments to such Prime Contract.  If any such amendment to this Contract causes an increase or 
decrease in the cost of, or the time required for, performance of any part of the work under this Contract, an equitable adjustment 
shall be made pursuant to the “Changes” clause of this Contract.  

 
E. 
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3. The following FAR clauses apply as indicated: 
 

(a) 52.204-2  SECURITY REQUIREMENTS (AUG 1996) (Applicable if the Work requires access to classified  
   information.) 
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 (a) 52.222-39   NOTIFICATION OF EMPLOYEE RIGHTS CONCERNING PAYMENT OF UNION DUES OR 

  FEES (DEC 2004) 
 
(v) The following FAR Clauses apply to this Contract if the value of this Contract equals or exceeds $500,000: 
 

(a) 52.219-9  SMALL BUSINESS SUBCONTRACTING PLAN (JUL 2005) (Applicable if the Contractor is  
 not a small business. Note 2 is applicable to paragraph (c) only.  The Contractor's subcontracting 

plan is incorporated herein by reference.) 
 

G. CERTIFICATIONS AND REPRESENTATIONS 
 
(1)  This clause contains certifications and representations that are material representations of fact upon which 

LOCKHEED MARTIN will rely in making awards to Contractor.  By submitting its writte
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(ii) Contractor shall provide immediate written notice to LOCKHEED MARTIN if, any time prior to award of any 
contract, it learns that its certification was erroneous when submitted or has become erroneous by reason of 
changed circumstances. 

 
(2) The following FAR clauses apply to this Contract if Work under this contract will be performed in the United States or 

Contractor is recruiting employees in the United States to work on this Contract. 
 
(a)  FAR 52.222-22 Previous Contracts and Compliance Reports.   CONTRACTOR represents that if Contractor has 

participated in a previous contract or subcontract subject to Equal Opportunity clause (FAR 52.222-26), (i)  Contractor 
has filed all required compliance reports and (ii) that representations indicating submission of required compliance 
reports, signed by proposed subcontractors, will be obtained before subcontract awards. 

 
(c) FAR 52.222-25 Affirmative Action Compliance.  Contractor represents (i) that Contractor has developed and has on file 

at each establishment, Affirmative Action programs required by the rules and regulations of the Secretary of Labor (41 
CFR 60-1 and 60-2), or (ii) that in the event such a program does not presently exist, Contractor will develop and place in 
operation such a written Affirmative Action Compliance Program within one-hundred twenty (120) days from the award of 
this Contract. 

 
 

H. Additional JSF Specific Clauses: 
 
INVESTMENT.  Any decision by Seller at, or prior to, the date of award of this P.O. or at or prior to the date of execution of any 
modification to this P.O. to (i) incur costs, by reason of investment or otherwise, that are not expressly included in writing in the 
Seller’s bid, offer, or proposal to Buyer, agreed to by Buyer, and incorporated into this P.O.’s price, (ii) forego profit on costs, or 
(iii) apply a management decrement, is made at the sole risk of Seller.  Seller acknowledges that the price of this P.O. shall not be 
increased by any portion of incurred costs, foregone profit, or management decrement, for any reason, including, but not limited 
to, a termination for convenience of this P.O., notwithstanding any provisions of this P.O. or applicable regulations governing 
termination for convenience settlements of purchase orders under United States Government prime contracts, unless Buyer 
expressly agrees in writing to pay such portion. Buyer, as set forth in the clause of this P.O. entitled “Termination for 
Convenience (Fixed Price),” may terminate this P.O. for any reason if Buyer determines that it is in the Buyer’s interest to do so. 
The term “any reason” includes, but is not limited to, termination of the Buyer’s prime contract with the U.S. Government on any 
basis, convenience or default.  A termination for default of this P.O. is justified at any time where the circumstances provided in 
the clause of this P.O. entitled “Default” apply. 

 


