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LOC K H EE D MARTIN COR PORATION  

C OR PD OC 3SER  

G EN ERAL PRO VISIONS FOR SUBCONTRACTS/PURCHASE ORDERS FOR NON -C OM M ER CIAL SERVICES  
UNDER A U.S. GOV ER N M EN T PRIME CONTRACT (ALL AGENCIES)  

 1. ACCEPTANCE OF CONTRACT/TERMS AND CON DITIONS  

 

(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 Regulation (FAR); or (ii) incorporated in full text or by 
reference from any agency regulation that implements or 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. 

(b) SELLER, in the performance of this Contract, shall comply with all applicable local, state, and federal laws, orders, rules, 
regulations, and ordinances. SELLER shall procure all licenses/permits and pay all fees and other required charges, and shall comply 
with all applicable guidelines and directives of any local, state, and/or federal governmental authority. SELLER, at its expense, shall 
provide reasonable cooperationLOCKHEED MARTIN 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 tier, LOCKHEED MARTIN may proceed as provided for in (3) below. 

(2) Where submission of cost or pricing data is required or requested at any time prior to or during performance of this Contract, if 
SELLER or its lower-tier subcontractors: (i) submit and/or certify cost or pricing data that are defective; (ii) with 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 



                                                                                                                        



                                                                                                                        
 

 
 
3 

CorpDoc 3SER (2016) 

LOCKHEED MARTIN is promptly furnished a signed copy of such assignment reasonably in advance of the due date for payment of 
any such amounts. Amounts assigned shall be subject to setoff or recoupment for 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. COMM UNICATION WITH LOCKHE ED MARTIN CUSTOM E R 

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. 

5. 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 
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(d) SELLER shall maintain counterfeit risk mitigation processes in accordance with industry recognized standards and with any other 
specific requirements identified in this Contract. 

(e) SELLER shall immediately notify LOCKHEED MARTIN with the pertinent facts if SELLER becomes aware that it has delivered 
Counterfeit Work or Suspect Counterfeit Work. When requested by LOCKHEED MARTIN, SELLER shall provide OCM/OEM 
documentation that authenticates traceability of the affected items to the applicable OCM/OEM.  SELLER, at its expense, shall 
provide reasonable cooperation to LOCKHEED MARTIN in conducting any investigation regarding the delivery of Counterfeit Work or 
Suspect Counterfeit Work under this Contract. 

(f) This clause applies in addition to and is not altered, changed, or superseded by any quality provision, specification, statement of 
work, regulatory flowdown, or other provision included in this Contract addressing the authenticity of Work. 

(g) 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, 
including without limitation LOCKHEED MARTIN's costs of removing Counterfeit Work, of installing replacement Work and of any 
testing necessitated by the reinstallation of Work after Counterfeit Work has been exchanged. The remedies contained in this 
paragraph are in addition to any remedies LOCKHEED MARTIN may have at law, equity or under other provisions of this Contract. 

(h) SELLER shall include paragraphs (a) through (f) and this paragraph (h) of this clause or equivalent provisions in lower tier 
subcontracts for the delivery of items that will be included in or furnished as Work to LOCKHEED MARTIN. 

7. DEFINITIONS  

The following terms shall have the meanings set forth below: 

(a) "Contract" means the instrument of contracting, such as "Purchase Order", "PO", "Subcontract", or other such type designation, 
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(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 
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(b) By accepting this Contract, SELLER certifies and represents that it has not made or solicited and will not make or solicit kickbacks 
in violation of FAR 52.203-7 or the Anti-Kickback Act of 1986 (41 USC 51-58), both of which are incorporated herein by this specific 
reference, except that paragraph (c)(1) of FAR 52.203-7 shall not apply. 

14. INDEMNITY  

SELLER sh a ll defe n d, ind e m n ify, and hold har m le ss LOCK H EE D MARTIN, its of fic e r s, dir e c t o r s, emp lo ye e s, con su lt an t s, agen t s, 
affi liat e s, suc c e sso r s, per m it t e d assign s an d cu st o m e r s fr om an d again st all los se s, cost s, cla im s, cau se s of act io n, da m age s , 
liab i lit ie s, and exp e n se s, inc l u d in g att o r n e y’s fee s, all exp e n se s of liti gat io n an d/or sett le m e n t, and cour t cost s, arisin g fr o m an y 
act or om issio n of SELL ER, its offic e r s, emp lo ye e s, agen t s, sup p lie r s, or su b c o n tr ac t or s at an y tie r, in th e per fo r m an c e of a n y  of its 
ob ligat io n s un d e r th is Con t r ac t.  

