Effective: 09/16/2020

BDS Terms and Conditions Guide Pege 1 of 11

CUSTOMER CONTRACT REQUIREMENTS
Siemens (ARM) Mobile and Autonomous Coating Applications
CUSTOMER CONTRACT 203-1

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

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

A. Protection of Human Subjects

Sdller agreesthat no research involving human subjects will be conducted under this
Contract.

B. Vertebrate Animals

Sdller agreesthat no research involving the use of vertebrate animals will be conducted
under this Contract.

c. Federal Requirements
1. Flowdown to L ower Tier Agreements

Sdler shdl include this Section ¢ — Federal Requirements, suitably modified to identify the parties, in al
subcontracts or lower tier agreements, regardless of tier, for experimental, development, or research work.

2. Intelectual Property Rights
a Standard Patent Rights Clauses

Sdler shdl comply with the standard patent rights clausesin 37 CFR 401.14, entitled “ Patent Rights
(Small Business Firms and Nonprofit Organizations),” which are hereby incorporated by reference with
the following modifications

(i) Theterm “contractor” shdl read “ Seller”.

(i) Theterms*“agency,” “Federd Agency” and “funding Federal Agency” shdll read

“U.S. Department of Defense” for al paragraphs except (c) and (f)(3).

(i) Theterms*“agency,” “Federd Agency” and “funding Federa Agency” shdl read

“ Advanced Robotics for Manufacturing Institute” for paragraphs (c) and (f)(3).

(iv) Thetime“two months’ shal read “thirty (30) days’ for paragraph (c)(1).

(V) Thetime“thirty days’ shdl read “sixty (60) days’ for paragraph (€)(3).

(vi) The statement in paragraph (f)(4) shal be replaced with “ Thisinvention was made with U.S.
Government support under Technology Investment Agreement
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Proving Ground. The Government has certain rightsin the invention.”

(vii) Paragraphs (g)(2) and (g)(3) shal be deleted.

(viit) Flowdown to lower tier agreementsin lieu of 37 CFR 401.14 paragraph (g)(2) are addressed
by section C.1.

(ix) Paragraph (j) (March-in Rights) is replaced by the following paragraph:

Sdler agreesthat, with respect to any subject invention in which Seller hasretained title, the
Government hastheright to require Seller, an assignee, or exclusive licensee of a subject invention,
to grant anon-exclusive license to aresponsible gpplicant or gpplicants, upon termsthat are
reasonable under the circumstances, and if Sdller refuses such arequest, the Government hasthe
right to grant such alicenseeitsdf if the Government determinesthat:

1. Such action is necessary because Sdller or assignee has not taken effective steps,
consistent with theintent of this Contract, to achieve practica gpplication of the subject
invention;

2. Such action is necessary to dleviate health or safety needs which are not reasonably
satisfied by Sdller, assgnee, or thelr licensees,

3. Such action is necessary to meet requirements for public use and such requirements are
not reasonably satisfied by Seller, assignee, or licensees; or

4. Such action is necessary because agreement has not been obtained or waived or because
alicensee who hasthe exclusveright to use or sdl any subject invention in the United States
isin the breach of such agreement.

(X) Paragraph (1), entitled “Communication”: The point of contact on matters relating to the patent
rights clauses will be the servicing Staff Judge Advocate s office.

Definitions— For the purposes of the patent rights clauses, definitions of “Invention”,
“Subject Invention”, “Practica Application”, and “Made’ are provided in 37 CFR
401.14(a) as modified where the term “contractor” shal read “ Seller”.

c. Reporting

(1) Seler agreesto report to Buyer on invention disclosures, eection of title, and filing and
maintenance of patent gpplications as specified in 37 CFR

401.14(c) and (f) with the modifications in section C.2.a Standard Patent Rights

Clauses.

(i1) Reporting on Utilization of Subject Inventions (augmenting 37 CFR 401.14(h)) —

Sdller agreesto submit to Buyer, for five years beyond the date of this Contract, an annual report on
the utilization of a Subject Invention or on efforts a obtaining such utilization that are being made by
Sdler or itslicensees or assgnees. Theinformation in such reportsis specified in 37 CFR 401.14(h).

