


                                                                                                                        
 

 
 

2 
CorpDoc 1EDU (2016) 

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. 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.  
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(c) 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.  

(d) SELLER shall continue all Work not terminated or cancelled.  

7. DEFINITIONS 

The following terms shall have the meanings set forth below: 
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SELLER shall not transfer any export controlled item, technical data, technology or services including transfers to foreign persons 
including its employees, faculty, graduate assistants, and students, or others under contract to SELLER or SELLER's lower-tier 
suppliers, unless authorized in advance by an export license, (e.g., Technical Assistance Agreement (TAA) or Manufacturing Licensing 
Agreement (MLA)), license exception or license exemption (collectively, “Export Authorizations”), as required.  
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12. FOREIGN SOURCES/FOREIGN PERSONS 

(a) SELLER acknowledges that equipment, technical data or other materials generated or delivered in performance of this Contract 
may be controlled by applicable Trade Control Laws and may require an Export Authorization prior to transfer or release to a foreign 
person, as defined under the relevant Trade Control Laws (“Foreign Persons”) or assigning any Foreign Person to perform Work 
under this Contract. Access to equipment, technical data or other materials generated or delivered in performance of this Contract 
shall not be granted to any Foreign Person unless LOCKHEED MARTIN has approved same in writing.  

(b) SELLER shall notify LOCKHEED MARTIN ten (10) working days prior to (i) applying for an Export Authorization or before 
solicitation of foreign sources or use of Foreign Person resources (whichever shall occur first) if SELLER anticipates utilizing Foreign 
Persons or sources for any Work under this Contract; or (ii) assigning or granting access to a Foreign Person to any Work, equipment, 
technical data or material generated or delivered in performance of this Contract. This notification will include the name and 
country of origin of the Foreign Person, physical location of the Foreign Person, a detailed description of the specific Work, 
equipment, data or material to which the Foreign Person will have access and a copy of the relevant export license, if such an 
application has been made. This notification to LOCKHEED MARTIN shall not be construed as an application for an export license, nor 
shall it in any way be interpreted to impede SELLER’s right to apply for an export license. However, if LOCKHEED MARTIN disagrees 
with the application, SELLER will be so notified.
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19. 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 employees and students who 
perform the Work of SELLER (hereinafter “Researchers”) shall be jointly owned without 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 out the 
features or concepts which SELLER believes to be patentable. SELLER represents that its Researchers are obligated to promptly 
submit invention disclosures to SELLER. Should LOCKHEED MARTIN directly receive from a SELLER Researcher a written invention 
disclosure that identifies this Contract, LOCKHEED MARTIN shall promptly provide to SELLER a copy of the invention disclosure. 

(c)(1) SELLER hereby grants to LOCKHEED MARTIN a non-exclusive, worldwide, royalty-free, paid-up license to make, have made for 
LOCKHEED MARTIN (with right to sublicense), use, sell, offer for sale, import, reproduce, make derivative works from, distribute and 
otherwise practice SELLER-owned intellectual property developed under this Contract. SELLER hereby grants to LOCKHEED MARTIN 
the first right to negotiate such additional intellectual property rights in the SELLER-owned intellectual property developed under 
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(e) LOCKHEED MARTIN and SELLER agree to cooperate with each other in executing applications, assignments, license agreements 
and other papers that may be necessary to establish and protect such intellectual property rights developed hereunder. SELLER shall 
provide a source code copy, together with all relevant documentation, of the final version of all software developed in performance 
of the Work; provided that use of such source code is subject to the use and licensing requirements described in paragraphs (a) 
through (c). 

(f) Except as specifically provided above, nothing contained in this Contract shall be deemed to grant either directly or by 
implication, estoppel, or otherwise, any license under any existing rights of intellectual property owned by either party hereto, their 
employees, and/or their agents. 

20. NEW MATERIALS 

The Work to be delivered hereunder shall consist of new materials, not used, or reconditioned, remanufactured, or of such age as to 
impair its usefulness or safety.  

21. OFFSET CREDIT/COOPERATION  

This Contract has been entered into in direct support of LOCKHEED MARTIN's international offset programs. All offset benefit credits 
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24. 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 (3) the Statement of Work.  

25. RELEASE OF INFORMATION 

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 required by law. SELLER shall not 
use "Lockheed Martin,” “Lockheed Martin Corporation” or any other name, trademark or logo owned by LOCKHEED MARTIN, in 
whatever shape or form, without the prior written consent of LOCKHEED MARTIN. LOCKHEED MARTIN recognizes that SELLER may 
wish to publish, for example in a lecture or in a scientific journal, certain of the Contract results and LOCKHEED MARTIN agrees that 
it will not, after being given the opportunity to examine the relevant draft, prevent such publication in accordance with normal 
academic custom, provided that: (a) it may be necessary for such publication to be delayed in order not to prejudice the obtaining or 
validity of intellectual property rights in any country of the world, and (b) such results or information shall not include any 
information that LOCKHEED MARTIN deems proprietary or confidential. Any delay in publication shall not exceed ninety (90) days 
from the date LOCKHEED MARTIN receives a copy of the proposed publication. 

26. 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.  

27. 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. 

28. STOP WORK  

(a) SELLER shall stop Work for up to ninety (90) days in accordance with any written notice received from LOCKHEED MARTIN, or for 
such longer period of time as the parties may agree and shall take all reasonable steps to minimize the incurrence of costs allocable 
to the Work during the period of Work stoppage. 

(b) Within such period, LOCKHEED MARTIN shall either terminate in accordance with the provisions of this Contract or continue the 
Work by written notice to SELLER. In the event of a continuation, an equitable adjustment in accordance with the principles of the 
"Changes" clause shall be made to the price, delivery schedule, or other provision(s) affected by the Work stoppage, if applicable, 
provided that the claim for equitable adjustment is made within thirty (30) days after date of notice to continue. 

29. SURVIVABILITY 

If this Contract expires, is completed, or is terminated, SELLER shall not be relieved of those obligations contained in the following 
clauses:  
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replacement, or reperformance of Work is not timely, LOCKHEED MARTIN may elect to return, reperform, repair, replace, or 
reprocure the non-conforming Work at SELLER's expense. All warranties shall run to LOCKHEED MARTIN and its customers. 

36. 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 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 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 requir




