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GENERAL PROVISIONS AND FAR FLOWDOWN PROVISIONS FOR TIME AND MATERIAL AND LABOR-HOUR 
SUBCONTRACTS/PURCHASE ORDERS (ALL AGENCIES) FOR NON-COMMERCIAL ITEMS UNDER A U.S. 

GOVERNMENT PRIME CONTRACT 
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SECTION I: GENERAL PROVISIONS 
 
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) Additional or differing terms or conditions proposed by 

SELLER or included in SELLER’s acknowledgment hereof are 
hereby objected to by LOCKHEED MARTIN and have no 
effect unless accepted in writing by LOCKHEED MARTIN. 

 

2. APPLICABLE LAWS 
 

(a) This Contract shall be governed by the laws of the State from 
which this Contract was issued, excluding its choice of laws rules, 
except that any provision in this Contract that is (i) incorporated in 
full text or by reference from the Federal Acquisition Regulations 
(FAR) or (ii) 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. 
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(4) Upon the occurrence of any of the circumstances identified in 
(2) and (3) above, LOCKHEED MARTIN may make a 
reduction of corresponding amounts (in whole or in part) in 
the price, or 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.  

 
(c) 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. 

 
(d) 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. 

 

3. ASSIGNMENT 
 

Any assignment of SELLER’s contract rights or delegation of duties 
shall be void, unless prior written consent is given by LOCKHEED 
MARTIN.  However, 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 to an assignee shall be subject to setoffs 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 with SELLER without notice to the assignee. 
 

4. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER 
 

LOCKHEED MARTIN shall be solely responsible for all liaison and 
coordination with the LOCKHEED MARTIN customer, including the U. 
S. Government, as it affects the applicable Prime Contract, this Contract, 
and any related contract. 
 

 
 
5. CONTRACT DIRECTION 
 

(a) Only the LOCKHEED MARTIN Procurement Representative has 
authority to amend this Contract.  Such amendments must be in 
writing. 

 
(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.  Such actions shall not 
be deemed to be a change under the “Changes” clause of this 



 

 

CORPDOC 4 T&M (9/99)  
 
 

 

3

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.  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. 

 
(e) The Government Property Clause contained in Section II shall 

apply in lieu of paragraphs (a) through (d) above with respect to 
Government-furnished property, or property to which the 
Government may take title under this Contract. 

 

11. GRATUITIES/KICKBACKS 
 

(a) No gratuities (in the form of entertainment, gifts or otherwise) or 
kickbacks shall be offered or given by SELLER, to any employee 
of LOCKHEED MARTIN with a view toward securing favorable 
treatment as a supplier. 

 
(b) By accepting this Contract, SELLER certifies and represents 

that it has not made or solicited and will not make or solicit 
kickbacks in violation of FAR 52.203-7 or the Anti-Kickback 
Act of 1986 (41 USC 51-58), both of which are incorporated 
herein by this specific reference, except that paragraph (c)(1) of 
FAR 52.203-7 shall not apply. 

 

12. INDEPENDENT CONTRACTOR RELATIONSHIP 
 

(a)  SELLER is an independent contractor in all its operations and 
activities hereunder.  The employees used by SELLER to perform 
Work under this Contract shall be SELLER's employees 
exclusively without any relation whatsoever to LOCKHEED 
MARTIN. 

 
(b)  SELLER shall be responsible for all losses, costs, claims, causes of 

action, damages, liabilities, and expenses, including attorneys’ 
fees, all expenses of litigation and/or settlement, and court costs, 
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(c)  Unless otherwise specified, delivery shall be FOB Place of 
Shipment. 

 

19. PARTS OBSOLESCENCE   
 

LOCKHEED MARTIN may desire to place additional orders for items 
purchased hereunder. SELLER shall provide LOCKHEED MARTIN 
with a “Last Time Buy Notice” at least twelve (12) months prior to any 
action to discontinue any item purchased under this Contract. 
 

20. PAYMENTS, TAXES, AND DUTIES 
 

(a)  Unless otherwise provided, terms of payment shall be net thirty 
(30) days from the latest of the following: (i)  LOCKHEED 
MARTIN's receipt of the SELLER's proper invoice; (ii)  Scheduled 
delivery date of the Work; or (iii)  Actual delivery of the Work.  
LOCKHEED MARTIN shall have a right of setoff against 
payments due or at issue under this Contract or any other Contract 
between the Parties. 

 
(b) Payment shall be deemed to have been made as of the date of 

mailing LOCKHEED MARTIN’s payment or electronic funds 
transfer. 

 
(c)  Unless otherwise specified, prices include all applicable federal, 

state and local taxes, duties, tariffs, and similar fees imposed by 
any government, all of which shall be listed separately on the 
invoice. 

 

21. PRECEDENCE 
 

Any inconsistencies in this Contract shall be resolved in accordance with 
the following descending order of precedence: (1) Face of the Purchase 
Order, Release document or Schedule,  (which shall include continuation 
sheets), as applicable, including any Special Provisions;  (2) Any master-
type agreement (such as corporate, or blanket agreements);  (3)  these 
General Provisions; and (4) Statement of Work.  

