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LOCKHEED MARTIN CORPORATION 

CORPDOC 2SER 

GENERAL PROVISIONS FOR SUBCONTRACTS/PURCHASE ORDERS FOR COMMERCIAL ITEM SERVICES  
UNDER A U.S. GOVERNMENT PRIME CONTRACT (ALL AGENCIES) 

 

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. 

(d) The headings used in this Contract are inserted for the convenience of the parties and shall not define, limit, or describe the 
scope or the intent of the provisions of this Contract. 

2. APPLICABLE LAWS  supplements the FAR or; (iii) that is substantially based on any such agency 
regulation or FAR provision, shall be construed and interpreted according to the federal common law of government contracts as 
enunciated and applied by federal judicial bodies, boards of contracts appeals, and quasi- judicial agencies of the federal 
Government. 
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(4) In the event it is determined that the Work is not a Commercial Item as defined at FAR 2.101, then SELLER agrees that CorpDoc 3, 
General Provisions and FAR Flowdown Provisions for Subcontracts/Purchase Orders (All Agencies) for Non-Commercial Items under 
a U.S. Governmental Prime Contract, and the corresponding agency flowdowns shall be applicable to this Contract, in lieu of these 
terms and conditions, effective as of the date of this Contract. 
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(c) SELLER must request any equitable adjustment under this clause within thirty (30) days from the date of receipt of the written 
change order from LOCKHEED MARTIN. If SELLER's proposed equitable adjustment includes the cost of property made obsolete or 
excess by the change, LOCKHEED MARTIN shall have the right to prescribe the manner of disposition of the property.  

(d) Failure to agree to any adjustment shall be resolved in accordance with the "Disputes" clause of this Contract. However, nothing 
contained in this "Changes" clause shall excuse SELLER from proceeding without delay in the performance of this Contract as 
changed.
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(e) This clause applies in addition to any quality provision, specification, statement of work or other provision included in this 
Contract addressing the authenticity of Work. To the extent such provisions conflict with this clause, this clause prevails. 

(f) In the event that Work delivered under this Contract constitutes or includes Counterfeit Work, SELLER shall, at its expense, 
promptly replace such Counterfeit Work with genuine Work conforming to the requirements of this Contract. Notwithstanding any 
other provision in this Contract, SELLER shall be liable for all costs relating to the removal and replacement of Counterfeit Work, 
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(c) "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, 
then "LOCKHEED MARTIN" means that subsidiary or affiliate. 

(d) "LOCKHEED MARTIN Procurement Representative" means a person authorized by LOCKHEED MARTIN's cognizant procurement 
organization to administer and/or execute this Contract. 

(e) "SELLER" means the party identified on the face of this Contract with whom LOCKHEED MARTIN is contracting. 

(f) "Work" means all required labor, articles, materials, supplies, goods, and services constituting the subject matter of this Contract. 
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Commerce Department’s Bureau of Industry and Security (“BIS”), or the List of Statutorily Debarred Parties maintained by the U.S. 
State Department’s Directorate of Defense Trade Controls, or the consolidated list of asset freeze targets designated by the United 
Nations, European Union, and United Kingdom (collectively, “Restricted Party Lists”). SELLER shall immediately notify the LOCKHEED 
MARTIN Procurement Representative if SELLER, or any parent, subsidiary or affiliate of SELLER becomes listed on any Restricted 
Party List or if SELLER's export privileges are otherwise denied, suspended or revoked in whole or in part by any U.S. or non-U.S. 
government entity or agency. 

(d) If SELLER is engaged in the business of exporting manufacturing (whether exporting or not)or brokering defense articles or 
furnishing defense services, SELLER represents that it is and will continue to be registered with the Directorate of Defense Trade 
Controls, as required by the ITAR, and it maintains an effective export/import compliance program in accordance with the ITAR. 

(e) Where SELLER is a party to or signatory under a LOCKHEED MARTIN Export Authorization, SELLER shall provide prompt 
notification to the LOCKHEED MARTIN Procurement Representative in the event of (1) changed circumstances including, but not 
limited to, ineligibility, a violation or potential violation of the ITAR or other applicable governmental restrictions, and the initiation 
or existence of a U.S. Government investigation, that could affect SELLER's performance under this Contract, or (2) any change by 
SELLER that might require LOCKHEED MARTIN to submit an amendment to an existing Export Authorization or request a new or 
replacement Export Authoriz
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(2) SELLER personnel requiring unescorted access to sites of LOCKHEED MARTIN or its customers shall, prior to entry, be screened by 
SELLER at no charge to LOCKHEED MARTIN through the LOCKHEED MARTIN Contractor Screen Program, or otherwise screened by 
SELLER in a manner satisfactory to LOCKHEED MARTIN. 

