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EXECUTION CORY Clnetily Ref: IPAO1/E/N242

Patent Assignment Agreement
batween
QinetiQ Limited
and

Qubitekk, Inc

3 “Z?/zéﬁ |
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EXECUTION COPY QinetiCi Ref: IP/O1/E/M1242

THIS PATENT ASSIGNMENT AGREEMENT (“Agreement”) is made on {DATE]
/19

’3/27

BETWEEN:

&) GinetiQ Limited (Company number 3796233) a company registerad in England and
Wales whose registered office is at Cody Teghnology Park, ively Road, Farnborough,
. GU4 OLX, UK (“QinetiQ”)

AND

{2) Qubitekk, inc (Company number C3563288 California / 5220639 Delaware)
incorporated and registered in Delaware, USA whose registered office is at 1400 Norrig
Rd, Bakersfield, CA 93308. USA and place of business is at 1216 Liberly Way, Vista,
CA 02081, USA (“Qubitelk”™)

hereinafier referred fo individually as a “Party” or joinlly as “Parties™
INTRODUCTION:
A CinatiQ s the propristor of certain technology, namely the Patents {as defined below).

B. QinetliQ has agreed to sell the Patents to Qubitskk and Qubitekk has agreed fo
purchase the Patents from QinetiQ on the terms and conditions of this Agreement.

IT IS AGREED as follows:
1. interpretation

The following definitions and rules of interpretation apply in this Agreement,

¢

1.1 Definitions:

“Bssociated Company” means QinetiQ Group and any company other than QinetiQ
which at the relevant time is a subsidiary or a holding company of QinetiQ Group or any
subsidiary of any such holding company and ‘subsidiary’ and ‘holding company” shall
have the meanings given to'them by Section 1158 of the Companles Act-2006.

“Business Days"” means a day, other than a Saturday, Sunday or public holiday in
Engtand, when banks inLondon are open for business.

“Closing Date” means the date on which the [nitial Instalment is received in full and
claared funds into QinetiQ’s bank account in accordance with Clauses 4 and § and on
which the Patents are assigned.

“Gonfidential Information” means any information disclosed (whether direclly or
indirectly) by one Parly 1o the other Party under this Agreement including but nollimijled

RS
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EXECUTION COPY QinetiQ Ref; IP/01/E/1242

1.2

13

14

to business methods orplans, information relating tu customers or suppliers, finances,
ideas, sirategies, concepts, methodologies, inventions, intellectual property rights,
processes, formulae, products, software, programs, source code, the terms of this
Agreemant (but not its existence) and any infornation exchanged for the purposes of
agreeing it, regardiess of whather that information is marked as confidential/proprictary
or not. Confidential Information shall also include any Information generated from such
Confidential Information, Including but not limited to information generated during any
exarmination, testing andlor analysis of that Parly’s Confidential Information,

s“Bffective Date” means the date indicated at the head of this Agreement.

“Initial Instaliment” means the initial instalment payment set out in Schedule 2 1o be
invoiced by QinetiQ on 1 April 2018,

“patent Product” means any product, device, tool (including any components and
prototype products), process or design whose manufaciure, use and/or sale wholly or
partially falis within any claim of any Patent.

“patents” means the patents, short particulars of which are set out in Schedule 1.

“QinetiQ Group” means QineliQt Group ple (company number 4588941) a company
registered in England and Wales whose registered office is at Cody Technology Park,
lvaly Road. Farnborough, GU14 OLX, UK.

“QinetiQ Senior Officer” means Business Development Manager — Technology
Exploitation orequivalent role as communicated to Qubitekk.

“QinetiQ Space N.V” means QinetiQ Space N.V (company number 0438.039.321} a
company registered in Belgium whose ragistered office is Hogenakkerhoekstraat, 9,
8180 Kruibeke, Belgium.

“Reversionary Interest” maans the interest set out in Clause 9.4.

“Sgcurity Interest” means a sacurity interest in all of Qubitekk's right, title and interest
in and to the Patents (individually and collectively).

A person includes a natural person, corporate of unincorporated body {whether or not
having separale legal personality).

The Schedules form part of this Agreement and shall have effect as if set out in full in
the body of this Agreement. Any reference to this Agreement includes the Schedules.

Unless the context otherwise requires, words in the singular shaii include: the plural
gnd inthe plural shall include the singular

Page 3 of 37
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EXECUTION COPY CinetiQ Ref: IP/OVE/1242

15

1.6

1.7

2—12

2.2,

A reference 1o a statute or statutory provision is a reference fo it is in force as at the
date of this Agreemant.

A referance fo writing orwritien includes fax but not email.

Any words following the terms including, includs, in particular, for example or any
similar expression shall be construed as Mustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms.

Assignment

In-consideration of payment under Clause 4.1 by Qubitekk to QinetiQ and subject to
the tarirs of this Agreement. GinetiQ horeby assigns to Qubitekk on the'Elfective Date
absolutely all of its right, title and interest in and to the Patents, including its full and
axclusive rights:

2.1.1 in respact of each and any invention disclosed in the Patents, to file an
application, claim priority from such application, and prosecute and obtain grant
of patent or similar protection in or in respact of any country or territory in the
world;

2.1.2 o axend toor régister in, orin respect of, any country or territory in the world
each and any of the Patents, and sach and any of the applications filed as
aforesaid, and fo exiend to orregister in or in respect of any country or territary
in the world any patent or ke protection granted on any of such applications!

2.4.3 fo any patents granied pursuant to any of the applications filed as aforesaid;
and

2.4.4 lo enforce rights under the Patents, including rights to suse, to bring, make,
oppose, defend, appeal proceedings, claims or actions and oblain relief in
respect of any infringement, or any other cause of action arising from
ownership, of any of the Patenis or sny palents granted on any of the
applications filed as aforesald, whether occurring before, on or after the
Effective Date, including without fimitation the enforcement rights for damages.
injunctive relief, and any other remedies of any kind for past, current and future
infringement.

Qubitekk shall bear all cosis relating to the assignment of the Palents. including any
foos charged by any patent office or equivalent registry, agents’ charges and QinetiQ's
reasonable cosis and charges {as referred o in Clause 2.3) from the Effective Date.
Srovided that ths Initizl Insteiment is paid in aceordance with Clauses 4 and Sand
received in full and cleared funds into Qineti’s bank account on the Closing Dale,
QinetiQ at the reasonable request of Qubitekk shall thereafier:
<)
™ R g
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2.3

24

25

2.2.1 promplly deliver to Qubltekk the grant and registration certificates relating to
the Palents tothe address fornotices inClause 16,

2.2.2 provide an ‘action list fo Qubiteki sefting out the dates by which cerfain
formalities relating to the Patents are required to be compleled for six (6)
months from tha Closing Date;

2.2.3 provide reasonable assistance to Qubitekk with the recording and registration
of the assignment of the Patents at the relevant countries’ patent offices and/or
exsoule and deliver the mulually agreed confirmatory assignment set out in
Schedule 3, and such instruments as may be necessary (subject o prior
agreemant between the Partiss as to the form and content of such instruments)
to.complete the grant of the rights conferred by this Agreement; and

2.2.4 provide reasonable assistance necessary for litigation or other aclions and
procesdings with respact to the claims under the Palents to Qubitekk limited {o
using its reasonable offorts to make available its current employees to provide
witnass evidence and (o providing Qubitekk with all pertinent extracts of
Cineli's relevant files and records in i{s possession perfaining to the relevant
Patents; and

2.2.5 in connection with the foregoing, QinetiQ shall use is reasonable efforis to
maintain all documents, records, software, firmware and/or hardware relating
to the conception, reduction to practice. design. implementations of, and
revisions {o {he inventions claimead in the Patents in QineliQ's custody or control
at the Effective Date. For the avoidance of doubt, QinetiQ makes no warranty
or representation that any such dosuments, records, software, firmware and/or
hardware are in QinetiQ)’s custody or conirol.

In relation to the assistance under Clause 2.2:4, Qubiteki shall reimburse QinetiQ iny
accordance with Clauses 4 and & for all costs and expenses incurred in rendering such
assistance, including the costte QinetiQ of divarting an employes from histher normal
duties {e.g., some portion of such person's salary proportional to the time expended in
rendering such assistance), provided that Qubitekk agrees and acknowledges that
there is no obligation on QineliQ to disclose the salary of any empioyes to Qubitekk or
any-other person). Forthe avoidance of doubt, the assistance referred to in this Clause
2.3 includes the involvement of GineliQ and its current or future emplovees in litigation
or other actions and proceedings with respect fo the claims under the Patenis,
including by way of depositions, affidavits, subpoenas. testimony or wilness
statements.

inrelation’fo the Patents and subject to Clause 2.5, QinetiQ sonfirms that maintenance,
issue and renewal fees which wers due prior to the Effective Date have been paid.

