NON-EXCLUSIVE PATENT LICENSE UNDER THE SANDIA RAPID TECHNOLOGY

DEPLOYMENT PROGRAM

(SHORT FORM)
No.2 -

NATIONAL TECHNOLOGY & ENGINEERING SOLUTIONS OF NTESS, LLC

and
LICENSEE

This License is between National Technology & Engineering Solutions of Sandia, LLC
(“NTESS”), manager and operator of Sandia National Laboratories (“SNL”) for the United States
Department of Energy (hereinafter “DOE”) under contract DE NA0003525, a Delaware limited
liability company whose principal place of business is located in Albuquerque, New Mexico, and

(“Licensee”), organized under the laws of the State of

having a principal place of business located at

and is effective as of the date of the last signature below (“Effective Date”).

Background:

Rev. 08/03/2020

The National Competitiveness Technology Transfer Act; the Stevenson-Wydler
Technology Innovation Act, as amended by the Federal Technology Transfer Act;
Patent Act and other relevant legislation, as directed by Congress, ensure the full use
of the results of the Nation’s Federal Investment in research and development. To
this end the Federal Government has authorized NTESS to transfer federally
originated technology to State and local governments and to the private sector
through licensing.

The United States Government is neither a party to nor assumes any liability or duties
under this License.

NTESS has acquired or is seeking the right by securing patents to exclude others
from making, using, selling, offering to sell, and importing the inventions claimed in
those patents and/or patent applications.

The United States Government has reserved a nonexclusive license in all NTESS
patents and inventions for use by or on behalf of the United States Government.
Through this License, NTESS will license intellectual property rights to Licensee
under the U.S. Patent Act, international treaties, and/or international intellectual
property and industrial rights acts, as applicable, for the actions expressly set forth in
this License.

NTESS does not take on any duties under this License other than the sole duty as a
licensor to not sue authorized licensees for infringement of the licensed intellectual
properties during the term of the License.
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e Effective March 13, 2020, the President of the United States has declared a national
emergency relating to the coronavirus global pandemic. NTESS is entering into this
license in part to speed the transition of medically and economically important
technology into the hands of United States industry under the Sandia Rapid
Technology Deployment Program.

e Licensee desires participate in the Sandia Rapid Technology Deployment Program,
and to utilize NTESS patent rights and/or NTESS’s non-public information
contained in NTESS’s patent applications in conducting research for design and
development to bring the underlying NTESS invention(s) to practical application to
create an innovative product or service that will help lessen the human and economic
toll created by the coronavirus pandemic.

e LICENSEE ACCEPTS THAT THE INVENTION(S) OF NTESS ARE NOT
COMMERCIAL PRODUCTS AND FURTHER RESEARCH, DEVELOPMENT
AND COMMERCIALIZATION OF THE INVENTIONS FOR
MANUFACTURABILITY, EFFICIENCY, USER INTERFACE, AND/OR
DURABILITY WILL BE NECESSARY BY LICENSEE. NTESS UNDERTAKES
NO RESPONSIBILITY OR OBLIGATION TO ASSIST LICENSEE IN THESE
EFFORTS, AND THIS LICENSE DOES NOT CONSTITUTE ANY
OBLIGATION OR COMMITMENT ON BEHALF OF NTESS TO PROVIDE
SUCH TECHNICAL ASSISTANCE OR KNOW HOW TO LICENSEE.

IN CONSIDERATION OF THE AGREEMENT BETWEEN NTESS AND LICENSEE, and
in consideration of the faithful performance of this License, it is hereby agreed as follows:

The terms in this License that are capitalized have the meanings set forth in Exhibit A of this
License.

11

1. License Grant

Subject to the terms and conditions of this License and to the extent of NTESS’ rights,
NTESS hereby grants to Licensee a non-exclusive, royalty free, nontransferable license to
make, use, and sell LICENSED PRODUCT.

12.  This License expressly excludes the right to sublicense including the right to have made.
13.  Expressor implied rights and licenses outside the scope of Article 1 are expressly excluded.
2. Duties of the Parties

2.1.  This License pertains solely to the conveyance of certain legal rights set forth in Article 1.
NTESS does not undertake any duties or responsibilities under this License, other than
those expressly set forth in Article 1 of this License. No technical assistance or labor is
transferred or conveyed under this License.

2.2.  Licensee shall affix appropriate statutory patent markings, in accordance with 35 U.S.C.
287, or other relevant statutes, to all LICENSED PRODUCTS and all packaging and
containers of LICENSED PRODUCTS, identifying patent or other intellectual property
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2.3.

