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GENERAL PROVISIONS AND FAR FLOWDOWN PROVISIONS FOR INTERNATIONAL 
SUBCONTRACTS/PURCHASE ORDERS (ALL AGENCIES) FOR NON-COMMERCIAL ITEMS UNDER A U.S. 

GOVERNMENT PRIME CONTRACT 
 

  
SECTION  I: GENERAL PROVISIONS 
1 Acceptance of Contract/Terms and Conditions  
2 Applicable Laws   
3 Assignment 
4 Communication With Lockheed Martin Customer  
5 Contract Direction  
6 Definitions 
7 Disputes  
8 Electronic Contracting 
9 Excusable Delays 
10 Export Control 
11 Extras  
12 Furnished Property 
13 Gratuities/Kickbacks 
14 Importer of Record 
15 Independent Contractor Relationship  
16 Information of Lockheed Martin  
17 Information of Seller 
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(b)  (1) SELLER agrees to comply with all applicable local, state, and federal laws, orders, representations rules, regulations, 

and ordinances of the United States and the country where SELLER will be performing the Contract. SELLER shall 
procure all licenses/permits, and pay all fees, and other required charges, and shall comply with of all applicable 
guidelines and directives of any local, state, and/or federal governmental authority. The provisions of the “United 
Nations Convention on Contracts for International Sale of Goods” shall not apply to this Contract.  

 
(2) If: (i) LOCKHEED MARTIN's contract price or fee is reduced; (ii) LOCKHEED MARTIN's costs are determined 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, agents, suppliers, or subcontractors at any tier,  LOCKHEED 
MARTIN may proceed as provided for in (4) below. 

 
(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; 
(ii) 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 requirement to submit cost or pricing data and such exception is invalid; 
(iv) furnish data of any description that is inaccurate; or, if (v) 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 MARTIN; or 
(4) LOCKHEED MARTIN incurs any other costs or damages; LOCKHEED MARTIN may proceed as provided for in 
(4) below. 

 
(4)  Upon the occurrence of any of the circumstances, other than withholdings, identified in paragraphs (2) and (3) 

above, LOCKHEED MARTIN may make a reduction of corresponding amounts (in whole or in part) in the 
price of this Contract or any other contract with SELLER, and/or may demand payment (in whole or in part) 
of the corresponding amounts.  SELLER shall promptly pay amounts so demanded.  In the case of 
withholding(s), LOCKHEED MARTIN may withhold the same amount from SELLER under this Contract.  

 
 (c)  If the Work 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 
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(c) Except as otherwise provided herein, all notices to be furnished by the SELLER shall be in writing and sent to the 

LOCKHEED MARTIN Procurement Representative. 
 

6. DEFINITIONS 
 The following terms shall have the meanings set forth below: 
 

(a) "Contract" means the instrument of contracting, such as “Purchase Order”, “PO”, “Subcontract”, or other such type 
designation, including these General Provisions, all referenced
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(c) Failure of the United States Government to issue any required export license, or withdrawal/termination of a required 
export license by the United States Government, shall relieve LOCKHEED MARTIN of its obligations under this Contract, 
and shall relieve SELLER of its’ corresponding obligations. 

 
10. EXPORT CONTROL  

(a)  SELLER agrees to comply with all applicable in country and U.S. export control laws and regulations, specifically 
including for the U.S., but not limited to, the requirements of the Arms Export Control Act, 22 U.S.C.2751-2794, including 
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(iv) LOCKHEED MARTIN ITAR Controlled Technical Data can be provided to SELLER’s authorized lower-tier 
Supplier’s national employees only; 

 
(v) Third 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. 

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

including attorneys’ fees, all expense 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 clause. 

  
11. EXTRAS 
 Work shall not be supplied in 
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15. INDEPENDENT CONTRACTOR RELATIONSHIP 
(a) 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. 

 
(b) SELLER shall be responsible for and hold harmless LOCKHEED MARTIN and its customers from and against all 

losses, costs, claims, causes of action, damages, liabilities, and expenses, including attorneys’ 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.  

