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LOCKHEED MARTIN CORPORATION 

CORPDOC 1INT 

GENERAL PROVISIONS FOR 

INTERNATIONAL 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 of 

New York within the United States, without regard to its conflicts of laws provisions. The provisions of the "United 

Nations Convention on Contracts for International Sale of Goods" shall not apply to this Contract. 

(b) SELLER, in the performance of this Contract, shall comply with all applicable local, state, and federal laws, orders, 

rules, regulations and ordinances of the United States and the country where SELLER will be performing the Contract 

except to the extent penalizable under or inconsistent with United States laws. Upon request by LOCKHEED MARTIN, 

SELLER shall provide evidence of compliance with applicable local, state, and federal laws, orders, rules, regulations, and 

ordinances (including the place of production or performance of the Work or any part thereof). SELLER shall procure all 

licenses/permits, pay all fees, and other required charges thereby and shall comply with all applicable guidelines and 

directives of any local, state, and/or federal governmental authority subject to the condition noted above regarding any 

such compliance not being penalizable under or inconsistent with United States laws. 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. 
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as amended and implemented in 40 CFR Part 710; and is designated as "active" pursuant to the TSCA Inventory 

Notification Rule (codified by amendments to 40 CFR Part 710 effective August 11, 2017).  

(2) SELLER shall make available to LOCKHEED MARTIN all Safety Data Sheets for any material provided to LOCKHEED 

MARTIN, or brought or delivered to LOCKHEED MARTIN or its customer's premises in the performance of this Contract 

as required by applicable law, such as the Occupational Safety and Htulth Act of 1970 and regulations promulgated 

thereunder. 

(d) Work delivered by SELLER under this Contract may be incorporated into deliverable goods for use in (i) the European 

Economic Area (EEA) and subject to the European Union Regulation (EC) No 1907/2006 concerning the Registration, 

Evaluation, Authorization and Restriction of Chemicals (REACH); the Classification, Labeling and Packaging Regulation 

(EC) No. 1272/2008 (CLP); and the Biocidal Products Regulation (EU) 528/2012) (BPR); and/or (ii) in countries with laws 

or regulations containing provisions substantially equivalent to REACH and comparable implementing regulations and 

laws of multi-lateral conventions (such as the Stockholm (Persistent Organic Pollutants) and Minamata (Mercury) 

Conventions).  

(1) SELLER represents and warrants that the Work and any substances contained therein are not prohibited or restricted 

by, and are supplied in compliance with all applicable chemical substance laws and/or regulations including but not 

limited to REACH, CLP, and BPR, and that no current requirement in any applicable chemical substance law and/or 

regulation 
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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. 

4. CHANGE IN CONTROL OF SELLER 

Prior to a potential change in control in SELLER and at least ninety (90) days prior to the proposed effectiveness of such 

change in control, SELLER will promptly notify LOCKHEED MARTIN in writing thereof, and provide the identity of the 

potential new controlling party and information on such party and the transaction as LOCKHEED MARTIN may request, 

consistent with applicable law and confidentiality restrictions. 

5. 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) 

drawings, designs, or specifications; (ii) method of shipping or packing; (iii) place of inspection, acceptance, or point of 

delivery; and (iv) delivery schedule.  

(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 the Contract price and/or delivery schedule, 

and modify this Contract accordingly. Changes to the delivery schedule will be subject to a price adjustment only. 

(c) SELLER must assert its right to an equitable adjustment under this clause within thirty (30) days from the date of 

receipt of the written change order from LOCKHEED MARTIN. If 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. 
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"Suspect Counterfeit Work" means Work for which credible evidence (including, but not limited to, visual inspection or 
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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. 

12. 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. 

13. 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. 

14. EXCUSABLE DELAY 

(a) Subject to complying with the provisions of clause 14(b) 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. 

(b) In order to be excused from performance under (a): 

(i) SELLER shall submit, within ten (10) calendar days of the start of the event causing delay, a written notice stating a 

complete and detailed  description of such event, the date of commencement, an estimate of the probable period of 

delay, and explanation indicating how such event was beyond the control of SELLER and not due to its negligence or 

fault and what efforts SELLER will make to minimize the length of delay; and 

(ii) SELLER shall submit within ten (10) calendar days of the end of the event a written notice stating the impact to the 

schedule and evidence justifying the length of the delay; and  

(iii) SELLER shall support all reasonable enquiries and requests from LOCKHEED MARTIN to understand and mitigate the 

event and impact of the same both during and after the event; and 

(iv) Any delay in the delivery schedule or any other changes needed to the Work arising from an excusable delay under 

clause 14(a) will only be effective upon completion of a contract amendment under clause 7(a). 
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(c) Notwithstanding clause 14(a) and (b), LOCKHEED MARTIN may in its absolute discretion refuse the application of 

clause 14(a) where it believes the circumstances set out by the SELLER under clause 14(b) are inadequate to warrant the 

application of clause 14(a). 

