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SPACE ACT AGREEMENT NO. __NNI10GTAQ3S
BETWEEN
NATIONAL AERONAUTICS AND SPACE ADMINISTRATION
AND
PARAGON SPACE DEVELOPMENT CORPORATION
FOR
COMMERCIAL CREW DEVELOPMENT (CCDev)

BACKGROUND

NASA has established the Commercial Crew and Cargo Program Office at the Johnson $pace Center as
part of the Exploration Systems Mission Directorate. The objectives of the Commercial Crew and Cargo
Program are to:

s |mplement U5, Space Exploration policy with investments to stimulate the commercial space
industry;

s Facilitate U.S. private industry demonstration of cargo and crew space transportation
capabhilities with the goal of achieving safe, reliable, cost effective access to low-Earth orbit; and

e Create a market environment in which commercial space transportation services are available to
Government and private sector customers.

NASA has been allocated funds from the American Recovery and Reinvestment Act of 2009 (ARRA} to
support exploration activities. The purposes of the ARRA are to:

s Preserve and create jobs and promote economic recovery;

e Assist those most impacted by the recession;

» Provide investments needed to increase economic efficiency by spurring technological advances
in science and health;

e Investin transportation, environmental protection, and other infrastructure that will provide
long-term economic benefits; and

» Stabilize State and local government budgets, in order to minimize and avoid reductions in
essential services and counterproductive state and local tax increases.

This Space Act Agreement (the “Agreement”} represents PARAGON SPACE DEVELOPMENT
CORPORATION’S and NASA’s commitment to meet the purposes of ARRA by making significant progress
on commercial crew spaceflight long lead capabilities, technofogies, and commercial crew risk mitigation
tasks as well as accelerate and mature the design and development of PARAGON SPACE DEVELOPMENT
CORPORATION’S commercial crew space transportation system.
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ARTICLE 1. AUTHORITY

This Agreement is entered into by the National Aeronautics and Space Administration, located at 300 £
Street, SW, Washington, D.C. (hereinafter referred to as "NASA” or Government), and PARAGON SPACE
DEVELOPMENT CORPORATION Corp., {hereinafter referred to as "PARAGON SPACE DEVELOPMENT
CORPORATION" or "Participant”} with a place of business at 3481 E Michigan 5t, Tucson Arizona, 85714.
NASA’s guthority to enter into this Agreement is in accordance with the authority set forth in Sections
203{c}{5} and 203{cj{6} of the Nationai Aeronautics and Space Act of 1958, as amended. This agreement
will be impiemented by NASA at the Lyndon B, johnsan Space Center in Houston, Texas.

ARTICLE 2. PURPOSE

The purpose of this Agreement is to partially fund the development of system concepts, key
technologies, and capabilities that couid ultimately be used in commercial crew human space
transportation systems. This development work must show, within the timeframe of the Agreement,
significant progress on commercial crew spaceflight long tead capabilities, technologies, and commercial
crew risk mitigation tasks as weil as mature the design and development of PARAGON SPACE
DEVELOPMENT CORPORATION’S commercial crew space transportation concept. PARAGON SPACE
DEVELOPMENT CORPORATION will receive payments from NASA upon successful completion of agreed
upon milestones as described in Appendix 2 of this Agreement.

ARTICLE 3. RESPONSIBILITIES

A. PARAGON SPACE DEVELOPMENT CORPORATION shall:

{1} Conduct the CCDev effort according to the milestones identified in Appendix 2 to this Agreement.

{Zj Provide reguired financial reporting and technical progress reports as required under Article 5 of
this Agreement and to support the milestones identified in Appendix 2 to this Agreement.

{3) Meet ali applicable ARRA requirements as identified in this Agreement and refated ARRA guidance.

B. MASA shail:

{1} Provide milestone payments to PARAGON.SPACE DEVELOPMENT CORPORATION upon successfui
completicn of each milestone, subject to limitations noted below.

{2} Provide appropriate oversight of ARRA funds expended under this Agreement.
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ARTICLE 4. SCHEDULE AND MILESTONES

The scheduled major milestones and acceptance criteria for each milestone for the CCDev effort are
identified in Appendix 2 to this Agreement

ARTICLE 5. FINANCIAL OBLIGATIONS

A, NASA’s Obligation. The Government's Eability to make payments to PARAGON SPACE
DEVELOPMENT CORPORATION is fimited to only those funds obligated under this Agreement or by
amendment to the Agreement. NASA may obligate funds to the Agreement incrementally.

B. Acceptance and Payment for Milestones.

{1} PARAGON SPACE DEVELOPMENT CORPORATION shall notify the NASA Principal Paints of Contact at
least 30 calendar days prior to the compietion of any milestone to arrange for the NASA Technical
Contact or designee to witness the event or accept delivery of documents. NASA shall have 30 calendar
days to determine whether the milestone event meets its correspording acceptance criteria as
described in Appendix 2 of this Agreement and shall notify PARAGON SPACE DEVELOPMENT
CORPORATION of NASA’s acceptance or non-acceptance. Disagreement about the successful
accomplishment of a milestone shall be deemed a Dispute and resolved in accordance with Article 19 of
this Agreement, NASA and PARAGON SPACE DEVELOPMENT CORPORATION agree that time is of the
essence for the payment of milestones hereunder and each wili make best efforts to ensure that
milestones are accepted (if appropriate) and invoiced prior to September 30, 2010, the end of NASA’s
2010 fiscal year.

(2) PARAGON SPACE DEVELOPMENT CORPORATION shall be able to sibmit an invoice requesting
payment upon the accomplishment and acceptance by NASA of the milestone as identified and
described in Appendix 2 of this Agreement. PARAGON SPACE DEVELOPMENT CORPORATION shall
submit an invoice via e-mait to the NASA Shared Services Center at NSSC-AccountsPayable@nasa.gov.
There shal be no more than one {1} invoice per e-mail submission, After receipt and review of the
invoice, the NASA Shared Services Center will coordinate with the NASA Administrative Contact to
authorize payment. Subject to change only through written Agreement modification, payment shall be
made via electronic funds transfer to the address set forth below:

Bank Account of Payee:
Bank:
Address:
Routing Transit Number:
Depositor Account Title:
Depositor Number:

Page 3 of 35




{3} The foilowing information shall be included on each invoice:
Agreemment Number
invoice Number
A description of milestone event
Terms of Payment
Payment Office

Agreed Milestone Amount

(4} Financial Records and Reports:

{a) Registration with FederalReporting.gov. Within 10 business days of the execution of this
Agreement, PARAGON SPACE DEVELOPMENT CORPORATION must register with
www.FederaiReporting.gov to ensure reporting reguirements under this Agreement will be
met in a timely fashion.

{b} Quarterly Financial Reporting. Pursuantto Section 1512 of the American Recovery and
Reinvestment Act {ARRA)}, not later than 10 business days after the end of each caiendar
quarter, the participant shall submit a financial report to NASA through
www.FederalReporting gov.

The guarterly financial report shali include:
{n For PARAGON SPACE DEVELOPMENT CORPORATION:

{i} identification of the program or project titie as “CCDev”
{ii} the Space Act Agreement Number for this Agreement;
{iti} the amount of ARRA funds invoiced during the reporting period;

{iv} a summary of the monthiy technical reports provided under Article 5, section 6,
below, since the previous quarterly report;

{v} an assessment of progress toward compietion of the milestones set forth in
Appendix 2 of this Agreement;

(vi} 2 narrative description of the employment impact of PARAGON SPACE
DEVELOPMENT CORPORATION’S use of ARRA funding, including number and type of
jobs created or jobs retained by PARAGON SPACE DEVELOPMENT CORPORATION,;
and
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(2} For PARAGON SPACE DEVELOPMENT CORPORATION first tier contractors/partners
receiving over $25,000 in ARRA funding from PARAGON SPACE DEVELOPMENT
CORPORATION:

{f} contractor/partner name, DUNS number, physical address and primary lccation of
perfcrmance of activities using ARRA funding;

{i} total amount of ARRA funding anticipated to be provided, date of relevant contract
or agreement; NAICS code and identifying NASA as the funding agency;

(i} a description of the products or services being provided by the contractor/partner,
including the overalt purpose and expected outcome from expenditure of ARRA
funding; and

{3) For{a} PARAGON SPACF DEVELOPMENT CORPORATION first tier
contractors/partners receiving less than 525,000 in ARRA funding from PARAGON 5PACE
DEVELOPMENT CORPORATION, (b} first tier contractors/partners receiving ARRA
funding from PARAGON SPACE DEVELOPMENT CORPORATION but who had less than
5300,000 in gross income in tax year 2008, and (¢} individuats receiving ARRA funding
from PARAGON SPACE DEVELOFPMENT CORPORATION: PARAGON SPACE
DEVELOPMENT CORPORATION shall report only the aggregate number of such
contractors/partners and individuals and the aggregate total amount of ARRA funding
provided by PARAGON SFPACE DEVELOPMENT CORPORATION,

{5} Segregation of ARRA Funding. In accordance with ARRA requirements, ARRA funding received by
PARAGON S5PACE DEVELOPMENT CORPORATION under this Agreement shall be tracked and reported
separately and shall not e comingled with other funding. These reports wili be made pubiicly available
by NASA through posting on a website nct {ater than 30 calendar days after the end of each calendar
quarter.

{6} Monthly Technical Progress Reports:

PARAGON SPACE DEVE{OPMENT CORPORATION shai} aiso provide monthiy technical progress reports
no later than the 10'" day of each month, covering the previous month. The monthly technical report
shalt be provided to the NASA Administrative Contact. Progress made shall be estimated and reported
in a mutually agreed to qguantifiable performance method using milestone reporting, percent complete
or some other methodology other than percent hours exhausted or percent cost incurred. The monthly
technicat progress reports must describe the progress made since the fast report, plans forward and
shall also describe any difficulties encountered and the corrective action necessary to recover. The final
technical progress report provided shali describe not only work compiete but aiso shail document how
this activity has reduced the overall risk to PARAGON SPACE DEVELOPMENT CORPORATION'S
commerciat crew space transportation concept and shall also document the way in which lessons
iearned as the resuit of these activities being incorporated into the design and manufacturing efforts of
PARAGON SPACE DEVELOPMENT CORPORATION commercial crew space transportation coneept.
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{7) Access to Records: The Comptrolier General of the United States, and appropriate inspector
General appointed under section 3 or 8G of the Inspector Generat Act of 1978, or an authorized
representative of either of the foregoing officials shall have access to and the right to examine
PARAGON SPACE DEVELOPMENT CORPORATION'S records or the records of any contractor/partner of
PARAGON SPACE DEVELOPMENT CORPORATION that directly pertain to and involve transactions
refating to the funding provided by NASA under this Agreement for a period of three (3} years after the
Government makes the final payment under this Agreement. Further, the Comptroller General shall
have access 1o interview any officer or empioyee of PARAGON SPACE DEVELOPMENT CORPORATION or
its contractors/partners regarding such transactions for a period of three {3} years after the Government
makes the finai payment under this Agreement.

