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AgTeement No.: .

SUBGRANT AGREEMENT
' BETWEEN
THE WRIGHT STATE APPLIED RESEARCH CORPORATION AND
RON WINE CONSULTING GROUP, LLC

SIGNATURE PAGE

This AGREEMENT is entered into between the Wright State Applied Research Corporation, 280
Joshi Research Center, 3640 Colonel Glenn Highway, Dayton, Ohio 45435 (“WSARC”) and
Ron Wine Consulting Group, 1401 Halstead Circle, Dayton, Ohio 45459 (hereinafter called
"Subgrantee"), issued in support of programs administered by the Defense Aerospace Graduate
Studies Institute funded by the Board of Regents of the State of Ohio. This AGREEMENT .
consists of this Signature Page, the Schedule, and the following Exhibits.

A.  Statement of the Project and Project Budget

The parties to this AGREEMENT hereby execute this AGREEMENT as of the Jast date entered
below, . o

WRIGHT STATE APPLIED
RESEARCH CO TION
%
By: AN
4 7
Ryan D, Fendley Ronald D. Wine
Chief Executive Officer President

Date: October 1,2012 Date: October 7, 2012

SCHEDULE

The parties to this Agreement agree as follows.
ARTICLE 1. PERIOD OF PERFORMANCE
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Agreement No.:

SUBGRANT AGREEMENT
BETWEEN
THE WRIGHT STATE APPLIED RESEARCH CORPORATION AND
RON WINE CONSULTING GROUP, LLC

SIGNATURE PAGE

This AGREEMENT is entered into between the Wright State Applied Research Corporation, 280
Joshi Research Center, 3640 Colonel Glenn Highway, Dayton, Ohio 45435 (“WSARC”) and
Ron Wine Consulting Group, 1401 Halstead Circle, Dayton, Ohio 45459 (hereinafter called
"Subgrantee"), issued in support of programs administered by the Defense Aerospace Graduate
Studies Institute funded by the Board of Regents of the State of Ohio. This AGREEMENT
consists of this Signature Page, the Schedule, and the following Exhibits.

A, Statement of the Project and Project Budget

The parties to this AGREEMENT hereby execute this AGREEMENT as of the last date entered

below.

WRIGHT STATE APPLIED , RWCG
RESEARCH CORPORATION

By: By:

Ryan D. Fendley Ronald D. Wine
Chief Executive Officer President

Date: October 1, 2012 Date: October 7, 2012
SCHEDULE

The parties to this Agreement agree as follows.

ARTICLE 1. PERIOD OF PERFORMANCE

pl
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This Agreement is effective October 1, 2012 and expires December 31, 2013 unless
extended in writing by mutual agreement of the parties. Subgrantee is not obligated to continue
work or to provide services after the expiration date, and the WSARC is not obligated to
compensate Subgrantee for expenses incurred or commitments made after the expiration date.

ARTICLE 2. COST

The total estimated time and materials price for labor expended and costs and expenses
incurred for the performance of this Agreement is $400,000 (the “Subgrant Funds™). Subgrantee
agrees to use good faith efforts to perform the work specified in, and fulfill all obligations under,
this Agreement in accordance with the Project and estimated budget price, attached to
Agreement as Exhibit A (the “Project” and “Project Budget”).

The funds provided under this Agreement are only for the costs set forth in the Project
Budget section of Exhibit A. Travel, if any, is subject to Article 10A.12, below, must be
approved in advance by WSARC, and the costs of such will be added to funds available for costs
specified in the Project Budget. Any travel must be in accordance with the Travel Policy of the
State of Ohio. Any reimbursement of travel expenses made by WSARC shall be subject to the
{ravel reimbursement rates, limitations, restrictions, and exclusions imposed by Ohio
Administrative Code 126-1-02 and any other rules imposed by the Ohio Office of Budget and
Management, as such rules may be amended from time to time.

ARTICLE 3. INCREMENTAL FUNDING AND LIMITATION OF OBLIGATION

This Agreement is incrementally funded in the amount of $250,000. In no event is
WSARC obligated to reimburse the Subgrantee for expenditures in excess of the total funds
currently allocated to this Agreement. Costs incurred that exceed the funds currently allocated
are at the Subgrantee’s risk.

ARTICLE 4. PAYMENT OF SUBGRANT FUNDS.

41  WSARC shall disburse the Subgrant Funds on a reimbursement basis. Subgrantee shall
submit to WSARC for review and approval requests for reimbursement detailing expenditures
which have then been incurred by Subgrantee during the previous month in accordance with the
Project Budget. WSARC shall provide guidelines for adequate reimbursement support, and
Subgrantee will use good faith efforts to comply. WSARC shall be the sole judge of the
adequacy of reimbursement requests. All time and materials costs and expenses to be
reimbursed with Subgrant Funds shall be supported by contracts, invoices, vouchers, paid
receipts and other documentation as appropriate to evidence the time and materials costs and
expenses incurred by Subgrantee and its sub-subgrantees and/or subcontractors to perform the
work described in Exhibit A. Subgrantee shall submit to WSARC source documentation of such
costs and expenses with each reimbursement request.

4.2  Following receipt, review and approval of Subgrantee’s monthly invoice, WSARC will
submit the invoice to the State of Ohio for reimbursement. Notwithstanding any payment terms
to the contrary that may be included in Subgrantee’s invoice, WSARC will pay Subgrantee the
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amount of its invoice paid by the State within fifteen (15) days of receipt of funds from the State.

4.3 Each Subgrant invoice shall contain one of the following certifications signed by a duly
authorized representative:

“The undersigned certifies that, to the best of histher knowledge and belief, all costs for which
reimbursement is requested in this invoice are allocable and allowable under the provisions of
OMB Circular A-122, and travel costs for which reimbursement is requested comply with the
Travel Policy of the State of Ohio.”

or
“The undersigned certifies that, to the best of his/her knowledge and belief, all costs for which
reimbursement is requested in this invoice are allocable and allowable under the provisions of

FAR Part 31, and travel costs for which reimbursement is requested comply with the Travel
Policy of the State of Ohio.”

ARTICLE 5. SUBGRANT FUNDS NOT EXPENDED.

If the Subgrant Funds are not disbursed within the time period set forth in this Agreement, the
award of the Subgrant Funds shall cease and WSARC shall have no further obligation to
disburse the Subgrant Funds. WSARC shall also have no obligation to disburse any amount of
the Subgrant Funds that exceeds the eligible costs of the Project actually incurred by Subgrantee.

ARTICLE 6. SUBGRANTS

None of the Subgrant funds may be sub-subgranted or subconfracted to another party
without prior approval from WSARC. All sub-subgrant or subcontract agreements must be
reviewed by WSARC prior to execution. All sub-subgrants and subcontracts must contain, in a
form suitably altered to reflect the different parties, Articles 4, 5, 6,7, 8,9, 10A, 11 and the
portion of Article 2 dealing with travel.

ARTICLE 7. TERMINATION

This Agreement may be terminated prior to the end of the Period of Performance as set
forth in this Article.

7.1 Default. WSARC may terminate this Agreement following any default of Subgrantee.
Conditions or circumstances constituting default are set forth in Article 15.

7.2 Convenience, WSARC may terminate this Agreement without cause if the State of Ohio
fails to fund, stops funding, or retrieves or reclaims previous funding of, the Defense
Aerospace Graduate Studies Institute,
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73  Mutual Agreement. WSARC and Subgrantee may agree in writing to terminate this
Agreement.

7.4  Performance of Termination Agreement. In the event this Agreement is terminated by
mutual agreement, Subgrantee shall perform all obligations of Subgrantee as set forth in
such agreement.

ARTICLE 8. REPORTING REQUIREMENTS AND PERIODIC REVIEW

Within thirty days of the end of any calendar quarter, Subgrantee shall submit to WSARC all
fiscal and programmatic reports as are necessary for WSARC to meet its quarterly reporting
requirements to the State, and shall submit such quarterly reports in such form as WSARC may
require. The first such report is due February 1, 2013. In addition, concise monthly status repotts
shall be submitted with each monthly invoice. In addition:

8.1 Maintenance of Records. Subgrantee shall establish and maintain for at least three (3)
years after the end of the Period of Performance or other termination of this Agreement
such records regarding this Agreement, the Subgrant Funds, the Cost Share Amount (if
any) as WSARC may require from time to time.

8.2 Inspection of Books and Records. At any time during normal business hours and upon
not less than twenty-four (24) hours prior written notice, Subgrantee shall make
available to WSARC or its agents all books and records regarding this Agreement and/or
the execution of the Project which are in the possession or control of Subgrantee.
WSARC and its agents may review, audit and make copies of such books and records,
with the exception of Subgrantee’s proprietary rate information. Subgrantee shall
include in its agreements with any subcontractor or sub-subgrantee receiving Subgrant
Funds a provision authorizing WSARC and its agents access to and the right to review,
audit and copy the books and records of such subcontractor or sub-subgrantee related to
its work and/or its receipt of Subgrant Funds. WSARC will undertake any inspection of
books and records in such a manner as not to interfere unreasonably with the normal
business operations of Subgrantee, its subcontractors or sub-subgrantees, as the context
requires.

8.3 Site Visits. At any time during normal business hours and upon not less than seventy-
two (72) hours prior written notice, Subgrantee shall provide WSARC access to any
location or facility at which work or activities related to the execution of the Project are
performed. During such site visits, WSARC shall have the right to review and inspect
the facilities and to meet with key personnel to review the status of the execution of the
Project and compliance with conditions on the award of Subgrant Funds.

8.4 Periodic Meetings. From time to time during the Term of the Agreement, Subgrantee
shall meet with WSARC on a schedule mutually agreed by the Parties or upon the
reasonable request of either Party to discuss progress under the Project. Third parties
including, for example, representatives of other State agencies, State grantees and private
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entities, may participate in such meetings at the invitation of WSARC. The travel
expenses for such meetings will be reimbursed by WSARC if approved in advance.

ARTICLE 8A. INTELLECTUAL PROPERTY

8A.1

8A.2

8A3

Inteliectual Property. “Intellectual Property” includes patents and inventions, designs,
formulas, processes, materials and other patentable matter, whether or not a patent has
been issued with respect to such matter; trademarks and service marks, whether or not
registered; copyrights and any work of authorship in which a copyright may subsist;
technical data, know-how and other information that may be protected as a “trade secret”
under the Uniform Trade Secrets Act as adopted in Ohio (Ohio Rev. Code § 1333.61);
and applications and registrations for, and claims with respect to, any of the foregoing.

Rights and Title. As between WSARC and Subgrantee, any right, title and interest in and
to any Intellectual Property arising from or attributed to any of the work or activities
undertaken as part of the Project shall belong to Subgrantee. WSARC asserts no claim of
ownership or license in any of the Intellectual Property. Subgrantee grants to WSARC a
royalty-free, paid up, worldwide, perpetual, nonexclusive, non-transferable license to use
any Intellectual Property incorporated in any deliverable, solely for WSARC’s use of that
deliverable in and for the Project.

Notification. Subgrantee will promptly notify WSARC of any Intellectual Property
arising from or attributed to any of the work or activities undertaken as part of the
execution of the Project. Such notification shall be made in a manner so as not to
jeopardize the patentability of an invention or compromise the right of Subgrantee to
obtain or maintain legal rights in and protection of its ownership interests in the
Intellectual Property.  Subgrantee shall keep WSARC apprised of all material
developments with respect to Grantee’s efforts to obtain patents or other protection of its
ownership interests in the Intellectual Property.

ARTICLE 9. PUBLICITY AND PUBLICATION

9.1

92

9.3

Use of Name. Neither Party may use the name of the other in any form of advertising or
promotion or otherwise without the prior written consent of the other Party, which
consent shall not be unreasonably withheld or delayed.

Contact with Media. Subgrantee shall not distribute written press releases or make verbal
comments to the media regarding any aspect of its performance of the Project without
WSARC’s prior review and approval.

Permission to Publish. WSARC recognizes that the results of performance of the Project
may be publishable and agrees that Subgrantee’s personnel engaged in performance of
the work may be permitted to present their work at symposia and national or regional
professional meetings and to publish in journals, theses or dissertations, or others
publications, the methods and results of the execution of the Project; provided that the

5




Exhibit 1

Page 7 of 17

person publishing or presenting any work associated with the execution of the Project
receives prior approval from WSARC and includes an acknowledgment of the
contribution made by WSARC and the State of Ohio.

9.4  Disclaimer. Any publication, study or report prepared by Subgrantee or any of its agents,
including, without limitation, subcontractors and sub-subgrantees, in connection with the
Subgrant made pursuant to this Agreement or using information created or obtained
through work or activities using or supported by any Subgrant Funds shall include the
following credit and disclaimer statement: “This publication [study or report] was
prepared with financial support from the State of Ohio. The content reflects the views of
SelectTech Services Corporation and does not purport to reflect the views of the Wright
State University, the Wright State Applied Research Corporation or the State of Ohio.”

ARTICLE 10. AMENDMENTS AND MODIFICATIONS

10.1  Amendments and Modifications. Either Party may at any time during the Term of this
Agreement request amendments or modifications to this Agreement. Requests for
amendment or modification shall be made in writing and shall specify the requested
changes and the justification for such changes. The Parties shall review the request for
modification taking into account regulations applicable to the grant program and the
status and goals of the Project. If the Parties determine that the Agreement should be so
amended, an amendment shall be written, approved, and executed in the same manner as
the Agreement.

10.2  Project Changes. Without limiting the generality of the foregoing, a written amendment
shall be required to affect any of the following changes with respect to the Project:

(a) Any change in the Project or objectives;

(b)  Any change in personnel identified in Exhibit A Project Budget;

(©) Any absence of personnel identified in Exhibit A, Project Budget from work or
activities constituting a part of the execution of the Project for more than thirty
(30) days within any 12-month period or a 10% or greater reduction in time of the
Exhibit A personnel from work or activities constituting a part of the execution of
the Project, regardless of the reason for the absence or reduction in time;

(d) One or more alterations to budget line items appearing in Exhibit A, Project
Budget that are fonded in whole or in part by the Subgrant Funds if the change or
series of changes exceeds ten percent (10%) of the total amount of Subgrant
Funds on a cumulative basis or if the alteration conflicts with any other terms or
conditions of this Agreement;

(e Transfer of any portion of the Subgrant Funds into a line item not previously
funded in whole or part with Subgrant Funds or creating a new line item to be
funded in whole or in part with Subgrant Funds; '

4] Additional fime/mo cost extensions or other significant delays in completion of the
Project;
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(2 Conducting, displacing, transferring, or subcontracting any of the work under
Exhibit A, Project outside the State; and

) Substituting or adding any subcontractor, collaborator or sub-subgrantee not
identified or budgeted in Exhibit A or removing any subcontractor, collaborator or
sub-subgrantee identified or budgeted in Exhibit A; provided, however, that
Subgrantee may restrict the access of any subcontractor, collaborator or sub-
subgrantee (including any of its respective agents and employees) to the work or
other activities constituting the Project pending WSARC’s consent to removal if
Subgrantee has reason to believe continuing access by such individual or entity
will be detrimental to the execution of the Project. .

