
 integrates, merges, and supersedes any prior offers, negotiations, and agreements concerning the 

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



                                                                                                                       



                                                                                                                        
 
(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. 

(c) SELLER shall include this clause or equivalent provisions in lower tier subcontracts under this Contract. 

6. CONTRACT DIRECTION  

(a) Only the LOCKHEED MARTIN Procurement Representative has authority on br   .4(i)3.11d  



                                                                                                                        
 
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(f) This clause applies in addition to and is not altered, changed, or superseded by any quality provision, specification, 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. 

(h) SELLER shall include paragraphs (a) through (f) and this paragraph (h) of this clause or equivalent provisions in lower 
tier subcontracts for the delivery of items that will be included in or furnished as Work to LOCKHEED MARTIN. 

8. 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 (10) days (or 
such longer period as LOCKHEED MARTIN may authorize in writing) to cure any such failure after receipt of notice from 
LOCKHEED MARTIN. Default involving delivery schedule delays, bankruptcy or adverse change in financial condition 



                                                                                                                        
 
(b) "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. 

(c) "LOCKHEED MARTIN Procurement Representative" means a person authorized by LOCKHEED MARTIN's cognizant 
procurement organization to administer and/or execute this Contract. 

(d) "SELLER" means the party identified on the face of this Contract with whom LOCKHEED MARTIN is contracting. 

(e) "Work" means all required labor, articles, materials, supplies, goods, and services constituting the subject matter of 
this Contract. 

10. 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.  

11. 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.  

12. 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 of Government in either sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, unusually 
severe weather and delays of common carriers. 









                                                                                                                        
 
claims, causes of action, damages, liabilities, and expenses, including attorney’s 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.  

19. INDEPENDENT CONTRACTOR RELATIONSHIP  

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. 

20. INFORMATION OF LOCKHEED MARTIN   



                                                                                                                        
 
(c) If SELLER delivers non-







                                                                                                                        
 
33. RETENTION OF RECORDS 

Un



                                                                                                                        
 



                                                                                                                        
 
initiative to build cooperative relationships that strengthen and improve overall international supply chain and U.S. border 
security. 

(b) SELLER shall ensure shipments made in connection with this Contract are conveyed through transportation providers 
that are (1) certified under the U.S. CBP C-TPAT program, (2) certified under a supply chain security program of a country 
that the United States has entered into a C-TPAT mutual recognition agreement, or (3) otherwise approved by 
LOCKHEED MARTIN. 

(c) In addition to other requirements of this Contract, SELLER shall ensure the physical integrity and security of all 
shipments under this Contract against the introduction of harmful or dangerous materials, drugs, contraband, weapons, or 
weapons of mass destruction or introduction of unauthorized persons in transportation conveyances and/or containers. 
Such measures shall include, but are not limited to: physical security of SELLER’s manufacturing, packing, shipping, and 
storage; restriction of access of unauthorized persons to such areas; screening of personnel involved in any related 
supply chain activities to the maximum limits of applicable laws and regulations; and development, implementation, and 
maintenance of procedures to protect the physical integrity and security of all shipments.  

(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. 

41. 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. SELLER warrants 
all FLOSS used or delivered in connection with this Contract complies with any applicable FLOSS License. 

(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) 
subjects the delivered software to any FLOSS License, or (b) requires the delivered software to be licensed for the 
purpose of making derivative works or be redistributable at no charge, or (c) obligates LOCKHEED MARTIN to sell, loan, 
distribute, disclose or otherwise make available or accessible to any third party (i) the delivered software, or any portion 
thereof, in object code and/or source code formats, or (ii) any products incorporating the delivered software, or any portion 
thereof, in object code and/or source code formats.  

42. WAIVERS, APPROVALS, AND REMEDIES 

(a) Failure by either party to enforce any of the provisions of this Contract or applicable law shall not constitute a waiver of 
the requirements of such provisions or law, or as a waiver of the right of a party thereafter to enforce such provision or 



                                                                                                                        
 
(b) LOCKHEED MARTIN's approval of documents shall not relieve SELLER of its obligation to comply with the 
requirements of this Contract. 



                                                                                                                        
 
tools or routines authorized by LOCKHEED MARTIN; and (iv) do 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, customer, or third party assets on Premises. 

(g) LOCKHEED MARTIN may, at its sole discretion, have SELLER remove any specified employee of SELLER from 
Premises and require that such employee not be reassigned to any Premises under this Contract.  

(h) Violation of this clause may result in termination of this Contract in addition to any other remedy available to 
LOCKHEED MARTIN at law or in equity. SELLER shall reimburse LOCKHEED MARTIN, customer, or third party for any 
unauthorized use of LOCKHEED MARTIN, customer, or third party assets.  

(i) SELLER shall advise the LOCKHEED MARTIN Procurement Representative of any unauthorized direction or course of 
conduct. 

(j) SELLER shall immediately report to LOCKHEED MARTIN all emergencies (e.g., medical, fire, spills or release of any 
hazardous material) and non-emergency incidents (e.g., job-related injuries or illnesses) affecting the Work. SELLER shall 
provide LOCKHEED MARTIN with a copy of any reports of such incidents SELLER makes to governmental authorities. 
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