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LOCKHEED MARTIN CORPORATION 

CORPDOC 4EDU 

GENERAL PROVISIONS FOR COST REIMBURSEMENT SUBCONTRACTS/PURCHASE ORDERS  

FOR NON-COMMERCIAL PRODUCTS AND/OR SERVICES UNDER A U.S. GOVERNMENT PRIME CONTRACT (ALL 

AGENCIES) PLACED WITH A COLLEGE, UNIVERSITY OR OTHER EDUCATIONAL INSTITUTION 

  

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 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. 

SELLER shall comply with all applicable guidelines and directives of any local, state, and/or federal governmental 

authority. SELLER, at its expense, shall provide reasonable cooperation to LOCKHEED MARTIN in conducting any 

investigation regarding the nature and scope of any failure by SELLER or its personnel to comply with applicable local, 

state, and federal laws, orders, rules, regulations, and ordinances that may affect the performance of SELLER's 

obligations under this Contract. 

(c)(1) If: (i) LOCKHEED MARTIN's contract cost 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 
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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
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authorized as and to the extent required by all applicable chemical substance laws and/or regulations including but not 

limited to REACH, CLP, and BPR. 

(2) SELLER shall timely respond to any request from LOCKHEED MARTIN with all relevant information on the Work so 

that the intents of all applicable chemical substance laws and/or regulations including but not limited to REACH, CLP, 

and BPR are met for communicating with downstream users (e.g., as defined in article 3(13) of REACH [any person 

established in the EEA using substances in the course of that person's industrial or professional activities; the definition 

does not include the manufacturer, importer, distributor, or consumer]), and in any case, SELLER shall provide all 

information necessary for LOCKHEED MARTIN and/or any downstream user to timely and accurately fulfill their 

obligations under all applicable chemical substance laws and/or regulations including but not limited to REACH, CLP, and 

BPR. 

(3) SELLER shall bear all costs, charges and expenses related to pre-registration, registration, evaluation, authorization, 

reporting, and approval under all applicable chemical substance laws and/or regulations including but not limited 

to REACH, CLP, and BPR. 

(f) SELLER also represents that it will identify for every component or part of the Work, the chemical(s) present and any 

Chemical Abstract Services (CAS) Registry Number(s), or similar identifying classification such as generic name and 
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financing institution if 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. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER 
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(c) SELLER hereby represents that neither SELLER nor any parent, subsidiary, affiliate or sublicensee or sub-tier supplier 

of SELLER is included on any of the restricted party lists maintained by the U.S. Government, including the Specially 

�ĞƐŝŐŶĂƚĞĚ�EĂƚŝŽŶĂůƐ�>ŝƐƚ�ĂĚŵŝŶŝƐƚĞƌĞĚ�ďǇ�ƚŚĞ�h͘^͘�dƌĞĂƐƵƌǇ��ĞƉĂƌƚŵĞŶƚ͛Ɛ�KĨĨŝĐĞ�ŽĨ�&ŽƌĞŝŐŶ��ƐƐĞƚƐ��ŽŶƚƌŽů�;ΗK&��ΗͿ͕�

�ĞŶŝĞĚ�WĂƌƚŝĞƐ�>ŝƐƚ͕�hŶǀĞƌŝĨŝĞĚ�>ŝƐƚ�Žƌ��ŶƚŝƚǇ�>ŝƐƚ�ŵĂŝŶƚĂŝŶĞĚ�ďǇ�ƚŚĞ�h͘^͘��ŽŵŵĞƌĐĞ��ĞƉĂƌƚŵĞŶƚ͛Ɛ��ƵƌĞĂƵ�ŽĨ�/ŶĚƵƐƚƌǇ�ĂŶĚ�

