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LOCKHEED MARTIN CORPORATION 

CORPDOC 4SER 

GENERAL PROVISIONS FOR COST REIMBURSEMENT SUBCONTRACTS/PURCHASE ORDERS FOR  

NON-COMMERCIAL SERVICES 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 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. 

(b)(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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requires affirmative action by covered prime contractors and subcontractors to employ and advance in employment 

qualified protected veterans. 

(j) Equal Opportunity for Workers with Disabilities. (1) The clause at 41 CFR 60-741.5 is incorporated herein by reference. 

The clause applies if this Contract is in excess of the threshold specified in FAR 22.1408(a) on the date of subcontract 

award unless exempted by the rules, regulations, or orders of the Secretary issued pursuant to section 503 of the Act, as 

amended. As used in the clause, “contractor” means “SELLER.” This clause applies in addition to FAR 52.222-36 if 

included in this Contract. (2) LOCKHEED MARTIN and SELLER shall abide by the requirements of 41 CFR 60-741.5(a). 

This regulation prohibits discrimination against qualified individuals on the basis of disability, and requires affirmative 

action by covered prime contractors and subcontractors to employ and advance in employment qualified individuals 

with disabilities. 

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. CHANGE IN CONTROL OF SELLER 

Prior to a potential change in control of SELLER and at least ninety (90) days prior to the proposed effectiveness of such 

change in control, SELLER will promptly notify LOCKHEED MARTIN in writing thereof, and provide the identity of the 

potential new controlling party and information on such party and the transaction as LOCKHEED MARTIN may request, 

consistent with applicable law and confidentiality restrictions.. 

5. COMMUNICATION WITH LOCKHEED MARTIN CUSTOMER 

SELLER 
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(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) The following definitions apply to this clause: 

"Counterfeit Work" means Work that is or contains unlawful or unauthorized reproductions, substitutions, or alterations 

that have been knowingly mismarked, misidentified, or otherwise misrepresented to be an authentic, unmodified part 
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Notwithstanding any other provision in this Contract, SELLER shall be liable for all costs relating to the removal and 

replacement of Counterfeit Work, including without limitation LOCKHEED MARTIN's costs of removing Counterfeit Work, 

of installing replacement Work and of any testing necessitated by the reinstallation of Work after Counterfeit Work has 

been exchanged. The remedies contained in this paragraph are in addition to any remedies LOCKHEED MARTIN may 

have at law, equity or under other provisions of this Contract. 

(h) SELLER shall include paragraphs (a) through (f) and this paragraph (h) of this clause or equivalent provisions in lower 
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11. EXPORT CONTROL  

(a) SELLER shall comply with all applicable U.S. export control laws and economic sanctions laws and regulations, 

specifically including but not limited to the International Traffic in Arms Regulations (ITAR), 22 C.F.R. 120 et seq.; the 

Export Control Reform Act of 2018; the Export Administration Regulations, 15 C.F.R. 730-774; and the Foreign Assets 

Control Regulations, 31 C.F.R. 500-598 (collectively, "Trade Control Laws"). 

(b) SELLER shall notify LOCKHEED MARTIN if any deliverable under this Contract is restricted by applicable Trade Control 

Laws. Before providing LOCKHEED MARTIN any item or data controlled under any of the Trade Control Laws, SELLER 

shall provide in writing to the LOCKHEED MARTIN Procurement Representative the export classification of any such item 

or controlled data (i.e. the export classification under the EAR, ITAR, EU List of Dual Use Items and Technology, 

Wassenaar Arrangement's List of Dual-Use Goods and Technologies or other applicable export control list) and shall 

notify the LOCKHEED MARTIN Procurement Representative in writing of any changes to the export classification 

information of the item or controlled data. SELLER represents that an official authorized to bind the SELLER has 

determined that the SELLER or the designer, manufacturer, supplier or other source of the Work has properly 

determined their export classification. 

