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1. ACCEPTANCE OF CONTRACT/TERMS AND CONDITIONS 

(a) This Contract integrates, merges, and supersedes any prior offers, negotiations, and agreements concerning the 
subject matter hereof and, together with Exhibits, Attachments, and any Task Order(s) issued hereunder, constitutes 
the entire agreement between the parties.   

 
(b) 
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(d)  If after termination under paragraph (a), it is determined that SELLER was not in default, such termination shall be 
deemed a Termination for Convenience. 

 

7. DEFINITIONS 
The following terms shall have the meanings set forth below: 
 
(a) "Contract" means the instrument of contracting, such as “PO”, “Purchase Order” or “Task Order”, or other such 

type designation, including all referenced documents, exhibits, and attachments.  If these terms and conditions are 
incorporated into a “master” agreement that provides for releases, (in the form of a Purchase Order or other such 
document) the term “Contract” shall also mean the release document for the Work to be performed. 

  
(b) “LOCKHEED MARTIN", means LOCKHEED MARTIN CORPORATION, acting through its companies, or 

business units, as identified on the face of this Contract.  If a subsidiary or affiliate of Lockheed Martin Corporation 
is identified on the face of this Contract, than “LOCKHEED MARTIN” means that subsidiary or affiliate. 

  
(c) "LOCKHEED MARTIN Procurement Representative" means a person authorized by LOCKHEED MARTIN’s 

cognizant procurement organization to administer and/or execute this Contract.  
 
(d) “PO” or “Purchase Order” means this Contract. 
 
(e) “SELLER” means the party identified on the face of this Contract with whom LOCKHEED MARTIN is 

contracting. 
 
(f) “Task Order” means a separate order issued under this Contract. 
 
(g) “Work” means all required labor, articles, materials, supplies, goods, and services constituting the subject matter of 

this Contract.  
 

8. DISPUTES 
All disputes under this Contract which are not disposed of by mutual agreement may be decided by recourse to an action 
at law or in equity exclusively in a United States Court of competent jurisdiction located in the State from which this 
contract is issued. Until final resolution of any dispute, SELLER shall diligently proceed with the performance of this 
Contract as directed by LOCKHEED MARTIN. 

 
9. ELECTRONIC CONTRACTING  

The parties agree that if this Contract is transmitted electronically neither party shall contest the validity of this Contract, 
or any Acknowledgement thereof, on the basis that this Contract or Acknowledgement contains an electronic signature. 
 

10. EXCUSABLE DELAY 
(a) Subject to (b) and when mutually agreed by the parties, SELLER shall be excused from, and shall not be liable for, 

failure of performance due to one or more of the following qualifying events (such list being exclusive): 
 

(i) War; warlike operation; insurrection; riot; fire; explosion; accident; governmental act; material control 
regulations or orders; act of God; act of a public enemy; epidemic; and quarantine restriction; and if 

 
(ii) Such event was beyond SELLER’s control and not occasioned by its negligence or default.  This Contract will 

be extended for that period of time attributable to such event. 
 

(b) In order to be excused from performance under (a) SELLER shall submit, within ten (10) calendar days of the start 
of the qualifying event, a written notice stating a complete and detailed description of such event, the date of 
commencement, an estimate of the probable period of delay, and explanation indicating how such event was beyond 
the control of the SELLER and not due to its negligence or fault and what efforts SELLER will make to minimize 
the length of delay.  SELLER shall submit within ten (10) calendar days of the end of the event a written notice 
stating the impact to the schedule and evidence justifying the length of the delay.  If the delay extends for thirty (30) 
days or more this Contract may be terminated by LOCKHEED MARTIN without additional cost. 
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(c) Failure of the United States Government to issue any required export license, or withdrawal/termination of a 
required export license by the United States Government, shall relieve LOCKHEED MARTIN of its obligations 
under this Contract, and shall relieve SELLER of its’ corresponding obligations. 

 
11. EXPORT CONTROL 

(a) SELLER agrees to comply with all applicable U.S. export control laws and regulations, specifically including, but 
not limited to, the requirements of the Arms Export Control Act, 22 U.S.C.2751-2794, including the International 
Traffic in Arms Regulation (ITAR), 22 C.F.R. 120 et seq.; and the Export Administration Act, 50 U.S.C. app. 2401-
2420, including the Export Administration Regulations, 15 C.F.R. 730-774; including the requirement for obtaining 
any export license or agreement, if applicable.  Without limiting the foregoing, SELLER agrees that it will not 
transfer any export controlled item, data, or services, to include transfer to foreign persons employed by or 
associated with, or under contract to SELLER or SELLER’s lower-tier suppliers, without the authority of an export 
license, agreement, or applicable exemption or exception. 

 
(b) SELLER agrees to notify LOCKHEED MARTIN if any deliverable under this Contract is restricted by export 

control laws or regulations. 
 
(c) SELLER shall immediately notify the LOCKHEED MARTIN Procurement Representative if SELLER is, or 

becomes, listed in any Denied Parties List or if SELLER’s export privileges are otherwise denied, suspended or 
revoked in whole or in part by any U.S. Government entity or agency. 

