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Purpose

This policy is intended to govern and guide the management, protection, and utilization of intellectual property (“IP”)
owned, created, or controlled by VRC Metal Systems, LLC (can be referenced as “VRC”), including all of its
subsidiaries—such as Novum Nano, LLC; Mid-America Aerotech, LLC; and Heartland Repair & Coatings, LLC—shall
hereinafter be collectively referred to as the “Company.” This policy applies to all Company employees, contractors, work
for hire, consultants, and other parties who generate, access, or otherwise interact with Company IP. Each Company
employee who carries out or administers research, development, and service activities routinely produce works or make
discoveries that may be subject to legal protection as intellectual properties. Some such intellectual properties may have
commercial value. This policy sets forth the principles and procedures for Company employees, consultants, work for hire,
contractors, agreements and contracts. The word “employees” is meant to cover the list of individuals in the preceding
sentence. This policy supersedes all earlier versions.

General Statement

2.1. VRC Metal Systems, LLC subject to the exceptions provided in Section 4(C) and elsewhere in this policy, will own
intellectual property that employees will develop in the course of or as a direct result of their duties, if the properties
were developed with the use of VRC and/or Company funds or resources. Selected definitions used in this document
are included in the Addendum.

2.2. All employees whose duties involve the use of Company resources to research or to develop inventions, or other
properties that may be subject to protection under copyright law, patent law or as trade secrets, will enter into an
agreement at the time of hire that binds them, upon request, to assign to VRC, the creator's rights to any properties
determined to belong to VRC pursuant to this policy. Execution of this agreement shall be an essential condition of
employment or contracting. The obligations undertaken pursuant to the agreement to assign will be continuing and
will survive the termination or interruption of employment or contracting. The agreement will acknowledge VRC’s
right to change its Intellectual Property Policy at any time in such manners as may be provided under law, which may
consequently alter employee or contractor rights and obligations with respect to properties that may be invented or
authored. It will include an undertaking that, if such policy changes require the execution of a new agreement to
assign intellectual property rights, the employee will accept and execute such documents when requested to do so.
VRC reserves the right to make any such changes retroactive to existing disclosed property.

Technical Data Subject to this Policy

3.1. All technical data are considered to be subject to this policy, as intellectual property is often present in research and
development data that are generated during project execution at the Company. Technical Data shall include, but not
be limited to:

3.2. lab notes, results of analyses, and so forth; or

3.3. research notes, research data reports, and research notebooks, and so forth; or

3.4. designs or design concepts, and so forth; or

3.5. x-ray film, photographs, negatives and slides, printouts, video and audio tape, computers and computer data storage
devices, and synthetic compounds, however recorded or preserved; or

3.6. any other records that are commonly accepted in the research and development community as necessary for the
reconstruction, evaluation and validation of reported results of and the events and processes leading to those results,
regardless of the form or the media on which they may be recorded.

3.7. This policy will cover any new forms of intellectual property that may be added to the above categories during the
time this policy is in effect. By way of illustration, in the event that databases are given protection under the
copyright laws in the future, databases will be covered under this policy.

Ownership of Intellectual Property

4.1. Company-Owned Intellectual Property and Acknowledgment:
The Employee acknowledges that VRC will be the exclusive owner of all the Developments made during the term of
the Employee’s employment by VRC/Company and to all intellectual property rights in and to such Developments.
The Employee hereby assigns all right, title and interest in and to such Developments and their associated intellectual
property rights throughout the world and universe to VRC, including without limitation, all trade secrets, patent
rights, copyrights, mask works, industrial designs and any other intellectual property rights in and to each
Development, effective at the time each is created. Further, the Employee irrevocably waives all moral rights the
Employee may have in such Developments.
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Subject to the exceptions provided in this policy, VRC owns intellectual property made by employees of the
Company in the course of or as a direct result of their duties with the Company, where:

4.1.1.

4.1.2.

all or part of the attendant costs were paid from Company funds or from funds under the control of or
administered by VRC/Company, or

Company facilities or resources were used in whole or in part to create the intellectual property, public or the
applicable use fee has been paid.