(d) If the delay extends for thirty (30) days or more this Contract may be terminated by LOCKHEED MARTIN without 

additional cost and without liability to SELLER. 

15. EXPORT CONTROL 

(a) SELLER shall comply with all applicable U.S. and non-U.S. sanctions and export control laws, rules and regulations, 

specifically including but not limited to, the International Traffic in Arms Regulation (“ITAR”), 22 C.F.R. 120 et seq., the 

Export Control Reform Act of 2018, the Export Administration Regulations (“EAR”), 15 C.F.R. 730-774, the Foreign Assets 

Control Regulations, 31 C.F.R. 500-598, EU controls on exports of dual-use items and technology implemented pursuant 

to Regulation (EU) 2021/821 (as amended), and UK controls on exports in the Export Control Act 2002, Export Control 

Order 2008 (as amended) and the Retained Dual-Use Regulation (collectively, “Trade Control Laws”). Without limiting 

the foregoing, SELLER shall not transfer any LOCKHEED MARTIN provided export controlled item or data (or items and 

data developed from such items/data), including transfers to dual/third country nationals employed by or associated 

with, or under contract to SELLER or SELLER's lower tier suppliers, unless authorized in advance by an export 

authorization (e.g. Technical Assistance Agreement (TAA) or Manufacturing Licensing Agreement (MLA), export license, 

license exception, or license exemption (collectively, “Export Authorization”), as required. 

(b) SELLER shall notify LOCKHEED MARTIN if any deliverable under this Contract is restricted by applicable Trade Control 

Laws. Before providing LOCKHEED MARTIN any item or data controlled under any of the Trade Control Laws, SELLER 

shall provide in writing to the LOCKHEED MARTIN Procurement Representative the export classification of any such item 

or controlled data (i.e. the export classification under the EAR, ITAR, EU List of Dual Use Items and Technology, 

Wassenaar Arrangement’s List of Dual-Use Goods and Technologies or other applicable export control list), and, shall 

notify the LOCKHEED MARTIN Procurement Representative in writing of any changes to the export classification 

information of the item or controlled data. SELLER represents that an official authorized to bind the SELLER has 

determined that the SELLER or the designer, manufacturer, supplier or other source of the Work has properly 

determined their export classification. 

(c)(1) SELLER hereby represents that neither SELLER nor any parent, subsidiary, affiliate, employee, or sublicensee or 

lower tier supplier of SELLER (i) are located within an ITAR §126.1 listed country, nor (ii) are included on any of the 

restricted party lists maintained by the U.S. Government, including the Specially Designated Nationals List administered 

by the U.S. Treasury Department’s Office of Foreign Assets Control ("OFAC"), Denied Parties List, Unverified List or Entity 

List maintained by the U.S. Commerce Department’s Bureau of Industry and Security ("BIS"), the List of Statutorily 

Debarred Parties maintained by the U.S. State Department’s Directorate of Defense Trade Controls or the consolidated 

list of asset 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 
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(d) In the event of an anticipated change in control of SELLER involving another person or entity, SELLER shall provide 

LOCKHEED MARTIN with notice at least 90 days prior to the effectiveness of such change of control consistent with 

applicable law and confidentiality restrictions. 

(e) LOCKHEED MARTIN ITAR Controlled Technical Data can be provided only to SELLER’s same country national 

employees. Third country national employees and/or dual country national employees of SELLER are not authorized to 

receive LOCKHEED MARTIN ITAR Controlled Technical Data without separate authorization and approval by LOCKHEED 

MARTIN and the U.S. Government. 

