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Flow-Downs for Shield IDIQ Task Order, HQ085526RE001 (SAMM)

Where necessary, to identify the applicable parties under the following clauses, “Contractor” shall mean “Seller,” “Contracting Officer” shall mean “Lockheed Martin Procurement Representative,” “Contract” means this subcontract and “Government” means “Lockheed Martin.”  However, the words “Government” and “Contracting Officer” do not change: (1) when a right, act, authorization or obligation can be granted or performed only by the Government or the Prime Contract Contracting Officer or duly authorized representative, including but not limited to (i) audit rights to Seller’s proprietary business records or (ii) any indemnification or limitation of liability obligation, which obligation shall remain with the Government; (2) when title to property is to be transferred directly to the Government, and (3) when the Government is granted ownership or other rights to Seller’s intellectual property or technical data. 

LOCKHEED MARTIN HAS NOT YET RECEIVED A DEFINITIVE CONTRACT; THEREFORE, THIS IS A PRELIMINARY CONTRACT FLOW-DOWN DOCUMENT. CLAUSES MAY BE ADDED TO THIS DOCUMENT UPON LOCKHEED MARTIN’S NEGOTIATIONS OF A DEFINITIVE CONTRACT.

Full-Text Clauses

H-01 LEVEL OF EFFORT (LOE) OR COMPLETION ORDERS - FEE DETERMINATION (Jun 2012)

a. In the performance of LOE-type Task Orders issued pursuant to Special Provision, "TASK ORDERS,", the Contractor shall provide Labor Hours level of effort as set forth in Section B above within the time period as set forth in Section F hereof.

b. Labor Hours are defined as actual PRIME AND SUBCONTRACTOR (INCLUDING CONSULTANTS) work hours exclusive of vacation, holiday, sick leave and other absences.

c. It is understood and agreed that the Contractor may, without notice to the Government, increase or decrease the approved number of Labor Hours for each labor category by no more than 10% to the extent that the ceiling price and maximum Labor Hours for the Task Order are not exceeded. If for any labor category the Labor Hours delivered are greater than 110% of the Labor Hours specified for that labor category in the Task Order, then the Labor Hours in excess of 110% for that labor category are non-fee bearing. The Contracting Officer shall reduce the fixed fee of the Task Order by an amount equal to the fee per hour for each nonfee bearing hour. The computed fee per hour for this Task Order is $, which represents the fixed fee divided by the total Labor Hours.

d. In accordance with FAR 16.306(d)(2), entitlement to the total fixed fee is subject to certification by the contractor to the Contracting Officer that he has exerted the total Labor Hours level of effort, has provided the reports called for, and the effort performed, and reports provided are considered satisfactory by the Government.

e. The contractor may include in provisional vouchers fixed fee based on the percentage of level of effort hours exerted to the total level of effort hours stipulated in Section B, subject to the withholding reserve of the contract clause titled "Fixed Fee."

f. Nothing in this provision shall be construed to constitute authorization for work not in accordance with the LIMITATION OF FUNDS provision of the contract.

OR

a. For completion task orders, the fixed fee shall be prorated based on the percentage of work completed. If, at the end of each task order period of performance, the Contractor has not completed the task, the fee may be reduced to reconcile the fee entitlement. No additional fee shall be paid on any cost overrun.

b. Nothing in this provision shall be construed to constitute authorization for work not in accordance with the "LIMITATION OF FUNDS" provision of the contract. In addition, nothing in this provision shall be construed to diminish the rights of the parties pursuant to the "LIMITATION OF FUNDS" provision of this contract. Nothing in this provision shall be construed to authorize the Contractor to start work under any task order issued under this contract without authorization from the Contracting Officer.

(End of Clause)

H-03 DELIVERY/TASK ORDERS (Jun 2012)

a. Labor Hours are defined as actual PRIME AND SUBCONTRACTOR (INCLUDING CONSULTANTS) work hours exclusive of vacation, holiday, sick leave and other absences.

b. General. The delivery/task order procedures in this clause shall apply to all CLINs. The Government may order up to the maximum Labor Hours specified in the Order. For purposes of this contract, the term "Delivery/Task Order" is synonymous and interchangeable with the word "order" as used in Section I FAR/DFARS clauses 52.216-19 and 52.216-22. All Delivery/Task Orders are subject to the terms and conditions of this contract. In the event of a conflict between a Delivery/Task Order and this contract, the contract shall prevail.

c. Ordering. Delivery/Task Orders will be issued in written form by the Contracting Officer. Prior to issuing a Delivery/Task Order, the Contracting Officer may request, and the Contractor would be required to provide, a Delivery/Task Plan for accomplishing the work.

(1) Draft Delivery/Task Order. The Contracting Officer may issue a draft Delivery/Task Order to the Contractor with a request to the Contractor to submit a plan for accomplishing the task. The draft Delivery/Task Order will include the following information:

(a) contract number, CLIN and SOO/SOW reference;
(b) description of the task to be performed;
(c) a period of performance for the task;
(d) description of the deliverables (as appropriate); and
(e) specify either LOE or completion and number of Labor Hours.

NOTE: Issuance of a draft Delivery/Task Order does not authorize performance of this task. No payment will be made except as authorized by a task or delivery order. All task and delivery orders are subject to the terms and conditions of this contract. The Government intends to provide a fair opportunity for each contact holder unless one of the statutory exceptions at FAR 16.505 applies.

(End of Clause)

H-05 AUTHORIZED TRAVEL AND TRAVEL COSTS AS SPECIFIED UNDER A TRAVEL CLIN (Mar 2014)

a. The contractor and subcontractors shall utilize virtual communication and other communications technologies to minimize travel costs and enhance contract execution and communication efficiency. If communication cannot be accomplished virtually, the contractor shall travel only as necessary to meet the requirements of this contract. Travel costs shall be IAW FAR Part 31.205-46.

b. All contractor travel that is directly billed under this contract as a specific travel CLIN must be authorized in writing by the Contracting Officer's Representative (COR) and/or by the Ordering Contracting Officer (OCO). Travel is authorized when the COR and/or OCO approve the MDA Form 110. The Government will not reimburse travel costs for unauthorized travel.

c. Travel (non-local).