 

22. 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 
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any part of the Work under this Contract, an equitable adjustment shall be 
made pursuant to the “Changes” clause of this Contract.  

 

E. PRESERVATION OF THE GOVERNMENT’S RIGHTS  
 
 If LOCKHEED MARTIN furnishes designs, drawings, special tooling, 

equipment, engineering data or other technical or proprietary information 
(Furnished Items) to which the U. S. Government owns or has the right to 
authorize the use of, nothing herein shall be construed to mean that 
LOCKHEED MARTIN, acting on its own behalf, may modify or limit any 
rights the Government may have to authorize the CONTRACTOR’s use of 
such Furnished Items in support of other U. S. Government prime contracts. 

 

F. FAR FLOWDOWN CLAUSES. 
 

REFERENCE TITLE 
 

1. The following FAR clauses apply to this Contract :   
 

(a) 52.211-5  MATERIAL REQUIREMENTS (OCT 1997) (See 
Note 2) 

 
(b) 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS  

(OCT 1999) 
 
(c) 52.222-21 PROHIBITION OF SEGREGATED FACILITIES 

(FEB 1999) 
 
(d) 52.222-26 EQUAL OPPORTUNITY (FEB 1999) (Only 

subparagraphs (b)(1)-(11) applies.) 
 
(e) 52.223-11 OZONE-DEPLETING SUBSTANCES (JUN 1996)  

(Applicable if the Work was manufactured with or 
contains ozone-depleting substances.) 

 
(f) 52.225-11 RESTRICTIONS ON CERTAIN FOREIGN 

PURCHASES (AUG 1998) (In paragraph (a), see 
Notes 5 and 6.) 

 
(g) 52.227-14 RIGHTS IN DATA - GENERAL (JUN 1987)   
 
(h) 52.232-7 PAYMENTS UNDER CONTRACTS TIME-AND- 

MATERIALS AND LABOR-HOUR (FEB 1997) (See 
Notes 1 and 2; in paragraph (e) “1 year” is changed to 
“6  months”.  In paragraph (f) “6 years” is changed to 
“5 years”. 

 
(i) 52.234-1 INDUSTRIAL RESOURCES DEVELOPED UNDER 
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(h) 52.227-1 AUTHORIZATION AND CONSENT (JUL 
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(q) 52.227-11 PATENT RIGHTS-RETENTION BY THE 
CONTRACTOR (SHORT FORM)  (JUN 1997)  
(Applicable if this Contract is for experimental, 
developmental, or research Work and 
CONTRACTOR is a small business concern or 
domestic non-profit organization. Reports required by 
this clause shall be filed with the agency identified in 
this Contract. If no agency is identified, contact the 
LOCKHEED MARTIN Procurement Representative 
identified on the face of the Contract.)  

 
(r) 52.227-12  PATENT RIGHTS-RETENTION BY THE 

CONTRACTOR (LONG FORM)  (JAN 1997) 
(Applicable if this Contract is for experimental, 
developmental, or research Work and 
CONTRACTOR is a large business concern or 
domestic non-profit organization. Reports required by 
this clause shall be filed with the agency identified in 
this Contract. If no agency is identified, contact the 
LOCKHEED MARTIN Procurement Representative 
identified on the face of the Contract.) 

 
(s) 52.228-5 INSURANCE – WORK ON A GOVERNMENT 
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1)  No Federal appropriated funds have been paid or 
will be paid to any person for influencing or 
attempting to influence an officer or employee of 
any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member 
of Congress on his or her behalf in connection with 
the awarding of any Federal contract, the making of 
any Federal grant, the making of any Federal loan, 
the entering into of any cooperative agreement, and 
the extension, continuation, renewal, amendment or 
modification of any Federal contract, grant, loan, or 
cooperative agreement; 

 
2)  If any funds other than Federal appropriated funds 

(including profit or fee received under a covered 
Federal transaction) have been paid, or will be paid, 
to any person for influencing or attempting to 
influence an officer or employee of any agency, a 
Member of Congress, an officer or employee of 
Congress, or an employee of a Member of Congress 
on his or her behalf in connection with a solicitation 
or order, the offeror shall complete and submit, with 
its offer, OMB standard form LLL, Disclosure of 
Lobbying Activities, in accordance with its 
instructions, and 

 
3)   CONTRACTOR will include the language of this 

certification in all subcontracts at any tier and 
require that all recipients of subcontract awards in 
excess of $100,000 shall certify and disclose 
accordingly. 

 
c) Submission of this certification and disclosure is a 

prerequisite for making or entering into a contract as 
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313.(b)(1)(A) of EPCRA 42 U.S.C. 
11023(b)(1)(A); 

 
(iii) The facility does not meet the reporting 

thresholds of toxic chemicals established 
under section 313(f) of EPCRA, 42 U.S.C. 
11023(f) (including the alternate thresholds 
at 40 CFR 372.27, provided an appropriate 