4.2. Company-Owned Intellectual Property Rights & Work-for-Hire Definitions:

421

4.2.2.

4.2.3.

4.2.4.

4.2.5.

4.2.6

. “Intellectual Property” or “IP” means all inventions, discoveries, works of authorship, developments,
improvements, innovations, formulas, processes, software, databases, algorithms, designs, documentation,
trade secrets, and any other materials, whether patentable or protectable under copyright, trade secret, or other
laws.

“VRC/Company IP” means IP conceived, created, developed, authored, or reduced to practice by the Employee
(alone or jointly) during employment that:

(a) is created within the scope of duties;

(b) uses Company time, materials, or resources; or

(c) relates to the Company’s actual or anticipated business, products, or services.

Work-for-Hire and Ownership

4.2.3.1. Work-for-Hire. To the maximum extent allowed under U.S. copyright law, all VRC/Company IP shall
be deemed “works made for hire.” The VRC shall be the exclusive author and owner.

4.2.3.2. Assignment of Non—Work-for-Hire IP. If any VRC/Company IP does not qualify as a work made for
hire, the Employee hereby irrevocably assigns to VRC all worldwide rights, title, and interest in such
IP.

South Dakota Acknowledgment (No Conflicting State Statute). The Employee acknowledges that VRC is
headquartered in the State of South Dakota and that South Dakota law does not impose statutory restrictions on
the assignment of employee inventions of the type addressed in this Agreement. The Employee further
acknowledges that, because VRC/Company employs individuals in multiple jurisdictions, the parties have
agreed that this Agreement governs the ownership, assignment, and enforcement of intellectual property
created during the course of the Employee’s employment and shall be interpreted and enforced in accordance
with South Dakota law, to the fullest extent permitted by applicable law. Nothing in this provision is intended
to waive or diminish any non-waivable rights that may be required under applicable law.

Compensation and Consideration
4.2.5.1. Salary Acknowledgment. The parties agree that the Employee’s salary, benefits, and compensation
constitute full and sufficient consideration for the creation and assignment of VRC/Company IP and all
obligations under this Agreement to VRC.
4.2.5.2. As an additional incentive to the creativity of employees, the company will provide awards to
employees who reduce a concept to practice and file an invention disclosure resulting in a patent
application. These will be one time payments as follows:
4.2.5.2.1. Payments at submission of patent application — at the time a non-provisional patent application
is filed, an award of $300 will be provided to the inventor if they are the sole inventor on the
patent application, an award of $200 each will be paid to the inventors when 2 inventors are
listed, and an award of $100 per inventor will be paid to patents having more than two
inventors.
4.2.5.2.2. Payments on patent granting by US patent office — Once a patent is granted by the US patent
office, an award of $1000 will be provided to the inventor if they are the sole inventor on the
patent application, an award of $750 each will be paid to the inventors when 2 inventors are
listed, and an award of $400 per inventor will be paid to patents having more than two
inventors.
4.2.5.2.3. Limits on award payments — award payments for submission and granting of patents are only
applicable to employees who are employed with the company at the time of the submission or
granting of the patent.

. Disclosure Requirements
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4.2.6.1. Prompt Disclosure. The Employee shall promptly disclose to the Company all IP that may reasonably
qualify as VRC/Company IP.

4.2.7. Documentation Delivery
Upon disclosure, the Employee shall provide all drawings, prototypes, code, data, and supporting materials
necessary to allow VRC/Company to understand and utilize the IP.
4.3. Exclusions and Employee-Owned IP
4.3.1. Pre-Existing IP
IP conceived before employment and disclosed in writing within thirty (30) days of the first day of
employment remains the Employee’s property.