(1) All contractor travel (non-local) that is directly billed under this contract as a specific travel CLIN must be approved in writing by the COR and/or by OCO using MDA Form 110.

(2) All contractor travel (non-local) shall be approved in advance, unless otherwise noted in the order. 

d. Extended Commuting Travel.

(1) Extended Commuting Travel is travel that occurs regularly in the performance of this contract where an individual or individuals travel back and forth from their normal place, or city of employment to another location or locations over a 30 day (or longer) period.

(2) Extended commuting travel may be authorized for up to 90 days at a time and must be authorized in advance.

(3) All extended commuting travel under this contract must be approved by the COR and by the OCO using MDA Form 110. Extended commuting travel under this contract will be authorized only after review and government acceptance of contractor documentation showing that extended commuting travel is the most effective means of fulfilling the government's requirements - cost and other factors considered.

(End of Clause)

H-08 PUBLIC RELEASE OF INFORMATION

a. In addition to the requirements of National Industrial Security Program Operations Manual (32 CFR Part 117), any official MDA information/ materials that a contractor or subcontractor intends to release to the public that pertains to any work under performance of this contract must receive a pre-publication review by the Missile Defense Agency (MDA) and must be authorized for release by MDA. At a minimum, these information/ materials may be technical papers, presentations, articles for publication, key messages, talking points, speeches, and social media or digital media, such as press releases, photographs, fact sheets, advertising, posters, videos, etc.

b. Subcontractor public information/materials must be submitted for approval through the prime contractor to MDA.

c. Upon request to the MDA Procuring Contracting Officer (PCO), contractors shall be provided the "Request for Industry Media Engagement" form (or any superseding MDA form).

d. At least 45 calendar days prior to the desired release date, the contractor must submit the required form and information/materials to be reviewed for public release to the appropriate MDA Program Office and simultaneously provide courtesy copy to the appropriate PCO and MDAPressOperations@mda.mil. (Additional 
distribution emails can be added by the Program Office to ensure proper internal coordination and tracking of public release requests.)

e. All information/materials submitted for MDA review must be an exact copy of the intended item(s) to be released, must be of high quality, and free of tracked changes and/or comments. Photographs must have captions, and videos must have the intended narration included. All items must be marked with the applicable month, day, and year.

f. No documents or media shall be publicly released by the Contractor without MDA Public Release approval.

g. Once information has been cleared for public release, it resides in the public domain and must always be used in its originally cleared context and format. Information previously cleared for public release but containing new, modified or further developed information must be re-submitted in accordance with this clause.

(End of Clause)

H-09 ORGANIZATIONAL CONFLICT OF INTEREST (Apr 2020)

a. Purpose: The purpose of this clause is to ensure that:

(1) the Contractor is rendering impartial assistance and advice to the Government at all times under this contract and related Government contracts;

(2) the Contractor's objectivity in performing work under this contract or related Government contracts is not impaired; and

(3) the Contractor does not obtain an unfair competitive advantage by virtue of its access to non-public Government information, or by virtue of its access to proprietary information belonging to others.

b. Scope: The Organizational Conflict of Interest (OCI) rules, procedures and responsibilities described in FAR 9.5 "Organizational and Consultant Conflicts of Interest", FAR 3.101-1 "Standards of Conduct - General, DFARS 209.5 "Organizational and Consultant Conflicts of Interest," and in this clause are applicable to the prime Contractor (including any affiliates and successors-in-interest), as well as any co-sponsor, joint-venture partner, consultant, subcontractor or other entity participating in the performance of this contract. The Contractor shall flow this clause down to all subcontracts, consulting agreements, teaming agreements, or other such arrangements which have OCI concerns, while modifying the terms "contract", "Contractor", and "Contracting Officer" as appropriate to preserve the Government's rights.

c. Access to and Use of Nonpublic Information: If in performance of this contract the contractor obtains access to nonpublic information such as plans, policies, reports, studies, financial plans, or data which has not been released or otherwise made available to the public, the Contractor agrees it shall not use such information for any private purpose or release such information without prior written approval from the Contracting Officer.

d. Access to and Protection of Proprietary Information: The Contractor agrees to exercise due diligence to protect proprietary information from misuse or unauthorized disclosure in accordance with FAR 9.505-4. The Contractor may be requested to enter into a written non-disclosure agreement with a third party asserting proprietary restrictions, if required in the performance of the contract.

e. In accordance with FAR 3.101-1, the Contractor shall also take all appropriate measures to prevent the existence of conflicting roles that might bias the Contractor's judgement, give the Contractor an unfair competitive advantage, and deprive MDA of objective advice or assistance that can result from hiring former 
Government employees. (See Health Net Fed. Svcs, B-401652.3).

f. Restrictions on Participating in Other Government Contract Efforts. 1. MDA contractors, such as Technical, Engineering, Advisory and Management Support (TEAMS), TEAMS-Next, or MDA Agile Professional Services Solutions (MAPSS) must adhere to any applicable GUIDING PRINCIPLES FOR ORGANIZATIONAL CONFLICTS OF INTEREST. 
2. Contractors subject to the DFARS 252.209-7009 Organizational Conflict of Interest must adhere to the 
terms of the clause.

g. OCI Disclosures: At the Order level, the Contractor shall disclose to the Contracting Officer all facts relevant to the existence of an actual or potential OCI, using an OCI Analysis/Disclosure Form which the Contracting Officer will provide upon request. This disclosure shall include a description of the action the Contractor has taken or plans to take to avoid, neutralize or mitigate the OCI.

h. Remedies and Waiver:

(1) If the contractor fails to comply with any requirements of FAR 9.5, FAR 3.101-1, DFARS 209.5, or this clause, the Government may terminate this contract for default, disqualify the Contractor from subsequent related contractual efforts if necessary to neutralize a resulting organizational conflict of interest, and/or pursue 
other remedies permitted by law or this contract. If the Contractor discovers and promptly reports an actual or potential OCI subsequent to contract award, the Contracting Officer may terminate this contract for convenience if such termination is deemed to be in the best interest of the Government or take other appropriate actions.

