Virginia Innovation Partnership Corporation Launch Grant Program -
Terms and Conditions

Eligibility

Each Applicant/Award Recipient shall have the responsibility to provide sufficient proof of the following eligibility criteria
iff/when requested by VIPC:

1. Applicants/Award Recipients shall meet the eligibility criteria as set forth in Exhibit A of this
document. VIPC reserves sole discretion in determining whether an Applicant/Award Recipient
meets the eligibility criteria, including the definition of a “Virginia-based” company. In addition,
VIPC reserves the right, at its sole discretion, to accept applications from and award Launch
grant funding to entities that may not align precisely with the stated eligibility criteria.

2. Applicant/Award Recipient entities that are affiliated with one another through majority
ownership, common management or leadership, shall be considered by VIPC as a single entity
for purposes of awarding grants.

3. The ability of an applicant/Award Recipient to perform as outlined in its application is critically
important in granting a Launch award.

4. If an Applicant has received prior VIPC funding to support accelerator participation, award
decisions shall consider the Applicant’s performance on and compliance with their prior VIPC
grant award. Project timelines and performance periods for any given VIPC-funded grant shall
not overlap.

5. If, at any time between application submission and award announcement, an Applicant learns
they are or have become ineligible for a Launch grant award, per the program eligibility
conditions identified in this document, or that there is a meaningful change in the proposed
activity or timeline, the Applicant shall notify VIPC immediately and in writing.

6. Applicants/Award Recipients who are found non-compliant with any VIPC funding program,
including the terms and conditions outlined in this document or the program’s reporting
requirements, are not eligible to receive Launch grant funding until all findings and obligations
are resolved to VIPC's satisfaction.

7. VIPC reserves the right to run basic credit checks and conduct personal background checks on
Applicants and any individuals listed in the Launch grant application and/or whom may have
significant management roles or ownership stakes in the Applicant entity prior to awarding
Launch grant funding.

8. Pursuant to Code of Virginia § 32.1-162.32, no Launch grant funds or Award Recipient matching
funds shall be used to directly fund medically unnecessary research classified under pain and
distress category E by the U.S. Department of Agriculture on animal subjects. For the purposes
of this condition, “animal subject” means a dog or a cat; “medically unnecessary” means not
carried out solely for the better health, welfare, or safety of the animal subject; and for
purposes of this provision (h), direct funding of research shall not include the construction or
maintenance of facilities, the purchase or maintenance of general-use equipment, overhead
costs, capital improvements, or faculty or employee salaries.
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The indebtedness or breach of any material obligation to Virginia, its political subdivisions,
and/or its agents by an Applicant/Award Recipient shall be determined as cause for the
Applicant/Award Recipient to be deemed ineligible for Launch grant funding.

Applicant/Award Recipient entities listed as debarred in the U.S. System of Award Management
(SAM.gov) are not eligible to apply for or receive Launch grant funding.

VIPC does not take ownership of intellectual property that may result from the performance of
the Launch grant award.

Where applicable, given the nature of the work in dual- or multi-party projects, an executed
intellectual property agreement(s) shall be provided to VIPC prior to the disbursement of Launch
grant funds and within 60 days of the notice of award unless an alternate timeframe is approved
by VIPC. IP agreements shall be durable enough to satisfy the requirements of
commercialization and production as envisioned for the end product. VIPC does not provide a
template intellectual property agreement.

Award Recipients retain ownership/title of equipment pre-approved by VIPC and purchased
with Launch grant funds.

Information provided by the Applicant within their application may be reviewed by/for other
programs managed by VIPC, such as Virginia Venture Partners (VVP).

Information provided by the Applicant within their application may be reviewed by external
subject matter experts (“SMEs”) selected by VIPC and who agree in advance to maintain the
confidentiality of the Applicant’s information.

Inclusion of proprietary information in applications, reports, or other communications will not
be accepted.

Launch grant award decisions made by VIPC are final and not subject to further review or
appeal.

Launch grant awards shall only be made subject to the availability of funds.

A grant agreement memorializing the terms and conditions of the Launch grant award shall be
executed by VIPC and the Award Recipient before funds are disbursed.

Award Recipients agree to allow VIPC or affiliated Virginia agency(ies) to make funding
announcements that name the Award Recipient, summarize the purpose and amount of the
grant and list the Award Recipient’s region, county, city, or locality. Further, the Award Recipient
agrees to collaborate with VIPC in support of public relations initiatives that feature the Award
Recipient.

Once authorized, Launch grant payments shall be processed in approximately ten (10) business
days. As a condition of the Launch grant award, Award Recipients are required to submit a
quarterly survey for 36 months. Sample quarterly survey Exhibit C.

VIPC has the prerogative to audit financial and/or other records associated with the Launch
grant award for three years following the award date.