(c) SELLER shall not export, re-export, transfer, disclose or otherwise provide or make accessible LOCKHEED MARTIN’s 

technical data and/or hardware controlled by Trade Control Laws ("Export Controlled Information") to any persons, or 

entities not authorized to receive or have access to the data, services and/or hardware, including third country/dual 

national employees, lower-
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(e) In the event of an anticipated change in control of SELLER involving 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 consistent with 

applicable law and confidentiality restrictions. 

(f) 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. 

(g) 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 

applicable governmental 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 license applications. Delays on SELLER's part to submit the relevant 

information for export authorizations shall not constitute an excusable delay under this Contract. 

(h) Upon completion of performance of this Contract, SELLER and its lower-tier subcontractors shall as directed by 

LOCKHEED MARTIN, return or destroy all export controlled technical data, technology, hardware or other items. SELLER 

shall provide a certificate of destruction for all destroyed items. 

(i) SELLER shall include paragraphs (a) through (g) and this paragraph (i) 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. 

(j) SELLER shall be responsible for all losses, costs, claims, causes of action, damages, liabilities and expense, including 

attorney's fees, all expense of litigation and/or settlement, and court costs, arising from any act or omission of SELLER, 

its officers, directors, employees, consultants, agents, affiliates, successors, permitted assigns, suppliers, or 

subcontractors at any tier, in the performance of any of its obligations under this clause.  

12. 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. 
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13. FEE (Applicable only if this Contract includes a fee.) 
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(b) At all times before, during, or after the initiation of a trade remedy proceeding in the United States or another 

country, SELLER shall take all available steps necessary to minimize (1) the risk that additional duties or other charges 

may be imposed on its goods sold to LOCKHEED MARTIN and (2) the amount of such duties or charges. SELLER warrants 

that there are no additional duties or other charges (e.g., antidumping duties, countervailing duties, safeguard duties) 

covering the Work, so long as the Work is (1) sold before the date of publication of the official government notice that 

imposes additional duties or other charges (i.e., the "antidumping duty order"); and (2) exported before the date of 

publication of the final determination of the Department of Commerce concluding the investigation phase of the 

antidumping proceeding. The purpose of this provision is to comply with U.S. regulation 19 C.F.R. § 351.402(f) (2013). 

LOCKHEED MARTIN may terminate the Contract without liability to SELLER if additional duties or other charges are 

imposed on the goods produced or exported by SELLER. 

(c) Unless this Contract expressly states that LOCKHEED MARTIN is designated as the importer of record, SELLER agrees 

that: 

(1) 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 shall neither cause nor permit LOCKHEED MARTIN's name to be 

shown as "Importer Of Record" on any customs declaration Temporary or Import Bond; and 

(2) Upon request and where applicable, SELLER shall provide to LOCKHEED MARTIN Customs Form 7501 entitled 

"Customs Entry", properly executed. 

17. INDEMNITY 

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, damaŐĞƐ͕�ůŝĂďŝůŝƚŝĞƐ͕�ĂŶĚ�ĞǆƉĞŶƐĞƐ͕�ŝŶĐůƵĚŝŶŐ�ĂƚƚŽƌŶĞǇ͛Ɛ�ĨĞĞƐ͕�Ăůů�ĞǆƉĞŶƐĞƐ�ŽĨ�ůŝƚŝŐĂƚŝŽŶ�ĂŶĚͬŽƌ�ƐĞƚƚůĞŵĞŶƚ͕�ĂŶĚ�

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 

(a) SELLER's relationship to LOCKHEED MARTIN shall be that of an independent contractor and this Contract does not 

create an agency, partnership, or joint venture relationship between LOCKHEED MARTIN and SELLER or LOCKHEED 

MARTIN and SELLER personnel. Personnel supplied by SELLER hereunder shall be deemed employees of SELLER and shall 

not for any purposes be considered employees or agents of LOCKHEED MARTIN. SELLER assumes full responsibility for 

the actions and supervision of such personnel while performing services under this Contract. LOCKHEED MARTIN 

assumes no liability for SELLER personnel. 

