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SUMMARY OF CHANGES

SECTION b - SUPPLIES OR SERVICES AND TRICES
SUBCLIN 000102 is a:/ded as follows:
ITEM SUPPLIES/SERVICES QUANTITY UNIT UNIT FRICE AMOUNT
NO.
000102
Incremeital Funding
FrP
Incremiental Funding for CLIN 0001
FOB: Desiination
NET AMT $0.00

ACRN AB $3,146,158.00
CIN: 000000000000000000000000000000

SECUIOM E - INSPECTION AND ACCEPTANC'E
The following Acceptance/Inspection Schedule was added for SUBCLIN 000102:

INSPECT AT INSPECT 15Y ACCEPT AT ACCEPTBY
N/A N/A N/4 Government

SECTION G - CONTRACT ADMINISTRATICN 0414
#Accounting and Appropriation
Surimraty for the Payment Office

fis @ resuli of this modiDication, the toial funded anrount for iliis docuinent was incrrased by $3.146,158.00
from $786,045.00 to $3,532,203.00.

SUBCLIN 000102:
Funding on SUBCLIN 0001902 is initiated as follows:

ACRN: AB
CIN: 000000000000000000000000000000
Acctng Data: 9760400 1320 Q407 P6G10 2525 DFAC 6 5008 512136 62702E

Increase: $3,146,158.00

“Total: $2,146,158.00
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(End of Summary of Changes)
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that can take advantage of this device include: terminal guidance for actively tracking fast-
moving air-borne targets such as missiles, topographical mapping of terrain from air-borne
vehicles using imaging laser radar systems, ranging systemns, target designation systems and
illumination applications can also take advantage of these devices, and optical communication
applications as a pump source or even as transmitters.

B. Scope

1.Alfalight shall be responsible for performance of the work set forth in the Statement of
Work incorporated in this Agreement as Attachment 1. Alfalight shall submit or otherwise
provide all documentation required by Attachment 2, Report Requirements.

2. This Agreement can best be described as an accumulation of expenses approach
with fixed milestone fees. Alfalight shall be paid for each Payable Milestone accomplished in
accordance with the Schedule of Payments and Payable Milestones set forth in Attachment 3 and
the procedures of Article V. Both the Schedule of Payments and the Funding Schedule set forth
in Attachments 3 and 4 respectively may be revised or updated in accordance with Article HI.

C. Goals / Objectives

L, The goal of this Agreement is to develop high efficiency, SE-DFB laser with up
to 100 Watts of CW output power and nearly diffraction-limited beam quality.

2. The Government will have continuous involvement with Alfalight. The
Government will obtain access to Program results and certain rights in data and patents pursuant
to Articles VII and VIII. DARPA and Aifalight are bound to each other by a duty of good faith
in achieving the Program objectives.

3. "This Agreement is an “other transaction” pursuant to 10 U.S.C. § 2371
and Section 845, National Defense Authorization Act for Fiscal Year 1994, as amended. The
principal purpose of this Agreement is to engage in a research and development program for the
the development of SE-DFB laser with the goal of achieving, at the end of Phase 1 (18 months
after date of contract), a single SE-DFB laser producing 50 watt CW output power near 1040 nm,
40% wali-plug efficiency, 0.3 nm spectral width at FWHM and 0.25 Beam Propagation Factor.
At the end of Phase 2 (27 months after date of contract), the goal is to achieve a single SE-DFB
laser producing 100 watt CW output power near 1040 nm, 50% wall-plug efficiency, 0.1 nm
spectral width at FWHM and 0.5 Beam Propagation Factor.

ARTICLE II: TERM

A. Term of this Agreement

The Program commences upon the date of the last signature hereon and continues for eighteen
(18) months for the base program. The term of Option 1, as stated in Attachment 3, Schedule of
Payments and Payable Milestones, if and to the extent exercised, commences on the date
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exercised and extends the term of the base agreement by an additional nine (9) months.
Provisions of this Agreement, which, by their express terms or by necessary implication, apply
for periods of time other than specified herein, shall be given effect, notwithstanding this Article,

B. Termination Provisions

The Government may terminate this Agreement by written notice to the Contractor, provided
that such written notice is preceded by consultation between the Parties. The Contractor may
request Agreement termination by giving the Government sixty (60) days written notification of
their intent to do so. If the Contractor decides to request termination of this Agreement, the
Government may, at its discretion, agree to terminate. The Government and the Contractor
should negotiate in good faith a reasonable and timely adjustment of all outstanding issues
between the Parties as a result of termination, which may include non-cancelable commitments.
In the event of a termination of the Agreement, the Government shall have paid-up rights in Data
as described in Article VIII, Data Rights. Failure of the Parties to agree to an equitable
adjustment shall be resolved pursuant to Article VI, Disputes.

C. Extending the Term

The Parties may extend by mutual written agreement the term of this Agreement if funding
availability and research opportunities reasonably warrant. Any extension shall be formalized
through modification of the Agreement by the Agreements Officer and the Alfalight
Administrator,

ARTICLE III: MANAGEMENT OF THE PROJECT
A, Management and Program Structure

Alfalight shall be responsible for the overall technical and program management of the Program,
and technical planning and execution shall remain with Alfalight. The DARPA Agreements
Officer’s Representative (AOR) shall provide recommendations to Program developments and
technical collaboration and be responsible for the review and verification of the Payable
Milestones.

