	DATE LAST REVISED: 19 APRIL 2005
LOCKHEED MARTIN AERONAUTICS COMPANY
PURCHASE ORDER TERMS AND CONDITIONS 
FOR 
SERVICES WITH 
(Insert Supplier Name Here) 

	Applicability

	The following terms and conditions shall apply to the procurement of Services by Buyer from Seller. If a Government contract number appears on the face of Buyer's Contract, these terms and conditions are in addition to, and not in lieu of, Buyer's "Supplemental Terms and Conditions Applicable to Contracts Issued Under U.S. Government Contracts" and Buyer's "Additional Flowdowns", if any, all of which are incorporated into Buyer's Contract."

	1.
	Performance. 

	
	Seller shall use its best efforts, shall perform or assign work personnel satisfactory to Buyer, shall perform work in accordance with the highest standards of the industry, and shall effect completion of each assigned task on or before the date specified, if any.

	2.
	Changes.

	
	By written order, Buyer may, from time to time, order work suspension or make changes in place of delivery of services. If any such change causes an increase or decrease in the price of this Contract or in the time required for its performance, Seller shall, within twenty (20) days after the change is ordered, notify Buyer of its intent to submit a proposal for adjustment and an equitable adjustment may be made. However, nothing in this Article shall excuse Seller from proceeding immediately with the Contract as changed. Whether made pursuant to this Article or by mutual agreement, changes shall not be binding upon Buyer except when specifically confirmed in writing by a member of Buyer's Procurement Department.

	3.
	Assignment

	
	(a) Neither this Contract nor any interest herein nor claim hereunder may be assigned or delegated by Seller, nor may all or substantially all of this Contract be further subcontracted by Seller without the prior written consent of Buyer. Buyer's consent shall not be deemed to relieve Seller of its obligations to comply fully with the requirements hereof.

	
	(b) Notwithstanding the above, Seller may, without Buyer's consent, assign monies due or to become due hereunder provided Buyer shall continue to have the right to exercise any and all of its rights hereunder, settle any and all claims arising out of, or enter into amendments to this order without notice to or consent of the assignee. Buyer shall be given notice of any assignment and all invoices or vouchers shall refer to the assignment.

	4.
	Security

	
	Buyer holds certain contracts with the United States Government for scientific, engineering and manufacturing work of a classified military nature. All information or material pertaining to those contracts must be rigidly safeguarded in accordance with applicable laws and pertinent Department of Defense security regulations. If access to classified information is required in performance of services hereunder, Seller will be apprised of applicable security laws and regulations. Seller agrees that all of Seller's personnel who, pursuant to this agreement, will have access to classified information shall have appropriate personal security clearances which are still in effect, prior to being accorded access to such information. Seller shall at all times safeguard the classified information and/or material in conformity with Department of Defense security regulations and procedures established by Buyer.

	5.
	Access to Plant Facilities.

	
	(a) Seller, including its agents and representatives, shall comply with all the rules and regulations established by Buyer for the safe, orderly, and efficient conduct of operation in and around Buyer's plants and properties. Seller shall enforce observance of such rules and regulations and shall maintain discipline and good order among its employees during such time as they are on the Buyer's premises, or premises under the control or supervision of Buyer and shall abide by the same rules and regulations with respect to fire protection, security regulations, and safety that govern Buyer's employees. 
(b) Seller shall be responsible for each badge issued by Buyer to Seller's employees. Badges must be returned to the identification sections of Buyer's Security Department promptly upon termination or transfer of Seller's employees or upon completion of the work covered by the order. Payment of final invoice to Seller will be made only after proper clearance of badges has been finalized. 
(c) Buyer may require all temporary personnel to successfully pass a Medical Unit administered drug screening urinalysis test prior to beginning work. Personnel that fail to successfully pass this test may not be considered for work for a period of twelve (12) months from the date of the test. 

	6.
	Relationship

	
	(a) Seller and all individuals assigned by the Seller to assist Buyer, will, at all times during the performance of the Contract and in connection with any services rendered to Buyer, be considered employees of Seller. No relationship of employer-employee is created by this agreement or by the Seller's services.

	
	(b) Seller hereby acknowledges that Buyer is not obligated to provide Worker's Compensation Insurance covering Seller's personnel or any other employee insurance or benefits of Buyer. Seller is notified that Buyer considers the Federal Insurance Contributions Act and the withholding provisions of the Federal or State Revenue Code as not being applicable to any payments by Buyer to Seller pursuant to this agreement.

