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(c)(1) 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, withholdings, 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 (3) below. 

(2) 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 U.S. Government alleges any of the foregoing; and, as a result, (A) LOCKHEED 

MARTIN's contract price or fee is reduced; (B) LOCKHEED MARTIN's costs are determined to be unallowable; (C) any 

fines, penalties, withholdings, or interest are assessed on LOCKHEED MARTIN; or (D) LOCKHEED MARTIN incurs any 

other costs or damages; LOCKHEED MARTIN may proceed as provided for in (3) below. 

(3) Upon the occurrence of any of the circumstances, other than withholdings, identified in paragraphs (1) and (2) 

above, LOCKHEED MARTIN may make a reduction of corresponding amounts (in whole or in part) in the price of this 
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regulation prevents the sale or transport of SELLER’s Work or substances in SELLER’s Work in the EEA or other applicable 

countries, and that all such Work and substances have been pre-registered, registered, reported, approved, and/or 

authorized as and to the extent required by all applicable chemical substance laws and/or regulations including but not 

limited to REACH, CLP, and BPR. 

(2) SELLER shall timely respond to any request from LOCKHEED MA
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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. Nevertheless, SELLER may assign rights to be paid amounts due, or to become due, to a 

financing institution if LOCKHEED MARTIN is promptly furnished a signed copy of such assignment reasonably in advance 

of the due date for payment of any such amounts. Amounts assigned shall be subject to setoff or recoupment for any 

present or future claims of LOCKHEED MARTIN against SELLER. LOCKHEED MARTIN shall have the right to make 

settlements and/or adjustments in price without notice to any assignee financing institution. 

4. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER 

SELLER shall not communicate with LOCKHEED MARTIN’s customer or higher tier customer in connection with this 

Contract, except as expressly permitted by LOCKHEED MARTIN. This clause does not prohibit SELLER from 

communicating with the U.S. Government with respect to (1) matters SELLER is required by law or regulation to 

communicate to the Government, (2) fraud, waste, or abuse communicated to a designated investigative or law 

enforcement representative of a Federal department or agency authorized to receive such information, (3) any matter 

for which this Contract, including a FAR or FAR Supplement clause included in this Contract, provides for direct 

communication by SELLER to the Government, or (4) any material matter pertaining to payment or utilization. 

5. CONTRACT DIRECTION  

(a) Only the LOCKHEED MARTIN Procurement Representative has authority on behalf of LOCKHEED MARTIN to make 

changes to this Contract. All amendments must be identified as such in writing and executed by the parties. 

(b) LOCKHEED MARTIN engineering and technical personnel may from time to time render assistance or give technical 

advice or discuss or effect an exchange of information with SELLER's personnel concerning the Work hereunder. No such 

action shall be deemed to be a change under the "Changes" clause of this Contract and shall not be the basis for 

equitable adjustment. 

(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. 

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 terms and conditions, all referenced documents, exhibits and attachments.  If these terms 

and conditions are incorporated into a "master" agreement that provides for releases, (in the form of a Purchase Order 

or other such document) the term "Contract" shall also mean the Release document for the Work to be performed. 

(b) "FAR" means the Federal Acquisition Regulation, issued as Chapter 1 of Title 48, Code of Federal Regulations. 

(c) "LOCKHEED MARTIN" means LOCKHEED MARTIN CORPORATION, acting through its companies or business units as 

identified on the face of this Contract. If a subsidiary or affiliate of LOCKHEED MARTIN CORPORATION is identified on the 

face of this Contract, then "LOCKHEED MARTIN" means that subsidiary or affiliate. 
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11. FOREIGN SOURCES/FOREIGN PERSONS 

(a) SELLER acknowledges that equipment, technical data or other materials generated or delivered in performance of 

this Contract may be controlled by applicable Trade Control Laws and may require an Export Authorization prior to 

transfer or release to a foreign person, as defined under the relevant Trade Control Laws (“Foreign Persons”) or 

assigning any Foreign Person to perform Work under this Contract. Access to equipment, technical data or other 

materials generated or delivered in performance of this Contract shall not be granted to any Foreign Person unless 

LOCKHEED MARTIN has approved same in writing. 