B. Program Management Planning Process

Program planning will consist of an Annual Program Plan with inputs and review from Alfalight
and DARPA management, containing the detailed schedule of research activities and payable
milestones. The Annual Program Plan will consolidate quarterly adjustments in the research
schedule, including revisions/modification to payable milestones.

1, Initial Program Plan: Alfalight will follow the initial program plan that is
contained in the Statement of Work (Attachment 1), and the Schedule of Payments and Payable
Milestones (Attachment 3).
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2. Overall Program Plan Annual Review

(a)  Alfalight, with DARPA Agreements Officer’s Representative review, will
prepare an overall Annual Program Plan in the first quarter of each Agreement year. (For
this purpose, each consecutive twelve (12) month period from (and including) the month
of execution of this Agreement during which this Agreement shall remain in effect shall
be considered an “Agreement Year”.) The Annual Program Plan will be presented and
reviewed at an annual site review which will be attended by Alfalight Management, the
DARPA Agreements Officer’s Representative, Senior DARPA management as
appropriate, and other DARPA program managers and personnel as appropriate,
Alfalight, with DARPA participation and review, will prepare a final Annual Program
Plan.

(b)  The Annual Program Plan provides a detailed schedule of research
activities, commits Alfalight to use its best efforts to meet specific performance
objectives, includes forecasted expenditures and describes the Payable Milestones. The
Annual Program Plan will consolidate all prior adjustments in the research schedule,
including revisions/modifications to payable milestones. Recommendations for changes,
revisions or modifications to the Agreement which result from the Annual Review shall
be made in accordance with the provisions of Article III, Section C.

C. Modifications

1. As a result of quarterly meetings, annual reviews, or at any time during the term
of the Agreement, research progress or results may indicate that a change in the Statement of
Work and/or the Payable Milestones, would be beneficial to program objectives.
Recommendations for modifications, including justifications to support any changes to the
Statement of Work and/or the Payable Milestones, will be documented in a letter and submitted
by Alfalight to the DARPA Agreements Officer’s Representative with a copy to the DARPA
Agreements Officer. This documentation letter will detail the technical, chronological, and
financial impact of the proposed modification to the research program. DARPA and Alfalight
shall approve any Agreement modification. The Government is not obligated to pay for
additional or revised Payable Milestones until the Payable Milestones Schedule (Attachment 3)
is formally revised by the DARPA Agreements Officer and made part of this Agreement.

2. The DARPA Agreements Officer’s Representative shall be responsible for the review
and verification of any recommendations to revise or otherwise modify the Agreement Statement
of Work, Schedule of Payments or Payable Milestones, or other proposed changes to the terms
and conditions of this Agreement.

3. For minor or administrative Agreement modifications (e.g. changes in the paying
office or appropniation data, changes to Government or Alfalight personnel identified in
the Agreement, etc.) no signature is required by Alfalight.

4, The Government will be responsible for effecting all modifications to this
Agreement.
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ARTICLE IV: AGREEMENT ADMINISTRATION

Unless otherwise provided in this Agreement, approvals permitted or required to be made by
DARPA may be made only by the DARPA Agreements Officer. Administrative and contractual
matters under this Agreement shall be referred to the administrative points of contact on
Attachment 5.

DCMA Chicago is hereby delegated the responsibility to represent the Government as an
Agreements Administrator for the following:

(a) approving milestone payments; (b) tracking total expenditures under the Agreement,
{c) processing reports; (d) participating in program reviews and/or other equivalent meetings; (e)
monitoring cost shares; (f) administering property (if required); (g) monitoring interest due the
govermnment; (h) patents and other intellectual property rights; (i) changes without funds; (j)
executing administrative closeout procedures; (k) terminations- equitable adjustment decisions;
(1) duty-free entry assistance; and (m) performing other administration functions as delegated by
applicable cross-servicing agreements or letters of delegation.

Technical matters under this Agreement shall be referred to the technical points of contact on
Attachment 5.
Each party may change its representatives named in this Article by written notification to the
other party.
ARTICLE V: OBLIGATION AND PAYMENT
A, Obligation

1. The Government's liability to make payments to Alfalight is limited to only those
funds obligated under the Agreement or by modification to the Agreement. DARPA may
obligate funds to the Agreement incrementally.

2. If modification becomes necessary in performance of this Agreement, pursuant to
Article I11, paragraph B, the DARPA Agreements Officer and Alfalight Administrator shall

execute a revised Schedule of Payable Milestones consistent with the then current Program Plan.

B. Payments

1. Alfalight has an established and agrees to maintain an established accounting
system which complies with Generally Accepted Accounting Principles and the requirements of
this Agreement, and shall ensure that appropriate arrangements have been made for receiving,
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distributing and accounting for Federal funds. An acceptable accounting system is one in which
all cash receipts and disbursements are eontrolled and documented properly.