4.3.2. Statutory Carve-Outs
Because South Dakota has no specific employee-invention statute, exclusions follow general U.S.
principles: IP is excluded if the Employee can prove it was:
4.3.2.1. developed entirely on personal time;
4.3.2.2. developed without VRC/Company resources;
4.3.2.3. unrelated to the VRC/Company’s business; and
4.3.2.4. not the result of assigned work

5. Cooperation, Registration, and Enforcement
5.1. Continuing Assistance
The Employee shall, during and after employment, provide reasonable assistance—including document
execution—to help VRC secure, maintain, defend, or enforce its rights in VRC/Company IP.
5.2. Power of Attorney
If the Employee fails to sign required documents after reasonable request, the Employee appoints VRC as
attorney-in-fact (solely for IP-registration purposes).

6. Return of Materials
Upon termination or request, Employee returns all VRC/Company property, IP materials, code, records, and
confidential information.

7. Survival
Obligations related to IP ownership, confidentiality, cooperation, and return of materials survive termination.

Individually Owned Intellectual Property

An officer of the Executive Management Team will acknowledge in writing, upon request in writing of the employee(s)
who created an intellectual property, that VRC claims no ownership in intellectual property if it falls outside the provisions
of 4.1.

8.1. Statutory Carve-Outs
Because South Dakota has no specific employee-invention statute, exclusions follow general U.S. principles: IP is
excluded if the Employee can prove it was:
8.1.1. developed entirely on personal time;
8.1.2. developed without VRC/Company resources;
8.1.3. unrelated to the VRC/Company’s business; and
8.1.4. not the result of assigned work.

Procedures
9.1. Disclosure of Intellectual Property
Each employee who has created an intellectual property that may have commercial value must file a disclosure with the
Legal department and the Executive Management Team prior to submission for publication, other release to the public
domain or attempt to license, to distribute or to manufacture the invention or property commercially. The Executive team
will determine if the property is company owned or employee owned as defined in section 4 and provide that determination
in writing to the inventor/creator of the property.
9.1.1. Company Owned Inventions - Where more than one employee has participated in the creation of an
invention, all participants must be declared on the invention disclosure form with specific contributions
identified for each inventor. Inventorship is not guaranteed just because of inclusion on a project team, but

LGP0032 Rev C Printed copies are considered uncontrolled pg. 3 0of 8



rather the inventors must have added valuable inventive ideas that enabled the creation or reduction to
practice of the invention.

Discussion: Disclosure is not required where a property has no commercial value and is not intended for release into the stream of commerce or into the
public domain. Where a creator intends to license or transfer a property for commercial purposes or wishes to release a property into the public domain,
disclosure is required.

Submission prior to publication is required because publication can render an invention unpatentable or can preclude trade secret protection. Such a
result could compromise the value of the property, irrespective of the ultimate decision about ownership. Once a product has been duly evaluated,
measures can be taken to protect the commercial value of the product, for example, by obtaining a provisional patent, while p ermitting publication of
research results.

9.1.2. Within thirty (30) days of receipt of the disclosure, the Executive Management Team will decide whether
VRC has reason to exercise ownership rights over the intellectual property. The Legal department will send
the creator a notice of the determination within five (5) days of the Executive Management Team’s decision.

9.1.3. If the property is determined to be owned by VRC, the Executive Management Team will then have one
hundred twenty (120) days to decide whether or not to commercialize the disclosed intellectual property.
Following this determination, the Legal department will have an additional ten (10) days in which to inform
the creator of the intellectual property of this decision.

9.1.4. The timelines established herein may be extended upon the mutual agreement of the creator and the
Executive Management Team. Such agreement will be reduced to writing and signed by the parties.

9.1.5. Employees who make disclosures are responsible for informing all persons involved in creating and
developing the intellectual property of the disclosure and the ensuing events, especially those events related
to further development through the various avenues of protecting the property and subsequent licensing or
sale of the property.

9.2. Disclosure Processing
The Legal department will determine the ownership of the disclosed intellectual property according to the terms of this
policy.

9.2.1. VRC will disclaim in writing any interest in property determined to be owned by employees.

9.2.2. Intellectual property developed under VRC non-government funds and which VRC has no interest in
owning will be released to employee-creators.

9.2.3. VRC will retain the right to produce, reproduce, modify and use for VRC/Company purposes, without
payment of royalties or license fees, intellectual properties that have been released to individual employees.

