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CUSTOMER CONTRACT REQUIREMENTS
Arrow 3
CUSTOMER CONTRACT ATP-AL-201

CUSTOMER CONTRACT REQUIREMENTS
The following customer contract requirements apply to this contract to the extent indicated below.

1. Prime Contract Special Provisions The following prime contract special provisions apply to this purchase order

Arrow 3.

DEFINITIONSOF THE CONTRACT

For the purposes of this Contract, the following terms shdl have the meanings hereinafter set forth:

Term Definition

Arrow 3 Program MeanS al the supplies, Project Equipment, components, systems, sub-

Property systems, €quipment, tools, materials, (except itemS acquired or devel oped
through Boeing'S of @Boeing subcontractor's'vendor's internal capital
investment), work-in-process, finished work, the Boeing Items, and all other tangible,
which Boe ng and/ol itS subcontractorS acquire, manufacture, create, construct,
obtain, compile, or establish for the purposes  of this Contract and/or the
Arrow 3 Program.

Boeingitems Theitems and work share under this Contract for which Boeing is
responsible for their development and production of initial quantity/lot.

Boeing Property Physica property and information data acquired by Boeing OF its subcontractor
without using funds from the Arrow Program.

Classfied Officid Information that required protection iNthe interestS Of national security

Information and iSsO designated by the application Of & security classification marking. ThiS

informatioN may be iN ora, visual, magnetiC Or documentary form, OF iNtheform
of equipment or technology.

Contractor Project Background
Information

Project Background Information (includinginformation SUbject tO proprietary
rights) generated and delivered by acontractor (includingitS subcontractors).

Foreground Information
(CPFI)

(CPBI)
Contractor Project Foreground Information generated and delivered by @ contractor (including
Project itS subcontractors).

Controlled Undassfied
Informetion

Undasdfied Information t0 which accesS Or distribution limitations have been
applied inaccordance With applicable nationd laws or regulations. It could
indudeinformation that has been declassified but remainS controlled.

Defense
Purposes

Manufactur€ OF other USEiNany part of the world by or for the amed forces Of
eithel’ Government Party .
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DoD Means the Department of Defense of the United States of America.

Effective Date Means the date this Contract becomes effective

Enginezring A type Of technical drawing USed tO dlearly defin€ requirementS fOr engineered

Drawings items.  Engineering DrawingS ar€ amajol component Of atechnical data package.
Engineering DrawingsS disclose the physical and functional requirementS for an item
using graphiC and/ol textual presentations. An engineerin{ drawing conveySthe
required information that & manufacturer needsto produce anitem.

Generd Security Agreement between the Governments of the United StateS Of America

of Information
Agreement (GSOIA)

and Israel relating tO the storage, handling, transmittal and safeguarding Of
Classified Information generated Or used under the RDT& E Agreement and the
Upper Tier Interceptor Project Agreement.

Government Project Information generated inpart Or iN whol€ by Government (uS or

Foreground Israeli) military or civilian employeesin the performance of the

Information PA (including subcontracts there under).

(GPFI)

[Al Property Physica property and information dat acquired by 1Al Or with fundS provided by

AL

Al Information

MeanS al drawings, data, designs, Specificationsand other documentation and
information provided by I1A] (including SUCh itemS originating fromRafael and/or |M
I) to Boeing and/or its subcontractors.

IMOD MeanSthe Israeli Ministry Of Defense.
|Sr%|iUpper An official/representative of the Isradi government  who, upon approva| ol
Tier Interceptor certification by the Israeli M inistry Of Defense, iS authorized tO act as itS

Project Liaison Officer

official representative iN  connection withthePA, incl udingitS appendices.

Patent

Grant by a government of the right tO exclude otherS from making, using, of salling
aninvention. The terM referSt0 any and all Patents, including, but not limited to,
Patent of implementation, improvement,  or addition, petty Patents, utilit y
models, appearance desigNPatents , registered designs, and iNventor certificateS Or
like statutory protectionSaS well &S divisions, reissues, continuations,
renewals, and extensionS Of any Of these.

Product Data that encompasses data elementSrequired tO define aproduct. Product

Definition Data Definition Data includes Specifications, performance requirements, quality
assuranc€ plans, geometry, topology, interfaces and features necessary tO
completely define @ component part OF an assembly Of partS fOr the purpose
of design, analysis, modeling, test, and evauation.

Project Agreement (PA) | The Project Agreament between the GovernmentS of the United StateS Of
Americaand Israel 1SSUed undef the framework Of the RDT& E
Agreement, for the devel opment, test, initial lot production, and integration of
the Upper Ti€r Interceptor Arrow 3 with the Arrow \WWeapon System.

Project Information not generated iNthe performance Of thiS Contract and/of the€ Arrow