(b) SELLER shall notify LOCKHEED MARTIN ten (10) working days prior to (i) applying for an Export Authorization or 

before solicitation of foreign sources or use of Foreign Person resources (whichever shall occur first) if SELLER 

anticipates utilizing Foreign Persons or sources for any Work under this Contract; or (ii) assigning or granting access to a 

Foreign Person to any Work, equipment, technical data or material generated or delivered in performance of this 

Contract. This notification will include the name and country of origin of the Foreign Person, physical location of the 

Foreign Person, a detailed description of the specific Work, equipment, data or material to which the Foreign Person will 

have access and a copy of the relevant export license, if such an application has been made. This notification to 

LOCKHEED MARTIN shall not be construed as an application for an export license, nor shall it in any way be interpreted 

to impede SELLER’s right to apply for an export license. However, if LOCKHEED MARTIN disagrees with the application, 

SELLER will be so notified. 

(c) SELLER shall provide LOCKHEED MARTIN with a Technology Control Plan (TCP) detailing how SELLER will protect 

LOCKHEED MARTIN technical data from disclosure to Foreign Persons. 

12. 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.ntract.
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(f) DFARS 252.204-7012 applies to covered defense information if said clause is included in this Contract. 

17. INFORMATION OF SELLER 

(a) SELLER shall provide LOCKHEED MARTIN with all information and documentation as may be reasonably required for 

LOCKHEED MARTIN to receive the benefit of the Contract. 

(b) Where computer software is delivered as a deliverable of the Work or is otherwise a part of embedded in the Work, 

SELLER shall provide the title(s), version(s), type(s) and licenses for the software (including any third party software 

components) as soon as practicable but no later than at the time of delivery. To the extent SELLER is providing Critical 

software to LOCKHEED MARTIN, where “Critical” shall have the meaning defined by the National Institute of Standards 

and Technology (NIST), SELLER shall provide to LOCKHEED MARTIN a Software Bill of Materials (SBOM) 

using CycloneDX (version 1.5 or later) in json format. The SBOM shall be developed in accordance with the then current 

version of 

https://www.nist.gov/itl/executive-order-improving-nations-cybersecurity/critical-software-definition-explanatory
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
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(2) To the extent that LOCKHEED MARTIN requires a license to avoid infringing previously existing SELLER-owned 

intellectual property in order to (i) practice any license received for SELLER-owned intellectual property developed in 

performance of the Work under this Contract or (ii) exercise its rights in any intellectual property developed in the 

performance of this Contract, SELLER hereby grants to LOCKHEED MARTIN a worldwide, royalty-free, paid-up, non-

exclusive license to practice such previously existing SELLER-owned intellectual property only to the extent necessary for 

LOCKHEED MARTIN to freely exercise its rights provided in this Contract to and in the intellectual property developed in 

performance of this Contract. 

(d) In performing the Work or any services under this Contract, SELLER shall use professional skills that accord with the 

current state of the technology that is the subject of the Work and all reasonable efforts under the circumstances to 

avoid knowingly infringing any intellectual property, including without limitation one or more patents of any third party 

or any third party copyright rights, or misappropriating any trade secrets. If SELLER becomes aware of any potential 

infringement and/or misappropriation during the course of performing the Work or any other services hereunder, 

SELLER shall promptly notify LOCKHEED MARTIN in writing and LOCKHEED MARTIN will reasonably assist SELLER in 

responding to any such potential infringement and/or misappropriation, including but not limited to assisting in a 

defense of any legal actions arising from such potential infringement and/or misappropriation at SELLER’s expense. 

(e) LOCKHEED MARTIN and SELLER agree to cooperate with each other in executing applications, assignments, license 

agreements and other papers that may be necessary to establish and protect such intellectual property rights developed 
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21. 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. 

22. 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. 
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(b) 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. 

32. 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 the United States Federal Travel Regulations for 

the area of 
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