2. Alfalight shall document the accomplishments of each Payable Milestone by
submitting or otherwise providing the Payable Milestones Report required by Attachment 2, Part
D. Alfalight shall submit an original and one (1) copy of all invoices to the Agreements Officer
for payment approval, After written verification of the accomplishment of the Payable Milestone
by the DARPA Agreements Officer’s Representative, and approval by the Agreements Officer,
the invoices will be forwarded to the payment office within fifteen (15) calendar days of receipt
of the invoices at DARPA. Payment approval for the final Payable Milestone will be made after
reconciliation of DARPA funding with actual Alfalight contributions. Payments will be made by
Defense Agencies Financial Services Vendor Pay, Attn: DFAS-CO/West Entitlement, P.O. Box
182381, Columbus, OH 43218-2381 within fifteen (15) calendar days of DARPA's transmittal.
Subject to change only through written Agreement modification, payment shall be made to the
address of the Alfalight Administrator set forth below.

3. Address of Payee:
Alfalight, Inc.
1832 Wright Street
Madison, WI 53704

4, Government funds shall be maintained in an interest-bearing account prior to
disbursement. This account shall not be in U. 8. Treasury Notes. Any interest earned shall
be remitted annually to the DARPA Agreements Officer, or designee. Interest payments
shall be made payable to the U, S. Treasury. Interest amounts less than $250 per year may be
retained by Alfalight for administrative expenses.

5. Limitation of Funds: In no case shall the Government’s financial liability exceed
the amount obligated under this Agreement.

6. Payments shall be made in the amounts set forth in Attachment No. 3, provided
the DARPA Agreements Officer’s Representative has verified the accomplishment of the
Payable Milestones. It is recognized that the quarterly accounting of current expenditures
reported in the “Quarterly Business Status Report” submitted in accordance with Attachment No.
2 is not necessarily intended or required to match the Payable Milestones until submission of the
Final Report; however, payable milestones shall be revised during the course of the program to
reflect current and revised projected expenditures.

7. Financial Records and Reports:

a. The Agreements Officer shall have the right to request an examination or audit of the
awardee's records during the period of the agreement and for three years after final payment,
unless notified otherwise by the Agreements Officer. The audits will be conducted by an
Independent Public Accountant (IPA), at the contractor’s expense, subject to the following
conditions:
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1) The audit shall be periovitied in accordance with Generally Acceited Governmernt
Auditing Standaids (G AGAS).

2) The Agreements Officers' authorized representative shall have the right to examine
the IPA's audit repori and working pape.s for tiree years after final payment, unless notisied
otuerwise by tiie Agreements Oificer.

3) The IPA shall send copies of the audit repoii to the Agreemeiits Officer and the
Assisiant Inspector General (Audit Policy and Ovessight) [AIG(AF0)], 400 Army Navy
Drive, Suite 737, Arlingion, VA 22702,

4) Thc IPA shall report instances of suspected fraud directly to the DoDIG.

5) Wher the Agreements Officer determines (subject to appeall under the disputes
clause oi the agreemert) that tie audit has not been performed within twelve inonths of the
daie requested by the Agreements Oflicer, or has ot been performed in accordance with
GAGAS or other pertinent provisiors or the agreement (if any), the government shall have
the right to require coirective action by awardee. The awardee may take corrective action by
havinig the IPA coirect any deficieucics ideutified by the Agreeincits Officer, by having
another IPA perform the audit, or by electing to have the government periorm the audit, If
corrective action is not taken, the Agreemeiits Officer shall have the right to take one or more
of the following actiovis:

(a) Withhold or disallow a percentage of costs until the audii is completed
satisfactorily;

(b) Susperd perfonuarce unill the audit is coupleted satisiactorily; and/or
(c) Terminate the agreement.

6} Ifitis found that the awargee was periormming a procurerient contract subjoct to
Cost Princitles (48 CFR Pati 31) and/or Cost Accouniing Stardards (48 CFR Part 99) at the
timg of agrecaent award, the Agreements Officer, or an authorized representative, shall have
the right to audit sufficient records oi'the awardee to ensure full accountability for all
governrient funding or to verify statuiorily required cost share under the agreement. The
awardee shall retain such records for three years after final payment, uiless notified
otherwise by the Agreerients Officer.

b. The Counprroller Geieral, at its diveretion, shall have access to and the riglit to
gxartine recotds of any pariy to the Agreement or aity entity that paiiicipaies
in the performaice of this Agreernent that directly pertain to, and involve
transactions relating to, tie Agreerneri. Excepied from this requirerrert is
any party to this Agrecinent or any eriiiy that participates in the performance
of the Agreemert, or any subordinate element of such party or eitity, that has
not entered inte any other agreesiient (coritract, grant, cooperative agreemerit,
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or “other transaction”) that provides for audit access by a Government entity
in the year prior to the date of the Agreement.

ARTICLE VI: DISPUTES
A. General

The Parties shall communicate with one another in good faith and in a timely and cooperative
manner when raising issues under this Article.

B. Dispute Resolution Procedures

1. Any disagreement, claim or dispute between DARPA and Alfalight concerning
questions of fact or Jaw arising from or in connection with this Agreement, and, whether or not
involving an alleged breach of this Agreement, may be raised only under this Article.

2. Whenever disputes, disagreements, or misunderstandings arise, the Parties shall
attempt to resolve the issue(s) involved by discussion and mutual agreement as soon as
practicable. In no event shall a dispute, disagreement or misunderstanding which arose more
than three (3) months prior to the notification made under subparagraph B.3 of this article
constitute the basis for relief under this article unless the Director of DARPA in the interests of
justice waives this requirement.