 
16.  INFORMATION OF LOCKHEED MARTIN   
 Information provided by LOCKHEED MARTIN to SELLER remains the property of LOCKHEED MARTIN.  SELLER agrees 

to comply with the terms of any proprietary information agreement with LOCKHEED MARTIN and to comply with all 
proprietary information markings and restrictive legends applied by LOCKHEED MARTIN to anything provided hereunder to 
SELLER.  SELLER agrees not to use any LOCKHEED MARTIN provided information for any purpose except to perform this 
Contract and agrees not to disclose such information to third parties without the prior written consent of LOCKHEED 
MARTIN.  SELLER shall maintain data protection processes and systems sufficient to adequately protect LOCKHEED 
MARTIN INFORMATION. 

 
17. INFORMATION OF SELLER 
 SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary 

information agreement by the parties. 
 

18. INSURANCE/ENTRY ON LOCKHEED MARTIN PROPERTY 
(a) In the event that SELLER, its employees, agents, or subcontractors enter the site(s) of LOCKHEED MARTIN or its 

customers for any reason in connection with this Contract then SELLER and its subcontractors shall procure and maintain 
worker’s compensation, comprehensive general liability, bodily injury and property damage insurance in reasonable 
amounts, and such other insurance as LOCKHEED MARTIN may require.  In addition, SELLER and its subcontractors 
shall comply with all site requirements. 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’s of its obligations to procure and maintain the required 
insurance.  If requested, SELLER shall send a “Certificate of Insurance” showing SELLER’s compliance with these 
requirements. SELLER shall name LOCKHEED MARTIN as an additional insured for the duration of this Contract.  
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 for procuring and maintaining insurance 
coverages are freestanding and are not affected by any other language in this Contract. 

 
(b)  
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 Prime Contract for infringement of a U.S. patent and LOCKHEED MARTIN and its customers are not subject to any 
 actions for claims, damages, losses, costs, and expenses, including reasonable attorneys’ fees by a third party.   

 
(c) In addition to the Government’s rights in data and inventions SELLER agrees that LOCKHEED MARTIN in the 
 performance of its Prime contract obligation, shall have an unlimited, irrevocable, paid-up, royalty-free right to make, have 
 made, sell, offer for sale, use, execute, reproduce, display, perform, distribute (internally or externally) copies of, and 
 prepare derivative, and authorize others to do any, some or all of the foregoing, any and all, inventions, discoveries, 
 improvements, maskworks and patents as well as any and all data, copyrights, reports, and works of authorship, conceived, 
 developed, generated or delivered in performance of this Contract. 

 
(d) All reports, memoranda or other materials in written form, including machine readable form, prepared by SELLER 
 pursuant to this Contract and furnished to LOCKHEED MARTIN by SELLER hereunder shall become the sole property of 
 LOCKHEED MARTIN. 

 
20. LANGUAGE AND STANDARDS 

All reports, correspondence, drawings, notices, marking, and other communications shall be in the English language. The 
English version of the Contract shall prevail. Unless otherwise provided in writing all documentation and work shall employ 
the units of United States Standard weights and measures. 

 
21. 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 agrees to assist LOCKHEED MARTIN in securing appropriate offset credits from the respective 
country government authorities. 

 
22. 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. 

 
(c) Unless otherwise specified, delivery is FCA Free Carrier, in accordance with INCOTERMS 2000.  Carrier and site of 

delivery for the goods shall be specified in the Contract. 
 
23. PARTS OBSOLESCENCE 

LOCKHEED MARTIN may desire to place additional orders for Work purchased hereunder. SELLER shall provide 
LOCKHEED MARTIN with a “Last Time Buy Notice” at least twelve (12) months prior to any action to discontinue any Work 
purchased under this Contract. 
 

24. PAYMENTS, TAXES, AND DUTIES 
(a) Unless otherwise provided, terms of payment shall be net thirty (30) days from the latest of the following: (i) LOCKHEED 

MARTIN's receipt of the SELLER's proper invoice; (ii) scheduled delivery date of the Work; or (iii) actual delivery of the 
Work.  

 
(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 found by SELLER. 



 

 

CORPDOC 3 INT (9/06)  
8 



 

 

CORPDOC 3 INT (9/06)  
9 

 Each clause, paragraph and subparagraph of this Contract is severable, and if one or more of them are declared invalid, the 
remaining provisions of this Contract will remain in full force and effect. 

 
31. SURVIVABILITY 
 (a) If this Contract expires, is completed, or is terminated, SELLER shall not be relieved of those obligations contained in the  
  following clauses: 
 
  Applicable Laws 
  Electronic Contracting 
  Export Control 
  Independent Contractor Relationship 
  Information of Lockheed Martin 
  Insurance/Entry on Lockheed Martin Property 
  Intellectual Property 
  Language and Standards  
  Prohibited Software   
  Release of Information 
  Warranty 
   
 (b) Those U. S. Government flowdown provisions that by their nature should survive. 
 