(2) The parties recognize that the requirements of this clause may continue to impact the contractor after contract performance is completed, and that it is impossible to foresee all future impacts. Accordingly, the Contractor may at any time seek an OCI waiver from the Director, MDA by submitting a written waiver request to the Contracting Officer. Any such request shall include a full description of the OCI and detailed rationale for the OCI waiver.

(End of Clause)

H-10 ENABLING CLAUSE FOR MDS INTERFACE SUPPORT (Apr 2009)

a. Missile Defense System (MDS) Contractors and other Government agencies. Appropriate organizational conflicts of interest clauses and additional costs, if any, will be negotiated as needed to protect the rights of the Contractor and the Government.

b. Interface support deals with activities associated with the integration of the requirements of this contract into MDS system plans and the support of key Missile Defense Agency (MDA) program reviews.

c. The Contractor agrees to cooperate with MDS Contractors by providing access to technical matters, provided, however, the Contractor will not be required to provide proprietary information to non-Government entities or personnel in the absence of a non-disclosure agreement between the Contractor and such entities.

d. The Contractor further agrees to include a clause in each subcontract requiring compliance with paragraph c. above, subject to coordination with the Contractor. This agreement does not relieve the Contractor of its responsibility to manage its subcontracts effectively, nor is it intended to establish privity of contract between 
the Government and such subcontractors. 

e. Personnel from MDS Contractors or other Government agencies or Contractors are not authorized to direct the Contractor in any manner.
f. This clause shall not prejudice the Contractor or its subcontractors from negotiating separate organizational conflict of interest agreements with MDS Contractors; however, these agreements shall not restrict any of the Government's rights established pursuant to this clause or any other contract.

(End of Clause)

H-12 CONTROL OF ACCESS TO MDA SPACES AND INFORMATION SYSTEMS (Sep 2013)

a. To maintain the security of the MDA spaces and information systems, the contractor shall notify the COR in writing whenever a prime or subcontractor employee included on the current visit authorization request/letter no longer supports this contract. This requirement shall apply to both contractor and employee initiated termination of services and to temporary suspension of services.

b. The contractor will cooperate with COR in facilitating the employee's return of all government issued credentials, e.g., badges, common access cards (CACs), SIPRNet tokens. Specifically, upon notification, the COR will work with the organization's Security Operations Center and the MDA Service Desk to ensure timely action to:

(1) remove the employee from the current visit authorization request/letter;
(2) cancel Government issued credentials pursuant to the visit authorization request/letter; and,
(3) terminate the MDA LAN account/access privileges.

c. In addition to actions related to MDA access control, the contractor shall maintain accountability for Government issued credentials provided under this contract. Government issued credentials are the property of the U.S. Government and shall not be retained by cardholders upon expiration, replacement, or when the DoD 
affiliation of employees has been terminated. The contractor shall coordinate with the COR to ensure government issued credentials are retrieved in accordance with local command or installation procedures. Unauthorized possession of an official credential, like a CAC, can be prosecuted criminally under section 701, title 18, United States Code.

d. The contractor shall identify the reason for and date of termination or expected period of suspension and submit the notification to the COR within five (5) working days prior to service discontinuation. For unplanned termination or suspension of services, notification shall be made on the same working day as the termination/suspension action.

(End of Clause)

H-14 PERSONNEL QUALIFICATIONS (MAY 2005)

a. The Contractor shall promptly notify the Contracting Officer and Contracting Officer's Representative prior to making any changes in key staff. If replacing key staff the Contractor shall adhere to the following: (1) replacement person's qualifications are equal to or better than the qualifications of the person being replaced;
or (2) the added person's qualifications are equal to or better than the core capabilities of this contract. Key staff positions are defined as: Program Manager and Chief Engineers

b. All Contractor notifications must provide the name and departure date for the incumbent leaving, a complete resume for the proposed substitute, and any other pertinent information requested by the Contracting Officer.
The Government shall be provided the opportunity to review the proposed substitution regarding qualifications, security matters or any other concerns which could, in its opinion, affect performance under this contract.

c. This clause does not, in any way, abrogate the contractor's authority to hire or assign personnel as it sees fit, or its responsibility to fill key positions with qualified personnel.

(End of Clause)
H-27 FOREIGN PERSONS (Jun 2010)

1. "Foreign National" (also known as Foreign Persons) as used in this clause means any person who is NOT:

a. a citizen or national of the United States; or
b. a lawful permanent resident; or
c. a protected individual as defined by 8 U.S.C.1324b(a)(3). 

"Lawful permanent resident" is a person having the status of having been lawfully accorded the privilege of residing permanently in the United States as an immigrant in accordance with the immigration laws and such status not having changed. "Protected individual" is an alien who is lawfully admitted for permanent residence, is granted the status of an alien lawfully admitted for temporary residence under 8 U.S.C.1160(a) or 8 U.S.C.1255a(a)(1), is admitted as a refugee under 8 U.S.C.1157, or is granted asylum under section 8 U.S.C.1158; but does not include (i) an alien who fails to apply for naturalization within six months of the date the alien first becomes eligible (by virtue of period of lawful permanent residence) to apply for naturalization or, if later, within six months after November 6, 1986, and (ii) an alien who has applied on a timely basis, but has not been naturalized as a citizen within 2 years after the date of the application, unless the alien can establish that the alien is actively pursuing naturalization, except that time consumed in the Service's processing the application shall not be counted toward the 2-year period."

