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RP1 Licenes No. 04800912118

EXCLUSIVE LICENSE AGREEMENT

THIS LICENSE AGREEMENT {the “Agreement”) is made and is effective as of &8 SE i, {the
“Effective Date™ by and between Rensselasr Polytechnic Institute, having its Offioe of Teshnology
Transfer at 110 Eighth St., Troy, NY 12180 ("RPI™), and Dynamic Advances, LLC, a Umited Hability

corporatiom having a principal place of business at 719 W. Front Street, Suite 242, Tyier, Texas 75702

{‘ EE« é{ﬁ@n Ss_\g\j} i

WHEREAS, cerain inventions embuodied in the RPI Patent Rights (as defined below) collectively

referred to as the “Tnventions,” were made in the course of research at RPY, under the direction of certain
inventors of RP (the “Inventors™);

WHEREAS, the development of the Inventions was or may have been sponsored in part by the U.S.
Government, snd as 8 consequence this Agreement is subject to overriding obligations to the feders!
government as set forth in 35 U.S.C. §§202-212 and applicable governmental implementing regulstions;

WHEREAS, Licensse wishes {o obtain exclusive licensing rights from RPI for the commercial
development, manufacture, use, sale and importation of the Inventions, and, addidonally, rights to
sublicense same, snd RPI is willing to grant such rights on the terms and conditions set forth in this
Agresment; and

WHEREAS, RPT wants the Inventions to be developed, utilized and monetized to the fullest extent so that
the benafits can be enjoyed by the general public and benefit RPY and #s mission,

NOW THEREFORE, the parties agree as follows:

I DEFINITIONS

1.1 “Affiliate” means, with respect fo any Person, any other Person in whatever country organized, that
comirels, is controlled by, or is under the common control with such Person. The term “contral™ means
possessiom, divect or otherwise, of the power to direct or causs the dirsction of the management and
policies of an Entity, whether through the ownership of voting securities, by contract or otherwise. Acting
as an advisor, consultant or lender to an Entity does not give rise to an “Affiliate” relationship between

the advisorfconsultantfiender and the Entity.

1.2, “Confidential Information™ means all data, information, andfor tangible material owned or conirolled
by RPI and acquived by Licenses, its Affiliates or its sublicensess directly or indirectly from or through
RPI, its units, its employses, the Inventors or its consuifants relating to the Inventions, Licensed Products,
or this Agresment, including, but not Himited to, all Patent prosecution documents snd all nformation
received from the Inventors as well as all RPI Technology and except ss Licensee reasonably requires to
fulfill its obligations and exercise ity rights under this Agreement, the terms, conditivns and existence of

PATENT
REEL: 030397 FRAME: 0204



RP! Livensa Mo, (MBG-0812-13L

this Agresment.

L3, “Entity” means any corporation, partnership, limited Hability company, association, joimt stock
company, trust, joint venture, unincorpovated organization, governmental entity (or say department,
agency, or political subdivision thervof) ar any wther legal entity.

1.4, “Issued or Pending Claim” means any existing, as of the Effective Date, previously pressnted, or
subsequently added new elaim of any patent application or claim of any issued patent comprising the RPI
Patent Righs.

1.3, “Licensed Method” means any process, method, or use that 1s covered by sny or all of the RPI Patent
Rights or the use or practice of which would constitute, but for the license granted to Licsnses pursuant to
this Agreemend, an infringement of any {ssued or Pending Claim,

1.6, “Licensed Product(s)” means any material, product, or kit, or any service, process, or procedure that
gither (1} is covered by any lssued or Pending Claim; (i1} the discovery, development, registration,
manuofacture, use, or sale of which would constitute, but for the license granted 10 Licensee pursuant to
this Agreement, an infringement of any RP Patent Rights or Licensed Method; or (i) is discovered,
developed, made, sold, registered, or practiced ustng RPFI Patent Rights or the Livensed Method or which
may be used to practice the Licensed Method, in whole or in part.

1.7. “RPL Patent Rights” means the US. Patent Applications and U.S. Patent(s) issuing thereon and the
LLS. Patents, all ay listed on Exhibit A to this Agrecment, and foreign patent(s} and patent application{s}
corresponding or claiming priority to all of the foregoing, owned or comtrolied by RPI, including any
reissuss, reexamination  certificates, extensions {including povernmenial  equivalenis  thersta),
subsiitulions, continuations, and divisionals, wherever existing, all of which ave listed on Exhibit A fo this
Agreement. H at any time in the futwre during the term of this Agreement, additional patents or
applications are identified that satisfy the above definition of “RPI Patent Rights®, RPI and Licensee shall
meet to discuss amending Exhibit A fo include such patents or applications, #t being agreed that RFI shali
net unreasonably withhold or refuse to grant its consent to the same being included as part of the RPI
Patont Righta,

d.

necessary or useful to practice the Inventions, owned or controlled by RPI, which RPI has the right to
disclose and license to third parties withouwt incurring obligations, and which was created andfor
discovered by one or more of the Inventors or under the direction of one or more of the Inventors prior to
the Effective Date of this Agreement.