(b) Nothing contained in this Contract shall be construed as granting to SELLER or any personnel of SELLER rights under 

any LOCKHEED MARTIN benefit plan. 
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19. INFORMATION ASSURANCE 

(a) SELLER shall not reproduce or disclose any information, knowledge, or data of LOCKHEED MARTIN that SELLER may 

receive from LOCKHEED MARTIN or have access to, including proprietary or confidential information of LOCKHEED 

MARTIN or of others when in possession of LOCKHEED MARTIN (hereinafter LOCKHEED MARTIN INFORMATION), 

without the prior written consent of LOCKHEED MARTIN. LOCKHEED MARTIN INFORMATION includes, but is not limited 

to, business plans, marketing information, cost estimates, forecasts, bid and proposal data, financial data, formulae, 

compositions, products, processes, procedures, inventions, systems, or designs. SELLER agrees not to use any LOCKHEED 

MARTIN INFORMATION for any purpose except to perform this Contract. SELLER shall maintain data protection 

processes and systems sufficient to adequately protect LOCKHEED MARTIN information and comply with any law or 

regulation applicable to such information. 

(b) If SELLER becomes aware of any compromise of information used in the performance of this Contract or 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 

notification within seventy-two (72) hours to LOCKHEED MARTIN after learning of the Incident. As used in this clause, 

“compromise” means that information 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) Prior to commencement of Work, SELLER shall have a written agreement with each of its employees performing 

services hereunder sufficient to enable SELLER to comply with this Clause. 

(d) LOCKHEED MARTIN INFORMATION provided to SELLER remains the property of LOCKHEED MARTIN. Within thirty 

(30) days of the expiration or termination of this Contract or upon the request of LOCKHEED MARTIN, SELLER shall 

return or certify the destruction of all LOCKHEED MARTIN INFORMATION and any reproductions, and SELLER shall 

promptly surrender all information or proprietary data developed by SELLER in performance of this Contract, unless its 

retention is authorized in writing by LOCKHEED MARTIN. 

(e) Any LOCKHEED MARTIN provided information identified as proprietary or subject to restrictions on public disclosure 

by law or regulation shall be encrypted (i) if transmitted via the Internet, or (ii) during electronic storage if potentially 

accessible by the Internet or otherwise by non-authorized users. 

(f) This subparagraph applies when SELLER personnel are required to have access to LOCKHEED MARTIN information 

systems to perform the Work. SELLER represents and warrants that it will only assign personnel to perform such Work: 

(1) to the extent it is necessary to perform the Work under the Contract; and (2) who have passed a background 

screening investigation which ensures the personnel have met standards evidencing a degree of trustworthiness 

appropriate to granting the personnel access to proprietary or other forms of sensitive data. SELLER will promptly notify 

LOCKHEED MARTIN if, at any time during Contract performance, the data supporting an approval or clearance for access 

to LOCKHEED MARTIN information systems becomes outdated, superseded, or inaccurate for any reason. In the event 
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22. 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. Except to the extent that the 

U.S. Government assumes liability therefor, 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) SELLER's obligations under paragraph (a) above shall not apply to the extent FAR 52.227-1 "Authorization and 

Consent" applies to LOCKHEED MARTIN's Prime Contract for infringement of a U.S. patent and LOCKHEED MARTIN and 

its customers are not subject to any actions for claims, damages, losses, costs, and expenses, including reasonable 

attorney's fees by a third party. 

(c) 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, shall have an unlimited, irrevocable, paid-up, royalty-free 

right to (1) 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, based upon 



                                                                                                                                                                                                                                           
 

 
 

14 
CorpDoc 4SER (2023) 

(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 delivery date of the Work; or (3) actual delivery of the Work 

at the final destination. 

(b) Each payment made shall be subject to reduction to the extent of amounts which are found by LOCKHEED MARTIN or 

SELLER not to have been properly payable, and shall also be subject to reduction for overpayments. SELLER shall 

promptly notify LOCKHEED MARTIN of any such overpayments and remit the amount of the overpayment except as 

otherwise directed by LOCKHEED MARTIN. 

(c) LOCKHEED MARTIN shall have a right of setoff against payments due or at issue under this Contract or any other 

contract between 
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