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SECTION I: GENERAL PROVISIONS country where ELLER will be performing the ContracThe
provisions of the “United Nations Convention on Contracts
for International Sales of Goods” shall not apply to this

Contract.

1. ACCEPTANCE OF CONTRACT/TERMSAND CONDITIONS

(@ This Contract integrates, merges, and supersedes any prior offers, ) ) )
negotiations, and agreements concerning the subject matter hereof 2) If: (i) LOCKHEED MARTIN's contract price or fee is

and constitutes the entire agreement between the parties. reduced; )
(i) LOCKHEED MARTIN's costs aredetermined to be

unallowable; (iii) any fines, penalties or interest are assessed
on LOCKHEED MARTIN; or (iv) LOCKHEED MARTIN
incurs any other costs or damages; as a result of any violation
of applicable laws, orders, rules, regulations, or ordinances
by SELLER, its officers, employees, agentspgliers, or
subcontractors at any tier, LOCKHEED MARTIN may
proceed as provided for in (4) below.

(b) SELLER’s a&nowledgment, acceptance of payment, or
commencement of performance, shall constitutELLER'S
unqualified acceptance of this Contract.

(c) Additional or differing terms or conditions proposed by
SELLER or included in SELLER’s acknowledgment hereof are
hereby objected to by LOCKHEED MARTIN and have no effect

unless expressly accepted in writing by LOCKHEED MARTIN. o o ) )
(3) Where submission of cost or pricing data is required or

requested at any time prior to or during performance of this
Contract, if SELLER or its lower-tier subcontractors: (i)
submit and/or certify cost or pricing data that are defective;
(i) with notice of applicable cutoff dates and upon
LOCKHEED MARTIN's request to provide cost or pricing
data, submit cost or pricing data, whether certified or not
certified at the time of submission, as a prospective
subcontractor, and any such data are defective as of the
applicable cutoff date on LOCKHEED MARTIN's Certificate

of Current Cost or Pricing Data; (iii) claim an exception to a

2. APPLICABLE LAWS

(@) This Contract shall be governed by the laws of the State from which
the Contract was issued, excluding its choice of laws rules, except
that any provision in this Contract that is (i) incorporated in full
text or by reference from the Federal Acquisition Regulations
(FAR) or (ii) incorporated in full text or by reference from any
agency regulation that implements or supplements the FAR or (iii)
that is substantially based on any such agency regulation or FAR

(b)

provision, shall be construed and interpreted according to the
federal common law of Government contracts as enunciated and
applied by federal judicial bodies, Boards of Contracts Appeals,
and quasi-judicial agencies of the federal Government.

(1) SELLER agrees to comply with all applicable laws, orders,
rules, regulations, and ordinances of the United States and the
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requirement to submit cost or pricing data and such exception
is invalid; or (iv) furnish data of any description that is
inaccurate or, if the UNITED STATES Government alleges
any of the foregoing, and, as a result, (1) LOCKHEED
MARTIN's contract price or fee is reduced; (2) LOCKHEED
MARTIN's costs are determined to be unallowable; (3) any
fines, penalties or interest are assessed on LOCKHEED






@

(b)

©

()

()

LOCKHEED MARTIN may 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.

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.

Except for reasonable wear and tear, SELLER shall be responsible
for, and shall promptly notify LOCKHEED MARTIN of, any loss
or damage. Without additional charge, SELLER shall manage,
maintain, and preserve Furnished Property in accordance with good
commercial practice.

At LOCKHEED MARTIN’s request, and/or upon completion of
this Contract the SELLER shall submit, in an acceptable form,
inventory lists of Furnished Property and shall deliver or make such
other disposal as may be directed by LOCKHEED MARTIN.

With respect to Government-furnished property, or property to
which the Government may take title under this Contract: the
clause at FAR 52.245-2 shall apply. Said clause is incorporated by
reference, except as used therein "Government" means
"LOCKHEED MARTIN" except in the phrases "Government
Furnished Property" and "Government Property" and in references
to Government title to property. "Contracting Officer" means
"LOCKHEED MARTIN."

11. GRATUITIES/IKICKBACKS

@)

(b)

No gratuities (in the form of entertainment, gifts or otherwise) or
kickbacks shall be offered or given by SELLER, to any employee
of LOCKHEED MARTIN with a view toward securing favorable
treatment as a supplier.