Qubltekk agrees and acknowledges that, except as expressly provided in this
Agresmant, QinatiQ will not from and after the Effective Date have any obligations with
Page 5 of 37
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2.5

27

34

respect o the Patents. including payment of any costs or fees associsted with
prosecution, maintenance, enforcement or defence of the Patents. For the avoldance
of doubt, the 'sction list’ referrad fo in Clause 2.2.2 Is provided for information purposes
only and Qubitekk Is solely responsible for verifying and complying with the relevant
formalities raguirenmants forthe Patents from the Closing Date.

Qubitekk agrees and undertakes urtil such time as the Securily Interestis discharged
and released or the Patents are assigned to QinetiQ under the Reversionary Interest
to: )

2.6.4 diligently prosscule and maintain the Palents in a timely manner, including
paying any associated cosls or feas:

262 provide a guarterly report to QinetiQ, with the first report to be provided three
(3) months after the Effective Date, confirming the payment by Qubitekk of all
costs and fess necessary to prosecute and maintain the Patents in full force
and effect; and

263 in the event that Qubiteik is not willing to pay any costs ahd fees referred to
above inthis Clause 2:6; it shall

2631  inform QinetiQ that ttis not willing to pay such costs and fees at least
ihirty (30) days before the fee payment window closss, the fee
payment window being the petiod during which no surcharge or tate
payment fee is dus; and

2832 executeand prompily deliver to QinetiQ any document of instrumsnt
as QinetiQ may require to-assign the epplicable Patent or Patents to
QinstiQ in order forit o prosecute and maintain'guch Patents.

in no event shall Qubitekk join or altempt lo join QinstiQ or any of #s Associated
Companies as a panly to any procseding, claim, litigation or action relating to the
Patents. This clause does not limit Qubitekk's rights fo name QinetiQ in any proceeding
contempiated in Clause 21 between the Partles arising from any Party’s allegations of
a lack of compliance with this Agreement,

Grant of Hoencs and covenant nof o sue

Notwithstanding anything to the confrary in this Agreement, Qubitekk hereby granis to
Qingtiy on the Effective Date 8 nonaxclusive, imevocable, perpeiual, fully paid-up.
worldwide, non-ransferable, non-sublicensable (subject to Clause 20.3} licence fo the
extent necessary for GinetiQ to comply with agreements between QinetlQ and the UK
Secretary of State for Defence (“UKMOD™} prior fo the Effective Date relating to the
Patents with Qinetil) Reference Numbers P7384. P7420. P7555 and P7682. including
the continuance of therights and licences of UKMOD and its permitied sub-licensess
under those Patents as set out in Schedule 4.
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3.2

33

4.1

42

51,

Qubitekk shall ensure that the licence granted in Clause 3.1 is binding upon any
licensee of the Patents and enforceable by QinetiCt and that the terms of this Clause 3
shall be repeated in any future licence of the Patents with QlinetiQ Reference Numbers
P7394, P7420, PT7555 and P7682.

Qubitekk hereby covenants and agrees not to sue QinetiQ Limited and/or QinetiQ
Space N.V for developing, making, manufacturing, using, exporting, selling or
supplying, andfor offering to sell or supply any product, service, method or process
covered by the Patents within the UK and the European Union as constituted from time
io time. This covenant not to sue is non-transferable and voided by any change of
conteol of Qinetity Limited. and/or: QinsliQ Space:N.V. This covenant not {o.sue is
specifically limited territorially and does not apply to or permit acts outside of s
territorial fimils, including but not limiled {o exports and/or sales to customers autside
of the UK and the European Union as constituted from time to time.

Consideration

in consideration of the assignment of the Patents, Qubitekk shall pay to QinetiQ
US$3.600,000, payable in the inslalments set out in Schedule 2 to be invoiced by
QinstiQon the invoice dates setout in Schisdule 2. which invoices shall be submitted
to Qubitekk at the following address:

Chief Executive Officer
Qubitekk Inc.

1216 Liberly Way Suite-:A
Vista

CA 92081

usa

Gubitekk shall pay each instalment and any othier sums due under this Agreement
within thirly (30) days of the date of invoice.

Payment

Payments from Qubitekk to QinetiQ under this Agreement shall be paid in US Dollars
by bank irangfer to the credit of the bank account stated below or to such other account
as may be designated in wiiting by QinstiC:-

Barclays Bank plc
1 Churchill Place,

Canary Whar

London

Ed4 5HP

Account Name: QingtiQ Limited
Account Number for USD: 66924111
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52

54

8.5

Sort code: 20-00-00
{BAN No: GB78 BARC 20000066 9241 11

quoting the reference QineliQ Ref: IP/O1/E/M242. ,
-
All sums due under this Agresment: $
5.2.1 shali be made in full without any deduction of any set offs, counterc!aifhs, taxos,
charges and other duties (including any withholding or other inco@e {axes),
except whare Qubitekk is required by law to make such'a deduction or
withholding, in which case Qubitekk shall: i

y
5211 ensure that the deduction or withholding does not excged the
minimum amount legally required; )

52.1.2 immediately pay to QinetiQ such additional amount as shall resultin
the net amount received by QinetiQ being equal to the amount which
would have been received by QinetiQ had no such deduction or
withholding been made;

$.21.3 paylothe applicabletaxation or other authoritiss within the period for
payment permitted by ‘law the full -amount of the deduction or
withholding (incliiding the full amount of any deduction or withholding
from any additional amount paid under the previous sub-clause);

5214 provide to QineliQ, within the period for payment permitted by law,
either an official receipt of the applicable taxation or other authorities
for all amounts deducted or withheld, or {if such receipts are-not
issued by such authorities) a certificate of deduction or equivalent
avidence of the relevant deduction orwithholding; and

52.1.5 co-operate in all respects necessary to permit and enable QinetiQ to
take advantage of such double taxation agreemenis as may be
gvailable. :

if any US state or local taxes, duties or governmental charges (other than those
identifiad in Clause 5.2.1) are levied on this Agreement for any reason it shall be the
responsibility of Qubitekk o pay all such faxes when due. Such taxes shall be in
addition to other sums payable by Qubitekk and shall not be set off against any of the
sums due to QineliQ under this Agreement.

GinetiQ) is responsible for any fees (including legal and broker fees) incured by
QinetiQ in relation to the preparation and execution of this Agreement and Qubiteldk is -
rasponsible for any fees: (including legal and broker fees) Incurred by Qubitekk in .
relation to the preparation and execution of this Agreement. :
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586

5.6

6.1

8.2

i1

72

Qubitekk agrees to ralease and indemnify QinetiQt from and against all fability of
whatever nature rising out of Qubitekics failure to comply with is obligations under this
Clause &

in the event of any delay in paying any sum due under this Agreement by the required
date, Qubitskk shall pay to QinetiQ interest {caloulated on a dally basis) on the overdue
payment from the date when such payment was due to the date of actual payment at
a rate of eight percent (8%) over the base rate of Barclays Bank plc from time to ime,
and in relation to Qubiteki’s obligations of paymentunder this Agreement time shall be
of the essence.

QineliQ waranty
CinetiCy warrants that | has the power and authority to enter info this Agreement.

Otrier than the wamanty in Clauses 6.1, all otherrepreseniations and warranliss which
may be implied (by statule or otherwise) are excluded 1o the fullest extent pammitied by
taw. in particular, Qinetiy makes norepresentation and gives no wamanty:

824 aslotheaccuracy, quality, validity, erforceability or ftness for use of the Palents
in any particular product or appiication for any particular purpose;

622 that'the-use of any processes or information described or contained within the
Patents will achieve any particularresult or speacification;

523 thatthe manufaciure, use, sals or other stpply of any Patent Product will not
infringe the inteflectual property rights of any third party {including such rights as
may exist or arise from fime o time in any patent or patent application);

6.2.4 that any Patent Product doss not fall within the scope of any inteliectual property
rights other than the Patents; and/or

6§25 asiothe accuracy orcompletenessof the'action list refered loinClause 2.2.2.