1.8, “RPI Technology”™ means sl information, know-how and physical objects to the exient ressonably
gy 4 3

1.8, “"Person” means a person or an Entity.

110, "Ferritory” maans Worldwide,

#~

FOGRANT
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]
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2.1. Subject to Section 4.1, RPI hereby grants to Licensee an exclusive Hcense under the RPI Patent
Rights to make, have mads, use, import, put into use, distribute, sell and have sold Licensed Produets and
to practive the Livensed Method in the Territory during the term of this Agreement.

2.2, ¥ any of the Inventions was funded by the U.S. Government, the lizense granted hereunder shall be
subject to the overriding obligations to the US. Goveramant set forth in 35 U.S.C. §§300-212 and any
future amendments thereto, and applicable governmental implementing regulations, as well as any othey
applicable governmental rvestrictions, if any, including, without Hmitstion (i} to the obligation to
manufacture in the United States Licensed Products intended for consumption in the United States unless
a waiver is oblained, and {ii} o the royally free non-exclusive license thereunder o which the ULS.
Government is entitled,

2.3, RPI expressly reserves the right fo have the foventions and assoclated intellestoal property rights
hoensed hereunder used for educational, research and other noncommercial purposes and to publish the
results thereof.

2.4, Subject to the provisions of this Section 2.4, Licensse hereby grants to RPY 8 non-exclusive,
worldwide, paid-up license, with right to sublicense, to make, use, and sell Licensed Products using
unpatented and/or patented Improvements discovered andfor developed by or on behalf of Licensee, its
Affiliates, or sublicensess during the term of this Agreement and which Licenses has the right to disclose
and to leemse to third parties without incurring obligations. For purposes of this Agreement,
“Improvements” shall msan any changes or additions to the RPI Patent Rights, but shall not inelude rights
acquired from third parties with which Licenses contracts in furtherance of its business plans.
Motwithstanding snything to the contrary herein, during the term of this Agreement as long as Licensse
retaing ite exclusive grant of Hcense rights from RPI pursuant to the terms of this Agresment, neither RPFI
nor its sublicensees shall have the right 1o practice the Heense rights granted pursuant o this Section or
otherwise sublicense, make, use, or sell Licensed Products for commercial purposes. The grant of Heense
rights by Licenses to RPY shall survive the termination or expiration of this Agreement,

3 SUBLICENSES

1.}, RPI grants to Licensee the exclusive right to grant sublicenses to third parties under any or all of the
exclusive Hoegnses granted in Article 2, provided Licensee has current exclusive rights thersto under this
Agreement at the time it exercises a right of sublicense. To the sxtent spplicable, such sublicense shall
tnclude all of the nghts of and obligations duc 1o RFI {and to the United States Government) that are
contained in this Agreemenm, including, without limitation, Section 24 (Export Congrel Lenvs). In addition
any sublicense must inelude the following provisions, which will be effective in the event 2 sublicensee
brings an action or procesding seeking fo invalidate any RPT Patent Rights: (i) Sublicenses will double all
payments owed 1o Licenses during the pendency of such action or proceeding {moreover, should the
sutenme of such action or proceeding determine that any ¢laim of & patent challenged by the sublicensee
is hoth valid and infringed by a Licensed Product, sublicensee will pay triple all payments owed to
Licensee afier the pendency of the aforementioned sction), (1) Sublicensee will have no right to recoup
any royalties or other payments paid before or during the pendency of the aforementioned action, (i) any
dispute regarding the validity of any RPI Patent Rights shall be litigated in the courts located in the State
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of Delaware, and the parties agree not to challenge personal jurisdiction in that forum, and W)
Sublicensce shall not pay rovalties or other paymenis into any escrow of sther similar account. Licenses
shall indemnify, defend and hold RFY harmless from any reasonable costs, expenses {including reasonable
costs and sxpenses of attorneys and experts) and Hability respecting all such actions or proceedings.