(f) If ITAR Controlled technical data required to perform this Contract is exported pursuant to ITAR 124.13 to SELLER 

under a DSP-5, Offshore Procurement license, SELLER shall comply with the following: 

(1) ITAR Controlled technical data shall be used only to manufacture the Work required by this Contract; and 

(2) ITAR Controlled technical data shall not be disclosed to any other person except lower-tier subcontractors within the 

same country; and  

(3) Any rights in ITAR Controlled technical data may not be acquired by any foreign person; and 

(4) SELLER, including lower-tier subcontractors, shall return, or at LOCKHEED MARTIN's direction, destroy all of the ITAR 

Controlled technical data exported to SELLER pursuant to this Contract upon fulfillment of its terms; and 

(5) Unless otherwise directed by LOCKHEED MARTIN, SELLER shall deliver the Work only to LOCKHEED MARTIN in the 

United States or to an agency of the U.S. Government.; and 

(6) SELLER shall include the terms of this paragraph (f) in all lower-tier subcontracts issued when ITAR Controlled 

technical data is provided to the lower-tier subcontractor. 

(g) Where SELLER is a signatory under a LOCKHEED MARTIN Export Authorization, SELLER shall provide prompt 

notification to the LOCKHEED MARTIN Procurement Representative in the event of (1) changed circumstances including, 

but not limited to, ineligibility, a violation or potential violation of the ITAR or other applicable governmental 

restrictions, and the initiation or existence of a government investigation, that could affect SELLER's performance under 
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(2) Provide a copy of the fully executed ITAR NDA to the LOCKHEED MARTIN Procurement Representative; and 

(3) Upon completion of (1) and (2) above, Lockheed Martin will acknowledge receipt of the NDA and provide 

authorization to SELLER to provide LOCKHEED MARTIN ITAR Controlled Technical Data to its authorized lower-tier 

Suppliers; and 

(4) SELLER shall not provide LOCKHEED MARTIN ITAR Controlled Technical Data to a lower-tier Supplier until after items 

(1) and (2) above have been completed; and 

(5) LOCKHEED MARTIN ITAR Controlled Technical Data can be provided to SELLER's lower-tier Supplier's employees 

within the territory of the authorized country(ies) only; and 

(6) Third country and dual country national employees of SELLER's authorized lower-tier Suppliers are not authorized to 

receive LOCKHEED MARTIN ITAR Controlled Technical Data without separate authorization and approval by LOCKHEED 

MARTIN and the U.S. Government. 

(i) SELLER shall be responsible for all losses, costs, claims, causes of action, damages, liabilities and expense, including 

attorney's fees, all expense of litigation and/or settlement, and court costs, arising from any act or omission of 

SELLER, its officers, directors, employees, consultants, agents, affiliates, successors permitted assigns, suppliers, or 

subcontractors at any tier, in the performance of any of its obligations under this clause. 

16. EXTRAS 

Work shall not be supplied in excess of quantities specified in this Contract. SELLER shall be liable for handling charges 

and return shipment costs for any excess quantities. 

17. FURNISHED PROPERTY 

(a) LOCKHEED MARTIN may, by written authorization, provide to SELLER property owned by either LOCKHEED MARTIN 

or its customer (Furnished 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 to Furnished Property. Without additional charge, SELLER shall manage, maintain, and preserve 

Furnished Property in accordance with applicable law, the requirements of this Contract and good commercial practice. 

(d) At LOCKHEED MARTIN's request, and/or upon completion of this Contract, SELLER shall submit, in an acceptable 

form, inventory lists of Furnished Property within thirty (30) days and shall deliver or make such other disposal as may 

be directed by LOCKHEED MARTIN. 

18. GRATUITIES/KICKBACKS  

SELLER shall not offer or give a kickback or gratuity (in the form of entertainment, gifts, or otherwise) for the purpose of 

obtaining or rewarding favorable treatment as a LOCKHEED MARTIN supplier. 
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19. IMPORTER OF RECORD 

(This clause applies only if this Contract involves importation of Work into the United States.) 
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https://www.nist.gov/itl/executive-order-improving-nations-cybersecurity/critical-software-definition-explanatory
https://cyclonedx.org/
https://www.ntia.doc.gov/files/ntia/publications/sbom_minimum_elements_report.pdf
https://www.ntia.doc.gov/files/ntia/publications/sbom_minimum_elements_report.pdf
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deliverable items and not owned by LOCKHEED MARTIN pursuant to this or a previous agreement with SELLER, 
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(a) Unless otherwise provided, terms of payment shall be net thirty (30) days from the 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 
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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 termination claim shall be submitted within 

ninety (90) days from the effective date of the termination. 

(c) SELLER shall continue all Work not terminated. 

41. 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. 

42. 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 
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