15. INDEP EN D ENT CON TRACTOR RELATIONSHIP AND SELL E R PERSONN EL  

(a) SELLER's relationship to LOCKHEED MARTIN shall be that of an independent contractor and this Contract does not create an 
agency, partnership, or join
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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.  

(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. 

17. INFORMATION OF SELL ER  

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

18. INSURANCE  

(a) SELLER and its subcontractors shall maintain for the performance of this Contract the following insurances:  

(1) Workers’ compensation insurance meeting the statutory requirements where Work will be performed;  

(2) Employer’s liability (EL) in the amount of $1 million per each accident or per each employee for disease;  

(3) Commercial general liability (CGL) including Products Liability and Completed Operations liability in the amount 
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d ir e c t o r s, emp lo ye e s, con su lt an t s, agen t s, affi li at e s, suc c e s so r s, per m it t e d assign s an d cu st o m e r s fr o m an d again st al l losse s, 
cost s, claim s, cau se s of act io n, dam age s, liab i lit ie s, and ex p e n se s, inc lu d in g att o r n e y’s f ee s, al l exp e n se s of lit igat io n an d/or 
sett le m e n t, and cou rt cost s, arisin g ou t of an y act io n by a thir d par t y th at is base d up on a claim th at th e Work perfor m e d or 
delive r e d un d e r th is Con t r ac t in fr in ge s or oth e r w ise vio lat e s th e in t e lle c t u al pr o p e r t y righ t s of an y per so n or en t it y.  

(b) SELLER's obligation to defend, indemnify, and hold harmless LOCKHEED MARTIN and its customers under Paragraph (a) above 
shall not apply to the extent FAR 52.227-1 "Authorization and Consent" applies to LOCKHEED MARTIN's Prime Contract for 
infringement of a U.S. patent and LOCKHEED MARTIN and its customers are not subject to any actions for claims, damages, losses, 
costs, and expenses, including reasonable attorney's fees by a third party. 

(c) In addition to the Government’s rights in data and inventions SELLER agrees that LOCKHEED MARTIN, in the performance of its 
prime or higher tier contract obligations (including obligations of follow-on contracts or contracts for subsequent phases of the same 
program), shall have an unlimited, irrevocable, paid-up, royalty-free right to make, have made, sell, offer for sale, use, execute, 
reproduce, display, perform, distribute (internally or externally) copies of, and prepare derivative works, and authorize others to do 
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32. USE OF FRE E, LIBRE AND OPEN SOURC E 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 Contract 
and shall obtain LOCKHEED MARTIN’s prior written consent before using or delivering such FLOSS in connection with this Contract. 
LOCKHEED MARTIN may withhold such consent in its sole discretion.  

(c) As used herein, "FLOSS License" means the General Public License ("GPL"), Lesser/Library GPL, (LGPL), the Affero GPL (APL), the 
Apache license, the Berkeley Software Distribution (“BSD”) license, the MIT license, the Artistic License (e.g., PERL), the Mozilla 
Public License (MPL), or variations thereof, including without limitation licenses referred to as "Free Software License", “Open 
Source License”, “Public License”, or “GPL Compatible License.”  

(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.  

(e) SELL ER sh al l defe n d, ind e m n ify, and hold har m le ss LO CKH E ED MARTIN, it s cu st o m e r s an d su p p lie r s fr o m an d again st an y 
claim s, dam a ge s, losse s, cost s, and exp e n se s, inc lu d in g re aso n ab le att o r n e y's  fee s, rela t in g to use in con n e c t io n wit h th is Con t r ac t 
or th e delive r y of FLOSS. No oth e r pr o visio n in th is Con t r ac t, inc lu d in g bu t not lim it e d to th e Indem n it y clau se, shal l be co n st ru e d 
to lim it th e liab i lit ie s or rem ed ie s of th e par t ie s for th e use of FLOSS in con n e c t io n wit h th is Con t r ac t or for th e delive r y of FLOSS 
unde r th is Con t r ac t.  

33. USE OF DELIVERABLE TEC HNICAL DATA AND COM P UT E R SOFTWARE 

(a) This clause applies only to technical data or computer software delivered by SELLER to LOCKHEED MARTIN 
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(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 equity.  

35. 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.  



                                                                                                                       