	7.
	Immigration Reform and Control Act.

	
	Seller shall comply with the requirements of the Immigration Reform and Control Act of 1986 and, in particular, Seller shall be responsible for completion and maintenance of the applicable I-9 forms. Seller hereby indemnifies and agrees to hold Buyer harmless from any and all liability, damages, and penalties imposed by reason of Seller's failure to fully comply with said Act.

	8.
	Insurance.

	
	(a) Prior to initiation of work, Seller shall deposit with Buyer evidence of adequate insurance protection in the form of Certificates of Insurance. The amounts shall be no less than the amounts specified below, or such other amounts as specified in advance in writing.

	
	
	INSURANCE COVERAGE 
	LIMITS OF LIABILITY

	
	
	i). Worker's Compensation
	Statutory

	
	
	ii). Comprehensive General Liability 
	Combined Single Limit of $1,000,000 
for Bodily Injury and Property Damage.

	
	
	iii). Automobile Liability
	$500,000./$1,000,000 Bodily Injury 
$500,000. Property Damage 

	
	(b) Seller agrees to waive any rights of subrogation Seller may have against Buyer under applicable Worker's Compensation Statutes. The insurance certificates must include Buyer as an additional insured. All certificates of insurance shall provide that the insurer give thirty (30) days written notice to Buyer prior to the effective date of expiration or cancellation. 

	
	(c) In the event that Seller is an individual who will personally perform all the work hereunder, Seller shall not be required to submit evidence of Worker's Compensation or Comprehensive General Liability Insurance.

	9.
	Intellectual Property and Disclosure of Information
Subparagraph (a) is NOT applicable for commercial off-the-shelf Work unless such Work is modified or redesigned pursuant to this Contract

	
	(a) Seller agrees that Buyer shall be the owner of all inventions, technology, designs, works of authorship, mask works, technical information, computer software, business information and other information conceived, developed or otherwise generated in the performance of this Contract by or on behalf of Seller. Seller hereby assigns and agrees to assign all right, title, and interest in the foregoing to Buyer, including without limitation all copyrights, patent rights and other intellectual property rights therein and further agrees to execute, at Buyer's request and expense, all documentation necessary to perfect title therein in Buyer. Seller agrees that it will maintain and disclose to Buyer written records of, and otherwise provide Buyer with full access to, the subject matter covered by this clause and that all such subject matter will be deemed information of Seller and subject to the protection provisions of the clause entitled "Information of Lockheed Martin". Seller agrees to assist Buyer, at Buyer's request and expense, in every reasonable way, in obtaining, maintaining, and enforcing patent and other intellectual property protection on the subject matter covered by this clause.
(b) Seller warrants that the Work performed or delivered under this Contract will not infringe or otherwise violate the intellectual property rights of any third party in the United States or any foreign country. Seller agrees to defend, indemnify, and hold harmless Buyerand its customers from and against any claims, damages, losses, costs, and expenses, including reasonable attorneys' fees, arising out of any action by a third party that is based upon a claim that the Work performed or delivered under this Contract infringes or otherwise violates the intellectual property rights of any person or entity 
(c) Seller agrees to regard and preserve as proprietary and confidential all information, both technical and non-technical, pertaining to Buyer's business in whatever form, including but not limited to text, drawings, mask works or computer software programs (collectively called "Information"). Any Information disclosed by personnel of Buyer or observed by Seller's personnel or agents within any Buyer facility will be used solely by those personnel or agents in performing under Seller's Contract with Buyer and shall not otherwise be used by them or disclosed to others except Buyer personnel on a need-to-know basis as required for the employee's performance and that documents disclosing said Information shall not be duplicated or portions copied without prior written permission of Buyer. The above restrictions shall not apply to documented information already in Seller's possession, to information already in the public domain, or to documents rightly received from a third party without restriction.

	
	(c) Seller understands and agrees that any and all Information developed and modified together with any reports submitted by its employees or agents during performance under the Contract with Buyer shall not be divulged to other parties by any means without the prior written approval of Buyer except on a need-to-know basis to personnel of Buyer required for said performance. Notwithstanding any other provision of this agreement, it is agreed that Buyer retains the unilateral and unrestricted right to use the herein produced Information in any and all ways Buyer may deem necessary.