2. Prior to the award of any order, the contractor shall identify in its proposal any lawful U.S. permanent residents and foreign nationals expected to be involved on this project as a direct employee, subcontractor or consultant. For these individuals, in addition to resumes, please specify their country of origin, the type of visa or work permit under which they are performing and an explanation of their anticipated level of involvement on this project. You may be asked to provide additional information during negotiations in order to verify the foreign citizen's eligibility to participate on a contract. Supplemental information provided in response to this clause will be protected in accordance with Privacy Act (5 U.S.C. 552a), if applicable, and the Freedom of Information Act (5 U.S.C. 552(b)(6)). After award of the contract, the Contractor shall promptly notify the Contracting Officer and Contracting Officer's Representative with the information above prior to making any personnel changes involving foreign persons. No changes involving foreign persons will be allowed without prior approval from the Contracting Officer. This clause does not remove any liability from the contractor to comply with applicable ITAR and EAR export control obligations and restrictions. This clause shall be included in any subcontract.

(End of Clause)

H-28 DISTRIBUTION CONTROL OF TECHNICAL INFORMATION (Aug 2014)

a. The following terms applicable to this clause are defined as follows:

1. DoD Official. Serves in DoD in one of the following positions: Program Director, Deputy Program Director, Program Manager, Deputy Program Manager, Procuring Contracting Officer, Administrative Contracting Officer, or Contracting Officer's Representative.

2. Technical Document. Any recorded information (including software) that conveys scientific and technical information or technical data.

3. Scientific and Technical Information. Communicable knowledge or information resulting from or pertaining to the conduct or management of effort under this contract. (Includes programmatic information).

4. Technical Data. As defined in DFARS 252.227-7013.

b. Except as otherwise set forth in the Contract Data Requirements List (CDRL), DD Form 1423 the distribution of any technical documents prepared under this contract, in any stage of development or completion, is prohibited outside of the contractor and applicable subcontractors under this contract unless authorized by the Contracting Officer in writing. However, distribution of technical data is permissible to DOD officials having a "need to know" in connection with this contract or any other MDA contract provided that the technical data is properly marked according to the terms and conditions of this contract. When there is any doubt as to "need to know" for purposes of this paragraph, the Contracting Officer or the Contracting Officer's Representative will provide direction. Authorization to distribute technical data by the Contracting Officer or the Contracting Officer's Representative does not constitute a warranty of the technical data as it pertains to its accuracy, completeness, or adequacy. The contactor shall distribute this technical data relying on its own corporate best practices and the terms and conditions of this contract. Consequently, the Government assumes no responsibility for the distribution of such technical data nor will the Government have any liability, including third party liability, for such technical data should it be inaccurate, incomplete, improperly marked or otherwise defective. Therefore, such a distribution shall not violate 18 United States Code (S) 1905.

c. All technical documents prepared under this contract shall be marked with the following distribution statement, warning, and destruction notice identified in subparagraphs 1, 2 and 3 below. When it is technically not feasible to use the entire WARNING statement, an abbreviated marking may be used, and a copy of the full statement added to the "Notice To Accompany Release of Export Controlled Data" required by DoD Directive 5230.25.

1. DISTRIBUTION - [OCO, Insert the appropriate distribution statement as applicable to a specific task or delivery order and complete the statement, if necessary, to include the applicable controlling office.]

2. WARNING - This document contains technical data whose export is restricted by the Arms Export Control Act (Section 2751 of Title 22, United States Code) or the Export Control Reform Act of 2018 (Chapter 58 Sections 4801-4852 of Title 50, United States Code). Violations of these export laws are subject to severe criminal penalties. Disseminate in accordance with provisions of DoD Directive 5230.25 and DoD Instruction 2040.02.

3. DESTRUCTION NOTICE - - For classified documents follow the procedures in 32 CFR Part 117, National Industrial Security Program Operating Manual, or DoDM 5200.01-Volume 3, DoD Information Security Program: Protection of Classified Information, Enclosure 3, Section 17. For controlled unclassified information 
follow the procedures in DoDI 5200.48 Controlled Unclassified Information.

d. The Contractor shall insert the substance of this clause, including this paragraph, in all subcontracts.

(End of Clause)

H-29 COMMERCIAL COMPUTER SOFTWARE LICENSE (March 2013)

a. Unless otherwise approved by the PCO, commercial computer software licenses shall, upon delivery and acceptance, designate the U.S. Government as a contingent licensee, able to replace the Contractor as the primary licensee upon notifying the licensor. A copy of the negotiated license shall be furnished to the 
PCO. The terms of the licenses cannot be inconsistent with Federal procurement law and must satisfy user needs. This includes the Contractor's / subcontractor's needs for the software to perform this contract and the Government's needs for the software to accomplish the Government's ultimate objectives. At a minimum, this shall include the rights to make an archive copy of the software, to relocate the computer on which the software resides, to re-host the software on a different computer, to permit access by support contractors, and to permit the Government to transfer the license to another contractor.
b. Nothing in this clause shall take precedence over any other clause or provision of this contract. Government concurrence, as defined in paragraph a above, does not in any way affect the Government's technical data rights as established by the terms and conditions of this contract.

(End of Clause)

H-35 INCORPORATING COMMERCIAL AND OPEN-SOURCE SOFTWARE (Aug 2012)

a. DFARS 252.227-7014 requires the written approval of the PCO before the Contractor may incorporate any copyrighted computer software in the software to be delivered under this contract.

b. A request for approval to incorporate Commercial Computer Software should be accompanied by a license that conforms with the requirements of the Commercial Computer Software Licenses clause of this contract.

c. A request for approval to incorporate Open-Source Software must be accompanied by the applicable license, a detailed description of the source of the software and how it has been or will be used, and an explanation of the restrictions imposed and potential risks and liabilities.

d. Nothing in this clause shall take precedence over any other clause or provision of this contract. Government concurrence, as defined in paragraph a above, does not in any way affect the Government's technical data rights as established by the terms and conditions of this contract.

