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LOCKHEED MARTIN CORPORATION 

CORPDOC 1 

GENERAL PROVISIONS FOR COMMERCIAL 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. 

(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) This Contract and any matter arising out of or related to this Contract shall be governed by 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, shall 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 applicable guidelines and directives of any local, state, 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, state, and federal laws, orders, rules, 
regulations, and ordinances that may affect the performance of SELLER's obligations under this Contract. 

(b) SELLER represents that each chemical substance constituting or contained in Work sold or otherwise transferred to 
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authorized distributor chain. SELLER may use another source only if (i) the foregoing sources are unavailable, (ii) 
SELLER’s inspection and other counterfeit risk mitigation processes will be employed to ensure the authenticity of the 
Work, and (iii) SELLER obtains the advance written approval of LOCKHEED MARTIN. 

(d) SELLER shall maintain counterfeit risk mitigation processes in accordance with industry recognized standards and 
with any other specific requirements identified in this Contract. 

(e) SELLER shall immediately notify LOCKHEED MARTIN with the pertinent facts if SELLER becomes aware that it has 
delivered Counterfeit Work or Suspect 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. 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. 
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11. ELECTRONIC CONTRACTING  

The parties agree that if this Contract is transmitted electronically neither party shall contest the validity of this Contract, 
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freeze targets designated by the United Nations, European Union, and United Kingdom (collectively, "Restricted Party 
Lists.” 

(2) SELLER further represents that it shall immediately notify the LOCKHEED MARTIN Procurement Representative if 
SELLER’s status changes with respect to any of the foregoing. 

(e) In the event of an anticipated change in control of SELLER involving a non-U.S. person or entity, SELLER shall provide 
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indemnify, and hold harmless LOCKHEED MARTIN, its officers, directors, employees, consultants, agents, affiliates, 
successors, permitted assigns and customers from and against all losses, costs, claims, causes of action, damages, 
liabilities, and expenses, including attorney’s fees, all expenses of litigation and/or settlement, and court costs, 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. 

(c) To the extent that any pre-existing inventions, technology, designs, works of authorship, mask works, technical 
information, computer software, and other information or materials are used, included, or contained in the Work or 
deliverable items and not owned by LOCKHEED MARTIN pursuant to this or a previous agreement with SELLER, SELLER 
grants to LOCKHEED MARTIN an irrevocable, nonexclusive, world-wide, royalty-free license to: (i) make, have made, sell, 
offer for sale, use, execute, reproduce, display, perform, distribute (internally or externally) copies of, transfer computer 
software, and prepare derivative works based upon, such pre-existing inventions, technology, designs, works of 
authorship, mask works, technical information, computer software, and other information or materials and derivative 
works thereof; and (ii) authorize others to do any, some or all of the foregoing. 

(d) The tangible medium storing copies of all reports, memoranda or other materials in written form including machine 
readable form, prepared by SELLER and furnished to LOCKHEED MARTIN pursuant to this Contract shall become the sole 
property of LOCKHEED MARTIN. Nothing in this paragraph (d) assigns ownership of SELLER’s intellectual property 
included on such medium to LOCKHEED MARTIN. 

(e) 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 under this clause. 

24. NEW MATERIALS  

The Work to be delivered hereunder shall consist of new materials, not used, or reconditioned, remanufactured, or of 
such age as to impair its usefulness or safety. 

25. OFFSET CREDIT/COOPERATION  

This Contract has been entered into in direct support of LOCKHEED MARTIN's international offset programs. All offset 
benefit credits resulting from this Contract are the sole property of LOCKHEED MARTIN to be applied to the offset 
program of its choice. SELLER shall assist LOCKHEED MARTIN in securing appropriate offset credits from the respective 
country government authorities. 

26. PACKING AND SHIPMENT  

(a) Unless otherwise specified, all Work is to be packed in accordance with good commercial practice. 

(b) A complete packing list shall be enclosed with all shipments. SELLER shall mark containers or packages with necessary 
lifting, loading, and shipping information, including the LOCKHEED MARTIN Contract number, item number, dates of 
shipment, and the names and addresses of consignor and consignee. Bills of lading shall include this Contract number. 
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(c) Unless otherwise specified, delivery shall be FOB Place of Shipment. 

27. PAYMENTS, TAXES, AND DUTIES  

(a) Unless otherwise provided, terms of payment shall be net thirty (30) days from latest of the following: (1) LOCKHEED 
MARTIN's receipt of SELLER's proper invoice; (2) scheduled delivery date of the Work; or (3) actual delivery of the Work 
at the final destination. 

(b) 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 reduction for overpayments. SELLER shall 
promptly notify LOCKHEED MARTIN of any such overpayments and remit the amount of the overpayment except as 
otherwise directed by LOCKHEED MARTIN. 

(c) LOCKHEED MARTIN shall have a right of setoff against payments due or at issue under this Contract or any other 
Contract between the parties. 

(d) Payment shall be deemed to have been made as of the date of mailing LOCKHEED MARTIN's payment or electronic 
funds transfer. 

(e) 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. 

28. PLACE OF PERFORMANCE 

If SELLER intends to change the place of performance of Work under this Contract from the place(s) identified in 
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effective date. 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 terms of this Contract, SELLER shall be 
paid a percentage of the Contract price reflecting the percentage of the Work performed prior to the notice of 
termination, plus reasonable charges SELLER can demonstrate to the satisfaction of LOCKHEED MARTIN using its 
standard record keeping system have resulted from the termination. SELLER shall not be paid for any Work performed 
or costs incurred which reasonably could have been avoided. 

(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 termination claim shall be submitted within 
ninety (90) days from the effective date of the termination. 

(c) SELLER shall continue all Work not terminated. 

37. 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 
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39. 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. 

(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) 
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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. 