Asslignes warranty

Ciubitakk warrants that itis 2 company duly formad in the State of Delaware, valigly
existing and in good standing under the laws of the jurisdiction of its formation, and
that it has the power and authority 10 enter into this Agreement and carry out its temns

Cubitekk's execution, delivery and performance of ifs obligations under this Agreement

will not conflick with or viokale any laws towhich Qubitekk is subject; or any agreement
or other obligation directly or inditectly applicable to Qubliekk.
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8 NOT USED
8. Sacurity interest

9.1 To secure Hs salisfactory performance and payment of all sums due under this
Agresment, Qubitelk hereby grants to QinstiQ on the Effective Date a Security
Interest, which Qubitekk agress QinstiC may record with relevant countries’ patent
offices and/or other govemmential offices.

9.2,  Onwritten request by CinetiQ, Qubitekk shall executs or procure the execution of and
promptly defiver sny document or instrument, and promptly take or procure the taking
of such action with respect to the Securily Interes! or the Reversionary Interest as
QinstiQ may raasonably require in order to enjoy the full benefit of and rights granted
fo it under this Agreement. To the extent that Qubitekk fails to promptly comply with its
obligations under this Clause 8.2, Quibiteki appoints QinetiQd as ifs aftomey and in
Cubitekis name or ctherwlse angd on s behalf 1o execuis and daliver any document
or instrument or take any action pursuant to this Clause 8.2

93 ¥ ubitekkfalls to pay anysum due under this Agresment on the due date for payment,
or commits @ malerial breach of any other term of this Agresment, and Tails to remedy
such breach within forty-five (45} days of being notified in wiiting to remedy such
breach; QinetiQ may exercise any right of remedy of 3 secured parly provided by law,
in addition io any other right or remedy provided under this Agreement, other
instruments or by law.

9.4 Inthe eventof defauit under Clause 8.3, all right. title and interest inand fo the Patents,
including all such right, title and interest assigned to QinefiQ under Clause 2.1 and is
sub-sactions, ‘aulomatically revers to QinetiQ without any action on the part of
Qubitakk.

8.5 Qubitekk shall have the right, exercisable upon writlen nofice to-QineliQ al any lime,
fo sxtinguish the Security Inferest and the Reversionary Interest iwiih regard {o any
applicable Patent or Patents upon receipt of payment by QinetiQ from Qubitekk of a
mitually agreed sum, such sum fo be daducted from remaining instalments dus as
consideration under Clause 4.1.

0. NOTUSED
1. Confidentiality

114  The Parfies are party to a Non-Disclosure Agreement with reference QingtiQ NDA Ref:
2017-CORP-NDA-U05428 ("NDA”) dated 1 Decamber 2017 as amended on 14
Janusry 2018, which Parties agree shall be terminated by mutual consent with effect
from the Efective Date. and any Confidential Information which has been exchanged
unider the NDA and which is stiff in the possession of a Parly as a receiving Party shall
be treated from the Effactive Date as having been exchanged under this Agreement.
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in the event of any conflict or inconsistency batween this Agreemant and the NDA, this
Agreement shall prevail.

14.2 Each Party undertakes that i shall not at any lime during this Agreement, and for 2
period of ten (10} years after termination of this Agreement. disclose to any person any
Confidantial Information, except as permitted by Clause 11.3.

11.3 Each Parly may disclose the.other Party's Confidential Enformaiicni

14.3.1 iois direclors, officers and employess, atorneys or professional advisors whe
strictly need to know such information for the purposes of exercising the Party's
rights or canrying out its obligations under orin connection with this Agreement.
Each Parly shall ensure that its directors, officers and employees. atlorneys or
profossional advisors to whom it discloses the other parly's Confidential
Information comply with this Clause 11;

11.3.2 to & court of competent jurisdiction, or a mediator or arbitrator under Clause 21,
for the purposes of enforcing and resolving Disputes pertaining to this
Agreement; and

11.3.3 as may be required by law, a court of compelent jurisdiction or any
governmanial or reguigliory authority.

11.4 No Party shall:

11.4.1 use the other Party’s Confidential information for any purpose other than to
axercise its rights and perform its obligations under or in connection with this
agreement;-andfor

11.4:2 except where otherwise stated in this Clause 11, disclose the other Pariy's
Corfidential Information o iy third party (induding any subcontrastor, parent
company or subsidiary of the receiving Party or any subsidiary of such parent
company or any contractor of the receiving Party) without the prior written
permission of the disclosing Party: and then always on the condition that it first
binds the third party by obligations of confidentiality and ngn-use in respect of
the disclosed Confidential information which are no less onerous than the
confidentiality terms under this Agresment (and each Parly hereby grants
permission to the other to disciose is Confidential Information 1o Adapt IF
Ventures LLC on the condition above);

115 Confidential information shall not include information which:
11.5.1 is or becomes generally available to the public other than as a direct or indirect

resiilt of the information being disciosed by the recelving Party in'breach of this
Agreament;
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11.5.2 was already lawfully known to or independantly developed by the receiving
Party before it was disclosed by the disclosing Parly; or

11:5.3 has hean received by the receiving Party in wriling from:a thind parly source
that ia not eonnacted with the disclosing Party and was not under any cbligation
of confidence in respect of that information.

11.6 Either Parly may disclose this Agreement {0 a patent office andfor other govemmental
affice iy connaction with perfection or recordation of such Parly's rights in the Patents.

42. Term and fermination S

124 This Agreement shall commence on the Effective Date and continue in full force and
effect until the later of the following events:

1244 all instalment payments set outin Schedule 2 and all other sums dus under this
Agreement have been received by QinetiQ in full and cleared funds info
Qinetily's bank account iy accordance with Clauses 4-and 8, and

12.1.2 every claim of each and every Patent has expired or until every claim of each
and every Fatent has been ruled invalid or unenforcesble in 2 final non-
appeaiable decision by a court of competent jurisdiction

on which date the Agreement shall automatically terminate.

12.2  On termination each Party shall promptly, atthe other Party’s reguest, returmn, destroy
ar deleta that Party’s Confidential information.

12,3 Termination of this Agreement shall not affect any righta. remedies, obligations or
lighilities of the Parties that have accrued up fo the date of termination, including the
right to claim damages in respect of any breach of the Agreement which existed at or
befors the date of termination.

12.4  Any provision of this Agreement that expressly or by implication is intended to come
into or continge in forca on or affer termination or expiry of this Agreemant shall remaln
in full force and effect.

13 Walver

No failure-or delay by-a Party to exercise any right of remedy provided under this Agreement
or by law shall constitute a waiver of that or any other right or remedy, ncr shall it prevent or
restrict the furthier exercise of that or any other right or remedy. No single or partial exercise
of such right or remedy shall prevent or restrict the fusther exercise of that or any other right
ar remedy.
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14. Entive agreement

14.1  This Agreement constitules the entire agresment between the parlies and supersedes
and exiinguishes all previous agreements, promises, assurances, warranties,
reprasentations and understandings between them, whether written or oral, relating to
its subject matter.

142 Each Party agrees that it shall have no remedies in respec of any sfatement,
representation, assurance of warranty (whethar made innocently or negligently) thatis
not set out in this Agreement. Each Party agrees that it shall have no claim for innogent
or negligent misrepresantation based on any statement in this Agresment.

15.  Variation

No variation of this Agresment shall be effective unless itis in writing and signed by the Parties
{or their authorised representatives).

18. Severance

16.1 If any provision or part-provision of this Agreement is or becomes invalid, illegal or
unenforceable, It shall be deemed deleted. but that shall not affact the validity and
enforcenbliity of thorest of (his Agreemeant,

16.2 If any provision or part-provision of this Agreement is deamed deleted under Clause
16.1, the Paries shall negotiate in good faith to agree a replacemept provision that, {0
the greatest extent possitle, achieves the intended commercial result of the original
provigion.

i7. Counterparts

17.4  This Agreement may be execuled in any number of counterparts, each of which whan
executed shall constitute a duplicate original and all of which counterparts shall
together constitule the one agreement. i

17.2  Signatures of the Parties transmitted electronically shall be deemad to be their original
signatures for the purposes of execution.

i18.  Third party righis
Nothing express or implied herein is intended to confer, nor shall anything fxerein confar, upoh

any person other then the Parties and the Associated Companies, and thelr respesiive
successors and assigns any rights, remedies, obligations or liabilitiss whatsoever.
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19. HMotices
191  Exceptasctherwise stated Inthis Agresment, any notice given to g Pardy under orin

18.2

183

18.4

connection with this Agresement shall be in writing and shall be:

18.11 delivered by pre-paid first-class post or other next working day delivery
service, or pre-pald aimall; and

18.1.2 sent invthe case of QinetiQ, fo:
Group General Counsal
QinetiQ Lid
Cody Technology Park :
lvely Road
Famborough
Hampshire GU14 0LX
United Kingdom

gucting CinelG Ref IPIQYEN242

and in the case of Qubiiekk, to
Chief Exacutive QOfficer
Qubitekk Inc.