(End of Clause)

H-36 CONTRACTOR IDENTIFICATION AND ASSERTION OF RESTRICTIONS ON THE GOVERNMENT'S USE, RELEASE, OR DISCLOSURE OF NONCOMMERCIAL TECHNICAL DATA OR COMPUTER SOFTWARE (December 2011) (As applicable at the order level) (Dec 2011)

a. The contractor and its subcontractors shall provide a completed Attachment in accordance with DFARS 252.227-7017 entitled "Identification and Assertion of Restrictions on the Government's Use, Release, or Disclosure of Technical Data or Computer Software" that is signed and dated by a responsible official of the 
Contractor. The Attachment identifies and provides information pertaining to technical data (including computer software documentation) and computer software that the contractor and subcontractors claim to qualify for delivery with less than Unlimited Rights. The contractor agrees not to withhold delivery of the technical 
data or software based on its claims. The Government shall investigate the validity of the contractor's claims and therefore reserves all its rights regarding the technical data/ software in question, to include those rights set forth in: DFARS 252.227-7013, Rights in Technical Data - Noncommercial Items; DFARS 252.227-7014, Rights in Noncommercial Computer Software and Noncommercial Computer Software Documentation; DFARS 252.227-7019, Validation of Asserted Restrictions--Computer Software; DFARS 252.227-7028, Technical Data or Computer Software Previously Delivered To the Government; and, DFAR 252.227-7037, Validation Of Restrictive Markings On Technical Data clauses until a determination is made.

b. The contractor shall have, maintain, and follow written procedures sufficient to assure that restrictive markings/legends are used only when authorized by the terms of this contract and shall maintain records sufficient to justify the validity of any restrictive markings/legends on any technical data or computer software or computer software documentation delivered under this contract. The Contractor agrees that the Government has Unlimited Rights as defined by DFARS 252.227-7013 and 252.227-7014 in any deliverable technical data or computer software or computer software documentation not listed in the Attachment and that such data 
or software will not be subject to any restrictive markings or legends.

(End of Clause)

H-37 INSERTION OF LIMITED OR RESTRICTED RIGHTS (Dec 2010)

a. Hardware items which are subject to Limited Rights in their associated technical data as defined in DFARS 252.227-7013 and software items which are subject to Restricted Rights as defined in DFARS 252.227-7014 shall not be incorporated into the design of any systems, or models/ simulations thereof under this contract without the prior written authorization of the PCO. The Contractor's request shall include a rough order of magnitude (ROM) estimate to perform development if the data or software cannot be used as requested. If the PCO does not provide a decision within 30 days of the request, the request is considered denied. In the event the PCO authorizes inclusion of the Limited Rights technical data and/or Restricted software, such data or software will be added as an attachment within Section J.

b. Using Government assets in an Independent Research and Development (IRAD) project may be authorized on a case-by-case basis. The Contractor's request shall include an offer of consideration for use of such Government assets. The Government will evaluate the request, including the Contractor's offer of consideration, and either approve, deny, or offer an alternative form of consideration. Any such consideration will be mutually agreed to by the parties prior to use of Government assets. Consideration should include, at a minimum, specially negotiated rights granting the Government a license for Government Purpose Rights IAW DFARS 252.227-7013 and 252.227-7014 in the subject IRAD project. When the Contractor requests the use of Government assets for an IRAD project, the request shall include the purpose of the IRAD project and the potential benefit to the Government. The Contractor will be required to execute a bailment agreement prior to the transfer or use of Government assets.

(End of Clause)

H-41 COST ESTIMATING METHODS (MAR 2015) 

The following cost estimating methods shall be used as requested by the Government:

a. Planning Estimate - The purpose of a planning estimate is to support Government planning. Planning estimates may only be requested by the PCO. A planning estimate shall be provided to the Government in 20 calendar days or as designated by the PCO. This estimate is very limited in scope, involves minimal pricing ground rules and assumptions from the Government, and is generally comprised of ranges/ parametrics. Documentation provided shall be high level scope and funding estimates by Government fiscal year sent via email.

b. Rough Order of Magnitude (ROM) - The purpose of a ROM estimate is to support Government budgetary decisions and potential authorization of unpriced actions in the event there is insufficient time for a Not-to-Exceed (NTE) estimate. ROM estimates may only be requested by the PCO. ROM estimates shall be provided to the Government within 20 calendar days or as designated by the PCO. This non-binding estimate is limited in scope, involves limited analysis, and develops a high level baseline to include a high level SOW, schedule, and equipment lists. The ROM estimate is not generated based on formal Basis of Estimates (BOEs) and by design provides limited supporting rationale. Subcontractor input will be included if schedule allows. Documentation provided shall include scope and funding estimates by Government fiscal year in a briefing package submitted by contracts letter to the Government.

c. Not-to-Exceed (NTE) - The purpose of an NTE estimate is to support critical Government budgetary decisions, and a binding basis on which to issue unpriced actions. NTEs may only be requested by the PCO. NTE estimates shall be provided to the Government within 20 calendar days or as designated by the PCO. This estimate involves more in depth analysis, develops a baseline to include a statement of work, schedule, and required equipment lists. The NTE estimate shall be based on Basis of Estimate (BOEs) and estimated materials (as required), including supporting rationale. Applicable subcontractor input shall be included as required. Documentation required shall include scope and funding estimates by Government fiscal year in a briefing package submitted by contracts letter to the Government. The Contractor's NTE must be valid for a minimum of one hundred eighty (180) calendar days. 

