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(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.  

7. 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 
identification of grade, serial number, lot number, date code, or performance characteristics. 

"Suspect Counterfeit Work" means Work for which credible evidence (including, but not limited to, visual inspection or testing) 
provides reasonable doubt that the Work part is authentic. 

(b) SELLER shall not deliver Counterfeit Work or Suspect Counterfeit Work to LOCKHEED MARTIN under this Contract. 

(c) SELLER shall only purchase products to be delivered or incorporated as Work to LOCKHEED MARTIN directly from the Original 
Component Manufacturer (OCM)/Original Equipment Manufacturer (OEM), or through an OCM/OEM 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 
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(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. 

11. 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.  

12. 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 sub
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(c) The SELLER agrees that no adjustment will be made to the Contract price in the case of an Excusable Delay. Adjustment to the 
delivery schedule is SELLER’s exclusive remedy, but, in no event shall the delivery date be extended by a period longer than the 
period in which the Excusable Delay was in effect. Notwithstanding the foregoing, if the delay extends for thirty (30) days or more 
the Contract may be terminated by LOCKHEED MARTIN without additional cost and without liability to SELLER. 

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 implemented pursuant to Council 
Regulation (EC) No. 428/2009); and any other applicable domestic or foreign government authorities (collectively, “Trade Control 
Laws”). Without limiting the foregoing, SELLER shall not transfer any export controlled item, technical data, technology or service, 
including transfer to foreign persons employed by or associated with, or under contract to SELLER or SELLER's lower-tier suppliers, 
unless authorized in advance by an export license (such as a Canadian Export Permit, a U.S. Technical Assistance Agreement (TAA) or 
Manufacturing License Agreement (MLA), 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 Canadian Export Control List (ECL), 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) SELLER hereby represents that neither SELLER nor any parent, subsidiary or affiliate of SELLER is not a designated person included 
on a prohibited party list maintained by Foreign Affairs, Trade and Development Canada in virtue of Canada’s Special Economic 
Measures Act and its regulations, or 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”), or 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”). SELLER shall immediately notify the LOCKHEED MARTIN Procurement Representative if SELLER, or any 
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limited to, ineligibility, a violation or potential violation of the ITAR or other applicable governmental restrictions, and the initiation 
or existence of a U.S. Government investigation, that could affect SELLER's performance under this Contract, or (2) any change by 
SELLER that might require LOCKHEED MARTIN to submit an amendment to an existing Export Authorization or request a new or 
replacement Export Authorization. SELLER shall provide to LOCKHEED MARTIN all information and documentation as may reasonably 
be required for LOCKHEED MARTIN to prepare and submit any required export license applications. Delays on SELLER's part to 
submit the relevant information for export licenses shall not constitute an excusable delay under this Contract. 

(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 
notify LOCKHEED MARTIN upon learning that any lower tier subcontractor with which it engages has become listed on the Restricted 
Parties List.  

(g) To the extent that the SELLER shall have access to security, export or control goods information the SELLER shall hold all 
appropriate clearance requirements pursuant to applicable Government laws and regulations pertaining to security and export 
control. 

(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. 

15. 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. 

16. 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 



                                                                                                                        
 

8 
CorpDoc 40 (2017) 

 

18. INDEPENDENT CONTRACTOR RELATIONSHIP 

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. 

19. INFORMATION ASSURANCE  

(a) Information provided by LOCKHEED MARTIN to SELLER remains the property of LOCKHEED MARTIN. SELLER shall comply with the 
terms of any proprietary information agreement with LOCKHEED MARTIN and comply with all proprietary information markings and 
restrictive legends applied by LOCKHEED MARTIN to anything provided hereunder to SELLER. SELLER shall not use any LOCKHEED 
MARTIN provided information for any purpose except to perform this Contract and shall not 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 provided information and comply with any law or regulation applicable to such 
information. 

(b) If SELLER becomes aware of any compromise of information used in the performance of this Contract or provided by LOCKHEED 
MARTIN to SELLER, its officers, employees, agents, suppliers, or subcontractors (an “Incident”), SELLER shall take appropriate 
immediate actions to investigate and contain the Incident and any associated risks, including notification within seventy-two (72) 
hours to LOCKHEED MARTIN after learning of the Incident. As used in this clause, “compromise” means that information has been 
exposed to unauthorized access, inadvertent disclosure, known misuse, loss, destruction, or alteration other than as required to 
perform the Work. SELLER shall provide reasonable cooperation to LOCKHEED MARTIN in conducting any investigation regarding the 
nature and scope of any Incident. Any costs incurred in investigating or remedying Incidents shall be borne by SELLER. 

(c) Any LOCKHEED MARTIN provided information identified as proprietary or subject to restrictions on public disclosure by law or 
regulation shall be encrypted (i) if transmitted via the Internet, or (ii) during electronic storage if potentially accessible by the 
Internet or otherwise by non-authorized users. 

(d) The provisions set forth above are in addition to and do not alter, change or supersede any obligations contained in a proprietary 
information agreement between the parties. 

20. INFORMATION OF SELLER 

SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary information 
agreement by the parties. 

21. INSPECTION, ACCEPTANCE AND TEST 

(a) LOCKHEED MARTIN and its customer may inspect all Work at reasonable times and places, including, when practicable, during 
manufacture and before shipment. SELLER shall provide all information, facilities, and assistance necessary for safe and convenient 
inspection without additional charge.  

(b) No such inspection shall relieve SELLER of its obligations to furnish and warrant all Work in accordance with the requirements of 
this Contract. LOCKHEED MARTIN's final inspection and acceptance shall be at destination.  

(c) If SELLER delivers non-conforming Work, LOCKHEED MARTIN may, in addition to any other remedies available at law or at equity: 
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(d) SELLER shall not re-tender rejected Work without disclosing the corrective action taken.  
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(c) Unless otherwise specified, delivery shall be Delivery Duty Paid (INCOTERMS 2010 DDP) to the destination identified in this 
Contract. 

28. 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. 

29. PAYMENTS, TAXES, AND DUTIES 

(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 completion of performance date of the Work; or (3) actual completion of 
performance 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 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. 
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32. PRECEDENCE 

Any inconsistencies in this Contract shall be resolved in accordance with the following descending order of precedence: (1) Face of 
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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. 

 