1216 Liberty Way Suita A
Vista

CA 92081

USA

or in sithercase 1o such other address as the Parly concemed may nofify the
othsr Party inwriting fromitime totime. ’

Anynotice shall be deemed o have been received:

1921 i sent by pre-pakd first class post or other next working day delivery service,
on the second Busingss Day afier posting or-at the fime recordad by the
delivery service;

10.2.2 #sentby pre-paid airmall, on the fifth Business Day afler posting or at the time
racorded by the delivery service.

This clstise doss not applyto the serviceof any progcsedings or otherdosumants in
any legal action or, where applicable, other mathod of dispute resolution.

& niotics given under this Agreement ls'not valid if sent by emall.
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28.  Furtherassignment

204 Qubitekk shall not sesk to assign or delegate its rights, liabllities or obligations under this
Agresment without QlinetiQ's prior written consent, and the Parties agree that any such
purported dealing without QinetiQ's prior written consent shall be a material breach as
referred to in Clause 9.3.

202 Subject to Clause 20.1. as regards any sale, assignment, transfer or disposal of the
Patents to any third party, Qubitekk covenants with QinetiQ that such sale, assignment,
trangfer or disposal shall be subject to QinetiQls continuing licence and Qubiteki’s
covenant not 1o sue under Clause 3 and, If such sale takes place prior to payment in full
under this Agreement, the obligations under Clause 2.6 and the Security Interest and
Reversionary Interest, and:

2024 it shall ensure that such licence and covenant not to sue, obligations under
Clause 2.8, Security Interest and Reversionary Interest are binding upon any
successor and assign and enforceable by QinetiQ and its Associated
Companies; and

20.2.2 any such sale, assignment, transfer or disposal shall be by means of a written
assignment which requires any successor or assign to repeat the terms of this
Clause 20.2 in any future assignments of the Patents.

203  CinetiC shall not seek to assign or delegate its rights, liabilities or obligations under this
Agreement without Qubiteki's prior written consent, and the Parlies agree that any such
purporied dealing without Qubitelk's prior written consent shall be a material-breach of
this Agreement. Notwithstanding the foregoing, no such consent will be required {o assign
QinstiC¥'s rights under this Agreement to an Associated Company or to a successor or
geguirer in the event of 8 merger, acquisition or corporale reorganisation, provided
GinetiQ remains responsible to Qubitekk for its obligations hereunder.

21.  Dispute resolution

211 W a dispule or claim arises out of or in connection with this Agrsement or the
performance, validity or enforceability of it (“Dispute”). then the Pariies shall follow
the procadure set owt in this clause:

21.1.1 either Party shall give fo the other written notice of the Dispute, setting out its
nature and full particulars (“Dispute Notice™). together with relevant
supporting documents. On service of the Dispute Notice, the QinetiCk Senior
Officer and a duly appointed representative of Qubitekk shall attempt in good
{aith to resolve the Dispute; and

21.1.2 ifthe Parties have not resolved the Dispute within sixty (60) days of its being
referred to reprasentatives of the Parties under Clause 21.1.1, either Party
may refer the Dispute to mediation, administered by the jntemational Centre
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for Dispute Resolution (*ICDR™) in New York, New York. The language of the
mediation shall be English. To initiate the mediation, a Party must serve notice
in writing (“ADR Notics”} to the other Party to the Dispute, referring the
Dispute to mediation. A copy of the ADR Notice should be sent by the inftiating
Party to the ICDR.

212 I the Disputs is not resolved within sixty (60} days after service of the ADR Notice or
glther Party fails to parlicipate or ceases fo participale in the mediation before the
expiry of that 80 day period, the Dispute shall be finally resolved by arbitration under
the Intemational Expediled Procedures of the ICDR. The arbitration wilt be hield in New
York, New York and the language of the arbiiration shall be English.

21.3 The prevailing Party in any arbitration or other proceeding arising from orrelating to
this Agresment is entitied to recover its costs, including reasonable attorney fees.

22. Law and jurisdiction

This Agreement shall be govemed and construed in sccordance with the laws of New York
and the Parties Irevocably submit to the exclusive jurisdiction of the courts in New York, USA,
boih state and foderal For the avoidance of doubl nothing in this-Agreament shall prevent
gither Party seeking injunctive or other interim relisf or enforcement of & court order in the
jurisdiction of the defendant or any other court of competent jurisdiction.

SCHEDULES 1 o 4 follow:
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SCHEDULE 1
Patents
i o . s et - ) gy o] WL
; Priority | Application | Fliing l
Rsfgmnca Cousntry Status Date Number Date Patent Number Title
! 1 16 E Apparatus and
7383 5E | Granted | 2P L grreazsen | Febe  60ZOGTOMSZea | Momodfor
voge 2007 genarating
3 rgndom numbers.
i ‘E-. 9. Apparatus and
7363 R Granted 22“55*’" Q77127564 | Feb 1967420 method for
2007 | - generaling
: . random numbers.
' i P E b Apparatus and
Prags | GB | Granted | oS> | orriameed | Feb- 1987420 method for
i 5 2007 genarating
‘ - random numbers:
e 7 Apparatué and
prags | o | Gramed | 227" ! 2008666860 | Feb- 5384118 mothad for
3 g8 HIOT - ; generating
! ‘ random numbers. |
18 Apparatus and
» N 7
p7393 Us Granted | 22E9% 1 480219 | Feb 3768992 methad for
i 0B 067 generating
; random numbers.
] b 08l M ‘ - Quantum
P7394 JP Grarted Qg‘ 2013085300 1 Ju 8512848 Cryptography
: ] 1 B ‘ 2007 Apparatus
‘ : ‘ ARl 04- § 3 Quantum
27394 Us Granted 06 12/306969 Jul- 8693685 - Cryptography
2007 Apparatus
05~ dul 84 _ Quantum
P7394 DE Grantad 06 077881551 Jul- ] 602007047732.8 ) Cryplography
i 2007 Apparatus
05-dul- 24 ) Quantum
P7384.  FR Granted 05 07766155.1 Juk l 20413912 Cryplography
3 3 2007 _ Apparatus
‘ : ; ss;ﬁuiu _ 04- Quantum
P7354 GB Grantsd 06 © 077661554 Juk 2341812 Cryplography
p ¥ 2007 Apparatus
E T Electro-Optlic
‘ 12- o ‘ Waveguide
P7420 EP Published Sep-06 | 78042280 ggg; | i Polarisation
1 Modulator
12 Electro-Optic
13- Wavaguide
P7420 CA& Gramtad Sep-08 2867945 gﬁeg% 26887145 Patansation
; Modulgtor
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Appi?géii@n E Fifiag }

