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LOCKHEED MARTIN CORPORATION 

CORPDOC 4 

GENERAL PROVISIONS AND FAR FLOWDOWN PROVISIONS FOR  
COST REIMBURSEMENT SUBCONTRACTS/PURCHASE ORDERS (ALL AGENCIES) 
FOR NON-COMMERCIAL ITEMS UNDER A U.S. GOVERNMENT PRIME CONTRACT  

  

SECTION I - GENERAL PROVISIONS 

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 constitutes the entire agreement between the parties. 

(b) SELLER's acknowledgment, acceptance of payment, or commencement of performance, shall constitute SELLER's 
unqualified acceptance of this Contract. 

(c) Unless expressly accepted in writing by LOCKHEED MARTIN, additional or differing terms or conditions proposed by 
SELLER or included in SELLER's acknowledgment are objected to by LOCKHEED MARTIN and have no effect. 

2. ALLOWABLE COST AND PAYMENT 

(a) Invoicing. LOCKHEED MARTIN shall make payments to SELLER when requested as work progresses, but (except for 
Small Business Concerns) not more often than once every 2 weeks, in amounts determined to be allowable by 
LOCKHEED MARTIN in accordance with the terms of this Contract and Subpart 31.2 of the FAR, and agency 
supplements as appropriate, in effect on the date of this Contract. If the Contract is with an educational institution, FAR 
Subpart 31.3 shall apply; and if with a non-profit organization other than an educational institution, FAR Subpart 31.7 shall 
apply. SELLER may submit to the LOCKHEED MARTIN Procurement Representative, in such form and reasonable detail 
as the Representative may require, an invoice or voucher supported by a statement of the claimed allowable cost for 
performing this Contract. 

(b) Reimbursing costs. 

(1) For the purpose of reimbursing allowable costs (except as provided in paragraph (b)(2) of the clause, with respect to 
pension, deferred profit sharing, and employee stock ownership plan contributions), the term "costs" includes only: 

(i) Those recorded costs that, at the time of the request for reimbursement, SELLER has paid by cash, check, or other 
form of actual payment for items or services purchased directly for this Contract;  

(ii) When SELLER is not delinquent in paying costs of contract performance in the ordinary course of business, costs 
incurred, but not necessarily paid, for-- 

(A) Work purchased directly for the Contract and associated financing payments to subcontractors, provided payments 
determined due will be made-- 

(1) In accordance with the terms and conditions of a subcontract or invoice; and 

(2) Ordinarily within 30 days of prior to the submission of SELLER's payment request to the Government; 
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(B) Materials issued from SELLER's inventory and placed in the production process for use on this Contract;  

(C) Direct labor;  

(D) Direct travel;  

(E) Other direct in-house costs; and  

(F) Properly allocable and allowable indirect costs, as shown in the records maintained by SELLER for purposes of 
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(1) SELLER shall submit a completion invoice or voucher, designated as such, promptly upon completion of the Work, but 
no later than one year (or longer, as LOCKHEED MARTIN may approve in writing) from the completion date. Upon 
approval of that completion invoice or voucher and upon SELLER's compliance with all terms of this Contract, 
LOCKHEED MARTIN shall promptly pay any balance of allowable costs and that part of the fee (if any) not previously 
paid.  

(2) SELLER shall pay to LOCKHEED MARTIN any refunds, rebates, credits, or other amounts (including interest, if any) 
accruing to or received by SELLER or any assignee under this Contract to the extent that those amounts are properly 
allocable to costs for which SELLER has been reimbursed by LOCKHEED MARTIN. Reasonable expenses incurred by 
SELLER for securing refunds, rebates, credits, or other amounts shall be allowable costs if approved by LOCKHEED 
MARTIN. Before final payment under this contract, SELLER and each assignee whose assignment is in effect at the time 
of final payment shall execute and deliver: 

(i) An assignment to LOCKHEED MARTIN, in form and substance satisfactory to LOCKHEED MARTIN, of refunds, 
rebates, credits, or other amounts (including interest, if any) properly allocable to costs for which SELLER has been 
reimbursed by LOCKHEED MARTIN under this Contract; and  

(ii) A release discharging LOCKHEED MARTIN, the Government, its officers, agents, and employees from all liabilities, 
obligations, and claims arising out of or under this Contract, except: 