3. Failing resolution by mutual agreement, the aggrieved Party shall document the
dispute, disagreement, or misunderstanding by notifying the other Party (through the DARPA
Agreements Officer or Consortium Administrator, as the case may be) in writing of the relevant
facts, identify unresolved issues, and specify the clarification or remedy sought. Within five (5)
working days after providing notice to the other Party, the aggrieved Party may, in writing,
request a joint decision by the DARPA Senior Procurement Executive and senior executive (no
lower than the Chief Financial Officer level) appointed by Alfalight. The other Party shall
submit a written position on the matter(s) in dispute within thirty (30) calendar days after being
notified that a decision has been requested. The DARPA Senior Procurement Executive and the
senior executive shall conduct a review of the matter(s) in dispute and render a decision in
writing within thirty (30) calendar days of receipt of such written position. Any such joint
decision is final and binding.

4. In the absence of a joint decision, upon written request to the Director of DARPA,
made within thirty (30) calendar days of the expiration of the time for a decision under
subparagraph B.3 above, the dispute shall be further reviewed. The Director of DARPA may
elect to conduct this review personally or through a designee or jointly with a senior executive
(no lower than the Chief Financial Officer level) appointed by Alfalight. Following the review,
the Director of DARPA or designee will resolve the issue(s)and notify the Parties in writing.
Such resolution is not subject to further administrative review and, to the extent permitted by
law, shall be final and binding,

C, Limitation of Damages
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Claims for damages of any nature whatsoever pursued under this Agreement shall be limited to
direct damages only up to the aggregate amount of DARPA funding disbursed as of the time the
dispute arises. In no event shall DARPA be liable for claims for consequential, punitive, special
and incidental damages, claims for lost profits, or other indirect damages.

ARTICLE VII: PATENT RIGHTS
A, Definitions

1. “Invention” means any invention or discovery which is or may be patentable or
otherwise protectable under Title 35 of the United States Code.

2. “Made” when used in relation to any invention means the conception or first
actual reduction to practice of such invention.

3, “Practical application” means to manufacture, in the case of a composition of
product; to practice, in the case of a process or method, or to operate, in the case of a machine or
system; and, in each case, under such conditions as to establish that the invention is capable of
being utilized and that its benefits are, to the extent permitted by law or Government regulations,
available to the public on reasonable terms.

4, “Subject invention” means any invention conceived or first actually reduced to
practice in the performance of work under this Agreement,

B. Allocation of Principal Rights

Unless Alfalight shall have notified DARPA (in accordance with subparagraph C.2 below) that
Alfalight does not intend to retain title, Alfalight shall retain the entire right, title, and interest
throughout the world to each subject invention consistent with the provisions of this Article and
35 U.S.C. § 202. With respect to any subject invention in which Alfalight retains title, DARPA
shall have a nonexclusive, nontransferable, irrevocable, paid-up license to practice or have
practiced on behalf of the United States the subject invention throughout the world.

C. Invention Disclosure, Election of Title, and Filing of Patent Application

1. Alfalight shall disclose each subject invention to DARPA within four (4) months
after the inventor discloses it in writing to his company personnel responsible for patent matters.
The disclosure to DARPA shali be in the form of a written report and shall identify the
Agreement under which the invention was made and the identity of the inventor(s). It shall be
sufficiently complete in technical detail to convey a clear understanding to the extent known at
the time of the disclosure, of the nature, purpose, operation, and the physical, chemical,
biclogical, or electrical characteristics of the invention. The disclosure shall also identify any
publication, sale, or public use of the invention and whether a manuscript describing the
invention has been submitted for publication and, if so, whether it has been accepted for
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publication at the time of disclosure. Alfalight shall also submit to DARPA an annual listing of
subject inventions.

2. If Alfalight determines that it does not intend to retain title to any such invention,
Alfalight shall notify DARPA, in writing, within eight (8) months of disclosure to DARPA.
However, in any case where publication, sale, or public use has initiated the one (1)-year
statutory period wherein valid patent protection can still be obtained in the United States, the
period for such notice may be shortened by DARPA to a date that is no more than sixty (60)
calendar days prior to the end of the statutory period.

3. Alfalight shall file its initial patent application on a subject invention to which it
elects to retain title within one (1) year after election of title or, if earlier, prior to the end of the
statutory period wherein valid patent protection can be obtained in the United States after a
publication, or sale, or public use. Alfalight may elect to file patent applications in additional
countries (including the European Patent Office and the Patent Cooperation Treaty) within either
ten (10) months of the corresponding initial patent application or six (6) months from the date
permission is granted by the Commissioner of Patents and Trademarks to file foreign patent
applications, where such filing has been prohibited by a Secrecy Order.

4, Requests for extension of the time for disclosure election, and filing under Article
VII, paragraph C, may, at the discretion of DARPA, and after considering the position of
Alfalight, be granted.

D. Conditions When the Government May Obtain Title

Upon DARPA’s written request, Alfalight shall convey title to any subject invention to DARPA
under any of the following conditions:

1. If Alfalight fails to disclose or elects not to retain title to the subject invention
within the times specified in paragraph C of this Article; provided, that DARPA may only
request title within sixty (60) calendar days after learning of the failure of Alfalight to disclose or
elect within the specified times.

