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LOCKHEED MARTIN CORPORATION 

CORPDOC 2 

GENERAL PROVISIONS FOR SUBCONTRACTS/PURCHASE ORDERS FOR COMMERCIAL ITEMS 

UNDER A U.S. GOVERNMENT PRIME CONTRACT (ALL AGENCIES) 

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

reporting, and approval under REACH, CLP, and BPR. 

(f) Equal Opportunity for Vietnam Era Veterans' Readjustment Assistance Act (VEVRAA) Protected Veterans. (1) The 

clause at 41 CFR 60-300.5(a) is incorporated herein by reference. The clause applies if this Contract is for $100,000 or 

more, unless exempted by the rules, regulations, or orders of the Secretary issued pursuant to VEVRAA. As used in the 

clause, “contractor” means “SELLER.” This clause applies in addition to FAR 52.222-35 if included in this Contract. (2) 

LOCKHEED MARTIN and SELLER shall abide by the requirements of 41 CFR 60-300.5(a). This regulation prohibits 

discrimination against qualified protected veterans, and requires affirmative action by covered prime contractors and 

subcontractors to employ and advance in employment qualified protected veterans.
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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) 
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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 
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auditable process that assures accurate packing, labeling, processing, and handling of such exports. SELLER shall also 

promptly notify LOCKHEED MARTIN if it becomes aware of any failure by SELLER or SELLER’s lower-tier subcontractors to 

comply with this clause and shall cooperate with LOCKHEED MARTIN in any investigation of such failure to comply. 

(d) SELLER hereby represents that neither SELLER nor any parent, subsidiary or affiliate of SELLER is included on any of 

the restricted party lists maintained by the U.S. Government, including the Specially Designated Nationals List 

administered by the U.S. Treasury Department’s Office of Foreign Assets Control ("OFAC"), Denied Parties List, 

Unverified List or Entity List maintained by the U.S. Commerce Department’s Bureau of Industry and Security ("BIS"), or 

the List of Statutorily Debarred Parties maintained by the U.S. State Department’s Directorate of Defense Trade 

Controls, or the consolidated list of asset freeze targets designated by the United Nations, European Union, and United 

Kingdom (collectively, "Restricted Party Lists"). SELLER shall immediately notify the LOCKHEED MARTIN Procurement 

Representative if SELLER, or any parent, subsidiary or affiliate of SELLER becomes listed on any Restricted Party List 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. 

(e) 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. 

(f) Where SELLER is a party to or signatory under a LOCKHEED MARTIN Technical Assistance Agreement (TAA) or 

Manufacturing License Agreement (MLA), license exception or license exemption, collectively, "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 
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court costs, arising from any act or omission of SELLER, its officers, employees, agents, suppliers, or subcontractors at 

any tier, in the performance of any of its obligations under this Contract. 

18. INDEPENDENT CONTRACTOR RELATIONSHIP  

SELLER is an independent contractor in all its operations and activities hereunder. The employees used by SELLER to 

perform Work under this Contract shall be SELLER's employees exclusively without any relation whatsoever to 

LOCKHEED MARTIN. 

19. INFORMATION ASSURANCE 

(a) Information provided by LOCKHEED MARTIN to SELLER remains the property of LOCKHEED MARTIN. SELLER shall 

comply with the terms of any proprietary information agreement with LOCKHEED MARTIN and comply with all 

proprietary information markings and restrictive legends applied by LOCKHEED MARTIN to anything provided hereunder 

to SELLER. SELLER shall not use any LOCKHEED MARTIN provided information for any purpose except to perform this 

Contract and shall not disclose such information to third parties without the prior written consent of LOCKHEED 
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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. 

23. 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 (including obligations of follow-on contracts, contracts for 

subsequent phases of the same program, and sustainment contracts), 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. 

(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. 

24. NEW MATERIALS  
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26. PACKING AND SHIPMENT  

(a) Unless otherwise specified, all Work is to be packed in accordance with good commercial practice. 

(b) A complete packing list shall be enclosed with all shipments. SELLER shall mark containers or packages with necessary 

lifting, loading, and shipping information, including the LOCKHEED MARTIN Contract number, item number, dates of 

shipment, and the names and addresses of consignor and consignee. Bills of lading shall include this Contract number. 

(c) Unless otherwise specified, delivery shall be FOB Place of Shipment. 

27. PAYMENTS, TAXES, AND DUTIES 

(a) Unless otherwise provided, terms of payment shall be net thirty (30) days from latest of the following: (1) LOCKHEED 

MARTIN's receipt of SELLER's proper invoice; (2) scheduled completion of performance date of the Work; or (3) actual 
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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. 

36. SURVIVABILITY 

All rights, obligations, and duties hereunder, which by their nature or by their express terms extend beyond the 

expiration or termination of this Contract, including but not limited to warranties, indemnifications, intellectual property 

(including rights to and protection of intellectual property and proprietary information), and product support obligations 

shall survive the expiration or termination of this Contract. 

37. TERMINATION FOR CONVENIENCE 

(a) LOCKHEED MARTIN reserves the right to terminate this Contract, or any part hereof, for its convenience. LOCKHEED 

MARTIN shall terminate by delivering to SELLER a Notice of Termination specifying the extent of termination and the 

effective date. In the event of such termination, SELLER shall immediately stop all work hereunder and shall immediately 

cause any and all of its suppliers and subcontractors to cease work. Subject to the terms of this Contract, SELLER shall be 

paid a percentage of the Contract price reflecting the percentage of the Work performed prior to the notice of 

termination, plus reasonable charges SELLER can demonstrate to the satisfaction of LOCKHEED MARTIN using its 

standard record keeping system have resulted from the termination. SELLER shall not be paid for any Work performed 

or costs incurred which reasonably could have been avoided. 

(b) In no event shall LOCKHEED MARTIN be liable for lost or anticipated profits, or unabsorbed indirect costs or 

overhead, or for any sum in excess of the total Contract price. SELLER's termination claim shall be submitted within 

ninety (90) days from the effective date of the termination. 

(c) SELLER shall continue all Work not terminated. 

38. TIMELY PERFORMANCE 

(a) SELLER's timely performance is a critical element of this Contract. 

(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. 
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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. 




