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LOCKHEED MARTIN CORPORATION 

CORPDOC 1T&M 

GENERAL PROVISIONS FOR COMMERCIAL TIME AND MATERIALS AND LABOR HOUR 
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 objected to by LOCKHEED MARTIN and have no effect. 

2. APPLICABLE LAWS  

(a) This Contract shall be governed by and construed in accordance with the laws of the State from which this Contract is 
issued by LOCKHEED MARTIN, without regard to its conflicts of laws provisions. SELLER, in the performance of this 
Contract, agrees to comply with all applicable local, state, and federal laws, orders, rules, regulations and ordinances. 
SELLER shall procure all licenses/permits, pay all fees, and other required charges, and shall comply with all guidelines 
and directives of any local, state, and/or federal governmental authority.  

(b) 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.  

(c) 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.  

(d) SELLER shall be responsible for compliance with all requirements and obligations relating to its employees under all 
local, state, and federal statutes, ordinances, rules, and obligations including, but not limited to, employer's obligations 
under laws relating to: income tax withholding and reporting; civil rights; equal employment opportunity; discrimination on 
the basis of age, sex, race, color, religion, disability, national origin, or veteran status; overtime; minimum wage; social 
security contribution and withholding; unemployment insurance; employer's liability insurance; worker's compensation; 
veteran's rights; and all other employment, labor, or benefits related laws.  
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3. ASSIGNMENT 

Any assignment of SELLER's Contract rights or delegation of SELLER's duties shall be void, unless prior written consent 
is given by LOCKHEED MARTIN. Nevertheless, 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 shall be subject to setoff 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 without notice to any assignee financing institution. 

4. CHANGES 

(a) The LOCKHEED MARTIN Procurement Representative may at any time, by written notice, and without notice to 
sureties or assignees, make changes within the general scope of this Contract in any one or more of the following: (i) 
description of services; (ii) drawings, designs, or specifications; (iii) method of shipping or packing; (iv) place of inspection, 
acceptance, or point of delivery; (v) time of performance; and (vi) place of performance.  

(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 this Contract price and/or delivery schedule, 
and modify this Contract accordingly. Changes to the time of performance will be subject to a price adjustment only. 

(c) SELLER must request any equitable adjustment under this clause within thirty (30) days from the date of receipt of the 
written change order from LOCKHEED MARTIN. If the 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. 

5. 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 
advice or discuss or effect an exchange of information with SELLER's personnel concerning the Work hereunder. No such 
action shall be deemed to be a change under the "Changes" clause of this Contract and shall not be the basis for 
equitable adjustment.  

(c) Except as otherwise provided herein, all notices to be furnished by the SELLER shall be in writing and sent to the 
LOCKHEED MARTIN Procurement Representative.  

6. COUNTERFEIT WORK 

(a) For purposes of this clause, Work consists of those parts delivered under this Contract that are the lowest level of 
separately identifiable items (e.g., articles, components, goods, and assemblies). "Counterfeit Work" means Work that is 
or contains items misrepresented as having been designed and/or produced under an approved system or other 
acceptable method. The term also includes approved Work that has reached a design life limit or has been damaged 
beyond possible repair, but is altered and misrepresented as acceptable. 

(b) SELLER agrees and shall ensure that Counterfeit Work is not delivered to LOCKHEED MARTIN. 
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(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. Work shall not be acquired from independent distributors or brokers unless approved in 
advance in writing by LOCKHEED MARTIN. 

(d) SELLER shall immediately notify LOCKHEED MARTIN with the pertinent facts if SELLER becomes aware or suspects 
that it has furnished 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. 

(e) 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 reinserting 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. 

(f) This clause applies in addition to any quality provision, specification, statement of work or other provision included in 
this Contract addressing the authenticity of Work. To the extent such provisions conflict with this clause, this clause 
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8. DEFINITIONS 
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(b) SELLER shall inform LOCKHEED MARTIN if a former employee of LOCKHEED MARTIN or its parent or any 
subsidiary will be assigned Work under this Contract, and any such assignment shall be subject to LOCKHEED MARTIN 
approval. 

