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(c)(1) If: (i) LOCKHEED MARTIN's contract price or fee is reduced; (ii) LOCKHEED MARTIN's costs are determined to be 
unallowable; (iii) any fines, penalties, or interest are assessed on LOCKHEED MARTIN; or (iv) LOCKHEED 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 
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this Contract is in excess of the threshold specified in FAR 22.1408(a) on the date of subcontract award unless exempted 
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potential new controlling party and information on such party and the transaction as LOCKHEED MARTIN may request, 
consistent with applicable law and confidentiality restrictions. 

5. 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) 
drawings, designs, or specifications; (ii) method of shipping or packing; (iii) place of inspection, acceptance, or point of 
delivery; and (iv) delivery schedule.  

(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 the Contract price and/or delivery schedule, 
and modify this Contract accordingly. Changes to the delivery schedule will be subject to a price adjustment only. 

(c) SELLER must assert its right to an 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. 

6. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER 

SELLER shall not communicate with LOCKHEED MARTIN’s customer or higher tier customer in connection with this 
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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 
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 
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(a) Upon LOCKHEED MARTIN’s request, SELLER shall provide, or assist in obtaining, certificates of origin, declarations 
required to clear goods through U.S. Customs, affidavits, proof of importation, and other signed customs forms as 
requested by LOCKHEED MARTIN to recover import duties related to the Work. 

(b) SELLER shall assign duty drawback rights to the goods furnished hereunder in order for LOCKHEED MARTIN to seek 
recovery of duty drawback. Such duty drawback rights shall include rights obtained from lower-tier suppliers related to 
the Work. 

(c) SELLER shall maintain and make available to LOCKHEED MARTIN all records supporting any certificates of origin, 
declarations, the valuation of the Work for import purposes, and/or affidavits provided to LOCKHEED MARTIN as 
support for LOCKHEED MARTIN’s claims for duty free or preferential duty treatment or duty drawback for five years 
after the date on which the aforementioned document(s) were provided. 

11. DEFAULT 

(a) LOCKHEED MARTIN, by written notice, may terminate this Contract for default, in whole or in part, if SELLER (i) fails 
to comply with any of the terms of this Contract; (ii) fails to make progress so as to endanger performance of this 
Contract; (iii) fails to provide adequate assurance of future performance; (iv) files or has filed against it a petition in 
bankruptcy; or (v) becomes insolvent or suffers a material adverse change in financial condition. SELLER shall have ten 
(10) days (or such longer period as LOCKHEED MARTIN may authorize in writing) to cure any such failure after receipt of 
notice from LOCKHEED MARTIN. Default involving delivery schedule delays, bankruptcy or adverse change in financial 
condition shall not be subject to the cure provision. 

(b) Following a termination for default of this Contract, SELLER shall be compensated only for Work actually delivered 
and accepted. LOCKHEED MARTIN may require SELLER to deliver to LOCKHEED MARTIN any supplies and materials, 
manufacturing materials, and manufacturing drawings that SELLER has specifically produced or acquired for the 
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and conditions are incorporated into a "master" agreement that provides for releases, (in the form of a Purchase Order 
or other such document) the term "Contract" shall also mean the Release document for the Work to be performed. 

(b) "FAR" means the Federal Acquisition Regulation, issued as Chapter 1 of Title 48, Code of Federal Regulations. 

(c) "Government" means the Government of the United States of America or any department or agency thereof. 

(d) "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. 

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

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

(g) "Work" means all required labor, articles, materials, supplies, goods, and services constituting the subject matter of 
this Contract. 

13. DISPUTES 

(a) All disputes under this Contract that are not disposed of by mutual agreement may be decided by recourse to an 
action at law or in equity exclusively in a United States Court of competent jurisdiction located in the State from which 
this contract is issued. Each party hereby irrevocably waives, to the fullest extent permitted by applicable law, any 
right it may have to a trial by jury in respect to any litigation direct or indirectly arising out of under or in connection 
with this Contract. 



9 
CorpDoc 2INT (2022)

commencement, an estimate of the probable period of delay, and explanation indicating how such event was beyond 
the control of SELLER and not due to its negligence or fault and what efforts SELLER will make to minimize the length of 
delay. SELLER shall submit within ten (10) calendar days of the end of the event a written notice stating the impact to 
the schedule and evidence justifying the length of the delay. 

(c) If the delay extends for thirty (30) days or more this Contract may be terminated by LOCKHEED MARTIN without 
additional cost and without liability to SELLER. 

16. EXPORT CONTROL  

(a) SELLER shall comply with all applicable U.S. and non-U.S. sanctions and export control laws, rules and regulations, 
specifically including but not limited to, the International Traffic in Arms Regulation (“ITAR”), 22 C.F.R. 120 et seq., the 
Export Control Reform Act of 2018, the Export Administration Regulations (“EAR”), 15 C.F.R. 730-774, the Foreign Assets 
Control Regulations, 31 C.F.R. 500-598, E.U. controls on exports of dual-use items and technology implemented 
pursuant to Regulation (EU) 2021/821 (as amended) and U.K. controls on exports in the Export Control Act 2002, Export 
Control Order 2008 (as amended) and the Retained Dual-Use Regulation (collectively, “Trade Control Laws”). Without 
limiting the foregoing, SELLER shall not transfer any LOCKHEED MARTIN provided export controlled item or data (or 
items and data developed from such items/data), including transfers to dual/third country nationals employed by or 
associated with, or under contract to SELLER or SELLER's lower tier suppliers, unless authorized in advance by an export 
authorization (e.g. Technical Assistance Agreement (TAA) or Manufacturing Licensing Agreement (MLA), export license, 
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(1) Obtain an ITAR Non-Disclosure Agreement (NDA) in the format approved by the U.S. State Department’s Directorate 
of Defense Trade Controls (“DDTC”) from each lower-tier Supplier subject to authorized in the applicable export 
authorization which SELLER will sublicense ITAR Controlled Technical Data to; and 
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(d) At LOCKHEED MARTIN's request, and/or upon completion of this Contract, SELLER shall submit, in an acceptable 
form, inventory lists of Furnished Property and shall deliver or make such other disposal as may be directed by 
LOCKHEED MARTIN. 