ARTICLE 6. DISSEMINATION OF PUBLIC INFQRMATION

A, NASA or PARAGON SPACE DEVELOPMENT CQRPORATION may, consistent with Federal iaw and
this Agreement, release general information regarding its participation in this Agreement as desired.
PARAGON SPACE DEVELOPMENT CORPORATION agrees that all press releases resulting from activities
canducted under this Agreement will be reviewed and concurred on by the NASA ISC Director of Public
Affairs prior to release. Such approval wili not be unreasonably withheld,

B. PARAGON SPACE DEVELOPMENT CORPORATION agrees the words “National Aeronautics and
Space Administration” ar the fetters “NASA” will not be used in connection with a product or service in a
manner reasanably calcutated to convey any impression that such product or service has the
authgrization, support, sponsorship, or endorsement of NASA, which does not, in fact, exist. inaddition,
PARAGON SPACE DEVELOPMENT CORPORATION agrees that any proposed use of the NASA name or
initiats shali be submitted by PARAGON SPACE DEVELOPMENT CORPORATION in advance to the NASA
Administrative Contact, who will submit the proposed use to the JSC Director of Public Affairs for review
and approval. Such approva! shall not be unreasonably withheld. Use of NASA emblems/devices {i.e.,
NASA Seal, NASA Insignia, NASA fogotype, NASA Program ldentifiers, and the NASA Flag} is governed by
14 C.F.R. Part 1221, PARAGON S5PACE DEVELOPMENT CORPORATION agrees that any proposed use of
such emblems/devices shall be submitted in advance to the NASA Administrative Contact, who witl
submit the proposed use the NASA ISC Director of Public Affairs for review and approval in accordance
with such regufations.

C. NASA does not endorse or spansor any commercial product, service, or activity. NASA's
participation in this Agreement does not constitute endorsement by NASA. PARAGON S5PACE
DEVELOPMENT CORPORATION agrees that nothing in this Agreement will be construed to imply that
NASA authorizes, supports, endorses, or sponsors any product or service of PARAGON SPACE
DEVELOPMENT CORPORATION resulting from activities conducted under this Agreement.
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ARTICLE 7. NASA FURNISHED INFORMATION AND SERVICES

A. NASA may, at its sofe discretion and on terms 10 be negotiated between the parties, provide
PARAGON SPACE DEVELOPMENT CORPORATION services, technical expertise, or access to Government
Property. Such NASA services, technical expertise, or access to Government Property may be provided
on either a reimbursable or non-reimbursable basis. Specific services and property and any terms and
conditions applicable to the provision of such services, technical expertise and access to Government
property will be identified in appropriate appendices to this Agreement. Unless NASA specifically
requires PARAGON SPACE DEVELOPMENT CORPORATION to use NASA furnished services, technicat
expertise, or Government Property to fuifiil its obligations under this Agreement, any decision by
PARAGON SPACE DEVELOPMENT CORPORATION to use NASA furnished services, technical expertise, or
Governmeant Property shall be at PARAGON SPACE DEVELOPMENT CORPORATION'S option and sole
discretion. PARAGON SPACE DEVELOPMENT CORPORATION shall remain solely responsible for
completion of its milestones under this Agreement regardless of the availability or use of such optionat
NASA services, technical expertise, or Government Property.

B. PARAGON SPACE DEVELOPMENT CORPORATION has the ability to enter into separate Space Act
agreements with NASA Centers to use NASA resources in performance of this Agreement. The terms
and conditions of such other Space Act agreements will govern the use of NASA resources not being
provided under this Agreement.

ARTICLE 8. NONEXCLUSIVITY

This Agreement is not exclusive; accordingly, NASA may enter into similar Agreements for the same or
simifar purpose with other entities.

ARTICLE 9: PARTICIPANT CERTIFICATIONS

Withir 10 calendar days of the effective date of this agreement or within 10 calendar days of any change
in status under A. through D. below {including the addition of any new contractor/partner}, PARAGON
SPACE DEVELOPMENT CORPORATION shall certify the following to the NASA Administrative Contact:

A PARAGON SPACE DEVELOPMENT CORPORATION or any of its contractors/partners are not
presently debarred, suspended, proposed for debarment, or otherwise declared ineligible for -
award of funding by any Federal agency.

B. PARAGON SPACE DEVELOPMENT CORPORATION or any of its contractors/partners have not
been convicted nor had a civil judgment rendered against it within the fast three {3} years for
fraud in abtaining, attempting to obiain, or performing a Government contract.
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C. PARAGON SPACE DEVELOPMENT CORPQRATION or any of its contractors/partners receiving
$100,00C or more in NASA funding for work performed under this Agreement must certify that
they have not used any such funds for fobbying purposes prohibited by 31 U.5.C, 1352,

b. PARAGON SPACE DEVELOPMENT CORPORATION is an eligible partitipant as defined in Section
4.2 of the CCDev Announcement.

ARTICLE 10. PROTECTION OF WHISTLEBLOWERS

A, Pursuant to ARRA, an empioyee of any non-Federal employer receiving recovery funds may not
be discharged, demoted, or otherwise discriminated against as a reprisai for disciosing to the Recovery
Accountability and Transparency Board, an inspector general, the Comptroller General, a member of
Congress, a State or Federal reguiatory or faw enforcement agency, a person with supervisory authority
over the emplioyee {or such other person working for the empioyer who has the authority to investigate,
discover, ar terminate misconduct}, a court or grand jury, the head of a Federal agency, or their
representatives, information that the employee reasonably believes is evidence of—

{1} gross mismanagement of an agency contract or grant relating to recovery funds;
{2) a gross waste of recovery funds;

(3)a substantial and specific danger to public health or safety related to the implementation or use of
recovery funds;

{4} an abuse of authority related to the implementation or use of recovery funds; or

{5) a violation of law, rule, or regulation related to an agency contract {including the competition for or
negotiation of a contract) or grant, awarded or issued refating to recovery funds.

B. A person who believes that anyone has been subjected to a reprisat prohibited in Section 10.A.
above may submit a compiaint regarding the reprisal to the NASA inspector General’s office.

o PARAGON SPACE DEVELOPMENT CORPORATICON shall post notice of the rights and remedies
provided for under §1553 of ARRA.

D. Any contractor/partner of PARAGON SPACE DEVELOPMENT CORPORATION that receives ARRA
funds from this Agreement shall promptly refer to the NASA Inspecter General any credible evidence
that a principal, agent, contractor, subcontractor, or other person has committed a criminal or civil
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viplation of laws pertaining to fraud, conflict of interest, bribery, gratuity, or similar misconduct
involving ARRA funding received by PARAGON SPACE DEVELOPMENT CORPORATION under this
Agreement.

ARTICLE 11. LIABILITY AND RISK OF LOSS

A, PARAGON SPACE DEVELOPMENT CORPORATION hereby waives ary claims against NASA, its
employees, its related entities, {including, but not limited to, contractors and subcontractors at any tier,
grantees, investigators, customers, users, and their contractors and subcontractors, at any tier} and
employees of NASA’s related entities for any injury to, or death of, PARAGON SPACE DEVELOPMENT
CORPORATION employees or the employees of PARAGON SPACE DEVELOPMENT CORPORATION’S
related entities, or for damage tc, or loss of, PARAGON SPACE BEVELOPMENT CORPORATION'S property
or the property of its related entities arising from or related to activities conducted under this
Agreement, whether such injury, death, damage, or loss arises through negligence or otherwise, except
in the case of willful misconduct.

B. PARAGON SPACE DEVELOPMENT CORPORATION further agrees to extend this unilaterat waiver
to its related entities by requiring them, by contract or otherwise, to waive all claims against NASA, its
refated entities, and employees of NASA and employees of NASA’s related entities for injury, death,
damage, or |oss arising from or related to activities conducted under this Agreement.

ARTICLE12. LIMITATICN ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS

PARAGON SPACE DEVELOPMENT CORPORATION or its contractors/partners shail not use any funds
provided under this Agreement to pay any person for influencing ar attempting to influence an officer or
employee of any agency, a Member of Cangress, an officer or employee of Cangress, or an empioyee of
a Member of Congress in connection with any of the following covered Federal actions: the awarding of
any Federal contract; the making of any Federal grart; the making of any Federai loan; the entering into
of any cooperative agreement; ar the modification of any Federal contract, grant, foan, or cooperative
agreement.

14
4
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ARTICLE 13. INTELLFCTUAL PROPERTY AND DATA RIGHTS - RIGHTS IN DATA

A, General

{1} “Related Entity” as used in this Article, means a contractor, subcontractor, grantee, or cther entity
having a legal refationship with NASA or PARAGON SPACE DEVELOPMENT CORPORATION that is
assigned, tasked, or contracted with to perform specified NASA or PARAGON SPACE DEVELOPMENT
CORPORATION activities under this Agreement.

{2) “Data,” as used in this Agreement, means recorded information, regardless of form, the media on
which it may be recorded, or the method of recording, The term includes, but is not fimited to, data of a
scientific or technical nature, software and documentation thereof, and data comprising commercial
and financial information.

{3) “Proprietary Data,” as used in this Article, means Data embodying trade secrets or comprising
commerciat or financial information that is privileged or confidential.

(4} The Data rights set forth herein are applicabie to employees of PARAGON SPACE DEVELOPMENT
CORPORATION and employees of any Related Entity of PARAGON SPACE DEVELOPMENT CORPORATION.
PARAGON SPACE DEVELOPMENT CORPQORATION shall ensure that its employees and employees of any
Related Entity that perform PARAGON SPACE DEVELOPMENT CORPORATION activities under this
Agreement are aware of the obligations under this Article and that all such employees are bound to
such obligations.

{5) Data exchanged between NASA and PARAGON SPACE DEVELOPMENT CORPORATION under this
Agreement will be exchanged without restriction as to its disclosure, use, or duplication except as
otherwise provided in this Article.

{6} No preexisting Proprietary Data will be exchanged hetween the Parties under this Agreement uniess
specifically authorized in this Article or in writing by the owner of the Proprietary Data. .