9.2.4. Intellectual property determined to be owned by VRC may be patented, copyrighted, or otherwise legally
protected by VRC. VRC/Company may commercialize intellectual property rights using its own resources,
or it may make an agreement with one or more intellectual property management organizations to undertake
such activities. If VRC/Company has not taken steps to commercialize the intellectual property within two
years of the determination of ownership, the employees who created the intellectual property may thereafter
request the release of such intellectual property from VRC. If at any time thereafter, VRC ceases to exercise
due diligence in pursuing the commercialization of a property, the employees who created the intellectual
property may request the release of such property from the Legal department and the Executive
Management Team. Upon receipt of requests for the release of property that has not been commercialized,
the Legal department will either execute a release in keeping with subsections 14.7 and 14.8 of this section,
or document that the institution has exercised and continues to exercise due diligence in attempting to
commercialize the property. Employees who can show that VRC has not exercised due diligence in
initiation of a commercially reasonable marketing plan within twelve months from the date of first
disclosure may obtain the release of all VRC rights in the property by tendering payment for all costs that
VRC has incurred to that point to evaluate, to protect and to market the property.

9.2.5. Employees may assign their intellectual properties, determined to be employee owned, to VRC for
commercialization. The terms of such agreements are not controlled by this policy.

9.2.6. The Legal department will inform the employee-creators on a regular basis of the progress of protection
efforts and commercialization of intellectual property disclosed by that employee.

9.3. Resolution of Disputes
Employees may appeal decisions of the Executive Management Team with consultation from the Legal Department by
providing a written appeal specifying the basis in policy and fact for the disagreement with the determinations of the
Executive Management Team and must be filed within sixty (60) days from the time of the original decision to the Legal
department who will obtain the review of the VRC designated lawyer and a written response to the employee appeal will be
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returned to the employee within sixty (60) days from the time of the submission of the appeal to the Legal department and
the Executive Management Team.

9.4. Patent, Trademark, Service Mark or Copyright Application
Employees who create intellectual property owned by VRC will cooperate fully with VRC in the application for legal
protection of intellectual property when requested to do so by the Executive Management Team. All costs involved in
obtaining and maintaining legal protection, domestic and foreign, will be borne by VRC.

9.5. Review of Funding Agreements with Outside Organizations in Which Employees Have Financial Interests
Where an organization in which VRC/Company employees have financial interests seeks to fund research at a location on
the condition that it obtain title to any resulting intellectual properties, the Executive Management Team must specifically
approve the agreement.

9.6. Rights upon leaving the VRC/Company employment at which intellectual property rights were acquired.

9.6.1. Individuals who leave VRC/Company employment remain under continuing obligations to abide by the
provisions of this policy insofar as they require actions to assist in perfecting or protecting VRC’s rights to
intellectual properties, including, without limitation, such actions as may be needed to maintain the
confidentiality of research data.

9.6.1.1. VRC will bear costs incidental to securing the assistance of individuals who have left VRC’s
employment.

9.6.2. If a principal investigator leaves VRC/Company, and a project is to be moved to another company,
ownership of the research data may be transferred with the approval of the Executive Management Team,
and with written agreement from the principal investigator’s new company that guarantees:

9.6.2.1. its acceptance of custodial responsibilities for the research data, and
9.6.2.2. that it will provide VRC/Company access to the research data, should that become necessary for any
reason.

9.6.3. In unusual cases (for example, but without limitation, when research data must be used for a patent
application filed by VRC/Company or when research data are subject to an ongoing inquiry or
investigation), it may be necessary for the original research data to be retained by VRC/Company. In cases
of research data used for a patent application, a separate written agreement shall be signed which preserves
the inventor's right to access and copy (where practical) such research data.

9.7. Governing Law; Voluntary Consent; Savings Clause
This Agreement shall be governed by and construed in accordance with the laws of the State of South Dakota, without
giving effect to any choice-of-law or conflict-of-laws provisions. The Employee recognizes that the Company employs
individuals in multiple jurisdictions and voluntarily, knowingly, and expressly consents to the application of South Dakota
law. Notwithstanding the foregoing, nothing in this Agreement is intended to waive or diminish any non-waivable rights
provided to the Employee under applicable local law.

