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 LOCKHEED MARTIN – CANADA 

CORPDOC 41 (CA) 

SUBCONTRACTS/PURCHASE ORDERS IN SUPPORT OF GOVERNMENT OF CANADA PRIME CONTRACTS 

  

SECTION I: STANDARD 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) 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 

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. 
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(4) SELLER has not made and will not make any facilitating payment (as that term is defined in the Corruption of Foreign Public 
Officials Act). 

(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. 

7. 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 SELLER shall be in writing and sent to the LOCKHEED MARTIN 
Procurement Representative.  

8. 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 
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(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. 

11. 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. 

12. 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.  

13. 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, testing and repair of the Work, including all 
applicable laws and regulations relating to the generation, storage, handling, transportation, release, abatement or disposal of 
hazardous, dangerous, toxic or infectious goods, materials or substances. 

(b) SELLER warrants and undertakes that for any Work required by the Contract that is hazardous the Work shall be packaged, 
labelled, marked and shipped by SELLER to ensure compliance with all applicable laws and regulations including, but not limited to, 
the provision of the Hazardous Materials Transportation Act, the Canadian Hazardous Products Act or, for Work originating the in 
the United States, the United States Occupational Safety and Health Act (OSHA), and agrees to comply with any special requirements 
of LOCKHEED MARTIN as may be noted in this Contract. 

(c) If the Work or any portion thereof is to be shipped to or performed in the United States: 

(1) 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. 

(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 
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14. EXPORT CONTROL 

(a) SELLER shall comply with all applicable export laws and regulations of Canada, the United States of America, the European Union 
and any other country applicable to, or having jurisdiction over, the SELLER, products, services or shipment and/or delivery of the 
products or services covered by the Contract. Applicable export laws and regulations shall include, but are not limited to, those 
enacted by the Canadian Government (e.g. Export and Import Permits Act, the Export Control List, the Area Control List, Special 
Economic Measures Act); the U.S. Government (e.g. the International Traffic in Arms Regulations (“ITAR”) (22 C.F.R. Parts 120 et 
seq.), the Export Administration Regulations (“EAR”) 15 CFR Parts 730-774, and the Foreign Assets Control Regulations (31 C.F.R. 
Parts 500-598); the European Union (e.g., controls on exports of dual-use items and technology 01 Tc 0.004 (e)3 .4(s)4.5((s)10.L ()0.0hb9( E)-1(t)-9.4f 3(o)1.9an9(l)5.(he)9.1( C)7.u( i)5.1g2(p)et 
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(f) SELLER shall include paragraphs (a) through (d) and this paragraph (f) of this clause or equivalent provisions in lower tier 
subcontracts for the delivery of items that will be included in or delivered as Work to LOCKHEED MARTIN. SELLER shall immediately 
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LOCKHEED MARTIN when it is so allocated and SELLER shall mark the material accordingly but it shall be at SELLER’s risk until 
delivered to LOCKHEED MARTIN. 

22. INSURANCE 

(a) SELLER and its subcontractors shall maintain for the performance of this Contract the following insurances:  

(1) Workers’ compensation insurance meeting the statutory requirements where Work will be performed;  

(2) Employer’s liability (EL) in the amount of $1 million per each accident or per each employee for disease;  

(3) Commercial general liability (CGL) including Products Liability and Completed Operations liability in the amount of $1 million per 
occurrence and $2 million in the aggregate annually, or in such higher amounts as LOCKHEED MARTIN may require; 

(4) Automobile liability (AL) insurance covering third party bodily injury and property damage with a minimum of $1 million per 
occurrence limit, or in such higher amounts as LOCKHEED MARTIN may require; and  

(5) Such other insurance as LOCKHEED MARTIN may require. 

(b) 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 maintain the required insurance. SELLER shall have its’ insurers name LOCKHEED MARTIN as an additional insured on 
the CGL and AL policies for the duration of this Contract. If requested, SELLER shall provide a "Certificate of Insurance" evidencing 
SELLER's compliance with these requirements. 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 herein for procuring and maintaining 
insurance coverage are freestanding and are not affected by any other language in this Contract. 

23. INTELLECTUAL PROPERTY 
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the Work performed or delivered under this Contract infringes or otherwise violates the intellectual property rights of any person 
or entity. 

(c) To the extent that any pre-
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32. QUALITY CONTROL SYSTEM 

(a) SELLER shall provide and maintain a quality control system to an industry recognized Quality Standard and in compliance with 
any other specific quality requirements identified in this Contract. 

(b) Records of all quality control inspection work by SELLER shall be kept complete and available to LOCKHEED MARTIN and its 
customers. 

33. 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 or its subcontractors without the prior written approval of LOCKHEED MARTIN. 
SELLER shall not use "Lockheed Martin," "Lockheed Martin Corporation," "Lockheed Martin Canada" or any other trademark or logo 
owned by LOCKHEED MARTIN, in whatever shape or form, without the prior written consent of LOCKHEED MARTIN. 

34. RETENTION OF RECORDS 

Unless a longer period is specified in this Contract or by law or regulation, SELLER shall retain all records related to this Contract for 
six (6) years from the date of final payment received by SELLER. Records related to this Contract include, but are not limited to, 
financial, proposal, procurement, specifications, production, inspection, test, quality, shipping and export, and certification records. 
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38. TIMELY PERFORMANCE 

(a) SELLER's timely performance is a critical element of this Contract.  

(b) Unless advance shipment has been authorized in writing by LOCKHEED MARTIN, LOCKHEED MARTIN may store at SELLER's 
expense, or return, shipping charges collect, all Work received in advance of the scheduled delivery date.  

(c) SELLER shall provide LOCKHEED MARTIN status of performance of this Contract when requested. In addition, if SELLER becomes 
aware of an impending labor dispute involving SELLER or any lower tier subcontractor, or any other difficulty in performing the 
Work, SELLER shall timely notify LOCKHEED MARTIN, in writing, giving pertinent details. These notifications shall not change any 
delivery schedule.  

(d) In the event of a termination for convenience or change, no claim will be allowed for any manufacture or procurement in 
advance of SELLER's normal flow time unless there has been prior written consent by LOCKHEED MARTIN.  

39. TRAVEL COSTS 

(a) All travel incurred by SELLER in the performance of this Contract is included within the Contract price and shall not be separately 
reimbursed by LOCKHEED MARTIN unless such travel is expressly authorized in writing in advance by LOCKHEED MARTIN’s 
Procurement Representative. 

(b) When travel is authorized under this Contract, SELLER shall be reimbursed only for necessary, reasonable, and actual travel 
expenses for transportation, lodging, meals and incidental expenses only to the extent that they do not exceed the maximum per 
diem rate in effect at the time of travel, as set forth in the National Joint Council Travel Directive approved by the Treasury Board of 
Canada Secretariat for the area of travel authorized under this Contract. Air travel shall be reimbursed for coach class only. Lodging 
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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.  

(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 this Contract 
or the delivery of FLOSS. 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 for the use of FLOSS in connection with this Contract or for the delivery of FLOSS 
under this Contract. 







                                                                                                                        
 