3.2, bach sublivensee, and the form and substance of each sublicenss, shall be subject to the prior wrimn
approval of RPY, in cach case, which approval shall not by unreasonably withheld., Further, RPY sh
convey is approval of rejection of the identity of the sublicenses and the form and substance of md
sublicense to Licensee no later than three (3) business days after notice thereof has been provided to RPL
RP may give notice of such approval or rejection by email or fax. If Licenses has not received RPPs
approval or rejection within such time period, RPY will be deemed to have consented o the id‘em‘iw of the
sublicenses and the form and substance of the sublicenze. Within thirty (30) days after execution thevest,
Licenses shall provide RP1 with a copy of each sublicenss issued hereunder, and shall thereafter ﬂiis‘:ct
payment of and deliver ali royalties and other obligations due RPI hereunder relating to the sublicensess
and summarize and deliver all reports dug RPI hereunder relating to the sublicsnsess.

3.3, Upon termination of this Agreement for any reason, all sublicenses granted prior to such termination
shall be assigned to RPL

4 3. RPT acknowledges that {1} the obligations of Licenses under this Agreement are contractual only and
do not create any fidusiary or other relationship between them; and (i) Licensee has not represented and
is nol representing that 3t will be successful in it efforls to mongtize, Hoense or commercialize the RPY
Patent Rights snd, sccordingly, makes no representation as fo the value, if any, of the possible

Recoveries.,

| 1
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4.4, Licenses shall have the & s,ia.isw‘c right o prosecute any and all infringements of any RP Paterst
Rights following the sxervise of the RPI Patent Rights by 'awnaes, its .»’&fﬂ limtes or sublicensses.

Licensee may enter mto se tieme i, atipulated judgments or other armnge'ﬂems respecting sueh
infringement, at its own expense, but only with the prior written consent of RPI, which consent shall not

be unreasonably withheld, RPY shall permit any actmr ts be brought i its name if required by law, and
Lizensee shall indemmnify, defend and hold RPI harmless from any reasonable costs, expenses (including
reasonable costs and expenses of afforneys and experts) and liability respecting all such actions or
proceedings. RPT shall provide ressonable assistance of a wechaival nature that Licensee may reguire in
any litigation arising in sceordance with the provisions of this Section, fur which Licensee shall pay 1o
RPI a reasonable hourly rate of compensation, plus out- oprer:k\,t expenses. I Licensee elects not 1o
pr(')ses:ui‘e any such inftingement, Licgnsee shall notify RPI in writing promptly and notwithstanding
Licenaee’s exclusive rights, RPI shall have the right to prosecute such m‘*rmgame it on its own behalf I
Licenses elects not to proseculs any such action or procseding to mwp:e? ion and RPY continues to
prosecute the same, then any damages or other recovery incurred in such infringement action or
proceeding shall be the sole property of RPL

5. DHJGQENCE

5.1. Licensge, upon and afler execution of this Agreement, shall use commercially reasonable efforts o
develop, test, obtain any required governmental approvals, manufacture, market and sell Licsnsed
Products and engage sublicensees to undertake same, in the Territory within a reasonable time (but not
greater than four {4) years) after sxecution of this Agreement and in quantities sufficient to mest the
market demands. Licensor may terminaie t‘fm license rights granted hereunder with respect fo any RPY
Patenit Rights fur which Lscsnses, has faled to sell Licemsed Products or enter into sublicenses 1o sell
Licensed Produsts within such four {4} year perind, by giving Licensee notice in accordance with
Sections .1 and 17,

5.2, Licensee shall be entitled to sxercise prudemt and reasonable business judgment in mesting iig
diligence obligations in this Article 5.

l=
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$.3. in addition to the general diligence reguirements set forth in Sections 5.1 and 5.2, Licensee shall
perform the following:

) By September | of each year, provide RP with anmual updates to Livensee’s business plan.

hY

6. PROGRESSE, PAYMENT REPORTS, MEETINGS

N

6.1, Beginning twealve (12} months after the Effective Date, and annually thereafter, Licensee shall submig
o RP{ a progress report covering Licenses’s activities related 1o the research, development and testing of
Licensed Products and the obtaining of applicable governmental approvals necessary for marketing.
These progress reports shall be made for each Licensed Product in each country of the Territory.

6.2, Licensee shall have 3 continuing responstbility to keep RPI informed of the large/small entity status
!‘ S ad

{as defined by the United States Patent and Trademuark Office) of itself and its sublicensess.

6.3. By the anniversary of the Effective Date of each year, Licenses shall report to RPY in its progress and
payment report the date of first commercial sale of cach Licensed Product in each country.

6.4. I no sales of Licensed Products have been made during any reporting periad, a statement to this
effect shall be made by Licenses.

