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LOCKHEED MARTIN CORPORATION 

CORPDOC 2SER 

GENERAL PROVISIONS FOR SUBCONTRACTS/PURCHASE ORDERS FOR COMMERCIAL SERVICES  
UNDER A U.S. GOVERNMENT PRIME CONTRACT (ALL AGENCIES) 

1. ACCEPTANCE OF CONTRACT/TERMS AND CONDITIONS 
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SELLER, its officers, employees, agents, suppliers, or subcontractors at any tier, LOCKHEED MARTIN may proceed as 
provided for in (c)(2) below. 

(2) Upon the occurrence of any of the circumstances, other than withholdings, identified in paragraph (1) above, 
LOCKHEED MARTIN may make a reduction of corresponding amounts (in whole or in part) in the price of this Contract 
or any other contract with SELLER, and/or may demand payment (in whole or in part) of the corresponding amounts. 
SELLER shall promptly pay amounts so demanded. In the case of withholding(s), LOCKHEED MARTIN may withhold the 
same amount from SELLER under this Contract. 
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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. CHANGE IN CONTROL OF SELLER 

Prior to a potential change in control of SELLER and at least ninety (90) days prior to the proposed effectiveness of such 
change in control, SELLER will promptly notify LOCKHEED MARTIN in writing thereof, and provide the identity of the 
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) 
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 
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(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. 
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(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. 
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Export Control Reform Act of 2018; the Export Administration Regulations, 15 C.F.R. 730-774; and the Foreign Assets 
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Work shall not be supplied in excess of quantities specified in this Contract. SELLER shall be liable for handling charges 
and return shipment costs for any excess quantities. 

15. FURNISHED PROPERTY  

(a) LOCKHEED MARTIN may, by written authorization, provide to SELLER property owned by either LOCKHEED MARTIN 
or its customer (Furnished Property). Furnished Property shall be used only for the performance of this Contract. 

(b) Title to Furnished Property shall remain in LOCKHEED MARTIN or its customer. SELLER shall clearly mark (if not so 
marked) all Furnished Property to show its ownership. 

(c) Except for reasonable wear and tear, SELLER shall be responsible for, and shall promptly notify LOCKHEED MARTIN of, 
any loss or damage to Furnished Property. Without additional charge, SELLER shall manage, maintain, and preserve 
Furnished Property in accordance with applicable law, the requirements of this Contract and good commercial practice. 

(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. 

16. 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 
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. 

17. IMPORTER OF RECORD 

(This clause applies only if this Contract involves importation of Work into the United States.) 

(a) SELLER understands that the Work may be, either now or in the future, subject to one or more trade remedy 
proceedings (e.g., anti-dumping, countervailing duty, safeguard) in the United States, which may result in the imposition 
of additional duties or other charges or quantitative restrictions on the imported goods. If any such proceedings are 
initiated, SELLER shall, at LOCKHEED MARTIN’s request, cooperate fully with LOCKHEED MARTIN and with requests for 
information from the competent government authorities in the United States. SELLER further understands and agrees 
that such cooperation may require it to provide confidential sales and cost information to the competent authorities so 
that they can calculate the amount of the duty or other charge on the goods. 
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(b) At all times before, during, or after the initiation of a trade remedy proceeding in the United States or another 
country, SELLER shall take all available steps necessary to minimize (1) the risk that additional duties or other charges 
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20. 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), 
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22. INSPECTION AND ACCEPTANCE  

(a) LOCKHEED MARTIN and its customer may inspect all Work at reasonable times and places. SELLER shall provide all 
information, facilities, and assistance necessary for safe and convenient inspection without additional charge. 

(b) No such inspection shall relieve SELLER of its obligations to furnish and warrant all Work in accordance with the 
requirements of this Contract. LOCKHEED MARTIN's final inspection and acceptance shall be at destination. 

(c) If SELLER delivers non-conforming Work, LOCKHEED MARTIN may, in addition to any other remedies available at law 
or at equity: (i) accept all or part of such Work at an equitable price reduction; or (ii) reject such Work. 

(d) SELLER shall not re-tender rejected Work without disclosing the corrective action taken. 

23. 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 of $1 
million per occurrence and $2 million in the aggregate annually, or in such higher amounts as LOCKHEED MARTIN may 
require; 

(4) Automobile liability (AL) insurance covering third party bodily injury and property damage with a minimum of $1 
million per occurrence limit, or in such higher amounts as LOCKHEED MARTIN may require; and 

(5) Such other insurance as LOCKHEED MARTIN may require. 

(b) SELLER shall provide LOCKHEED MARTIN thirty (30) days advance written notice prior to the effective date of any 
cancellation or change in the term or coverage of any of SELLER's required insurance, provided however such notice 
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. 

24. 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, 
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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 
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(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 and remit the amount of the overpayment except as 
otherwise directed by LOCKHEED MARTIN. 

(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. 

28. 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. 

29. 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 
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32. 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. 

33. 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. 

34. 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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(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) SELLER shall defend, indemnify, and hold harmless LOCKHEED MARTIN, its customers and suppliers from and 
against any claims, damages, losses, costs, and expenses, including reasonable attorney's fees, relating to use in 
connection with this Contract or the delivery of FLOSS. 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 for the use of FLOSS in 
connection with this Contract or for the delivery of FLOSS under this Contract. 

41. 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 equity. 

42. 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. 

(c) 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, 
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and workmanship. This warranty shall begin upon final acceptance and extend for a period of one (1) year. If any non-
conforming Work is identified within the warranty period, SELLER, at LOCKHEED MARTIN's option, shall promptly repair, 
replace, or reperform the Work. Transportation of replacement Work, return of non-conforming Work, and re-
performance of Work shall be at SELLER's expense. If repair, or replacement, or reperformance of Work is not timely, 
LOCKHEED MARTIN may elect to return, reperform, repair, replace, or reprocure the Work at SELLER's expense. All 
warranties shall run to LOCKHEED MARTIN and its customers. 

43. WORK ON LOCKHEED MARTIN AND THIRD PARTY PREMISES 

(a) “Premises” as used in this clause means premises of LOCKHEED MARTIN, its customers, or other third parties where 
Work is being performed. 

(b) SELLER shall ensure that SELLER personnel working on Premises comply with any on-premises policies and: (i) do not 
bring weapons of any kind onto Premises; (ii) do not manufacture, sell, distribute, possess, use or be under the influence 
of controlled substances or alcoholic beverages while on Premises; (iii) do not possess hazardous materials of any kind 
on Premises without LOCKHEED MARTIN's authorization; (iv) remain in authorized areas only; (v) do not conduct any 
non-LOCKHEED MARTIN related business activities (such as interviews, hirings, dismissals or personal solicitations) on 
Premises, (vi) do not send or receive non-LOCKHEED MARTIN related mail through LOCKHEED 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. 

(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, 
tools or routines authorized by LOCKHEED MARTIN; and (iv) do not share or disclose user identifiers, passwords, cipher 
keys or computer dial port telephone numbers. LOCKHEED MARTIN may periodically audit SELLER's data residing on 
LOCKHEED MARTIN, customer, or third party assets on Premises. 
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(g) LOCKHEED MARTIN may, at its sole discretion, have SELLER remove any specified employee of SELLER from Premises 
and require that such employee not be reassigned to any Premises under this Contract. 

(h) Violation of this clause may result in termination of this Contract in addition to any other remedy available to 


