
                                                                                                                        
 

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. 





                                                                                                                        
 
any present or future claims of LOCKHEED MARTIN against SELLER. LOCKHEED MARTIN shall have the right to make 
settlements and/or adjustments in price without notice to any assignee financing institution. 

4. CHANGES 

(a) The LOCKHEED MARTIN Procurement Representative may at any time, by written notice, and without notice to 
sureties or assignees, make changes within the general scope of this Contract in any one or more of the following: (i) 
description of services; (ii) drawings, designs, or specifications; (iii) method of shipping or packing; (iv) place of inspection, 
acceptance, or point of delivery; (v) time of performance; and (vi) place of performance.  

(b) If any such change causes an increase or decrease in the cost of, or the time required for, performance of any part of 
this Contract, LOCKHEED MARTIN shall make an equitable adjustment in this Contract price and/or delivery schedule, 
and modify this Contract accordingly. Changes to the time of performance will be subject to a price adjustment only. 

(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. 

5. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER 

SELLER shall not communicate with LOCKHEED MARTIN’s customer or higher tier customer in connection with this 
Contract, except as expressly permitted by LOCKHEED MARTIN. This clause does not prohibit SELLER from 
communicating with the U.S. Government with respect to (1) matters SELLER is required by law to communicate to the 
Government, (2) an ethics or anticorruption matter, (3) any matter for which this Contract, including a FAR or FAR 
Supplement clause included in this Contract, provides for direct communication by SELLER to the Government, or (4) if 
SELLER is a small business concern, any material matter pertaining to payment or utilization. 

6. CONTRACT DIRECTION  

(a) Only the LOCKHEED MARTIN Procurement Representative has authority on behalf of LOCKHEED MARTIN to make 
changes to this Contract. All amendments must be identified as such in writing and executed by the parties.  

(b) LOCKHEED MARTIN engineering and technical personnel may from time to time render assistance or give technical 
advice or discuss or effect an exchange of information with SELLER's personnel concerning the Work hereunder. No such 
action shall be deemed to be a change under the "Changes" clause of this Contract and shall not be the basis for 
equitable adjustment.  

(c) Except as otherwise provided herein, all notices to be furnished by SELLER shall be in writing and sent to the 
LOCKHEED MARTIN Procurement Representative.  

7. COUNTERFEIT WORK 

(a) The following definitions apply to this clause:  

 
 



                                                                                                                        
 
"Counterfeit Work" means Work that is or contains unlawful or unauthorized reproductions, substitutions, or alterations 
that have been knowingly mismarked, misidentified, or otherwise misrepresented to be an authentic, unmodified part from 
the original manufacturer, or a source with the express written authority of the original manufacturer or current design 
activity, including an authorized aftermarket manufacturer. Unlawful or unauthorized substitution includes used Work 
represented as new, or the false identification of grade, serial number, lot number, date code, or performance 
characteristics. 

"Suspect Counterfeit Work" means Work for which credible evidence (including, but not limited to, visual inspection or 
testing) provides reasonable doubt that the Work part is authentic. 

(b) SELLER shall not deliver Counterfeit Work or Suspect Counterfeit Work to LOCKHEED MARTIN under this Contract. 

(c) SELLER shall only purchase products to be delivered or incorporated as Work to LOCKHEED MARTIN directly from 
the Original Component Manufacturer (OCM)/Original Equipment Manufacturer (OEM), or through an OCM/OEM 
authorized distributor chain. SELLER may use another source only if (i) the foregoing sources are unavailable, (ii) 
SELLER’s inspection and other counterfeit risk mitigation processes will be employed to ensure the authenticity of the 
Work, and (iii) SELLER obtains the advance written approval of LOCKHEED MARTIN.  