2. In those countries in which Alfalight fails to file patent applications within the
times specified in paragraph C of this Article; provided, that if Alfalight has filed a patent
application in a country after the times specified in paragraph C of this Article, but prior to its
receipt of the written request by DARPA, Alfalight shall continue to retain title in that country;
or

3. In any country in which Alfalight decides not to continue the prosecution of any
application for, to pay the maintenance fees on, or defend in reexamination or opposition
proceedings on, a patent on a subject invention,

E. Minimum Rights to Alfalight and Protection of Alfalight’s Right to File
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l. Alfalight shall retain a nonexclusive, royalty-free license throughout the world in
each subject invention to which the Government cbtains title, except if Alfalight fails to disclose
the invention within the times specified in paragraph C of this Article. The Alfalight license
extends to the domestic (including Canada) subsidiaries and affiliates, if any, within the
corporate structure of which Alfalight is a party and includes the right to grant licenses of the
same scope to the extent that Alfalight was legally obligated to do so at the time the Agreement
was awarded. The license is transferable only with the approval of DARPA, except when
transferred to the successor of that part of the business to which the invention pertains. DARPA
approval for license transfer shall not be unreasonably withheld.

2. The Alfalight domestic license may be revoked or modified by DARPA to the
extent necessary to achieve expeditious practical application of the subject invention pursuant to
an application for an exclusive license submitted consistent with appropriate provisions at 37
CFR Part 404. This license shall not be revoked in that field of use or the geographical areas in
which Alfalight has achieved practical application and continues to make the benefits of the
invention reasonably accessible to the public. The license in any foreign country may be
revoked or modified at the discretion of DARPA to the extent Alfalight, its licensees, or the
subsidiaries or affiliates have failed to achieve practical application in that foreign country.

3. Before revocation or modification of the license, DARPA shall furnish Alfalight a
written notice of its intention to revoke or modify the license, and Alfalight shall be allowed
thirty (30) calendar days (or such other time as may be authorized for good cause shown) after
the notice to show cause why the license should not be revoked or modified.

F. Action to Protect the Government’s Interest

1, Alfalight agrees to execute or to have executed and promptly deliver to DARPA
all instruments necessary to (i} establish or confirm the rights the Government has throughout the
world in those subject inventions to which Alfalight elects to retain title, and (ii} convey title to
DARPA when requested under paragraph D of this Article and to enable the Government to
obtain patent protection throughout the world in that subject invention.

2. Alfalight agrees to require, by written agreement, its employees, other than
clerical and non-technical employees, to disclose promptly in writing to personnel identified as
responsible for the administration of patent matters and in a format suggested by Alfalight cach
subject invention made under this Agreement in order that Alfalight can comply with the
disclosure provisions of paragraph C of this Article. Alfalight shall instruct employees, through
employee agreements or other suitable educational programs, on the importance of reporting
inventions in sufficient time to permit the filing of patent applications prior to U. S. or foreign
statutory bars,

3. Alfalight shall notify DARPA of any decisions not to continue the prosecution of
a patent application, pay maintenance fees, or defend in a reexamination or opposition
proceedings on a patent, in any country, not less than thirty (30} calendar days before the
expiration of the response period required by the relevant patent office.
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4, Alfalight shall include, within the specification of any United States patent
application and any patent issuing thereon covering a subject invention, the following statement:
“This invention was made with Government support under Agreement No. HR0011-06-9-0006
awarded by DARPA. The Government has certain rights in the invention.”

G. Lower Tier Agreements

Alfalight shall include this Article, suitably modified, to identify the Parties, in all subcontracts
or lower tier agreements, regardless of tier, for experimental, developmental, or research work.

H.  Reporting on Utilization of Subject Inventions

Alfalight agrees to submit, during the term of the Agreement, an annual report on the utilization
of a subject invention or on efforts at obtaining such utilization that are being made by Alfalight
or its licensees or assignees. Such reports shall include information regarding the status of
development, date of first commercial sale or use, gross royalties received by Alfalight, and such
other data and information as the agency may reasonably specify. Alfalight also agrees to
provide additional reports as may be requested by DARPA in connection with any march-in
proceedings undertaken by DARPA in accordance with paragraph J of this Article. Consistent
with 35 U.S.C. § 202(c)(5), DARPA agrees it shall not disclose such information to persons
outside the Government without permission of Alfalight.

I. Preference for American Industry

Notwithstanding any other provision of this clause, Alfalight agrees that it shall not grant to any
person the exclusive right to use or sell any subject invention in the United States or Canada
unless such person agrees that any product embodying the subject invention or produced through
the use of the subject invention shall be manufactured substantially in the United States or
Canada. However, in individual cases, the requirements for such an agreement may be waived
by DARPA upon a showing by Alfalight that reasonable but unsuccessful efforts have been
made to grant licenses on similar terms to potential licensees that would be likely to manufacture
substantially in the United States or that, under the circumstances, domestic manufacture is not
commercially feasible,

J. March-in Rights

Alfalight agrees that, with respect to any subject invention in which it has retained title, DARPA
has the right to require Alfalight, an assignee, or exclusive licensee of a subject invention to
grant a non-exclusive license to a responsible applicant or applicants, upon terms that are
reasonable under the circumstances, and if Alfalight, assignee, or exclusive licensee refuses such
a request, DARPA has the right to grant such a license itself if DARPA determines that:

1, Such action is necessary because Alfalight or assignee has not taken effective
steps, conststent with the intent of this Agreement, to achieve practical application of the subject
invention,;
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2. Such action is necessary to alleviate health or safety needs which are not
reasonably satisfied by Alfalight, assignee, or their licensees;

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

4, Such action is necessary because the agreement required by paragraph (1) of this
Article has not been obtained or waived or because a licensee of the exclusive right to use or sell
any subject invention in the United States is in breach of such Agreement.