Background

Informetion

3 Program.
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gﬁld%d Clessfication A\ document that describeS the methods by which Project Information shall be
classified.
Project Information generated iN the performance of thiS Contract (including subcontractS
Foreground ther€ under) and/or the PA. Fol avoidance Of doubt, the term Project
Informetion Foreground  Information includeS  both Government Project Foreground
Information (GpPF1) and Contractor Project Foreground Information
(CPFI)
Project Any information provided to, generated in, OF used in the performance Of a PA
Information regardlesS Of formOr type, including, but not limited to, that Of ascientific,
technical, business, Or financial nature, and asoincluding photographs, reports,
manuals, threat data, experimental data, test data, designs, Specifications,
processes, techniques, inventions, drawings, technical writings, sound
recordings, pictorial representations, and other graphical presentations, whethef in
magnetiC tape, computer memory, of any othel forMand whether of not subject tO
copyright, Patent, ol othel Iegal protection.
Project Any product, process, inventioN OF discovery formulated OF made (conceived of first
Invention actudly reduced to practice) inthe course of work performed under aPA in
any fidd of technology, provided it iISnew, involveS aninventive step and IS
capable Of industrial application. Theterm "first actudly reduced tO practice”
meanS the first demongiration sufficient to establish t0 one skilled in the art
to which the invention pertains, Of the operability Of aninvention for itS intended
purpos€ and iN its intended environment.
Project Security A document that describeSthe methodS by which Project Information and
Ingtruction (PSI) material shall b€ marked, Used, transmitted and safeguarded.
Research, MeanSthe Agreement between the Department Of Defense Of the United StateS
Developmert, of America and the M inistry of Defense of the State of Israel for Research,
Tedting and Evaluation Development, Test and Evaluation Projects, dated September 13, 2006.
Agreement
(‘RDT&E)
Subcontractors M eanS the subcontractorS Of Buyer Or Seller
Technicd Data Description of an item suitable for supporting manufacturing, production,
Package and logistics throughout an item's lifecycle. Technical Data Packages define design
configuration and procedureS requi red tO ensure adequacy of item performance.
Technical Data Package data includes Product Definition Data, Engineering
Drawings, quality assurance, Specifications, reliability data and packaging details.
Third Party A government other thah the government Of @Party and any person Or
othef entity whose government is not the government of a Party.
Upper Tier A defensive missile for exo-atmospheriC interception Of ballistiC missileSiN defense
| nterceptor oOf Israel. The Arrow 3 interceptor iSthe primary and intended interceptor for the
Upper Tiel Interceptol Project.
Upper Tier The development, test, initial lot production, and integration Of the Upper Tier
I nterceptor Project Interceptol’ with the Arrow WWeapon System. Block 5 enhancementS will be

conducted under the Arrow System Improvement PrograM Agreement.
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U.S. Uppef Tier US Government officiaS who, upon approval OF certification by the Missile
I nterceptor Project Defense Agency (M DA), are authorized tO act as official representativeS in

Liaison Officers connectionwiththe PA, including its appendices.

ARTICLE 1-QUALITY CONTROL, PROGRAM MANAGEMENT, TESTING, ACCEPTANCE

1.1 Sdler shall, subject tO reasonabl € security considerationS and applicabl € laws, regulationS and export licenses, grant Buyer/
|Al accessto its and its subcontractors premises in accordance with the Contract Seller and its
subcontractors shal provide, at nO additional cost, al reasonabl € facilitieSand assistance for the safety and convenience of
Buyer/IAl visitSinaccordance withthe Contract. Seller shal provide Buyer/IAl's personnd, upon request, with
written and other information required for performance of Contract- required reviews, tests, meetings, etc.

ARTICLE 2—1al AND ARROW 3 PROGRAM PROPERTY
Thisarticle appliesif Sdler will havel Al and/or Arrow 3 Program Property.

2.1 Titleand Use

(8) sdler hereby acknowledgeS and agreeSthat:

(i) it haSnOright, titleof interest iN1Al Property and/or ArroW 3 PrograM Property othel than the rightS
to possesS and use such property for the purposeS of performing thiS Contract;

(i) Buyer/IAl iSthe ownef and/of sol€ authorized representative of the owner/Sof the /I Al Property and
the Arrow 3 Program Property. Without derogating from the foregoing, titleto Arrow 3
Program Property shal vest in IMOD upon the earliest to occur of acquisition,
manufacture, creation, congtruction, obtaining, compilation, or establishment (as
gpplicable) of the relevant item of the Arrow 3 Program Property by Seller and/or its
subcontractors;

(iii) it snall look to and follow Buyer’ sdirectionswith respect to dl mattersredaingto
the/IAl Property and Arrow 3 Program Property (including, but not limited to, its
use, handling, transfer and safeguarding);

(iv) it shall not create or permit to be created, suffer any lien upon or encumber, and shal
discharge promptly at Seller’s sole expense, any liens, charges, pledges, clamsor

demands that may attach to any of the/IAl Property and Arrow

3 Program Property whil€ such /IA] Property and Arrow 3 Program Property iSinthe possessionof control of

Sdler and/or itS subcontractors;

(V) titteto /1Al Property and/ol’ Arrow 3 PrograM Property shall not be affected by theif incorporationintO
or attachment tO any property not owned by /IAl, nof shall any itemMof the/IAl Property and/or Arrow 3
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Program Property thal iS personal property becom€ afixtur€ ol los€itSidentity aS personal property
by being attached to any real property; and

(Vi) noneof the/IAl Property and/ol’ ArroW 3 PrograM Property shall be used for any purpose other
than performance by Sdller and its subcontractors of thisContract.

(b) Fadilitiesmodified (fixed improvementsor structura aterationsthat cannot be removed without
lossof vaueor damageto the premises) to accommodate the Arrow 3 Program will be the
property of Sdller and its sub- contractors, provided that (i) Seller provides Buyer/ withawritten
fadlity item ligt detailing such planned modifications and obtains Buyer’ swritten gpproval that titie
shall vestinSdller, and (ii) such chang€iS necessary tO the performance of the Contract.

2.2 Notice of Loss- Sdller shdl be responsible for the risk of loss, destruction or damageto the 1Al
Property and Arrow 3 Program Property whilein Sdller's or itssubcontractors care, custody or
control. Sdller shdl obtain and maintain insurance coveragefor thel Al Property and Arrow 3 Program
Property. Inthe event of any lossof or destruction or damageto the /1Al Property and/or the Arrow 3
ProgralM Property (of any part thereof), Seller” shall immediately notify Buyer in Writing of any such loss, destruction
or damage.

2.3 (@ making - Sdler shall clearly mark and identify each item of Al Property and Arrow 3
Program Property as such (including, if applicable, the provider of such items) and Seller and its
subcontractors shall only use |Al Property and Arrow 3 Program Property for the purpose of
performing itsobligationsunder thisContract. Seller and itssubcontractors shal maintainwritten
recordSof al 1Al Property and Arrow 3 Progralm Property that iSiNitScare, custody of control.