{71 in the event that Data exchanged between NASA and PARAGON SPACE DEVELOPMENT

CORPQRATION include a restrictive notice that NASA or PARAGON SPACE DEVELOPMENT CORPORATION
deems to be ambiguous or unauthorized, NASA or PARAGON SPACE DEVELOPMENT CORPORATION may
inform the other Party of such condition. Notwithstanding such a notice, as long as such notice provides
an indication that a restriction on use or disclosure was intended, the Party receiving such Data will treat
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the Data pursuant to the requirements of this ciause unless otherwise directed in writing by the party
providing such Data.

{8} Notwithstanding any restriction on use, disclosure, or reproduction of Data provided in this clause,
the Parties will not be restricted in the use, disclosure, or reproduction of Data provided under this
Agreement that: (a} is publicly available at the time of disclosure or thereafter becomes publicly
available without breach of this Agreement; {b} is known to, in the possession of, or developed by the
receiving Party independent of carrying out the receiving Party’s responsibitities under this Agreement
and independent of any disclosure of, or without reference to, Proprietary Data or otherwise
protectable Data hereunder; {c) is received from a third party having the right to disclose such
information without restriction; or {d} is required to be produced or released by the receiving Party
pursuant to a court order or other legal requirement.

{9] If either NASA or PARAGON SPACE DEVELOPMENT CORPORATION believes that any of the events or
conditions that remove restriction on the use, disclosure, or reproduction of the Data apply, NASA or
PARAGON SPACE DEVELOPMENT CORPORATION will promptiy notify the other Party of such belief prior
to acting on such belief, and, in any event, will notify the other Party prior to an unrestricted use,
disciosure, or reproduction of such Data.

{10} Disclaimer of Liability: Notwithstanding any restriction on use, disclosure, or reproduction of Data
provided in this Article, NASA will not be restricted in, nor incur any liab#lity for, the use, disclosure, or
reproduction of any Data not identified with a suitable restrictive notice in accordance with paragraphs
B and G of this Artide or of any Data included in Data which PARAGON SPACE DEVELOFMENT
CORPORATION has furnished, or is required to furnish to the U.S. Government without restriction on
disclosure and use.

{11} PARAGON SPACE DEVELOPMENT CORPORATION may use the following, or a similar, restrictive
notice as required by paragraphs B and G of this Article. In addition to identifying Proprietary Data with
such a restrictive notice, PARAGON SPACE DEVELOPMENT CORPORATION should mark each page
containing Proprietary Data with the following, or a simitar, fegend: “PROPRIETARY DATA - use and
disciose only in accordance with notice on titie or cover page.”

Proprietary Data Notice

These data herein include <enter as appficable: "Background Data” or “Data Produced -
by PARAGON SPACE DEVELOPNMENT CORPORATION under a Space Act Agreement”> in
accordance with the Data Rights provisions under Space Act Agreement <provide

applicable identifying infarmatian> and embody Proprietary Data. in accordance with

the Space Act Agreement, NASA will use reasonable efforts to matntain the data in
confidence and Hmit use, disclosure, and reproduction by NASA and any Related Entity

of NASA {under suitable protective conditions} in accordance with restrictions

identified in the Space Act Agreement <may fist specific restrictions listed in the

Agreement>.
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B. Data First Produced by PARAGON SPACE DEVELOPMENT CORPORATION under this Agreement

{1} Data first produced by PARAGON SPACE DEVELOPMENT CORPORATION in carrying out PARAGON
SPACE DEVELOPMENT CORPORATION's responsibilities under this Agreement, including but nat limited
to technical data related to inventions made under this Agreement, will be furnished to NASA upon
request and such Data will be disclosed and used by NASA and any Related Entity of NASA {under
suitable protective conditions) during the term of this Agreement only for evajuating PARAGON SPACE
DEVELOPMENT CORPORATION’s performance under this Agreement. If PARAGON SPACE
DEVELOPMENT CORPORATION cansiders any such Data to be Proprietary Data, and such Data is
identified with a suitable restrictive notice, NASA will use reasaonable efforts to maintain the Data in
confidence.

{2} Upon a successful completion by PARAGON SPACE DEVELOPMENT CORPORATION of all milestones
under this Agreement, NASA shalt not assert rights in such Data or use such Data for any purpose except
that NASA shall retain the right to: {1} maintain a copy of such Data for archival purposes; and {2) use or
disclose such archived Data by or on behalf of NASA for Government purposes in the event the NASA
determines that

{a} Such action is necessary because PARAGON SPACE DEVELOPMENT CORPORATION, its
assignee, or other successor has not taken, or is not expected to take within a reasonable
time, effective steps to achieve practical application of inventions, hardware, or software
related to such Data;

{b} Such action is necessary because PARAGON SPACE DEVELOPMENT CORPORATION, its
assignee, or other successor, having achieved practical application of inventions, hardware,
or software retated to such Data, has failed to maintain practical application;

{c} Such action is necessary because PARAGON SPACE DEVELOPMENT CORPORATION, its
assignee, or ather successor has discontinued making the benefits of inventions, hardware,
or software related to such Data available to the public or to the Federal Government;

{d) Such action is necessary to alleviate health or safety needs which are not reasonabiy
satisfied by PARAGON SPACE DEVELOPMENT CORPORATION, its assignee, or other
SuCCessor; or

{e) Such action is necessary to meet requirements for public use specified by Federal
regulations and such requirements are not reasonably satisfied by PARAGON SPACE
DEVELOPMENT CORPORATION, its assignee, or successor. N

in the event NASA determines that ane of the circumstances listed in subparagraphs {a}—{e)
above exists, NASA shall provide written notification to the PARAGON SPACE DEVELOPMENT
CORPORATION Administrative Point of Contact. Upon mailing of such determination,
PARAGON SPACE DEVELOPMENT CORPORATION shali have thirty {30} days to respond by
providing its objection to the determination as a dispute under the Article entitled “Dispute
Resolution” of this Agreement. In the event that PARAGON SPACE DEVELOPMENT
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CORPORATION does not respond in writing to NASA’s determination, then such
determination shall serve as a final agency decision fer all purposes including judicial review.

{3} In the event NASA terminates this Agreement in accordance with Article 17.8., Termination for
Failure to Perform, NASA shall have the right to use, reproduce, prepare derivative works, distribute to
the pubtic, perform pubticly, dispiay pubiidy, or disdose Data first produced by PARAGON SPACE
DEVELOPMENT CORPORATION in carrying out PARAGON SPACE DEVELOPMENT CORPORATION's
responsihilities under this Agreement by or on behalf of NASA for Government purposes.

{4} The parties will negotiate rights in Data in the event of termination far any other reason.
C. Data First Produced by NASA under this Agreement

{1) As to Data first produced by NASA {or any Related Entity of NASA} in carrying aut NASA
responsibilities under this Agreement that wouid be Praprietary Data if it had been obtained from
PARAGON SPACE DEVELOPMENT CORPORATION, such Data wili be appropriately marked with a
restrictive notice and maintained in confidence for the duration of this Agreement, with the express
understanding that during the aforesaid restricted period such marked Data may be disciosed and used
by NASA and any Related Entity of NASA {under suitable protective conditions} oniy for carrying out
NASA responsibilities under this Agreement,

{2} Upon a successfui completion by PARAGON SPACE DEVELCPMENT CORPORATION of all milestones
under this Agreement, NASA shali not use such Data for any purpose except that NASA shall retain the
right to: {1} maintain and reproduce copies of such Data for archival purposes; and {2} use or disclose
such archived Data by or behalf of the NASA for Government purposes in the event the NASA
determines that

{a} Such action is necessary because PARAGON SPACE DEVELOPMENT CORPORATION, its
assignee, or other successor has not taken, or is not expected to take within a reasonable
time, effective steps to achieve practical application of inventions, hardware, or software
refated to such Data;

{b} Such action is necessary hecause PARAGON SPACE DEVELOPMENT CORPORATION, its
assignee, or other successor, having achieved practical application of inventions, hardware,
or software related to such Data, has failed to maintain practicat application; -

{c} Such action is necessary because PARAGON SPACE DEVELOPMENT CORPORATICN, its
assignee, or other successcr has discontinued making the benefits of inventions, hardware,
or software related to such Data available {o the public or to the Federal Government;

{d} Such action is necessary to afleviate heatth or safety needs which are not reasonahly
satisfied by PARAGON SPACE DEVELOPMENT CORPORATION, its assignee, or other
successor; or
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{e} Such action is necessary to meet requirements for public use specified by Federat
regulations and such requirements are not reasonably satisfied by PARAGON SPACE
DEVELOPMENT CORPORATIOCN, its assignee, or successor.

in the event NASA determines that one of the circumstances listed in subparagraphs {a}-{e}
above exists, NASA shall provide written notification to the PARAGON SPACE DEVELOPMENT
CORPORATION Administrative Point of Contact. Upon mailing of such determination,
PARAGON SPACE DEVELOPMENT CORPORATION shalt have thirty {30} days to respond by
providing its objection to the determination as a dispute under the Article entitied “Dispute
Resolution” of this Agreement. in the event that PARAGON SPACE DEVELOPMENT
CORPORATICON does not respond in writing to NASA’s determination, then such
determination shall serve as a finai agency decision for all purposes including judicial review.

{3] Inthe event NASA terminates this Agreement in accordance with Article 17.B., Termination for
Failure to Perform, NASA shall have the right to use, reproduce, prepare derivative works, distribute to
the public, perform publicly, display pubtlicly, or disclose Data first produced by NASA in carrying out
NASA’s responsibilities under this Agreement by or on behaif of NASA for Government purposes.

(4} The parties will negotiate rights in Data in the event of termination for any other reason.

D. Publication of Results

{1} Recogniziné that section 203 of the National Aeronautics and Space Act of 1958 {42 U.5.C. § 2473},
as amended, requires NASA to provide for the widest practicable and appropriate dissemination of
information concerning its activities and the results thereof, and that the dissemination of the resuits of
NASA activities is one of the considerations for this Agreement, NASA will coordinate proposed
publication of resuits with PARAGON SPACE DEVELOPMENT CORPORATION in a manner that aliows
PARAGON SPACE DEVELOPMENT CORPORATION a reasonable amount of time to review and comment
on proposed pubfications.

{2) Consistent with other obligations in this Artide, NASA agrees that it will not puklish any results
without first receiving permission from PARAGON SPACE DEVELOPMENT CORPORATION.

E. Data Disclosing an invention

in the event Data exchanged between NASA and PARAGON SPACE DEVELOPMENT CORPORATION
discloses an invention for which patent protection is being considered, the furnishing party specificaily
identifies such Data, and the disciosure and use of such Data is not otherwise limited or restricted
herein, the receiving party agrees to withhold such Data from public disclosure for a reasonabie time
{presumed to be 1year uniess mutually agreed otherwise) in order for patent protection to be obtained.
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F. Data Subject to Export Controf

Technical data, whether or not specifically identified or marked, that is subject to the export faws and
regulations of the United States and that is provided to PARAGON SPACE DEVELOPMENT CORPGRATION
under this Agreement will be treated as such, and will not he further provided to any fareign persons or
transmitted outside the United States without proper U.5. Government authorization, where required.

