
                                                                                                                        
 

LOCKHEED MARTIN CORPORATION 

CORPDOC 3EDU 

GENERAL PROVISIONS FOR SUBCONTRACTS/PURCHASE ORDERS PLACED WITH A  
COLLEGE, UNIVERSITY OR OTHER EDUCATIONAL INSTITUTION FOR  

NON-COMMERCIAL ITEMS 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 

(a) This Contract and any matter arising out of or related to this Contract shall be governed by the laws of the State from 
which this Contract is issued by LOCKHEED MARTIN, without regard to its conflicts of laws provisions, except that any 
provision in this Contract that is (i) incorporated in full text or by reference from the Federal Acquisition Regulations (FAR); 
or (ii) incorporated in full 



                                                                                                                        
 
notice of applicable cutoff dates and upon LOCKHEED MARTIN's request to provide cost or pricing data, submit cost or 
pricing data, whether certified or not certified at the time of submission, as a prospective subcontractor, and any such data 
are defective as of the applicable cutoff date on LOCKHEED MARTIN's Certificate of Current Cost or Pricing Data; (iii) 
claim an exception to a requirement to submit cost or pricing data and such exception is invalid; (iv) furnish data of any 
description that is inaccurate; or, if (v) the U.S. Government alleges any of the foregoing; and, as a result, (A) LOCKHEED 
MARTIN's contract price or fee is reduced; (B) LOCKHEED MARTIN's costs are determined to be unallowable; (C) any 
fines, penalties, withholdings, or interest are assessed on LOCKHEED MARTIN; or (D) LOCKHEED MARTIN incurs any 
other costs or damages; LOCKHEED MARTIN may proceed as provided for in (3)  below. 

(3) Upon the occurrence of any of the circumstances, other than withholdings, identified in paragraphs (1) and (2) 





                                                                                                                        
 
any right it may have to a trial by jury in respect to any litigation directly or indirectly arising out of under or in 
connection with this Contract. 

(b) Until final resolution of any dispute hereunder, SELLER shall diligently proceed with the performance of this Contract 
as directed by LOCKHEED MARTIN.  

8. 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.  

9. EXPORT CONTROL  

(a) SELLER shall comply, and will ensure that its employees, faculty, graduate assistants, and students comply, with all 
applicable U.S. and non-U.S. export control and economic sanctions laws, rules and regulations, specifically including, but 
not limited to, the International Traffic in Arms Regulations (“ITAR”), 22 C.F.R. 120 et seq.; the Export Administration 
Regulations (“EAR”), 15 C.F.R. 730-774; the Foreign Assets Control Regulations, 31 C.F.R. 500-598; and EU controls on 
exports of dual-use items and technology implemented pursuant to Council Regulation (EC) No 428/2009 (collectively, 
“Trade Control Laws”). Without limiting the foregoing, SELLER shall not transfer any export controlled item, technical data, 
technology or services including transfers to foreign persons including its employees, faculty, graduate assistants, and 
students, or others under contract to SELLER or SELLER's lower-tier suppliers, unless authorized in advance by an 
export lic







                                                                                                                        
 
(c) Any LOCKHEED MARTIN provided information identified as proprietary or subject to restrictions on public disclosure 
by law or regulation shall be encrypted (i) if transmitted via the Internet, or (ii) during electronic storage if potentially 
accessible by the Internet or otherwise by non-authorized users. 

(d) The provisions set forth above are in addition to and do not alter, change or supersede any obligations contained in a 
proprietary information agreement between the parties. 

(e) Unclassified controlled DoD information shall be governed by DFARS 252.204-7012 if this Contract contains said 
clause.  

16. INFORMATION OF SELLER 

SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary 
information agreement by the parties. 

17. INTELLECTUAL PROPERTY  

(a) All intellectual property, including but not limited to inventions, improvements, data and computer software, developed 
in performance of the Work under this Contract (i) jointly by employees of LOCKHEED MARTIN and employees and 
students who perform the Work of SELLER (hereinafter “Researchers”) shall be jointly owned without any obligation of 
accounting to each other, (ii) solely by Researchers of SELLER shall be owned by SELLER, and (iii) solely by employees 
of LOCKHEED MARTIN shall be owned by LOCKHEED MARTIN.  

(b) SELLER shall promptly submit a complete written disclosure to LOCKHEED MARTIN of each invention made by 
SELLER Researchers, at least within one month of receipt of a corresponding disclosure from its inventor(s), specifically 
pointing out the features or concepts which SELLER believes to be patentable. SELLER represents that its Researchers 
are obligated to promptly submit invention disclosures to SELLER. Should LOCKHEED MARTIN directly receive from a 
SELLER Researcher a written invention disclosure that identifies this Contract, LOCKHEED MARTIN shall promptly 
provide to SELLER a copy of the invention disclosure. 

(c)(1) SELLER hereby grants to LOCKHEED MARTIN a non-exclusive, worldwide, royalty-free, paid-up license to make, 
have made for LOCKHEED MARTIN (with right to sublicense), use, sell, offer for sale, import, reproduce, make derivative 
works from, distribute and otherwise practice SELLER-owned intellectual property developed under this Contract for the 
purposes of performing any U.S. Government contract obligation. SELLER hereby grants to LOCKHEED MARTIN the first 



                                                                                                                        
 
free, paid-up, non-exclusive license in this Contract to practice such previously existing SELLER-owned intellectual 
property only to the extent necessary for LOCKHEED MARTIN to freely exercise its rights provided in this Contract to and 
in the SELLER-owned intellectual property and jointly owned intellectual property developed in performance of the Work 
under this Contract. In the event LOCKHEED MARTIN requires additional license rights in previously existing SELLER-
owned intellectual property, SELLER hereby grants LOCKHEED MARTIN an option to negotiate such additional rights as 
LOCKHEED MARTIN may require with such to be exercisable within the time frames set forth in paragraph (c)(1). 

(d) In performing the Work or any services under this Contract, SELLER shall use professional skills that accord with the 
current state of the technology that is the subject of the Work and all reasonable efforts under the circumstances to avoid 
knowingly infringing any intellectual property, including without limitation one or more patents of any third party or any third 



                                                                                                                        
 





                                                                                                                        
 
(b) When travel is authorized under this Contract, SELLER shall be reimbursed only for necessary, reasonable, and actual 
travel expenses for transportation, lodging, meals and incidental expenses only to the extent that they do not exceed the 
maximum per diem rate in effect at the time of travel, as set forth in the United States Federal Travel Regulations for the 
area of travel authorized 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 





                                                                                                                       