By accepting this Contract, SELLER certifies and represents
that it has not made or solicited and will not make or solicit
kickbacks in violation of FAR 52.203-7 or the Anti-Kickback
Act of 1986 (41 USC 51-58), both of which are incorporated
herein by this specific reference, except that paragraph (c)(1) of
FAR 52.203-7 shall not apply.

12. IMPORTER OF RECORD

(Applies if the Contract involves importation of Work into the United States .)

@

(b)

If elsewhere in the Contract LOCKHEED MARTIN is
indicated as importer of record, Seller warrants that all sales
hereunder are or will be made at not less that fair value under
the United States Anti-Dumping Laws (19 U. S.C. 1673 et
seq.).

If elsewhere in the Contract LOCKHEED MARTIN is not
indicated as importer of record, then Seller agrees that:

@) LOCKHEED MARTIN will not be a party to the
importation of Works, the transaction(s) represented by
this Contract will be consummated after importation, and
Seller will neither cause nor permit LOCKHEED
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performed or delivered under this Contract infringes or otherwise violates
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30.

31.

©
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If SELLER becomes aware of difficulty in performing the Work,
SELLER shall timely notify LOCKHEED MARTIN, in writing,
giving pertinent details. This notification shall not change any
delivery schedule.

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

WAIVER, APPROVAL AND REMEDIES

@

(b)

©

Failure by LOCKHEED MARTIN to enforce any provision(s) of
this Contract shall not be construed as a waiver of the
requirement(s) of such provision(s), or as a waiver of the right of
LOCKHEED MARTIN thereafter to enforce each and every such
provision(s).

LOCKHEED MARTIN's approval of documents shall not relieve
SELLER from complying with any requirements of this Contract.

The rights and remedies of LOCKHEED MARTIN in this Contract
are in addition to any other rights and remedies provided by law or

in equity.

WARRANTY

SELLER warrants that all Work furnished pursuant to this Contract shall
strictly conform to applicable specifications, drawings, samples, and
descriptions, and other requirements of this Contract and be free from
defects in design, material and workmanship. The warranty shall begin
upon final acceptance and extend for a period of one year or the
manufacturer's warranty period, whichever is longer.

conformity with Work appears within that time, SELLER,
LOCKHEED MARTIN's option shall promptly repair, replace, or
reperform the
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CONTRACTOR agrees that upon the request of LOCKHEED MARTIN it
will negotiate in good faith with LOCKHEED MARTIN relative to
amendments to this Contract to incorporate additional provisions herein or
to change provisions hereof, as LOCKHEED MARTIN may reasonably
deem necessary in order to comply with the provisions of the applicable
Prime Contract or with the provisions of amendments to such Prime
Contract. If any such amendment to this Contract causes an increase or
decrease in the estimated cost of, or the time required for, performance of
any part of the work under this Contract, an equitable adjustment shall be
made pursuant to the “Changes” Clause of this Contract.

E. FARFLOWDOWN CLAUSES.
REFERENCE TITLE
1. Thefollowing FAR clausesapply to this Contract:

(&) 52.225-11 RESTRICTIONS ON CERTAIN FOREIGN
PURCHASES (AUG 1998) (In paragraph (a), see
Notes 5 and 6.)

(b) 52.227-1 AUTHORIZATION AND CONSENT (JUL 1995)
(Applicable only if the Prime Contract contains this
clause. In the clause, in paragraph (a)(1) see Note 4,

and in paragraph (a)(2)(ii)) see Note 2.)

(c) 52.234-1 |
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(8) 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS
(JAN 1999)

(b) 52.222-21 PROHIBITION OF SEGREGATED FACILITIES
(FEB 1999)

(0) 52.222-26 E
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(2) FAR 522095 Certification Regarding Debarment,
Suspension, Proposed Debarment, and  Other
Responsibility Matters.

a) CONTRACTOR certifies that, to the best of its
knowledge and belief, that CONTRACTOR and/or any
of its Principals, (as defined in FAR 52.209-5,) are not
presently debarred, suspended, proposed for debarment,
or declared ineligible for the award of contracts by any
Federal agency.

b) CONTRACTOR shall provide immediate written notice
to LOCKHEED MARTIN if, any time prior to award of
any contract, it learns that its certification was
erroneous when submitted or has become erroneous by
reason of changed circumstances.

The following FAR clauses apply to this Contract, if Work
under the Contract will be performed in the United State or
Contractor isrecruiting employeesin the United States to Work
on the Contract.

(3) FAR 52.222-22 Previous Contracts and Compliance
Reports
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