	
	(e) Seller further agrees that the restrictions on use and disclosure of Information set forth herein shall survive completion or termination of its Contract with Buyer. 

	10.
	Termination for Convenience.

	
	(a) In addition to any other rights of Buyer hereunder and not in limitation thereof, this Contract may be terminated by Buyer at no cost to Buyer upon written notice to Seller; provided however, that all rights of the parties, under this Contract arising prior to the time of such termination shall survive such termination.

	
	(b) If such termination is for the convenience of the Buyer and is not caused by the Seller's failure to fulfill the requirements of this agreement, Buyer, deducting any amount(s) previously paid, shall pay a proportional price for all work performed plus a reasonable profit on such work. The total amount to be paid by Buyer in the event of convenience termination shall be determined by negotiation, but it shall in no event exceed the price of this Contract. 

	11.
	Termination for Default.

	
	Buyer may, without prejudice to any other rights or remedies provided by law or under this Contract by written Notice of Default by Seller, terminate the Contract, in whole or in part, in any one of the following circumstances:

	
	(a) If Seller has been declared bankrupt, makes an assignment for the benefit of creditors, or is in receivership; or

	
	(b) If Seller fails to perform the services in a timely manner and in accordance with the standards set forth in clause 1. hereinabove; or 

	
	(c) If Seller fails to perform any of the other terms of this Contract and does not cure such failure within a period of ten (10) days (or such longer period as Buyer may authorize in writing) after receipt of notice from Buyer specifying such failure.

	12.
	Labor Disputes.

	
	Whenever any actual or potential labor dispute delays or threatens to delay the timely performance of the Contract, Seller shall immediately give notice thereof to Buyer

	13.
	Gratuities/Kickbacks.

	
	Buyer may, by written notice to Seller, terminate for default the right of Seller to proceed under this Contract, if Buyer has reasonable cause to believe that gratuities (in the form of entertainment, gifts or otherwise) or kickbacks were offered or given by Seller, or any agent or representative of Seller, to any officer, employee or representative of Buyer with a view toward securing the Contract or securing favorable treatment with respect to the award or amendment of the Contract or making of any determination with respect to the performance of the Contract. The rights and remedies of Buyer provided in this clause shall not be exclusive and are in addition to any other rights or remedies provided by law or in equity or under the Contract.

	14.
	Remedies.

	
	The rights and remedies of Buyer provided herein shall be cumulative and in addition to any other rights and remedies provided by law or in equity.

	15.
	Waiver.

	
	The failure of Buyer, in any one or more instances, to insist upon performance of any provision of this agreement and the purchase order shall not be construed to be a waiver of such provision in any subsequent instance

	16.
	Buyer Audit Rights.

	
	Seller agrees to provide access to its plants and facilities and to maintain its books, records, documents, computerized records, projections and other supporting data in accordance with generally accepted accounting principles and practices which properly reflect all direct and indirect elements of cost of whatever nature whether incurred or anticipated to be incurred for the performance of any work hereunder or anticipated work hereunder for same or similar services; and such shall be made available for inspection, audit, reproduction and retention by an authorized representative of Buyer or, if applicable, at Buyer's option, the Government Department or Agency having jurisdiction. 

	17.
	Disputes.

	
	Irrespective of the place of performance, this Contract will be construed and interpreted according to the laws of the state of California, without resort to California's Conflicts of Law rules. Pending final resolution of a dispute hereunder, Seller shall proceed diligently with the performance of the work hereunder and in accordance with Buyer's decision.

	18.
	General.

	
	Seller's acknowledgment, acceptance of payment, or commencement of performance, shall constitute Seller's unqualified acceptance of this Contract.  This Contract and the attachments and documents incorporated herein constitute the complete and exclusive state of the terms of this agreement between Buyer and Seller and supersede all prior representations, understandings, and communications relating hereto. The invalidity in whole or in part of any provision of this Contract shall not affect the validity of other provisions.

	19.
	Precedence.

	
	Conflicting provisions, if any, shall prevail in the following descending order of precedence: (1) typed provisions set forth in this Order; (2) Buyer's "Additional Flowdowns", if any; (3) Supplemental Terms and Conditions Applicable to Contracts Issued Under U.S. Government Contracts, if any; (4) these Purchase Order Terms and Conditions for Services; (5) Statement of Work; and (6) specifications attached or incorporated herein.