(g) SELLER shall ensure that SELLER personnel: (i) do not remove LOCKHEED MARTIN or Customer assets from LOCKHEED MARTIN's 
or Customer's premises without LOCKHEED MARTIN authorization; (ii) use LOCKHEED MARTIN or Customer assets only for purposes 
of this Contract; (iii) only connect with, interact with or use computer resources, networks, programs, tools or routines that 
LOCKHEED MARTIN agrees are needed to provide services; and (iv) do not share or disclose user identifiers, passwords, cipher keys 
or computer dial port telephone numbers. LOCKHEED MARTIN may periodically audit SELLER's data residing on LOCKHEED MARTIN's 
or Customer's information assets.  

(h) LOCKHEED MARTIN may, at its sole discretion, have SELLER remove any specified employee of SELLER from LOCKHEED MARTIN's 
premises and request that such employee not be reassigned to any LOCKHEED MARTIN premises under this Contract.  

(i) Violation of this clause may result in termination of this Contract in addition to any other remedy available to LOCKHEED MARTIN 
at law or in equity. SELLER shall reimburse LOCKHEED MARTIN or Customer for any unauthorized use of LOCKHEED MARTIN or 
Customer assets.  

(j) SELLER shall advise the LOCKHEED MARTIN Procurement Representative of any unauthorized direction or course of conduct.  

(k) SELLER shall be responsible for and hold harmless LOCKHEED MARTIN and its customers from and against all losses, costs, 
claims, causes of action, damages, liabilities, and expenses, including attorneys’ fees, all expenses 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 of any of its obligations under this Contract.  

(l) SELLER shall indemnify and hold harmless LOCKHEED MARTIN from and against any actual or alleged liability, loss, costs, 
damages, fees of attorneys, and other expenses which LOCKHEED MARTIN may sustain or incur in consequence of (i) SELLER's 
failure to pay any employee for the Work rendered under this Contract, or (ii) any claims made by SELLER's personnel against 
LOCKHEED MARTIN.  

17. INFORMATION OF LOCKHEED MARTIN  

(a) SELLER shall not reproduce or disclose any information, knowledge, or data of LOCKHEED MARTIN that SELLER may receive from 
LOCKHEED MARTIN or have access to, including proprietary or confidential information of LOCKHEED MARTIN or of others when in 
possession of LOCKHEED MARTIN (hereinafter LOCKHEED MARTIN INFORMATION), without the prior written consent of LOCKHEED 
MARTIN. LOCKHEED MARTIN INFORMATION includes, but is not limited to, business plans, marketing information, cost estimates, 
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of all LOCKHEED MARTIN INFORMATION and any reproductions, and SELLER shall promptly surrender all information or proprietary 
data developed by SELLER in performance of this Contract, unless its retention is authorized in writing by LOCKHEED MARTIN.  

(d) If SELLER becomes aware of any compromise of information provided by LOCKHEED MARTIN to SELLER, its officers, employees, 
agents, suppliers, or subcontractors (an “Incident”), SELLER shall take appropriate immediate actions to investigate and contain the 
Incident and any associated risks, including prompt notification to LOCKHEED MARTIN after learning of the Incident. As used in this 
Section, “compromise” means that any information provided by LOCKHEED MARTIN has been exposed to unauthorized access, 
inadvertent disclosure, known misuse, loss, destruction, or alteration other than as required to perform the Work. SELLER shall 
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CGL and AL policies for the duration of this Contract. If requested, SELLER shall provide LOCKHEED MARTIN with a "Certificate of 
Insurance" evidencing SELLER's compliance with these requirements. Insurance maintained pursuant to this clause shall be 
considered primary as respects the interest of LOCKHEED MARTIN and is not contributory with any insurance which LOCKHEED 
MARTIN may carry. "Subcontractor" as used in this clause shall include SELLER's subcontractors at any tier. SELLER's obligations for 
maintaining insurance coverages herein are freestanding and are not affected by any other language in this Contract.  

(b) SELLER shall immediately report to LOCKHEED MARTIN all emergencies (e.g., medical, fire, spills or release of any hazardous 
material) and non-emergency incidents (e.g., job-related injuries or illnesses). SELLER shall provide LOCKHEED MARTIN with a copy 
of any reports of such incidents SELLER makes to governmental authorities. 

(c) SELLER shall defend, indemnify and hold harmless LOCKHEED MARTIN, its officers, employees, and agents from any losses, 
costs, claims, causes of action, damages, liabilities, and expenses, including attorneys’ fees, all expenses of litigation and/or 
settlement, and court costs, by reason of property damage or loss or personal injury to any person caused in whole or in part by 
the actions or omissions of SELLER, its officers, employees, agents, suppliers, or subcontractors.  

21. INTELLECTUAL PROPERTY  

(a) SELLER assigns, conveys and transfers to LOCKHEED MARTIN without any further consideration each and every invention, 
discovery, improvement, mask works, and patent relating to the Work, conceived, developed, or generated in performance of this 
Contract, and upon request shall execute any required papers and furnish all reasonable assistance to LOCKHEED MARTIN to vest all 
right, title and interest in such inventions, discoveries, improvements, mask works, and patents in LOCKHEED MARTIN. 

