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Flow-Downs for LM Space IWTA 4500006259, ARRW LRIP 
(LM MFC Prime Contract No. FA8656-21-D-A022)

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. 

Full-Text Clauses

H099 - Organizational Conflicts of Interest (OCI) (Oct 2024)

a. Definitions:

"Organizational Conflict of Interest" means that because of other activities or relationships with other
persons, a person is unable or potentially unable to render impartial assistance or advice to the
Government, or the person's objectivity in performing the contract work is or might be otherwise impaired, or a person has an unfair competitive advantage. "Person" as used herein includes Corporations, Partnerships, Joint Ventures, Teaming Arrangements, and other business enterprises. The term "contractor" as used in this clause, includes any person, firm or corporation which has a majority or controlling interest in the contractor or in any parent corporation thereof, any person, firm, or corporation in or as to which the contractor (or any parent or subsidiary corporation thereof) has a majority or controlling interest. The term also includes the corporate officers of the contractor, those of any corporation which has a majority or controlling interest in the contractor, and those of any corporation in which the contractor (or any parent or subsidiary corporation thereof) has a majority or controlling interest. All references to the "contractor" as contained in this clause shall apply with equal force to all of these included. "Contract" and "Delivery Order" shall be used as applicable to the level at which this clause is being invoked.

b. Impact on Future Agency Contracts and DOs:

1.The contractor shall be excluded from competition for, or award of any Government contracts as to which, in the course of performance of this contract, the contractor has received advance procurement information before such information has been made generally available to other persons or firms unless mitigation measures are put in place, to avoid, neutralize, or mitigate an OCI.

2.The contractor shall be excluded from competition for, or award of any Government contract for which the contractor actually assists in the development of the screening information request (SIR), specifications or statements of work unless mitigation measures are put in place to avoid, neutralize or mitigate an OCI.
3.The contractor shall be excluded from competition for or award of any Government contract which calls for the evaluation of system requirements, system definitions, or other products developed by the contractor under this contract or resulting DOs unless mitigation measures are put in place to avoid, neutralize or mitigate an OCI.

4.The contractor shall be excluded from competition for, or award of any Government contract which calls for the construction or fabrication of any system, equipment, hardware, and/or software for which the contractor participated in the development of requirements or definitions pursuant to this contract or resulting DO unless mitigation measures are put in place to avoid, neutralize or mitigate an OCI. This clause shall not exclude the contractor from performing work under any amendment or modification to this contract or from competing for award for any future contract for work that is the same or similar to work performed under this contract. This clause shall have effect throughout the period of performance of this contract (and any applicable Delivery Order performance period that exceeds the basic contract ordering period), any extensions thereto by change order or supplemental agreement, and for three (3) years thereafter. The agency may in its sole discretion, waive any provisions of this clause if deemed in the best interest of the Government. The exclusions contained in this clause shall apply for the duration of the applicable delivery order(s) and for three (3) years after completion and acceptance of all work performed hereunder. If any provision of this clause excludes the contractor from competition for, or award of any contract, the contractor shall not be permitted to serve as a subcontractor, at any tier, on such contract. This clause shall be incorporated into any subcontracts or consultant agreements awarded under this contract unless the Contracting Officer determines otherwise.

c. Affirmative Duties and Responsibilities for Government Contractors:

The contractor warrants that to the best of its knowledge and belief, and except as otherwise set forth in the contract, the contractor does not have any organizational conflict of interest(s) as defined in paragraph a. above. The contractor agrees that, if after award, it discovers an actual or potential organizational conflict of interest at the contract level it shall make immediate and full disclosure in writing to the Contracting Officer. Changes in the contractor's relationships due to mergers, consolidations or any unanticipated circumstances may create an unacceptable organizational conflict of interest which would necessitate such disclosure. The notification shall include a description of the actual or potential organizational conflict of interest, a description of the action that the contractor has taken or proposes to take to avoid, mitigate, or neutralize the conflict, and any other relevant information that would assist the Contracting Officer in making a determination on this matter. The contractor, upon identification of a potential conflict, shall submit requests to participate in the DO for written approval on a DO-by-DO basis, unless the contractor is aware of multiple DOs that may create the appearance of a conflict, or be an actual conflict. In the case of the later, the contractor shall notify the Contracting Officer as soon as the conflicts/apparent conflicts have been identified. This provision shall be in effect throughout the period of performance of this contract, any extensions thereto by change order or supplemental agreement, and for three years thereafter. The contractor shall permit a Government audit of internal OCI mitigation procedures for verification purposes. The Government reserves the right to reject a mitigation plan, if in the opinion of the Contracting Officer, such a plan is not in the best interests of the Government. The contractor shall hold the government harmless and will freely indemnify the Government as to any cost/loss resulting from the unauthorized use or disclosure of any third-party proprietary information by its employees, the employees of subcontractors, or by its agents. The Contracting Officer's decision as to the existence or nonexistence of an actual or potential organizational conflict of interest shall be final. The contractor shall include the same provisions as are expressed in this clause, including this paragraph, in all subcontracts awarded for performance of any portion of this requirement. This restriction is applicable throughout the period of performance of the subcontract, and any extensions thereof by change order or supplemental agreement, and for three years thereafter. When the provisions of this clause are included in a subcontract, the term "Contracting Officer" shall represent the head of the contracts office of the prime contract. Any deviations or less restrictive coverage deemed necessary or required by the prime contractor for a particular subcontract must first be submitted to the Contracting Officer for approval. Subcontract restrictions will be limited to the technical area(s) addressed in the specific statements of work in the subcontractor's given Delivery Orders.