WSARC reserves the right to reject any request for a change to the Project.

ARTICLE 10A. COMPLIANCE WITH LAW

10A.1

10A.2

10A3

Compliance with Federal, State and Local Laws. Subgrantee shall comply with all
applicable federal, state and local laws in the conduct of the work supported by Subgrant
Funds. Neither Subgrantee nor any of its employees are or shall be deemed to be
employees of WSARC for any purpose including, without limitation, application of the
Fair Labor Standards Act minimum wage and overtime payment provisions, the Federal
Insurance Contribution Act, the Social Security Act, the Federal Unemployment Tax Act,
the provisions of the Internal Revenue Code, any state or local revenue or tax laws, state
workers’ compensation laws and state unemployment insurance laws. Subgrantee
accepts full responsibility for payment of all taxes including, without limitation,
unemployment compensation insurance premiums, all income tax deductions, Social
Security deductions, and any and all other taxes or payroll deductions required for all
employees engaged by Subgrantee in the performance of the work supported by Subgrant
Funds.

Prevailing Wage. In accordance with Chapter 4115 of the Ohio Revised Code,
construction projects involving moneys allocated under this Agreement may require the
recipient of the funds to pay prevailing wage rates for workers mvolved in any
construction activity on the project. It shall be the responsibility of Subgrantee to comply
with all applicable prevailing wage requirements, if any. The Ohio Department of
Commerce, Division of Labor and Worker Safety, Bureau of Wage and Hour, will make
all determinations regarding the requirements of paying prevailing wages. If the Bureau
of Wage and Hour determines that prevailing wage rates are to be paid, then pursvant to
Ohio Revised Code § 4115.032, the Ohio Department of Development shall designate a
Prevailing Wage Coordinator who shall be vested with all the powers, duties, and
responsibilities required by law of a Wage Coordinator.

Fthics Laws. In accordance with Executive Order 2007-01S, Grantee, by its signature
on this document, certifies: (1) it has reviewed and understands Executive Order 2007~
018, (2) has reviewed and understands the Ohio ethics and conflict of interest laws
including, without limitation, Ohio Revised Code §§ 102.01 et seq., §8 2921.01, 2921 .42,
2021.421 and 2921.43, and §§ 3517.13(1) and (J), and (3) to the extent applicable, will
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comply with those laws and the order, as any of them may be amended or supplemented
from time to time. Subgrantee understands that failure to comply with the applicable
provisions in Executive Order 2007-018 is, in itself, grounds for termination of this
Agreement and the grant of funds made pursuant to this Agreement and may result in the
loss of other contracts or grants with the State.

10A.4 Workplace Environment. Subgrantee shall comply with all applicable federal, state, and
local laws regarding smoke-free and drug-free workplaces and shall make a good faith
effort to ensure that any of its employees or permitted subcontractors engaged in the work
being performed in connection with the execution of the Project do not purchase, transfer,
use or possess illegal drugs or alcohol or abuse prescription drugs in any way.

10A.5 Govemning Law. The validity and interpretation of this Agreement and the legal
relationship of Subgrantee and WSARC shall be governed by the laws of the State of
Ohio. All actions regarding this Agreement shall be brought in a court of competent
subject matter jurisdiction in Montgomery County, Ohio, and Subgrantee agrees that
venue in such court is proper.

10A.6 Declaration Regarding Material Assistance/Non-assistance to a Terrorist Organization. If
applicable, Subgrantee must comply with Ohio Revised Code § 2909.33 by providing
WSARC a completed certification attesting that Subgrantee does not provide material
assistance to any organization on the U.S. Department of State exclusion list.

10A.7 Human Subjects. In all cases in which activities involving human subjects are planned in
connection with the execution of the Project, Subgrantee must abide by all applicable
federal and state rules and regulations governing studies of human subjects at the
participating organizations. If the Project contemplates activities involving human
subjects, Subgrantee certifies that Institutional Review Board (JRB) approval for this
Project is current (within one (1) year of the Effective Date of this Agreement). IRB
approval shall be renewed cach year the Project is active. Any modifications in the
Program Plan section of the Proposal must be approved by the IRB. Subgrantee certifies
that its human subject policies and procedures comply with the Code of Federal
Regulations, Title 45, Part 46.

10A.8 Animal Subjects. In all cases in which activities involving animal subjects are planned,
Subgrantee must abide by all applicable federal and state rules and regulations governing
studies of animal subjects at the participating organizations. If the Project contemplates
activities involving animal subjects, Subgrantee certifies that Institutional Animal Care
and Use Committee (IACUC) approval for this Project is current (within three (3) years
of the Effective Date of this Agreement). IACUC approval shall be renewed every three
(3) years the Project is active. Any modifications in the Program Plan section of the
Proposal must be approved by the IACUC. Subgrantee certifies that its animal subject
policies and procedures comply with the US Code Title 7, §§ 21312156, inclusive.

10A.9 Ouistanding Liabilities. Subgrantee represents and warrants to WSARC that Subgrantee
does not owe: (1) any delinguent taxes to the State or any political subdivision of the
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State; (2) any moneys to the State or a State agency for the administration or enforcement
of any environmental laws of the State; or (3) any other moneys to the State, a State
agency or a political subdivision of the State that are past due, whether or not the
amounts owed are being contested in a court of law.

10A.10 Falsification of Information. Subgrantee represents and warrants to WSARC that
. Subgrantee has made no false statements to WSARC or any of its agents in the process of
obtaining the award of Subgrant Funds. If Subgrantee has knowingly made a false
statement to WSARC or any agent of WSARC to obtain the award of Subgrant Funds,
Subgrantee shall be required to return all Subgrant Funds immediately pursuant to Ohio
Revised Code § 9.66(C)(2) and shall be ineligible for any future economic development
assistance from the State, any State agency or a political subdivision pursuant to Ohio
Revised Code § 9.66(C)(1). Any person who provides a false statement to secure
economic development assistance may be guilty of falsification pursuant to Ohio Revised
Code § 2921.13(E)(1}, a misdemeanor of the first degree which is punishable by a {ime of
not more than $1,000.00 and/or a term of imprisonment of not more than one hundred
eighty (180) days.

10A.11 Aborted Fefuses. In accordance with Ohio Revised Code § 2919.14, Subgrant Funds
shall not be used for research involving tissue obtained from aborted fetuses.

10A.12 Permissible Expenses. If “travel expenses,” as defined in Chio Administrative Code
Section 126-1-02, are eligible for reimbursement with Subgrant Funds, Subgrantee shall
be reimbursed for those permissible travel expenses in amounts in accordance with Ohio
Administrative Code Section 126-1-02, as updated from time to time (the “Expense Rule)
and Subgrantee agrees that it shall not be reimbursed and WSARC shall not pay any items
that are deemed to be “non-reimbursable travel expenses” under the Expense Rule,
whether purchased by the WSARC or Subgrantor or their respective sub-Subgrantees,
subconiractors, employees or agents.

ARTICLE 11. CONFLICTS OF INTEREST

Subgrantee certifies that there is in effect an administrative process to identify and
resolve financial or other conflicts of interest that may affect or create the appearance of
affecting the objectivity of any activity to be conducted with the support of Subgrant Funds
provided under this Agreement. Subgrantee will inform WSARC in writing of all conflicting
financial or other interests that have been identified and provide for each such conflict a
description of how the conflict has been resolved to protect the execution of the Project from bias
or the appearance of bias. Subgrantee certifies that its conflict of interest policies and procedures
comply with Code of Federal Regulations Title 45, Part 94 and Ohio Revised Code §§ 102.03,
2921.42,2921.43, and 3345.14.

ARTICLE 12. INDEMNIFICATION AND LIABILITY.

12.1  Private Enterprise Indemnification. If Subgrantee is a private enterprise, Subgrantee shall
hold harmless WSARC, its agents and their respective employees from any and all
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liabilities or claims to the extent caused by or resulting from Subgrantee’s performance of
the obligations or activities in furtherance of the execution of the Project or any
omissions of Subgrantee in its performance of obligations or activities in furtherance of
the Project. Subgrantee shall reimburse WSARC, its agents and/or their respective
employees for any judgments arising from Subgrantee’s actions or inactions, which may
be obtained against WSARC, such agents or employees, as the case may be, including,
without limitation, judgments for infringement of any patents or copyrights. Subgrantee
agrees to reimburse WSARC, its agents and/or their respective employees for all costs
incurred by WSARC, such agents or employees in defending any such claims or legal
actions if called upon to do so by WSARC or the affected agent or employee.

12.2 Public Entities Liability. If Subgrantee is a public entity, Subgrantee shall maintain
liability and property insurance to cover actionable legal claims for liability or loss which
are the result of injury to or death of any person, damage to property (including property
of WSARC) caused by the negligent acts or omissions, or negligent conduct of
Subgrantee, to the extent permitted by law, in connection with any activities supported by
Subgrant Funds provided pursuant to this Agreement. Furthermore, each party to this
Agreement agrees to be liable for the negligent acts or negligent omissions by or through
itself, its employees, agents, subcontractors and sub-Subgrantees. Each party further
agrees to defend itself and themselves and pay any judgments and costs arising out of
such negligent acts or omissions, and nothing in this Agreement shall impute or transfer
any such liability from one to the other.

12.3  Limitation of Liability. In no event shall either Subgrantee be liable to the other for any
punitive, exemplary, special, indirect, incidental or consequential damages (including, but
not limited to, lost profits, lost business opportunities, loss of use or equipment down
time, and loss of or corruption to data) arising out of or relating to this Agreement,
regardless of the legal theory under which such damages are sought, and even if the
parties have been advised of the possibility of such damages or loss.

ARTICLE 13. CONFIDENTIALITY

13.1  Ohio has adopted the Uniform Trade Secrets Act, which prohibits the disclosure of
information determined to be a “trade secret” as defined in Ohio Revised Code § 1333.61(DD).
Any information submitted to WSARC shall be considered public information and shall be
released if requested unless such information is determined to be a “trade secret” Any
information submitted to WSARC which is considered by Subgrantee to be a “trade secret” must
be clearly marked as such. Every report, deliverable or other submission containing “trade
secret” information must contain a page that lists each page in the submission where trade secret
information appears and the number of occurrences of trade secret information on that page,
identify each and every occurrence of the information within the submission with an asterisk
before and after each line containing the trade secret information and underline the trade secret
information itself.

10
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13.2

Subgrantee shall not, directly or indirectly, disclose to any person or firm, association, or

other entity for any reason or purpose whatsoever any information developed or obtained under
this agreement and/or in the course of executing the Project, without the prior written consent of
WSARC.

ARTICLE 14. NOTICES

Any notice or report required or permitted to be given under this Agreement shall be

deemed to have been sufficiently given for all purposes if mailed by first class certified or
registered mail or sent by commercial delivery to the following addresses of the Parties:

WSARC:

Ryan D. Fendley

Wright State Applied Research Corporation.
280 Joshi Research Center

3640 Colonel Glenn Highway

Dayton, Ohio 45435

Subgrantee:

Ronald D. Wine

Ron Wine Consulting Group LLC
1401 Halstead Circle

Dayton, Ohio 45459

Additionally, notices sent by any other means (i.e. facsimile, overnight delivery, courier, etc.)
may be acceptable subject to written confirmation of both the transmission and receipt of the

notice.

ARTICLE 15. CONDITIONS OR CIRCUMSTANCES CONSTITUTING DEFAULT

15.1

Disposition or Relocation. If during the Term of the Agreement Subgrantee (a) sells or
otherwise transfers ownership of its business or assets, whether such transfer is effected
by merger, sale of all or substantially all of its assets or operations, or any other
transaction which results in a change of control of Subgrantee or the execution of the
Project activities, (b) sells or otherwise transfers any operations or assets necessary for
Subgrantee to continue the execution of the Project, or (¢) relocates outside the State all
or substantially all of ifs assets or operations or any operations or assets necessary for
Subgrantee to continue the execution of the Project, Subgrantee shall be in default of this
Agreement. Subgrantee shall notify WSARC in writing at least ninety (90) days prior to
the date of any sale or other transfer or relocation of its business, operations or assets;
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provided, however, that if any such sale, transfer or relocation is to occur within fewer
than ninety (90) days prior to the time Subgrantee first becomes aware of such event,
Subgrantee shall notify WSARC promptly and, at the request of Grantee, WSARC may,
but shall not be required to, waive the 90-day notice requirement.

15,2 Non-Performance and Revised Project.

15.2.1 Non-Performance. Subgrantee shall be in default of this Agreement if Subgrantee fails o
perform or otherwise comply with any term or condition of this Agreement, including,
without limitation, failure to execute the Project as set forth in Exhibit A or failure to
expend any Cost Share Amount as provided in this Agreement, and any such failure
continues for more than forty-five (45) days after written notice from WSARC (a
“Default Notice™). WSARC’s Default Notice shall identify the default in reasonable
detail. During the forty-five day (45) cure period, Subgrantee shall incur only those
obligations or expenditures pre-approved by WSARC which are necessary to enable
Subgrantee to continue its operation and remedy the failures identified in the Default
Notice.

15.2.2 Revised Project. If during the forty-five (45) day cure period Subgrantee determines that
it will be unable to execute the Project as set forth in Exhibit A and Subgrantee has not
then received from WSARC all of the Subgrant Funds, Subgrantee may propose changes
to the Project (the “Revised Project”). Any Revised Project must be proposed in writing
to WSARC prior to the expiration of the cure period. WSARC, in its sole discretion, may
accept or reject the Revised Project. If the Revised Project is accepted by WSARC, the
Revised Project shall be deemed to constifute a cure of Grantee’s non-performance and
the Parties shall execute of a written amendment to this Agreement consistent with the
terms and conditions WSARC’s acceptance of the Revised Project, Thereafter, the award
of Subgrant Funds pursuant to this Agreement shall be deemed to have been made for
completion of the Revised Project. If the Revised Project is rejected by WSARC and
Subgrantee has not otherwise cured its defaults, then this Agreement shall be terminated
as set forth in Article 7.

15.3 Remedies. Following a default by Subgrantee of this Agreement, WSARC may
terminate this Agreement and take the actions associated with termination as further
described in Article 7. In addition, WSARC may exercise such other remedies as may be
available to WSARC under this Agreement or that may exist now or hereafter at law, in
equity or by statute. No remedy is intended to be exclusive of any other available
remedy, but each and every such remedy shall be cumulative.