24.

2.5.

2.6.

2.7.

3.1.

4.1.

5.1.

6.1.
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protection of such products. Licensee shall modify such markings as NTESS may from
time to time direct.

Licensee shall not, without the express written consent of NTESS, associate or in any way
connect any name or trademark of NTESS, SNL, or the GOVERNMENT, including
“NTESS”, “National Technology & Engineering Solutions of Sandia, LLC”, “Sandia
National Laboratories”, and the SNL Thunderbird Logo, with any LICENSED PRODUCT
or any service provided by Licensee or a third party. Licensee may, however, indicate that
LICENSED PRODUCT is licensed under license granted by NTESS.

Licensee shall obtain and maintain product liability insurance sufficient to defend or
support issues arising from sales of LICENSED PRODUCT.

Licensee shall not disclose information relating to or contained in NTESS PATENT
APPLICATIONS to any third party without prior written approval of NTESS. Licensee
shall limit access to information relating to or contained in NTESS PATENT
APPLICATIONS to those employees and contractors who require access for the
enjoyments of the rights under this License, and who are obligated in writing to not further
disclose the information relating to or contained in NTESS PATENT APPLICATIONS.
Upon issuance or publication of any specific NTESS PATENT APPLICATIONS,
Licensee’s duty of non-disclosure for information contained in that specific patent
application shall terminate.

Licensee shall not, without the express written consent of NTESS, make any oral or written
statements or perform any act indicating that NTESS or SNL endorses or approves, or has
endorsed or approved, any LICENSED PRODUCT or any service provided by Licensee
or a third party.

The existence of this License may be disclosed for business purposes by any PARTY.

3. License Fees and Royalties
Licensee shall not pay royalties or fees to NTESS during the term of this License.

4. U.S. Competitiveness

Licensee agrees that any resulting design and development using NTESS PATENTS will be
performed in U.S. and that resulting products will be substantially manufactured in the U.S.

5. Government Rights and Discounts
The GOVERNMENT has been granted for itself and others acting on its behalf a paid-up,
nonexclusive, nontransferable, irrevocable license to practice or have practiced NTESS
PATENTS throughout the world.

6. Statements and Reports

Licensee shall deliver to NTESS every six (6) months, while this License is in effect, a
statement certified by an officer of Licensee reporting all conveyances, including those
directly to the GOVERNMENT, by Licensee of LICENSED PRODUCT during the
preceding semiannual accounting period, hereafter referred to as REPORTING PERIOD A
and REPORTING PERIOD B and defined in Exhibit A.
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The DOE may require NTESS to report on the utilization or the effect of using LICENSED
PRODUCT in the commercial marketplace. In this regard, Licensee agrees to reasonably
cooperate with and assist NTESS in making all such reports.

7. Duration and Termination

The licenses granted to Licensee herein shall continue until the first to occur of: June 30,
2021 (“LICENSE EXPIRATION DATE”), 2) all of NTESS PATENT APPLICATIONS are
abandoned, if any, or 3) the last to expire of the NTESS PATENTS, unless earlier terminated
as specified herein.

NTESS may terminate or reduce the licenses granted Licensee under this License at its sole
discretion if, at any time:

7.2.1. Licensee fails to provide the reports required under Article 6 and such default is not
cured within thirty (30) days of Licensee’s receipt of a written notice of such
default;

7.2.2. Licensee commits any material breach of this License including but not limited to
a breach of representation or warranty and if such breach does not contain an
express cure period, Licensee fails to remedy or cure the breach within thirty (30)
days after Licensee’s receipt of a written notice of such breach.

Any such termination pursuant to Article 7.2 will become effective immediately after the
cure period has expired, unless otherwise provided in writing and signed by NTESS.

Survival of Accrued Obligations. Termination of Licensee’s license under this License for
any reason shall not relieve Licensee of any obligation or liability accrued either before or
after the termination.

Survival of Terms. The obligations under Article 2, Article 6, Article 8, and Article 12 shall
survive the expiration or earlier termination of this License. Any other provisions of this
License that by their nature are intended to survive the termination or expiration of this
License shall so survive.

This License shall terminate immediately upon Licensee filing any action, claim, counter-
claim, protest, or petition seeking to invalidate NTESS PATENTS or have NTESS
PATENTS held unenforceable, or void.