(d) SELLER shall maintain counterfeit risk mitigation processes in accordance with industry recognized standards and 



                                                                                                                        
 







                                                                                                                        
 
17. INDEPENDENT CONTRACTOR RELATIONSHIP AND SELLER PERSONNEL 



                                                                                                                        
 
19. INFORMATION OF SELLER 



                                                                                                                        
 
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 



                                                                                                                        
 
25. PAYMENTS, TAXES, AND DUTIES   

(a) Unless otherwise provided, terms of payment shall be net thirty (30) days from the latest of the following: (1) 
LOCKHEED MARTIN's receipt of SELLER's proper invoice; (2) scheduled completion of performance date of the Work; or 
(3) actual completion of performance of the Work.  

(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, 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. 

(f) SELLER shall submit upon the request of LOCKHEED MARTIN's Procurement Representative a release of claims 
upon final payment under this Contract.  

26. 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 and any supplementary CorpDoc invoked in this 
Contract (CorpDoc A, B, C, D or E series); and (3) the Statement of Work. 

27. PRIORITY RATING 

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

28. QUALITY CONTROL SYSTEM 



                                                                                                                        
 
30. 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.  

31. 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. 

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 
clauses: 

Applicable Laws 
Counterfeit Work 
Disputes 
Electronic Contracting 
Export Control 
Indemnity 
Information of Lockheed Martin 
Insurance 
Intellectual Property  
Release of Information 
Retention of Records 
Use of Free, Libre and Open Source Software (FLOSS)  
U. S. Government flowdown clauses and provisions that by their nature should survive 
Warranty 

34. TERMINATION FOR CONVENIENCE 

(a) LOCKHEED MARTIN reserves the right to terminate this Contract, or any part hereof, for its convenience. LOCKHEED 
MARTIN shall terminate by delivering to SELLER a Notice of Termination specifying the extent of termination and the 
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effective date. In the event of such termination, SELLER shall immediately stop all work hereunder and shall immediately 
cause any and all of its suppliers and subcontractors to cease work. Subject to the terms of this Contract, SELLER shall 
be paid a percentage of the Contract price reflecting the percentage of the Work performed prior to the notice of 
termination, plus reasonable charges SELLER can demonstrate to the satisfaction of LOCKHEED MARTIN using its 
standard record keeping system have resulted from the termination. SELLER shall not be paid for any Work performed or 
costs incurred which reasonably could have been avoided. 

(b) In no event shall LOCKHEED MARTIN be liable for lost or anticipated profits, or unabsorbed indirect costs or 
overhead, or for any sum in excess of the total Contract price. SELLER's termination claim shall be submitted within 
ninety (90) days from the effective date of the termination.  



                                                                                                                        
 
(d) As used herein, "FLOSS" 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 FLOSS License, or (3) software provided under a license that (a) 
subjects the delivered software to any FLOSS 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.  

38. WAIVERS, APPROVALS, AND REMEDIES 

(a) Failure by either party to enforce any of the provisions of this Contract or applicable law shall not constitute a waiver of 
the requirements of such provisi



                                                                                                                        
 
MARTIN's or third party's mail systems; (vii) do not sell, advertise or market any products or memberships, distribute 
printed, written or graphic materials on Premises without LOCKHEED MARTIN's written permission or as permitted by 
law; and (viii) follow instruction from LOCKHEED MARTIN in the event of an actual or imminent safety or environmental 
hazard on Premises. 

(c) All persons, property, and vehicles entering or leaving Premises are subject to search. 

(d) SELLER shall promptly notify LOCKHEED MARTIN and provide a report of any accidents or security incidents 
involving loss of or misuse or damage to LOCKHEED MARTIN, customer, or third party intellectual or physical assets, 
and all physical altercations, assaults, or harassment.  

(e)(1) Prior to entry on Premises, SELLER shall coordinate with LOCKHEED MARTIN to gain access. SELLER shall 
provide information reasonably required by LOCKHEED MARTIN to ensure proper identification of personnel, including, 
but not limited to verification of citizenship, lawful permanent resident status, protected individual or other status. 