VIPC retains a preemptive right to purchase up to 10% of securities that may be issued or are
contemplated to be issued in the Award Recipient’s next priced financing round of not less than
$500,000 on the same terms as other investors and a VIPC Side Letter with similar terms as
Exhibit B.
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VIPC may terminate Launch grant awards in the event of non-compliance with the terms and
conditions of the Launch grant award, including those conditions set forth herein, or other
extenuating conditions. Repayment of Launch grant funds may be required in the event Launch
grant funds have been expended for purposes other than outlined in the Award Recipient’s
application or, for whatever reason, cannot be expended for those purposes outlined in the
Award Recipient’s application.

Award Recipients shall notify VIPC immediately if their ability to perform pursuant to the terms
and conditions of the Launch grant award, including those conditions set forth herein, is
compromised for any reason or may be reasonably expected to become so compromised VIPC
shall use such notice exclusively for the purpose of determining the status of the LAUNCH grant
award, including any applicable repayment requirements.

Award Recipients shall continue to meet the eligibility requirements for three years following
the Launch grant award date. Failure to meet these requirements will place the Award Recipient
in default, and VIPC shall have the right to demand 100% repayment of all Launch grant funds.

Should the Award Recipient’s organization or IP be acquired or obtained via sale, merger, or
other reason during the five years after award date, the Award Recipient will coordinate with
VIPC to determine how grant-related responsibilities, including reporting, will be transferred to
the new organization.

Award Recipients whose Launch-related activity leaves Virginia during or within 36 months
following the Launch award date shall be required to repay, in full, the awarded Launch grant
funds. Partial repayment will not be accepted. Repayment is not required if the Launch-
supported technology is licensed to an out-of-state entity or if the Award Recipient is acquired
or obtained by an out-of-state entity. Repayment will be required if the Award Recipient moves
out of Virginia (as measured against the “Virginia-based” company requirements outlined
elsewhere in this document) or if the Award Recipient accepts a grant or equity investment from
a non-Virginia state-affiliated economic development organization. For purposes of any
repayment requests under this provision, VIPC reserves sole discretion to determine whether an
Award Recipient meets the VIPC’s definition of a “Virginia-based” company.

Award Recipients shall comply with federal and state laws, regulations, and policies. Violations
or allegations of violations shall be reported to VIPC, in writing, within 30 days of the Award
Recipient first becoming aware of any violation(s) or potential violation(s).



By signing below, the Award Recipient acknowledges, understands, and agrees to the Launch grant
agreement, which is comprised of the preceding terms and conditions, the program guidelines in Exhibit
A, the reporting schedule in Exhibit C, the milestones and budget in Exhibit D. The Award Recipient’s
Authorized Representative also certifies that the information provided in the award acceptance form,
including payment information, is true and accurate.

Virginia Innovation Partnership Corporation:

Joseph Benevento
President & CEO
Date:

Company Name:

Name:
Title:
Date:



Exhibit A

COMMONWEALTH COMMERCIALIZATION FUND (“LAUNCH”) APPLICANTS (“APPLICANT”) AND AWARD
RECIPIENTS (“AWARD RECIPIENT”) CERTIFY COMPLIANCE WITH THE FOLLOWING REQUIREMENTS AND
CONDITIONS. THE VIRGINIA INNOVATION PARTNERSHIP CORPORATION (“VIPC”) RESERVES THE RIGHT
TO RESCIND A GRANT AWARD, IN WHOLE OR IN PART, FOR NON-COMPLIANCE.

Program Eligibility
Applicants and Award Recipients shall:

e Qualify as a for-profit Virginia-based company, defined as:
o Headquartered in and whose primary business address (if different than company
headquarters) is located within the Commonwealth of Virginia (“Virginia”)
o Administrative and strategic operations are performed within Virginia
Chartered in or duly registered to do business as a foreign corporation in Virginia
o Virginia is the primary state of residence for 50% or more of senior management, and at
least 50% of founders’ ownership is held by Virginia residents
o Bein good standing with the federal government and Commonwealth of Virginia, including
the State Corporation Commission (SCC); a valid federal tax ID number and Virginia SCC
entity ID are required
o Be committed to Virginia; Launch funding is intended for companies whose founders are
committed to growing their business in the Commonwealth

O

e QOperate in one of the following targeted industries:
o Advanced manufacturing
Aerospace
Agriculture
Autonomous systems
Communications
Cybersecurity and cyber-physical systems
Energy
Environment
IT (includes data science and analytics)
Life and health sciences
Modeling and simulation
Nuclear physics
Transportation
Received no prior Launch, CCF, or CRCF award
Launch funding to support accelerator participation is acceptable and not considered prior
funding for this purpose.
o Received no capital from investors.