(b) Maintenance — Sdllef” shall perforMnormal maintenance, aSapplicable, onthe 1Al Property and Arrow 3
Program Property in accordance with sound industria practice, including protection, preservation,
and repair and normal parts replacement. sdler shall perforMany maintenance work directed by Buyer/
IAl iNwriting.

(c) Trandfer - Sdler and its subcontractors shall not sell, lease, lend or otherwise transfer titleto or
possession of, or disclose, (as applicable) any of the 1Al Property and Arrow 3 Program Property tO any third
party except aSauthorized by Buyer/ IAI. Buyer/IAl shall have the sol€ authority for permitting such transferSof 1Al
Property and Arrow Program  Property, as applicable, specifying the methods and conditionsfor
implementing such transfers. Sdler shdl, inaccordance with Buyer sinstructions, returnthe 1A1 Property
and Arrow 3 PrograM Property tO Buyer of transfel the 1Al Property and Arrow 3 PrograM Property tO anothel
entity of location aS directed by Buyer, iNthe conditionin Which Same was received, acquired or
manufactured, except for norma wear and tear. Costsfor transfer/disposition of | Al Property and
ArroW 3 Progralm PropertY shall b€ born€ by Buyer and reimbursed tO Sdlel' and of itS subcontractors, tO the extent
such transfer/disposition occursin the context of atermination.

(d) License - Buyer/IAl, initsown right and as the sole authorized representative of the owner/s,
hereby grants Sdller aroyaty-freelicenseto usethe/IAl Information and ARROW3 Informetion for
the purposes of performingitsobligations under this Contract. Seller may, subject to obtaining Buyer/

IAl's prior written gpproval, sub-license such BIAI Information and ARROW3 Informationt0 itS
subcontractors.
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(e) Warranties— Sdller shall ensure that any purchased item for the Arrow3 Program which has
astandard warranty from its subcontractors, Seller shall pass the benefit of such warrantiesto
Buyer/IAl.

ARTICLE 3-CONFIDENTIALITY AND SECURITY
Provisons 3.1-3.6 only apply if Seller will receive, handle, use, etc., Classfied Information.

3.1 SHler gl act in accordance with the security and confidentidity provisons established set forth in
Addendum A and other security guiddines and classfications formulated on the basis of these provisions.

3.2 All Classified Information of material (aS determined under the relevant laws/regulationS of Israel and the United StateS of
America) transferred or provided to, or generated by, either Party with respect to thisContract shdl be
stored, handled, transmitted, and safeguarded inaccordance with the reevant security agreements between
the Governments of |srael and the United States of America.

3.3 Classified Information and material shall be transferred only through official government-to-government channelSof through
channelS approved by the relevant governmental security authorities. Suchinformation and material shall beal” @label designating
the level of classfication; denote the country of origin, the conditions of release, and the fact that the
information relates to this Contract.

3.4 Sdler ddl take dl stepsto ensurethat dl dassfied information and materidstransferred or provided to,
or generated by, it with respect to this Contract shdl be used only inaccordance with therelevant lavs/
regulations, for the purposes permitted inthis Contract and shal ensure that access to such classfied
information and materiasislimited to those persons who possess the requisite security clearancesand have
agpecific need for accessto suchinformation and materidsinorder to participateinthe Arrow 3 Program.
Sdler shall flow downtO itS subcontractorS and vendorS thes€ measureS for safeguarding th€ use, handling, disclosure, storage, and
trangmittal of information and materias

3.5 Sdler shdl not disclose or transfer classified information and/or materiadsto any third part
whatsoever without the prior written approva of Buyer/IAl and the relevant governmental authorities.

3.6 The Parties shdl jointly establish a secured processfor the transfer of Classified Information. Use of the
said secured process shdl be subject to the approval of appropriate governmenta authorities.

3.7 Controlled Unclassified Information provided of generated under thiS Contract shall b€ handled in accordance with
the provisons Non-Disclosure Agreements (NDA'S) executed between Buyer and Sdller, and
controlled asfollows

(@ Suchinformation shdl be used only for the purposes provided inthis Contract.

(b) Accessto such information shall be limited to personnel whose accessis necessary for the
permitted usein the Arrow 3 Program.

() Sdler shdl not further disclose or transfer such information unless Buyer/IAl consentsin writing to
such disclosure.
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(d) sdller shall provide immediate notification of any unauthorized disclosur€ of any disclosur€ undef” any legisative
provision.

() Nothing contained herein shal be construed to derogate in any way the obligations or
respongbilities of the Parties aSset forthinthe NDA.

ARTICLE 4—wWARRANTY

This article does not apply if the Contract isaFirm Fixed Price Contract.

4.1 Notwithstanding ingpection, reviews, tests, approva sand/or acceptance by Buyer of the Sdler Itemsthat
are delivered to Buyer, Sdller warrants that for a period of twelve (12) months after delivery to Buyer/IAl
of the [hardware deliveries], the Sdller Items (and every sub-part, sub-system or unit thereof) shdl be free
fromadl defectsinmateridsor workmanship and shall conformwith the requirementS of the Contract. Seller shall be
notified withiN 30 calendal” dayS after @ defect iSidentified and shall effect repairs as an dlowable cost under this
contract. Failuresarising from defectsin Buyer/IAl Property and Information are excluded.

4.2 At any time during the above-referenced warranty period, Buyer/IAl may require Seller to replace or
Ccorrect any Non- conforming Seller Items. Except aS otherwise provided iNthiSarticl€ below, the cost of replacement or
correction shall beincluded in alowabl€ cost, determined iN Article 8 below, but nO additional Fee (defined therein) shall be paid.
Sdler shall not tender for acceptance Seller ItemS required tO be replaced of corrected without disclosing the former reguirement
for replacement of correction, and, when required, shal | disclose the corrective action taken.