7. BOOES AND RECORES

3

7.1, Licgnsee shall keep books and records in accordance with applicable busingss practices and
acoounting principles consistently applied accurately showing all transactions and information relating to
this Agreement. Such books and records shall be preserved fur at least five {5} vears frony the date of the
entry to which they pertain and shall be open to inspection by representatives or agents of RPY once per
year at reasonable times upon reasonable notice,

7.2. The fees and expenses of RPI's representatives performing such an examination shall be borme by
RPL Howsver, if an error in the payments made during any quarter of more than five percent (3%) of
such payments due is discovered, or if as a result of the examination it is determined that Licensee is in
material bresch of any of its other obligations under this Agreement, then the reasonable fees and
expenses of these representatives shall be borne by Liconsee, and Licenses shall prompily reimburse RPY
for reasonably documented audit sxpenses as well as all ovardue payments plus late fees calculated in
gecordance with Exhibit B.

& TERM OF THE AGREEMENT

53]
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8.1. Unless otherwise terminated by operation of law or by acts of the parties in sccordence with the
provisions of this Agreement, this Agresment shall be in force from the Effsctive Date and shall romain in
effect in each country of the Territory until the earlier of (1) the expiration of the last-to-expire patent
licensed under this Agreement in such country, ov {iij i the gvent of a breach of payment obligations that

is not cured within ten (10} business days of written notice of the breach,

3.4, Any termination or expiration of this Agresmant shall not affect the rights and obligations set forth
in the following Articles: 4, 7, 8, 11, 12,13, 18, 17, 23 and 24,

8.3, Any termination or expiration, other than as a result of a material breach by RPI of its warranty under
Section 13.1 under this Agresment shall not releve Licenses of any obligation or Hability acorued
hereunder prior to such termination or rescind anything done by Licensee or any payments made to RPI
hereunder pricr to the time such termination or expiration becomes effective, and such termination or
expiration shall not affect in any manner any rights of the parties arising under this Agresment prior o
such termination or expiration.

9, TERMIMATION FOR CAUSE

2.1, Except as provided for in Section &1, if one party should breack or fall to perform any provision of
thiy Agreement, then the other party may give written notice of such default (Motice of Default) to the
breaching party. If the breaching party should fail to cure such default within sixty (80} days of notice
thereof, the non-breaching party shall have the right to terminate this Agreement and the licenses herein
by a second written notice (Natice of Termination} to the breaching party. I a Notice of Termination is
sent to breaching party, this Agreement shall automatically terminate on the effective date of such notice.
Termination, other than as a result of a material breach by RPI of its warranty pursuant to Section (3.1,
shall not relieve breaching party of its obligation 1o pay all amounts due 10 the non-hreaching party as of
the effective date of termination and shall not impair any acerued rights of the nom-breaching party.

10, YOLUNTARY TERMINATION BY LICENSEE

10,1, Licenses shall have the right at any time to terminate this Agreement in its entirsty by giving one
hundred and twenty (120) days advance notice thergof in writing to RPL

P DISPOSITION OF LICENSEDR PRODUCTS AND INFORMATION ON HAMND UPON
TERMINATION

ey

TH1. Upon termination of this Agrsement by either party (i) Licensee shall have the privilege o
dispasing of all previously made or partially made Licensed Products {Licenses may complete partiall
made Licensed Products), bul no more than within a period of one hundred and sighty {180) days after the
initial notice of fermination given pursuant to Section 9.1 or 111 hereunder, provided, however, that the
disposition of such Livensed Products shall be subject to the termy of this Agreement; (i) Licenses shall

S

B
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promptly returm, and shall cause its Affifiates to return, to RPI all property belonging to RPY that has bees
provided fo Licensee or fis Affiliates hereunder, and sll copies and facsimiles thereof and derivatives
therefrom {except that Licenses may retain one copy of written material for record purposss only,
provided such material is not used by Licensee for any other purpose and is not disclosed to others), and
{iil} Licensee shall provide RPI, as reasonably requested by RPY, and at RPI's cost with copies of all
information, know-how, trade secrets and inventions, whether or not patented by Licensee which are
useful in marketing Licensed Product, and RPI shall have the royaity free non-exclusive, worldwide righs,
with right of sublicense, to use such information, to the extent Licenses is fres to Heense i, in connection
with is research and in connection with the relicensing of the RPI Patent Rights,

12, USE OF NAMES, TRADEMARKS, AND CONFIDENTIAL INFORMATION

12,1, Nothing contained in this Agreement shall be construed as granting any right to Licenses or is
Affiliates to use in advertising, publicity, or other promotional astivities or otherwise any name, trade
name, trademark, or other designation of RPI or any of its units (including contraction, abbreviation or
simulation of any of the foregoing). Unless required by law or consented to in advance 1o writing by an
authorized representative of RPI, the use by Licenses of the name, “Rensselaer,” “Rensselaer Polytechnic
Institute,” “RPT” or any campus or unit of RPI {5 expressly prohibited,