(b) All data, copyrights, reports, and works of authorship developed in performance of this Contract shall be the sole property of 
LOCKHEED MARTIN, shall be used by SELLER solely in work for LOCKHEED MARTIN under this Contract. To the extent that any of the 
Work may not, by operation of law, be works made for hire, SELLER hereby assigns to LOCKHEED MARTIN the ownership of 
copyright in the Work and LOCKHEED MARTIN shall have the right to obtain and hold in its own name copyrights, registrations, and 
similar protection which may be available in the Work. SELLER shall give LOCKHEED MARTIN or its designees all assistance 
reasonably required to perfect such rights. 

(c) To the extent that any pre-existing inventions, technology, designs, works of authorship, mask works, technical information, 
computer software, and other information or materials are used, included, or contained in the Work or deliverable items and not 
owned by LOCKHEED MARTIN pursuant to this or a previous agreement with SELLER, SELLER grants to LOCKHEED MARTIN an 
irrevocable, nonexclusive, world-wide, royalty-free license to: (i) make, have made, sell, offer for sale, use, execute, reproduce, 
display, perform, distribute (internally or externally) copies of, and prepare derivative works based upon, such pre-existing 
inventions, technology, designs, works of authorship, mask works, technical information, computer software, and other information 
or materials and derivative works thereof; and (ii) authorize others to do any, some or all of the foregoing. 

(d) Items delivered under this Contract such as operation and maintenance manuals shall be delivered with the right to copy for 
internal use and/or copy and deliver with the right to use to LOCKHEED MARTIN’s customers. 

(e) The tangible medium storing all reports, memoranda or other materials in written form including machine readable form, 
prepared by SELLER and furnished to LOCKHEED MARTIN pursuant to this Contract shall become the sole property of LOCKHEED 
MARTIN.  

(f) SELLER warrants that the Work performed or delivered under this Contract will not infringe or otherwise violate the 
intellectual property rights of any third party in the United States or any foreign country. SELLER shall defend, indemnify, and 
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27. QUALITY CONTROL SYSTEM 

(a) SELLER shall provide and maintain a quality control system to an industry recognized Quality Standard and in compliance with 
any other specific quality requirements identified in this Contract. 

(b) Records of all quality control inspection work by SELLER shall be kept complete and available to LOCKHEED MARTIN and its 
customers. 

28. RELEASE OF INFORMATION 

Except as required by law, no public release of any information, or confirmation or denial of same, with respect to this Contract or 
the subject matter hereof, will be made by SELLER or its subcontractors without the prior written approval of LOCKHEED MARTIN. 
SELLER shall not use "Lockheed Martin," "Lockheed Martin Corporation," or any other trademark or logo owned by LOCKHEED 
MARTIN, in whatever shape or form, without the prior written consent of LOCKHEED MARTIN. 

29. RETENTION OF RECORDS 

Unless a longer period is specified in this Contract or by law or regulation, SELLER shall retain all records related to this Contract for 
three (3) years from the date of final payment received by SELLER. Records related to this Contract include, but are not limited to, 
financial, proposal, procurement, specifications, production, inspection, test, quality, shipping and export, and certification records.  
At no additional cost, SELLER shall timely provide access to such records to the US Government and/or LOCKHEED MARTIN upon 
request.  

30. SEVERABILITY 

Each clause, paragraph and subparagraph of this Contract is severable, and if one or more of them are declared invalid, the 
remaining provisions of this Contract will remain in full force and effect. 

31. 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 sh
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Electronic Contracting 
Export Control 
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Information of Lockheed Martin 
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under this Contract.  Air travel shall be reimbursed for coach class only. Lodging expenses are reimbursable only where incurred 
from establishments serving the general public.  

(c) SELLER shall provide a detailed summary of all such costs by category of expense with each invoice. SELLER shall provide a legible 
receipt for each claimed individual expense exceeding $75.00. 

36. USE OF FREE, LIBRE AND OPEN SOURCE SOFTWARE (FLOSS) 

(a) This clause only applies to Work that includes the delivery of software (including software residing on hardware).  

(b) SELLER shall disclose to LOCKHEED MARTIN in writing any FLOSS that will be used or delivered in connection with this Cont
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38. WARRANTY  

(a) SELLER warrants that it is and shall remain free of any obligation or restriction which would interfere or be inconsistent with or 
present a conflict of interest concerning the Work to be furnished by SELLER under this Contract. 

(b) SELLER warrants that it will perform the services under this Contract with the degree of high professional skill and sound 
practices and judgment which is normally exercised by recognized professional firms with respect to services of a similar nature.  

(c) SELLER warrants that all Work furnished pursuant to this Contract shall strictly conform to applicable specifications, drawings, 