d. Compliance:

Compliance with this OCI requirement is a material obligation of this contract. The rights and remedies described herein shall not be exclusive and are in addition to other rights and remedies provided by law, including those set forth at FAR Part 9.5, or elsewhere included in this contract. If the contractor takes any action prohibited by this requirement or fails to take action required by this requirement, the Government may terminate this contract for default. For breach of any of the restrictions contained herein, or for nondisclosure or misrepresentation of any relevant facts required to be disclosed concerning this contract, the government reserves the right to terminate this contract for default, disqualify the contractor for subsequent related contractual efforts, and to pursue such other remedies as may be available under law. If in compliance with this clause, the contractor discovers and promptly reports an organizational conflict of interest subsequent to contract award, the Contracting Officer may choose to terminate this contract for convenience of the Government, when such termination is deemed to be in the best interest of the Government.

e. OCI / Advisory and Assistance Services Possibilities.

It is recognized by the parties hereto that some of the services identified in the SOO may include (1) incidental advisory and assistance services (2) technical evaluation of other contractor's products and services; (3) surveillance of other contractor's services and work products; and, (4) access to other contractors' proprietary information. Such activities create a significant potential for certain conflicts of interest, as set forth in FAR 9.505-1, FAR 9.505-2, FAR 9.505-3, and FAR 9.505-4. It is the intention of the parties that the contractor will not engage in any other contractual or other activities which could create an organizational conflict of interest with its position under this contract; which might impair its ability to render unbiased advice and recommendations; or, in which it may derive an unfair competitive advantage as a result of knowledge, information, and experience gained during the performance of this contract. Therefore, the contractor agrees that it will seek the prior written approval of the Contracting Officer before participating in any DO that may involve such a conflict. The contractor agrees that it shall not release, disclose, or use in any way that would permit or result in disclosure to any party outside the government any information provided to the contractor by the Government during or as a result of performance of this DO. Such information includes, but is not limited to, information submitted to the Government on a confidential basis by other persons. Further, the prohibition against release of GFI extends to cover such information whether or not in its original form, where the information has been included in contractor generated work, or where it is discernible from materials incorporating or based upon such information. This prohibition shall not expire after a given period of time. Whenever performance of this contract requires access to another contractor's proprietary information, the contractor shall (1) enter into a written agreement with the other entities involved, as appropriate, in order to protect such proprietary information from unauthorized use or disclosure for as long as it remains proprietary; and (2) refrain from using such proprietary information other than as agreed to, for example; to provide assistance during technical evaluation of other contractors' offers or products under this contract. An executed copy of all proprietary information agreements by individual personnel or on a corporate basis shall be furnished to the DO Contracting Officer within fifteen (15) calendar days of execution. The contractor shall promptly notify the Contracting Officer, in writing, if it has been tasked to evaluate or advise the Government concerning its own products or activities or those of a competitor in order to ensure that proper safeguards exist to guarantee objectivity and to protect the Government's interest. In the event that a DO is issued to the contractor that would require activity that would create a potential conflict of interest, the contractor shall:

1.Notify the Contracting Officer of a potential conflict

2.Recommend to the Government an alternate tasking approach which would avoid the potential conflict, or,

3.Present for approval a conflict of interest mitigation plan that will:

4.Describe in detail the DO requirement that creates the potential conflict of interest; and,

5.Outline in detail the actions to be taken by the contractor or the Government in the performance of the task to mitigate the conflict, division of subcontractor effort, and limited access to information, or other acceptable means.

6.The contractor shall not commence work on a DO related to a potential conflict of interest until specifically notified by the Contracting Officer to proceed

7.If the Contracting Officer determines that it is in the best interest of the Government to issue a DO, notwithstanding a conflict of interest, a request for waiver shall be submitted in accordance with FAR 9.503

8.Conflicts Of Interest Compliance Plan: In the event that a waiver is requested, the Contractor shall submit with the waiver request a Conflicts of Interest (COI) Compliance Plan to the Contracting Officer for approval. The COI Compliance Plan shall address the Contractor's approach for adhering to the Section H. Organizational Conflicts of Interest (OCI) and describe its procedures for aggressively identifying and resolving both organizational and employee conflicts of interest. The overall purpose of the COI Compliance Plan is to demonstrate how the Contractor will assure that its operations meet the highest standards of ethical conduct, and how its assistance and advice are impartial and objective. The COI Compliance Plan shall specifically address:

I.How the Contractor will protect confidential, proprietary, or sensitive information;

II.Preventing the existence of conflicting roles that might bias a contractor's judgment; and,

III.. Preventing an unfair competitive advantage. Contractors are invited to review FAR 9.5 "Organizational and Consultant Conflicts of Interest (OCI)." Particular attention is directed to from FAR 9.505-1 thru FAR 9.505-4.

f. Avoidance of OCI.