13 L MITED WARRANTY

13,1, RPI warrants to Licenses that it has the lawful right to grant this license,

13.2. This Agreement and the associated Inventions sre provided WITHOUT WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR ARY QTHER
WARRANTY, EXPRESS OR IMPLIED. RPI MAKES NO REPRESENTATION OR WARRANTY
THAT THE LICENSED PRODUCTS OR LICENSED METHODS WILL NOT INFRINGE ANY
PATENT OR OTHER PROFRIETARY RIGHT.

o

3.3, Except as set forth in this Asticle 13, nothing in this Agreement shall be construed as:
P g
{2} a warranty or representation by RP{ as to the validity or scope of any RPY Patent Rights;

{b) a warranty or representation by RPI that anvthing made, used, sold or otherwise disposed of
under any license granted in this Agresment is or will be fres from infringement of patents or
other inteliectual property rights of third panies;

{c} an obligation to bring or prosecuts actions or sulls against third parties except as provided in

Iy

{d) conferring by implication, sstoppel or otherwiss any licenss or rights under any pstents or
other intellectual property of RPI other than the RP! Patent Righty, regardisss of whether such
patents are dominant or subordinate to the RPI Patent Rights; or

PATENT
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{e} an obligation to furmish any know-how not provided in RPI intellectual property Heensed
hereunder.

14, PATEMNT PROSECUTION AND MAINTENANCE

4.}. RP} shall diligently prosscute and maintain the RPI Patent Rights using counsef of s choice. RPHs
counsel shall take instructions only from RPL RPI shalf keep Licensee informed and apprised of the
continuing prosecution of the RPY Patent Rights. Licensee agrees io hegp this documentation confidential,

4.2, RPT shall give due consideration to amending any patent application to include claims reasonably
requested by Licensee to protect the Licensed Products contemplated to be sold pursuant to this

Agroement.

4.4 RPI shall, at the request of Licensee, file, prosscute, and maintain patent applications and patents
covered by the RPY Patent Rights in foreign countriss, if available. Licensee consents to the filing of all
PCT and foreign pasent applications that have already been filed as of the Effective Date. Licensee shall
notify RPI within six {6} months of the filing of the corresponding United States application of us
decision 1o obtain all other foreign patents. This notice shall be in writing and shall identify the countries

1y

desired. The absence of such a notics from Licsnsee shall be considered by RPT 1o be an election not to
request foreign rights.

a8 Lscensea retains Hs ex»iusws gran;t of Hoense ngma from RP}* pms uant ’m i}‘e te“rﬂs :}f Agrscmem,
provided, howsver, that Licenses may terminate its obligations with respect o any givcn patent
application or patsnf upon thirty (30) days prior written notice to RPY (the “Termination Notice Period™).
RFI shall use reasonable efforts to curtail future patent costs when such 3 notics is received from
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Licensge. Licensee shall promptly pay patent costs dae or incurred within the Termination Notice Period
which cannot be so curtailed. Upon expiration of the Termination Notice Period, RP! may continus
prosecution and/or maintenance of such application(s) or patent{s) at itz sole discretion and expense, and
Licensee shall have no further right or licenses thereunder.

14.6. RPt may discontinue the prosecution andior maintenance of any RPI Patent Rights for whict
L.icensee has not timely paid all Patent Mainterance Fess tn accordance with Section 14.3 if such
payments with all applicable jate fees are not made in foll within thirty (30} days of RPPs notice to
Licensee of ity election to exercise its rights under this Section, Any such patents, the Patent Maintenance
Fees and all applicable lste fees for which are not then paid, shall thercafier be excluded from the
definition of RFI Patent Rights, Al rights o such petents shall revert to RPY and may be freely licensed
by RPL No such notice shall have any effect on Livensee’s obligations to pay expenses and late fees
tncurred up fo the sffective date of such slection,

147, RPI shall have the right to file patent applications at its own sxpenss in any country or countriss fn
which Licensee has not glected fo secure patent rights or in which Licenses’s patent rights hereunder have
terminated, and such applications and resuitant patents shall not be subject to this Agreement and may be
freely Hoensed by RPI to third parties together with applicable RP1 Technology.