The Employee, despite residing or working in another jurisdiction, voluntarily and knowingly agrees to the application of

South Dakota law and acknowledges that such agreement is a material condition of employment, except where prohibited
by applicable law.
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10.

11.

12.

Addendum - Definitions for the Intellectual Property Policy

Copyright: Copyright protects a work of authorship fixed in any tangible medium of expression from unauthorized reproduction.
Copyrighted material may include, but is not limited to, computer software, mask works, artwork, music, technical articles, books and
other literary works. Books, particularly textbooks, and technical or professional articles published in journals or by some recognized
publisher normally will carry the copyright of the publisher. Copyright provides protection for the expression of an idea but not the idea
itself. For example, a copyrighted set of plans for building a solar device provides exclusionary rights regarding the reproduction and sale
of the plans, but the purchaser of the plans may build and sell the solar device, assuming that the device is not protected by a patent.

Employee: For purposes of this policy, employees will include full-time and part-time staff, interns, consultants, contractors, and persons
with "no salary" appointments.

Consultants and Contractors: For purposes of this policy, consultants and contractors will include anyone who signs an agreement
with VRC for contracting and/or consulting purposes or work for hire.

Intellectual Property: Intellectual property includes works of authorship, inventions and discoveries that may be subject to protection by
patents, copyrights, trademarks, service marks and trade secrets.

Invention: Under patent law, an invention is the result of conceiving and reducing to practice some innovation that can be delineated,
defined and reproduced. Not all inventions are patentable; some may be obvious, some may be unintentional copies of others' inventions,
and some may be intentionally withheld from the patent system to prevent the required publication of the invention that is accomplished
by the issuance of a patent. In general, patents may be obtained for new and useful processes, machines, manufactures, or compositions
of matters or any new and useful improvements of such; data, transformed by a machine through a series of mathematical calculations to
produce a new and useful, concrete and tangible result employed in the conduct of a business, service, endeavor or profession; and new,
original and ornamental designs for an article of manufacture.

Mask Work: A type of intellectual property protected under federal law that is a series of related images imprinted or intended to be
imprinted in a semiconductor chip product.

Patent: Patenting is an international legal system by which an inventor can prevent others from making, using or selling his/her
invention. The U.S. patent is obtained through application to the U.S. Patent and Trademark Office and provides negative exclusionary
rights in the United States for a period of 20 years from date of issue. An issued patent is an instructional document and must teach one
who is familiar with the field the best means for producing, constructing or using the product or process.

Provisional Patent Application: A provisional patent application is an optional preliminary filing with the United States Patent and
Trademark Office (USPTO) to establish a priority date for a later filed (within twelve months) patent application. Provisional Patent
applications in themselves are never examined by the USPTO, never mature into an issued patent, and do not provide any patent
protection for the underlying invention. The term "Patent Pending" may be applied to a product and its related literature after filing a
Provisional Patent Application for up to twelve months; at which time either a non-provisional application must be filed or the
application is abandoned.

Software: As used in this policy, software is defined as a set of statements or instructions--lines of code--to be used directly or indirectly
in a computer to bring about a certain result.

Trade Secret: A "trade secret" is information, including a formula, pattern, compilation, program, device, method, technique or process,
that: (i) Derives independent economic value, actual or potential, from not being generally known to, and not being readily ascertainable
by proper means by, other persons who can obtain economic value from its disclosure or use; and (ii) Is the subject of efforts that are
reasonable under the circumstances to maintain its secrecy." SDCL § 37-29-1(4). Trade secret, while appearing to be in conflict with a
role of information dissemination, is nonetheless a legal property protection device governed by state rather than federal laws. Certain
technologies, either due to rapid changes in the field or due to non-patentability, may be licensable to industry as trade secrets. Use of
trade secret protection may be approved, but should be used rarely. However, if public disclosure will inhibit a company's willingness to
invest the necessary funds for product development and commercialization, VRC, in consultation with the employees who created the
product, may license the subject intellectual property as a trade secret. Knowledge formalized as a trade secret cannot be disclosed in any
open scientific forum as long as it maintains trade secret status. All intellectual property falling within this category will be treated in the
same manner as patented and copyrighted technologies regarding licensing as provided in this policy.