SecƵƌŝƚǇ�;Η�/^ΗͿ͕�Žƌ�ƚŚĞ�>ŝƐƚ�ŽĨ�^ƚĂƚƵƚŽƌŝůǇ��ĞďĂƌƌĞĚ�WĂƌƚŝĞƐ�ŵĂŝŶƚĂŝŶĞĚ�ďǇ�ƚŚĞ�h͘^͘�^ƚĂƚĞ��ĞƉĂƌƚŵĞŶƚ͛Ɛ��ŝƌĞĐƚŽƌĂƚĞ�ŽĨ�

Defense Trade Controls, listed, the ITAR §126.1 Restricted Parties List, or the consolidated list of asset freeze targets 

designated by the United Nations, European Union, and United Kingdom (collectively, "Restricted Party Lists"). SELLER 

will provide prompt notice to LOCKHEED MARTIN, in adherence with applicable laws, the confidentiality restriction of 

the change of control agreement from the acquiring party of a change of control of SELLER, or any parent, subsidiary or 

affiliate of SELLER, or any sublicensee or sub-tier supplier of SELLER, which becomes listed or their ownership is listed on 

any Restricted Party List, within or by an ITAR § 126.1 listed country, or if SELLER's export privileges are otherwise 

denied, suspended or revoked in whole or in part by any U.S. or non-U.S. government entity or agency. To ensure 

ĐŽŵƉůŝĂŶĐĞ�ǁŝƚŚ�ƚŚĞ�ƌĞƋƵŝƌĞŵĞŶƚƐ�ŽĨ�ƚŚĞ�ĂƉƉůŝĐĂďůĞ�ĂŐĞŶĐǇ͛Ɛ�ƌĞŐƵůĂƚŝŽŶƐ͕�ŝĨ the intended sale or transfer of ownership is 

to a non-U.S. person or entity, SELLER shall provide LOCKHEED MARTIN with notice at least 90 days prior to the 

effectiveness of such change of control. 

(d) If SELLER is engaged in the business of exporting, manufacturing (whether exporting or not) or brokering defense 

articles or furnishing defense services, SELLER represents that it is and will continue to be registered with the Directorate 

of Defense Trade Controls, as required by the ITAR, and it maintains an effective export/import compliance program in 

accordance with the ITAR. 

(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 limited to, ineligibility, a violation or potential violation of the ITAR or other applicable government 

restrictions, and the initiation or existence of a U.S. Government investigation, that could affect SELLER's performance 

under this Contract, or (2) any change by SELLER that might require LOCKHEED MARTIN to submit an amendment to an 

existing Export Authorization or request a new or replacement Export Authorization. SELLER shall provide to LOCKHEED 

MARTIN all information and documentation as may reasonably be required for LOCKHEED MARTIN to prepare and 

submit any required Export Authorization applications. Delays on SELLER's part to submit the relevant information for 

export licenses shall not constitute an excusable delay under this Contract. 

(f) SELLER shall include paragraphs (a) through (d) and this paragraph (f) of this clause or equivalent provisions in lower 

tier subcontracts for the delivery of items that will be included in or delivered as Work to LOCKHEED MARTIN. SELLER 

shall immediately notify LOCKHEED MARTIN upon learning that any lower tier subcontractor with which it engages has 

become listed on the Restricted Parties List. 

10. EXTRAS  

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. 

11. FEE (Applicable only if this Contract includes a fee.) 
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to LOCKHEED MARTIN information systems becomes outdated, superseded, or inaccurate for any reason. In the event 

Contract requirements include that SELLER personnel have access to information provided by or on behalf of LOCKHEED 

MARTIN to SELLER that is subject to additional security access requirements (e.g., classified information, special access, 

etc.) then SELLER agrees that its personnel shall undergo additional background screening conducted by or on behalf of 

LOCKHEED MARTIN Security, if needed. Additionally, SELLER shall furnish LOCKHEED MARTIN Security with all data as 

LOCKHEED MARTIN may reasonably require is necessary to obtain or verify clearance for the personnel to be able to 

access such information. 

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

(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. 