ARTICLE 16. MISCELLANEOUS

16.1 Entire Agreement. This Agreement constitutes the entire agreement and understanding of
the Parties with respect to its subject matter. No prior verbal agreement, conversation,
understanding or representation between any officers, agents, or employees of the Parties
either before or after the execution of this Agreement shall affect or modify any of the
terms or conditions of this Agreement,

12




Exhibit 1

Page 14 of 17

16.2

16.3

16.4

16.6

16.7

16.8

16.9

16.10

Severability. Whenever possible, each provision of this Agreement shall be interpreted in
such a manner as to be effective and valid under applicable law, but if any provision of
this Agreement is held to be prohibited by or invalid under applicable law, such provision
shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provisions of this Agreement.

Assignment. This Agreement shall not be assigned by either party without the prior
written consent of the other party. Any assignment not made in accordance with this
Section shall be void.

Equal Employment Opportunity. In performing this Agreement, Subgrantee shall not
discriminate against any employee, applicant for employment or other person because of
race, religion, color, sex, national origin, disability, age or ancestry. Subgrantee will take
affirmative action to ensure that applicants are employed and that employees are treated
during their employment without regard to race, religion, coler, sex, national origin,
disability, age, or ancestry. Subgrantee shall incorporate the requirements of this
paragraph in all of its contracts for any of the work or activities undertaken as part of the
Project (other than subcontracts for standard commetcial supplies or raw materials), and
will require all of its subcontractors and sub-Subgrantees for any part of such work to
incorporate such requirements in all of its subcontracts.

Headings. The article and section headings are provided for convenience of reference
only and are not to be used in construing this Agreement.

Forbearance Not a Waiver. No act of forbearance or failure to insist on the prompt
performance by either party of its obligations under this Agreement, either express or
implied, shall be construed as a waiver by the other party of any of its rights hereunder.

Survival. Any provision of this Agreement or any documents delivered pursuant to this
Agreement which by their nature are intended to survive the expiration or other
termination of this Agreement, including, without limitation, any indemnification
obligation, shall so survive and shall benefit the respective successors and permitted
assigns of the Parties.

Pronouns. The use of any gender pronoun shall be deemed to include the other gender,
and the use of any singular noun or verb shall be deemed to include the plural, and vice
versa, whenever the context so requires.

Conflicting Provisions. This Agreement and all of the exhibits, schedules, and
documents attached hereto are intended to be read and construed in harmony with each
other, but in the event any provision in any attachment conflicts with any provision of
this Agreement, then this Agreement shall be deemed to control, and such conflicting
provision to the extent it conflicts shail be deemed removed and replaced with the
governing provisien herein.

13
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16.11 Disputes. Any controversy, claim or dispute (“Dispute”) arising out of or relating to this
Agreement shall be resolved by binding arbitration in accordance with the Commercial
Agxbifration Rules of the American Arbitration Association then in effect. Before
commencing any such arbitration, the parties agree to enter into negotiations to resolve
the Dispute. If the parties are unable to resolve the Dispute by good faith negotiation,
either party may refer the matter to arbifration. The arbitration shall take place in the
Montgomery County, State of Ohio. The arbitrator(s) shall be bound to follow the
provisions of this Agreement in resolving the dispute, and may not award any damages,
which are excluded by this Agreement. The decision of the arbitrator(s) shall be final and
binding on the parties, and any award of the arbitrator(s) may be entered or enforced in
any court of competent jurisdiction. Any request for arbitration of a claim by either party
against the other relating to this Agreement must be filed no later than one year after the
date on which Subgrantee concludes performance under this Agreement.

16.12 Force Majeure. Neither party shall be liable for any failure of or delay in performance
of its obligaticns (except for payment obligations) under this Agreement to the extent
such failure or delay is due to acts of God, acts of a public enemy, fires, floods, power
outages, wars, civil disturbances, epidemics, pandemics, sabotage, terrorism, accidents,
msurrections, blockades, embargoes, storms, explosions, labor disputes (whether or not
the employees' demands are reasonable and/or within the party's power to satisfy),
failure of common carriers, Internet Service Providers, or other communication devices,
acts of cyber criminals, terrorists or other criminals, acts of any governmental body
(whether civil or military, foreign or domestic), failure or delay of third parties or
gsovernmental bodies from whom a party is obtaining or must obtain approvals,
authorizations, licenses, franchises or permits, inability fo obtain labor, materials,
power, equipment, or transportation, or other circumstances beyond iis reasonable
control (collectively referred to herein as "Force Majeure Occurrences"). Any such
delays shall not be a breach of or failure to perform this Agreement or any part thereof
and the date on which the obligations hereunder are due to be fulfilled shall be extended
for a period equal to the time lost as a result of such delays. Neither party shall be
liable to the other for any liability claims, damages or other loss caused by or resulting
from a Force Majeure Occurrence. ‘

16.13 Relationship of Parties. The Subgrantee is an independent contractor in all respects
with regard to this Agreement. Nothing contained in this Agreement shall be deemed
or construed to create a partnership, joint venture, agency, or other relationship other
than that of contractor and customer.

ARTICLE 17. SPECIAL CONDITIONS

There are no Special Conditions to this Agreement.
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EXHIBIT A

A. THE PROJECT

Provide support services as directed to organize, align and execute existing workforce
development programs and STEM related educational activities for the formation and growth of
the Aerospace Professional Development Center, Work with AFRL, aerospace industry, Dayton
Regional STEM School, WSU and other Ohio institutions of higher learning to acquire
matching funds, technical support and organizational participation in the APDC.

Identify industry donors and contributors to the APDC. Work to bring in participation of industry
into internship, co-op and work study programs of the APDC. Work with AFRL to provide
access to facilities and participation in science competitions, internship opportunities and
workforce development initiatives.

Organize meetings with government, university and industry leadership as directed to
strategically align research opportunities in human performance and other related disciplines to
new job development, technology transition and workforce assets in the Dayton Region and State
of Ohio. Proactively engage industry and academic partners in Ohio to develop research and
human capital assets that will result in job growth and placement for acrospace related graduates
in Ohio.

Communicate with local, state, academic and industry stakeholders on a regular basis to grow
participation in the Alliance for Human Effectiveness and related initiatives led by WSU/WSRI.
Organize strategy sessions on research projects, workforce development efforts and technology
commercialization opportunities with state and federal agencies to attract more research funding
and co-investment in aerospace economic development to Ohio.

Provide staff support as needed to organize meetings, develop proposals, develop
communications/marketing materials, organize conferences and advise leaders and members on
strategy, direction, financing, new business development and participation to:

« [1] strengthen regional job training, {2] equip Ohio's workforce with
needed skills, and [3] strengthen the research and educational linkages
among Department of Defense facilities in Ohio, institutions of higher
education in Ohio, and available industry jobs in Ohio. Assist in acquiring
matching funds from private industry partners or the Department of
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Defense in the aggregate amount of $2,500,000 over the FY 2012 - FY
2013 biennium.

B. PROJECT BUDGET

Consulting Services applicable to The Project for the Defense Aerospace Graduate Studies
Institute will be billed by Subgrantee at an hourly rate of $250. Initial estimate of hours to be
worked per month under this agreement is 60.

16




Exhibit 2

Page 1 of 18

Agreement: 12-1034
Modification: 0001

SUBGRANT AGREEMENT 12-1034
BETWEEN
THE WRIGHT STATE APPLIED RESEARCH CORPORATION AND
RON WINE CONSULTING GROUP, LLC

MODIFICATION 0001

SIGNATURE PAGE

This MODIFICATION is to the AGREEMENT entered into on October 1, 2012 between the
Wright State Applied Research Corporation, 4035 Colonel Glenn Highway, Beavercreek, Ohio
(“WSARC”) and Ron Wine Consulting Group, 1401 Halstead Circle, Dayton, Ohio 45459
(hereinafter called "Subgrantee™), issued in support of programs administered by the Defense
Aerospace Graduate Studies Institute funded by the Board of Regents of the State of Ohio. This
AGREEMENT consists of this Signature Page and the Schedule.

The parties to the original AGREEMENT hereby execute this MODIFICATION as of the last
date entered below.

WRIGHT STATE APPLIED RWCGT\ i
RESEARCH CORPORATION N NI

, AA T U
By:QsM S - By: 5 ke S (I
Dennis J. Andersh Ronald D. Wine
Chief Executive Officer President
Date:; March 27, 2015 Date:

Page 1 of 2
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Agreement: 12-1034
Modification: 0001

SCHEDULE

The parties to the AGREEMENT agree to the MODIFICATION as follows.
ARTICLE 1, PERIOD OF PERFORMANCE

The Period of Performance of the AGREEMENT is retroactively extended from
December 31, 2013 to April 30, 2015 unless extended in writing by mutual agreement of the
parties. Subgrantee is not obligated to continue work or to provide services after the expiration
date, and the WSARC is not obligated to compensate Subgrantee for expenses incurred or
commitments made after the expiration date.

Page2 of 2
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Agreement NO.: .

SUBGRANT AGREEMENT
‘ BETWEEN
THE WRIGHT STATE APPLIED RESEARCH CORPORATION AND
RON WINE CONSULTING GROUP, LLC

SIGNATURE PAGE

This AGREEMENT is entered into between the Wright State Applied Rasearch Corporation, 280
Joshi Research Center, 3640 Colonel Glenn Highway, Dayton, Ohio 45435 (*WSARC”) and
Ron Wine Consulting Group, 1401 Halstead Circle, Dayton, Ohio 45459 (hereinafter called
"Subgrantee"), issued in support of programs administered by the Defense Acrospace Graduate
Studies Institute funded by the Board of Regents of the State of Ohio. This AGREEMENT
consists of this Signature Page, the Schedule, and the following Exhibits.

A. Statement of the Project and Project Budget
The parties to this AGREEMENT hereby execute this AGREEMENT as of the last date entered

below.

WRIGHT STATE APPLIED
RESEARCH CO TION
/e
By e 2 Al
/0

Ryan D. Fendley Ronald . Wine
Chief EXecuﬁve Qfficer President

Date: October 1, 2012 Date: October 7, 2012

SCHEDULE

The parties to this Agreement agree as follows.
ARTICLE 1. PERIOD OF PERFORMANCE
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Agreement No.:

SUBGRANT AGREEMENT
BETWEEN
THE WRIGHT STATE APPLIED RESEARCH CORPORATION AND
RON WINE CONSULTING GROUP, LL.C

SIGNATURE PAGE

This AGREEMENT is entered into between the Wright State Applied Research Corporation, 280
Joshi Research Center, 3640 Colonel Glenn Highway, Dayton, Ohio 45435 (“WSARC”) and
Ron Wine Consulting Group, 1401 Halstead Circle, Dayton, Ohio 45459 (hereinafter called
"Subgrantee"), issued in support of programs administered by the Defense Aerospace Graduate
Studies Institute funded by the Board of Regents of the State of Ohio. This AGREEMENT
consists of this Signature Page, the Schedule, and the following Exhibits,

A.  Statement of the Project and Project Budget

The parties to this AGREEMENT hereby execute this AGREEMENT as of the last date entered

below.

WRIGHT STATE APPLIED RWCG
RESEARCH CORPORATION

By: By:

Ryan D. Fendley Ronald D. Wine
Chief Executive Officer President

Date: QOctober 1, 2012 Date: October 7, 2012
SCHEDULE

The parties to this Agreement agree as follows.

ARTICLE 1. PERIOD QF PERFORMANCE




Exhibit 2

Page 5 of 18

This Agreement is effective October 1, 2012 and expires December 31, 2013 unless
extended in writing by mutual agreement of the parties. Subgrantee is not obligated to continue
work or to provide services after the expiration date, and the WSARC is not obligated to
compensate Subgrantee for expenses incurred or cornmitments made after the expiration date.

ARTICLE 2. COST

The total estimated time and materials price for labor expended and costs and expenses
incurred for the performance of this Agreement is $400,000 (the “Subgrant Funds™), Subgrantee
agrees to use good faith efforts to perform the work specified in, and fulfili all obligations under,
this Agreement in accordance with the Project and estimated budget price, attached to
Agreement as Exhibit A (the “Project” and “Project Budget™).

The funds provided under this Agreement are only for the costs set forth in the Project
Budget section of Exhibit A. Travel, if any, is subject to Article 10A.12, below, must be
approved in advance by WSARC, and the costs of such will be added to funds available for costs
specified in the Project Budget. Any travel must be in accordance with the Travel Policy of the
State of Ohio. Any reimbursement of travel expenses made by WSARC shall be subject to the
travel reimbursement rates, limitations, restrictions, and exclusions imposed by Ohio
Administrative Code 126-1-02 and any other rules imposed by the Ohio Office of Budget and
Management, as such rules may be amended from time to time.

ARTICLE 3. INCREMENTAL FUNDING AND LIMITATION OF OBLIGATION

This Agreement is incrementally funded in the amount of $250,000. In no event is
WSARC obligated to reimburse the Subgrantee for expenditures in excess of the total funds
currently allocated to this Agreement. Costs incurred that exceed the funds currently allocated
are at the Subgrantee’s risk.

ARTICLE 4. PAYMENT OF SUBGRANT FUNDS.

4.1 WSARC shall disburse the Subgrant Funds on a reimbursement basis. Subgrantee shall
submit to WSARC for review and approval requests for reimbursement detailing expenditures
which have then been incurred by Subgrantee during the previous month in accordance with the
Project Budget. WSARC shall provide guidelines for adequate reimbursement support, and
Subgrantee will use good faith efforts to comply. WSARC shall be the sole judge of the
adequacy of reimbursement requests. All time and materials costs and expenses to be
reimbursed with Subgrant Funds shall be supported by contracts, invoices, vouchers, paid
receipts and other documentation as appropriate to evidence the time and materials costs and
expenses incurred by Subgrantee and its sub-subgrantees and/or subcontractors to perform the
work described in Exhibit A. Subgrantee shall submit to WSARC source documentation of such
costs and expenses with each reimbursement request.

4.2  Following receipt, review and approval of Subgrantee’s monthly inveice, WSARC will
submit the invoice to the State of Ohio for reimbursement. Notwithstanding any payment terms
to the contrary that may be included in Subgrantee’s invoice, WSARC will pay Subgrantee the

2
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amount of jts invoice paid by the State within fifteen (15) days of receipt of funds from the State.

43  Fach Subgrant invoice shall contain one of the following certifications signed by a duly
authorized representative:

“The undersigned certifies that, to the best of his/her knowledge and belief, all costs for which
reimbursement is requested in this invoice are allocable and allowable under the provisions of
OMB Circular A-122, and travel costs for which reimbursement is requested comply with the
Travel Policy of the State of Ohio.”

or
“The undersigned certifies that, to the best of his/her knowledge and belief, all costs for which
reimbursement is requested in this invoice are allocable and allowable under the provisions of

FAR Part 31, and travel costs for which reimbursement is requested comply with the Travel
Policy of the State of Ohio.”

ARTICLE 5. SUBGRANT FUNDS NOT EXPENDED.