4.3 If sdler failStO proceed promptly tO perforMrequired replacement of correction, Buyer may, upoNsixty (60) daySwritten
notice,

() BY contract or otherwise, perforMthe replacement of correction and charg€ tO Sdler any increased cost of mak€an
equitabl€ reductioNiNthe Fee;

(b) Requiredelivery of undelivered Seller ItemSat an equitabl € reductioNinthe Fee; or
() Terminat€thiS Contract

Fallure by the Parties to agree on the amount of increased cost to be charged to Seller or to thereduction of the
Fee ddl beadispute.

4.4 Notwithstanding Sections 4.2 and 4.3 above, Buyer/IAl may at any time require Seller to correct or
replace, without cost t0 Buyer/IAl, non-conforming Sellef Items, if the non-conformanceS ar€ du€ tO (a) fraud, lack of good
faith of willful misconduct on the part of Sdler'S managerial personnel of (b) the conduct of on€ o more of Sdler'Semployees
selected of retained by Selle after Seller'S managerial personnel haS reasonabl € groundStO believe that the employe€ S habitually
carelesS of unquadlified. For the avoidance of doubt, Seller'S managerial personnel shall be determined &t the Missil € Defense
SystemS businesS segment level.

4.5 Notwithstanding inspection, reviews, tests, approvals, and/of’ acceptance by Buyer/IAl withrespect tO any of the
activitiestasks/services performed by Sdler or itssubcontractors pursuant to thisContract, Sdller warrants
that such activities'tasks/ serviceS shall be performed in @ professional and workmanlike manner.
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4.6 The gpplicablewarranty period specified inArticle4.1 above shdl be extended inthe case of any repair
or replacement of an item by the time required to effect such repair. The contractual period of performance
for dlowable warranty cost will be extended to the end of thelast warranty item covered by thisclause. For
itemsrepaired or replaced pursuant to thisprovison, therepaired item shall be warranted:

(@ until theend of the origina 12-month warranty period, plus the period commencing upon the date
of Buyer/IAl’ s notification to Sdller of the warranty claim and ending upon the recei pt by Buyer/
IAl of the relevant repaired or replaced item (the "Talling Period"), if Buyer/I Al receivesthe
repaired or replaced item during thefirst nine (9) months of the warranty period for suchitem; and

(b) until the end of the third month following Buyer/IAl's receipt of the repaired or replaced item,
plusthe Tolling Period, if Buyer/IAl receivesthe repaired or replaced items after the first nine (9)
months of the warranty period for such item.

4.7 Buyer/1Al will return the warranted item to Seller within 30 days of notification that the item requires
warranty repair. Any disassembly beyond normal acceptance inspection, maintenance, and of attempt tO repail by Buyer/IAl
without priof approval Of Sdller shdl void thiswarranty.

4.8 Sdler will perform awarranty daminvestigation and provide awritten digposition of itsfindingsto Buyer.
If Seller rgjects Buyer'swarranty claim, Seller will provide reasonable substantiation of its rejection with the
disposition. If Sdller determinesthat Buyer'swarranty damisvdid, Sdler shdl proceed with corrective
action. The Buyer shdl be responsgiblefor the cost of remova of the defective part, transportation of the
defective part to the Sdller, and reingtdlation of the repaired or replacement part.

4.9 Sdler shdl ensurethat Buyer/IAl will receive from Sdller's Arrow 3 subcontractors, the same
warranty proposed and negotiated with Seller fromitheir subcontractors.

ARTICLE5—-TERMINATION FOR CONVENIENCE

Thisarticle does not apply if the Contract isaFirm Fixed Price Contract.

5.1 Buyer shdl havetheright, at its convenience and discretion, to terminate this Contract, in whole or in
part, from timeto time, by giving Sellel & Notice of Termination for Convenience givenin accordance with the provisionS of
thiS contract, specifying the extent to which this Contract isterminated, and the date upon which such termination
dhdl become effective. Such termination for convenience shal be subject to the terms and procedures for
termination set forth below. CostSincluded in Seller'S termination claim May be verified by the Auditor and/or the
U.S. Government. Inaddition, inthe event of such termination, any licensesgranted to Sdller and its
subcontractorS hereunder shall be automatically revoked and cancelled, aSapplicable. INsuch event (and without limiting any of
Buyer' s/IAI'SrightSunder thiS Contract) the provisionS of Article 6 shall apply.

5.2 Sdler ddl not have any contention and/or daim (other than as set forth inthisArticle) againg Buyer/IAl,
IMOD and/or the United States Government in respect of the termination, for any reason whatsoever, of
the ARROW 3 Program, and/or the ARROW 3 Project Agreement between the U.S. Government and IM
OD, and/or thisContract and/or any purchase ordef canceled iN consequence thereof.
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5.3 sdler acknowledgeSthat Buyer/IAl and theIM OD do not warrant that production by Seller will take place.
Sdler shdl not have any dam and/or contention againgt Buyer/IAl, the IMOD and/or the United States
Government for the absence of such production.

5.4 After receipt of the Notice of Termination, Seller shdl act immediatdy according to the provisionsinthe
Notice of Termination fol Convenience. Following such Notice, Sdler shall not enter intO any additional commitments/
engagementSiNnthe framework of thisContract without Buyer’ §/ prior written authorization and except as
directed by Buyer. Sdler shal immediately proceed with the following obligations, regardiesS of any delay in determining
ol adjusting any amountS du€ undel this Article:

(@ Stopwork asspecifiedinthenotice.

(b) Placeno further subcontractsor orders (referred to as subcontracts' inthisArticle), except as
necessary to complete the continued portion of the Contract (if applicable).

(0 Terminatedl subcontractsto the extent they relateto thework terminated.

(d) AssgntoBuyer/, asdirected by Buyer, dl right, title, and interest of Seller under the
subcontracts terminated, in which case Buyer\ hdl havetheright to settle or to pay any termingtion
Settlement proposal aisng out of those terminations.