17. INFORMATION OF SELLER 

(a) SELLER shall provide LOCKHEED MARTIN with all information and documentation as may be reasonably required for 

LOCKHEED MARTIN to receive the benefit of the Contract. Where computer software is delivered as the Work or is 

otherwise a part of the Work, SELLER shall provide the title(s), version(s), type(s) and licenses for the software (including 

any third party software components) as soon as practicable but no later than at the time of delivery. 

(b) SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution of a proprietary 

information agreement by the parties. 

18. 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 

employĞĞƐ�ĂŶĚ�ƐƚƵĚĞŶƚƐ�ǁŚŽ�ƉĞƌĨŽƌŵ�ƚŚĞ�tŽƌŬ�ŽĨ�^�>>�Z�;ŚĞƌĞŝŶĂĨƚĞƌ�͞ZĞƐĞĂƌĐŚĞƌƐ͟Ϳ�ƐŚĂůů�ďĞ�ũŽŝŶƚůǇ�ŽǁŶĞĚ�ǁŝƚŚŽƵƚ�

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 
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SELLER and its subcontractors shall not, without the prior written consent of LOCKHEED MARTIN, disclose any 

information of any nature whatsoever relative to this Contract except as may be required to ensure performance or is 
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(b) 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. 

31. TRAVEL COSTS 

(a) All travel incurred by SELLER in the performance of this Contract shall not be reimbursed by LOCKHEED MARTIN 

unless such travel is expressly authorized in writing in advance by LOCKHEED D�Zd/E͛Ɛ�WƌŽĐƵƌĞŵĞŶƚ�ZĞƉƌĞƐĞŶƚĂƚŝǀĞ͘ 

(b) When travel is authorized under this Contract, SELLER shall be reimbursed for necessary, reasonable, and actual 

travel expenses for transportation, lodging, meals and incidental expenses only to the extent that they (1) 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 and (2) are otherwise reimbursable pursuant to the Allowable Cost and 

Payment clause of 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. 

32. USE OF FREE, LIBRE AND OPEN SOURCE 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 

�ŽŶƚƌĂĐƚ�ĂŶĚ�ƐŚĂůů�ŽďƚĂŝŶ�>K�<,����D�Zd/E͛Ɛ�ƉƌŝŽƌ�ǁƌŝƚƚĞŶ�ĐŽŶƐĞŶƚ�ďĞĨŽƌĞ�ƵƐŝŶŐ�Žr delivering such FLOSS in connection 

with this Contract. LOCKHEED MARTIN may withhold such consent in its sole discretion. SELLER warrants all FLOSS used 

or delivered in connection with this Contract complies with any applicable FLOSS License. 

(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 

^ŽĨƚǁĂƌĞ�>ŝĐĞŶƐĞΗ͕�͞KƉĞŶ�^ŽƵƌĐĞ�>ŝĐĞŶƐĞ͕͟�͞WƵďůŝĐ�>ŝĐĞŶƐĞ͕͟�Žƌ�͞'W>��ŽŵƉĂƚŝďůĞ�>ŝĐĞŶƐĞ͘͟ 

(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. 

33. USE OF DELIVERABLE TECHNICAL DATA AND COMPUTER SOFTWARE 
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(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. 

(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 

LOCKHEED MARTIN at law or in equity. SELLER shall reimburse LOCKHEED MARTIN, customer, or third party for any 

unauthorized use of LOCKHEED MARTIN, customer, or third party assets.  

(i) SELLER shall advise the LOCKHEED MARTIN Procurement Representative of any unauthorized direction or course of 

conduct. 

(j) SELLER shall immediately report to LOCKHEED MARTIN all emergencies (e.g., medical, fire, spills or release of any 

hazardous material) and non-emergency incidents (e.g., job-related injuries or illnesses) affecting the Work. SELLER shall 

provide LOCKHEED MARTIN with a copy of any reports of such incidents SELLER makes to governmental authorities. 