G. Background Data

{1} In the event PARAGON SPACE DEVELOPMENT CORPORATION furnishes NASA with Data develgped
at private expense that existed prior tg, or was produced outside of, this-Agreement, and such Data
ermbody Proprietary Data, and such Data is so identified with a suitable restrictive notice, NASA will use
reasonable efforts to maintain the Data in confidence and such Data will be disclosed and used by NASA
and any Related Entity of NASA {under suitable protective conditions} only for evaluating PARAGON
SPACE DEVELOPMENT CORPORATION's performance under this Agreement. Upon completion of
activities under this Agreement, such Data will be disposed of as requested by PARAGON 5PACE
DEVELOPMENT CORPORATION.

(2} At the time of execution of this Agreement, the Parties agree that the following Background Data
embodies Proprietary Data that wili be provided to NASA:

None
H. Handting of Data

{1) in the performance of this Agreement, PARAGON SPACE DEVELOPMENT CORPORATION and any
Related Entity of PARAGON SPACE DEVELOPMENT CORPORATION may have access to, he furnished :
with, or use the following categories of Data:

{a} Proprietary Data of third parties that the U.S. Government has agreed to handle under
protective arrangements; and/or

(b} U.5. Government Data, the use and dissemination of which, the U.5. Government intends to :
control.

{2} Data provided hy the 11.5. Government under the Agreement

{a} The Parties agree that, during the term of this Agreement, PARAGON SPACE DEVELOPMENT
CORPORATION may request from NASA, and NASA may provide, Proprietary Data of third
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parties, with the express understanding that PARAGON SPACE DEVELOPMENT
CORPORATION wilt use and protect such Data in accordance with this Article.

{b} The Parties agree that, during the term of this Agreement, PARAGON SPACE DEVELOPMENT
CORPORAT!ON may request from NASA, and NASA may provide, U.S. Government Data,
with the express understanding that PARAGON SPACE DEVELOPMENT CORPORATION will
use and protect such U.S. Government Data in accordance with this Articie.

{c} At the time of execution of this Agreement, the Parties agree that the following software
and related Data will be provided to PARAGON SPACE DEVELOPMENT CORPORATION under
a separate Software Usage Agreement with the express understanding that PARAGON
SPACE DEVELOPMENT CORPORATION will use and protect such related Data in accordance
with this Article: Nore. Uniess PARAGON SPACE DEVELOPMENT CORPORATION has
entered into a license, consistent with 37 C.F.A. Part 404, for software provided under this
Agreement, upon compietion of activities under this Agreement, such related Data will be
disposed of as instructed by NASA. Note: From time to time during the term of this
Agreement, PARAGON SPACE DEVELOPMENT CORPORATION may request from NASA, and
NASA may provide, such software and related data.

{3) With respect to such Data specifically identified in this Agreement or specifically marked with a
restrictive notice, PARAGON SPACE DEVELOPMENT CORPORATION agrees to:

{a] Use, disclose, or reproduce such Data only to the extent necessary to perform the work
required under this Agreement;

{b) Safeguard such Data from unauthorized use and disclosure;

{c} Allow access to such Data only to its employees and any Related Entity that require access
for their performance under this Agreement;

{d} Except as otherwise indicated in {3}{c} above, preclude access and disclosure of such Data
outside PARAGON SPACE DEVELOPMENT CORPORATION'’s organization;

(e Notify its employees who may require access to such Data about the obligations under this
Article, and ensure any Reiated Entity performs the same functions with respect to its
employees; and

{f} Return or dispose of such Data, as NASA may direct, when the Data is no longer needed for
perfarmance under this Agreement.

1. Oral and visual information -

If information that PARAGON SPACE DEVELOPMENT CORPORATION considers to be Proprietary Data is
disclosed oratly or visually to NASA, NASA will have no 'duty to limit or restrict, and will not incur any
liabitity for, any disclosure or use of such information unless (1) PARAGON SPACE DEVELOPMENT
CORPORATION crally informs NASA before initial disclosure that such information is considered to he
Proprietary Data, and {2} PARAGON SPACE DEVELOPMENT CORPORATION reduces such information to
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tangibie, recorded form that is identified and marked with a suitable restrictive notice as required by
paragraphs B and G above and furnishes the resulting Data to NASA within 10 calendar days after such
oral or visual disclosure.

ARTICLE 14, INTFLLECTUAL PROPERTY AND DATA RIGHTS - INVENTION AND PATENT RIGHTS

A. Cefinitions

(1) “Adrainistrator,” as used in this Article, means the Administrator of the National Aeronautics and
Space Administration {NASA} or duly authorized representative.

{2} “Patent Representative” as used in this Article means the NASA Johnson Space Center Patent
Counsel. Correspondence with the Patent Representative under this clause will be sent to the address
below:

Patent Counse!

NASA Johnson Space Center
Mail Code AL

2101 NASA Parkway
Houston, TX 77058

{3) “Invention,” as used in this Agreement, means any innovation or-discovery that is or may be
patentable or otherwise protectable under titte 35 of the U.S.C.

{4) “Made,” as used in relation to any inventicn, means the conception or first actual reduction to
practice of such invention.

{S} "Practical application,” as used in this Agreement, means to manufacture, in the case of a
campasition or product; to practice, in the case of a process or method; or to operate, in case ofa
machine or system; and, in each case, under such conditions as to establish that the invention,
hardware, software, or ralated Data is being utilized and that its benefits are, to the extent permitted by
law or Government regulations, available to the public or to the Federal Government on reasonable
terms.

{6) “Related Entity” as used in this Article, means a contractor, subcontractor, grantee, or other entity
having a legal relationship with NASA or PARAGON SPACE DEVELOPMENT CORPORATION that is
assigned, tasked, or contracted with to perform specified NASA or PARAGON SPACE DEVELOPMENT
CORPORATION activities under this Agreement.
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8. Altocation of principal rights

(1} Presumnption of title

ta} Anyinvention made under this Agreement shall be presumed to have been made in the
manner specified in paragraph {1} or (2} of section 305(a) {42 U.5.C. § 2457(a)} of the
National Aeronautics and Space Act of 1958 {hereinafter calied "the Act"}, and the ahove
presumption shall be conclusive uniess at the time of reporting such invention PARAGON
SPACE DEVELOPMENT CORPORATION submits to the Patent Representative a written
statement, containing supporting details, demonstrating that the invention was not made in
the manner specified in paragraph (1) or {2} of section 305(a} of the Act.

{b} Regardless of whether title to such an invention would otherwise be subject to an advance
waiver or is the subject of a petition for waiver as described in paragraph B.{3} and
paragraph {, PARAGON SPACE DEVELOPMENT CORPORATION may nevertheless fite the
staternent described in paragraph B.(1){a) of this Article. The Administrator {or his
designee} will review the information furnished by PARAGON SPACE DEVELOPMENT
CORPORATION in any such statement and any other available information relating to the
circumstances surrounding the making of the invention and will notify PARAGON SPACE
DEVELOPMENT CORPORATION whether the Administrator has determined that the
invention was made in the manner specified in paragraph {1) or {2} of section 305{a) of the
Act.

{2) Property rights in inventions. Each invention made under this Agreement for which the
presumption of paragraph B.{1}{a) of this clause is conciusive or for which there has been a
determination that it was made in the manner specified in paragraph (1) or {2} of section 305{a)} of the
Act shall be the exclusive property of the United States as represented by the Administrator of NASA
unless the Administrator waives ali or any part of the rights of the United States to PARAGON SPACE
DEVELOPMENT CORPORATION's invention, as provided in paragraph B.{3} of this clause.

{3} Waiver of rights.

{a) The NASA Patent Waiver Regulations, 14 C.F.R. Part 1245, Subpart 1, have adopted the
Presidential Memorandum on Government Patent Policy of February 18, 1983, as a guide in
acting on petitions (requests} for waiver of rights to any invention or class of inventions
made or that may be made in the manner specified in paragraph (1} or {2} of Section 305(a)
of the Act.

{b} NASA hasdetermined that to stimulate and support the capability of a United States
commercial provider to provide commercial crew space transportation services to the pubiic
and the Federal Government, the interest of the Unlted States would he served by waiving
to PARAGON SPACE DEVELOPMENT CORPORATION, in accordance with provisions of 14
C.F.R. Part 1245, Subpart 1, rights to inventions made by PARAGON SPACE DEVELOPMENT
CORPORATION in the performance of work under this Agreement. Therefore, upcn petition
submitted by PARAGON SPACE DEVELOPMENT CORPORATION, as provided in 14 C.E.R. Part
1245, Subpart 1, either prior to execution of the Agreement or within 30 calendar days after

Page 18 of 35



execution of the Agreement, for advance waiver of rights to any or all of the inventions that
may be made under this Agreement, NASA will waive such rights to PARAGON SPACE
DEVELOPMENT CORPORATION. i such a petition is not submitted, PARAGON SPACE
DEVELOPMENT CORPORATION may petition for waiver of rights to an identified invention
within eight months of first disclosure of invention in accordance with paragraph £.{2) of
this clause or within such longer period as may be authorized in accordance with 14 CFR
1245,105. Further procedures are provided in paragraph | of this clause.

C Minimum rights reserved by the Government

(1) With respect to each PARAGON SPACE DEVELOPMENT CORPORATION invention made under this
Agreement for which a waiver of rights is applicable in accordance with 14 C.F.R. Part 1245, Subpart 1,
the Government reserves:

{a) An irrevocable, royalty-free license for the practice of such invention throughout the world
by or on behaif of the United States or any foreign government in accordance with any
treaty or agreement with the United States; and

(b} Such other March-in rights as given in Paragraph H below.

{2} NASA will not exercise the government purpose license reserved in paragraph C.{1){a} during the
term of this Agreement.

{3} Upon a successfui compietion by PARAGON SPACE DEVELOPMENT CORPORATION of ali milestones
under this Agreement, NASA will refrain from exercising the government purpose license reserved in
paragraph C.{1}{a} for a period of five {5) years following the expiration of this Agreement or until
December 31, 2015, whichever is fater.

(4} Nothing contained in this paragraph shail be considered to grant to the Government any rights with
respect to any invention other than an invention made under this Agreement.