Licensee may negotiate for additional license term to extend the LICENSE EXPIRATION
DATE past December 31, 2020, provided however that such a negotiation may include the
addition of royalties, fees, and other commercial terms to be negotiated by NTESS and
Licensee in good faith.

8.  Warranty, Liability, and Indemnification

NTESS makes no warranty, express or implied, as to the accuracy, validity, or utility of
NTESS PATENTS. NTESS further makes no warranty, express or implied, that the use of
NTESS PATENTS will not infringe any United States or foreign intellectual property.
NTESS PATENTS are made available to Licensee on an “AS-IS” basis.

Neither NTESS, joint intellectual property owners, if any, the GOVERNMENT, nor their
agents, officers and employees shall be liable for any loss, damage (including, incidental,
consequential and special), injury or other casualty of whatsoever kind, or by whomsoever
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caused, to the person or property of anyone, including Licensee, its affiliates, successors,
and assigns, arising out of or resulting from the licenses granted to Licensee herein, or the
accuracy and validity of NTESS PATENTS.

8.3.  Licensee hereby warrants and represents that it is an organization or entity organized in the
United States or one of the states or territories thereof, and further represents and warrants
that it is in compliance with all laws and regulations regarding foreign ownership and/or
foreign investment in the United States and organizations domiciled therein. Breach or
misrepresentation of this Section 8.3 shall constitute an immediate breach of this License,
and NTESS shall be entitled to any and all relief under equity and law, including injunctive
relief.

8.4.  Licensee agrees for itself, its affiliates, successors and assigns, to defend NTESS and to
indemnify and hold NTESS, any joint intellectual property owners, and the GOVERNMENT
harmless from and against all claims, demands, liabilities, suits or actions (including all
reasonable expenses and attorney's fees incurred by or imposed on NTESS or the
GOVERNMENT in connection therewith) for such loss, damage (including incidental,
consequential and special), injury or other casualty arising out of or resulting from the
licenses granted to Licensee herein.

8.5.  NEITHER NTESS, JOINT INTELLECTUAL PROPERTY OWNERS, IF ANY, THE
GOVERNMENT, NOR ANY OF THEIR AGENTS, OFFICERS OR EMPLOYEES 1)
MAKES ANY WARRANTY, EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE, EVEN IF NTESS HAS BEEN INFORMED OF SUCH
PURPOSE, OR 2) ASSUMES ANY LEGAL LIABILITY OR RESPONSIBILITY FOR
THE ACCURACY, COMPLETENESS, OR USEFULNESS OF ANY INFORMATION,
APPARATUS, PRODUCT, OR PROCESS DISCLOSED HEREIN OR REPRESENTS
THAT THEIR USES WOULD NOT INFRINGE PRIVATELY OWNED RIGHTS.

9. General Provisions

9.1. NTESS shall not have any obligation hereunder to institute any action or suit against third
parties for infringement of any licensed intellectual properties or to defend any action or suit
brought by a third party that challenges or concerns the validity of licensed intellectual
properties. Unless NTESS, at its sole discretion, provides written authorization, Licensee
shall have no right to institute any action or suit against third parties for infringement of any
NTESS PATENTS. Licensee shall promptly bring to NTESS’ attention any information of
which Licensee is aware relating to infringement of NTESS PATENTS.
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The waiver of a breach of this License, or the failure of either PARTY to exercise any right
under this License, shall not constitute a waiver as to any other breach, whether similar or
dissimilar in nature, or prevent the exercise of any right under this License.

The Index and Headings used in this License are for reference purposes only and shall not
be used in construction and interpretation of this License.

10.  Assignment

This License may not be transferred (and no rights hereunder may be assigned, and no
obligations hereunder may be delegated) without the express written consent of NTESS, and
any such attempted assignment, delegation or transfer shall be void. For the purposes of this
provision, any form of change of control of Licensee shall be deemed an impermissible
transfer, whether or not such change of control would otherwise be deemed a transfer under
applicable law. Any transfer of rights or duties is at NTESS’ sole discretion and can only be
made when Licensee is current on all obligations including financial obligations.

NTESS may assign, delegate, or otherwise transfer any rights or duties under this License to
any assignee or transferee.

11. Export Control

Licensee shall abide by the applicable export control laws and regulations of the United
States Department of Commerce, the United States Department of State and other
GOVERNMENT regulations relating to the export of technology relating to LICENSED
PRODUCT. Failure to obtain an export control license or other authority from the
GOVERNMENT may result in criminal liability under U.S. laws.