(c) Nothing contained in this Contract shall be construed as granting to SELLER or any personnel of SELLER rights under 
any LOCKHEED MARTIN benefit plan. 

(d) SELLER will ensure that SELLER personnel assigned to work on LOCKHEED MARTIN's or Customer's premises 
comply with any on-premises guidelines and: (i) do not bring weapons of any kind onto LOCKHEED MARTIN's or 
Customer's premises; (ii) do not manufacture, sell, distribute, possess, use or be under the influence of controlled 
substances or alcoholic beverages while on LOCKHEED MARTIN's or Customer's premises; (iii) do not possess 
hazardous materials of any kind on LOCKHEED MARTIN's or Customer's premises without LOCKHEED MARTIN's 
authorization; (iv) remain in authorized areas only; (v) will not conduct any non-LOCKHEED MARTIN related business 
activities (such as interviews, hirings, dismissals or personal solicitations) on LOCKHEED MARTIN's or Customer's 
premises, (vi) will not send or receive non-LOCKHEED MARTIN related mail through LOCKHEED MARTIN's or 
Customer's mail systems; and (vii) will not sell, advertise or market any products or memberships, distribute printed, 
written or graphic materials on LOCKHEED MARTIN's or Customer's premises without LOCKHEED MARTIN's written 
permission or as permitted by law.  

(e) All persons, property, and vehicles entering or leaving LOCKHEED MARTIN's or Customer's premises are subject to 
search. 

(f) SELLER will promptly notify LOCKHEED MARTIN and provide a report of any accidents or security incidents involving 
loss of or misuse or damage to LOCKHEED MARTIN's or Customer's intellectual or physical assets, and all physical 
altercations, assaults, or harassment.  

(g) Prior to entry on LOCKHEED MARTIN premises, SELLER shall coordinate with LOCKHEED MARTIN to gain access 
to facilities. SELLER shall provide information reasonably required by LOCKHEED MARTIN to ensure proper identification 
of personnel, including, but not limited to verification of citizenship, lawful permanent resident status, protected individual 
or other status. 

(h) SELLER personnel: (i) will not remove LOCKHEED MARTIN or Customer assets from LOCKHEED MARTIN's or 
Customer's premises without LOCKHEED MARTIN authorization; (ii) will use LOCKHEED MARTIN or Customer assets 
only for purposes of this Contract; (iii) will only connect with, interact with or use computer resources, networks, programs, 
tools or routines that LOCKHEED MARTIN agrees are needed to provide services; and (iv) will not share or disclose user 
identifiers, passwords, cipher keys or computer dial port telephone numbers. LOCKHEED MARTIN may periodically audit 
SELLER's data residing on LOCKHEED MARTIN's or Customer's information assets.  
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(m) SELLER shall be responsible for and hold harmless LOCKHEED MARTIN and its customers from and against 
all losses, costs, claims, causes of action, damages, liabilities, and expenses, including attorneys fees, all 
expenses of litigation and/or settlement, and court costs, arising from any act or omission of SELLER, its 
officers, employees, agents, suppliers, or subcontractors at any tier, in the performance of any of its obligations 
under this Contract.  

(n) SELLER shall indemnify and hold harmless LOCKHEED MARTIN from and against any actual or alleged 
liability, loss, costs, damages, fees of attorneys, and other expenses which LOCKHEED MARTIN may sustain or 
incur in consequence of (i) SELLER's failure to pay any employee for the Work rendered under this Contract, or 
(ii) any claims made by SELLER's personnel against LOCKHEED MARTIN.  