(iii) Interim and Final Invention Reports—Sd ler shall send Invention (Patent) Reportsto Buyer as of
the close of each performance year and at the end of the term for this Contract. Annual reports are
due 60 days after the end of each year of performance and final reports are due 60 days after the
expiration of the final performance period. Thereportsshal 1) list subject invention(s) and state that
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al Subject Inventions have been disclosed, or 2) state that there are no such inventions; i.e., negative
reports are also required annualy. Invention disclosure(s), patent application(s), and patent(s) for
any subject invention for which Sdller hasretained ownership shall belisted with 1) the name(s) of
inventor(s), 2) title of invention(s), 3) disclosure number, patent gpplication seriad number, or patent
number as applicable, 4) filing date, 5) acopy of the patent application and 6) patent number(s) and
issue date(s) in any country inwhich Sdller has gpplied for patent(s). Seller may report in the format
that Sdller normaly preparesfor itsown interna purposes. Alternatively, Seller may use the Form
882, Report of Inventions and Subcontracts for reporting.

d. Joint Subject Inventions (between the Government and Seller) — Title to Subject Inventions made
jointly by a Government employee and Sdller —shdl be held jointly by the Government and Seller.
Sdler shdl havetheinitid option to file patent applications on joint subject inventions at itsown
expense. If Sdler declinesto file or complete prosecution of such patent applications, Seller waives
co-ownership interest and agreesto assign itstitle to such joint Subject inventionsto the
Government.

e Confidentidity Invention reporting informetion is confidential to Buyer and the respective inventing
organizations.

f. Scope—The provisons set forth in this section C. 2 intellectud Property Rights apply only to
Subject Inventions.

g Survivd Rights— Provisonsof thissection.2. Intellectua Property Rights shdl survive termination
of this Agreement.

3. Data Rights
a Ddinitions

(i) “Commercid Computer Software”’, “ Computer Data Base’, Computer Program”,
“Computer Software’, “Computer Software Documentation”, * Restricted

Rights’ and “ Unlimited Rights” asused inthissection 5.3 isdefined in Title 48
(DFARS) 252.227-7014(A) (Jun 1995).

(i) “Form, Fit and Function Data’, “Limited Rights” and “ Technical Datd’ asused in
this section 5.3 Data Rightsis defined in Title 48 (DEARS) 252.227-7013(A) (Nov
1995).

(ii1) * Commercia Computer Software Licensg” as used in this section 5.3 Data Rights meansthe
license terms under which Commercia Computer Softwareis sold or offered for sde, lease or license
to the genera public.

(iv) “Dad’ asusedinthissection C.3. Data Rights means Computer Software,
Computer Software Documentation, Form, Fit and Function Data, and Technica
Data

(v) “Government Purpose Rights’ meansthe Government is allowed the right to practice, obtain,
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reproduce, publish, or otherwise usein any part of the world for purposes of the Government, and to
authorize othersto do so solely for Government purposes. Government purpose do not include
commercia gpplications. Smilarly, software developed while performing under the TIA will be
provided to the Government with Government Purpose Rights.

(vi) “ARM Purpose Rights” asused in this section C.3, Data Rights, meansthe rightsto use Dataas
dtipulated in the Intellectual Property Rights and Access section of the Membership Policies, available
upon request.

(vii) “ Specidly Negotiated License Rights’ are those rights to Data that have been specificaly
negotiated between the Government and Sdller.

b. Data Categories

(i) Category A is Data devel oped and paid for totally by non-governmental funds, whether pre-
existing or concurrently developed proprietary data, trade secret data, or datarelated to Seller
products. Seller retains al rightsto Category A Data.

(i) Category B isany Sdller generated Data devel oped during the performance of work under this
Contract, which cannot be disclosed without compromising the Category A Data.

(iii) Category Cisany Sdler generated Data, excluding Category A and B
Data, devel oped during the performance of work under this Contract.

(iv) Category D isthird-party proprietary data used in performance of work under this Contract,
including but not limited to, Technica Data, Computer Software, trade secrets and mask works.

c. Allocation of Principa Rights

(i) Any Data developed outside of this Contract with Government funding in whole or in part under a
Government agreement, contract or subcontract shal have the rights negotiated under such prior
agreement, contract or subcontract; the Government shal get no additiona rightsin such Data under
this Contract.

(i) All Data generated while performing under this Contract (Category B and C Data) will be
provided to the Government with Government Purpose Rights.

(iii) Sdler agreesthat in condderation for the Government’ sfunding, and in lieu of any Government
rightsto Category A, B or D data (except as contained in paragraph (vi) below), Seller intendsto
reduce to practica application materials and processes devel oped under this Contract.