Cineti

Referonce | Couniry | Status : Patent Numbaer Title
| Numbar. Dato | Mumber P b
| i . ' _ g Electro-Optic
P7420 | Granted ¢ o, | 2000527883 oo | satesms Wavaguide
a Sep6 2%(?; ; v Polarisation
] { 2 Modulator
” . 45, < Egm:;—@zm i
: ‘ . 2 : : . aveguide
P7420 ™ Granted I Sep-06 096133988 - ggg—f ; 1426188 - Polanaation
i ) ‘ Modulator
12 T ] Electro-Optic
: Lo b apmmgez | sep 8611534 Waveguids
F7420 Us Granted | Sep-06 Zgég% ] \ Palarisaton
E 1 : Sodulator
VVVVVV ot} EPR Pair
P7855 DE 087019893 Feb- 6020080554120 s .
. eneration
W ek
X o EPR Pair
P7555 FR 087019898 Feb- 21081790 . i
srag b d Generation
............. e e SR "¢ U SO VTR tets S et
' e | T e EPR Fai
P755S &8 097019888 | Feb- ¢ 2108170 Gene &t
simn ration
EEEEIRVTRE SR e e LR b e
- .
P7555 us 1524911 | Fab 8254079 EPR Pair
g Grareratamn
3 i b s SRSt ‘:
25-Jan- & P ‘ § Network with
prezo DE : Grartad o8 (9703427.8 gggé EEGZGCSO‘&&?OE;.O Quantum Key
E ’ Distribution
: 23 ! Mudti-community
1 28-Jan- i Metwork with
P7520 FR Granted os | 087034278 ;38; } 2245785 GCuantum Koy
Distribution
§ Posa i - fulti-community
25-Jan- Network with
P7620 GB Granted o8 087034278 ;ggé ) 2245788 Guantum Key
: ! Distribution
” 73 } . Multi-communnity
‘ | 28-dan- 1 . Notwork with
p7620 | 4P Granted o8 [ 2010-543568 éﬁgg; i 8431365 Quantum Key
A i Distribution
i { U ooy i i Multi-community
: V' 25-dan- ! Natwork with
P7820 - . Granted 08 12/812848 ;ggé l 8855828 Quantum Key
: Distribution
D os o 23 | L Ouantum
szt DE Grantad o8 097035933 1 Jarr 8020080201134 % Cryptography
{ 2009 | b Apparalus
! 55 dan 23- ! S Quanturm
prezy y  FR | Granted | ol 097036933 | Jan- j 2245788 1 Oryplography
i ! 2009 © Apparatus
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| ¢ Prioti Application | Filing + :
zﬁg:ce i Country | Status | Dataﬁy gﬁa BE Bateg Patent Number Title
25=dan- 23- Guantum
P7621 ©8 | Granted o8 09703603.3 | Jan- | 2245780 Cryotegraphy
- 2009 Apparalus
} 58 o : 23 Quantum
P7821 Jp Granted 08 2010:843567 | Jdan- 5631743 Cryptography
' 2008 Apparatus
s ST o b il A SR ettt i e e s o
: 25 Jan 23§ 7 Quantum
P7621 us . Granied | oa 12/863510 Jan- 8855318 Cryptagraphy
2009 Apparatus
: i pparatu
! 1 Opticat
28-Jan- 23 | Transmiters and
Pr622 EP Pubiished 08 097084208 | Jap- | Receivers for
; 2009 § Quantum Key
,,,,,,,, L Distribution
} Qpticat
] 38 dan 23 Transmitiers and
P7622 us Granted . 12863500 | Jar- | 9148225 Recaivars for
i 2008 Guantum Kay
i : Beginbution:
! BE. 3 2% Metwork having
P7623 DE | menma | 0T | og7e3191E | Jane | 6020090274317 |  Quantum Key
| _ 2008 Distribution
S5 Jane 23 Network having
PT623 FR Grantad 08 097031818 | Jan- 2243318 Guarum Key
2008 4 Distribution
1 25-Jan- 25 Network having
P7623 GB Granted | E)S 097631818 i Jane | 224838 Quantum Key
! 2008 | Distribution
; ¥ o8 dane 23 Natwark having
P7e23 JP Granted | 08 2010:543585 | .Jan- 5492085 Guantum Key
2008 Distribution
25 L2 Nabwork having
P7623 us Granted | s 1883483 | Jan ¥ 5650401 Quantum Kay
2008 Digtribution
15- .
- ) ES Quanium Key
P7a3s EP Published May-08 DO750064.8 ‘ !g;;; . Device
: - B . T :
N 18 b Cluantum Key
P783% Us - C3ranted May:08 | 12/393148 ifieagé £654979 Davice
s | §oas Multiptexed
P7640 s . Granted ! M al 08 12993088 | May- 8792781 Quanium Key
: g ey 2009 Distribution |
""" : Guantum Key
! 1o 15§ Distribuion
P7644 £P Published i Ma‘_% . 0OTS0065 6 | May- involving
ey 2008 | Woveable Key
| Prvica
§ Guantam Kay
15 15 Distribution
B7844 Us Gramted | May-08 12/092695 May- 8758525 Involving
e 2008 Movaable Key
] Uavks
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GinetiG ‘ T N
| , Priority {1 Applicstion Filing |
S:f;?:;ce Cauntry ] Status Data ” Numbar ‘ Dats F&té:l‘%ﬁ Number | Yitls
i ] 05 dars L 23 Quantum
P7521 38 1 Granled 08703683.3 | dane 2245788 Cryptagraphy
0 - 2009 Apparatus
25 dans 23 Quantum
PrezT | P Granted e | 2010-543567 | Jan- 5631743 Cryptography
] 2008 ¢ _ _ pparatus
‘ 25 dan- 23 i Quantun
P7621 us Grantad b 12/863310 Jan- 8855316 Cryplography
. s 2008 ~ n Apparalus
i S  Dptical
3 " 28.Jan- 23 Transmitters and
prg22 EP Published 09706420.9 Jarr- Receivers for
98 2008 Guantum Key
VVVVVVVVVVVVVVVVVVV Distrigution
Opucal
28 Jan- 23 Trangmitiers and
P7622 us Granted 12/883508 Jare $148225 Receivars for
o8 2009 | Quantum Key
............. ; Chedrhution
25 Jar | 23 . Natwork having
P7823 BE Granted 1 (089703191.8 Jan- | 6020000274317 | Quarntum HKay
) o 2000 Distribution
' P - " Netwark having
7623 FR Granted T o0evpa1918 | Jan- 2248318 Quantum Key
o8 2008 | Distribution
2:_;_ Jan- " 23 ' MNatwork having
P7623 GB Granted P 08703191.8 Jane ! 2248318 Guantum Kay
o 2008 Distribustion
} b 35 jan i 2% Network having
P7623 JP Granted | o8 2010-543565 § Jan- 5492085 Quantum Kay
- P 2008 Distribution
25 dane 23 ] ' Neptwane having
£7623 Us:. | Granted & 12/863483 Jan- 8850401 Lxanturn Key
P 2008 Distrivutian
. 5 w . e
. 12 Quantum Key
P7632 ER Piblished May-08 09750084.9 ﬁi%g Device
..... : e ETT -
: 1g- . S Guantum Kay
7638 us Granted | May-08 12/993146 ?‘?gg; i 8654579 Davice
T o : 19_ 1 15 1 Multiplexed
P7640 us Granted 121993088 Ray- | 8792781 Guantum Key
‘ ! May-08 j o §o20e  Distripution
| ' Quantum Koy
] ' 1g. | 15 Distribution
P7Edt | EP Published 087500858 May- | ? involving
, - May-08 | 2009 | Moveabls Key
. Duvies
i Guantum Kay
4G 15 Distribution
pP7g4d us Grantad 12/892695 | May- | 8758528 Involving
May-08 - 2009 Movesble Key
Lo Dekdig:
Page 18 of 37
PATENT

REEL: 048853 FRAME: 0660



EXECUTION COPY QinetiCy Ref: IPIDVE/1242
{ Qineti ey o 5 A T
Refersncs | Country Status Pg::;ty Agg 222?93 if;?g Patent Number TFills
Numbar i{ ! .
ner 4 ¥ 2
. 27-Ock e Quanium Koy
P7680 EP Publistied o8 08744716 3 ;gfg%g | Distribution
...... s o 5 3 : 23" ! D ket asdiadi i}
$ 27-0ck - : Cuanium Key
p7EEC | US Grantad o8 1374 %@735 : 2%:3;3 £638832 Distribation
P7582 ; e} GV ted | o8- 1108 Eg‘f‘} 3 55; 3 2477885 N;n""me;?
1 Fanie Dec-08 290 Zi?ﬁé ; Opticat Device
- 08- i —— Non-Linear
P7aa2 us Grantad Dec08 137130844 3:5(?(;9 2 240875 Opical Devics
,,,,,,,,,,,,,, o 5 3 S RRRRRRRN
' Method of
05 B Performing
7684 | EP Published Diso-08 0a775243.0 Dag- ' Authentication
o 3 2009 - batween Network
Nodes
: Mathod of
L pE. 3 02- Parforming
P78R4 | uS Grantad Dec-08 137430897 Dec- 8762728 1 Authentication
e 2009 i between Network
Nodes
‘ Method of
05 ’ 2. agigblishing a
P7665 EP Published Doo-08 09775242.2 Bac- quantum key for
aa- 2008 use betwesn
network nodes
Method of
o5 02- - establishinga |
P7885 Us Granted | Dec.08 131130790 Dee- 5681982 quantum kayfor |
b 2008 use batwaen
natwork nodes
) - Methiods and
25 X Apparatus for Uge
P7722 ER Published Sep-08 10766089.8 ‘ ?5% n Quantum Key
Dhstribution
: 25 Methods and
28 - - Apparatis for Use
P72 3P Grarded Sep-08 2012-531480 ?51;:5 5784512 i Quantum Key
Distribution
. ; 5 Methods and
20- o N Apparatus for Use
Pr722 us Granted Sep-08 137498324 z&éaiaé 8683182 in Quantum Key
Distribution
VVVVVVVVVVVVV 02 - o 1 G antr m Key
3 4  Nak, uanti
#7780 us Granted DecAD 137890230 gﬂe?; E 29692585 Destribution
i 4 ey 5 Qi — oot ¥ -
f2- = Quanium Key
PTT80 DE Granted DecA0 11794839.8 ggg 2647155 . Distribution
,,,,,,,,,,,,,,,, ‘ 2 "
02~ | Cuantum Key
P7780 FR v Granted % Dei-10 11794838.8 gée‘;c; 2647185 Diatiution
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“inetid T e | B
Heferenica | Gountry | Status Pg:;;w Aiggﬁ::‘;gi?n Baiag ' Patent Numbar Tide
pamber 1. b ) . .
- o Quantum K
P7780 68 | Grentet | 00, | 117943308 Deo- | 24750 it
MR eewaeae s . . N i 5 ey SRS
. i Quantum Ko
P7780 P | Granted ] 52 | 013541818 Dec. | sm6eta oieaiiined
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SCHEDULE 2