If the Subgrant Funds are not disbursed within the time period set forth in this Agreement, the
award of the Subgrant Funds shall cease and WSARC shall have no further obligation to
disburse the Subgrant Funds. WSARC shall also have no obligation fo disburse any amount of
the Subgrant Funds that exceeds the eligible costs of the Project actually incurred by Subgrantee.

ARTICLE 6. SUBGRANTS

None of the Subgrant funds may be sub-subgranted or subcontracted to another party
without prior approval from WSARC. All sub-subgrant or subcontract agreements must be
reviewed by WSARC prior to execution. All sub-subgrants and subcontracts must contain, in a
form suitably altered to reflect the different parties, Articles 4, 5, 6,7, 8,9, 10A, 11 and the
portion of Article 2 dealing with travel.

ARTICLE 7. TERMINATION

This Agreement may be terminated prior to the end of the Period of Performance as set
forth in this Article.

7.1  Default. WSARC may terminate this Agreement following any default of Subgrantee.
Conditions or circumstances constituting default are set forth in Article 15.

72 Convenience. WSARC may terminate this Agreement without cause if the State of Ohio
fails to fund, stops funding, or retrieves or reclaims previous funding of, the Defense
Aerospace Graduate Studies Institute.
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7.3 Mutual Agreement. WSARC and Subgrantec may agree in writing to terminate this
Agreement.

7.4  Performance of Termination Agreement. In the event this Agreement is terminated by
mutual agreement, Subgrantee shall perform all obligations of Subgrantee as set forth in
such agreement.

ARTICLE 8. REPORTING REQUIREMENTS AND PERIODIC REVIEW.

Within thirty days of the end of any calendar quarter, Subgrantee shall submit to WSARC all
fiscal and programmatic reports as are necessary for WSARC to meet its quarterly reporting
requirements to the State, and shall submit such quarterly reports in such form as WSARC may
require. The first such report is due February 1, 2013. In addition, concise monthly status reports
shall be submitted with each monthly inveice. In addition:

8.1 Maintenance of Records. Subgrantee shall establish and maintain for at least three (3)
years after the end of the Period of Performance or other termination of this Agreement
such records regarding this Agreement, the Subgrant Funds, the Cost Share Amount (if
any) as WSARC may require from time to time.

8.2 Inspection of Books and Records. At any time during normal business hours and upon
not less than twenty-four (24) hours prior written notice, Subgrantee shall make
available to WSARC or its agents all books and records regarding this Agreement and/or
the execution of the Project which are in the possession or control of Subgrantee.
WSARC and its agents may review, audit and make copies of such books and records,
with the exception of Subgrantee’s proprietary rate information. Subgrantee shall
include in its agreements with any subcontractor or sub-subgrantee receiving Subgrant
Funds a provision authorizing WSARC and its agents access to and the right to review,
audit and copy the books and records of such subcontractor or sub-subgrantee related to
its work and/or its receipt of Subgrant Funds. WSARC will undertake any inspection of
books and records in such a manner as not to interfere unreasonably with the normal
business operations of Subgrantee, its subcontractors or sub-subgrantees, as the context
requires,

8.3 Site Visits. At any time during normal business hours and upon not less than seventy-
two (72) hours prior written notice, Subgrantee shall provide WSARC access to any
location or facility at which work or activities related to the execution of the Project are
performed. During such site visits, WSARC shall have the right to review and inspect
the facilities and to meet with key personnel to review the status of the execution of the
Project and compliance with conditions on the award of Subgrant Funds.

8.4 Periodic Meetings. From time to time during the Term of the Agreement, Subgrantee
shall meet with WSARC on a schedule mutually agreed by the Parties or upon the
reasonable request of either Party to discuss progress under the Project. Third parties
including, for example, representatives of other State agencies, State grantees and private
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entities, may participate in such meetings at the invitation of WSARC. The travel
expenses for such meetings will be reimbursed by WSARC if approved in advance.

ARTICLE 8A. INTELLECTUAL PROPERTY

8A.1

8A2

8A3

Intellectual Property. “Intellectual Property” includes patents and inventions, designs,
formulas, processes, materials and other patentable matter, whether or not a patent has
been issued with respect to such matter; trademarks and service marks, whether or not
registered; copyrights and any work of authorship in which a copyright may subsist;
technical data, know-how and other information that may be protected as a “trade secret”
under the Uniform Trade Secrets Act as adopted in Ohio (Ohio Rev. Code § 1333.61);
and applications and registrations for, and claims with respect to, any of the foregoing.

Rights and Title. As between WSARC and Subgrantee, any right, title and interest in and
to any Intellectual Property arising from or attributed to any of the work or activities
undertaken as part of the Project shall belong to Subgrantee. WSARC asserts no claim of
ownership or license in any of the Intellectual Property. Subgrantee grants to WSARC a
royalty-free, paid up, worldwide, perpetual, nonexclusive, non-transferable license to use
any Intellectual Property incorporated in any deliverable, solely for WSARC’s use of that
deliverable in and for the Project.

Notification. Subgrantee will promptly notify WSARC of any Intellectual Property
arising from or attributed to any of the work or activities undertaken as part of the
execution of the Project. Such notification shall be made in a manner so as not to
Jeopardize the patentability of an invention or compromise the right of Subgrantee to
obtain or maintain legal rights in and protection of its ownership interests in the
Intellectual Property.  Subgrantee shall keep WSARC apprised of all material
developments with respect to Grantee’s efforts to obtain patents or other protection of its
ownership interests in the Intellectual Property.

ARTICLE 9. PUBLICITY AND PUBLICATION

a1

92

9.3

Use of Name. Neither Party may use the name of the other in any form of advertising or
promotion or otherwise without the prior written consent of the other Party, which
consent shall not be unreasonably withheld or delayed.

Contact with Media. Subgrantee shall not distribute written press releases or make verbal
comments to the media regarding any aspect of its performance of the Project without
WSARC’s prior review and approval.

Permission to Publish. WSARC recognizes that the results of performance of the Project
may be publishable and agrees that Subgrantee’s personnel engaged in performance of
the work may be permitted to present their work at symposia and national or regional
professional meetings and to publish in journals, theses or dissertations, or others
publications, the methods and results of the execution of the Project; provided that the
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person publishing or presenting any work associated with the execution of the Project
receives prior approval from WSARC and includes an acknowledgment of the
contribution made by WSARC and the State of Ohico.

94  Disclaimer. Any publication, study or report prepared by Subgrantee or any of its agents,
including, without limitation, subcontractors and sub-subgrantees, in connection with the
Subgrant made pursuant to this Agreement or using information created or obtained
through work or activities using or supported by any Subgrant Funds shall include the
following credit and disclaimer statement: ““This publication [study or report] was
prepared with financial support from the State of Chio. The content reflects the views of
SelectTech Services Corporation and does not purport to reflect the views of the Wright
State University, the Wright State Applied Research Corporation or the State of Ohio.”

ARTICLE 10. AMENDMENTS AND MODIFICATIONS

10.1  Amendments and Modifications. Either Party may at any time during the Term of this
Agreement request amendments or modifications to this Agreement. Requests for
amendment or modification shall be made in writing and shall specify the requested
changes and the justification for such changes. The Parties shall review the request for
modification taking into account regulations applicable to the grant program and the
status and goals of the Project. If the Parties determine that the Agreement should be so
amended, an amendment shall be written, approved, and executed in the same manner as
the Agreement.

10.2  Project Changes. Without limiting the generality of the foregoing, a written amendment
shall be required to affect any of the following changes with respect to the Project:

{a) Any change in the Project or objectives; \

(b) Any change in personnel identified in Exhibit A Project Budget;

(©) Any absence of personnel identified in Exhibit A, Project Budget from work or
activities constituting a part of the execution of the Project for more than thirty
(30) days within any 12-month period or a 10% or greater reduction in time of the
Exhibit A personnel from work or activities constituting a part of the execution of
the Project, regardless of the reason for the absence or reduction in time;

(d)  One or more alterations to budget line items appearing in Exhibit A, Project
Budget that are funded in whole or in part by the Subgrant Funds if the change or
series of changes exceeds ten percent (10%) of the total amount of Subgrant
Funds on a cumulative basis or if the alteration conflicts with any other terms or
tonditions of this Agreement;

(e) Transfer of any portion of the Subgrant Funds into a line item not previously
funded in whole or part with Subgrant Funds or creating a new line item to be
funded in whole or in part with Subgrant Funds;

(f) Additional time/no cost extensions or other significant delays in completion of the
Project;
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(&)  Conducting, displacing, transferring, or subcontracting any of the work under
Exhibit A, Project outside the State; and

{(h) Substituting or adding any subcontractor, collaborator or sub-subgrantee not
identified or budgeted in Exhibit A or removing any subcontractor, collaborator or
sub-subgrantee identified or budgeted in Exhibit A; provided, however, that
Subgrantee may restrict the access of any subcontractor, collaborator or sub-
subgrantee (including any of its respective agents and employees) to the work or
other activities constituting the Project pending WSARC’s consent to removal if
Subgrantee has reason to believe continuing access by such individual or entity
will be detrimental to the execution of the Project.

WSARC reserves the right to reject any request for a change to the Project.

ARTICLE 10A. COMPLIANCE WITHILAW

10A.1

10A.2

10A.3

Compliance with Federal, State and Local Laws. Subgrantee shall comply with all
appiicable federal, state and local laws in the conduct of the work supported by Subgrant
Funds. Neither Subgrantee nor any of its employees are or shall be deemed to be
employees of WSARC for any purpose including, without limitation, application of the
Fair Labor Standards Act minimum wage and overtime payment provisions, the Federal
Insurance Contribution Act, the Social Security Act, the Federal Unemployment Tax Act,
the provisions of the Internal Revenue Code, any state or local revenue or tax laws, state
workers’ compensation laws and state unemployment insurance laws. Subgrantee
accepts full responsibility for payment of all taxes including, without limitation,
unemployment compensation insurance premiums, all income tax deductions, Social
Security deductions, and any and all other taxes or payroll deductions required for all
employees engaged by Subgrantee in the performance of the work supported by Subgrant
Funds.

Prevailing Wage. In accordance with Chapter 4115 of the Ohio Revised Code,
construction projects involving moneys allocated under this Agreement may require the
recipient of the funds to pay prevailing wage rates for workers involved in any
construction activity on the project. It shall be the responsibility of Subgrantee to comply
with all applicable prevailing wage requirements, if any., The Ohio Department of
Commerce, Division of Labor and Worker Safety, Bureau of Wage and Hour, will make
all determinations regarding the requirements of paying prevailing wages. If the Bureau
of Wage and Hour determines that prevailing wage rates are to be paid, then pursuant to
Ohio Revised Code § 4115.032, the Ohio Department of Development shall designate a
Prevailing Wage Coordinator who shall be vested with all the powers, duties, and
respensibilities required by law of a Wage Coordinator.

Ethics Laws. In accordance with Executive Order 2007-018S, Grantee, by its signature
on this document, certifies: (1) it has reviewed and understands Executive Order 2007-
018, (2) has reviewed and understands the Ohio ethics and conflict of interest laws
including, without limitation, Ohio Revised Code §§ 102.01 er seq., §§ 2921.01, 2921.42,
2921.421 and 2921.43, and §§ 3517.13() and (J), and (3) to the extent applicable, will
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comply with those laws and the order, as any of them may be amended or supplemented
from time to time. Subgrantee understands that failure to comply with the applicable
provisions in Executive Order 2007-01S is, in itself, grounds for termination of this
Agreement and the grant of funds made pursuant to this Agreement and may result in the
loss of other contracts or grants with the State.

10A.4 Workplace Environment. Subgrantee shall comply with all applicable federal, state, and
local laws regarding smoke-fiee and drug-free workplaces and shall make a good faith
effort to ensure that any of its employees or permitted subcontractors engaged in the work
being performed in connection with the execution of the Project do not purchase, transter,
use or possess illegal drugs or alcohol or abuse prescription drugs in any way.

10A.5 Governing Law. The validity and interpretation of this Agreement and the legal
relationship of Subgrantee and WSARC shall be governed by the laws of the State of
Ohio. All actions regarding this Agreement shall be brought in a court of competent
subject matter jurisdiction in Montgomery County, Ohio, and Subgrantee agrees that
venue in such court is proper.

10A.6 Declaration Regarding Material Assistance/Non-assistance to a Terrorist Organization. If
applicable, Subgrantee must comply with Ohio Revised Code § 2909.33 by providing
WSARC a completed certification attesting that Subgrantee does not provide material
assistance to any organization on the U.S. Department of State exclusion list.

10A.7 Human Subjects. In all cases in which activities involving human subjects are planned in
connection with the execution of the Project, Subgrantee must abide by all applicable
federal and state rules and regulations governing studies of human subjects at the
participating organizations. If the Project,contemplates activities involving human
subjects, Subgrantee certifies that Institutional Review Board (IRB) approval for this
Project is current (within one (1) year of the Effective Date of this Agreement). IRB
approval shall be renewed each year the Project is active. Any moditications in the
Program Plan section of the Proposal must be approved by the IRB. Subgrantee certifies
that its human subject policies and procedures comply with the Code of Federal
Regulations, Title 45, Part 46.

10A.8 Animal Subjects. In all cases in which activities involving animal subjects are planned,
Subgrantee must abide by all applicable federal and state rules and regulations governing
studies of animal subjects at the participating organizations. If the Project contemplates
activities involving animal subjects, Subgrantee certifies that Institutional Animal Care
and Use Committee (JACUC) approval for this Project is current (within three (3) years
of the Effective Date of this Agreement). TACUC approval shall be renewed every three
(3) years the Project is active. Any modifications in the Program Plan section of the
Proposal must be approved by the JACUC. Subgrantee certifies that its animal subject
policies and procedures comply with the US Code Title 7, §§ 2131-2156, inclusive.

10A.9 Outstanding Liabilities. Subgrantee represents and warrants to WSARC that Subgrantee
does not owe: (1) any delinquent taxes to the State or any political subdivision of the

8




Exhibit 2

Page 12 of 18

State; (2) any moneys to the State or a State agency for the administration or enforcement
of any environmental laws of the State; or (3) any other moneys fo the State, a State
agency or a political subdivision of the State that are past due, whether or not the
amounts owed are being contested in a court of law.

10A.10 Falsification of Information. Subgrantee represents and warrants to WSARC that
Subgrantee has made no false statements to WSARC or any of its agents in the process of
obtaining the award of Subgrant Funds. If Subgrantee has knowingly made a false
statement to WSARC or any agent of WSARC to obtain the award of Subgrant Funds,
Subgrantee shall be required to return all Subgrant Funds immediately pursuant to Ohio
Revised Code § 9.66(C)(2) and shall be ineligible for any future economic development
assistance from the State, any State agency or a political subdivision pursuant to Ohio
Revised Code § 9.66(C)(1). Any person who provides a false statement to secure
economic development assistance may be guilty of falsification pursuant to Ohio Revised
Code § 2921.13(E)(1), a misdemeanor of the first degree which is punishable by a fine of
not more than $1,000.00 and/or a term of imprisonment of not more than one hundred
eighty (180) days.