The policy of the government is to avoid contracting with contractors who have unacceptable organizational conflicts of interest. It is not the intent of the government to foreclose a vendor from a competitive acquisition due to a perceived OCI. The Contracting Officers are fully empowered to evaluate each potential OCI scenario based upon the applicable facts and circumstances. The final determination of such action may be negotiated between the impaired vendor and the Contracting Officer. The Contracting Officer's business judgment and sound discretion in identifying, negotiating, and eliminating OCI scenarios should not adversely affect the government's policy for competition. The government is committed to working with potential vendors to eliminate or mitigate actual and perceived OCI situations, without detriment to the integrity of the competitive process, the mission of the government, or the legitimate business interests of the vendor community.

FAR Clauses

52.203-15 Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009 (Jun 2010)

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)

52.215-12 Subcontractor Certified Cost Or Pricing Data (Jun 2020) (Applies in lieu of Feb 2026) 

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

52.219-9 Small Business Subcontracting Plan (Jan 2025) (Applies in lieu of Feb 2026)

52.222-35 Equal Opportunity For Veterans, Alternate I (Jul 2014) (Applies in lieu of Jun 2020)

52.222-36 Equal Opportunity For Workers With Disabilities, Alternate I (Jul 2014) (Applies in lieu of Jun 2020)

52.222-42 Statement of Equivalent Rates for Federal Hires (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 Hydrofluorocarbons (May 2024)

52.224-1 Privacy Act Notification (Apr1984)

52.224-2 Privacy Act (Apr 1984)

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

52.225-23 Required Use of American Iron, Steel, and Manufactured Goods-Buy American Statute-Construction Materials under Trade Agreement (Nov 2023)

52.226-8 Encouraging Contractor Policies To Ban Text Messaging While Driving. (Re-designated from 52.223-18) (May 2024)

52.227-17 Rights in Data -- Special Works (Dec 2007)

52.227-21 Technical Data Declaration, Revision, and Withholding of Payment-Major Systems (May 2024)

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

52.229-9 Taxes Cost-Reimbursement Contracts with Foreign Governments (Apr 1990)

52.229-10 State of New Mexico Gross Receipts and Compensating Tax (Apr 2003)

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)

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 1990)

52.243-2 Changes-Cost-Reimbursement, Alternate II (Apr 1984)

52.244-6 Subcontracts for Commercial Products and Commercial Services (Jan 2025) (Applies in lieu of Feb 2026)

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.)

52.246-1 Contractor Inspection Requirements (Apr 1984)

52.246-2 Inspection Of Supplies -- Fixed-Price (Jul 1985) (Applies in lieu Aug 1986)

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

52.246-8 Inspection of Research and DevelopmentÂ 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 Nonconforming Items (Nov 2021)

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

DFARS Clauses

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

252.204-7012 Safeguarding Covered Defense Information and Cyber Incident Reporting (Jan 2023) (Applies in lieu of May 2024)

252.204-7014 Limitations on the Use or Disclosure of Information by Litigation Support Contractors (Jan 2023)

252.208-7000 Intent to Furnish Precious Metals as Government-Furnished Material (Dec 1991)

252.209-7010 Critical Safety Items (Aug 2011)

252.211-7008 Use Of Government-Assigned Serial Numbers (Sep 2010) (Applies to any subcontract where the supplier will be in the possession of Government property for the performance of the subcontract. If Lockheed Martin will assume responsibility for marking the property, the clause may be excluded from the subcontract.)

252.222-7006 Restrictions on the Use of Mandatory Arbitration Agreements (Jan 2023)

252.225-7008 Restriction on Acquisition of Specialty Metals (Mar 2013)

252.225-7047 Exports by Approved Community Members in Performance of the Contract (Jun 2013)

252.225-7972 (DEVIATION 2020-O0015) Prohibition on the Procurement of Foreign-Made Unmanned Aircraft Systems (DEVIATION 2020-O0015) (May 2020)

252.227-7013 Rights In Technical Data -- Noncommercial Items (Jan 2025) (Applies in lieu of Aug 2025)

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

252.227-7016 Rights In Bid Or Proposal Information (Jan 2025 (Applies in lieu of Jan 2023)

252.227-7020 Rights in Special Works (Jun 1995)

252.227-7028 Technical Data Or Computer software Previously Delivered To The Government (March 2004) (Applies in lieu of Jun 1995)

252.227-7038 Patent Rights-Ownership by the Contractor (Large Business), Alternate II (Dec 2007)

252.228-7006 Compliance with Spanish Laws and Insurance (Dec 1998)

252.235-7004 Protection of Human Subjects (Jul 2009)

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

252.237-7023 Continuation of Essential Contractor Services (Oct 2010)

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)


AFFAR Clauses

5352.223-9000 Elimination Of Use Of Class I Ozone Depleting Substances (ODS) (Jun 2024)

5352.223-9001 Health and Safety on Government Installations (July 2023)

5352.242-9000 Contractor Access to Air Force Installations (Jun 2024)

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