(iv) No ddiveriesto Buyer, ARM or the Government of Category A and B data are contemplated or
required under this Contract. Buyer, ARM and the Government reserve the right to negotiate certain
rightsin Category A and B datawith the owner of the data. The existence and use of Category A or
B datawill be disclosed in the SOW.

(v) ARM shdl have immediate and irrevocable ARM Purpose Rightsto al Category C Data.
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(vi) Subject to the IPP— Intdllectua Property Management Plan incorporated into the contract, if
applicable, particularly relating to accessto BIP, Sdller hal provide accessto Buyer any third-party
Computer Software, Category D Data, as required for the performance or operation of other
Computer Software required to be ddlivered in the SOW, with such rights asit is able to negotiate
with the software vendor. Sdller shall use reasonable effortsin such negotiations to obtain rights
adequate to fulfil Government Purpose Rights and ARM Purpose Rights and shall provideto Buyer
the detalls as part of the SOW.

(vii) Datathat will be ddlivered, furnished, or otherwise provided to Buyer under thissection C. 3.c.
Allocation of Principa Rights, in which the Government has previoudy obtained rights, shall be
ddivered, furnished, or provided with the pre-existing rights, unless () the parties have agreed
otherwise, or (b) any redtrictions on the Government’ srights to use, modify, reproduce, release,
perform, display, or disclose the Data have expired or no longer apply.

d. Marking of Data

e.

(i) Any Data ddlivered under this Agreement shall be marked with the following legend:

“Thisdataisbeing delivered as Category (insert category) Data, as defined in Agreement WO11NF-
17-3-0004. Use, duplication, or disclosure is subject to the restrictions as stated in Agreement
WO911NF-17-3-0004 between ARM and the Government.”

(i) Inthe event that Sdller learns of aredeaseto Buyer of its unmarked Datathat should have
contained arestricted legend, Sdller will have the opportunity to cure such omission going forward by
providing written notice to Buyer within six (6) months of the erroneous release.

Prior Technology

(i) Seller shdl not be obligated to provide Datathat existed prior to, or was developed outside of this
Contract to Buyer, ARM or the Government. However, in the event it is necessary for Sdller to
furnish to Buyer, ARM or the Government with Datawhich existed prior to, or was produced
outside of this Contract, and such Data embodies trade secrets or comprises commercia or financial
information which is privileged or confidentia, and such Datais so identified with asuitable notice or
legend, the Datawill be maintained in confidence and disclosed and used by Buyer, ARM, the
Government, and such Government Contractors or contract employees that the Government may hire
on atemporary or periodic basis only for the purpose of carrying out the Government’s

respong bilities under this Contract. Data protection will include proprietary markings and handling,
and the signing of nondisclosure agreements by Buyer, ARM, such Government Contractors, or
contract employees. Upon completion of activities under this Contract, such Datawill be disposed of
asrequested by Seller.

(i) Ord and Visua Information: If information which Seller considersto embody trade secrets or to
comprise commercid or financid information whichis privileged or confidentid is expressy disclosed
oraly or visudly directly to Buyer, the exchange of such information must be memoridized in tangible,
recorded form and marked with a suitable notice or legend, and furnished to Buyer within thirty (30)
caendar days after such ora or visud disclosure, or Buyer shal have no duty to limit or restrict, and
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shall not incur any liability for any disclosure and use of such information. If Buyer reasonably
determinesthat the memoridization of the exchangeisinsufficiently detailed to enableit to identify the
privileged or confidentia information, Seller shal provide additional detall a Buyer’ srequest, subject
to restrictions on use and disclosure.

(iii) Disclamer of Liability: Notwithstanding the above, Buyer, ARM and the Government shall not be
restricted in, nor incur any ligbility for, the disclosure and use of :

(a) Datanot identified with a suitable notice or legend as set forth in thissection C.3.c.
DaaRights, nor

(b) Information contained in any Data for which disclosure and useisrestricted, if such
information is or becomes generaly known without breach of the above, is properly known
to Buyer, ARM or the Government or is generated by Buyer, ARM or the Government
independent of carrying out respongibilities under this Contract, isrightfully received froma
third party without restriction, or isincluded in Datawhich the Sdller hasfurnished, or is
required to furnish to Buyer, ARM or the Government without restriction on disclosure and
use.