ARTICLE VIII: DATA RIGHTS
Al Definitions

1. “Government Purpose Rights”, as used in this article, means rights to use,
duplicate, or disclose Data, in whole or in part and in any manner, for Government purposes
only, and to have or permit others to do so for Government purposes only.

2. “Unlimited Rights”, as used in this article, means rights to use, duplicate, release,
or disclose, Data in whole or in part, in any manner and for any purposes whatsoever, and to
have or permit others to do so.

3. “Data”, as used in this article, means recorded information, regardless of form or
method of recording, which includes but is not limited to, technical data, software, trade secrets,
and mask works. The term does not include financial, administrative, cost, pricing or
management information and does not include subject inventions included under Article VII.

B. Allocation of Principal Rights

L. The Parties agree that in consideration for Government funding, Alfalight intends
to reduce to practical application items, components and processes developed under this
Agreement.

2. Alfalight agrees to retain and maintain in good condition until five (5) years after
completion or termination of this Agreement, all Data necessary to achieve practical application.
In the event of exercise of the Government’s March-in Rights as set forth under Article VII or
subparagraph B.3 of this article, Alfalight agrees, upon written request from the Government, to
deliver at no additional cost to the Government, all Data necessary to achieve practical
application within sixty (60) calendar days from the date of the written request. The Government
shall retain Unlimited Rights, as defined in paragraph A above, to this delivered Data.

3 Alfalight agrees that, with respect to Data necessary to achieve practical
application, DARPA has the right to require Alfalight to deliver all such Data to DARPA in
accordance with its reasonable directions if DARPA determines that:
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(a) Such action is necessary because Alfalight or assignee has not taken
effective steps, consistent with the intent of this Agreement, to achieve practical
application of the technology developed during the performance of this Agreement;

(b) Such action is necessary to alleviate health or safety needs which are not
reasonably satisfied by Alfalight, assignee, or their licensees; or

(c) Such action is necessary to meet requirements for public use and such
requirements are not reasonably satisfied by Alfalight, assignee, or licensees.

4, With respect to Data pertaining or related to the SE-DFB laser chips, the
Government shall receive Government Purpose Rights, as defined in paragraph A. above.

5. With respect to Data delivered pursuant to Attachment 2 or developed or
generated under the Agreement, the Government shall receive Government Purpose Rights, as
defined in paragraph A above. With respect to all Data delivered, in the event of the
Government’s exercise of its right under subparagraph B.2 of this article, the Government shal}
receive Unlimited Rights.

C. Mﬁrking of Data

Pursuant to paragraph B above, any Data delivered under this Agreement shall be marked with
the following legend:

Use, duplication, or disclosure is subject to the restrictions as stated in Agreement HR0011-06-9-
0006 between the Government and Alfalight.

D. Lower Tier Agreements

Alfalight shall include this Article, suitably modified to identify the Parties, in all subcontracts or
lower tier agreements, regardless of tier, for experimental, developmental, or research work.
ARTICLE IX: FOREIGN ACCESS TO TECHNOLOGY

This Article shail remain in effect during the term of the Agreement and for three (3) years
thereafter.

A. Definition

1. “Foreign Firm or Institution” means a firm or institution organized or existing
under the laws of a country other than the United States, its territories, or possessions. The term
includes, for purposes of this Agreement, any agency or instrumentality of a foreign government;
and firms, institutions or business organizations which are owned or substantially controlled by
foreign governments, firms, institutions, or individuals.
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2, “Know-How” means all information including, but not limited to discoveries,
formulas, materials, inventions, processes, ideas, approaches, concepts, techniques, methods,
software, programs, documentation, procedures, firmware, hardware, technical data,
specifications, devices, apparatus and machines,

3. “Technology” means discoveries, innovations, Know-How and inventions,
whether patentable or not, including computer software, recognized under U.S. law as
intellectual creations to which rights of ownership accrue, including, but not limited to, patents,
trade secrets, maskworks, and copyrights developed under this Agreement.

B. General

The Parties agree that research findings and technology developments arising under this
Agreement may constitute a significant enhancement to the national defense, and to the
economic vitality of the United States, Accordingly, access to important technology
developments under this Agreement by Foreign Firms or Institutions must be carefully
controlled. The controls contemplated in this Article are in addition to, and are not intended to
change or supersede, the provisions of the International Traffic in Arms Regulation (22 CFR pt.
121 et seq.), the DoD Industrial Security Regulation (DoD 5220,22-R) and the Department of
Commerce Export Regulation (15 CFR pt. 770 et seq.)