Payment schedule

_Payment date e Amount M US Dollars
Tapri2019 _ $37.500 )

n 1 January 2020 _ | $37,500

3 Apri 2020 e 75,000 -
<<<<< o 3 duly 2020 e BO0Q
i 1Qciober2020 . 575,000 _

1 danuary 2021 ) I Br5.000
1Apni2021 00,000
$300.000
1Qctgber202t £a00,000 i
1donumry 2022 fo, $300.000 i
: TTyapiizeez T Jaars0D ;
T 1.July 2022 , 487508

1 Outober 2098 gas7aoe o

{Jangary 2083 BaRIBOD
ToTAL T $3,600,000 '

&
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SCHEDULE 3

Confirmatory Assignment

QINETIQ LIMITED (Company number 3796233) a company registered in England and Wales
whose registered office is at Cody Technology Park, ively Road, Farnborough, GU14 OLX {the
“Assignor”); and

QUBITEKK, INC. (Company number $3563288 California / 5220639 Delaware) incorporated
and registerad in Delaware, USA whose registered office is at 1400 Norris Rd. Bakersfigld,
CA 93308, USA and place of business is at 1216 Liberty Way, Vista, CA 02081, USA (he
“Assignes’™)

WHEREAS the Assignor owns certain granted patents and applications for patents, as setout
in Annex 1 {the “Patents”), awd thw Assignor and Assignee have entered info a Patent
Assignment Agreement dated Ev{the “Fatmt Assagnment")

;\‘,\"“’ y ‘\ ol ==

CONFIRMATION OF ASSIGNMENY

/’

il

{1} The Assignor confirms that, by way of the Patent Assignment, and for the consideration
spacified in the Patent Assignment, it has assigned absolutely all of its right, title and
interest in the Patents, to be held and enjoyed by Qubitekk forever, as fully and entirely
as the same would have been held and enjoyed by the Assignor had this assignment
and sale not been made, and in and fo all and any inventions disclosed in the Patents,
subject to the clauses of the Patent Assignment, including:

(a} in respect of each and any invention disciosed in the Patents, the right to file an
application, claim priority from such application, and prosscuts and obtain grant of
patent or similar protection in or in respect of any country of territory in the world;

{b) the right to extand fo or register in, or in respect of, any country of territory in the
world sach and any of the Palents, and each and any of the applications fiied as
aforasaid, and to extend to or register in or in raspect of any country or territory in
the world any patent or like protaction granted on any of such applications;

(¢} the shsolute entitlement fo any patents granted pursuani to any of the applications
filed as aforesaid; and

(d} the right fo bring, make. oppose, defend, appeal proceedings, claims or actions
and obtain relief {(and to refain any damages recovered) in respect of any
infringement, or any other cause of action arising from ownearship, of the Patents,
whether occurring befors, on or after the effective date of the Patent Assignment.
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and with sub-paragraphs () to (d) inclusive above being subject to the provisions of
the Patent Assignment.

(2) The purpose of this document is to confirm the assignment by the Assignor of the rights,
titla and interast in the Patents 1o Qubiiekk and # is not intended to replace. supersede,
modify or ctherwise affect the operation of the terms of the Patant Assignment. The
parties acknowledge and agree that the Pateni Assignment is the determinative
document pursuant to which such assignment was agreed and effected, and by which
matters concerning the assignment are governed. and that this document serves only a
confirmatory purpose and does not by itself create rights or obligations between the
pariies,

IN WITNESS of which the pariies hereto have exesuted this dosument on the dates
stated bslow.

Assignor:
QinetiQ Limited

;“‘.\ g -.g
By: VTN $‘§.¢(s£¢ o

—

Namé? [T @,LK;«?
e QO

e
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SCHEDULE 4
UKMOD Licences

UKMOD's rights and licences are fully described in DEFCON 705 (Edition 11/02) headed
‘inteliectual Property Rights — Research and Technology’ {the "Condition”} as set out below.
in addition fo the definitions below, “Autharity” means UKMOD, “Contractor” means QingtiQ
and “Coniract” means the agreement betwaen QinetiG and UKMOD.

Dafinitions
{. Forthe purpose of this Condition, the following dafintions apoly:

a) ‘Techrical Informition” miesns infomaation of a scientific ortechnical nature {including mformation in
the formof know how, inventions, designs., secret formila and processes. and other confidential
infarmation) which s racorded or dasiimented i any medium and whether or not in hurman readable
format, but exciuding unrecorded informaton communicated solely by oral communications itmay be
praganted i tha form of documents, pictaral reproductions. drawing and other graphical
reprasentations, dise and film recordings {magnetic, aptical and laser), computer software buth
prograrmimatic and data base, and computer memory printouts or data relzined incomputer mersory,
arother form.

b} ‘Foreground Techeical information’ means Technrical Information which is generated inthe
parformance of work under the Contract,

¢} Technical Deliverable’ means & document or product comprising Technica! Informationwhich is
required to be provided to the Authonty under the terms of the Confract.

d) ‘Full Rights Information” means Foreground Technical Information iogether with the following (which
may not whotly consist of Foreground Techrcal information).

¢ data and iformation resulting from studies analyses or tests that are conducied in the
perfarmance of work under the Contract

. anystem which is spacifically required-to be praduced n the performance of work under
the Contract, such as-a mathematical model. algarithm or softwars program, and

#i  arequirement document or spacification which is specifically required 1o be produced in
tha performance of work undsr the Contract

8} ‘Full Fights Version means & version of a Technical Debverable which comprises Full Rights
information and which:is coherent in itsell.

fo:]

‘Limiled Fights Information’ means Technical informabion which s nedher inthe public damatin nor
Fuil Rights Information, whather owned by the Contractor 3 subcontragior or a thurd parly, and
which comprises details of any of the follovang’

techmgues of design or 1est or data management, manufaciuring methods end
grocesses. producls {insiuding software) or materials, and any other category
specifically identified in the Contract as being Limited Rights Information whsn the
raguiremants for Techrical Deliverablss are agreed

gy ‘Limited Rights Version® means a version of a Technical Deliverable speaifically comprising ar
nchading Limited Rights Information.
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h inteliectual Property Rights' (1IPR’) means all patents, ubilty madels, rights (registered and
urrsgsterad) in any designs: applications far any of the foregoing, copyright; confidential
information and trade secrets: and all rights and forms of protaction of a similar nature o these or
having squivalent effect anywhere inthe world

i} ‘Foreground PR means off PR n Foreground Techmcal Information, meludting patents for any
invertions generated in the performance of work under the Contract. and patents for any invanlions
ronceived ot of the technical requirements of the Contract f these have besn first enablad mithe
performance of work under the Contract.