() With gpprova of Buyer settle dl outstanding liabilities and termination settlement
proposas arising from the termination of subcontracts, the cost of which would be
reimbursable in whole or in part, under this Contract.

(f) Trandfer title (if not dready transferred) and, as directed by Buyer ddliver to Buyer:

(i) thefabricated or unfabricated parts, work inprocess, completed work supplies, and other
materid produced or acquired for the work terminated;

(i) the completed or partially completed plans, drawings, information, and other property that, if the Contract
had bbeen completed, would be required to be furnished to Buyer; and

(i) thejigs, dies, fixtures, and other specid tools and tooling acquired or manufactured for this
Contract, the cost of which Sdler hasSbeen of will be reimbursed under thiS Contract.

(iv) Fortheavoidanceof doubt, to the extent not covered in(i) to (iii) above, Seller'sobligations
under the proviSonsof thiSArticle shall asO apply tO al itemS of Boaing/IAI Property and Informationand
al ARROW3 Property and Information.

(90 Complete performance of the work not terminated.
(h) Takeany action that may be necessary, of that Buyer may direct, fof the protection and preservation of the Buyer/IAl

Property and Information and ARROW3 Property and Information that iSin the possession of Sdller (and/or itS
subcontractors).

(i) UseitSbest effortStO sl as, and tO the extent, directed of authorized by Buyer any property of thetypes



Effective: 02/14/2017

BDS Terms and Conditions Guide Page 10 of 20

referred to insubparagraph 5.4(f); provided, however, that Sdler (i) isnot required to extend credit
to any purchaser and (i) may acquire the property under the conditionS prescribed by, and at priceS approved by,
Buyer. The proceedS of any transfer of dispositionwill be applied tO reduce any paymentS tO be made by Buyer
under thiS Contract, credited to the pric€ of cost of the work, of paid inany othel mannet directed by Buyer.

5.5 Sdler ddl submit complete termination inventory schedules no later than 120 daysfromthe effective
date of termination, unless extended in writing by Buyer upon written request of Sdller within such 120-
day period.

5.6 After termination, Sdller shal submit afinal termination settlement proposal to Buyer in theform and
with the certification prescribed by the United States Government for termination of cost-reimbursement
contracts. Sdller shall submit the proposal promptly, but nO later than 180 dayS fromthe effective dat€ of termination,
unlesS extended iNwriting by Buyer upon Written request of Sdller withinthis180-day period. However, if Buyer
determinesthat thefactsjudify it, atermination settlement proposal may be received and acted on after 180
daysor any extension. If Sdler falsto submit the proposal withinthe time allowed, Buyer may determine, onthe
basiS of information available, the amount, if any, due Sdlef’ because of the termination and shal pay the amount
determined.

5.7 Subject to paragraph 5.6 above, Buyer and Seller may agree on the whole or any part of the amount to
be paid (including analowance for the Fee) because of the termination. 1N such event, the Contract shall b€ amended, and
Sdler paid the agreed amount.

5.8 If Sdller and Buyer fal to agreeinwhole or inpart on the amount of costs and/or Feeto be paid because
of the termination of work, Buyer shall determine, oNth€ basiS of information available, the amount, if any, due Sdler, and shall
pay that amount, which shall include the following:

(@ All costs reimbursable under this Contract, not previoudy paid, for the performance of this
Contract (excluding costs reimbursable under paragraphs (b) and (c) below) before the effective
date of the termination, and those costs that may continue for a reasonable time with the approval
of or asdirected by Buyer; however, Sdler shdl discontinue these costs within 75 days of the
effective dat€ of termination.

(b) Thecost of tling and paying termination settlement proposal's under terminated subcontractsthat
are properly chargeabl e to the terminated portion of the Contract if not included in subparagraph
5.8(a) above.

(c) Thereasonable costs of settlement of thework terminated, induding --

(1) Accounting, legd, clerica, and other expenses reasonably necessary for the preparation of
termination settlement proposal Sand supporting data;

(i1) The termination and settlement of subcontracts (excluding the amounts of such settlements);
and

(i) Storage, trangportation, and other costsincurred, reasonably necessary for the
preservation, protection, or disposition of the terminationinventory.
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(d) A portion of the Fixed Fee payable under the Contract equal to the percentage of completion
of work contemplated under the Contract, but excduding any portion of thefeedlocableto coststo
be reimbursed inaccordance with Article 5.8(b), |ess previous paymentSfor fee.

5.9 The cost principles and proceduresin Part 31 of the Federd Acquisition Regulation, in effect onthe
date of this Contract, shall governal costS claimed, agreed to, of determined under thiS Article.

5.10 Sdler shdl havetheright of dispute, under the Disputes clause, from any determination made by
Buyer under paragraphs 5.6, 5.8, or 5.12 of this Article, except that if Seller failed to submit the
termination settlement proposa within the time provided in paragraph 5.6 and failed to request atime
extension, thereis no right to dispute. If the Buyer has made a determination of the amount due under
paragraphs 5.6, 5.8, or 5.12, Buyer shdl pay Sdler (1) the amount determined by Buyer if thereisno right
to dispute or if no timely dispute has been commenced, or (2) the amount finally determined after the
disput€iSresolved.

5.11 inarriving at the amount du€ Sellel" under thiS Article, there shall be deducted --

(@ All unliquidated advance or other paymentsto Seller, under the terminated portion
of this Contract;
(b) Any damwhich Buyer haSagainst Sdler under thiS Contract; and

(c) Theagreed pricefor, or the proceeds of sde of materids, supplies, or other thingsacquired by
Sdler or sold under thisArticle and not recovered by or credited to Buyer.

5.12 Sdller and Buyer must agree to any equitable adjustment in the Fixed Fee for the continued portion of the
Contract when thereisapartia termination. Buyer shal amend the Contract to reflect such agreement.

5.13 (a) Buyer shdl, under the terms and conditions prescribed herein, make partid payments and payments
againg cogtsincurred by Seller for the terminated portion of the Contract, if Buyer believesthetota of
these paymentswill not exceed the amount tO which Sdler will be entitled.