149, Neo Joim Research Agreement. Neither this Agreement nor man
be construed 1o be 8 “joint research agreement” as that term s defined i Section 103{¢)3} of the Patent

&
Act (35 UB.C §103(c) 31}, as the Patent Act shall be amended by Section 3 of Americs Invents Act (35

i
U.S.C. § 1000h)y (effeciive Muarch 76, 2013). Inventorship of intellecnsal property generated by access to
RPPs fnventions will be determined according to ULS, patent laws. I Licensee invokes the CREATE Act
{35 U.5.C. § 163{c)I)), or Section 102{b} ar (¢} of the U.5. Patent Act (35 U.5.C. § 103(h), {¢)} a5
amended by Section 3 of the America Invents Act {gffective March 16, 2013} to overcome any prior art
rejections, however, all patents obtained by Licenses by asserting that this Agresment is a joint research
agreament will be owned by RPI and become past of the RPI Patent Rights,

15.1. Licenses shall mark or cause to be marked all Licensed Products made, used, sold imported,
sxported, or otherwise disposed of onder the terms of this Agreement, andfor their containers, n
aceordance with the applicable patent marking laws of the countrigs in which such activities pocur.

15.2. Each party agrees 1o cooperate with the other iy litigation proceedings instinsted hereunder but at

-y
e
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the mxpenss of the party on accmunt of whom suit is brought for out-of-pocket expenses. Such Dtigation
shall be controlled by the party bringing the suit. Each party may be represented b; counae! of its choice
at ity own gxpense.

16, INDEMNIFICATION AND INSURANCE

16.1. Licenses shall indemnify, hold harmless and defend RPL s povernors, trustees, officers,
emplovess, students, agents and the Inventors against any and all claims, suits, losses, liabilities,
damages, costs, fees and expenses resuliing from or arising out of the exercise 01‘ the rights granted wnder
this Agreement by Licensee, #s Affillates and suha:\,easegs, including, without Himitastion, reasonable
attorney fees and other reasonable costs and expense of litigation, This indemmnification shall include, but
iz not Hmited to, any and all claims alleging product Hability,

16.2. Throughout the term of this Agreement, and to the extent applicable from and after the date of first
cammercial sale of a Licensed Froduct, Licensee shall maintain commercially issued policiss of insurance
from an insurer licensed in the State of New York and reasonably acsepiabde to RPL, or & program of selfs
insurance if such program is approved in advance in writing by an authorized representative of RPY,
which provide coverage and limits as requirsd by applicable statute, but in any event, as necessary to
prudently insure the activities and operations of Licensee, including, without hmitation, is
indemunification obligations under this Agreement. The commercial general liability insurance policy, or
Hability seif-insurance program, shall jnclude the miterests of RPI as an additional insured and provide
coverage limits of not less than 35,000,000 combined single hmits as respects premises, operations,
gontractual lability and, if applicable, liability arising out of products andfor completed operations.
Licenses shall provide RPE with certificates of insurance for commercially insured policies on or before
Jannary 15 of each year during the Term.

It is expressly agreed that the insurance or self-insurance are minimam requirements which shall
not i any way Hmit the Hability of Licensee and shall be primary coverage. Any insurance or seff
insurance program maintained by RPI shall be excess and noncontributory,

16.3. RPI shall promptly notify Licensee in writing of any claim or suit brought against RPU in respact of
which RPI intends to invoke the pn visimns of Article 16, Licensee shall keep RPI informed on a curreny
basis of its defense of any claims pursuant to Article 18

17 NOTICES

17.1. Any notice or payment required to be given to either party shall be deemed 1o have been properly
given and to be effective (8} on the date of delivery if delivered in person, (b} fivs (3) days after mailing if
mailed by first-class certified mail, postage patd and deposited in the United States mail, to the respective

addresses given below, or to such other address as i sha designate by written notice given to the other
party, (¢} on the date of delivery if delivered by express delivery service such as Federal Express or DHL

or (d) or as otherwise agreed upon in writing by the parties,

1k
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In the case of Licensee;
Dynamic Advances, LLC
TIG W, Fromt Street, Suite 242
Tyler, Texas 75702
fax (B66) 2783248
Copy o
IF Navigation Group, LLC
5420 LB Freeway, Suite 750
Diallas, Texas 754
info@ipnav.com

Inn the case of RPL
Hensselaer Polyiechnic Institute
Office of Intellectual Property, Technology Transfer and New Ventures
110 Eighth St
Troy, NY 12180
Astention: Exscutive Direstor

18, ASSIGNABILITY

This Agreement 13 binding upon and shall iure o the benefit of RPY, its suceessors and assigns, but shall
be personal to Licensee and sasignable by Licensee only to Licensee’s Affiliates, without need for RPY’s
prior comsent, or otherwise with the written consent of RPL

19. WAIVER
it is agreed that failure to enforce any provisions of this Agreement by & party shall not be deemed a
waiver of any breach or default heraunder by the other party. It is further agreed that no express waiver by
either party hereto of any breach or defauit of any of the covenants or agreements herein set forth shall be

desmed a walver as to any subsequent and/or similar breach or default,

20, FAILURE TO PERFORM

In the event of a failure of performance due under the terms of this Agresment and if it becomes
necessary for either party to undertake legal sction agsinst the other on account thereof, then the
prevailing party shall be entitled to reasonable attorney’s fees in addition to costs and necessary
disbursements.