UK National Deferty Agmsmont roomtstany thialion te tander, dnresmiant, ot gunitact, Issued or
entered into by or on Behalf ofthe Aulhonly in ey tertory pursdant it awiidsfence, ol
defance, or secunity OF Mehience Hposes and which may provide, wilhowt bttaban, for
information Swarenoss oF SgsEsSIeRt O Feseach, 1w Qasirs detitpaiant, Tmagration,
mgnufaciurs, provision or support of any equipmant materials 100!s or senices.

k) ’Collaborative Defenus Agrasment maans any trealy, agresment, BOU o ottier Jikg fonmied
srrangement entared ima by o ar hahelf ¢f the UK Government, th Authority or any athigr UK
Government Deparbrant with, Snsdhay govainment, government Sgara sbmgovernmatal
orgamsation or dsagancy. for the UK Governmient's own or its shared defence, civil defance, or
seourity or nalional or international intsifigenca purposes

1} Researchand Technology Agreement means g Collaborativa Defence Agreement, not baing one
sstahlished for the developmant or procurement of a specific equipment, which is within ths fisid of
rassarch and technology and which may provide, without kmitation. for mformation exchanges.
information awarensss or assassmant, research projects, ortechnology dermanstrator projects.

m) "Usg’ means utilisation of Technical Deliverables and Technical Informaton in accordance yith this
Condition for the purpesas provided hersunder and, within these iimitations, shall include the
reproduction and modification of Techruca! Deliverables.

). forthe Services of the United Kingdom Government” means anything done by the Authority, under
the authonty of, or W the order of 2 Minister of the Crown i pursuancs of the authority vested inthe
Minister by Parfiament.

Ownership of (PR
2. A Fpreground IPR shall belong to the Contractor and shall be subjsct to this Condition.

3. The Contracior shall ensure that the terms of engagament of all individusls camying ot work far fum under
tha Contract are such a3 o vest the ownership required by Clause 2.

4 “The Cantractor shall ensura that no part of the work {o bs performed under the Contract s subconbractadto a
logat aniity without ths prior written agreement of the Authority, axpept as follows:

a} by first ensuring that the subgoniractor has entered mio an agreement with the Authority, inthe
form of DEFFORM 177, which invokes this Condition in regard to the subtontract work, or
alternatively

b5y by placing 3 cortractwhich provides that the Contracior shall own the Foreground PR arising from
the performance of work under the subcontracy, and subjectto these being licenssd o the
Autharity by the Contracior under thy terms of this Condition,

5. inthe svani that the Contractor assigns his pwnership of oy Foreground 1PR he shall'secure for the
Authority the continuance of it rights under this Candition.
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Publication

8. Tha Authorily may, ai any time, publish or have published a brisf sumniary indicating the nature of work to be
carried out under the Conlract,

7.. The Authonty may publish, or have published, an abstract, of 8 commiersially non-sensitive nature, of the Full
Righis: Versions of the Technical Deliverables The Coniractor may supply.an ascepiable abatract of that Full
Rights VYarsion for this purpase. Inthe absence of such an accaptatle abstract, thg Authority may produce an
abstract iself but it shalf not publish this without first consulting the Contractor aflowing 45 Business Days for
response.

8 The Contracior may publish the Foraground information or any part of it, provided that the Coniract. of the
pertinant work package within the Contract, is UNCLASSIFIED, unless exceptionally the Authorily considers
that the publication is not in the national inferest. The Contragtor shall give written pror notics of intendad
pubkeation to the Authority and allow 45 Busness Days for the Authority to raise an objschion on national
nterest grounds In the absence of such an objection from the Authonity within this periad, the Contractor
shall be entitied to procesd with publication.

Provision and Use of Tachnica! information and Retention of Records

9 The Contraciorshall provide Full Rights Versions of Techmical Delverables as required by the Contract The
Contractor shall not be required o include, and shail not include, Limited Righls Information in Full Rights
Verslons Whare a Full Rights Version does not contain all delivarable Technical information. the Gontractor
shall provide a Limited Rights Version of such other deliverable Techmeal information.

10, To allow for the provision of further Foreground Technical Information under Clause 11.the Conlracior shall
retain, for the durgtion of s Contract and for a periad of five years (hereafter (or such slternative period as
may be specified in the Schedule of Requirements), g recond of the work parformed under the Contract and of
the results obtained. -

14. The Authority shall have the right fo acguire from the Contracior additional Full Rights information not
oontained i7 the Technical Defiverablas comprising data and Information resulting from studies analyses or
tesis that ars conducted in the performancs of work under the Contract, for 50 long as this exists: This right
shall be exercisable by separale ordsr and on agregment of a fair and reasonable price and other relevant
terms.

12. The Authoriy shall have the right to Use all Fuli'Rights Versions and Full Rights Irfarmation in confidence. as
provided below: .

ay  fo disciose to and authorise Use within any United Kingdom Government Department {which term
shall include the Uniled Kingdom Armed Forces) and the UK police and civil defence agenciss. for
any purposes;

b} o disclose to and authorise Uss by any party under, and solsly for the purposes of, any UK
National Defance Agreamant

o} o gisaione t By governmental of infergovernmental body under any Research and Technology
Agreament, and o dioworwand release m confidence 1o contraciors 1o the sxtentionly that such
ot FRleatd IR sithorised by ths Authonty 1t the circumistance that the Research and
Technotogy Agreement provides for these releases ona reciprocal basis, ard 1o suthoriss Uss by
these partins n accordance with, and solely for the purppses set outin, the Researchand
Technology Agreemant concermnad, :

di 1o discioss to any governmsntal oF intgrgovernmental body under any Collaborative Defence

Agreemant other than g Research and Technology Agresment, 1o allow onward release in
sonfidence 1o a contractor o the extent only that such onward release is authorised by the Authority
and comphias with the Collaborative Defence Agresment, and to authonss Use by these partiss in
sccordance with, and solely for the purposes set out in, that Collaborative Defence Agreement,
providing that. %
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i unless the Collaborstive Defence Agreement is one which has been idertified in
the Contract &t the tims of Contract placement or exceplionally is one subject to
seourity restrictions to-a degree which preciudes fis ideniification o the Contracior,
the Authority shall not exarsisg te rights under this sub-Clause without first
irforming tha Contractor adequatsly of its intentions and giving the Contradior an
opportunity io maks represenistions: and

. whilst the Authority's decision shall ba final between the partieg # shall pay due
regard to'the Contractor's represertations when making its decision,

&) where any Technical information is to be disciosed to a contracior of ancther governmental or inter-
governmental body under sub-Claysss 12 ¢} or 12.d), the Authority will use ali regsonable
andsavours i selease to the Contracior and other contractors to the Authority relevant
Technical information received from the other body under the relevant Collaborative Defence
Agreament commensurate with the terms.of refease and use set out inthat Agreement, and

f iodisclosete and permit Uss by any parly a5 reasonably necessary in connachion with the sale of
¥
disposal of anything made pursuant to sub-Clause 12.b), which is surplus to raquiremants

13 Subysct to the avallshility of the relevant expertise and on a request mads by the Authonity within the period
specfied i Clauss 10, the Contractor shall provide assistance in understanding any Full Rights Versions (o
the Authority or any other person to whom ths Authority may provide it in accordance with Clause 12. The
degres of assistance shall be imited to et required fora person competent s the relavant area of
technology {o intarprat the results of the Contract. Th assistance shall be made avaiisbie within 2 reasonable
pariod of the request and on far and reasonable terms snd conditiens.

14 The Authority shall fiave the Hight to Uses in confidenics all Limited Rights Versions and Limited Rights
Information as provided below:

3y 1o discloss 1o and authorige Use withm any Unided Kingdom Government Bepariment (which term
shalf include the United Kingdom Armed Forces} and the UK police and civil defence agencies, for
any purpobes. and

b} o disclose i and authorise Use by a servics provider, under & UK Nationa! Blefence Agreement,
solsly for the purposes of the provision of 3 servige 1o the Authority which, unless otherwise identfied
in‘the Confract or agresd by the Contractor, shall be lmited to managing, monitoring, svaluating,
assessing or auditing the work under the Contract, provided that the service provider is identified for
this purpose in the Confract at the time of Contract placement or s ong later agrsed with the
Cortractor with & view to avoiding any conflict of interests

15 Subject to the mnation imposed by Clause 16, the rights granted under Clauses 12 and 14 3hall be free of
paymant to the Coniractor in respect of any 1PR owned or controliad by v

18 The freadom from payment grantad under Clause 15 shall riot extend fo Use of any patents, or registered
designs cther than those comprising Foreground PR, but shall be without prejudice to the rights of the
Buthority grising unider any separats contract or agresmant or anising under statute:

Marking of information

17, The Cortracior shall mark sach Technical Dsliverable with o proprietary legend inwhich the owner of the
rights shall be identiffed and references io the Contract and tis Condition wcluded. The fagend may also
maks othar IPR staiameants reserving nights fothe Contractor provided that these are stated i terms
congistent with the Authority’s rights under this Condition. All Limited Rights Versions shall ba clearly marked
as such