(End of Clause)


H-43 IMPACT OF GOVERNMENT TEAM PARTICIPATION/ACCESS (JUN 2012) 

The Government/Contractor organizational/interface approach (e.g., Integrated Product Teams, Team Execution Reviews, Technical Interchange Meetings, and/or Working Groups), will require frequent, close interaction and/or surveillance between the Government and Contractor/ subcontractor team members during contract performance. For this purpose the Contractor, recognizing its privity of contract with the Government, authorizes the Government to communicate directly with, and where appropriate visit as well as monitor, the Contractor's subcontractors. This access/interface is necessary to support the Government's quality and program 
management approach which emphasizes systematic surveillance and evaluation techniques used to assess Contractor /subcontractor performance. Government team members may offer advice, information, support, and facilitate rapid Government feedback on team-related products, provide clarification, and review Contractor/ subcontractor progress; however, the responsibility and accountability for successfully accomplishing the requirements of this contract remain solely with the Contractor. Neither the Contractor nor the subcontractor shall construe such advice, surveillance, reviews and clarifications by Government team members as Government-directed changes to the terms of this contract. The PCO is the only individual authorized to direct or approve any change to the terms of this contract.

(End of Clause)

H- 58 MDA Enterprise Contract Writing Module (ECWM)Transition Information for Offerors

a. The Missile Defense Agency (MDA) is in the process of deploying new solicitation and contract writing software to MDA contracting offices worldwide. Known as Enterprise Contract Writing Module(ECWM), this modern software suite will soon replace the existing MDA contract writing systems, including the system used to
create and release this solicitation.

b. During this transition period, Offerors are hereby advised:

The Contracting Office may use any combination of contract writing systems to create and release documents related to this solicitation (e.g. solicitation amendments and awards, if any). Due to this:

i. This solicitation may contain different offer submission instructions than other solicitations released by the same Contracting Office (e.g. requiring offer submission via the PIEE Solicitation Module vs. e-mail). Offerors should reviewal offer submission instructions contained in the solicitation documents and direct any questions or concerns to the Contract Specialist or Contracting Officer.

ii. If the Contracting Office switches contract writing systems prior to award, documents you receive from the Contracting Officer or view on SAM.gov or other forums may appear noticeably different than the initial solicitation or previous solicitations or awards from the same Contracting Office. This is normal and expected.
iii. A change between contract writing systems may cause important information concerning solicitation response (amendments) or accepted terms (awards) to take on different formatting or appear in different parts of later documents issued. Offerors shall review all documents carefully to locate this important information and direct any questions or concerns to the Contract Specialist or Contracting Officer. The Government does not intend to use the transition between contract writing systems to effect any changes to solicitation or award terms and conditions without accompanying document narratives explicitly stating such changes are deliberate and desired. While the Contract Specialist and Contracting Officer will take care to minimize or eliminate any inadvertent changes when adapting to the new contract writing software, you, as the Offeror, may still be the first to spot such errors. Therefore, Offerors shall:

i. Notify the Contracting Officer immediately if any observed changes, removals, or additions affect your award eligibility, violate or alter existing quote/proposal terms, or could affect Contract performance post-award.

ii. Take special care to ensure all fill-in clauses are populated and remain populated across documents received from the Contracting Office throughout the solicitation and award process.

iii. Contact the Contracting Officer listed on the first page of the solicitation or solicitation amendment for guidance if you notice or suspect any inadvertent change has occurred between document issuances.
The Contracting Officer will correct problems affecting award documents (if any) via bilateral modification, at no cost to the Contractor. Any such modification will reconcile the award with the latest version of this solicitation reflecting deliberate action by the Contracting Officer (e.g. the first issuance if no amendments, or the
latest amendment with accompanying narratives), inclusive of any documented pre-award negotiations or accepted supplemental offer terms. In the unlikely event a network disruption, contract writing system error, or financial system error threatens timely award of the requirement set forth in this solicitation, the Contracting Officer: 

i. May elect to use alternative mechanisms to obligate funds and allow work or deliveries to legally begin to the benefit of, and with legal protection for, both parties. 

ii. Will incorporate the latest version of this solicitation into such mechanisms to serve as a framework for contract execution until any such system problems are resolved. 

iii. Will ensure any action taken does not conflict with the stated offer evaluation and award methodology of this requirement. 

iv. Will issue a complete, properly formatted award accurately reflecting this requirement and all applicable terms and conditions once systems return to normal. 

(End of Clause)

FAR Clauses

52.203-15 Whistleblower Protections Under The American Recovery And Reinvestment Act Of 2009 (June 2010) (Applies to all subcontracts funded in whole or in part with Recovery Act funds.)

52.203-16 Preventing Personal Conflicts of Interest (Jun 210)

52.204-2 Security Requirements, Alternate I (Apr 1984)

52.204-15 Contractor Use of Mandatory Sources of Supply or Services (May 2014)

52.208-9 Contractor Use Of Mandatory Sources Of Supply (Apr 2014) (Applies if subcontractors will furnish items subject to this clause.)

52.209-6 Protecting The Government's Interest When Subcontracting With Contractors Debarred, Suspended, Or Proposed For Debarment (Jan 2025) (Applies in lieu of Feb 2026)

52.215-2 Audit And Records – Negotiation, Alternate I (Mar 2009) (Applies to nonexempt subcontracts under prime contracts using funds appropriated or otherwise made available by the American Recovery and Reinvestment Act of 2009.)

52.215-2 Audit And Records – Negotiation, Alternate III (Jun 1999) 

52.215-13 Subcontractor Certified Cost Or Pricing Data – Modifications, Alternate I (Aug 2020)

52.216-4 Economic Price Adjustment -- Labor And Material (Jan 2017)

52.216-11 Cost Contract -- No Fee (Apr 1984), Alternate I (Applies to all cost reimbursement - no fee subcontracts.)

52.216-16 Incentive Price Revision -- Firm Target (Jan 2022) (Applies to incentive type subcontracts. This clause can be used with subcontracts with firm targets. See FAR 52.216-17 for a clause providing successive targets. The subcontract must incorporate the appropriate target price, ceiling price, and percentages. The blank in paragraph (c) should be completed with an appropriate number of days, consistent with the requirements of the prime contract.)