C. Restrictions on Sale or Transfer of Technology to Foreign Firms or Institutions

1. [n order to promaote the national security interests of the United States and to
effectuate the policies that underlie the regulations cited above, the procedures stated in
subparagraphs C.2, C.3, and C.4 below shall apply to any transfer of Technology. For purposes
of this paragraph, a transfer includes a sale of the company, and sales or licensing of
Technology. Transfers do not include:

(a) sales of products or components, or

(b) licenses of software or documentation related to sales of products or
components, or

(c) transfer to foreign subsidiaries of Alfalight for purposes related to this
Agreement, or

(d)  transfer which provides access to Technology to a Foreign Firm or
Institution which is an approved source of supply or source for the conduct of research
under this Agreement provided that such transfer shall be himited to that necessary to
allow the firm or institution to perform its approved role under this Agreement.

2, Alfalight shall provide timely notice to DARPA of any proposed transfers from
Alfalight of Technolegy developed under this Agreement to Foreign Firms or Institutions. If
DARPA determines that the transfer may have adverse consequences to the national security
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interests of the United States, Alfalight, its vendors, and DARPA shall jointly endeavor to find
alternatives to the proposed transfer which obviate or mitigate potential adverse consequences of
the transfer but which provide substantially equivalent benefits to Alfalight.

3. In any event, Alfalight shall provide written notice to the DARPA Agreements
Officer’s Representative and Agreements Officer of any proposed transfer to a foreign firm or
institution at least sixty (60) calendar days prior to the proposed date of transfer. Such notice
shall cite this Article and shall state specifically what is to be transferred and the general terms of
the transfer. Within thirty (30} calendar days of receipt of Atfalight’s written notification, the
DARPA Agreements Officer shall advise Alfalight whether it consents to the proposed transfer.
In cases where DARPA does not concur or sixty (60) calendar days after receipt and DARPA
provides no decision, Alfalight may utilize the procedures under Article VI, Disputes. No
transfer shall take place until a decision is rendered.

4. In the event a transfer of Technology to Foreign Firms or Institutions which is
NOT approved by DARPA takes place, Alfalight shall (a) refund to DARPA funds paid for the
development of the Technology and (b) the Government shall have a non-exclusive,
nontransferable, irrevocable, paid-up license to practice or have practiced on behalf of the United
States the Technology throughout the world for Government and any and all other purposes,
particularly to effectuate the intent of this Agreement. Upon request of the Government
Alfalight shall provide written confirmation of such licenses.

D. Lower Tier 'Agreements_

Alfalight shall include this Article, suitably modified, to identify the Parties, in all subcontracts
or lower tier agreements, regardless of tier, for experimental, developmental, or research work.
ARTICLE X: TITLE TO AND DISPOSITION OF PROPERTY

A. Definitions

In this article “property” means any tangible personal property other than property actually
consumed during the execution of work under this agreement. For purposes of this article,
“property" does not include the deliverable prototypes which are the surface-emitting distributed

feedback laser chips.

B. Title to Property

Alfalight will acquire property with an acquisition value greater than $5,000 under this
Agreement as set forth in Attachment 6 to this Agreement which is necessary to further the
research and development goals of this Program and is not for the direct benefit of the
Government. Title to this property shall vest in Alfalight upon acquisition. Title to any other
itemns of property acquired under this Agreement with an acquisition value of $5,000 or less shall
vest in Alfalight upon acquisition with no further obligation of the Parties unless otherwise
determined by the Agreements Officer. Should any other item of property with an acquisition




AGREEMENT NUMBER: HR0011-06-9-0006
PAGE 19

value greater than $5,000 be required, Alfalight shall obtain prior written approval of the
Agreements Officer. Title to this property shall also vest in Alfalight upon acquisition. Alfalight
shall be responsible for the maintenance, repair, protection, and preservation of all property at its
OWwn expense.

C. Disposition of Property

At the completion of the term of this Agreement, items of property set forth in Attachment 6 or
any other items of property with an acquls1t1on value greater than $5,000 shall be disposed of in
the following manner:

1. Purchased by Alfalight at an agreed-upon price, the price to represent fair market
value, with the proceeds of the sale being returned to DARPA; or

2. Transferred to a Government research facility with title and ownership being
transferred to the Government; or

3. Donated to a mutually agreed University or technical learning center for research
purposes; or

4. Any other DARPA-approved disposition procedure.

ARTICLE XI: PUBLIC RELEASE OR DISSEMINATION OF INFORMATION

Notwithstanding the reporting requirements of this Agreement, Parties to this Agreement favor
an open-publication policy to promote the acceptance of the technology developed under this
Agreement. The parties also recognize the necessity to protect Alfalight’s proprietary
information. It is herein agreed that except for the disclosure of basic information regarding this
Agreement such as purpose and general description of the technical work, Alfalight will submit
all proposed public releases to the Government AOR for comment prior to release. Public
releases include press releases, specific publicity or advertisement, and publication or
presentation. In addition, articles for publication or presentation will contain a statement on the
title page worded substantially as follows:

“This research was funded by the U.S. Government. The views and conclusions contained in

this document are those of the authors and should not be interpreted as representing the official
policies, either expressed or implied, of the U.S. Government,”

ARTICLE XII: CIVIL RIGHTS ACT

This Agreement is subject to the compliance requirements of Title VI of the Civil Rights Act of
1964 as amended (42 U.S.C. 2000-d) relating to nondiscrimination in Federally assisted
programs. Alfalight has signed an Assurance of Compliance with the nondiscriminatory
provisions of the Act.
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ARTICLE XIII: EXECUTION

