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SECTION I:  GENERAL PROVISIONS 
 
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, together with Exhibits, Attachments, and any Task Order(s) issued hereunder, 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) 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 unless expressly accepted in writing by LOCKHEED 
MARTIN. 

 

2. APPLICABLE LAWS  
(a) This Contract shall be governed and construed in accordance with by the laws of the State from which this Contract is 

issued, excluding its choice of law rules, 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 
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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)  (1) SELLER agrees to comply with all applicable laws, orders, representations rules, regulations, and ordinances of the 

United States and the country where SELLER will be performing the Contract. SELLER shall procure all 
licenses/permits, and pay all fees, and other required charges, and shall comply with of all applicable guidelines and 
directives of any local, state, and/or federal governmental authority. The provisions of the “United Nations Convention 
on Contracts for International Sale of Goods” shall not apply to this Contract.  

 
(2) 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 provided for in (3) below. 

 
(3) Upon the occurrence of any of the circumstances identified in (2) 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, or may demand payment (in whole or in part) of the corresponding amounts.  SELLER shall 
promptly pay amounts so demanded. 

 
(4)  In the event it is determined that the Work is not a Commercial Item as defined at FAR 2.101, then SELLER agrees 

that CORPDOC 3, General Provisions and FAR Flowdown Provisions for Subcontracts/Purchase Orders (All 
Agencies) for Non-Commercial Items under a U.S. Governmental Prime Contract, and the corresponding agency 
flowdowns shall be applicable to this Contract, in lieu of these terms and conditions, effective as of the date of this 
Contract. 

 
(c)   If the Work is to be shipped to, or performed in the United States: 
 

(1) SELLER represents that each chemical substance constituting or contained in Work sold or otherwise transferred to 
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(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. 

 
5. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER 

LOCKHEED MARTIN shall be solely responsible for all liaison and coordination with the LOCKHEED MARTIN customer, 
including the U. S. Government, as it affects the applicable Prime Contract, this Contract, and any related contract. 
 

6. CONTRACT DIRECTION 
(a) Only the LOCKHEED MARTIN Procurement Representative, has authority to make changes in or amendments to this 

Contract. Changes and amendments must be in writing. 
 
(b) LOCKHEED MARTIN engineering and technical personnel may from time to time render assistance or give technical 

advice or discuss or effect an exchange of information with SELLER’s personnel concerning the Work hereunder. No such 
action shall be deemed to be a change under the “Changes” clause of this Contract and shall not be the basis for equitable 
adjustment.  

 
(c) Except as otherwise provided herein, all notices to be furnished by the SELLER shall be sent to the LOCKHEED 

MARTIN Procurement Representative. 
 

7. DEFAULT  
(a)  LOCKHEED MARTIN, by written notice, may terminate this Contract for default, in whole or in part, if SELLER fails to 

comply with any of the terms of this Contract, fails to make progress so as to endanger performance of this Contract, or 
fails to provide adequate assurance of future performance. 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
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(d) If SELLER is engaged in the business of either exporting or manufacturing (whether exporting or not) defense articles or 
furnishing defense services, SELLER represents that it is registered with the Office of Defense Trade Controls, as required 
by the ITAR, and it maintains an effective export/import compliance program in accordance with the ITAR. 

 
(e) If the technical data required to perform this Contract is exported to the SELLER under a DSP-5, Offshore Procurement 

license, pursuant to ITAR 124.13, SELLER shall comply with the following: 
 

(i) The technical data shall be used only to manufacture the Work required by this Contract; and 
 
(ii) The data shall not be disclosed to any other person except lower-tier subcontractors within the same country; and 

 
(iii) Any rights in the data may not be acquired by any foreign person; and 
 
(iv) SELLER, including lower-tier subcontractors, shall return, or at LOCKHEED MARTIN’s direction, destroy all of the 

technical data exported to SELLER pursuant to this Contract upon fulfillment of its terms; and 
  

(v) Unless otherwise directed by LOCKHEED MARTIN, SE
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(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. Without additional charge, SELLER shall manage, maintain, and preserve Furnished Property in 
accordance with good commercial practice. 

 
(d) At LOCKHEED MARTIN’s request, and/or upon completion of this Contract, the 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 Section II shall apply in lieu of paragraphs (a) through (d) above with 

respect to Government furnished property, or property to which the Government may take title under this Contract  
 

15. GRATUITIES/KICKBACKS 
(a) No gratuities (in the form of entertainment, gifts or otherwise) or kickbacks shall be offered or given by SELLER, to any 

employee of LOCKHEED MARTIN for the purpose of obtaining or rewarding  favorable treatment as a 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. 

 
16. IMPORTER OF RECORD 

Applies only if the Contract involves importation of Work into the United States.  
 