(¢) Notwithstanding C.3.f. (iii)(a) above, if Sdler curesthe omission of the suitable notice or
legend, the retrictions, and related ligbility for disclosure and use of such information shall
apply after cure unlessit isthen unrestricted under C.3.f. (iii)(b) above.

f. Copyright

(i) Seller reservestheright to protect by copyright works devel oped under this Contract. All such
copyrightswill bein the name of Sdller or the author, as determined by Sdller policies.

(if) Government Rights—

Works Created Solely by Recipient: Sdler retainsal ownership to copyrightsfor origina works of
authorship created solely by Sdller’ s employeesin the course of performance of work under this
agreement. Sdller grants aroyaty-free, nonexclusive, irrevocable license to use, modify, prepare
derivative works, reproduce, distribute, perform, and display worldwide such copyrighted works by
or on behdf of the Government for Government purposes.

Jointly Created Works: Ownership to copyrights for origina works of authorship crested jointly by
U.S. Government employees and Seller’ s employeesin the course of performance of work under this
agreement isvested in Sdller. Sdler grants to the Government aroyaty-free, nonexclusive,
irrevocable license to use, modify, prepare derivative works, reproduce, distribute, perform, and
display worldwide such copyrighted works.

Copyright Statement: Sdler will include the following statement on any text, drawing, mask work
or other work of authorship that may be copyrighted under Title 17 of the US Codethat is created in
the performance of this Contract:

“The U.S. hasacopyright licensein thiswork pursuant to a Technology Investment Agreement.”



Effective: 09/16/2020

BDS Terms and Conditions Guide

Page7 of 11

(i) Seller hereby grantsto Buyer and ARM anon-exclusive, non-transferable, royaty-free, fully
paid-up license to reproduce, prepare derivative works, distribute copies to the public, and perform
publicly and display publicly, al copyrighted works developed under this Contract (excluding Data)
to which it ownsthe copyright, and to authorize othersto do so for non-commercia purposes.

g Surviva Rights— Provisonsof this section C.3 Data Rights shall survive termination of this Contract.

4. Public Release or Dissemination of Information

a  Open Publication Policy— Notwithstanding the reporting requirements of this Contract, the Parties

b.

C.

d.

favor an open-publication policy to promote the public acceptance of the research developed under
this award, but smultaneoudy recognize the necessity to protect identified proprietary information.

Publication or Disclosure— It isherein agreed that except for the disclosure of basic information
regarding this Contract such as purpose and agenera description of the technica work under this
Contract, Seller agreesto furnish copiesto the Buyer prior to publication or other disclosure of the
results of the fundamenta research under this award. Publication or other disclosuresinclude press
releases, specific publicity or advertisement, and articlesfor proposed publication or presentation.
The regquirement to furnish advance copies of publications or other disclosures does not constitute
any restriction on the conduct or reporting of the fundamenta research. Publications under this
Contract shdl bein accordance with Section 5 Publications of the ARM Membership Policies,
available upon request.

Prior Review of Public Releases— It isherein agreed that except for the disclosure of basic
information regarding this Contract, such as purpose and agenera description of the technica work
under thisaward, Sdller will submit al proposed public rel eases to the Buyer in accordance with
Section 5 Publications of the ARM Membership Policies (available upon request) for review and
comment prior to release. Public releases include press rel eases, specific publicity or advertisement,
and articlesfor proposed publication or presentation.

Publication Legend — Articlesfor publication or presentation will contain an acknowledgement of
support and adisclaimer. These statements may be placed elther at the bottom of thefirst page or at
the end of the paper and should read asfollows:

“Research was sponsored by the Office of the Secretary of Defense and was accomplished under
Agreement Number W91INF-17-3-0004. The views and conclusions contained in this document
are those of the authors and should not be interpreted as representing the officia policies, either
expressed or implied, of the Office of the Secretary of Defense or the U.S. Government. The U.S.
Government is authorized to reproduce and distribute reprints for Government purposes
notwithstanding any copyright notation herein.”

5. Export Controls

a Each party acknowledgesthat certain information or technology provided by the other party under

this Contract may be subject to United States export control laws and regulations (collectively,
“Export Control Laws’) which include, without limitation, the Internationd Trafficin Arms
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Regulaions (ITAR), Export Adminisiration Regulations (EAR) and regulations and orders
administered by the Office of Foreign Assets Control (OFAC). Each party agreesto comply with dl
Export Control Laws. The disclosing party shdl provide the receiving party with written notice
containing the nature of any such export controlled information, including Export Control
Classification Number (ECCN) or United States Munitions List (USML) category, prior to any
exchange of such export controlled Confidentia Information. The disclosing party shdl not disclose
any information subject to Export Control Laws unless and until the disclosing party has been
notified in writing that aplan for the transfer and control of the information has been created by the

receiving party.

b. Sdller further agreesif U.S. export control laws and regulations are applicable to this Contract, Seller
will not disclose or re-export any technical data under this Contract to any country or end-user or
for any end-use, for which U.S, government requires an export license at the time of export or
trandfer, unless Sdller has obtained authorization from the U.S. agency respongble for such matters.