 
(d) If SELLER is engaged in the business of either exporting or manufacturing (whether exporting or not) defense 

articles or furnishing defense services, SELLER represents
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(iii) Upon completion of (i) and (ii) above, SELLER is authorized to provide LOCKHEED MARTIN ITAR 

Controlled Technical Data to its same country lower-tier Suppliers; 
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16. INDEPENDENT CONTRACTOR RELATIONSHIP 

(a) SELLER is an independent contractor in all its operations and activities hereunder. The employees used by 
SELLER to perform Work under this Contract shall be SELLER's employees exclusively without any relation 
whatsoever to LOCKHEED MARTIN. 

 
 (b)  SELLER shall be responsible for all losses, costs, claims, causes of action, damages, liabilities, and expenses, 

including attorneys’ fees, all expenses



 

CORPDOC 1 INT ( 11/04) 
7 



 

CORPDOC 1 INT ( 11/04) 
8 

Actual delivery of the Work. LOCKHEED MARTIN shall have a right of setoff against payments due or at issue 
under this Contract or any other contract between the parties. 

 
(b) Each payment made shall be subject to reduction to the extent of amounts which are found by LOCKHEED 

MARTIN or SELLER not to have been properly payable, and shall also be subject to reduction for overpayments.  
SELLER shall promptly notify LOCKHEED MARTIN of any such overpayments found by SELLER. 

 
(c) Payment shall be deemed to have been made as of the date of mailing LOCKHEED MARTIN’s payment or 

electronic funds transfer. 
 

(d) Unless otherwise specified, prices include all applicable federal, state, and local taxes, duties, tariffs, and similar 
fees imposed by any government, all of which shall be listed separately on the invoice. 

 
(e) The prices stated in the Contract are firm, fixed prices in United States dollars. 
 

27. PRECEDENCE 
 Any inconsistencies in this Contract shall be resolved in accordance with the following descending order of precedence: 

(i) Face of the Purchase Order and/or Task Order, release document, or schedule,  (including any continuation sheets), as 
applicable, including any special terms and conditions; (ii) This CORPDOC; and (iii) Statement of Work.  

 
28. PROHIBITED SOFTWARE 
 (a)  This clause only applies to Work that includes the delivery of software. 
 

(b)  As used herein, “Prohibited License” means the General Public License (“GPL”) or Lesser/Library GPL, the 
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 Each paragraph and provision of this Contract is severable, and if one or more paragraphs or provisions are declared 
invalid, the remaining paragraphs and provisions of this Contract will remain in full force and effect. 

 
32. STOP WORK  

(a) SELLER shall stop Work for up to ninety (90) days in accordance with  any written notice received from 
LOCKHEED MARTIN, or for such longer period of time as the parties may agree and shall take all reasonable 
steps to minimize the incurrence of costs allocable to the Work  during the period of Work stoppage. 

 
(b)  Within such period, LOCKHEED MARTIN shall either terminate in accordance with the provisions of this Contract 

or continue the Work by written notice  to SELLER.  In the event of a continuation, an equitable adjustment in 
accordance with the principles of the “Changes” clause shall be made to the price, delivery schedule, or other 
provision(s) affected by the Work stoppage, if applicable, provided that the claim for equitable adjustment is made 
within thirty (30) days after date of notice to  continue. 

 

33. SURVIVABILITY 
 If this Contract expires, is completed or is terminated, SELLER shall not be relieved of those obligations contained in  

the following provisions: 
 

  Applicable Laws 
Electronic Contracting 
Export Control  
Independent Contractor Relationship 

   Information of Lockheed Martin 
Insurance/Entry on Lockheed Martin’s Property 
Intellectual Property  
Language and Standards 
Prohibited Software 

   Release of Information       
  Warranty 
 
34. TERMINATION FOR CONVENIENCE 

(a) For specially performed Work:  
(i) LOCKHEED MARTIN may terminate part or all of this Contract for its convenience by giving written 

 notice to SELLER. 
 

(ii) Upon termination, in accordance with LOCKHEED MARTIN written direction, SELLER will 
immediately: (i) Cease work; (ii) Prepare and submit to LOCKHEED
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(b)  Unless advance shipment has been authorized in writing by LOCKHEED MARTIN, LOCKHEED MARTIN may 
store at SELLER’s expense, or return, shipping charges collect, all Work received in advance of the scheduled 
delivery date. 

 
(c)  If SELLER becomes aware of difficulty in performing the Work, SELLER shall timely notify LOCKHEED 

MARTIN, in writing, giving pertinent details.  This notification shall not change any delivery schedule. 
 
(d)  In the event of a termination for convenience or change, no claim will be allowed for any manufacture or 

procurement in advance of SELLER's normal flow time unless there has been prior written consent by LOCKHEED 
MARTIN. 

 

36. WAIVERS, APPROVALS, AND REMEDIES 
(a)   Failure by LOCKHEED MARTIN to enforce any of the provisions of this Contract shall not be construed as a 


