VIRGINIA INNOVATION
PARTNERSHIP CORPORATION

COMMONWEALTH COMMERCIALIZATION FUND

LAB-TO-LAUNCH (“L2L") 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:

> Be a for-profit Virginia-based company, defined as:
o Headquartered in and whose primary business address (if different than company headquarters) is
located within Virginia;
Administrative and strategic operations are performed within Virginia;
Chartered in or duly registered to do business as a foreign corporation in Virginia; and
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.
> Be a spinout from one of Virginia’s six R-1-designated universities:
o College of Willian & Mary (W&M);
George Mason University (GMU);
Old Dominion University (ODU);
University of Virginia (UVA);
Virginia Commonwealth University (VCU); or

O O O O

Virginia Polytechnic Institute and State University (Virginia Tech).

» Have reached a preliminary agreement to license intellectual property from one of the aforementioned
universities using Virginia’s Fast-Track License agreement.

> 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.

» Be committed to Virginia; CCF funding is intended for companies whose founders are committed to growing
their business in the Commonwealth.

» Operate in one of the following targeted industries:

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

0O 0 0O o 0o oo 0o o O o0 o

Nuclear physics
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o Transportation
> Have not received prior funding from VIPC under the CCF, CRCF, VIPC Launch, or L2L programs, with the
following exceptions and considerations:
o CCF funding awarded to a higher education institution is acceptable and is not considered prior funding
for this purpose, even if there is overlap in personnel supported by the grant(s).
o CCF funding provided to support accelerator participation is acceptable and is not considered prior
funding for this purpose.

Matching Funds

Award Recipients shall provide matching funds in an amount that equals or exceeds the L2L grant request (“one-
to-one”). Matching contributions may include cash from eligible sources — such as federal, foundation, private,
or other non-Commonwealth of Virginia funds — or in-kind contributions that directly support the proposed L2L
project. All matching funds must be applied to activities within the project’s period of performance. Applicants
must identify the sources and intended uses of matching funds in their application and provide documentation
of actual expenditures in the final report due to VIPC at the conclusion of the project.

Terms and Conditions

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

a. Applicants/Award Recipients shall meet the eligibility criteria as set forth on page 1 of this document. VIPC
reserves sole discretion to determine 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 L2L grant funding to entities that may not align exactly with
the stated eligibility criteria.

b. Applicant/Award Recipient entities that are affiliated through majority ownership, common management, or
common leadership will be treated by VIPC as a single entity for purposes of awarding grants.

c. An Applicant/Award Recipient’s ability to perform as set forth in its application is critically important in the
granting of a L2L award.

d. If an Applicant has received prior VIPC funding, award decisions shall take into consideration the Applicant’s
performance on and compliance with their prior VIPC grant award.

e. Ifatanytime between application submission and award announcement an Applicant learns they are or have
become ineligible for a L2L grant award, per the program eligibility conditions identified in this document, or
that there is a meaningful change in the proposed activity or timeline, VIPC shall be notified by the Applicant
immediately and in writing.

f. 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 L2L grant funding until all findings and obligations are resolved to VIPC's satisfaction.
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g.

VIPC reserves the right to run basic credit checks and conduct personal background checks on Applicants and
any individuals listed in the L2L grant application and/or who may have significant management roles or
ownership stakes in the Applicant entity prior to awarding L2L grant funding.

Pursuant to Code of Virginia § 32.1-162.32, no L2L 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.

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 L2L 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 L2L grant funding.

Intellectual Property (IP) and Equipment

k.

p.

VIPC does not take ownership of intellectual property associated with the L2L 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 L2L 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 L2L grant
funds.

Information provided by the Applicant within their application may be reviewed by/for other programs
managed by VIPC.

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.

Post-Award

q.
r.
s.

L2L grant award decisions made by VIPC are final and not subject to further review or appeal.

L2L grant awards shall only be made subject to the availability of funds.

Projects should begin no later than 60 days after the notice of L2L grant award. Should Award Recipients
desire a later start date, this may be negotiated at the time of the L2L grant award.

A grant agreement memorializing the terms and conditions of the L2L grant award shall be executed by VIPC
and the Award Recipient before funds are disbursed. The grant agreement consists of the Award Recipient’s
grant award letter and all documents, schedules, and program materials that are incorporated by reference or
otherwise made part of the award. These may include, but are not limited to, the recipient’s application,
applicable program guidelines, reporting requirements, and these terms and conditions.
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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.

Project Modifications, Reporting, and Disbursement of Funds

V.

aa.

Once authorized, L2L grant payments shall be processed in approximately ten (10) business days unless

otherwise communicated.

L2L grant funding not expended by the end of the period of performance shall be returned to VIPC.

Projects are expected to be conducted as proposed, approved, and defined in the grant agreement. Award

Recipients must notify VIPC, in writing, as follows:

o Budget modifications: When a substantive change is needed in the planned use of L2L or matching funds,
Award Recipients must notify VIPC and request approval before committing funds to alternative uses.
VIPC’s approval will not be unreasonably withheld if the request is timely and well justified.

o No-cost extensions: Award Recipients require prior approval from VIPC for a no-cost extension. The
request shall be made at least 30 days prior to the project’s period of performance end date.

o Other changes: In the event that an Award Recipient requires a change to any aspect of the L2L grant
project that has not already been identified and defined within this document or the grant agreement, the
Award Recipient shall request prior approval from VIPC.

As a condition of the L2L grant award, Award Recipients are required to submit a final report discussing

project and financial performance immediately following the grant period of performance and provide five

brief annual reports on commercialization and/or other outcomes beginning one year after the project’s
period of performance.

VIPC has the prerogative to audit financial and/or other records associated with the L2L grant award for three

years following the period of performance end date.

If an Award Recipient has not previously received an investment from VIPC’s Virginia Venture Partners (VVP,

formerly CIT GAP Funds), VIPC retains a preemptive right to purchase on the same terms as other investors 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.

Termination and Repayment
bb. VIPC may terminate L2L grant awards in the event of non-compliance with the terms and conditions of the L2L

grant award, including those conditions set forth herein, or other extenuating conditions. Repayment of L2L
grant funds may be required in the event L2L 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.
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cc.

dd.

ee.

ff.

8.

Award Recipients shall notify VIPC immediately if their ability to perform pursuant to the terms and conditions
of the L2L 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 L2L grant award, including any applicable repayment requirements.

Award Recipients shall continue to meet the eligibility requirements for three years following the L2L 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 L2L grant funds.

Should the Award Recipient’s organization or IP be acquired or obtained via sale, merger, or other reason
during the L2L grant award’s period of performance or during the five years thereafter, 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 L2L-related activity leaves Virginia during or within 24 months following the L2L
period of performance end date shall be required to repay, in full, awarded L2L grant funds. Partial repayment
will not be accepted. Repayment is not required if the L2L-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 ff., 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).
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