(A) Specified claims stated in exact amounts, or in es
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incurs any other costs or damages; as a result of any violation of applicable laws, orders, rules, regulations, or ordinances 
by SELLER, its officers, employees, agents, suppliers, or subcontractors at any
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action shall be deemed to be a change under the "Changes" cl
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(f) SELLER shall be responsible for all losses, costs, claims, causes of action, damages, liabilities and expense, 
including attorneys' fees, all expense of litigation and/or settlement, and court costs, arising from any act or 
omission of SELLER, its officers, employees, agents, suppliers, or subcontractors at any tier, in the performance 
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officers, employees, agents, suppliers, or subcontractors at any tier, in the performance of any of its obligations 
under this Contract.  
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extent that the U.S. Government assumes liability therefor, SELLER agrees to defend, indemnify, and hold 
harmless LOCKHEED MARTIN and its customers from and against any claims, damages, losses, costs, and 
expenses, including reasonable attorneys fees, arising out of any action by a third party that is based upon a 
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(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) LOCKHEED MARTIN shall have a right of setoff against payments due or at issue under this Contract or any other 
contract between the parties. 

(d) Payment shall be deemed to have been made as of the date of mailing LOCKHEED MARTIN's payment or electronic 
funds transfer. 

(e) Unless otherwise specified, estimated costs 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. 

25. PRECEDENCE 

Any inconsistencies in this Contract shall be resolved in accordance with the following descending order of precedence: 
(1) 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; (2) this CorpDoc; (3) any supplementary CorpDoc invoked in 
this Contract (CorpDoc A, B, C, or D series), and (4) the Statement of Work.  

26. PRIORITY RATING 

If so identified, this Contract is a "rated order" certified for national defense use, and the SELLER shall follow all the 
requirements of the Defense Priorities and Allocation System Regulation (15 C.F.R. Part 700). 

27. 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 Artistic 
License (e.g., PERL), the Mozilla Public License, the Netscape Public License, the Sun Community Source License, the 
Sun Industry Standards License, or variations thereof, including without limitation licenses referred to as "GPL-
Compatible, Free Software License."  

(c) As used herein, "Prohibited Software" means software that incorporates or embeds software in, or uses software in 
connection with, as part of, bundled with, or alongside any (1) open source, publicly available, or "free" software, library or 
documentation, or (2) software that is licensed under a Prohibited License, or (3) software provided under a license that 
(a) subjects the delivered software to any Prohibited License, or (b) requires the delivered software to be licensed for the 
purpose of making derivative works or be redistributable at no charge, or (c) obligates LOCKHEED MARTIN to sell, loan, 
distribute, disclose or otherwise make available or accessible to any third party (i) the delivered software, or any portion 
thereof, in object code and/or source code formats, or (ii) any products incorporating the delivered software, or any portion 
thereof, in object code and/or source code formats. 

(d) Unless SELLER has obtained LOCKHEED MARTIN's prior written consent, which LOCKHEED MARTIN may withhold 
in its sole discretion, SELLER shall not use in connection with this Contract, or deliver to LOCKHEED MARTIN, any 
Prohibited Software.  

(e) SELLER agrees to defend, indemnify, and hold harmless LOCKHEED MARTIN, its customers and suppliers 
from and against any claims, damages, losses, costs, and expenses, including reasonable attorneys fees, 
relating to use in connection with this Contract or the delivery of Prohibited Software. 
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3. Insert "and LOCKHEED MARTIN" after "Government" throughout this clause. 

4. Insert "or LOCKHEED MARTIN" after "Government" throughout this clause. 

5. Communication/notification required under this clause from/to the Contractor to/from the Contracting Officer shall be 
through LOCKHEED MARTIN. 