21 GOVERNING LAWS

THIS AGREEMENT SHALL BE INTERPRETED ANMND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO ITS CONFLICTS OF LAW
PROVISHONS,

l"’
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22 DISPUTE RESQLUTION

22. Madiation. In the event of any dispute, claim, question or disagresment arising from or relating
tos this Agreement or the bresch thereof, and such dispute cannot be settled through negotiantion, the
parties agree first to try in good faith to settle the dispute by mediation administered by the American
Arbitration Association {"AAA™} under its Commercial Mediation Procedures before resorting to
avbitration as provide in this Agreement. The location of all mediation procesdings shall be in the County
of Renaselaer, State of New York, U5.A,

222 Arbiration. Any controversy or claim arising ouit of or refating (o this Agreement, or the breach
theveot, which has not besn resolvad by mediation as providaed in this Agreement shall be setiled by
binding arbitration in accordance with the AAA Commercial Arbitration Rules and the procedures set
forth below. In the event of any mconsistency betwesn the rales of the AAA and the procedures set forth
below, the procedures set forth below shall contrel. Judgment upon the award rendered by the arbitratars
may be enforced in any court having hrisdiction thereof

2221 Logation. The location of the arbitration shall be in the County of Rensselaer, Stats of
Mew York, LLS A,

2222 Selection of Arbitrators. The selection of an arbitraton{s) shall be in aocordance with

Wy Ay

AAA rules unfess the parhies shall otherwise agree.

dispuste is important o both parties; and the
partics agree that the arbitration of any dispute shall be conducted sxpeditiously. The arbitrator(s} is
instructed and direcied to assume cass managsment initiative and control over the arbitration process
{inchuding scheduling of events, pre-hearing discovery and activities, snd the conduct of the hearing), in
order o complete the arbitration as expeditiously as is reasonably practical for obtaining a just resolution

of the disputs.

23 FOREIGN GOVERNMENT APPROVAL OR REGISTRATICN

if this Agreement, any associated transaction, or any Licensed Product is required by the law of any
nation 0 be either approved or registered with any governmental agency, Licensse shall assume all legal

e

obligations to do so and the costs in connsction therewith,

24, EXPORT CONTROL LAWS

i
Livensed Prodects and related tochwmical data to foreign countrigs, including, without Hmitation, the
International Traffic in Arms Regulations (ITAR} and the Export Administration Reguolations shall
defend, indemnify and hold RPY harmless in the event of any legal action of any nature occasioned by
violation of any such laws or regulations by Licenase or ity Affilates.

13 5 f g;f
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25, CONFIDENTIALITY

Licensee (i} shall not wse any Confidential Information except for the sole purpose of exercising its rights
and performing its obligations under this Agreement, (1) shall safegusrd the same against disclosure to
others with the same degree of care as it exercises with its own information of a similar nature, and (G0
shall not disclose or permit the disclosure of Confidential Information to others (except to its employees,
agents or consultants with a need 10 know Confidential Information in connection with the performance
of Licenses’s obligations or the exercise of #ts righte under this Agreement and who are bound to
Licensee by a like obligation of cgnﬂf}smia!‘i}*‘; without the express written permission of RPY, except that
Licenses shall not be prevemed from using or disclosing any Confidential Information: (i) which Licensee
can demonstrate by wrilten records was previcusly knows to it (#) which is now, or becomes in the
future, information generally available 1o the public in the form supplied, other than through acts or
omissions of Livenses; {13} which is lawfully obtained by Licenses from sources independent of RP who
were entitled to provide such information fo Licenses; or {iv) which is required by law or regulation to b{:‘,
disclosed provided that Licensee provides RPI with wriften notice, to the extent legally permitted, i

advance of any required disclosure in sufficient time for RPI to seek protective treatment for ou»h
information, and if such d?scmmre must nevertheless be made, Licensee discloses only such of the
Confidential Information as is legally mandated,

-~

The obligations of Licensege un ad hs Seotion 25 shall remain in effect during the term of this Agresment
and for three (3) years from the date of termuination or expiration of this Agreement.

26 MISCELLANEOLS

26.1 The headings of the several Sections and Articles are inserted for convenience of reference only and
are not intended to be a part of or 1o affect the mesning or interpretation of this Agresment,

26.2 This Agreement will not be hinding upon the partics until it has been signed below on behalf of sach
party by a duly authorized representative.