10A.11 Aborted Fetuses. In accordance with Ohio Revised Code § 2919.14, Subgrant Funds
shall not be used for research involving tissue obtained from aborted fetuses.

10A.12 Permissible Expenses. If “travel expenses,” as defined in Ohio Administrative Code
Section 126-1-02, are eligible for reimbursement with Subgrant Funds, Subgrantee shall
be reimbursed for those permissible travel expenses in amounts in accordance with Chio
Administrative Code Section 126-1-02, as updated from time to time (the “Expense Rule)
and Subgrantee agrees that it shall not be reimbursed and WSARC shall not pay any items
that are deemed to be “non-reimbursable travel expenses” under the Expense Rule,
whether purchased by the WSARC or Subgrantor or their respective sub-Subgrantees,
subcontractors, employees or agents.

ARTICLE 11. CONFLICTS OF INTEREST

Subgrantee certifies that there is in effect an administrative process to identify and
resolve financial or other conflicts of interest that may affect or create the appearance of
affecting the objectivity of any activity to be conducted with the support of Subgrant Funds
provided under this Agreement. Subgrantee will inform WSARC in writing of all conflicting
financial or other interests that have been identified and provide for each such conflict a
description of how the conflict has been resolved to protect the execution of the Project from bias
or the appearance of bias. Subgrantee certifies that its conflict of interest policies and procedures
comply with Code of Federal Regulations Title 45, Part 94 and Ohio Revised Code §§ 102.03,
2921.42, 2921.43, and 3345.14.

ARTICLE 12. INDEMNIFICATION AND LIABILITY

12.1  Private Enterprise Indemnification. If Subgrantee is a private enterprise, Subgrantee shall
hold harmless WSARC, its agents and their respective employees from any and all
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liabilities or claims to the extent caused by or resulting from Subgrantee’s performance of
the obligations or activities in furtherance of the execution of the Project or any
omissions of Subgrantee in its performance of obligations or activities in furtherance of
the Project. Subgrantee shall reimburse WSARC, its agents and/or their respective
employees for any judgments arising from Subgrantee’s actions or inactions, which may
be obtained against WSARC, such agents or employees, as the case may be, including,
without limitation, judgments for infringement of any patents or copyrights. Subgrantce
agrees to reimburse WSARC, its agents and/or their respective employees for all costs
incurred by WSARC, such agents or employees in defending any such claims or legal
actions if called upon to do so by WSARC or the affected agent or employee.

122 Public Entities Liability. If Subgrantee is a public entity, Subgrantee shall maintain
liability and property insurance to cover actionable legal claims for lability or loss which
are the result of injury to or death of any person, damage to property (including property
of WSARC) caused by the negligent acts or omissions, or negligent conduct of
Subgrantee, to the extent permitted by law, in connection with any activities supported by
Subgrant Funds provided pursuant to this Agreement. Furthermore, each party to this
Agreement agrees to be liable for the negligent acts or negligent omissions by or through
itself, its employees, agents, subcontractors and sub-Subgrantees. Each party further
agrees to defend itself and themselves and pay any judgments and costs arising out of
such negligent acts or omissions, and nothing in this Agreement shall impute or transfer
any such liability from one to the other.

12,3 Limitation of Liability. In no event shall either Subgrantee be liable to the other for any
punitive, exemplary, special, indirect, incidental or consequential damages (including, but
not limited to, lost profits, lost business opportunities, loss of use or equipment down
time, and loss of or corruption to data) arising out of or relating to this Agreement,
regardless of the legal theory under which such damages are sought, and even if the
parties have been advised of the possibility of such damages or loss.

ARTICLE 13. CONFIDENTIALITY

13.1  Ohio has adopted the Uniform Trade Secrets Act, which prohibits the disclosure of
information determined to be a “trade secret” as defined in Ohio Revised Code § 1333.61(D).
Any information submitted to WSARC shall be considered public information and shall be
released if requested unless such information is determined to be a “trade secret.” Any
information submitted to WSARC which is considered by Subgrantee to be a “trade secret” must
be clearly marked as such. Every report, deliverable or other submission containing “trade
secret” information must contain a page that lists each page in the submission where trade secret
information appears and the number of occurrences of trade secret information on that page,
identify each and every occurrence of the information within the submission with an asterisk
before and after each line containing the trade secret information and underline the trade secret
information itself.

10
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13.2. Subgrantee shall not, directly or indirectly, disclose to any person or firm, association, or
other entity for any reason or purpose whatsoever any information developed or obtained under
this agreement and/or in the course of executing the Project, without the prior written consent of
WSARC.

ARTICLE 14. NOTICES

Any notice or report required or permitted to be given under this Agreement shall be
deemed to have been sufficiently given for all purposes if mailed by first class certified or
registered mail or sent by commercial delivery to the following addresses of the Parties:

WSARC:

Ryan D. Fendley

Wright State Applied Research Corporation.
280 Joshi Research Center

3640 Colonel Glenn Highway

Dayton, Ohio 45435

Subgrantee:

Ronald D. Wine

Ron Wine Consulting Group LL.C
1401 Halstead Circle

Dayton, Ohio 45459

Additionally, notices sent by any other means (i.e. facsimile, overnight delivery, courier, etc.)
may be acceptable subject to written confirmation of both the transmission and receipt of the
notice,

ARTICLE 15. CONDITIONS OR CIRCUMSTANCES CONSTITUTING DEFAULT

15.1  Disposition or Relocation. If during the Term of the Agreement Subgrantee (a) sells or
otherwise transfers ownership of its business or assets, whether such transfer is effected
by merger, sale of all or substantially all of its assets or operations, or any other
transaction which results in a change of control of Subgrantee or the execution of the
Project activities, (b) sells or otherwise transfers any operations or assets necessary for
Subgrantee to continue the execution of the Project, or (c) relocates outside the State all
or substantially all of its assets or operations or any operations or assets necessary for
Subgrantee to continue the execution of the Project, Subgrantee shall be in default of this
Agreement. Subgrantee shall notify WSARC in writing at least ninety (90) days prior to
the date of any sale or other transfer or relocation of its business, operations or assets;

11




Exhibit 2

Page 15 of 18

provided, however, that if any such sale, transfer or relocation is-to occur within fewer
than ninety (90) days prior to the time Subgrantee first becomes aware of such event,
Subgrantee shall notify WSARC promptly and, at the request of Grantee, WSARC may,
but shall not be required to, waive the 90-day notice requirement,

15.2 Non-Performance and Revised Project.

15.2.1 Non-Performance. Subgrantee shall be in default of this Agreement if Subgrantee fails to
perform or otherwise comply with any term or condition of this Agreement, including,
without limitation, failure to execute the Project as set forth in Exhibit A or failure to
expend any Cost Share Amount as provided in this Agreement, and any such failure
continues for more than forty-five (45) days after written notice from WSARC (a
“Default Notice”). WSARC’s Default Notice shall identify the default in reasonable
detail. During the forty-five day (45) cure period, Subgrantee shall incur only those
obligations or expenditures pre-approved by WSARC which are necessary to enable
Subgrantee to continue its operation and remedy the failures identified in the Default
Notice.

15.2.2 Revised Project. If during the forty-five (45) day cure period Subgrantee determines that
it will be unable to execute the Project as set forth in Exhibit A and Subgrantee has not
then received from WSARC all of the Subgrant Funds, Subgrantee may propose changes
to the Project {the “Revised Project”). Any Revised Project must be proposed in writing
to WSARC prior to the expiration of the cure period. WSARGC, in its sole discretion, may
accept or reject the Revised Project. If the Revised Project is accepted by WSARC, the
Revised Project shall be deemed to constitute a cure of Grantee’s non-performance and
the Parties shall execute of a written amendment to this Agreement consistent with the
terms and conditions WSARC’s acceptance of the Revised Project. Thereafler, the award
of Subgrant Funds pursuant to this Agreement shall be deemed to have been made for
completion of the Revised Project. If the Revised Project is rejected by WSARC and
Subgrantee has not otherwise cured its defaults, then this Agreement shall be terminated
as set forth in Article 7.

153 Remedies. Following a default by Subgrantee of this Agreement, WSARC may
terminate this Agreement and take the actions associated with termination as further
described in Article 7. In addition, WSARC may exercise such other remedies as may be
available to WSARC under this Agreement or that may exist now or hereafter at law, in
equity or by statute. No remedy is intended to be exclusive of any other available
remedy, but each and every such remedy shall be cumulative.

ARTICLE 16. MISCELLANEQUS

16.1 Entire Agreement. This Agreement constitutes the entire agreement and understanding of
the Parties with respect to its subject matter. No prior verbal agreement, conversation,
understanding or representation between any officers, agents, or employees of the Parties
either before or after the execution of this Agreement shall affect or modify any of the
terms or conditions of this Agreement.

12
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16.2

16.3

164

16.6

16.7

16.8

16.9

16.10

Severability. Whenever possible, each provision of this Agreement shall be interpreted in
such a manner as to be cffective and valid under applicable law, but if any provisicn of
this Agreement is held to be prohibited by or invalid under applicable law, such provision
shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provisions of this Agreement.

Assignment. This Agreement shall not be assigned by either party without the prior
written consent of the other party. Any assignment not made in accordance with this
Section shall be void.

Equal Employment Opportunity. In performing this Agreement, Subgrantee shall not
discriminate against any employee, applicant for employment or other person because of
race, religion, color, sex, national origin, disability, age or ancestry, Subgrantee will take
affirmative action to ensure that applicants are employed and that employees are treated
during their employment without regard to race, religion, color, sex, national origin,
disability, age, or ancestry. Subgrantee shall incorporate the requirements of this
paragraph in all of its contracts for any of the work or activities undertaken as part of the
Project (other than subcontracts for standard commereial supplies or raw materials), and
will require all of its subcontractors and sub-Subgrantees for any part of such work to
incorporate such requirements in all of its subcontracts.

Headings. The article and section headings are provided for convenience of reference
only and are not to be used in construing this Agreement.

Forbearance Not a Waiver. No act of forbearance or failure to insist on the prompt
performance by either party of its obligations under this Agreement, either express or
implied, shall be construed as a waiver by the other party of any of its rights hereunder.

Survival. Any provision of this Agreement or any documents delivered pursuant to this
Apreement which by their nature are intended to survive the expiration or other
termination of this Agreement, including, without limitation, any indemnification
obligation, shall so survive and shall benefit the respective successors and permitted
assigns of the Parties.

Pronouns. The use of any gender pronoun shall be deemed to include the other gender,
and the use of any singular noun or verb shall be deemed to include the plural, and vice
versa, whenever the context so requires.

Conflicting Provisions. This Apgreement and all of the exhibits, schedules, and
documents attached hereto are intended to be read and construed in harmony with each
other, but in the event any provision in any attachment conflicts with any provision of
this Agreement, then this Agreement shall be deemed to control, and such conflicting
provision to the extent it conflicts shall be deemed removed and replaced with the
governing provision herein.

13
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16.11 Disputes. Any controversy, claim or dispute (“Dispute™) arising out of or relating to this
Agreement shall be resolved by binding arbitration in accordance with the Commercial
Arbitration Rules of the American Asbitration Association then in effect. Before
commencing any such arbitration, the parties agree to enter into negotiations to resolve
the Dispute. [f the parties are unable to resolve the Dispute by good faith negotiation,
either party may refer the matter to arbitration. The arbitration shall take place in the
Montgomery County, State of Ohio. The arbitrator(s) shall be bound to follow the
provisions of this Agreement in resolving the dispute, and may not award any damages,
which are excluded by this Agreement. The decision of the arbitrator(s) shall be final and
binding on the parties, and any award of the arbitrator(s) may be entered or enforced in
any court of competent jurisdiction. Any request for arbitration of a claim by either party
against the other relating to this Agreement must be filed no later than one year after the
date on which Subgrantee concludes performance under this Agreement.

16.12 Force Majeure. Neither party shall be liable for any failure of or delay in performance
of its obligations (except for payment obligations) under this Agreement to the extent
such failure or delay is due to acts of God, acts of a public enemy, fires, floods, power
outages, wars, civil disturbances, epidemics, pandemics, sabotage, terrorism, accidents,
insurrections, blockades, embargoes, storms, explosions, labor disputes (whether or not
the employees' demands are reasonable and/or within the party's power to satisfy),
failure of common carriers, Internet Service Providers, or other communication devices,
acts of cyber criminals, terrorists or other criminals, acts of any governmental body
(whether civil or military, foreign or domestic), failure or delay of third parties or
governmental bodies from whom a party is obtaining or must obtain approvals,
authorizations, licenses, franchises or permits, inability to obiain labor, materials,
power, equipment, or transportation, or other circumstances beyond its reasonable
control (collectively referred to herein as "Force Majeure Occurrences"). Any such
delays shall not be a breach of or failure to perform this Agreement or any part thereof
and the date on which the obligations hereunder are due to be fulfilled shall be extended
for a period equal to the time lost as a result of such delays. Neither party shall be
liable to the other for any liability claims, damages or other loss caused by or resulting
from a Force Majeure Occurrence.

16.13 Relationship of Parties. The Subgrantee is an independent contractor in all respects
with regard to this Agreement. Nothing contained in this Agreement shall be deemed
or construed to create a partnership, joint venture, agency, or other relationship other
than that of contractor and customer,

ARTICLE 17. SPECIAL CONDITIONS

There are no Special Conditions to this Agreement.

14
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EXHIBIT A

A, THE PROJECT

B. PROJECT BUDGET

Consulting Services applicable to The Project for the Defense Aerospace Graduate Studies
Institute will be billed by Subgrantee at an hourly rate of $250. Estimated hours worked per
month for this agreement is 60.

15
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WSARC CA-15-020
‘Wright State Applied Research Corporation Noz-Disclosurs Apreement

CONSULTING SERVICES AGREEMENT

This consulting services agreement (“Agreement™) is retroactively effective May 1, 2015 by and
between the Wright State Applied Research Corporation (“WSARC™), an Ohio 501c3
corporation with offices at 4035 Colonel Glenn Highway, Suite 200, Beavercreek, Ohio 45431
and Ron Wine Consulting Group LLC, 1401 Halstead Circle, Dayton Ohio 45459 under the
following circmmstances:

1. Consultant is in the business of providing business consulting services (“Serﬁces”);

a. Client desites to hire Consultant to provide Services as described in Exhibit A of this
Agreement to advance the Client’s interests.

b. Consultant desires to provide the Services all in accordance with the terms and
conditions contained in this Apresment.