(b) If thetotal payments exceed the amount finally determined to be due, Seller shal repay the excess
to Buyer upon demand, together with interest computed at therate of then annua LIBOR plus2%.
Interest shdl be computed for the period from the date the excess payment isreceived by Sdller tothe
datethe excessisrepaid. Interest shdl not be charged on any excess payment due to areduction in the
Sdller'stermination settlement proposal because of retention or other disposition of termination
inventory until 10 days after the date of theretention or disposition, or alater date determined by the
Buyer because of the circumstances.

5.14 If following the payment of the costsreferred to inthis Article, Seller acquires any asset or right, the
title to such asset or right shal be vested in Buyer.

5.15 To eiminate doubt, it is emphasized that Seller shdl not be entitled to any remedy, compensation and/
or additional payment dueto thetermination of the Contract according to thisArticle, apart from the payments
specified inthisArticle.
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ARTICLE 6 - TERMINATION FOR DEFAULT

6.1 In addition to the provisonsin the Cancellation for Default article of the General Provisions, upon receipt
of notice from Buyer specifying the nature of Sdller’ sfallure, the Parties shall meet (in person or by
telephone) to discuss possible solutions to resolve the default and Seller’ s proposed plan to cure the failure.

ARTICLE 7—GOVERNMENT MANAGEMENT, OVERSIGHT AND CONTROL

7.1 TheiM oD and U.S. Government Isragli Cooperative PrograM Office ("I CPO") have management, oversight and control
powerSwith respect t0 the ARROW 3 Program. Sdller shdl extend to the IMoD and M DA any assistance required fof the
exercise of itS management, oversight and control powers.

7.2 For said purpose, IM 0D'Sand M DA'srepresentativeindl that pertainsto and derivesfrom thisContract shal
bethe CCP's, the Isradli Upper Tier Interceptor Project Liaison Officer(s), and the US Upper Tier

I nterceptor Project Liaison Officers, or anyone acting on their bendf. Seller shall cooperate withtheIMoD
and MDA representatives and to aid them in the performance of their function.

7.3 Sdlef undertakeStO enable IM OD tO performMany act that iSrequired, iNIM OD’ Sjudgment, fof fulfillingIM OD’s
undertakingsto the U.S. Government and/or for verifying Seller and/or Buyer’ gl Al's compliancewithits
undertakingsto the IMOD according tO thiS Contract. Without derogating fromthe general nature of the foregoing, Seller shall
placeat IM OD'Sdisposal, fol this purpose, al the information and/of documentS and/of data (excluding accounting recordS
required by IMOD).

7.4 Without derogating from the other provisonsof thisContract, Sdler shdl indudeinitsagreementswith
the Subcontractors provisions establishing that any right granted to IAI/IMOD and/or to the DoD by virtue
of thisContract vis-avis Sdler, shdl vestinthe 1A1/IM 0D and/or inthe DoD vis-aviS Sller'S Subcontractors. Sellel
shall incorporat€in itSagreementS with non-Principal Subcontractors provisions establishing that any right granted
to the Buyer/IAI/IMoD and/of t0 the DoD by virtue of thiS dlause vis-aviS Sdler, shall vest inBuyer/IAI/IM OD and/or
inthe DoD vis-&Vvisthose non-Principa Subcontractorsof Sdller.

7.5 without derogating fromthe foregoing IIM OD and DoD shd| have the fallowing rightswith regard to this
Contract:

(8) tOreview performance, technical , cost and schedul € aspectS of thiS Contract, including receiving copieS of technical
data, engineerin drawings, computel” software and listing and test data.

(b) tO approve, monitor and updat€the Contract Master Schedule.

(c) tomanageand control transfer of Buyer/IAl and/or Arrow 3 Program Property whether furnished
by Buyer/ 1Al or acquired.

(d) tomantainanoversght of the security aspects of the Contract, induding reviewing and
obtaining gpproval for transfer of Classified Information.

(e) full accesSand insight tO Sdller and Seller’ S sub contractor'Sfacilities, subject tO Seller’ Sand Sdller’ Ssub contractor's
security policieSand U.S. 1aw relating tO the export of Defense ArticleSand/or Services. ThiSaccesSiS|imited tO
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sdlersmajor suppliersand will be limited to only that areawhere work for this Contract is
performed.

(f) DoD sl haveaccessto dl finandd datarelated to thisContract.

7.6 IMOD shall be entitled, at its discretion, to send a representative as an observer at any materia
meeting between Buyer/ 1Al and Sdler, including meetingSfor the purpose€ of negotiations.

ARTICLE 8—PROJECT INFORMATION

8.1 sdller shall immediately notify Buyer if they are subject to any license or agreement that will restrict their
freedom to discloseinformation or permit itsuse asrequired for the Program. Sdller shdl submitdl
subcontractor intellectua property terms for Buyer'Sreview and approval.

8.2. Contractor Project Background Information ("CPBI")

Sdller hereby agreeSthat al Contractor Project Background Information may be:

(8) Disclosed to Buyer, 1A1, IMOD, MDA and other parties working on the Project, without additional
charge, provided that:

(i) the CPBI isnecessary to or ussful inthe Project;

(if) such disclosure of CPBI may be made availablewithout incurring ligbility to holders of
proprietary rights,

(i) disclosureiscong stent with the gpplicable nationd disclosure policiesand regulations; and

(iv) any disclosureor transfer to other contractorsisconsgstent withthe  gpplicable export
control lawsand regulations.

(b) used by IM0OD, M DA and their contractors and subcontractors, without charge for Purposes of fulfilling
this Contract and to perform obligations under the prime contract giving riseto this subcontract only,
and may be subject tO further restrictionSby holderS of proprietary rights. Any suchrestrictionSshall beidentified to
Buyer.