This Agreement constitutes the entire agreement of the Parties and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions among the Parties,
whether oral or written, with respect to the subject matter hereof. This Agreement may be
revised only by written consent of Alfalight and the DARPA Agreements Officer. This
Agreement, or modifications thereto, may be executed in counterparts each of which shall be
deemed as original, but all of which taken together shall constitute one and the same instrument,
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REPORT REQUIREMENTS

QUARTERLY REPOAT

On or before ninzty (50) calendar days afier the eifective date of the Agreement and Tuarterly
thereaiter throughout the term of the Agreemeni, Alfalight shall submit or viherwise provide @
quarterly report. Two (2) copies sitall be subisitied or otherwise provided io tiie DAR) A
Prograni Msnager, one (1) copy shall be submiitted or otherwise provided to the DARTA
Agreements Officer, and one (1) copy shall be submitted or otherwise provided to
DARPA/(INSERT PROGRAM OF/FICE), Att: Assistant Director for Program Managenient.
The revort will have two (2) fmajor seciions,

1. Tecknical Status Report. The technical stutus report will deiail techuical progress to date
and report on all frcblems, technical issues, rasjor developrients, and tie status of external
collaborations during the reporting period,

2. Business Status Report, The business siatus report shall provide summarized details of the
resource status of this Agieement, including the status of Alfalight contributions. This report wilt
include a quarterly secounting of cuirent expenditures as outlined in the Arnrual Vrogiam Plan,
Any major deviations. over plus or miuus 10%, shall be e:plained along with discussions of the
adjustment actions proposed. The report will also include an accounting of any interest earned o
Government funds. Alfalight is remiided thai interest ir; amounts greater than $250 per year is
not exj:ected to accrue under this Agreement. In the event that this interest does accrue on
Government iunds, Alfalight is required to provide an explanatios for the acerusl in the business
report. I'epending on the circumstances, the Payable Milestones may require adjustroent. '

ANNUAL PROGKAM PLAN DOCUMENT

Alfalight shall submit or otherwise provide to the DARPA Agreemrents Officer’s Representative
and DARPA Agreements Oificer one (1) copy each of a report which describes the Annual
T'rogram Plan as described in Articl: 111, Section B. This document shall be submitted not later
then thirty (30) calendar days following the “mual Site Review as described in Aticle I,
Section I.

SPECTAL TECHNICAL REPORTS

As agreed to by Alfalight and the DARPA Agjecinents Officer’s Represcitative, Alfalight shall
submit of otherwise provide to the DARPA /greements Officer’s Represeriative and DARFA
Agreerients Otficer one (1) copy each of special reports o signiticant events such as gignificant
target accoiplishiients by Alfalight, significant tests, experiments, or syiiposia.
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D. PAYABLE MILESTONES REPORTS

Alfalight shall submit or otherwise provide to the DARPA Agreements Officer's Representative
and DARPA Agreements Officer documentation describing the extent of accomplishment of
Payable Milestones. This information shall be as required by Article V, paragraph B and shall be
sufficient for the DARPA Agreements Officer’s Representative to reasonably verify the
accomplishment of the milestone of the event in accordance with the Staterment of Work.

E. FINAL REPORT (NOTE: The Final Report is inctuded in the last Payable Milestone
for the completed Agreement)

1. Alfalight shall submit or otherwise provide a Final Report making full disclosure
of all major developments by Alfalight upon completion of the Agreement or within sixty (60)
calendar days of termination of this Agreement. With the approval of the DARPA Agreements
Officer’s Representative, reprints of published articles may be attached to the Final Report. Two
(2) copies shall be submitted or otherwise provided to the DARPA Agreements Officer’s
Representative, one (1) copy shall be submitted or otherwise provided to the DARPA Agreements
Officer, and one (1) copy shall be submitted or otherwise provided to DARPA/(INSERT
PROGRAM OFFICE), Attn: Assistant Director for Program Management. One (1) copy shall be
submitted to the Defense Technical Information Center, Attn: DTIC-BCS, 8725 John J. Kingman
Road, Suite 0944, Fort Belvoir, VA 22060-0944,

2. The Final Report shall be marked with a distribution statement to denote the
extent of its availability for distribution, release, and disclosure without additional approvals or
authorizations. The Final Report shall be marked on the front page in a conspicuous place with
the following marking:

“DISTRIBUTION STATEMENT B. Distribution authorized to U.S. Government
agencies only to protect information not owned by the U.S. Government and protected by
a contractor’s “limited rights” statement, or received with the understanding that it not be
routinely transmitted outside the U.S. Government. Other requests for this document
shall be referred to DARPA/Technical Information Officer.”

F. EXECUTIVE SUMMARY

Alfalight shall submit a one to two page executive-level summary of the major accomplishments of the
Agreement and the benefits of using the “other transactions™ authority pursuant to 10 U.S.C. § 237! upon
completion of the Agreement, This summary shall include a discussion of the actual or planned benefits
of the technologies for both the military and commercial sectors. Two (2) copies shall be submitted to the
DARPA Agreements Officer.
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FUNDING SCHEDULE
A. Projected Program Funding Commitments
Government Fiscal Year Base Period  Option Period Total
2006 32,809,715 $2,809,715
2007 . $1,934,003 $362,364 - $2,296,367
2008 $1.045610 $1,045,610

34,743,718 $1,407,974 $6,151,692










