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(3) 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 
3SER, General Provisions for Subcontracts/Purchase Orders (All Agencies) for Non-Commercial Services under a U.S. Government 
Prime Contract, and the corresponding FAR and agency flowdowns shall be applicable to this Contract, in lieu of these terms and 
conditions, effective as of the date of this Contract. 

(d) SELLER represents that each chemical substance constituting or contained in Work sold or otherwise transferred to LOCKHEED 
MARTIN hereunder is on the list of chemical substances compiled and published by the Administrator of the Environmental 
Protection Administration pursuant to the Toxic Substances Control Act (15 U.S.C. Sec. 2601 et seq.) as amended. SELLER shall make 
available to LOCKHEED MARTIN all Safety Data Sheets for any material provided to LOCKHEED MARTIN, or brought or delivered to 
LOCKHEED MARTIN or its customer's premises in the performance of this Contract, as required by applicable law such as the 
Occupational Safety and Health Act of 1970 and regulations promulgated thereunder. 

(e) SELLER shall be responsible for compliance with all requirements and obligations relating to its employees under all local, state, 
and federal statutes, ordinances, rules, and obligations including, but not limited to, employer's obligations under laws relating to: 
income tax withholding and reporting; civil rights; equal employment opportunity; discrimination on the basis of age, sex, race, 
color, religion, disability, national origin, or veteran status; overtime; minimum wage; social security contribution and withholding; 
unemployment insurance; employer's liability insurance; worker's compensation; veteran's rights; and all other employment, labor, 
or benefits related laws. 

(f) SELLER shall notify LOCKHEED MARTIN promptly in writing if a charge of noncompliance with any law addressing occupational 
health and safety or protection of the environment has been filed against SELLER in connection with the performance of this 
Contract. 
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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 or regulation to communicate to the Government, (2) fraud, waste, or abuse 
communicated to a designated investigative or law enforcement representative of a Federal department or agency authorized to 
receive such information, (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) 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 
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manufacturing drawings that SELLER has specifically produced or acquired for the terminated portion of this Contract. LOCKHEED 
MARTIN and SELLER shall agree on the amount of payment for these other deliverables.  

(c) In the event of a cancellation or termination under this Contract, SELLER shall be liable to LOCKHEED MARTIN for cover costs, in 
addition to LOCKHEED MARTIN's other rights and remedies at law or in equity.  

(d) Upon the occurrence and during the continuation of a default, LOCKHEED MARTIN may exercise any and all rights and remedies 
available to it under applicable law and equity, including without limitation, cancellation of this Contract. If after termination for 
default under this Contract, it is determined that SELLER was not in default, such termination shall be deemed a termination for 
convenience.  

(e) SELLER shall continue all Work not terminated or cancelled.  
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17. INDEPENDENT CONTRACTOR RELATIONSHIP AND SELLER PERSONNEL 

(a) SELLER's relationship to LOCKHEED MARTIN shall be that of an independent contractor and this Contract does not create an 
agency, partnership, or joint venture relationship between LOCKHEED MARTIN and SELLER or LOCKHEED MARTIN and SELLER 
personnel. Personnel supplied by SELLER hereunder shall be deemed employees of SELLER and shall not for any purposes be 
considered employees or agents of LOCKHEED MARTIN. SELLER assumes full responsibility for the actions and supervision of such 
personnel while performing services under this Contract. LOCKHEED MARTIN assumes no liability for SELLER personnel. 

(b) Nothing contained in this Contract shall be construed as granting to SELLER or any personnel of SELLER rights under any 
LOCKHEED MARTIN benefit plan. 

18. INFORMATION ASSURANCE 

(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, 
forecasts, bid and proposal data, financial data, formulae, compositions, products, processes, procedures, inventions, systems, or 
designs. SELLER agrees not to use any LOCKHEED MARTIN INFORMATION for any purpose except to perform this Contract. SELLER 
shall maintain data protection processes and systems sufficient to adequately protect LOCKHEED MARTIN information and comply 
with any law or regulation applicable to such information. 

(b) If SELLER becomes aware of any compromise of information used in the performance of this Contract or 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 notification within seventy-two (72) 
hours to LOCKHEED MARTIN after learning of the Incident. As used in this clause, “compromise” means that information has been 
exposed to unauthorized access, inadvertent disclosure, known misuse, loss, destruction, or alteration other than as required to 
perform the Work. SELLER shall provide reasonable cooperation to LOCKHEED MARTIN in conducting any investigation regarding the 
nature and scope of any Incident. Any costs incurred in investigating or remedying Incidents shall be borne by SELLER. 

(c) Prior to commencement of Work, SELLER shall have a written agreement with each of its employees performing services 
hereunder sufficient to enable SELLER to comply with this Clause.  

(d) LOCKHEED MARTIN INFORMATION provided to SELLER remains the property of LOCKHEED MARTIN. Within thirty (30) days of the 
expiration or termination of this Contract or upon the request of LOCKHEED MARTIN, SELLER shall return or certify the destruction 
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.  

(e) 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. 

(f) 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. 

(g) DFARS 252.204-7012 applies to covered defense information if said clause is included in this Contract. 
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19. INFORMATION OF SELLER 

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

20. 
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hold harmless LOCKHEED MARTIN, its officers, directors, employees, consultants, agents, affiliates, successors, permitted assigns 
and customers from and against all losses, costs, claims, causes of action, damages, liabilities, and expenses, including attorney’s 
fees, all expenses of litigation and/or settlement, and court costs, arising out of any action by a third party that is based upon a 
claim that the Work performed or delivered under this Contract infringes or otherwise violates the intellectual property rights of 
any person or entity.  

(b) In addition to the Government's rights in data and inventions, SELLER agrees that LOCKHEED MARTIN shall have a limited, 
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 of any inventions, discoveries, 
improvements, maskwoe



                                                                                                                        
 

 
 

11 
CorpDoc 2SER (2016) 

(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 

(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. 

29. 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. 

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 reque
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35. TIMELY PERFORMANCE 

(a) SELLER's timely performance is a critical element of this Contract. 

(b) If SELLER becomes aware of an impending labor dispute involving SELLER or any lower tier subcontractor, or any other difficulty 
in performing the Work, SELLER shall timely notify LOCKHEED MARTIN, in writing, giving pertinent details. This notification shall not 
change any delivery schedule. 

36. TRAVEL COSTS 



                                                                                                                        
 

 
 

14 
CorpDoc 2SER (2016) 

to limit the liabilities or remedies of the parties for the use of FLOSS in connection with this Contract or for the delivery of FLOSS 
under this Contract. 

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 provisions or law, or as a waiver of the right of a party thereafter to enforce such provision or law.  

(b) LOCKHEED MARTIN's approval of documents shall not relieve SELLER of its obligation to comply with the requirements of this 
Contract.  

(c) The rights and remedies of either party in this Contract are cumulative and in addition to any other rights and remedies provided 
by law or in equd  

39. 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 in  

(b) SELLER warrants 
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 specif
samples, descript This 

warranty shall begin upon final acceptance and extend for a period of one (1) year. If any non-
the warranty period, SELLER, at LOCKHEED MARTIN's option, shall promptly repair, replace, or reperform the Work. Transportation 

of re-
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(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. 

(2) SELLER personnel requiring unescorted access to Premises 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. 

(f) SELLER shall ensure that SELLER personnel: (i) do not remove LOCKHEED MARTIN, customer, or third party assets from Premises 
without LOCKHEED MARTIN authorization; (ii) use LOCKHEED MARTIN, customer, or third party assets only for pu