(c) Sdler (and/or its subcontractors) shall retain dl of itsrights, if any, with respect to CPBI. Sdler
shall preparealist of dl its CPBI, which shall indicate, with respect to each item of CPBI, the country
of origin, security classification, proprietary information, use and disclosur€ restrictionS and the partieStO
whichtherestrictionSapply. Suchlist shall be aliving document which shall be updated on & continuouS basiS throughouit
the termof the Contract.

8.3. Project Foreground Information

() sdler hereby agreeSthat title tO al Project Foreground Information, whethel’ CPFI of GPFI, and including Project
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InventionSshall belong t0 1A] and/ol IM OD and/or M DA. For avoidance of doubt, Sdller shdl not
|, trandfer titleto, disclose of transfer possession of Project Foreground InformationtO any third party without
the priol writteN consent of Buyer.

(b) Seller may use Project Foreground Information for purposes of performing the Contract.

() Sdler shdl not sdl, transfer titleto, disclose or transfer possession of Project Foreground
Information to any third party without the prior written consent of Buyer.

(d) Project Foreground Information shall be prepared and delivered aS a Technical Data Package (TDP) (of @Product
Definition Data(PDD) if aTDPisunavailable), al as set forthin[ TBD annex (list of data
ddiverables)].

8.4. Security, Export LawS and Regulations

() sdler agreethat al Project Information (classified and unclassified) shall beidentified and marked and shall be
handled in accordance with the requirementsin Addendum A, as applicable. Transfer of Project
Information shdl be cong stent with and subject to dl gpplicable export control lawsand
regulations.

(b) sdller further agreeSthat:
(i) Project Foreground Information shall not be used iN offensive ballistiC missile systems;

(i1) Use of Project Foreground Information for other missile systems, rocket systems, or
unmanned air vehicles shal bein accordance withuS 1aw, regulation and policy; and

(iUpon request of Buyer, IAI, IMOD and/or MDA, and/or their authorized representatives,
Sdler shdl provide vishility into the identity of prospective contractors and subcontractors
receiving export —controlled information.

(0 Classfied information- (Appliesif Seller will receive, handle, use, etc., Classified Information.)

(i) Selleragreesthat dl Classfied Information provided or generated pursuant to the
Contract and that comes within its possession or control shall be stored, handled,
tranamitted and safeguarded as outlined in Article 3. In addition, Classified Information shall be
transferred through official government-to-government channelSonly, of other channe!S approved by the
government. All Classified Information shall be marked t0 indicate the level of classification, country of
origin, conditions of release, and that it relates to the Contract.

(i) seller further agreeSthat Classified Information:
(8) snal be safeguarded against unauthorized disclosure;

(b) snall not bereleased t0 any third party without the priol writteN authorization, in

accordance with applicabl € lawS and regulations, of the government have authority over such
information;
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(©) Shdl beused only for the purposes authorized inthe Contract; and
(d) Shdl comply with any distribution and access restrictions on such information;

(iii) sdler shall promptly and fully informBuyer and 1Al and cooperat€ininvestigating any caseS of knownor
suspected loss or unauthorized disclosure or use of Classified Information.

(iv) Sdler shdl comply with the security ingtructionsissued by the US and/or Isradli (as
goplicable) Designated Security Authority (DSA) for the Program, induding:

(@) Havingthe required Contractor and facilitieS security clearanceS (including at al subcontractor
levels);

(b) Ensurethat dl personswith accessto Classified Informeation have been briefed of
their respongbilities; and
(©) LimitingaccesSona"need tO know" basis.

(d) Controlled Undassfied Information (CUI) (Appliesif Seller will receive, handle, use, etc., Controlled
Unclassified Information.)

(1) seller agresSthat, unlesS otherwise agreed iNwriting, Controlled Unclassified Information shall be
controlled as follows:

(@) uUsed only for the purposeS authorized for use of Project Information;
(b) Accesslimitedto personswhose accessisnecessary for the permitted use;

(C)  Access/use shall beinaccordance withall applicabl€lawS and regulationS and security
instructions; and

(d) sdler shall provide immediate notification tO Buyer and 1A] of any unauthorized
disclosur€ of any disclosure required under any laws, statutes, regulations, and/
or court ordersor directives.

(ii) Controlled Unclassified Information shall be gppropriately marked to ensureits™'in
confidence" nature and aso to indicate export control regulations(e.g. "I TAR-controlled”,
"EAR-controlled”, "For Officid Use Only", etc.) asdl as set forthin the Project Security

Instruction.
(€) Government Security Oversight

(1) Sdler Sdl permit viststo itsfadilitiesand |aboratories, by employeesof |Al, Buyer, IMoD,
and M DA, and their authorized representatives, provided such persons have dl necessary and
appropriate security clearancesand aneed to know.
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(i) seller hereby representSthat it haS and shall maintainall required facility and personal security dlearanceSand
security compliance systems and procedures as needed to comply with al applicable laws
and regulations.

(iit) Seller shall dlow the DSA'sto conduct periodic inspections to ensure that Classified
Information is properly protected.

(") 1Al Information
(i) sdler hereby acknowledgeS and agreeSthat:

(@) 1t hasnOright, title of interest iN1Al Information other than the rightStO possesSand use such
property fol the purposeS of performi ng thiS Contract; and

(b)IAI isthe owner and/or sole authorized representative of the owner/s of the Al
Information.

(c) None of the Al Information shall be used for any purpose other than
performance by Seller and its subcontractorS of thiS Contract.