O. Minimum rights to PARAGON SPACE DEVELOPMENT CORPQRATION

{1} PARAGON SPACE DEVELOPMENT CORPORATION is hereby granted a revocable, nonexciusive,
royalty-free license in each patent application filed in any country on an invention made by PARAGON
SPACE DEVELOPMENT CORPORATION under this Agreement and any resuiting patent in which the
Government acquires title, uniess PARAGON SPACE DEVELOPMENT CORPQORATION fails to disclose such
invention within the times specified in paragraph E.{2) of this clause. PARAGON SPACE DEVELOPMENT
CORPORATION's license extends to its domestic subsidiaries and affiliates, if any, within the corporate
structure of which PARAGON SPACE DEVELOPMENT CORPORATION is a party and includes the right to

Page 13 of 36




grant sublicenses of the same scope to the extent PARAGON SPACE DEVELOPMENT CORPORATION was
legafly obligated to do so at the time the Agreement was awarded. The license is transferable only with
the approval of the Administrator except when transferred to the successor of that part of PARAGON
SPACE DEVELOPMENT CORPORATION's business to which the invention pertains.

{2} PARAGON SPACE DEVELOPMENT CORPORATION's domestic license may be revoked or modified by
the Administrator to the extent necessary to achieve expeditious practical application of such invention
pursuant to an application for an exclusive ticense submitted in accordance with 37 C.F.R. Part 404,
Licensing of Government Owned Inventions. This license will not be revoked in that field of use or the
geographical areas in which PARAGON SPACE DEVELOPMENT CORPORATION has achieved practical
appiication and continues to make the benefits of the invention reasonably accessible to the public. The
ficense in any foreign country may be revoked or modified at the discretion of the Administrater to the
extent PARAGON SPACE DEVELOPMENT CORPORATION, its licensees, or its domestic subsidiaries or
affiiates have failed to achieve practical application in that foreign country.

{3) Before revocation ar modification of the ticense, PARAGON SPACE DEVELOPMENT CORPORATION
will be provided a written notice of the Administrator's intention to revoke or modify the license, and
PARAGON SPACE DEVELOPMENT CORPORATION will be allowed 30 calendar days {or such. other time as
may be authorized by the Administrator for good cause shown by PARAGON SPACE DEVELOPMENT
CORPORATION}) after the notice to show cause why the license shouid not be revoked or modified.
PARAGON SPACE DEVELOPMENT CORPORATION has the right to appeal, in accordance with 14 C.F.R.
1245.112, any decision concerning the revocation or modification of its ficense.

E. Invention identification, disclosures, and reports

{1} PARAGON SPACE DEVELOPMENT CORPORATION shali estahiish and maintain active and effective
procedures to assure that inventions made under this Agreement are promptly identified and disclosed
to PARAGON SPACE DEVELOPMENT CORPORATION personnel responsible for the administration of this
clause within six months of conception and/or first actuat reduction to practice, whichever occurs first in
the performance of work under this Agreement. These procedures shall include the maintenance of
iaboratory notebooks or equivalent records and other records as are reasonably necessary fo document
the conception and/or the first actual reduction to practice of such inventions, and records that show
that the procedures for identifying and disclosing such inventions are foliowed. Upon request,
PARAGON SPACE DEVELOPMENT CORPORATICN shali furnish the Patent Representative a description of
such procedures for evaluation and for determination as to their effectiveness.

{2} PARAGON SPACE DEVELOPMENT CORPORATION will disclose each such invention to the Patent
Representative within two months after the inventor discioses it in writing to PARAGON SPACE
DEVELOYMENT CORPORATION personnel responsible for the administration of this clause or, if earlier,
within six months after PARAGON SPACE DEVELOPMENT CORPORATION becomes aware that such an
invention has been made, but in any event before any on sale, public use, or publication of such
invention known to PARAGON SPACE DEVELOPMENT CORPORATION. PARAGON SPACE DEVELOPMENT
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CORPORATION shalt use the NASA electronic New Technology Reporting system {eNTRe}, accessibie at
http://invention.nasa.gov, to disciose inventions. The invention disciosure shall identify this Agreement
and shall be sufficiently comptete in technical detail to convey a clear understanding, to the extent
known at the time of the disciosure, of the nature, purpose, operation, and physical, chemical,
biological, or electrical characteristics of the invention. The disclosure shall alsa identify any pubiication,
on sale, or public use of any such invention and whether a manuscript describing such invention has
been submitted for publication and, if so, whether it has been accepted for publication at the time of
disciosure. in addition, after disclosure to NASA, PARAGON SPACE DEVELOPMENT CORPORATION wili
promptly notify MASA of the acceptance of any manuscript describing such an invention for publication
or of any on sale or public use planned by PARAGON SPACE DEVELOPMENT CORPORATICN for such
invention.

{3) PARAGON SPACE DEVELQPMENT CORPORATION shal! furnish the Patent Representative the
foilowing:

{a} Interim reports every 12 months {or such longer period as may be specified by the Patent
Representative} from the date of the Agreement, listing inventions made under this
Agreement during that period, and certifying that al! such inventions have been disclosed
{or that there are no such inventions} and that the procedures required by paragraph E.{2)
of this clause have been followed.

{bj A final report, within three months after completion of the work, fisting all inventions made
under this Agreement or certifying that there were no such inventions, and listing ali
subcontracts or other agreements with a Refated Entity containing a patent and invention
rights clause {as required under paragraph G of this clause) or certifying that there were no
such subconiracts or other agreements,

{c} Interim and finat reports shali be submitted efectronically at the eNTRe Web-site
http://invention.nasa.gov.

{4} PARAGON SPACE DEVELOPMENT CORPORATION agrees, upon written request of the Patent
Representative, to furnish additional technical and other information availabie to PARAGON SPACE
DEVELOPMENT CORPORATION as is necessary for the preparation of a patent apptication on an
invention made under this Agreement in which the Government retains title and for the prosecution of
the patent application, and to execute ail papers necessary to fite patent apptications on such inventions
and to establish the Government's rights in the inventions.

{5) Protection of reported inventions. When inventions made under this Agreement are reported and -
disclosed to NASA in accordance with the provisions of this Article, NASA agrees to withhald such
reports or disclosures from public access for a reasonable time {presumed to be 1 year unless otherwise
mutuaily agreed} in order to facilitate the aifocation and establishment of the invention and patent
rights under these provisions.
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F. Examination of records relating to inventions

{1} The Patent Representative or designee shall have the right to examine any books {inciuding
laboratory notebooks}, records, and documents of PARAGON SPACE DEVELOPMENT CORPORATION
relating to the conception or first actual reduction to practice of inventions in the same field of
technology as the work under this Agreement to determine whether

{a} Any such inventions were made in performance of this Agreement;

{b} PARAGON SPACE DEVELOPMENT CORPORATION has established and maintained the
procedures required by paragraph E.{1} of this clause; and

{c) PARAGON SPACE DEVELOPMENT CORPORATION and its inventors have complied with the
procedures.

{2} If the Patent Representative learns of an unreported PARAGON SPACE DEVELOPMENT
CORPORATION invention that the Patent Representative believes may have been made under this
Agreement, PARAGON SPACE DEVELOPMENT CORPORATION may be required to disclose the invention
to NASA for a determination of ownership rights.

{3} Any examination of records under this paragraph will be subject to appropriate conditions to protect
the confidentiality of the information involved.

G. Subcontracts or Other Agreements

{a} Unless otherwise authorized or directed by the Patent Representative, PARAGON SPACE
DEVELOPMENT CORPORATION shall inciude this Invention and Patent Rights Article {suitably
rodified to identify the partiesj in any subcontract or other agreement with a Related Entity
hereunder {regardless of tier for the performance of experimental, developmental, or
research work.

{b} Inthe Inventian and Patent Rights Article included in any such subcontract or other
agreement, the following {suitably modified to identify the parties) shall be substituted for
paragraph B{3}{b}:

As provided in 14 C.F.R. Part 1245, Subpart 1, PARAGON SPACE DEVELOPMENT
CORPORATION may petition, either prior to execution of the Agreement or within 30
catendar days after execution of the Agreement, for advance waiver of rights to any or alf of
the inventions that may be made under this Agreement. if such a petition is not submitted,
or if after submission it is denied, PARAGON SPACE DEVELOPMENT CORPORATION may
petition for waiver of rights to an identified invention within eight months of first disclosure
of invention in accordance with paragraph E.{2} of this Articie or within such ionger period
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as may be autharized in accordance with 14 CFR 1245.105. Further procedures are provided
in paragraph H of this Article.

{c} In the case of subcontracts ar other agreements at any tier, NASA, the Related Entity, and
PARAGON SPACE DEVELOPMENT CORPORATION agree that the mutual obligations of the
parties created by this Article canstitute privity of contract hetween the Related Entity and
NASA with respect to thase matters covered by this Article.

{2) In the event of a refusal by a prospective Related Entity to accept such a clause, PARAGON SPACE
DEVELOPMENT CORPORATION:

{a} Shall promptiy submit a written notice to the Patent Representative setting forth the
prospective Related Entity’s reasons for such refusal and other pertinent information that
may expedite disposition of the matter; and

{b} Shall not praceed with such subcontract or other agreement without the written
authorization of the Patent Representative.

{3} PARAGON SPACE DEVELOPMENT CORPORATION shall promptly natify the Patent Representative in
writing upan the award of any subcantract or other agreement with a Related Entity {at any tier)
cantaining an invention and patent rights clause by identifying the Related Entity, the applicable
invention and patent rights clause, the wark to be performed under the subcontract or other
agreement, and the dates of award and estimated completion. Upan request of the Patent
Representative; PARAGON SPACE DEVELOPMENT CORPORATION shall furnish a copy of such
subcontract or other agreement, and, na more frequently than annually, a listing of the subcontracts or
other agreements that have been awarded.

(4} In recognition of PARAGON SPACE DEVELOPMENT CORPORATION'S substantial contribution of
funds, facilities and/or equipment to the work performed under this Agreement, PARAGON SPACE
DEVELOPMENT CORPORATION is authorized, sukject to the rights of NASA set forth elsewhere in this
Article, to:

fa}) Acquire by negotiation and mutual agreement rights to an invention made under this
Agreement by a Related Entity as PARAGON SPACE DEVELOPMENT CORPORATION may
deem necessary to obtaining and maintaining of private support; and

{b} Request, in the event of an inability to reach agreement pursuant to paragraph G. [4){a) of -
this Article, that NASA request that such rights for PARAGON SPACE DEVELOPMENT
CORPORATION be included as an additional reservation in a waiver granted pursuant to 14
CFR Part 1245, Subpart 1. Any such requests to NASA should be prepared in consideration
of the following guidance and submitted to the Patent Representative. Notwithstanding
paragraph B.(3}{b} of this Article, the Related Entity should be advised that unfess it requests
a waiver of title pursuant to the NASA Patent Waiver Regulations {14 C.F.R. Part 1245,
Subpart 1}, NASA will acquire title to inventions made under this Agreement. !f a waiver is
not reguested or granted, PARAGON SPACE DEVELOPMENT CORPORATION may request a
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license from NASA consistent with the requirements of 37 CFR Part 404. A Related Entity
requesting a waiver must follow the procedures set forth in paragraph | of this Article.