NOW THEREFORE, in consideration of the mutual covenants and promises in this Agreement,
Consultant and Client agree as follows:

1. Scope of Services und Responsibilities. Client hexchy engages Consultant fo provide the
Services and Consultant hereby agrees to perform the Services as described in Exhibit A
. In performing the Services, Consultant shall devote such time, skill and experience, as
Consultant deems necessary to perform the Services.

2. Compensation, Client agress to pay Consuitant for Consultant’s performance of the
Services per the fees and expenses as set forth in Exhibit A to tlis Agreement and at such

times as also set forth in this Exhibit,

3. Confliet Disclosure. If, at any time duxing the term of this Agreement, Consuliant™s
representation of the Client becomes inconsistent with Consultant’s representation of any
other oliemt or creates a conflict of interest such that Consultant detertnines that its ability o
perforn the Services is or could be compromised (a “Conflict™), then

a. Consultent will provide written notice to the Client disclosing such Conflict (the
“Disclosure Notice™),

b. Based on the Disclosure Notice, Client may waive the Conflict or temminate this
Agreement upon 30 days written notice to Consultant, unless Consuliant indicates
immediate termination of the agreement i the Disclosure Notice, and

c. In the event this Agreement fs termirmted as a result of a Conflict, Consultant shall make
2 good faith effort to assist Client in transitioning the Services provided by Consultant to
Client or to a third party.
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WSARC CA-15-020
Wright State Applied Research Corporstion Non-Diselosure Agreement

4.

Term and Termination. This Agreement shall commence on the Effective Date and shall
continue for the terms stipulated in Schedule 1 or until terminated as set forth below,

a. Notice Termination. Either party may terminate this Agreement, for any resson or no
reasor, upon 30 days” prior written notice to the other party.

b. Failure to Pay. Consultant may terminate this Agreement upon Client’s failure to pay
the Compensation on a timely basis.

¢. Conflict. Consultant may terminate this Agreentent inmediately if Consultant
determines there is a Confliet per 3 (B) above.

- Confidentiality, Proprietary and/or Confidential Information. Consultant will perform

all Services subject to the terms and conditions of the signed Non Disclosure Apreement
included as Bxhibit B to this Agreement.

- Independent Contractor. The relationship between Consultant and Client is that of an

independent contractor. This Agreement shall ot be deemed to create a partnership, joint
ventute, or other relationship between the parties, nior shall this Agreement give either party
the right or authorization o incur any Hability whatsoever on behalf of the other party.

. Legislative Agent. Consultant shall engage in no activity which would trigger or create

an. obligation to register as a Legislative Agent working on behalf of the Client in
accordance with relevant sections of the Ohio Revised Code, inchuding 101.70-79, 101.9,
121.60-69, 101-11.01 and 101.90-99 or the federal Lobbying Disclosure Act of 1995, ag
amended. Consultant shall engage in no activity whick would render the fees paid under
this Agreement as unallowable costs by operation of Federal Agquisition Regulation
31.205-22 or OMB Circular A-122, Attachment B, section 25, o atty other federal or state
law or regulation barring the recovery of costs incurred for lebbying or political activities.

- Publications. Consnltant agrees to obtain permission from WSARC prior to submitting

works for publication, The Consultant agrees that a drafi of any proposed publication will
be provided to the WSARC CEO at least forty-five (45) days in advance of any submission
for publication or other disclosure.

. Inventions and Patents,

a. Any inventions and patents resulting therefrom, software, or copyzights, other than
copyrights to written scholarly works that are the property of the authors, in work made
during the course of performance of Statement of Work and any other information
gonerated by performance of the Statement, of Work shall be the propetty of WSARC.

b. "Background Imtellectual Property” means ntellectual Propetty and the legal right

therein of either or both parties developed before or mndependent of this Agreement
including fnventions, patent applications, Ppatents, copyrights, trademarks, mask works,
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WSARC CA-15-020
Wright State Applied Research Corporation Non-Disclosure Agrecment

trade secrets and any information embodying proprictary data such as technical data
and computer software. This Agreement shall not be construed as implying that either
party hereto shall have the right to use Background Intellectual Property of the other in
connection with this research except as otherwise provided by mutual agreement,

10. Indemnification. Each party shall indemnify (the “Indemnifying Party™), and hold the
other party (the “Other Party”) and the Other Party’s shareholders, members, directors,
officers, affilistes, employecs and representatives harmless against all expanses (including
reasonable attorneys” fees), liabilities, damages, costs, losses, claims, suifs or proceedings
(collectively, “Claims™), brought against the Other Party to the extent such Claims directly
result {rom the gross negligence or willful misconduct of the Indemnifying Party in
connection with this Agreement.

11. Limitation of Liability. Consultant’s liability (whether in contract, tort, negligence, strict
liability or by statute or otherwise) to the Client or to any third party concerning
performance or non-performance ot otherwise related to this Agreement shall in the
apgregate be imited to the compensation received by Consultant for the Services during
the prior 12 month period. In ne event shall either party be liable for consequential,
incidental, punitive, special, exemplary or indirect damages or expenses (including lost
profits or savings) even if such party was advisod of the possibility of the occurrence of
such damage.

12. Axbitration. Any dispute or claim conceming this Agreement, including whether such
dispute or ¢laim is arbitrable, shall be settled by arbitration,

13. Notices, All notices hereunder shall be in writing and shall be deemed to have been given
at the time when delivered by e-mail as follows:

Consgultant: Ronald D. Wine
Ron Wine Consulting Group LLC
1401 Halstead Circle
Dayton, Chio 45459

Client: WEARC
Dennis Andersh , CRO

acinis andorshiarwriohi ody

14. Survivability. The provisions of Sections 5, 7, 8, 9 and 12 shall survive the termination of
this Agreement. :

15, Miscellaneous. This Agreement sets forth the entive understanding between Consultant
and the Client concerning the subject matter hereof and supersedes all prior understandings
or agreements, If any provision of this Agreement is held to be invalid or nnentorceable,
all other provisions shall nevertheless continue in fisll force and effect. This Agreement
may not be modified, in any respect, except in writing and duly executed by Consuliant and

Page3 of 13




Exhibit 3

Page 4 of 13

WSARC CA-15-020
‘Wright State Applied Regearch Corporation Non-Disclosure Agreement

_ Chient. Neither party shall sransfer or assign this Agreement without the prior wiitien
consent of the other party. The waiver, by either party hereof of any breach of any
provision of this Agreement shall not be construed as a waiver of any other breach of any
provision of this Agreement. This Agreement shall be governed in all respects by the laws
of the State of Ohia.

IN WITNESS WHLEREGF, Consultant and Client have executed this Agreement by their duly
authorized representatives as of the Effective Date.

Wright State Applied

Research Corporation Ron Wine CB%ETHI) LLC
Signatore; W Signature:

Name:; Dennis J. Andersh Name: Ronald D. Wine
Title: CEO Tifle: President
Date; 5/3!’ j 1S Date: 3 / 31 / 5~
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WSARC CA-15-020
Wright Statc Applied Research Corporation Non-Disclosure Apresmnent

EXHIBIT A
THE PROJECT

GOALS

1, Garner $10 million or greater in funding for Wright State University (WSU) Wright state
Research Institute and WSARC per year to support activities related to ALEAD and
APDC in the Chio State Fiscal Year (SEY) 2016 - SFY 2017 and the Ohio State Fiscal
Year (SFY) 2017 - SFY 2018 biennium budget.

2. Realize 320 million jn additional direct revenue from Federal Contracts i SEY'16 gad
$40 million in SFY17 and $80M in SFY18.

3. Achieve a sustained base of armualized research and development revenue of $100M by
June 30, 2018 working with the WSARC CEO to develop, lead and execute strategic
initiatives af state and federal level to create research centers of excellence in the state
and region,

4. Develop recommendations and plans to grow WSU/WSRI by optimizing its gbility to
grow and respond to the needs of the University and across Ohio by Aug 31, 2015 in
support of the Ohio Federal and Military Jobs Commission, and provide regular updates

as required.
STRATEGIC ACTIVITIES

1. Organize, develop and support the execution of strategies to oreate local, state and federal
projests for WSU, WSARC and the Wright State Research Fstitute (WSRI) that will
result in additional revenue and growth throngh the Ohio SFY16-17 and the SFY 18-19
biennium approved budgets and the State Capital Budgets in SFY16 through SFY18

2. Provide staff support as needed to organize meetings, develop proposals, develop
communications / marketing materials, organize conferences and advise leaders and
mernbers on strategy, direction, financing, new business development and participation

to: ‘

a. strengthen regional research and development wotldorce,
b. enhance Ohio's work{oroe with needed skills,

¢. strengthen the research and educational linkages among Department of Defense
and NASA facilities in Ohio, institutions of higher education in Ohio, and
industry jobs in Ohio

3. Provide support services as directed to organize, align and execite
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WSARC CA-15-020
‘Wright State Applied Revenrch Cerperation Non-Disclosire Agreement

a. existing workforee development prograrms,
b. regional and statewide university research and commercialization focus areas, and

¢. aerospace development related activities for the growth of the Aerospace
Professional Development Center, Wright State Research Institute, National
Center for Medical Readiness, and the Advanced Technical Intelligence Center.

4. Work with AFRY,, NASIC, NAMRU, NASA Glenn, other government and industry
participants in the aerospace industry, and with WSU and other Ohio institutions of
higher learing to acquire

a. matc}ﬁng fimds,
b. technical support, and

¢. organizational participation in the overall advancement of research and
development to the benefit of WSU, the region and the State.

5. Organize meetings with government, university and industry leadership as directed

a. To strategically align research opportunities in human performance, autonomy,
live virtual and constructive simulations, advanced sensing and intelligence data
fusion, hnman sciences, health care, cyber, reverse engineering, materials and
mamufacturing, and other related disciplines

b. To create new research job development, technology transition and workforce
assets in the Dayton Region and State of Ohio. Proactively engage industry and
academioc partners in Ohio to develop research and human capital assets that
results in job growth and placement for asrospace related graduates in Ohio.

6. Orgunize sirategy sessions on research prejects, laboratories, facility and capital
upgrades, workforce development efforts and technology commercialization
opportunities with state and federal agencies to attract more research funding and co-
investment in aeTospace economic development to Ohio.

7. Communicate with local, state, academic and industry stakeliolders on a regular basis to
grow participation in the Alliance for Human Effectiveness and related initiatives led by
WEU/WSRIL
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WSARC CA-15-020
Wright Btate Applied Research Corporation Non-Disclosure Agreement

PROJECT BURGET

1. Period of Performance
May 1, 2015 to June 30, 2019

2. Base Compensation and reporting .

a. Consultant services provided under the Agreement will be billed by Consultant (s)
at 3 separate base hourly rates of $100, $175, and $250. Initial estimate of hours
to be worked per month under this agreement is 160 houts per rate category, but
the total hours worked per month across all rate categories ig not to exceed g
maximum of 480 honrs. Compensation for support services will be done ona
case-by-case basis and will require approval of the WSARC CEO prior io
conumeheing work.

b. Payments for these efforts will be made on a net 30 day basis.

¢. Consultant will provide a monthly invoice and summary report of Service
Provider activities for the past mouth, and planned activities for the next month to
the WSARC CEO with the first report due June 1, 2015 and continving ona
montbly basis umii] this contract is terminated.
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WSARC CA-15-020
Wright State Applied Researeh Corporation Non-Disclosure Agreement

EXEIBIT B

WRIGHT STATE APPLIED RESEARCH CORPORATION
NON-DISCLOSURE AGREEMENT

This NON-DISCLOSURE AGREEMENT (“NDA”) made effective this March 1, 2015 is enfered into by
and between WRIGHT STATE APPLIED RESEARCH CORPORATION (“WSARC” or “Party™), an
Ohio corporation having a place of business at 4035 Colonel Glenn Highway, Suite 200, Beavercrack,
OH 45431, and Ron Wine Consulting Group, 1401 Halstead Circle, Dayton, Ohio 45459 (“RWC” or

“Pa.rty”)

It is undetstood nnder the terms of this Agreement that WSARC shall be: () a disclosiog Party;
{1} & roceiving Party; or {{) both and PARTY shall be: (1) a disclosing Party: (I 1) a receiving Party;
or {24) both.

WHEREAS, the disclosing Pariy represents that it possesses, or may in the future possess certain
technical, business, marketing financial and other matetial or information that it considers propristary;
ancd

WHEREAS, it is recognized that, in order to consider business opportunities that may be of
interast to both partics and in connection with any current or future contractnal or business relationship
between the parties, it may be both necessary and desirable that the disclosing Party provide proprietary
information o the receiving Pacty;

NOW, THEREYCRE, in consideration of these premises, and the mutus] promises sud covenants
contained herein, the parties heroto agres as follows:

1. Porpose. The subject mefter and purpose of disclosures is in support of the goals and activities
described in Bxhibit A of the SubContract Agresment of which this NDA is included as Fxhibit B,

2. Proprictary Foformaticn, As used herein, proprietmry information shall mean any data of a
confidential pature, including but not Hmited to proprietary techwical, matketing, operating,
perfonmance, cost, know-how, business and process information, software and hardware techniques,

<o - . ind_al] record-besring - media- containing -or- disclosing such- information-and- technigues-which-4s. -~
disclosed pursuant to this Agreement The parties agree that neither Parly shall identify as
proprietacy, information that is not in good faith believed o be privileged, a trade secret, or otherwise
entifled to such markings, or proprietary claims.

3. NonProprietary Information. The obligation with respect fo the protection and handling of
proprietary information, as set forth in this Agreement, is not applicable to information which:

a) Is within, or later falls within, fhe public domain without breach of this Agreement by the
recedving Party;
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R

b) That is or becomes available to the receiving Pariy from third parties who have recoived soch
information from the disclosing Party without resttiction on use or further disclosure;
¢) Was already kuown to the receiving Party as evidenced by tangible evidence;

d) TIs disclosed in accordance with the written approval of the disclosing Party; or

e} Isindependently developed by employees of the receiving Party who have not liad access to such
proprietaty information,

4. Safeguarding Information. The Party receiving proprictary information imderstands that such
information is regarded by the disclosing Patty as valuable. Unless otherwise expressly anthorized in
writing by the disclosing Party, the receiving Party agrees to retain such information in trust for the
benefit of the disciosing Party. The receiving Party shall not disclose such proprietary information to
any third Party, and shall not use the information for any purpose other than as specified in this
Agreement.  Should the disclosing Party authorize the receiving Party to transfer the disclosing
Party’s proprietary information to a third party, disclosure shail not oconr unless the receiving Party
execuies a nondisclosure agreement containing terms consistent with the requirements herein prior to
the disclosure of sych fuformation and makes the originating Party a third Party beneficiary to such
greament.

5. Reproduction. Proprietary information shall ot be copied or reproduced without the express written
permission of the disclosing Party, except for such copies as may reasonably be required for internal
use commensurate with the purpose contemplated by this Agreement. Nevertheless, markings
consistent with the markings contained on the proprietary jnformation shall be affixed to all copies,
including partial copies. Dissemination for internal use shall be restricted to mithorized employees
baving established need-te-know. Al eoples authorized for intemal use shall clealy display the

disclosing Party's proprietary legend.