6. Insert "and LOCKHEED MARTIN" after "Contracting Officer", throughout the clause.  

7. Insert "or LOCKHEED MARTIN PROCUREMENT REPRESENTATIVE" after "Contracting Officer", throughout the 
clause. 

D. AMENDMENTS REQUIRED BY PRIME CONTRACT 

SELLER agrees that upon the request of LOCKHEED MARTIN it will negotiate in good faith with LOCKHEED MARTIN 
relative to amendments to this Contract to incorporate additional provisions herein or to change provisions hereof, as 
LOCKHEED MARTIN may reasonably deem necessary in order to comply with the provisions of the applicable Prime 
Contract or with the provisions of amendments to such Prime Contract. If any such amendment to this Contract causes an 
increase or decrease in the cost of, or the time required for, performance of any part of the Work under this Contract, an 
equitable adjustment shall be made pursuant to the "Changes" clause of this Contract. 

E. PRESERVATION OF THE GOVERNMENT'S RIGHTS 

If LOCKHEED MARTIN furnishes designs, drawings, special tooling, equipment, engineering data, or other technical or 
proprietary information (Furnished Items) which the U. S. Government owns or has the right to authorize the use of, 
nothing herein shall be construed to mean that LOCKHEED MARTIN, acting on its own behalf, may modify or limit any 
rights the Government may have to authorize the Contractor’s use of such Furnished Items in support of other U. S. 
Government prime contracts. 

F. PROVISIONS OF THE FEDERAL ACQUISITION REGULATION INCORPORATED BY REFERENCE 

1. The following FAR clauses apply to this Contract:  
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(g) FAR 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (MAY 2004) 

(h) FAR 52.222-2 PAYMENT FOR OVERTIME PREMIUMS (JUL 1990) (Insert Zero 
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(y) FAR 52.249-6 TERMINATION (COST-REIMBURSEMENT) (MAY 2004) (Notes 1 and 2 apply. Substitute "90 days" for 
"120 days" and "90-day" for "120-day" in paragraph (d). Substitute "180 days" for "1 year" in paragraph (f). In paragraph (j) 
"right of appeal", "timely appeal" and "on an appeal" shall mean the right to proceed under the "Disputes" clause of this 
Contract. Settlements and payments under this clause may be subject to the approval of the Contracting Officer.) 

(z) FAR 52.249-14 EXCUSABLE DELAYS (APR 1984) (Note 2 applies; Note 1 applies to (c). In (a)(2) delete "or 
contractual".) 

2. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $10,000:  

(a) FAR 52.222-36 AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (JUN 1998) 

3. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $100,000: 

(a) FAR 52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT (SEP 2006) 

(b) FAR 52.203-12 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS (SEP 2007)  

(c) FAR 52.215-2 AUDIT AND RECORDS-NEGOTIATION (JUN 1999) (Applicable if: (1) Contractor is required to furnish 
cost or pricing data, or (2) the Contract requires Contractor to furnish cost, funding, or performance reports. Note 3 
applies.)  

(d) FAR 52.215-14 INTEGRITY OF UNIT PRICES (OCT 1997) (Delete paragraph (b) of the clause.)  

(e) FAR 52.222-35 EQUAL OPPORTUNITY FOR SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM 
ERA, AND OTHER ELIGIBLE VETERANS (SEP 2006) 

(f) FAR 52.222-37 EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS, VETERANS OF THE VIETNAM 
ERA, AND OTHER ELIGIBLE VETERANS (SEP 2006) 

(g) FAR 52.222-39 NOTIFICATION OF EMPLOYEE RIGHTS CONCERNING PAYMENT OF UNION DUES OR FEES 
(DEC 2004) 

(h) FAR 52.223-14 TOXIC CHEMICAL RELEASE REPORTING (AUG 2003) (Note 2 applies. Delete paragraph (e).) 

(i) FAR 52.227-2 NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT (DEC 2007) 
(Notes 2 and 4 apply.) 

(j) FAR 52.248-1 VALUE ENGINEERING (FEB 2000) (Note 1 applies, except in paragraphs (c)(5) and (m), where Note 3 
applies and except in (b)(3) where Note 4 applies, and where "Government" precedes "cost" throughout. Note 2 applies.) 

4. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $550,000:  

(a) FAR 52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN (APR 2008) (Applicable if the Contractor is not a small 
business. Note 2 is applicable to paragraph (c) only. The Contractor's subcontracting plan is incorporated herein by 
reference.)  

5. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $650,000: 

(a) FAR 52.215-12 SUBCONTRACTOR COST OR PRICING DATA (OCT 1997) (Applicable if not otherwise exempt 
under FAR 15.403.)  
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(b) FAR 52.215-13 SUBCONTRACTOR COST OR PRICING DATA - MODIFICATIONS (OCT 1997) (Applicable for 
modifications if not otherwise exempt under FAR 15.403.) 

6. The following FAR clauses apply to this Contract if the value of this Contract equals or exceeds $5,000,000. 

(a) FAR 52.203-13 CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT (DEC 2008) (Applicable if the period 
of performance is more than 120 days. Disclosures made under this clause shall be made directly to the Government 
entities identified in the clause.) 

(b) FAR 52.203-14 DISPLAY OF HOTLINE POSTER(S) (DEC 2007) (Contact Lockheed Martin Procurement 
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(k) FAR 52.223-3 HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY DATA (JAN 1997) (Applicable if 
this Contract involves hazardous material. Notes 2 and 3 
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except the first time "Government" appears in paragraph (f). In paragraph (f) add after "33.104(h) (1)" the following: "and 
recovers those costs from LOCKHEED MARTIN".)  

(z) FAR 52.237-2 PROTECTION OF GOVERNMENT BUILDINGS, EQUIPMENT AND VEGETATION (APR 1984) 
(Applicable if Work is performed on a Government installation. Note 2 applies. Note 4 applies to the second time 
"Government" appears in the clause.) 

(aa) FAR 52.243-6 CHANGE ORDER ACCOUNTING (APR 1984) (Applicable if the Prime Contract requires Change 
Order Accounting. Note 2 applies.)  

(bb) FAR 52.247-63 PREFERENCE FOR U.S.- FLAG AIR CARRIERS (JUN 2003) (Applicable if this Contract involves 
international air transportation.) 

(cc) FAR 52.247-67 SUBMISSION OF TRANSPORTATION DOCUMENTS FOR AUDIT (FEB 2006) (Applicable when 
SELLER is a first-tier supplier and transportation will be reimbursed as a direct charge to the Contract. Note 5 applies. 
Delete subparagraph (a) (2).) 

G. CERTIFICATIONS AND REPRESENTATIONS 

Contractor acknowledges that LOCKHEED MARTIN will rely upon Contractor certifications and representations contained 
in this clause and in any written offer, proposal or quote, or company profile submission, which results in award of a 
contract to Contractor. By entering into such contract, Contractor republishes the certifications and representations 
submitted with its written offer, including company profile information, and oral offers/quotations made at the request of 
LOCKHEED MARTIN, and Contractor makes those certifications and representations set forth below. Contractor shall 
immediately notify LOCKHEED MARTIN of any change of status regarding any certification or representation. 

1. FAR 52.203-11 Certification and Disclosure Regarding Payments to Influence Certain Federal Transactions 
(Applicable to solicitations and contracts exceeding $100,000)  

(a) Definitions. As used in this provision-- 

"Lobbying contact" has the meaning provided at 2 U.S.C. 1602(8).  

The terms "agency," "influencing or attempting to influence," "officer or employee of an agency," "person," "reasonable 
compensation," and "regularly employed" are defined in the FAR clause of this solicitation entitled "Limitation on 





                                                                                                                         
 

20 
CorpDoc 4 (2009) 

(iii) The facility does not meet the reporting thresholds of toxic chemicals established under section 313(f) of EPCRA, 42 
U.S.C. 11023(f) (including the alternate thresholds at 40 CFR 372.27, provided an appropriate certification form has been 
filed with EPA); 

(iv) The facility does not fall within the following Standard Industrial Classification (SIC) codes or their corresponding North 
American Industry Classification System sectors: 

(A) Major group code 10 (except 1011, 1081, and 1094. 

(B) Major group code 12 (except 1241). 

(C) Major group codes 20 through 39. 

(D) Industry code 4911, 4931, or 4939 (limited to facilities that combust coal and/or oil for the purpose of generating power 
for distribution in commerce). 

(E) Industry code 4953 (limited to facilities regulated under the Resource Conservation and Recovery Act, Subtitle C (42 
U.S.C. 6921, et seq.), 5169, 5171, or 7389 (limited to facilities primarily engaged in solvent recovery services on a 
contract or fee basis); or 

(v) The facility is not located in the United States or its outlying areas. 