H. March-in rights

{1} PARAGON SPACE DEVELOPMENT CORPORATION agrees that, with respect te any invention made
under this Agreement in which it has acquired title, NASA has the right in accordance with the
procedures in 37 CFR4C1.6 and any supplemental regulations of the agency to require PARAGON SPACE
DEVELOPMENT CORPORATION, or an assignee or exciusive licensee of such an invention, to grant a
nanexclusive, partially exclusive, or exclusive lcense in any field of use to a responsibie applicant or
applicants, upon terms that are reasonable under the circumstances, and if PARAGON SPACE
DEVELOPMENT CORPORATION, its assignee, or exclusive licensee refuses such a request NASA has the
right to grant such a iicense itseif if the Federal agency determines that

{a} Such actign is necessary because PARAGON SPACE DEVELOPMENT CORPORATION, assignee,
or exclusive icensee has not taken, or is not expected to take within a reasonable time,
effective steps to achieve practical application of such invention in such fietd of use;

{b} Such action is necessary hecause PARAGON SPACE DEVELOPMENT CORPORATION, assignee,
or exclusive ficensee, having achieved practical application of such invention, has failed to
maintain practical application of such invention in such fiefd of use;

{c} Such action is necessary hecause PARAGON SPACE DEVELOPMENT CORPORATION, assignee,
or exclusive ficensee has discontinued making the benefits of such invention availabie to the
pubtic or to the Federal Government;

{d} Such action is necessary to alleviate health or safety needs which are not reasonably
satisfied by PARAGON SPACE DEVELOPMENT CORPORATION, assignee, or exciusive lcensee;
or

!

te) Such action is necessary to meet requirem ents for pubiic use specified by Federai
regulations and such requirements are not reasonably satisfied by PARAGON SPACE
DEVELOPMENT CORPORATION, assignee, or exclusive icensee.

i Requests for Waiver of Rights

{1} In accordance with the NASA Patent Waiver Regulations, 14 C.F.R. Part 1245, Subpart 1, waiver of _
rights to any or all inventions made or that may be made under this Agreement may be requested at
different time periods. Advance waiver of rights to any or all such inventions may be requested prior 1o
the execution of the Agreement, or within 30 calendar days after execution thereof. in addition, waiver
of rights to an identified inventior made and reported under this Agreement may be requested, even
though a request for an advance waiver was not previously requested or, if previously requested, was
not granted.
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(2} Fach request for waiver of rights shali be by petition to the Administrator and shall include an
identification of the petitioner; place of business and address; if petitioner is represented by counsel,
the name, address, and tefephane number of the counsel; the signature of the petitioner ar authorized
representative; and the date of signature. No specific forms need be used, but the request shouid
contain a positive statement that waiver of rights is being requested under the NASA Patent Waiver
Reguiations; a ciear indication of whether the request is for an advance waiver or for a waiver of rights
for an inaividual identified invention; whether foreign rights are also requested and, if so, far which
countries, and a citation of the specific section(s} of the regutations under which such rights are
requested; and the name, address, and telephone number of the party with whom to communicate
when the reguest is acted upon.

{3} Al petitions for waiver, whether advanced or individual petitions, will be submitted to the Patent
Representative designated in this Article.

{4} A Petition submitted in advance of this Agreement will be forwarded by the Patent Representative
to the inventions and Contributions Board. The Board will consider the petition and where the Board
makes the findings to support the waiver, the Board will recommend to the Administrator that waiver
be granted, and wili notify the petitioner and the Patent Representative of the Administrator's
determination. The Patent Representative will be informed by the Board whenever there is insufficient
time or information to permit a decision to be made on an advance waiver without unduly delaying the
execution of the Agreement. in the event a request for an advance waiver is not granted or is not

“decided upon before execution of the Agreement, the petitioner will be so notified by the Patent
Representative. All other petitions will be processed by the Patent Representative and forwarded to the
Board. The Board shall notify the petitioner of its action and if waiver is granted, the conditions,
reservations, and obiigations thereof will be included in the instrument of Waiver. Whenever the Board
notifies a petitioner of a recommendation adverse to, or different from, the waiver requested, the
petitioner may request reconsideration under procedures set forth in the NASA Patent Waiver
Regulations.

ARTICLE 15. DISCLAIMER GF WARRANTY

Goods {e.g., equipment, facilities, technical information, data, and prototypes} and services, if provided
by NASA under this Agreement, are provided “as is” and no warranty related to availability, title, or
suitability for any particular use, nor any implied warranty of merchantability or fitness for a particular
purpose, is provided under this Agreement. NASA makes no express or implied warranty as to any
inteliectual property, generated information, or product made or developed under this Agreement, or -
that the goods, services, materiafs, products, processes, information, or data to be furnished hereunder
will accomplish intended resuits or are safe for any purpose including the intended purpose. Neither
MASA nor its contractors shall be liabie for special, consequential, indirect, or incidental damages
attributed to such goods, services, materials, products, processes, information, or data furnished under
this Agreement.
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ARTICLE 16. TERM OF AGREEMENT

This Agreement becomes effective upon the date of the last signature below and shali expire on
December 31, 2010.

ARTICLE 17. TERMINATION
A. Termination by Mutual Consent,

This Agreement may be terminated at any time upon mutual written consent of both parties.

B. Termination for Failure to Perform.

{1) Atits discretion, NASA may terminate this Agreement 30 calendar days after issuance of a written
notification that PARAGON SPACE DEVELOPMENT CORPORATION has faifed to perform under this
Agreement, including failure to meet a scheduled milestone as identified and described in Appendix 2 or
faiiure to meet the objectives of the American Recovery and Reinvestment Act. Before making such a
notification, NASA will consult with PARAGON SPACE DEVELOPMENT CORPORATION to ascertain the
cause of the failure and determine whether additional efforts are in the best interest of the parties.
Upon such a notification and determination, NASA will take all rights identified in Articles 13 and 14 of
this Agreement.

{2) PARAGON SPACE DEVELOPMENT CORPORATION will not be entitled to any additional payments
from the Government due to a termination for failure to meet a milestone. NASA and PARAGON SPACE
DEVELOPMENT CORPORATION will negotiate in good faith any other outstanding issues between the
parties. Failure of the parties to agree will be resolved pursuant to Article 19, Dispute Resolution.

C. Unifateral Termination by NASA.

{1} NASA may terminate this Agreement upon written notice. NASA's obligations under this Agreement
may be terminated, in whole or in part, (a) upon a deciaration of war by the Congress of the United
States; or (b} upon a declaration of a national emergency by the President of the United States; or {c}
upan a NASA determination, in writing, that NASA is required to terminate for reasons beyond its
control. For purposes of this Article, reasons beyond NASA's control include, but are not limited to, acts
of God or of the public enemy, acts of the U.S. Government ather than NASA, in either its sovereign or
contractual capacity {to include failure of Cangress to appropriate sufficient funding), fires, floods,
epidemics, quarantine restrictions, strikes, freight embargoes, or unusually severe weather.

{Zj Upon receipt of written notification that the Government is unilaterally terminating this Agreement,
PARAGON SPACE DEVELOPMENT CORPORATION shall immediately stop work under this Agreement ard
shall immediately cause any and all of its partners and suppliers to cease work, except to the extant that
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PARAGON SPACE DEVELOPMENT CORPORATION wishes to pursue the activities defined in Appendix 2
exclusively using its own funding. Upon such a termination, NASA and PARAGON SPACE DEVELOPMENT
CORPGRATION agree to negotiate in good faith a final settiement payment to be made by NASA,
However, in no instance shall NASA’s liability for termination exceed the total amount due under the
next milestone of this Agreement. Any such payment shali be subject to the provisions of Article 5.
Faiture of the parties to agree will be resolved pursuant to Article 19, Dispute Resolution.

D, Limitation on Damages.

In the event of any termination hy NASA, neither NASA nor PARAGON SPACE DEVELOPMENT
CORPORATION shail be liable for any loss of profits, revenue; or any indirect or consequential damages
incurred by the other Party, its contractors, subcontractors, or customers as a resuit of any termination
of this Agreement. A Party’s liahility for any damages under this Agreement is limited solely to direct
damages, incurred by the other Party, as a result of any termination of this Agreement subject to
mitigation of such damages by the complaining party. However, in no instance shall NASA's liabitity for
termination exceed the total amount due under the next milestone under this Agreement.

E. Rights in Property.

PARAGON SPACE DEVELOPMENT CORPORATION will have title to property acquired or developed by
PARAGON SPACE DEVELOPMENT CORPORATION and its contractors/partners with funding provided
under this Agreement, in whole or in part to conduct the activities defined in Appendix 2.

ARTICLE 18. CONTINUING OBLIGATIONS

The obligations cf the parties set forth in the provisions of Articles 11 (Liability and Risk of Loss} and 13-
14 {Intellectual Property and Data Rights} of this Agreement and such other rights and obligations which
by their tefms continue past the expiration or termination of this Agreement shall so continue to apply.

ARTICLE 15. DISPUTE RESOLUTION

Al disputes concerning questions of fact or law arising under this Agreement shall be referred by the
claimant in writing to the PARAGON SPACE DEVELOPMENT CORPORATION Administrative Contact ang -
the NASA Administrative Contact, who shall seek to resolve such disputes by mutual agreement. if they
are unahle to resolve the dispute, then the dispute will be referred to the JSC Commerciai Crew Cargo
Project Manager and the CEO of PARAGON SPACE DEVELOPMENT CORPORATION for joint resolution. f
the parties are stili unable to resolve the dispute, the Associate Administrator for Exploration Systems
Mission Directorate, or the Deputy of the Directorate, will seek to resolve the dispute, and if necessary
issue a written decision that shail be a final Agency decision for all purposes induding judidal review,
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Pending resoiution of any disputes pursuant to this Article, the Parties agree that performance of all
obligations shait be pursued difigently in accordance with the direction of the ISC Commercial Crew
Cargo Project Manager.

The Parties agree that this Disputes Resolution procedure shall be the exclusive procedure followed by
the Parties in resolving any dispute arising under, or based on, an express or implied prevision of this
Agreement, including an alleged breach, with the exception for any allegaticn of reprisal raised under
Article 10 of this Agreement. in those cases, the rights and remedies provided for in §1553 of ARRA
govern.