52.216-16 Incentive Price Revision -- Firm Target, Alternate I (Apr 1984)

52.216-17 Incentive Price Revision --Successive Targets, Alternate I (Apr 1984)

52.219-8 Utilization Of Small Business Concerns (Jan 2025) (Applies in lieu of Feb 2026)
52.222-36 Equal Opportunity For Workers With Disabilities, Alternate I (Jul 2014) (Applies if the agency head waives one or more (but not all) of the terms of the clause in accordance with 22.1403(a) or 22.1403(b))

52.222-42 Statement Of Equivalent Rates For Federal Hires (May 2014) (Applies to subcontracts subject to the Service Contract Act where the subcontractor's employees will perform work in any of the listed classes. A full text provision incorporating the text of the clause plus the contract-specific information contained in the blanks may be included in lieu of including this clause as a provision incorporated by reference.)

52.222-43 Fair Labor Standards Act And Service Contract Labor Standards -- Price Adjustment (Multiple Year And Option Contracts) (Aug 2018) (Applies to all subcontracts subject to FAR 52.222-41.)

52.222-44 Fair Labor Standards Act And Service Contract Labor Standards -- Price Adjustment (May 2014) (Applies to all subcontracts subject to FAR 52.222-41.)

52.222-50 Combating Trafficking In Persons, Alternate I (Mar 2015) (Applies to subcontracts subject to the Service Contract Act where the subcontractor's employees will perform work in any of the listed classes. A full text provision incorporating the text of the clause plus the contract-specific information contained in the blanks may be included in lieu of including this clause as a provision incorporated by reference.)

52.222-51 Exemption From Application Of The Service Contract Labor Standards To Contracts For Maintenance, Calibration, Or Repair Of Certain Equipment--Requirements (May 2014)

52.222-54 Employment Eligibility Verification (Jan 2025) (Applies in lieu of Feb 2026)

52.223-11 Ozone-Depleting Substances And High Global Warming Potential Hydrofluorcarbons (May 2024) (Applies in lieu of Feb 2026)

52.223-23 Sustainable Products and Services (May 2024)

52.224-1 Privacy Act Notification (Apr 1984) (Applies to any subcontract where the subcontractor will be required to design, develop, or operate a system of records on individuals required to accomplish an agency function.)

52.224-2 Privacy Act (Apr 1984) (Applies to all subcontracts which require the design, development, or operation of such a system of records.)

52.224-3 Privacy Training, Alternate I (Jan 2017) (Applies to all subcontracts under this contract, when subcontractor employees will (1) have access to a system of records; (2) create, collect, use, process, store, maintain, disseminate, disclose, dispose, or otherwise handle personally identifiable information; or (3) design, develop, maintain, or operate a system of records.)

52.225-3 Buy American-Free Trade Agreements-Israeli Trade Act (Nov 2023)

52.226-8 Encouraging Contractor Policies to Ban Text Messaging While Driving (May 2024)

52.227-1 Authorization and Consent, Alternate I (Apr 1984) (Applies to any subcontract for research and development work.)

52.229-8 Taxes – Foreign Cost-Reimbursement Contracts (Mar 1990)

52.229-9 Taxes -- Cost-Reimbursement Contracts With Foreign Governments (Mar 1990)

52.232-16 Progress Payments (Nov 2021) (Applies if progress payments are to be paid to subcontractors.)

52.232-16 Progress Payments, Alternate I (Mar 2020) (Applies to subcontracts with small business concerns.)

52.232-17 Interest (May 2014)

52.232-32 Performance-Based Payments (Apr 2012) (The clause does not require inclusion in subcontracts, except where we will be making financing payments to the supplier in the form of performance based payments and we will obtain reimbursements of such payments in financing payments under the prime contract. The subcontract must describe the events and amounts associated with each planned payment. If the performance based payments will be including in prime contractor financing payments in the form of allowable cost billings or progress payments, then this clause is required to be used when the supplier will be paid performance based payments. See FAR 32.504.)

52.232-39 Unenforceability of Unauthorized Obligations (Jun 2013) (Applies to subcontracts where software or services will be retransferred to the Government.)

52.239-1 Privacy Or Security Safeguards (Aug 1996)

52.242-2 Production Progress Reports (Apr 1991) (Applies to subcontracts where production progress reports are desired. As an alternative to using this clause, appropriate requirements for production progress reports may be included in the statement of work or subcontract data requirements list.)

52.243-1 Changes -- Fixed-Price, Alternate III (Apr 1984) (Applies to all subcontracts for architect-engineer or other professional services.)

52.243-1 Changes -- Fixed-Price, Alternate IV (Apr 1984) (Applies to all subcontracts for transportation services.)

52.243-1 Changes -- Fixed-Price, Alternate V (Apr 1984) (Applies to all subcontracts for research and development.)

52.243-2 Changes -- Cost-Reimbursement, Alternate I (Apr 1984) (Applies to subcontracts for services and no supplies are to be furnished.)

52.243-2 Changes -- Cost-Reimbursement, Alternate II (Apr 1984) (Applies to subcontracts for services and supplies are to be furnished.)

52.243-2 Changes -- Cost-Reimbursement, Alternate III (Apr 1984) (Applies to all subcontracts for construction.)

52.243-2 Changes -- Cost-Reimbursement, Alternate V (Apr 1984) (Applies to all subcontracts for research and development.)

52.244-6 Subcontracts For Commercial Items (Jan 2025) (Applies in lieu of Feb 2026)

52.245-1 Government Property, Alternate I (Apr 2012) (Applies to contracts other than those identified in FAR 45.104(a), Responsibility and Liability for Government Property.)

52.245-1 Government Property, Alternate II (Apr 2012) 

52.245-9 Use and Charges (Apr 2012) (Applicable for all purchase orders and subcontracts where government facilities will be provided. Communications with the Government under this clause will be made through Lockheed Martin.)

