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Flow-Downs for SWOOP MASTER SERVICE AGREEMENT (MSA), IDIQ No. CXAL062226D0013

Where necessary, to identify the applicable parties under the following clauses, “Contractor” shall mean “Seller,” “Contracting Officer” and “Prime Contractor” 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. 

Full-Text Clauses

14. INDEPENDENCE AND ORGANIZATIONAL CONFLICT OF INTEREST
Contractor reserves the right, at its sole discretion, not to participate in any portion of the Services where an Organizational Conflict of Interest (OCI) (as defined in FAR § 9.5) may be perceived or arise, or where Contractor believes that the Services may create, or have the potential to create, an OCI issue. The Contractor shall be responsible for identifying and preventing personal conflicts of interest among their employees. The Contractor shall prohibit employees who have access to non-public information by reason of performance on a Government contract from using that information for personal gain. If a Delivery Order requires activity that would create an actual or potential conflict of interest, the Contractor shall immediately notify the Prime Contractor. The Prime Contractor shall provide contact information for the Client’s Contracting Officer to Contractor to inform the Client of the actual or potential conflict of interest. The Contractor may be requested to submit a mitigation plan, not commence work until specifically notified by the Client’s Contracting Officer to proceed or identify the conflict and recommend to the Client’s Contracting Officer an alternate approach to avoid the conflict.
The Client may require the Prime Contractor and Contractor employees to receive OCI training or sign an OCI statement to affirm their understanding of OCI. If required, the OCI training or statement shall be completed before any employee commences work on the applicable Delivery Order.
The Client may require the Prime Contractor and Contractor employees to sign a Non-Disclosure Agreement. If required, the Non-Disclosure Agreement shall be signed by the employee before any work commences on the applicable Delivery Order.

16. NO ASSIGNABILITY
The Contractor shall not assign, transfer, or subcontract this Agreement or any of its obligations hereunder without Prime Contractor's express, prior written permission, except to avoid an OCI issue as defined in Section 14 of this Agreement. Agreement. If the Contractor notifies the Prime Contractor of potential assignment due merger or sale of all or substantially all the Contractor’s assets, Prime Contractor shall be deemed to have consented if no response is provided within ten (10) business days of notice of the request for assignment. Should Prime Contractor reject the assignment request, Contractor may terminate this Agreement with thirty (30) days written notice.



19. GOVERNING LAW
The Prime Contractor and Contractor agree that applicable United States laws and regulations relating to patents, copyrights, trademarks, and exports shall have precedence over any conflicting state laws.

FAR Clauses

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)

52.219-8 Utilization Of Small Business Concerns (Jan 2025) (Applies in lieu of Feb 2026)

52.222-50 Combating Trafficking In Persons (Oct 2025) (Applies in lieu of Feb 2026)

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

52.225-26 Contractors Performing Private Security Functions Outside The United States (Oct 2016)

52.232-40 Providing Accelerated Payments To Small Business Subcontractors (Dec 2013) (Applies in lieu of Mar 2023)


DFARS Clauses


252.204-7004 Antiterrorism Awareness Training For Contractors (Jan 2023)

252.222-7006 Restriction On The Use Of Mandatory Arbitration Agreements (Jan 2023)

AFFARS Clauses

5352.242-9000 Contractor Access to Air Force Installations (Nov 2012)

5352.242-9001 Common Access Cards (CAC) for Contractor Personnel (Nov 2012)
Page 2 of 2

image1.png
LOCKHEED MAHTIME%