Trademark and Service Mark: Trademark is the mark that distinguishes an organization or a product. A service mark is the same as a
trademark, except that it identifies and distinguishes the source of services rather than goods. The various symbols and logos of the
institution are trademarks or service marks that belong to the institution and may not be used by third parties without a proper license and
specific approval of VRC. That licensing program is managed outside of the intellectual property procedures described here. Other
trademarks and service marks may be generated that are intellectual property covered by this policy.

Multimedia: Multimedia refers to the delivery of information, often via a personal computer, that combines different content formats
(e.g., text, graphics, audio, still images, animation, motion video) or storage media (magnetic disk, optical disc, video/audio tape, RAM).
Generally, multimedia works include two or more of the following preexisting elements: text (literary works), computer programs
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13.

14.

15.

(literary works), music (musical works and sound recordings), still images (pictorial and graphic works) and moving images (audiovisual
works).

In the course of and as a direct result of duties with VRC/Company: Work will be presumed to be performed in the course of and as
a direct result of duties with VRC/Company when a task or project is undertaken as part of the discharge of responsibilities as defined by
position description or as part of a specific assignment. Work performed outside an employee’s ordinary working hours will be
presumed to be outside the course of and not a direct result of duties with VRC/Company, unless the work is performed by a professional
employee and is a continuation of projects undertaken during the employee’s ordinary working hours. VRC/Company provides remote
computer access for professional staff that enables work to be completed during evenings, weekends, holidays, and annual leave time
which are presumed to be within ordinary working hours.

Creator: The term “creator” includes authors, inventors or others whose creative activity manifests itself in the development of
intellectual property. As used in this policy, the term includes both individual creators and groups of authors or inventors whose
collaborative creative activities produced an intellectual property.

No-cost, non-exclusive, world-wide license to VRC to use instructional material for educational and research purposes: A no-cost,
non-exclusive, world-wide license to VRC to use instructional material for educational and research purposes will permit VRC to copy,
to distribute (including by broadcast or otherwise to remote locations), to display, to perform (including the digital audio transmission of
sound recordings), or to make limited derivative use of a property for internal purposes incidental to activities involved in instruction,
research, governance or accountability. Permitted derivative uses might involve, without limitation, the conversion of technologically
fixed properties to accommodate changes in technology, the conversion of a property from one medium to another in order to continue to
use the property for educational or research purposes, the update of information contained in a property, the incorporation of property
into new media incidental to recording the delivery of an educational or research activity in which the property is used, performed or
displayed, or other comparable instances in which the ordinary educational or research use of a property results in a copy or a
combination or incorporation into a new work. The license would not permit VRC to commercialize any property licensed to it or to
license any others to use properties for purposes unrelated to the conduct of educational or research activities undertaken under its
auspices. If at any point, VRC wishes to use a licensed property for purposes other than those encompassed in this policy, e.g., by using
the property in a derivative work to be prepared for commercial use, VRC must negotiate a separate license for such use.
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INTELLECTUAL PROPERTY POLICY ACKNOWLEDGEMENT

I acknowledge that I have received a copy of the company's Intellectual Property Policy and understand
that I am responsible for complying with its provisions. I agree to promptly disclose to the company all
inventions, creations, and other intellectual property developed or conceived during my employment,
whether or not related to my job duties. I understand that the company may own all intellectual property
created by me during my employment, and I agree to assign all rights, title, and interest to such
intellectual property to the company. This acknowledgement is a condition of my employment.

Original for Employee’s File; Employee’s Copy

EMPLOYEE:

Printed Name

Signature Date

EMPLOYER:

VRC Metal Systems, LLC

Signature Date
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