ARTICLE 20. PRINCIPAL POINTS OF CONTACT

The following personnel are designated as the Administrative and Technical Contacts between the
parties in the performance ¢f this Agreement.

PARAGON SPACE DEVELOPMENT

CORPORATION
NASA Administrative Contact Administrative Contact
Timothy Boyes Carole Hammond
Agreements Officer Contracts Coordinator
Johnson Space Center 3481 E Michigan Street
Maii Code: BT Tucson, AZ 85714
2101 NASA Parkway Phone: 520-382-4814
Houston, TX 77058 Fax: 520-903-2000
Phone: 281-483-1838 Emaii: chammond@paragonsdc.com

Fax: 281-483-0503
E-mail: timothy.a.boyes@nasa.gov

PARAGON SPACE DEVELOPMENT

CORPORATION

NASA Technical Contact _ Technical Cantact
Vaiin Thorn Grant Anderson
Deputy Manager, Commercial Crew & Cargo Program CCDev Program Manager
Johnsan Space Center 3481 E Michigan Street
Matii Code: QA Tucson, AZ 85714
2101 NASA Parkway Phone: 520-382-4812 .
Houston, TX 77058 Fax: 520-903-2000
Phone: 281-244-7097 E-mail: ganderson@paragonsdc.com

Fax: 281-483-5970
E-mail; vatin.b.thorn@nasa.gov
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ARTICLE 21. MODIFICATION/AMENDMENTS

All modifications and amendments to this Agreement shail be by mutual agreement of the Parties and
shail be executed, in writing, and signed by the signatories to this Agreement, or their respective
successar or designee.

ARTICLE 22. ASSIGNMENT OF RIGHTS

Neither this Agreement nor any interest arising under it will be assigned by either Party without the
express written consent of the other Party.

ARTICLE 23. ANTI-DEFICIENCY ACT

All activities under or pursuant to this Agreement are subject to the availability of appropriated furds,
and no pravision shali be interpreted to require obligation or provision of funds in violation of the Anti-
Deficiency Act, 31 U.S.C. 1341,

ARTICLE 24. APPLICABLE LAW

U.5. Federal law governs this Agreement for ail purposes, including, but not limited to, determining the
validity of this Agreement, the meaning of its provisions, and the rights, obligations and remedies of the
Parties.

if any portion af this Agreement is held invaiid by a court of competent jurisdiction, the Parties agree
that such invatidity shail not affect the validity of the remaining portions of this Agreement, uniess
applying such remaining portions would frustrate the purpose of this Agreement.

ARTICLE 25, EXPORT LICENSES

PARAGON SPACE DEVELOPMENT CORPORATION will be responsible for:

A. Compliance with ali U.S. export control laws and regulations, inciuding the International Traffic
in Arms Regufations {ITAR), 22 CFR Parts 120 through 130, and the Export Administration Regulations
(EAR}, 15 CFR Parts 730 through 799, in the performance of this Agreement. in the absence of availabie
license exemptions/exceptions, PARAGON SPACE DEVELOPMENT CORPORATION will be responsibie for
obtaining the appropriate licenses or other approvals, if reguired, for exports of hardware, technical
data, and software, or for the provision of technical assistance.

B. Obtaining export licenses, if required, before utilizing fareign persons in the performance of this
Agreement, including instances where CCDev efforts are to be performed on-site at NASA Centers,
where the foreign person will have access to export-controlled technical data or software.

C. All regulatory record keeping requirements associated with the use of licenses and lcense
exemptions/exceptions.
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D. Ensuring that the provisions of this Article apply to its contractors/partners.

in the event that either Party intends to utilize a foreign person {as defined in the {TAR and the EAR} in
the performance of this Agreement, such Party shall be responsible for obtaining the required export
licenses in advance of the foreign person’s participation.

ARTICLE 26. LIMITATIONS ON ACTIVITIES WiTH RUSSIAN ENTITIES FOR GOODS OR SERVICES

A PARAGON SPACE DEVELOPMENT CORPORATION shail not provide ARRA funding received under
this Agreement in connection with any transaction to purchase goods or services with Russian entities
without first receiving written approval from the NASA Administrative Contact. in order to abtain this
written approval to engage in such transactions with any Russian entity, PARAGON SPACE
DEVELOPMENT CORPORATION shall provide the NASA Administrative Contact with the following
infarmation related to each planned transaction:

{1} A detailed description of the Russian entity, incuding its name, address, and a point of contact, as
well as a detailed description of the proposed transaction inciuding the specific purpose of payments
that will made under the transaction.

{2} PARAGON SPACE DEVELOPMENT CORPORATION shali provide certification that the Russian entity is
not an any of the denied parties, speciatly designated nationals and entities of concern, lists found at:

BIS's Listing of Entities of Concern: hitp://www.access.gpo.gov/bis/ear/pdf/744spir.pdf

BIS's List of Denied Parties: http://www.bis.doc.gov/dpl/default.shim

OFAC('s List of Speaally Designated Nationals:
http://www.ustreas.gov/offices/enforcement/ofac/sdn/

List of Unverified Persons in Foreign Cauntries:

www.bis. doc.gov/enforcerment/unverifiedlist/unverified

State Departmeant’s List of Parties Statutorily Debarred for Arm Export Controf Act Convictions:”
http://www,.pmddtc.state.gov/comaliance/debar.htmi

State Department’s List of Profiferating Entities: http://www.state.gov/t/isn/c15231 him
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B. Unless otherwise agreed by the NASA Administrative Contact, the information necessary to seek
approval to enter into any transaction shall be provided to the NASA Administrative Contact 30 calendar
days prior to entering into such transaction with any Russian entities.

C. After receiving approval to enter into a requested transaction, PARAGON SPACE DEVELOPMENT
CORPORATION shall provide the NASA Administrative Contact with a report not later than 10 calendar
days after the end of each calendar quarter which documents the individual payments made to such
Russian entity. Such report shall meet the requirements of and include the information required under
Article 5, Section {4), Financial Records and Reports.

D. For the purpose of this Article 26, the term "Russian entities” inciudes the following:

{1} Russian persans, or

{2) Entities created under Russian faw {including any organization, entity, or element of the Government
of the Russian Federation) or owned, in whole or in part, by Russian persans or companies.

ARTICLE 27. SIGNATURE BLOCK

NATIONAL AERONAUTICS AND PARAGON SPACE DEVELOPMENT CORPORATION
SPACE ADMINISTRATION CORP. -

A ,oﬁ% Z l/ﬂé-v BY: VAVM
Geoffrey L. Yod&” 7 lane PoMr
Director, Constellation Systems Division Chairwoman and President

Exploration Systerms Mission Directorate

DATE: 7 20/200 DATE: { %/00://9"1
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APPENDIX 1: Executive Summary

One of the greatest risks facing the timely availability of commercial crew space transportation
systerns is that development of key long- Jead subsystems will not begin early enough to be available
to the emerging commercial crew space transportation industry.

This proposal requests an investment in what & now the long fead portion of the life support
subsystem, the Air Revitalization Systern (ARS). The most effective way to mitigate the ARS
schedule risk is to invest in a company that: (1) Will supply the systern to commercial crew space
transportation vehicle developers at a cost structure that conforms to commercial needs; (2)
Demeonstrably understands the human rating requirements from cutrent work with NASA on the
Orion spacecraft; {3) Has the required testing mfrastructure and; {4) Is recognized by the community
as z leader in the freld.

Paragon has alteady made
significant investment in: The
development of human-rated
Lfe support and  thermal
control systems; {1} An ECLSS
Development laboratory
infrastructure; {2y Certified
manufacturing  facilities  that
meet the exacting standards of
human spaceflight; and (3} The
development of an ECLSS
testing facility {Iigure 1) that
provides the infrastructure to
thoroughly test  the fadlure
modes and effects asscciated
with both components and the F]gure 1. Patented Paragon ECLSS Human-Rating & ‘Testing Facility
integrated ECLSS,

By September 2018, working in coordination with the vehicle developers and the NASA
Commercial Crew and Cargo Program Office (C3PO), we propose to complete thorough testing of
a Commercial Crew Transport (CCT) ARS engineermg development unit designed to meet NASA
Human Rating Requirements. The life support systern components proposed for development and
testing herein exclude those that are already developed or now under development by Paragon with
extsting funding, such as radiators, water sublimator and the thermal working fluid. We have also
excluded commercially available or relatvely low risk components such as high pressure gas tanks,
valves, regulators, pressure sensors, cold plates, and fluid pump. Those components that do not
need development as long lead items are principally associated with pressure control and the Active
Thermal Control System (ATCS) for which Paragon has exrensive experience from other programs
mcluding Qrion, radiator and life support system development contracts with NASA J8C, and the
pressure control and venting system flying on Bigelow spacecraft for over 3 years now with no

issues.

Also relevanr to the proposed eftorr, Paragon (1) developed, (2) recently conducted human testing,
and {3} is now initiating the manufacture for qualification testing of one of the most complex and
safety critical diving life support systemns ever fielded by the US Navy. Designed for decompression
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diving in jet fuel and Chem Bio Warfare agent laden water, the system is two-fault-tolerant with
dissimilar redundancy. In 2010 Paragon expects to achieve US Navy certification for the design,
manutacture, and testing of our level 4 (top level) hazardous fluid diving system.

Paragon was established in 1993 and s 100% owned and controlied by United States Citizens,
thereby meeting the eligibility requirement in Section 4.2 of the solicitaucen. In 2007 Paragon
recetved 1SO AS9100 certification to develop and manutacture life support and thenmal control
hardware. Paragon has flown nine payloads on shuttle flights, NASA-Mir missions, and the 1SS for a
total of 32 months of on-orbit payload tme with no failures. Paragon is alsc the therma!l lead on the
Constellation Space Suit System as a subcontractor to Ocezneering, supplying thermal control
system hardware; as well as supplying the radiators and over 400 ECLSS tbing components for
Orien under a subcontract to Lockheed Martin.

The CCT ARS we propose to develop and test is designed to support up to 7 crew and operate for a
flight duration of 5 days (2 days to and from the destination +1 contingency day}, and accommodate
a break in operation {e.g. docked ro ISS).

The relatively simple and robust CCT ARS will meet
critical life support requirements while maximizing safety and reliability.

The joint investment strategy contemplated by the Commercial Crew Development solicitation is
appianded by Paragon for directly addressing both the schedule and market risk associated with
developing technologies for commetcial human spaceflight services.