6. Digclosure & Protection. In order for proprietaty information disclosed by one Party to the other to
be protected in accordance with this Agreement, if the proprietaty information lends itself to written
form, it must be (a) in tangible form, such as descriptions, sketches, drawings, compositions, ete.; (b)
be cleady and conspicuonsly marked with an appropriste legend on each page indicating the
proprietary nature of the information; and (¢) delivered to the designated authorized representative
identified herein, .

Where the propristary inforration has not been or vannot be reduced to written form at the time of

-~{isclosure-and-sneh-disclosnre-is-made-orally-and-with-assertion-by-the-disclosing Party-of proprietary-
rights, such orally disclosed information shall be protected by the receiving Parly in & marmer and to
the same degree as if disclosed in writing noder the teoms of this Agreement provided that it is
identified ag proprietary at or prior to the time of disclosure and wiftten summaries of 41l proptietary
aspects of any such oral disclosure shall have been delivered to the person roceiving such oral
disclosurs within ten (10) worldng days after the date of first disclosure.

7. Degres of Care. The roceiving Party shull (i) nso at least the same degree of care in safeguarding -
Proprietary Information as it uses for its own proprielary information of like import provided such
degres of care is reasonghly calcalated to prevent inadvertent disclosare or unauthorized use, (i) limit
access fo Propristary Information to those of its einployees who have a nead to know and inform its
enaployess who have access to Proprietary Information of its obligations under this Agreement, and
(i) wpon discovery of any imadvertent disclosure or vnanthorized use of Proprietary Information,
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promptly wse reasonable offoits to prevent eny further inadvertent disciosurs or nnaufhorized use and
prompily notify the disclosing Party.

8. Daport Copirol Compliance. The Receiving Parly represents and warcants that no technical data
furnished to it by the Disclosing Party shall be disclosed or exporied in violation of the International
Traffic in Arms Regulation and the Export Administration Regulations. The Receiving Party further
tepresents and warrants that techmical dats fornished to it by the Disclosing Patty shail only be
exporied in compHauce with the internations! Traffic in Arms Rogulation smd the Faport
Administration Regulations, including the requitement for obitaining an export license, if applicable.
Notwithstanding any other provisfon of this Agreement, the Receiving Party shall indermify and hold
harmless the Disclosing Party from all claims arising from the Receiving Party’s failure to comply
with fhis clause or the International Traffic in Arms Regulation or the Export Administration
Regulations,

9. Eguitable Remedies for Unathorized Disclosure, Both parties ackmowledge that the wnanthorized

disclosure, use or sale of the Proprietary Tnformation, in whole or in part, or the disclosure, usce or sale
of any information or material created from, based wpon or atising ouf of the Proprietary Information
will give tise to imreparable fnjury to the disclosing Party inadequately coripensable in damages,
Accordingly, the disclosing Party may seek or obtain injunctive refief against any such undertakings,
in addition 1o #il other legal remedies that may be available to it. However, in 10 ovent shall either
Party bo Hable hereunder or otherwise for incidental, speciad, congeguenital, indivect, punitive, or
multiple damages, interest, or attorney’s fees, .

10. License and Title, No license to the receiving Pary, wndor any trademark, patent or copyright, ox
applications for same, which are now or may thereafter be obtuined, is either Contracted or implied
by the conveying of proprietary information to that Party. In addition, nothing » this Apreement
shall, by express Contract, implicstion, estoppel or otherwise, provide the receiving Party any right,
interest, or fitle it or to the invemtions, patents, techmical data, computer software, software
documentation or other intellectual propexty of the disclosing Party.

1. Term and Period of Nondisclosure. Unless terminated eartier by thirty (30) days written nofice by
oither Prrty to the other, this Agreement will remain in effect for two (2} year from the effective date
first written sbove. The nondisclosurs and non-use obligations of the xeceiving Pirty sei forth in this
Agreement shafl survive the term of the Agreement for an additional three (3) years beyond the
Agreement end date or date of termination or gl the Confidential Information no longer qualifies as
atrade secret or until the disclosing Party sends the receiving Party written notice releasing that Party
frone this Agreement, whichever occnrs Srst.

12, Destruction ot Return of Records. Upon the request of the disclosing Party or upon the completion of
the term of this Agreement, whichever is sooner, the réceiving Party shall (i) cease use of Proprietary
Information received from the disclosing Party, (i) destoy all such Proprietary Information,
including ail copies thereof, and (i) fumish the disclosing Party with written certification of
destruction. Alternatively, upon request of the disclosing Party, the receiving Pariy shall return all
sach Propretary Taformation, including any and afl copies that the Teceiving Parly has made, to the
disclosing Party. Within reasonable efforts, a teceiving Party shall also etase or destroy any such
proprietary data stored by a receiving Pary in a computer memory, or data storage apparatus, or
syster.
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13. Legal Duty to Disclose. If the receiving Party is faced with Judicial or U.S. Governmental action to
disclose Proprietary Information xeceived hereunder, the teceiving Party mmst notify the disclosing
Party tmmediately and, at the disclosing Party’s Tequest, provide reasonable assistance in opposing
such sction. within the time allotted by the governing niles. However, should the opposing action
prove to be unsuceessful and it becomes necessary for the receiving Party to disclose the disclosing
Party’s proprietary information to a third party as a result of 2 tequirement of law or regulation, it
shall be disclosed on to the extend required by Iaw or regulation, and if so pemmitted, affer a five &
business say prior written notification to the other Party of the requirement for such disclosare.

14. Classified Information. To fite extent that the obligations of the parties hereander require of involve
access to classified information, such information shall be protected nnder the National Indushial
Secutity Program Operating Manval (NISPOM) and/or fhe security laws of auy nation or group of
nations, as applicable.

15. Waranty, Fach Party warrants that it bas the right to discloss its proprietary information for the
purposes of this agreement. This agreement does not Confract any warranty, gnarsntes, or, make
Tepresentation, cithor expressed or implied, with respect to data provided hereunder, as to its
adeqoacy, sufficiency, accuracy, or freedom from defect of any kind, inchuding freedom from
infringement of trademarks, paterts or copyrights that may result from the use of such data, nor shall
sither Party incur any responsibility or obligation whatsoever by teason of such proprictary
information, except as provided in this agreement.

16. Business Arnmgement and Costs. Each Party shall bear all costs and expenses incwred by it in
complying with this Agreement. This Agreement is solely for the putpose of protectiug Propstary
Information, and shall not constitute, create, give effect to, or atherwise imply a joht venture
entterprise, pooling arangement, partnership or other similer contractual or business arrangement of
any kind.

17. Designated Representatives. All Proprietary fuformation shall be firmished only to the following
individual employes(s) designated by each Party who is (ate) responsible for further disserminating
the Proprietary Information to other employees of that Party who have a need to know:

Wright State Applied  Research | Rox Wine Consulfing Group

Corporation

Name: Dennis.J. Andergh Name: Ron Wins
-—{ Phone:- 9377051085} Phanes

Email: dennis.andersh@wright.edu Eozail:

Each Party may change its designation by wriften notice to the other. However, all praperly
marked Proprietary Infoxmation exchanged herconder shall he atforded the protection of this
Agreement even if not furnished to the poings of contact bisted above,

18. Independent Development aud Margkefing. Tt is understood fhat the parties to this Agreemnont may

have performed substantial, independent development relating to the subject matter in both prodncts
and technology. This Agreement shall not limit either Party’s development or marketing of products
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20.

21.

22,

23.

24,

or systems involving technology or idsas of the same o similar nature o fhat disclosed, nor does this
Agtreement prevent either Party from undertaking the same or similar efforts or discussions with third
parties, provided that the obligations hereunder sire respected and not violated. '

Export.  Technical data disclosed hereunder may be subject to U.S. export control laws and
togulations. Accordingly, the receiving Party shall niot transfer fechnical data received under this
Agreement to aty foreign person, country, forsign subsidiaty or parent corpozation, without specific
written aunthorization from the disclosing Party and pursuant 0 an appropriate 1.8, Government
agency license. Further, the receiving Patty does assure the disclosing Party it will not disclose
technical data received hereunder to any employee, consultant or sabeontractor employee not holding
United States citizenship or Contracted admission or permanent residence in the United States under
the Tmmigration. and Nationality Act, as amended (8 USC 1101 et seq.). The receiving Party shall
indemmify aod hold the disclosing Party harraless for all cleims, demands, damages, costs, fines,
Dpenaities, attorney’s fees, and all other cxpenses arising fiom the receiving Party not complying with
this clause or U.S. Government export laws and regulations.

Amendment or Modification. No amendment or modification of this Agreement shall bo valid or
binding on the parties unless tiade in writing and signed on behalf of each of the parties by their
respective, duly authorized representatives. '

Jurjsdiction, This Agreement shall be subject to, and construed in accordance with, the laws of the
State of Ohio without regard to the conflict of law provisions of that state. If any dispufe arises under
this Agreement, which cannot be resolved amicably, either Patty may seck recourse in a court of
copapetent jurlsdiction in the state of Ohio.

Severability. If any provision of this Agreement is foimd o be fnvalid or unenforceable i whole or
in patt, the Parties agree that the remaining provigions of fhis Agrecment shall remain valid and
enforcesble to the maximum extent allowable by law, However, for any provisions that are deemed
unenforceable, both Parties shall hegotiate new enforceable provisions,

Assignment, This Agreement is not assignable or ttansferable without the prior waitien consent of the
other Party what shall not be unreasonably withheld. However fhis provision shail not apply 1o a
legally recognize successor in interest to all or substantially all of the Party’s nssets,

NonWaiver. Failure by either Party to enforce any of the provisions of this agreement or applicable
lavr shall not constitute a walver of the requirements of such provisions or law, or as a waiver of the
right of a Party thereafter to enfores sach provision or law,

2.

Eatire Apreement and Modifications. This Agreement constitutes and expresses the enfiro Agpreament
04 madersianding between the parties, superseding sl prior of coniamporaneous cormtunications,
agreements, and understandings beiween the parties with respect to fhe subject matter herein. This
Agreement may not be modified in any manner except by written amendment executod by each of the
parties. The requirement for mmuton! execntion of an smendment shall not apply to a change of
address or designation of & new point-of-comtact to receive proprietary informetion.  Such Iatter
changes shall be accomplished by letier from fthe changing Party to the other Parly.
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IN WITNESS WHEREQF, the partiss hetoto have caused fhis Agreement 1o be duly executed on
the dates set forth ymder their respective signatures.

Wiisht State Applicd Research Ron Wine Cengulting Gropsp

Corporation

N e—— OWDWL_

By:  Deunis Y Andersh By:  Ron Wme

Tifle: CEO Title: VRES1pEeT
Date; Date: 43"{;[/ 15
Phozne: 937-705-1005 Phone: q17 427 3t
Email: denpis.andersh@wiight.edn Email:
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January 11, 2016
FROM: Wright State Applied Research Corporation (WSARC)
TO: Roit Wine Cansulting Group.

Reference Contract Number: CONSULTING SERVICES AGREEMENT CA 15-020 BETWEEN THE
WRIGHT STATE APPLIED RESEARCH CORPORATION AND RON WINE CONSULTING GROUP, LLC

Reference: November 30, 2015 Limitation of Work Letter,
Dear Ron:

As a resuit of the new and ongoing Ohio Joint Legislative Ethics Committee {JLEC)
investigation, the WSARC hereby suspends your work under the referenced contract.
Effective immediately, you are not to charge any further work under the contract or to
represent WSRI/WSARC in any capacity,

This suspension will remain in effect until the JLEC investigation is complete and the
findings of the investigation have been communicated to the WSARC. Until that time,
you are to have no contact with the WSRI staff or our customers regarding your
representation of WSRI/WSARC.

To canfirm your receipt and understanding of this notice, please sigh below and return a
copy to me by January 14, 2016. If you have any questions, please call me at 937-705-
1005,

WRIGHT STATE APPLIED
RESEARCH CORPORATION

g Conisulting Group

Bennis J. Andersh Ronald D. Wine
Chief bxecutive Officer President

Date: January 11, 2016 Date: |/ ’“5'/ 16
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WSU/WSARC Account Summary-Ron Wine Consulting Group
October, 2012-November, 2015

Date Hours Worked Lobbying  Hours Invoiced Amt.Pd. Additional Hours Worked Retainer Pd.
10/12 187 0 60 $ 15,000 127 $8,916.67
11/12 170 2 60 15,000 110 8,916.67
12/12 174.5 0 60 15,000 114.5 8,916.67
Subtotal 531.5 2 180 $ 45,000 351.5 : $ 26,750
01/13 215 2 60 $15,000 155 $ 14,750
02/13 214.5 2 60 . 15,000 154.5 14,750
03/13 207 1 60 15,000 147 14,750
04/13 205 0 60 15,000 145 14,750
05/13 207.5 1 60 15,000 147.5 14,750
06/13 209.5 0 60 15,000 149.5 14,750
07/13 174.5 0 60 15,000 114.5 14,750
08/13 173 0 60 15,000 113 . _ 14,750
09/12 207 0 60 15,000 147 14,750
10/13 243 0 147 36,750 96 19,000
11/13 305.5 0 192 48,000 113.5 32,948
12/13 348 0 250 62,500 98 24,500
Subtotal 2,709.5 6 1,129 $282,250  1,580.5 $217,448
01/14 374 2 260 . $ 65,000 114 . $ 27,000
02/14 359 0 269 67,250 90 . 32,500
03/14 319.5 1 236 59,000 83.5 . 28,500

. 04/14 322 1.5 247 61,750 75 31,000
05/14 331.5 2 275 68,750 56,5 35,000
06/14 338 1.5 148 37,000 190 33,250




Exhibit 5

Page 2 of 2

Date Hours Worked

07/14 313
08/14 286.5
09/14 317.5
10/14 333.5
11/14 265
12/14 216
Subtotal 3,775.5
01/15 292
02/15 287.5
03/15 294.5
04/15 299
05/15 317
06/15 320
07/15 337
08/15 300
09/15 285
10/15 337
11/15* 279
12/15 TBD

Subtotal 3,348

Grand Total 10,364.5

* November, 2015 Invoice not yet paid as of 12/14/15

Lobbying

OO CONNWWOD HONORRMO
Ut (l:-jl u1

]
w
(w)

oy
<
824

30.5 Hrs.

Hours Invoiced

142
145
174
179
180
120
2,375

200
240
228
238
317
320
337
300
285
337
279
TBD
3,081

6,795 Hrs.

Amt. Pd.

$ 35,500
36,250
43,500
44,750
45,000
30,000

$ 593,750

$ 50,000
60,000
57,000
59,500
63,200
65,000
67,975
60,000
55,350
68,725
51,850

TBD

$ 658,600

$ 1,698,750

Additional Hrs. Worked

171
141.5
143.5
1545
85
96
1,400.5.