6.3 No amer idmmt or modification hereof shall be valid or binding upon the parties wnless made in
writing expressly referring to this Agresment and signed on behall of each party by a duly authorized
representative.

26.4 This Agreemendt, together with its Exhibits, embodies the entire understanding of the parties and
shall supersede all previcus am’ﬁ contemporangous comwnunications, representativns or understandings,
either oral or writien, between the parties relating 1o the subject matter hereof,

26.5 In case any of the provisions contained in this Agreement shall be held to be invalid, illegal or
unenforceable in any respect, (iY such invahdity, Hegality or unenforceability shall not affect any other
provistons hereot, (31} the particular provision, to the extent permitied h» faw, shall be reasonably
construed and equitably reformed to be valid and enforceable and if the provision at issue is a commergial

14
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term, it shall be eguitably reformed 50 as to maintain the overall economic benefits of the Agreement as
originally agreed upon by the parties and (i) this Agreement shall be construed as i such invalid or

266 RPI shall have the right to termunate this Agreement forthwith by giving written notice of
termination o Licenses at any time upon or after the filing by Licensee of a petition in bankrupicy or
insolbvency, or upon or after any adjudication that Licenses is bankrupt or imsolvent, or upon or after the
filing by Licenses of any petition or answer sesking judicial reorganization, readjustment or arrangement
of the business of Licensee under any law relating to bankruptey or insolvency, or upon or after the
appointment of a receiver for all or substantially all of the propesty of Licenses, which is not removed or
stayed within sixty (60} days thereafter, or upon or afler the making of any assignment or atlempted
assignment for the benefit of creditors, or upon or after the institution of any procesding or passage of any
resolution for the liquidation or winding up of Licensee’s business or for termination of fts corporate {ife
which is not removed or stayed within sixty (60) days thersafer.

26.7 Any one or mors of the following events shall constitute an event of default under this Agresment:
{1} the failure of a party to pay any amounts when due hereunder and the expiration of thirty (38) days
after receipt of a written notice requesting the payment of such amount; and (ii} the failure of a party to
perform any obligation required of it to be performed hereunder, and the failure o cure within thinty 36)
days after recxipt of notice from the other parly specifying in reasonable detsil the nature of such default,
Upon the occurrence of any event of default (.., upon the lapse of the relevant notice periad if the faflure
was not cured), the non-defanlting party may deliver to the defaniting party written notice of intent to
termiinate, such fevmination to be effective upon the dute set forth in such notice. Such termination rights
shall be in addition to and not I substitution for any other remedies that may be available to the non-
defaviting party. Termination pursuant to this Section shall not relieve the defaulting party from lability
and damages to the other party for breach of this Agreement. Waiver by either party of s single default or
a succession of defaults shall not deprive such party of any right to terminate this Agreement arising by
reason of any subsequent defanlt.

258 Weither Licenses nor its subsidiaries or Affiliates shall originate any publicity, news release or ather
public announcerent, written or oral, relating to this Agresment or the existence of an arrangement
between the partigs, except as required by law, without the prior written approval of RPI, which approval
shall not be unreasonably withheld.

26.9 This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument,

26.10 Nothing herein shall be deemed to constitute one party as the agent or representative of the other
arty or both parties g3 Joint ventures or partners, Each party is an independant contragior,
P £ ] ] I g

IN WITNESS WHEREQF, both RFI and Licensge have executed this Agreement by their duly authorized
sepresentative.

X

Dynamic Advances, LLC Rensselasy Polytechnie Institute

i
i
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Renssedaer Polvtechnic Institate
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{Signatire}

Ronald M. Kudla, Ph.Dh, MBA,
Exesutive Director, Office of Technology Transfer,
Inteliectual Property and New Ventures
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EXHIBIT A TO EXCLUSIVE LICENSE AGREEMENT

RPI Patent Rights
Umited States Patents:
a. §,327.893 (“Detection of cholesterol deposits in arteries™), OTC Case 0392,

b 5,637,

183 ("System for performing chemical mechanical planarization and process for conducting
same™}, O

TC Case 0455,

. 7,177,798 (“Natural language interface osing constrained intermediate dictionary of results™ 3, OTC
Case (602,

d. 7,306,337 (“Calibration-fres gaze tracking under natural head movement” 3, OTC Case 0726,
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IN WITNESS WHEREOQF, hoth RPI and Licensee have sxecuted this Agresment by their duly authorized

representative,

Dynamic Advanves, LLC

B Ty

NameFosa- 55&%&3’&'};}‘

Fitle MA S

H ¥
Date 352?’}:‘ i
3

RECORDED: 05/10/2013
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