O OO OO O O OO O O O O o0 O

Matching Funds

Award Recipients shall provide matching funds in an amount that equals or exceeds the Launch grant
funding request (“one-to-one”). Matching funds may be in-kind or from non-dilutive sources like federal,
foundation, or private grants. Applicants must identify the sources and uses of matching funds within
their application.



Exhibit B - see Clause 23

Example Side Letter Agreement with VIPC

Side Letter to Accompany Convertible Note under Note Series [ insert name of Note Series ]
(the “Note”) Executed between the Virginia Innovation Partnership Corporation (“VIPC”’) and

(“[insert Company name]” or “Company”) on ,20__ (the

“Effective Date”)

This side letter between VIPC and [insert Company name] acknowledges that in the event that
[insert Company name] fails to maintain its status as a Virginia Company (as defined below) at any
time within the three-year period after the Effective Date (the “Three-Year Period”), then in addition
to the rights of VIPC under the Note , one of the following terms shall apply:

1.

If the Note has not previously been converted or pre-paid, upon an equity financing (including
but not limited to a Qualified Financing), VIPC shall have the right to convert the Note into the
Company’s equity securities issued in such equity financing at a 50% discount, with all other
provisions of Section 3 of the Note remaining in place;

At any time during the term of the Note (including any extensions thereof), VIPC will have the
right to convert into the Company’s common equity securities at a fully-diluted pre-money
valuation of $ [insert 50% of normal valuation for conversion to common equity
securities];

At any time during the term of the Note (including any extensions thereof), VIPC will have the
right to demand repayment, in cash, of all outstanding principal and accrued interest; and

If the Note has previously been converted into the Company’s equity securities, then an
additionalfee, in an amount equal to VIPC’s principal investment, shallimmediately become
due and payable by Company to VIPC (the “Additional Amount”). Forthe avoidance of doubt,
in addition to being entitled to the Additional Amount, VIPC shall retain any Company equity
securities received from the Note conversion.

For purposes of this side letter, the term “Virginia Company” shall mean that the Company meets each of
the following criteria, as determined in the sole and absolute judgment of VIPC, at any time beginning on
the date hereof:

The Company’s headquarters and primary business address (if different than the Company’s
headquarters) are located within the Commonwealth of Virginia;

A majority of the Company’s administrative and strategic operations are performed within the
Commonwealth of Virginia;

The primary office for a majority of the Company’s senior management, including the Chief
Executive Officer, is within the Commonwealth of Virginia; and

The Company is registered to do business in Virginia and is “in good standing” with the Virginia
State Corporation Commission.

For the Three-Year Period, if the Company accepts any direct or indirect funding from a state
economic development agency requiring temporary or permanent relocation of the Company’s
headquarters or any member of the Company’s senior management outside of the Commonwealth



of Virginia, Company shall be required to pay VIPC an additional fee, in an amount equal to two
times (2x) VIPC’s principal investment, regardless of whether VIPC holds debt or equity in the
Company. For the avoidance of doubt, in the event this provision is triggered, all other provisions in
this side letter, the Note shall remain in full force and effect.

In addition, for the Three-Year Period, the Company agrees to:

1. Quarterly, provide VIPC with financial, funding and operational updates;
Annually, provide VIPC with information related to, but not limited to, private leverage, jobs
created, numbers of patents created, and job and revenue forecasts in each of the 5 calendar
years following the closing of VIPC’s initial investment in the Company;

3. Provide VIPC with additional information rights commensurate with those given to members
of the Company’s Board of Directors;

Finally, VIPC may assign or otherwise transfer all or a portion of VIPC’s Participation Rights, Pro Rata
Rights, or Future Rights with the Company’s written consent (which shall not be unreasonably withheld,
delayed or conditioned) to any Affiliate.



Exhibit C

Reporting Schedule and Sample Questions:
Quarterly Reports will be requested via email for 3 years beginning October 2026.

Quarterly Report Sample Questions:

Company Name * Name of Person Submitting Form *

Email of Person Submitting Form *

Progress Update *

Please summarize the company's progress since the last quarterly update

Fundraise Plans *

If currently fundraising or planning to fundraise in the next three (3)
months, please provide an update on the raise

Milestones

Please summarize your company's top milestones to date within the
below five (5) categories:

Financial KPIs

Please provide updated information for the previous quarter.

Revenue * Cash on Hand *

$0 $0

Months of Runway *

0

Technical

Technical *



Pipeline and Customer Traction

Pipeline and Customer Traction *

Team Build-out
Headcount, new additions

Current Headcount *

Team Build-out *

Other Wins/Highlights

Other Wins/HIghlights *

Challenges

Key problems, challenges, and/or learnings since the last update, and
what steps the company has taken to address these challenges?

Challenges *

Match

Match Value Expended *

[VENCORETE SN N d match has been expended?



Exhibit D

Launch Grant Performance Period:
Planned Milestones:

Planned Use of Funds and Match Source