Effective: 02/14/2017

BDS Terms and Conditions Guide Page 17 of 20

Addendum A

1.  Controlled Unclassfied Information

a Except as otherwise provided in the Contract, or as authorized inwriting by the Buyer, Controlled Unclassified
Information provided or generated pursuant to this Contract shall be controlled as follows:

i. Such information shdl be used only for the purposes authorized by the Contract

ii. Accessto suchinformation shdl be limited to personnel whose accessisnecessary for
the permitted Use under subparagraph 1.a.i. and shdl be subject to theprovisonsof the
Contract

iii. Each Party shall take all lawful steps, which may include national classification, available to it to keep such
information free from further disclosure (including requests under any legidative provisions), unlessthe
originating Party consents in writing to such disclosure. In the event of unaut horized disclosure, or if it
becomes probable that the information may have to be further disclosed under any legidative provision,
immediate notification shall be given to the originating Party.
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b. Toasss inproviding theappropriate controls, the originating Party shall ensurethat Controlled
Unclassified Information isagppropriately marked to ensureits'inconfidence’ nature. U.S. export-
controlled information Shell be marked as"Internationd TrafficinArmsRegulations (ITAR)-Controlled,”
"Fxport Adminigration Control Regulations (EAR)- Controlled,” as appropriate. |Sragl export-
controlled information shal be marked as " For Officid Use Only.”. The Parties hdl decide, in
advance and inwriting, on the markingsto be placed on the Controlled Unclassfied | nformation.

c.  Controlled Unclassfied Information provided or generated pursuant to this Contract shall he
handled inamanner that ensures control as provided for in paragraph 1.

d.  Priorto authorizing the release of Controlled Unclassified Informationto subcontractors, the
Parties shdl ensurethat the subcontractors are legdly hound to control suchinformetion in
accordance with the Contract.

2. Security

a All Classfied Information provided or generated pursuant to this contract shal be stored, handled,
transmitted, and safeguarded inaccordance with the GSOIA.

b. Classfied information shdl be transferred only through officid government-to government channels
or through channelsapproved by the Designated Security Authorities (DSAS) of the Parties. Such
Classfied Information shdl bear theleve of classfication, denote the country of origin, the conditions of
release, and thefact that theinformationrelates to the Contract.

c. Each Party shdl takedl lavful stepsavalladleto it toensurethat Classfied Information provided or
generated pursuant tothisAgreement isprotected from further disclosure, except aspermitted by
paragraph 2.i. unlessthe other Party consents inwriting to such disclosure. Accordingly, each Party shdl
ensuretha:

i. Therecipient shal not release the Classified Information to @y government, national,
organization, or other entity of aThird Party without the prior written consent of the

originating Party.

il. Therecipient shal not usethe Classified Information for other than the purposes
provided for inthisAgreement.

iii. Therecipient shal comply with any distribution and access redtrictionson information
that isprovided under this Contract.

d. The Parties shdl investigatedl cases inwhich it isknown or where there are grounds for
suspecting that Classified Information provided or generated pursuant to this Contract has been lost or
disclosed to unauthorized persons. Each Party also shdl promptly and fully inform the other Party of
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the detailsof any such occurrences, and of the find resultsof the investigation and of the corrective
action taken to preclude recurrences.

e. If the Contract requires exchange of Classified Information, the Partiesshdl prepare Project
Security Ingtructions and a Classfication Guidesfor the Contract. TheProject Security Instruction
and the Classification Guide shal describe the methods by which Project information and materid
ghdl be classfied, marked, used, transmitted and safeguarded and will require that mearkingsfor al
export-controlled cdassfied information aso indude the applicable export control markings
identified in paragraph 1. (Controlled Undassfied Information). The Project Security Ingtruction
and Classfication Guide shdl be devel oped within three months. They shdl bereviewed and
forwarded to the Parties DSAs for gpprova and shdl be applicable to dl Buyer and Sdller
personne participating inthe Project. The Classification Guide shdl be subject to regular review and
revison with the am of downgrading the classfication whenever thisis appropriate. TheProject
Security Ingtruction and the Classification Guide shdl be approved by the appropriate DSA prior to
thetransfer of any Classified Information or Controlled undlassified Information.

f. TheDpsa of aParty that awards aclassified Contract shall assume responsibility for administering within its territory
security measures for the protection of the Classified Information, inaccordancewith itslawsand regulations. Prior tothe
release to a subcontractor, or prospective subcontractor of any Classified Information received under thisContract, the DSAs
shall:

i. Ensurethat such subcontractor and itsfadilities have the cgpability to protect the
Classfied Information adequately.

ii. Grant asecurity clearanceto the fadilities, if appropriate.

ili. Grant asecurity clearancefor dl personnel whose dutiesrequire accessto the
Classfied Informetion, if appropriate.

iv. Ensurethat dl persons having access to the Classfied Information areinformed of
their reponghilitiesloprotect theClassfied Information inaccordance with nationa
security laws and regulations, and the provisions of thisContract.

v. Ensure that access to the Classfied Information islimited to those persons who
havea need-to-know for purposes of thisContract.

0. The DSAsmay carry out periodic security ingpections of cleared fadilitiesto ensurethat the
Classfied Information isproperly protected.

h. Subcontractorsthat are determined by DSAsto be under financid, adminidrative, policy or

management control of nationasor entitiesof a Third Party, may participate in a Contract or subcontract
requiring access to Classified Information provided or generated pursuant to this Contract only when enforceable
measures are in effect to ensure that nationals or other entities of aThird Party shall not have accessto Classified
Information. If enforceable measures are not in effect to preclude access by nationals or other entities of aThird Party,
the other Party shall be consulted for written approval prior to permitting such access.
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I. For any facility where Classified Information isto be used, the responsible Party shall approve the appointment of a
person or persons lo exercise effectively the responsibilities for safeguarding at such facility theinformation pertaining to
thisContract. These officials shall be responsible for limiting accessto Classified Information involved in this Contract to
those persons who have been properly approved for accessand have a need-to-know.

J. Each Party shdl ensurethat access to Classfied Information islimited to those persons who
possess requisite security clearances and have a specific need for access to the informationin
order to participate in the Contract.

k. Information or materid provided or generated pursuant tothis Contract may be classfied ashigh
as SECRET. TheexigenceofthisContract iSUNCL ASSIFIED andthe contentsare
UNCLASSIFIED.