6. Representationsand Certifications

a The Representations and Certifications, which have been executed by Sdller prior to award of this
Contract are hereby incorporated herein by reference.

b. Genera —Sdller represents and certifiesthat it hasfiled and will maintain al assurances or other
documentation with the appropriate government agencies to the extent such assurances are required,
including any gpplicable nationa policy requirements aslisted in and incorporated by reference from
DoD R&D Generd Terms and Conditions dated JULY 2016, Part 8: Nationa Policy Requirements,
which may befound at https:.//www.onr.navy.mil/Contracts-Grants/submit-proposal /grantsproposal/ grants-terms-
conditions.aspx.

c. Debarment —BY accepting this Contract, Sdller certifiesthat neither Sdller nor any of itsemployees
or agents performing any service under this Contract (including the Project Director) are presently
debarred, suspended, proposed for debarment, declared indligible or voluntarily excluded from
participation in this transaction, under investigation for a crime or otherwise engaged in conduct for
which aperson can be debarred by any federal agency, and Sdller will immediately notify Buyer
upon any inquiry concerning commencement of any such proceeding concerning Seller or such
person referred to in this subparagraph.

d. Drug-Free Workplace — by accepting this Contract, Seller assuresthat it isin compliance with the
requirementsin the“Drug-Free Workplace” (41 U.S.C. chapter 81). Specificaly, Sdller certifiesit
will provide adrug-free workplace by:

(a) Publishing a statement notifying employees that the unlawful manufacture, distribution, dispensing, possession or use of a
controlled substance is prohibited in Seller’ s workplace and specifying the actions that will be taken against employees for
violation of such prohibition;

(b) Establishing a drug-free awareness program to inform employees about—
(1) The dangers of drug abuse in the workplace;
(2) Seller’s palicy of maintaining a drug-free workplace;
(3) Any available drug counseling, rehabilitation and employee assistance program, and
(4) The penalties that may be imposed upon employees for drug abuse violations occurring in the workplace.
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(c) Making it arequirement that each employee to be engaged in the performance of the Contract be given a copy of the
statement required by paragraph (a);

(d) Notifying the employee in the statement required by paragraph (a) that, as a condition of employment under the Contract,
the employee will—
(1) Abide by the terms of the statement; and
(2) Notify the employer of any criminal drug statute conviction for aviolation occurring in the workplace no later
than five (5) days after each conviction.

(e) Notifying the agency within ten (10) days after receiving notice under subparagraph (d)(2) from an employee or otherwise
receiving actual notice of such conviction;

(f) Taking one of the following actions, within thirty (30) days of receiving notice under subparagraph (d)(2), with respect to
any employee who is so convicted—

(2) Taking appropriate personne action against such an employee, up to and including
termination; or

(2) Requiring such employee to participate satisfactorily in adrug abuse assistance or
rehabilitation program approved for such purposes by aFederd, State or local hedlth, law
enforcement, or other appropriate agency;

(9) Making agood faith effort to continue to maintain adrug-free workplace through implementation
of paragraphs (a), (b), (c), (d), (€) and (f).

Lobbying — By accepting this contract, Sdller certifiesthat no federaly appropriated funds have
been paid or will be paid to any person for influencing or attempting to influence an officer or
employee of any agency, aMember of Congress, an officer or employee of Congress, or an
employee of an Member of Congressin connection with this Contract, and that if any funds other
than federally appropriated funds have been paid or will be paid to any person for influencing or
attempting to influence an officer or employee of any agency, aMember of Congress, an officer or
employee of Congress, or an employee of an Member of Congress in connection with the Prime
Award, grant loan or cooperative agreement Seller will complete and submit standard Form-LLL,
“Disclosure Formto Report Lobbying.”

Seller shall require that the language of this certification be included in the award documents for all subcontracts at all tiers
(including subcontracts, sub grants, and contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify and disclose accordingly.