(e) The Government Property Clause contained in this Contract shall apply in lieu of paragraphs (a) through (d) above 
with respect to Government-furnished property, or other property to which the Government has title, or may take title 
under this Contract. 

19. GRATUITIES/KICKBACKS 

(a) SELLER shall not offer or give a kickback or gratuity (in the form of entertainment, gifts, or otherwise) for the purpose 
of obtaining or rewarding favorable treatment as a LOCKHEED MARTIN supplier. 

(b) By accepting this Contract, SELLER certifies and represents that it has not made or solicited and will not make or 
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(1) LOCKHEED MARTIN will not be a party to the importation of Works, the transaction(s) represented by this Contract 
will be consummated after importation, and SELLER shall neither cause nor permit LOCKHEED MARTIN's name to be 
shown as "Importer Of Record" on any customs declaration Temporary or Import Bond; and 

(2) Upon request and where applicable, SELLER shall provide to LOCKHEED MARTIN Customs Form 7501 entitled 
"Customs Entry", properly executed. 

21. INDEMNITY 

SELLER shall defend, indemnify, and 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 from any act or omission of SELLER, its officers, employees, agents, suppliers, or subcontractors at any tier, in the 



14 
CorpDoc 2INT (2022)

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

24. INFORMATION OF SELLER 

SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary 
information agreement by the parties. 
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shall not relieve SELLER of its obligations to maintain the required insurance. SELLER shall have its’ insurers name 
LOCKHEED MARTIN as an additional insured on the CGL and AL policies for the duration of this Contract. If requested, 
SELLER shall provide 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 herein for procuring and maintaining insurance coverage are 
freestanding and are not affected by any other language in this Contract. 

27. INTELLECTUAL PROPERTY 

(a) 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 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, in the 
performance of its prime or higher tier contract obligations, 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, transfer computer software to the Government and the Government’s end customer, 
and prepare derivative works of any inventions, discoveries, improvements, maskworks and patents as well as any and 
all data, copyrights, reports and works of authorship delivered in performance of this Contract, to the limited extent 
necessary for LOCKHEED MARTIN to make use of the Work performed or items delivered under this Contract in the 
performance of its contract obligations with its customer; and (ii) authorize others to do any, some or all of the 
foregoing. 

(c) The tangible medium storing copies of 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. Nothing in this paragraph (c) assigns ownership of SELLER’s intellectual property 
included on such medium to LOCKHEED MARTIN. 

(d) No other provision in this Contract, including but not limited to the Indemnity clause, shall be construed to limit the 
liabilities or remedies of the parties under this clause. 

28. LANGUAGE AND STANDARDS  

All reports, correspondence, drawings, notices, marking, and other communications shall be in the English language. The 
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29. NEW MATERIALS  
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33. PLACE OF PERFORMANCE 

If SELLER intends to change the place of performance of Work under this Contract from the place(s) identified in 
SELLER’s proposal, SELLER shall provide prior written notice to LOCKHEED MARTIN. Notification of changes to the place 
of performance from within the United States to a location outside the United States shall be provided by SELLER to 
LOCKHEED MARTIN at least six months in advance. 

34. 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. 

35. PRIORITY RATING 

If this Contract contains a DPAS rating, 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), when placing order with United States suppliers. 

36. QUALITY CONTROL SYSTEM 
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39. 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. 
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(b) Unless advance shipment has been authorized in writing by LOCKHEED MARTIN, LOCKHEED MARTIN may store at 
SELLER's expense, or return, shipping charges collect, all Work received in advance of the scheduled delivery date. 

(c) SELLER shall provide LOCKHEED MARTIN status of performance of this Contract when requested. In addition, 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. 
These notifications shall not change any delivery schedule. 

(d) In the event of a termination for convenience or change, no claim will be allowed for any manufacture or 
procurement in advance of SELLER's normal flow time unless there has been prior written consent by LOCKHEED 
MARTIN. 

44. TRAVEL COSTS 

(a) All travel incurred by SELLER in the performance of this Contract is included within the Contract price and shall not be 
separately reimbursed by LOCKHEED MARTIN unless such travel is expressly authorized in writing in advance by 
LOCKHEED MARTIN’s Procurement Representative. 

(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 
provide a legible receipt for each claimed individual expense exceeding $75.00. 

45. UNITED STATES CUSTOMS-TRADE PARTNERSHIP AGAINST TERRORISM (C-TPAT) 

(a) LOCKHEED MARTIN participates in the U.S. Department of Homeland Security (DHS) Customs and Border Protection 
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(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 equity. 

48. WARRANTY 

SELLER warrants that all Work furnished pursuant to this Contract shall strictly conform to applicable specifications, 
drawings, samples, descriptions, and other requirements of this Contract and be free from defects in design, material, 
and workmanship. This warranty shall begin upon final acceptance and extend for a period of one (1) year. If any 



22 
CorpDoc 2INT (2022)

(2) SELLER personnel requiring 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 purposes of this Contract; (iii) only connect with, interact with or use computer resources, networks, programs, 