(a) If elsewhere in this Contract, LOCKHEED MARTIN is indicated as importer of record, SELLER warrants that all sales 

hereunder are or will be made at not less than fair value under the United States Anti-Dumping Laws (19 U.S.C. 1673 et 
seq.). 

 
(b) If elsewhere in this Contract, LOCKHEED MARTIN is not indicated as importer of record, then SELLER agrees that: 
 

(i) 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 will neither cause nor permit LOCKHEED MARTIN’s name to 
 be shown as “Importer Of Record” on any customs declaration, Temporary or Import Bond; and 
 
(ii) Upon request and where applicable, SELLER will provide to LOCKHEED MARTIN Customs Form 7501 entitled 
 “Customs Entry”, properly executed. 
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19. INFORMATION OF SELLER 
 SELLER shall not provide any proprietary information to LOCKHEED MARTIN without prior execution  of a proprietary 

information agreement by the parties. 
 



 

 
CORPDOC 2 INT (11/04)  

8 

(internally or externally) copies of, and prepare derivative works based upon, such pre-existing materials and derivative 
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30. PROHIBITED SOFTWARE 
 (a)  This clause only applies to Work that includes the delivery of software. 
 

(b)  As used herein, “Prohibited License” means the General Public License (“GPL”) or Lesser/Library GPL, the Artistic 
 License (e.g., PERL), the Mozilla Public License, the Netscape Public License, the Sun Community Source License, the 
 Sun Industry Standards License, or variations thereof, including without limitation licenses referred to as “GPL-
 Compatible, Free Software License.” 

 
 (c)  As used herein, “Prohibited Software” 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 Prohibited License, or (3) software provided under a license that 
 (a) subjects the delivered software to any Prohibited 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. 

 
 (d)  Unless SELLER has obtained LOCKHEED MARTIN’s prior written consent, which LOCKHEED MARTIN may 

 withhold in its sole discretion, SELLER shall not use in connection with this Contract, or deliver to LOCKHEED 
 MARTIN, any  Prohibited Software.  

 
  (e)  SELLER agrees to defend, indemnify, and hold harmless LOCKHEED MARTIN, its customers and suppliers from 

 and against any claims, damages, losses, costs, and expenses, including reasonable attorneys’ fees, relating to use in 
 connection with this Contract or the delivery of Prohibited Software. 

 
31. QUALITY CONTROL SYSTEM 

(a)  SELLER shall provide and maintain a quality control system to an industry recognized Quality Standard and in compliance 
with any other specific quality requirements identified in this Contract. 

 
(b)  Records of all quality control inspection work by SELLER shall be kept complete and available to LOCKHEED MARTIN 

and its customers. 
 

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 without the prior written approval of LOCKHEED MARTIN. 
 

33. SEVERABILITY 
 Each paragraph and provision of this Contract is severable, and if one or more paragraphs or provisions are declared invalid, the 

remaining paragraphs and provisions of this Contract will remain in full force and effect. 
 
34. 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 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. 

 

35. SURVIVABILITY 
 (a) If this Contract expires, is completed, or is terminated, SELLER shall not be relieved of those obligations contained in the  
  following provisions: 
 
  Applicable Laws 
  Electronic Contracting 
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 Contractor agrees that upon the request of LOCKHEED MARTIN it will negotiate in good faith with LOCKHEED MARTIN 

relative to amendments to this Contract to incorporate additional provisions herein or to change provisions hereof, as 
LOCKHEED MARTIN may reasonably deem necessary in order to comply with the provisions of the applicable Prime Contract 
or with the provisions of amendments to such Prime Contract.  If any such amendment to this Contract causes an increase or 
decrease in the cost of, or the time required for, performance of any part of the work under this Contract, an equitable adjustment 
shall be made pursuant to the “Changes” clause of this Contract.  

 
E. PRESERVATION OF THE GOVERNMENT’S RIGHTS 
  
 If LOCKHEED MARTIN furnishes designs, drawings, special tooling, equipment, engineering data, or other technical or 

proprietary information (Furnished Items) to which the U. S. Government owns or has the right to authorize the use of, nothing 
herein shall be construed to mean that LOCKHEED MARTIN, acting on its own behalf, may modify or limit any rights the 
Government may have to authorize the Contractor’s use of such Furnished Items in support of other U. S. Government prime 
contracts. 

 

F. FAR FLOWDOWN CLAUSES. 
 

REFERENCE TITLE 
 

1.   The following FAR clauses apply to this Contract :   
 

(a) 52.215-20 REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST OR  
   PRICING DATA (OCT 1997) (Note 2 applies.) 
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place in operation such a written Affirmative Action Compliance Program within one-hundred twenty (120) days from 
the award of this Contract. 