52.246-6 Inspection -- Time-And-Material and Labor-Hour, Alternate I (Apr 1984) (Applies to subcontracts if Government inspection and acceptance are to be performed at the contractor's plant.)

52.246-7 Inspection Of Research And Development-Fixed-Price (Aug 1996)

52.246-8 Inspection Of Research And Development-- Cost-Reimbursement (May 2001)

52.246-15 Certificate Of Conformance (Apr 1984) (Applies to subcontracts where subcontractors will make direct shipments to the Government and there is no intervening acceptance by Lockheed Martin. Local quality procedures may specify requirements and preferred text for certificates of conformance.)

52.246-26 Reporting Of Nonconforming Items (Nov 2021) (Applies to all subcontracts, excluding those for medical devices that are subject to the Food and Drug Administration reporting requirements at 21 CFR 803: (1) items subject to higher-level quality standards in accordance with the clause at FAR 52.246-11, Higher-Level Contract Quality Requirement; (2) items that Lockheed Martin determines to be critical items for which use of the clause is appropriate; (3) (iii) electronic parts or end items, components, parts, or materials containing electronic parts, whether or not covered in paragraph (g)(1)(i) or (ii) of this clause, if the subcontract exceeds the simplified acquisition threshold and this contract is by, or for, the Department of Defense (as required by paragraph (c)(4) of section 818 of the National Defense Authorization Act for Fiscal Year 2012 (Pub. L. 112-81)); or (4) services, if the subcontractor will furnish, as part of the service, any items that meet the criteria specified in paragraphs (g)(1)(i) through (g)(1)(iii) of this clause.)

52.249-2 Termination For Convenience Of The Government (Fixed-Price), Alternate I (Sep 1996) (Applies to all subcontracts for construction.)

52.249-4 Termination For Convenience Of The Government (Services) (Short Form) (Apr 1984)

52.249-8 Default (Fixed-Price Supply And Service), Alternate I (Apr 1984) (Applies to all subcontracts for transportation or transportation-related services.)

52.249-9 Default (Fixed-Price Research And Development) (Apr 1984)

DFARS Clauses

252.204-7004 Antiterrorism Awareness Training For Contractors (Jan 2023) (Applies to all subcontracts where performance requires routine physical access to a Federally-controlled facility or military installation.)

252.208-7000 Intent To Furnish Precious Metals As Government-Furnished Material (Dec 1991)

252.209-7010 Critical Safety Items (Aug 2011)

252.211-7003 Item Unique Identification And Valuation (Jan 2023) (Applies in lieu of Mar 2022 for cost type subcontracts.)

252.219-7003 Small Business Subcontracting Plan (DOD Contracts) Alternate I (Dec 2019)

252.219-7003 Small Business Subcontracting Plan (DOD Contracts) Alternate II (Dec 2019)

252.219-7004 Small Business Subcontracting Plan (Test Program) (Dec 2022) (Applies to participants in the DoD Test Program for the Negotiation of Comprehensive Small Business Subcontracting Plans FAR 52.219-9 is required in other subcontracts that meet the criteria specified in that clause.)

252.222-7000 Restrictions On Employment Of Personnel (Mar 2000)

252.225-7015 Restriction On Acquisition Of Hand Or Measuring Tools (Jun 2005) (Applies to any subcontract that requires the delivery of hand or measuring tools.)

252.225-7036 Buy American -- North American Free Trade Agreements -- Balance Of Payments Program (Feb 2024) (Applies to all subcontracts for supplies.)

252.225-7047 Exports By Approved Community Members In Performance Of The Contract (June 2013) (Applies to all subcontracts that may require exports or transfers of qualifying defense articles in connection with deliveries under the contract.)

252.225-7059 Prohibition on Certain Procurements from the Xinjiang Uyghur Autonomous Region-Representation (Jun 2023) (Applies to subcontracts that contain the clause 252.225-7060, Prohibition on Certain Procurements from the Xinjian Uyghur Autonomous Region.)

252.227-7014 Rights In Other Than Commercial Computer Software And Other Than Computer Software Documentation (Jan 2025) (Applies in lieu of Aug 2025)

252.228-7001 Ground and Flight Risk (mar 2023) (Applies to all subcontracts, except Contractor shall not incorporate the requirements of this clause in subcontracts with Federal Aviation Administration (FAA) part 145 repair stations performing work pursuant to their FAA license.)

252.234-7004 Cost And Software Data Reporting System (Nov 2014) (Applies to all subcontracts in excess of $50,000,000.)

252.237-7010 Prohibition On Interrogation Of Detainees By Contractor Personnel (Jun 2023)

252.237-7023 Continuation Of Essential Contractor Services (Mar 2010) (Applies to all subcontracts for mission essential services.)

252.239-7000 Protection Against Compromising Emanations (Oct 2019) (Applies to any subcontract where the subcontractor will perform classified work. The clause does not need to be included in subcontracts if the requirements of this clause are included in a DD254 with the subcontractor.)

252.239-7001 Information Assurance Contractor Training And Certification (Jan 2008)

252.239-7010 Cloud Computing Resources (Oct 2016) (Applies to all subcontracts that involve or may involve cloud services, including subcontracts for commercial items.)

252.243-7002 Requests for Equitable Adjustment (Dec 2022) (Applicable for all purchase orders/subcontracts over $150,000.)

252.245-7005 Management and Reporting of Government Property (Jan 2024) (Applies to subcontracts where Government property is acquired or furnished (see prescription below). As a general matter subcontractors should be held liable for the risk of loss in cases where the Government or other contractors have revoked the Government's assumption of the risk of loss for Government property, or where Lockheed Martin or the Government has determined that the suppliers property management system is inadequate or poses undue risk.)

252.246-7001 Warranty Of Data-Basic (Mar 2014) (Applies to all subcontracts if data will be acquired from the subcontractor.)

252.246-7001 Warranty Of Data, Alternate I (Mar 2014) (Applies to all fixed-price-incentive subcontracts.)
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