18 The Authuority shall not remove or modify any marking properly applied to Technics! Deliverables in
acoordance with Clause 17, shall perpetuste tha marking on-any copies it makes of Technical Deliverables
and thair contenls, and shall require any third perties to whom the Technical Delwerable or Technigal
{information is provided to preserve that marking orvall coples.
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Applications for Patenis and Reglstered Designs

19 The Contracior shall provids the Authonty’s Birscior of intellsctual Propsriy Rights wath the failowing
notfications and copies

8} anolification of the first application for patent or fiks profection {wharever made) for an invention
comprising Foreground 1PR, which identifies the country and the appheation number and number of
the Contract. together with a copy of tha gpplicaton,

B} & noBficaton of the first application for registration of a design {wherever made) for g design
gensrated in the performance of work under the Contract. which ideniiflss the country and the
application number and the number of the Contract, togsther with 2 copy of the application; and

¢} s notfication of the grant of any patent or like protection sffective in the UK secured for an invention
compniaing Foreground 1PR or the grant of registered design protection effective n the UK for a
design genarated in the performance of work under the Contract, which gives identification details for
the nghis granted.

20. All notifications under Clause 19, fogether with the accompanying matenal as roquirad, shall be prowded by
the Contractor within 45 Business Days of receipt by him of the corresponding certificate of fillng or grant,
save as provided in Clause 21.

24 in lieu of providing individual notificabions under Clauss 19, the Cantractor shall be entiied 1o provide g
notification, aggregated scross the Contract and any other contracts. of all applicetions and granis which are
subject to this Condition (such as g notificalion in the form of 3 data bass print or xiract), 8s long as thiss
provided no less frequently than quarierly and as long as the copies required by Clause 18 are provided at
the sams ime.

22. The Authority urderntakes to hold all copies provided under Clausa 19 inconfidence and o use them only for
the purpose of ascertaining the Authurity's rights, unless and uniil they are published I the normal way.

23 Tha Contracior shall, ot the request and expense of the Authonty, take all reasonable steps necessary o
snable the Authonty fo registar, at the UK Patent Office or elsawhaers. ite interast i nventions or designs
notifisd under this Condition. .

24. i the Condract, or 3 package of work under the Confract, has a national securiy grading of or equivalent o
*RESTRICTED' or higher than the Contractor shall prepare and file ait patent applications for any nvention
gensrated @ the perdormance of work undar the Contract or that packags of work, in accordance with fus
appropriste national sscunty laws end procedures, using persons having appropriate secunty clearance for
the purpose. This obligation on the Contracior shal apply aiso to the making of any patent apphcations for
other inventions which discloses any matier connected with the Contract, or @ package of work undertha
Confract. so graded.

251 the Confractor’s national secunty laws and procedures require Bim o make a patent applicationfor an
invention io which Clause 24 apphes otherwise than 1o the UK Patent Offics, he shall securs the Authority's
cansent {which shall not be unreasonably withhsld) before making the patent applicabion.

28, When g patent application for ar invention to which Clause 24 apphes is made at the UK Patent Office. the
Contractor shall snsure that it is filed directly with the Security Section. When making such a patent
application the Contractor shall comply with the following

a) -he shall provide authorisation {o the UK Patent Office, at the appropriste stags wn the proceedings. o
provide s copy of the patent application 1 the Authority i confidence. solely for the purpose of
3ssessing the correct national securnty grading: and 5

by “for inventions which constitule Foreground 1PR, he shall siate inwiiting when the application s made
that the invention concerned is related to UK Governmant work and he shall quote the numberofthe
Contract and the nams znd address of the appropriate representabive of the Authority as identified in
Box 2 of DEFFORM 111,
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27.For the purposes of Clauss 3 of DEFCON 659 any patent application made in accondance with Clausas 24to
26 shall be considered fo have been made with the pror consent of the Authonty

28. The Cardractor ghall have ne right to compensation under Secbon 22{7K6) of the Patents Act 1877 inrelation
1o any invention comprising Foreground IPR.

28. The provisions:of Clauses 24 to 26 do not apply to any individus! patent application made or proposed o ba ,
mada if the whola content of that application has been reviewed and assessed by an appropriate UK national
classification authonty as having anational security grading of or equivalent to UNCLASSIFIED!

Paterts ofc — Rights of the Authorily

30 The Authority shall have an irrevocable, world-wids non-exciusive payment fres ficence with the right 1o sub-
ficanse, for the Services of the United Kingdom Government ag foliows

a) todoin relation to any patent or ke protection of the Contractor for an invention compnising
Foreground IPR, any act as defined in Sacton S5{1} {a)to (8} of tha Palents Act 187%.or

B} 1o mzke, use, bave used, import; keep, offer to sell or sell 2 registered design comprising
Forsground IPR;

and this shall includa the right to grant a icence, with the right to sub-lrensa. (o ancther goveramant,
government agsncy, inlergovernmental organisation or its agsnoy under the terms of g Caoligborative Defence
Agreement to permit use of the Invention or registered design in any joinf acthaly with the Authority under the
Collaborative Defance Agreement {including the provision to ail parties to that Agreemant.of any dafence
squipment which is pradussd by the joint activity). :

31. The Siuthority shatl inform the Cantractor when the Authority sxsrcises:its rights under Clause 30

Expioltation

32. The Contractor shall notify the Authonity promptly f 1 is notable, or does not wish. to take responsibility for
the ublisation, management and exploitation of the Foreground Technica! information or Foreground PR 86
that the Authorty can consider alternative options. Unless such a notification has besn given, Clauses 33 o
35 shall apply.

33 The responsbiity Tor securing sffsctive utlisation, management and exploitatian of the Foreground Technical
Information and Forsground IPR shall fall to the Contractor concomitant upon his ownerghip of these under
Clatss 2.

34, The Authority shall be sntitled to require the Contracior, at reasonable intervals during the Comtractand for'a
paviad of five years thareafier or such other penod s may be set down in the Contract, fo inform 1t of the
plans for and the extent to which the Foreground Technical Information and Foreground IPR are being
euplated m bolh the defencs market and other markels. The-Authonty may revisw from time Io tine the
technology artsing from the Contract and may requirs the Contractor o engage i discussions with 3 visw o
promoting commersial explatation. The Authority may conduct this review Hself, or may engage a contractor
to conduct a review o its behialf providing that this contractor is reasonably accepiabie to the Contractor and
i bound by an obligation of confidence

35,1 the Contracior wishes to grant 8 keence including any provision which coniticis with 3 provision of thus
Conditon, he shall inform the Authonity's Director of Intellectual Property Rights giving full details of the
propased licence and the conflict of provisions. I, having regard 1o the ternitonies andfor goods O 8e7vices o
which the hcence relates. it appaars to the Authonty that the proposed hicencs is unhkely to inbibut s defence
interests will consant fo ths licence orconsent to the grant on modified terms. No-such licencs may be
granted ynless the Authority’s consent has been giver. :

36 Subject always to the Authority’s existing obligations at the timme of the request. the Auihcrity will favourably
consider the grant of a licence o the Contraetor (with the right o sub-license) to use information provided by
and belonging to the Authority as necessary to onable the Contracior to exploit Foreground information and
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Foreground IPR commercially. Such a toence shell bs non-sxclusive and on far and reasonsble terms.
taking account of all the circumstiances

Ganeral
37, For the avordancs of doubt, notning in thes Condition shall
8) restrict tha entitfemant of either party to.make use of irforanation once it enters the public domain,

B extmgulshianysnttiement deuseinformation and IBR winchrhas beon acquired ungfer any separats
contract or agresment; or :

&) overide any applicable securtly restriction or constifute an-export ficence for Taechnical Information

38: Trig Condition shall constiute ‘an agreement to the contrary’ foF the purposes of Section 48(5) of the
Capyright, Designs and Patents Act 1888, i

38. Tha terms of this Sondnion shall survve the cessation of the Contract.
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This Agreement has been entered into on the date stated atthe beginning of it

Name:

Paosition:

Authorised 1o sign on bahalf of QinetiQ

SIGNED for and a‘s{&@aif of Qubitekk by:

Signature: WW
Name TR gka\_i”:l’—’;&

Positiorn ¢ g o,
CED
Authorigsed to slgn on behalf of Qubiiekk
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