Joint investment by Paragon and NASA in developing and demonstrating a commercially available
ARS that meets NASA human rating requirement will mitigate the schedule risk that a thoroughly
tested life support system will not be available to the prime vehicle integrators, delaying initiation of
cominercial crew transportaton to the ISS.  This proposal effectively mitigates the long-lead
schedule risk with a simple and robust technical solution, while significantly leveraging Paragon’s
previous investments in festing facilities and technology.
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APPENDIX 2: Performance Milestones and Success Criteria

CCDev PARAGON SPACE DEVELOPMENT CORPORATION Company

Project Milestones

Imilestone 1: Customer Requirements Review {CRR}:

Requirements, as established by Paragon and their customers {commercial
and their NASA customer}, are imperative to enable an efficient design
process that results in a useful and desirable product. CCT ARS reguirements
must be derived from the potential spacecraft integrators higher level
requirements and the CCT ARS CRR must be completed.

Paragon will conduct requirements reviews with participating commerdal
nrime vehicle integrators and the NASA COTS program office to collect and
incorporate top-level driving requirements into the design of the CCT ARS.

Baragon will conduct a formal CCT ARS CRR and the following items wili be
finalized and released by the conclusion of the review:

=

Systems Specification

Interface Requirements Document
Concept of Qperations

Draft Safety provisions

Draft Subsystem Specifications

Sl R
[es iy

o

iAction Items may be open from the review as long as closure dates are
agreed upon. '

Success Criteria: Customer Requirements Reviews completed with
participating commerciaf prime vehicle integrators and the NASA COTS
program affice, and the formaol CCT ARS CRR must be completed.

Amount: S_356,000

Date; January 2010

Mitestone 2: Systern Design Review (SOR):

A thorough, proper requirements definition is required to ensure baseline
performance, interface, and safety requirements are established. From this,
the system must be carefully evaluated and clearly defined to drive to a final
concept to be presented at SDR.

The following items will be finalized and released or formalized by the
conclusion of the CCT ARS 5DR:

1} Concept Layout

2) Draft Master Equipmendt List {MEL)

3} Draft Engineering Drawing List {EDL}

4} Updated Safety Provisions List {describing safety concern, mitigation

or elimination strategy and responsible party}
5} Technical Memos if required to explain design chosen {e.g. trade
studies)

Amount: 5_514,000

Date: February 2010
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6} Rough Draft of Testing Plan
7}  Updated requirements documents from previous review if required

Action ifems may be open from the review as fong as closure dates are
agreed upon.

Success Criteria: SDR completed and boseline design concept chosen.

Willestone 3; Preliminary Design Review (FDR}:

A natural point for evaluation Is at the end of a rigorous design cycle, at
which time the design must be shown to meet requirements if built as
designed.

- {The following items will he finalized and released or formalized by the
conciusion of the CCT ARS PDR:

1} Final Subsystem Specifications at the Configuration Item {C]} level
including alf internal interface Control Documents (ICDs}
2} Full System Layout to Ci level
3} Final EDL and MEL
4} Applicable Technical Plans:
o Draft Manufacturing Pfan (fabrication, integration)
o Draft Ct and System Test Plan {Draft Verification Pian)
5) Long Lead Items list and Procurement Plan
6] Fallure Modes and Effect Analysis (FMEA}
7] Reliahility Analysis
8} Technical Data Package of pertinent performance analysis
9} Additional Safety provisions update

Action ltems may be open from the review as lang as closure dates are
agreed upon.

Success Criterio: PDR objectives gre to fully describe the design to sufficient
detail to show that it will meet requirements os stated.

Amount: §_330,000

Date: Aprd 2010

Milestone 4: EDU Assembly Report: Successful manufacture of all
components is confirmed when each passes functionai check-outs,

The EDU Assembly Report will specifically provide:

1} Pictures of each manufactured component

2} Functional testing criteria for each component

3} Resuits and data analysis that demonstrate functional criteria were
met

4} Conclusions and findings specifically regarding impact to integration
and performance testing

Success Criteria: Al necessary documentation is complete far afl CCT ARS
romponent hardware and the top-level assembly.

Amount: §_130,000

Date: July 2010
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Milestone 5 Integrated Ground Test in Relevant Spacecraft Environment
and Program Final Report:

Results of the integrated ground system test will be documented to include:

1} Executed integration procedures and picture(s} of the integrated
hardware

2} Integration testing criteria

3} Results and data analysis that address alf test criteria

4} Condusions and findings specific to ease of integration and system
performance with respect to test criteria

A final report summarizing the CCT ARS development program wiil be
nrepared and submitted. Specific sections in the report will include the
fotlowing:

1) A summary of the CCT ARS EDU development
2} Lessons learned
3} Path forward o COR

Success Criteria: Ground testing completed and documented, and the
Program Fingl Report is completed.

Amount: $_119.600

Date: August 2010
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SPACE ACT AGREEMENT AMENDMENT ONE
BETWEEN
NATIONAL AERONAUTICS AND SPACE ADMINSTRATION
AND
PARAGON SPACE DEVELOPMENT CORPORATION
FOR
COMMERCIAL CREW DEVELOPMENT {CCDev}

PURPOSE AND AGENCY COMMITMENT

The purpose of this Amendment is to modify Space Act Agreement NNJ10TAQ3S to update the Appendix
2: Performance Milestones and Success Criteria and implement such other adjustments to timing and
performance as agreed-to by NASA and Paragon.

NASA shall provide or identify all refated ARRA guidance applicable to this Agreement as provided under
ARTICLE 3, RESPONSIBILITIES, paragraph A.(3), no later than the date of NASA's acceptance of Milestone
1 of APPENDIX 2, as modified herein.

The last sentence of ARTICLE 5. FINANCIAL OBLIGATIONS, paragraph B.{1} is modified to read:

NASA and Paragon agree that time is of the essence for the payment of milestones hereunder
and each will make best efforts to ensure that milestones are accepted {if appropriate} and
invoiced prior to December 31, 2010,

APPENDIX 2 is removed and replaced in its entirety with the folfowing:

APPENDIX 2: Performance Milestones and Success Criteria

CCDev PARAGON SPACE DEVELOPMENT CORPORATION Company
Project Milestones

Milestone 1; Customer Requirements Review (CRR):

Requirements, as established by Paragon and their customers {commercia}
and their NASA customer), are imperative to enable an efficient design Amount: $_350,000
process that results in a useful and desirabie product. CCT ARS requirements

Date: March, 2010
imust be derived from the potential spacecraft integrators higher level

requirements and the CCT ARS CRR must be completed.

Paragon will conduct requirements reviews with participating commercial
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prime vehicle integrators and the NASA COTS program office to collect and
incorporate top-level driving requirements into the design of the CCT ARS.

Paragon will conduct a formal CCT ARS CRR and the following items will be

finalized and released by the conclusion of the review:

1)} Systems Specification

2} Interface Reguirements Document
3} Concept of Qperations

4} Draft Safety provisions

5) Draft Subsystem Specifications

iAction Items may be open from the review as long as closure dates are

agreed upon,

Success Criteria; Customer Requirements Reviews completed with
participating commercial prime vehicle integratars and the NASA COTS
orogrom office, and the formal CCT ARS CRR must be completed.

NMilestone 2: System Design Review {SDR):

A thorough, proper requirements definition is required to ensure baseline
performance, interface, and safety requirements are established. From this,
the system must be carefully evaluated and clearly defined to drive to a final

concept to be presented at SDR.

The following items will be finalized and released or formalized by the

conclusion of the CCT ARS SDR:
Amount: S_514,000

1} Cancept Layout

2} Draft Master Equipment List {MEL}

3} Draft Engineering Drawing List (EDL)

4) Updated Safety Praovisians List {describing safety cancern, mitigation
or elimination strategy and responsible party)

5} Technical Memos if required to explain design chosen (e.g. trade
studies)}

6Y Rough Draft of Testing Plan

7y Updated requirements documents from previous review if required

Date: Aprif, 2010

iAction items may be open from the review as long as closure dates are

agreed upon.

ISuecess Criterio: SDR completed and buseline design cancept chosen.

Milestone 3: Preliminary Design Review {PDR}: rﬁmount: $_330,000
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A natural point for evaluation is at the end of a rigorous design cycle, at
which time the design must be shown to meet requirements if buift as

designed,

The following items will be finalized and released or formalized by the
conclusion of the CCT ARS PDR:

} Final Subsystem Specifications at the Configuration item [Cl} level
inciuding all internal Interface Control Documents [ICDs}

2} Full System Layout to Cf level

3) Final EDL and MEL

4y Applicable Technical Plans:

= Draft Manufacturing Plan {fabrication, integration}

o Draft Cl and System Test Plan {Draft Verification Plan}

—

5} Long Lead ftems list and Procurement Plan

B} Failure Modes and Effect Analysis {FMEA}

7} Reliability Analysis

8! Technical Data Package of pertinent performance analysis
9} Additional Safety provisions update

Action items may be open from the review as long as closure dates are

fagreed upon.

Success Criterin: PDR objectives are to fully describe the design to sufficient
detail to show that it wifl meet requirements os stated.

Date: July, 2010

Milestone 4: EDU Assembly Report: Successful manufacture of all
components is confirmed when each passes functionat check-outs.

The EDU Assembly Report will specifically provide:

1} Pictures of each manufactured componenit

2} Functional testing criteria for each component

3} Resuits and data analysis that demonstrate functional criteria were
met

4} Conclusions and findings specifically regarding impact to integration
and performance testing

Success Criteria: All necessary docurmentation is complete for afl CCT ARS
compoenent hardware and the top-level assembly.

Amount: 5_130.000

Date: Cctober, 2010

Milestone 5 Integrated Ground Test in Relevant Spacecraft Environment
land Frogram Final Report:

Amount: 5 119,600

Date: December, 2010
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Results of.the integrated ground system test will be documented to include:

1} Executed integration procedures and picture{s} of the integrated
hardware

2) Integration testing criteria

3} Results and data analysis that address all test criteria

4} Conciusions and findings specific to ease of integration and system
performance with respect to test criteria

A final report summarizing the CCT ARS development program will be
prepared and submitted. Specific sections in the report will include the

following:

1} A summary of the CCT ARS EDU development
2} Lessons learned
3} Path forward to CDR

Success Criteria: Ground testing completed and documenited, and the

Program Final Report is completed.

ARTICLE 27 SIGNATURE B| OCK

The terms and conditions of Space Act Agreement NNJ10TA035, as modified by this amendment are
hereby incorporated herein

NATIONAL AERONAUTICS AND PARAGON SPACE DEVELOPMENT CORPORATION
SPACE ADMINISTRATION CORP. - ’
BY: %2%/;% %Z
Geoffreymder
Director, Constellation Systemns Division Chief Executive Officer
3481 E Michigan Street
Tucson, AZ 85714
DATE. _Z =/ 9-Pulu pate Oed = /- 4 O