16. INFORMATION OF LOCKHEED MARTIN  

(a) SELLER shall not reproduce or disclose any information, knowledge, or data of LOCKHEED MARTIN that SELLER 
may receive from LOCKHEED MARTIN or have access to, including proprietary or confidential information of LOCKHEED 
MARTIN or of others when in possession of LOCKHEED MARTIN (hereinafter LOCKHEED MARTIN INFORMATION), 
without the prior written consent of LOCKHEED MARTIN. LOCKHEED MARTIN INFORMATION includes, but is not 
limited to, business plans, marketing information, cost estimates, forecasts, bid and proposal data, financial data, 
formulae, compositions, products, processes, procedures, inventions, systems, or designs. SELLER agrees not to use 
any LOCKHEED MARTIN INFORMATION for any purpose except to perform this Contract. SELLER shall maintain data 
protection processes and systems sufficient to adequately protect LOCKHEED MARTIN INFORMATION.  

(b) Prior to commencement of Work, SELLER shall have a written agreement with each of its employees performing 
services hereunder sufficient to enable SELLER to comply with this Clause.  

(c) LOCKHEED MARTIN INFORMATION provided to the SELLE
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19. 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 
for the performance of this Contract workers compensation, comprehensive general liability, bodily injury and property 
damage insurance in reasonable amounts, and such other insurance as LOCKHEED MARTIN may require. 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 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 defend, 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.  
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(d) Reimbursable costs in connection with lower-tier subcontracts shall be limited to the amounts actually paid by SELLER 
to lower-tier subcontractors. 

(e) SELLER shall procure required materials at the most advantageous prices available. Cash and trade discounts, 
rebates, allowances, credits, and other amounts, which have been accrued to the benefit of SELLER, are for the account 
of LOCKHEED MARTIN. All residual material shall belong to LOCKHEED MARTIN who shall provide disposition 
instructions to the SELLER. 

(f) LOCKHEED MARTIN may audit invoices and substantiating books and records as LOCKHEED MARTIN deems 
necessary. Each payment made shall be subject to reduction to the extent of amounts which are found by LOCKHEED 
MARTIN or SELLER not to have been properly payable, and shall also be subject to reducti
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29. RELEASE OF INFORMATION 

Except as required by law, no public release of any information, or confirmation or denial of same, with respect to this 
Contract or the subject matter hereof, will be made by SELLER without the prior written approval of LOCKHEED MARTIN. 

30. SEVERABILITY 

Each clause, paragraph and subparagraph of this Contract is severable, and if one or more of them are declared invalid, 
the remaining provisions of this Contract will remain in full force and effect. 

31. STOP WORK  

(a) SELLER shall stop Work for up to ninety (90) days in accordance with any written notice received from LOCKHEED 
MARTIN, or for such longer period of time as the parties may agree and shall take all reasonable steps to minimize the 
incurrence of costs allocable to the Work during the period of Work stoppage. 

(b) Within such period, LOCKHEED MARTIN shall either terminate in accordance with the provisions of this Contract or 
continue the Work by written notice to SELLER. In the event of a continuation, an equitable adjustment in accordance with 
the principles of the "Changes" clause shall be made to the price, delivery schedule, or other provision(s) affected by the 
Work stoppage, if applicable, provided that the claim for equitable adjustment is made within thirty (30) days after date of 
notice to continue. 

32. SURVIVABILITY 

If this Contract expires, is completed, or is terminated, SELLER shall not be relieved of those obligations contained in this 
Contract for the following clauses: 

Applicable Laws 
Counterfeit Work 
Electronic Contracting 
Export Control 
Independent Contractor Relationship and Seller Personnel 
Information of LOCKHEED MARTIN 
Insurance/Entry on LOCKHEED MARTIN Property 
Intellectual Property  
Maintenance of Records 
Prohibited Software 
Release of Information 
Warranty 

33. TERMINATION FOR CONVENIENCE 

(a) LOCKHEED MARTIN reserves the right to terminate this Contract, or any part hereof, for its convenience. In the event 
of such termination, SELLER shall immediately stop all work hereunder and shall immediately cause any and all of its 
suppliers and subcontractors to cease work. Subject to the 
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(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 term


