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PURCHASE ORDER ATTACHMENT                                                               

ESCROW OF SELLER INTELLECTUAL PROPERTY 

TC-014 (03/17) 
 

 

A. The requirements set forth in this Purchase Order Attachment shall not be construed to limit, or 
relieve Seller of any of, Seller’s obligations set forth or incorporated into Buyer’s Purchase Order 
of which this Purchase Order Attachment is a part thereof. 

 
B. Section 9 of the Raytheon Company General Terms and Conditions of Purchase applicable to 

Buyer’s Purchase Order, either TC-001 General Terms and Conditions of Purchase or TC-004 
International General Terms and Conditions of Purchase, as set out in Buyer’s Purchase Order, is 
hereby deleted and replaced by the following: 

9. Proprietary Rights 

(a) Unless otherwise expressly agreed in a contemporaneous or subsequent writing to the contrary or 
otherwise expressly set forth in this Purchase Order and subject to Paragraph 9(d) below, all 
specifications, information, data, drawings, software and other items supplied to Buyer by Seller 
shall be disclosed to Buyer on a non-proprietary basis and may be used and/or disclosed by Buyer 
without restriction. 

(b) Unless otherwise expressly agreed in a contemporaneous or subsequent writing to the contrary or 
otherwise expressly set forth in this Purchase Order and subject to Paragraph 9(d) below, all 
specifications, information, data, drawings, software and other items which are (i) supplied to Seller 
by Buyer or (ii) obtained or developed by Seller in the performance of this Purchase Order or paid for 
by Buyer shall be proprietary to Buyer, shall be used only for purposes of providing goods or 
services to Buyer pursuant to this Purchase Order, and shall not be disclosed to any third party 

without Buyer’s express written consent. All such items supplied by Buyer or obtained by Seller in 
performance of this Purchase Order or paid for by Buyer shall be promptly provided to Buyer on 
request or upon completion of this Purchase Order. 

(c) Unless otherwise expressly agreed in a contemporaneous or subsequent writing to the contrary or 
otherwise expressly set forth in this Purchase Order and subject to Paragraph 9(d) below, any 
invention or intellectual property first made or conceived by Seller in the performance of this 
Purchase Order or which is derived from or based on the use of information supplied by Buyer shall 
be considered to be the property of Buyer; and Seller shall execute such documents necessary to 

perfect Buyer’s title thereto. Unless otherwise expressly agreed in a contemporaneous or 
subsequent writing to the contrary or otherwise expressly set forth in this Purchase Order and subject 
to Paragraph 9(d) below, any work performed pursuant to this Purchase Order which includes any 

copyright interest shall be considered a “work made for hire”. Subject to Paragraph 9(d) below, to 
the extent any of such works do not qualify as a “work made for hire”, Seller hereby assigns to 
Buyer all its intellectual property rights, including its copyright rights, in such works effective 
immediately upon creation of such works, including when they are first fixed in a tangible medium. 

(d) Applicable U.S. Government Procurement Regulations incorporated into this Purchase Order shall, 
when applicable, take precedence over any conflicting provision of this Section 9 to the extent that 
such Regulations so require. The incorporation by reference of such U.S. Government Regulations 
dealing with subcontractors rights in Technical Data, subject inventions, copyrights, software and 
similar intellectual property are not intended to, and shall not, unless otherwise required by 
applicable law, obviate or modify any greater rights which Seller may have previously granted to 
Buyer pursuant to prior agreements between the Parties. 

(e) With respect to any applicable FAR and DFARS clauses incorporated into this Purchase Order 



2 of 2  

relating to license rights or restrictions in noncommercial technical data and noncommercial 
computer software and/or noncommercial computer software documentation, Seller grants to Buyer 
the right to use, disclose, transfer, copy, modify, combine, integrate or make derivative works of 
any such noncommercial technical data, noncommercial computer software and/or noncommercial 
computer software documentation delivered under this Purchase Order, to the extent necessary, 
and for such period as is required, for Buyer to complete its performance under the Buyer’s U.S. 
Government Programs. If such computer software or computer software documentation is supplied 
by Seller to Buyer under this Purchase Order, and such computer software and computer software 
documentation is for future delivery to Buyer’s customers, Buyer shall be permitted to do the 
following: (i) transfer the computer software, the computer software documentation and licenses 
granted to Buyer’s customers for such period of time as Buyer’s customers shall use such computer 
software or software documentation; (ii) modify the computer software or computer software 
documentation or combine it with other software subject to the proviso that those portions of the 
modified software which incorporate the original software are subject to the same license rights or 
restrictions as the original software; and (iii) grant access to the use of the computer software and 
computer software documentation to Buyer’s affiliates, consultants, subcontractors, team 
members, customers, and similar parties and to their respective employees in connection with 
Buyer’s and Buyer’s customer’s authorized uses thereof. Such access is provided on the condition 
that prior to such access all such parties have suitable obligations in place protecting Seller’s rights 
in the computer software or computer software documentation which are in substance consistent 
with the provisions of this Purchase Order. 

(f) At Buyer’s option, for any goods furnished by Seller, including products resulting from any services 
supplied hereunder, the Parties shall execute an intellectual property escrow agreement in 
customary form with a third party escrow agent, or amend any applicable license granting rights to 
Seller’s intellectual property, to facilitate the placement into escrow, of a data package relating to 
the design of the goods supplied hereunder, which shall be made available to Buyer in the event of 
Buyer’s reasonable determination that there is a realized or imminent disruption to the Seller’s 
production or delivery of the goods to Buyer or a termination of this Purchase Order due to Seller’s 
default.  Buyer shall reimburse Seller for the costs incurred by Seller in connection with the escrow 
of such data package.  

 
 

 