 
32.      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)  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. 
 
(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. 
 

33. 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 provision or law, or as a waiver of the right of a party thereafter to enforce such provision or law.  
 
(b) LOCKHEED MARTIN’s approval of documents shall not relieve SELLER of its obligations to comply  with the  

requirements of this Contract. 
 
(c) The rights and remedies of either party in this Contract are cumulative and in addition to any other rights and remedies 

provided by law or in equity. 
 

34. WARRANTY 
SELLER warrants that all Work furnished pursuant to this Contract shall strictly conform to applicable specifications, 
drawings, samples, descriptions, and other requirements of this Contract and be free from defects in design, material, and 
workmanship.  This warranty shall begin upon final acceptance and extend for a period of  one (1) year. If any non-conforming 
Work is identified within the warranty period, SELLER at LOCKHEED MARTIN’s option, shall promptly repair, replace, or 
reperform the Work.  Transportation of replacement Work, return of non-conforming Work, re-performance of Work shall be at 
SELLER’s expense.  If repair, replacement, or re-performance of Work is not timely, LOCKHEED MARTIN meident5gwy8EEDeiden1 Tc -o3u
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 The Federal Acquisition Regulation (FAR) clauses referenced below are incorporated herein by reference, with the same force 

and effect as if they were given in full text, and are applicable, including any notes following the clause citation,  to this Contract.  
If the date or substance of any of the clauses listed below is different than the date or substance of the clause actually incorporated 
in the Prime Contract referenced by number herein, the date or substance of the clause incorporated by said Prime Contract shall 
apply instead.  The Contracts Disputes Act shall have no application to this Contract.  Any reference to a “Disputes” clause shall 
mean the “Disputes” clause of this Contract. 

 
B. GOVERNMENT SUBCONTRACT
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 If LOCKHEED MARTIN furnishes designs, drawings, special tooling, equipment, engineering data, or other technical or 
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 2. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $100,000: 
 

(a) 52.203-6  RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT (JUL 1995) 
 
(b) 52.203-12 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS (JUN  
   2003)  
 
(c) 52.215-2  AUDIT AND RECORDS-NEGOTIATION (JUN 1999) (Applicable if: (1) Contractor is required to  
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(w) 52.245-2 GOVERNMENT PROPERTY (FIXED-PRICE CONTRACTS) (MAY 2004)  (Except for paragraphs (i) 
 and (j), Note 1 applies except in the phrases "Government property," "Government-furnished property," 
 and in references to title to property.  Note 2 applies.  The following is added as paragraph (m) "Seller shall 
 provide to Lockheed Martin immediate notice of any disapproval, withdrawal of approval, or 
 nonacceptance by the Government of  property control system." Disposition of property under paragraphs 
 (i) and (j) shall be coordinated with Lockheed Martin.) 

 
(x) 52.245-17 SPECIAL TOOLING (MAY 2004) (Applicable if this Contract involves the use of Special Tooling.  Note  

 2 applies, except paragraph (b). Note 1 applies to paragraph (d)(1) and (d)(3) and (m) where “Government” 
appears the last time and in paragraph (f)(1). In paragraph (j) change “180 days” to “240 days” and “90 
days” to “150 days”. In (j)(ii) remove “prime” before “Contractor” in the last sentence.)  

 
(y) 52.245-18 SPECIAL TEST EQUIPMENT (FEB 1993) (Applicable if this Contract involves the acquisition or  

 fabrication of Special Test Equipment. Note 2 applies to paragraphs (b) and (d). Note 5 applies. In 
paragraphs (b) and (c), change “30 days” to “60 days”.)  
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 (2) The following FAR clauses apply to this Contract, if Work under this Contract will be performed in the United State or 

Contractor is recruiting employees in the United States to Work on this Contract. 
 
 (a) FAR 52.222-22 Previous Contracts and Compliance Reports.    

  
 Contractor represents that if Contractor has participated in a previous contract or subcontract subject to the Equal 

Opportunity clause (FAR 52.222-26) (i) Contractor has filed all required compliance reports and (ii) that representations 
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(E)  Industry code 4953 (limited to facilities regulated under the Resource Conservation and 