12. Controlling Law

This License is made in Albuguerque, New Mexico, U.S.A., and shall be governed by and
construed in accordance with the procedural and substantive laws of the State of Delaware
except as these would require the application of the laws of another jurisdiction. The
PARTIES agree to the exclusive jurisdiction of the courts of New Mexico or the United
States District Court of New Mexico.

The PARTIES agree to attempt informal resolution of any disputes arising out of or relating
to this License, within a reasonable period of time and in a fair and equitable manner, taking
into consideration any laws, statutes, rules, regulations or guidelines to which the involved
PARTIES are subject.

13.  Severability
In the event that any one or more of the provisions contained in this License shall for any
reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity,
illegality, or unenforceability shall not affect other provisions of this License.
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14.  Entire Agreement

The words “herein”, “hereunder” and “hereby” refer to this License as a whole and not to
any particular provision of this License.

This License has been jointly negotiated and drafted by the PARTIES through their
respective counsel and no provisions should be construed or interpreted for or against any of
the PARTIES on the basis that such provision, or any other provision, or the License as a
whole, was purportedly drafted by the particular PARTY.

Each PARTY warrants and represents that the execution and delivery of this License by
NTESS and Licensee has not been induced by any promises, representations, warranties or
other agreements, other than those specifically expressed herein. This License incorporates
by reference Exhibits A, B, C, D and E and embodies the entire understanding between
Licensee and NTESS with respect to the subject matter described within this License. This
License shall supersede all previous communications, representations or undertakings, either
oral or written, between Licensee and NTESS with regard to NTESS PATENTS.

This License shall not be binding upon the PARTIES until it has been signed by authorized
representatives of both PARTIES. No modification of this License shall be valid or binding
upon the PARTY against whom enforcement of the modification is sought, unless the
modification is made in writing, refers to this License and is signed by duly authorized
representatives of both NTESS and Licensee.

IN CONSIDERATION OF THE FOREGOING TERMS AND CONDITIONS, Licensee and
NTESS have caused this License to be executed in duplicate by their duly authorized
representatives.

NATIONAL TECHNOLOGY & ENGINEERING SOLUTIONS OF SANDIA, LLC:

By:
Name:
Title:

Date:

Mary A. Monson

Senior Manager, Technology Partnerships and Business Development

LICENSEE:

By:
Name:
Title:

Date:
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EXHIBIT A
Definitions:

1. “GOVERNMENT” means the government of the United States of America and agencies
thereof.

2. “LICENSED PRODUCT” means any process, machine, article of manufacture, or
composition of matter designed, manufactured, imported, used and/or sold by Licensee that
if unlicensed would infringe one or more claims of NTESS PATENTS or fall within the
scope of one or more claims of NTESS PATENT APPLICATIONS.

3. “PARTY” means NTESS or Licensee or, collectively, as “PARTIES” to this License.

4. “REPORTING PERIOD A” means the period from January 1% through June 30" with the
certified statement being due on July 31% of the same calendar year.

5. “REPORTING PERIOD B> means the period from July 1% through December 31% with the
certified statement being due on January 31% of the calendar year immediately following
REPORTING PERIOD B.

6. “NTESS PATENTS” means the patents referenced and described in Exhibit B of this
License, and any divisional, continuation, re-examination, or re-issue thereof including any
patents that issue from NTESS PATENT APPLICATIONS listed in Exhibit B in the United
States or any foreign country.
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EXHIBIT B

NTESS PATENTS

[list issued patents to be included in license using this format: U.S. Patent No. X, XXX, XXX, Title of
Patent in Italics, issued on Month Date, Year (SD# XXXXX.X)]
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EXHIBIT C

[Reserved]
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EXHIBIT D
Performance Milestones
[Reserved]
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EXHIBIT E

Notices

Any notice with respect to this License shall be deemed to be given on the date when sent by facsimile
transmission with receipt of confirmation or when mailed by certified or registered mail, return
receipt requested, addressed to the PARTY to be notified, at its address set forth below. All notices
and payments made to NTESS shall include the License number and the invoice number.

1. Statements and Notices to NTESS:
Sandia National Laboratories
Attention: Licensing Agreements Administrator, Org. 1982
Ref: License #2_-
P. O. Box 5800/Mailstop 0114
Albuquerque, NM 87185-0114
Telephone: 505-844-5445
Email: licenseadmin@sandia.gov
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