92

47.5
66.5

3,599,5 Hrs,

** Retainer ceased to be paid in 2015

Retainer Pd.

$ 23,000
22,500
24,500
23,500
25,500
26,000

$ 332,250

X

o

o'%‘loooc:ooooooa

@

$ 576,448
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Ron Wine

From: Ron Wine*
Sent: Saturday, January 26, 2013 4:40 PM
To: 'Fendiey, Ryan D.'

Subject: Invoicing RWCG

Ryan- Thanks for the update last week. | am in agreement with your 2103 retainer amount of $14,750 for January-iune,
2013 and will adjust accordingly. Also, Missy will be sending you the DAGSI Activity reports you requested for October,
November and December of 2012. Hope your weekend is going well. See you soonl --Ron
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From: Fendley, Ryan D.
To: Mattison, Gwen M.; Heddleston, George; Sweeney, Robert
Subject: RWCG - Statement of Work - Suggested Redactions
Date: Tuesday, March 12, 2013 10:37:36 AM
Attachments: RWCG 2013 SOW - FOIA Highlighted.docx
All,

Attached is a word version of the SOW with the items | believe should be redacted appearing in Green.

The items in yellow pertain to an initiative that | believe the entire community knows about, but to be
consistent with what was redacted in green, | included them. | will leave it to your judgment as to
whether all should be redacted or just the sections in green.

If I can do anything else, please let me know.

Also, the contract with RWCG compensated the company at just under ~$9,000 for 7/1/12 - 12/31/12.
As the current statement of work includes more "new relationship building"/business development and
will require more effort, the amount was increased to $14,750 for 1/1/13 - 6/30/13. Again,
compensation fluctuates as a fuction of the statement of work.

Respectfully,

Ryan D. Fendley
Director, WSRI

CEO, WSARC

Interim Director, NCMR
Wright State University

937.775.5164 (campus)
937.705.1001 (4035 Col. Glenn)
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[bookmark: _GoBack]RWCG 2013 Statement of Work for 1/1/13 – 6/30/13:

1. AFRL Initiative on Autonomy:  The goal will be to establish a contract vehicle and begin to build our capability portfolio in Autonomy to better position WSRI and AHEAD to capture research and funding opportunities in this high priority domain. In order to be successful, we will need to be sure that the "definitions" of autonomy and research focus are clarified and developed. The AHEAD working group should be complementary and congruent with AFRL's thinking in Autonomy. Initially we will shore up a research partnership agreement with OSU and University of Illinois. Then build out the team from there. I will get started on organizing the U of Illinois trip in February and getting dates on the calendar to follow with Randy Moses and OSU post haste. Also will stay in touch with AFRL on a regular basis.

1. Follow-on work with DARPA/I-ARPA: Last year we were successful in identifying and building a key relationship with Dr. Casebeer, which led to the MIDAS award. During that relationship development effort, Dr. Casebeer offered up several other DARPA opportunities and agreed to make introductions to other key program managers within DARPA and I-ARPA. We will take the lead in further developing these relationships and potential related funding opportunities. I have discussed this with AFRL and they are supportive and will assist in moving this initiative forward. 

1. New Agency Relationship with ONR and/or ARL: We have identified several viable BAA vehicles  and technical points of contact with both ONR and ARL which have been shared with WSRI. The next step is for WSRI to define a few research projects that can be "socialized" with these contacts and to familiarize them with WSRI, AHEAD, and its members. This will help establish relationships at the working level. In advance of this, we will discuss the research topics and POCs with AFRL to ensure we get introductions at the management level within ONR and ARL to help drive our agenda.

1. New Large OTF Aerospace Center Initiative: We will continue to work the business development, government and community relations issues surrounding the proposed new OTF Aerospace Innovation Center Initiative. This aerospace initiative is in a very preliminary stage under leadership of DDC with WSRI and UDRI. Our goal here will be for the region to win the “mega center” award and ensure WSRI has a major play in the execution strategy

1. State Operating Budget: We will support WSRI in efforts to secure follow on state operating budget funding. Our goal will be to coordinate efforts to secure the same biennial funding as was previously appropriated by the state to support AHEAD/WSRI initiatives.

1. AHEAD Core Group and Steering Committee: We will organize the Core Group dinner meetings and Quarterly AHEAD Steering Committee meetings, deal with priority issues and drive business development activities.  Initial priority Steering Group issues in 2013 will include clarification of ATB strategy, and increasing interaction with NASIC on assisting ISR analyst development.

1. Other Discussion: Add-ons to existing contracts. We need to ensure that we work to "grow" each contract vehicle currently in place. This will be largely driven by WSRI's ability to manage, lead, and deliver quality results to AFRL and the reality of AFRL and defense budget cuts. 
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From: Ron Wine
To: Eendley, Ryan D.
Cc: Narayanan, S.
Subject: RE: RE: A note to follow-up on
Date: Friday, July 30, 2010 2:38:26 PM

Ryan- A separate agreement is fine with me between WSRI and RWCG. The industry members | have
spoken with are comfortable with the 12% pass through including 5% to RWCG from WSRI for
business development and coordination of the HPC group roles and projects. This should be part of
the updated agreement we put together between WSRI and RWCG. Although in theory the 5%
“performance bonus” that N and | have agreed to in general is based on past performance and total
funding my firm generates in a substantial way to WSRI, the language should read more like
adjustment of the monthly retainer based on management of projects and external partnerships
through HPC and other sources of funds in which my firm is materially involved in generating for
WSRI. Left you a vmail. Maybe we should discuss further at your convenience. -Ron

From: Ryan Fendley [mailto:ryan.fendley@wright.edu]
Sent: Tuesday, July 27, 2010 4:33 PM

To: 'Ron Wine - (New Work)'

Subject: A note to follow-up on

Ron,
Narayanan tells me you're taking a day of vacation, so please don’t feel you have to respond today.
| wanted to touch base with you as we prepare to release the Teaming Agreements.

| spoke with Narayanan and he mentioned that you were working with our partners to get them
comfortable with a portion of each project you help deliver being funneled to your company.

Narayanan mentioned that you had discussed a 5% pass to our 7% pass. Thus, making the total pass in
those instances 12%.

Have | correctly understood what Narayanan was trying to convey to me?

Second, how do you wish to structure that agreement? As the teaming agreement we are executing with
companies is:

1) by and between 2 parties — WSU and each partner individually;

2) no specific discussion of workshare/pass-through is discussed in the teaming agreement
it doesn’t seem to make sense to tie it in there.

We can do some sort of agreement between WSU and RWCG to address it, or handle it in some other
manner you see most appropriate.

Let me know what your thoughts are, and... enjoy the last few hours of your day of rest.
Respectfully,

Ryan D. Fendley

Director of Operations and
Strategic Initiatives

Wright State Research Institute
Wright State University
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From: Ron Wine
To: Eendley, Ryan D.
Ce: I
Subject: DaytaOhio Past due
Date: Thursday, March 17, 2011 11:06:47 AM

Ryan- Per your request, the DaytaOhio past due payment due to Ron Wine Consulting Group below.
Thank you for following up on this issue and please let us know if you need any additional
information. —Ron

e DaytaOhio entered into a contract with Ron Wine Consulting Group in October, 2008. The
terms of the contract included a $5,000 per month retainer and a 5% performance fee based
on any new revenue booked for DaytaOhio through RWCG efforts.

e In 2009-2010 timeframe, RWCG secured a $600,000 contract for DaytaOhio with AFRL
Human Effectiveness in the area of acoustic data visualization. The performance fee due to
RWCG is $30,000. Also in 2010, DaytaOhio became 6 months behind schedule in paying the
monthly retainer before the contract was verbally terminated in the fall timeframe by
mutual consent. The past due retainer amount also totaled $30,000.

Total past due from DaytaOhio in 2010 to RWCG totals $60,000.
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Date: May 5, 2014
INVOICE #: WSARC1054

TO: Wiright State Research Institule Remil
ATIN: Keith Ralston To: Mr. Ron Wine
Wright State University : Ron Wine Consulting Grou
3640 Colonel Glenn Hwy,
Dayton, CH 45440
) Contact ) L Paymggﬂerms__ o Due Dcter o
Melissa Wine : Due on receipt . 30 days
Qly Description Unit Price Line Total
1 Consulling Services 3100000050 3100000 USD

-Re[ated to WSU subco:ﬁtmd #: PO025871

Month of April

Totat ; 31,900.00 USD

Make all checks payable fo Ron Wine Consulting Group

Questions should be directed to:
Mrs. Melissa Wine
Phone 937.241-4062
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Date: May 5, 2014
INVOICE #: WSARC1018
TO: Wright State Applied Research Corporation Remit
ATTN: Keith Ralston To: Mr. Ron Wine
Wright State University ’ Ron Wine Consulting Grou
280 Joshi Research Center
3640 Colonel Glenn Hwy.
Dayton, OH 45440
Coniact - o B Payment Terms - Due Date -
" Melissa Wine Due on receipt ' 30 days
Qty Description Uni__t Price Line Total
! Defenss Aeraspace Graduate Studies - 247 hours @ $250 £1,750.00 LISD £1,750.00 USD

#: PO 1034006

Month of April

Ron Wine, Melissa Wine and David Tiiton

Make all checks payable to Ron Wine Consulting Group

Questions should be directed to:
Ms. Melissa Wine
Phone 937.241-4062

Total 61,750.00 USD
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Defense Aerospace Graduate Studies Institute

Invoicing Documentation for April, 2014 — 247 hours @5250

Coordination and planning of aerospace research, innovation and workforce
development activities with local officials, iIndustry. WPAFB and university partners
to expand capabilities to atfract future business (53 hours}

Meeting with aerospace industry representatives on research priorities, business
developrnent, private investment and workforce development inifiatives (33
hours)

Organization of meetings and didlogue with Air Force Research Lab leadership
and § & T directors fo advance human performancs research and workforce
development initiatives (59 hours)

Communication and meetings with NASIC on research and fraining requirements
o build future business opportunities. {67 hours}

Organization of Autonomy research and workforce development inftiative with
academic and university collaborators {35 hours)
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From: Deb Wine

Sent: Thursday, May 01, 2014 3:35 PM
To: Ron Wine

Subject: RWC

April Hours Worked on Research, Clipping Service re: WSUMSARC/state and federal plus office support

April  1- 4=20hrs. Good Friday, 4/18/14 - day off
" 7-M=25" Easter Monday, 4/21- " "
"o14-17=20" 100 hours worked for RWCG Total
"22-25=20" April payment received 3/31/14.

"28-30=158" Thank you, Deb
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. April 2014 May 2014
>t—.—ﬁ N°Hh Su_ Mo Tu We Th Fr sa Su_ Mo Ty We Fr  Sa
1 2 3 4 5 2 3
PHEVAN ST O B a8 8 ¢ o8B
P E R R TEE 2R 558
Sunday Monday Tuesdey Wednesday Thursday i T.Emw,, mm‘m:a&,
Mar 30 31 Aprl 2 3 4 5
12:00pm 2:00pm w Office Day 10:00am 11:00am Bill ? 11;0Cam 12:00pm Mike
_m Mitchell (ETC 711th) 4:00pm 6:00pm aaron Holmes Friend Deis
< 3:00pm 5:00pm D Miller (Archers) 11:30am L:00pm G 1:00pm 2:00prm Ricky
= Titton (Telecom) Zacharias C river (Ab Peters (937-904-910
W 4:30pm 6:30pm Wink 3:30pm 5:30pm Roger
bennett, dennis And Harris {RCF Glenntec
6 7 8 9 10 11 12
10:00am 11:00am Bili, 8:00am 10:00am RH 8:30am ©:30am 11:00am 12:00pm 10:00am 12:00pm
~ Ron, Colin Telecon Pritchard (HPTi 7020 Narayanan Victor Meeting (Radiance}
- {Colin's office) - 10:00am 12:00pm D 2:30pm 4:00pm 12:00pm 2:00pm ML - Colin J. Morrow
w0 Colin 1. Morrow woods, Bill Marras ( Discuiss WPAFB/WSR RWCG Ops 7:300m 10:30pm
< 4:00pm 5:30pm Sam 4:00pm 5:00pm D 5:00pm 5:30pm Bill Winegroup
Hemmeter (Rhodes Chandler (CDO) Holdren (Peterson”s)
13 14 15 16 17 18 19
9:00am 12:00pm AHEA 11:00am 12:00pm Dr ] Office Day 11:30am 1:00pm Victor 4:30pm 7:00prn Morlay
o 1:00pm 3:00pm Dr Jeffr Cortez (Beavizrcreek) 4:00prm €:00pm K (Design Homes) Stone (Amelias)
0 3:00pm 3:30pm Mary 8 4:00pm 7:00pm Mark dewine
3 3:30pm 4:00pm Sam H Brunn (FH)
Z 4:30pm 6:00pm Meet
6:30pm 8:00pm Daytor
20 23 22 23 2:4 25 26
3:00pm 4:30pm D 11:30am 1:00pm Dr Dffice day 4:00pm 6:00pm D 2:30pm 12:00am 12:00am L:00am
@ Titton, K Olson etal Hopkins, Nzrayanan, Curran {UD Boesch Amber and scottie Amber and scottie
o (telecom HMT and 4:00pm 5:30pm Tom Lounge) dodge dodge
& BD) Pedtke (Chappys) 7:00pm 1:00pm
& 5:30pm &:00pm Vintners Biil
WPAFB/NASIC Rece Hutchinson (nerc)
27 28 29 30 May 1 2 3
2:00pm 3:30pm C 3:30pm 4:30prm Jim 12:00pm L:.00pm
T Widener, DH, N -Me lefewich telecam DD Tilton (B
m 3:30pm 4:30pm Ken 4:30pm 6:00pm Meet 3:00pm 5:00pm CISR
ﬂ_ Ford, Dennis Anders with Ron Wine (TBD) Tearn Meeting RM 1
5 6:00pm £:30pm - Andersh, Dennis 5:00pm €:30pm NASIC
< Graceworks Annuzl James reception Col Prupp
Ron Wine

i
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From: Aaron Miller

To: Eendley, Ryan D.

Subject: RWCG

Date: Tuesday, November 15, 2011 11:29:12 PM
Ryan,

In lieu of including RWCG in the DARPA proposal and having them stick out like sore thumb raising
guestions on cost. It makes more sense to cover a portion out of OH and G&A which is more
appropriate anyways. Any issue with this?

Thanks,
Aaron

Aaron Miller
Project Manager, Wright State Research Institute

Office: 428 Russ

Mail: 280 Joshi Research Center
Wright State University

3640 Colonel Glenn Highway
Dayton, OH 45435

Phone: 937.619.9536
Cell: 937.554.7902
Email: aaron.miller@wright.edu
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