
                                                                                                                        
 

 
 

1 
CorpDoc 2 (2014) 

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

(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, other than withholdings, identified in paragraph (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, 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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(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) SELLER represents that each chemical substance constituting or contained in Work sold or otherwise transferred to LOCKHEED 
MARTIN hereunder is on the list of chemical substances compiled and published by the Administrator of the Environmental 
Protection Administration pursuant to the Toxic Substances Control Act (15 U.S.C. Sec. 2601 et seq.) as amended. 

(d) SELLER shall make available to LOCKHEED MARTIN all Safety Data Sheets for any material provided to LOCKHEED MARTIN, or 
brought or delivered to LOCKHEED MARTIN or its customer's premises in the performance of this Contract as required by applicable 
law, such as the Occupational Safety and Health Act of 1970 and regulations promulgated thereunder. 

3. ASSIGNMENT 

Any assignment of SELLER's Contract rights or delegation of SELLER's duties shall be void, unless prior written consent is given by 
LOCKHEED MARTIN. Nevertheless, SELLER may assign rights to be paid amounts due, or to become due, to a 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. 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.  

(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 
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communication by SELLER to the Government, or (4) if SELLER is a small business concern, any material matter pertaining to 
payment or utilization. 

6. CONTRACT DIRECTION  

(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.  

(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 SELLER shall be in writing and sent to the LOCKHEED MARTIN 
Procurement Representative.  

7. COUNTERFEIT WORK 

(a) For purposes of this clause, Work consists of those parts delivered under this Contract that are the lowest level of separately 
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8. DEFAULT 

(a) LOCKHEED MARTIN, by written notice, may terminate this Contract for default, in whole or in part, if SELLER (i) fails to comply 
with any of the terms of this Contract; (ii) fails to make progress so as to endanger performance of this 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. 
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(b) SELLER shall notify LOCKHEED MARTIN if any deliverable under this Contract is restricted applicable Trade Control Laws. Before 



                                                                                                                        
 

 
 

7 
CorpDoc 2 (2014) 

14. 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 pa
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(b) If SELLER becomes aware of any compromise of information provided by LOCKHEED MARTIN to SELLER, its officers, employees, 
agents, suppliers, or subcontractors (an “Incident”), SELLER shall take appropriate immediate actions to investigate and contain the 
Incident and any associated risks, including prompt notification to LOCKHEED MARTIN after learning of the Incident. As used in this 
Section, “compromise” means that any information provided by LOCKHEED MARTIN has been exposed to unauthorized access, 
inadvertent disclosure, known misuse, loss, destruction, or alteration other than as required to perform the Work. SELLER shall 
provide reasonable cooperation to LOCKHEED MARTIN in conducting any investigation regarding the nature and scope of any 
Incident. Any costs incurred in investigating or remedying Incidents shall be borne by SELLER. 

(c) Any LOCKHEED MARTIN provided information identified as proprietary or subject to restrictions on public disclosure by law or 
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CGL and AL policies for the duration of this Contract. If requested, SELLER shall provide LOCKHEED MARTIN with 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 for 
maintaining insurance coverages herein are freestanding and are not affected by any other language in this Contract.  

(b)(1) SELLER’S personnel, including SELLER’s subcontractors, shall comply with all LOCKHEED MARTIN security, safety, rules of 
conduct, badging and personal identity, and related requirements while on LOCKHEED MARTIN premises. In addition, prior to entry 
on LOCKHEED MARTIN premises, SELLER shall coordinate with LOCKHEED MARTIN to gain access to facilities. 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. LOCKHEED MARTIN may, at its sole 
discretion, have SELLER remove any specified employee of SELLER from LOCKHEED MARTIN's premises and request that such 
employee not be reassigned to any LOCKHEED MARTIN premises under this Contract. 

(2) SELLER personnel requiring unescorted access to sites of LOCKHEED MARTIN or its customers 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. 

(c) SELLER shall defend, indemnify and hold harmless LOCKHEED MARTIN, its officers, employees, and agents from any losses, 
costs, claims, causes of action, damages, liabilities, and expenses, including attorneys’ fees, all expenses of litigation and/or 
settlement, and court costs, by reason of property damage or loss or personal injury to any person caused in whole or in part by 
the actions or omissions of SELLER, its officers, employees, agents, suppliers, or subcontractors.  

21. 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 and its customers from and against any claims, damages, losses, costs, and expenses, including 
reasonable attorneys’ fees, 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) All data, copyrights, reports, and works of authorship developed in performance of this Contract shall be the sole property of 
LOCKHEED MARTIN, shall be used by SELLER solely in work for LOCKHEED MARTIN under this Contract. To the extent that any of the 
Work may not, by operation of law, be works made for hire, SELLER hereby assigns to LOCKHEED MARTIN the ownership of 
copyright in the Work and LOCKHEED MARTIN shall have the right to obtain and hold in its own name copyrights, registrations, and 
similar protection which may be available in the Work. SELLER shall give LOCKHEED MARTIN or its designees all assistance 
reasonably required to perfect such rights.  

(c) To the extent that any pre-existing inventions, technology, designs, works of authorship, mask works, technical information, 
c
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(d) The tangible medium storing 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.  

22. NEW MATERIALS  

The Work to be delivered hereunder shall consist of new materials, as defined in FAR 52.211-5, not used, or reconditioned, 
remanufactured, or of such age as to impair its usefulness or safety. 

23. OFFSET CREDIT/COOPERATION 

This Contract has been entered into in direct support of LOCKHEED MARTIN's international offset programs. All offset benefit credits 
resulting from this Contract are the sole property of LOCKHEED MARTIN to be applied to the offset program of its choice. SELLER 
shall assist LOCKHEED MARTIN in securing appropriate offset credits from the respective country government authorities.  
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any special terms and conditions; (2) this CorpDoc; (3) any supplementary CorpDoc invoked in this Contract (CorpDoc A, B, C, or D 
series), and (4) the Statement of Work. 

27. PRIORITY RATING 

I
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33. SURVIVABILITY 

If this Contract expires, is completed, or is terminated, SELLER shall not be relieved of those obligations contained in the following 
clauses:  

Applicable Laws 
Disputes 
Counterfeit Work 
Electronic Contracting 
Export Control 
Independent Contractor Relationship 
Information of Lockheed Martin 
Insurance/Entry on Lockheed Martin Facilities 
Intellectual Property  
Release of Information 
Retention of Records 
Use of Free, Libre and Open Source Software (FLOSS) 
U. S. Government flowdown clauses and provisions that by their nature should survive. 
Warranty 

34. 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. 

35. 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) 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. This notification shall not 
change any delivery schedule.  
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