This certification is amaterial representation of fact upon which reliance was placed when this transaction was made or
entered into. Submission of this certification is a prerequisite for making or entering into this transaction imposed by section
1352, title 31, U.S. Code. Any person who failsto file the required certification shall be subject to a civil penalty of not less
than $10,000 and not more than $100,000 for such failure.

The above referenced cartifications must be flowed down to al rdevant lower tier subcontractors.

D. Intellectual Property Policies

a Certain Intellectua Property rightsflow down from the Prime Agreement as specified in Section C,

b.

Intellectua Property Rights.

Sdller acknowledges that Consortium Developed Intellectual Property (“CDIP”’), as defined below,
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may be generated during the course of the work under this Contract (“Project CDIP’) and is
avalableto ARM Consortium Members (“Members’) in accordance with the terms of the ARM
Consortium Membership Policies (available upon request).

CDIP meansindividually and collectively al IP that is concelved or made solely or jointly by
Member(s) during the performance of a sub-award under the ARM Ingtitute Consortium and/or
funded in whole or in part with federad government funds through the TIA or with Membership fees.
Given the nature of the Consortium, which includes | P being shared among Members, no CDIP will
be atrade secret.

c. Inaddition to the rights and obligations set forth in the Membership Policies, each Party agreesthat
Project CDIP created and owned solely by Sdller or jointly with any Member and any relationship
concerning Background Intellectua Property (“BIP’) asdiscussed in Section D. shall be subject to
the terms set forth in the IPP— Intellectua Property Management Plan attached to the Contract, as
applicable.

d. Seler shdl declareto Buyer any intention to use BIP, as defined below, within the Project as soon as
known. BIP known at the time of Contract must be declared in Intellectua Property Management
Plan attached to the contract, if applicable. If BIP congrains the use of CDIP, then licensing of the
BIP must be made available to the Government, ARM, Buyer, and Members consistent with ARM
Membership Agreement and Policies. Sdler mugt find an dternative solution if such BIP licensngis
not avallable.

Background Intellectua Property means I P in existence as of the effective date of the TIA or coming
into existence subsequent to the effective date of the TIA, whichisnot CDIP.

e. Buyer shdl coordinate activities under CDIP policy and play akey rolein conjunction with the
owners of the Project CDIP in facilitating access to the technology. Seller agreesto designate a
technology licensing officer or equivaent representative from their organizationd entity to serve as
the principal point of contact with respect to Project CDIP. Said individua shall havethe
responsbility of direct communication with Buyer, and other ARM Consortium Membersin regard
to access to Project CDIP.

f.  Sdler and parties under al subcontracts or lower tier agreements, regardless of tier, that solely or
jointly create CDIP are required to disclose the creation of Project CDIP to their respective
technology transfer, licensing office or equivaent responsible office as soon as practicable during the
performance of the Project. Seller shal notify Buyer in writing of the existence of agreements among
the Project CDIP owners governing jointly developed Project CDIP.

g Sdler shdl provide asummary to Buyer of the disclosed Project CDIP consstent with ARM
Membership Agreement and Policies, (available upon request) including, but not limited to, Section
3.3 of the Membership Policies for addition to the ARM CDIP database to inform Members as
required under the ARM Consortium Membership Agreement. The summary shdl disclosethe
nature of the CDIP to ARM Membersin specific enough terms so that readers can assesstheir
interest in learning more, but in genera enough terms that the disclosure does not reved vauable
proprietary information and is thus releasable to the Members. Sdler shall include asimilar summary
requirement no lessredtrictivein any lower-tier agreement it entersinto concerning the Project.
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h. Membersinterested in learning more about the Project CDIP may sign aProprietary Information
Agreement with the CDIP owner(s) to dlow signatoriesto discussthe Project CDIP in sufficient
detail so that they can determine whether or not they wish to negotiate alicense to use the Project
CDIP, and on what termsincluding roydties. Licensng termsand conditions shdl bein alegdly
binding agreement among the respective parties, separate from this Contract and the Membership
Agreement. During the Term of this Contract, Sdler shall notify Buyer in writing of the existence of
agreements among the Project CDIP owners and Members governing such licensing. Sdller hall
include asmilar notice requirement no lessredtrictivein any lower-tier agreement it entersinto
concerning the Project, recognizing that after the Term of this Agreement each Member has
obligations under the ARM Membership Agreement and Policies concerning licensing terms and
conditions.



