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.REIMBURSABLE SPACl<: ACT AGREEMENT
BETWEEN

NASA AMES RESEARCH CENTER
ANil

H2H;LLC
REGARDING AUTONOMOUS EARTH OBSERVA 'nONS

.INSUPPORT OF GLOBAL CHANGE f{ESEARCH

I. AUTHORITY AN() PARTIES

This Reimbursable Space Act Agreement ("Agrcement") is betwecn H211, LLC. a
Califomia limited liability company ("Parttler"), with a place of busincssat 505 Hamilton
Avenue, #210, Palo Alto,CA 94301, and the NATIONAL AERONAUTICS AND SPACE
ADMINISTRATION, Ames Research Center, localcdat Moffett Field.. Califomia 94035-1000
("NASA" or "NASA ARC"). This Agreement is entered by NASA under the authority of
section 203(c)(5) and (6) of the National Acronaullcs and Space Act of 1958 as amended, (42
US.C *2413(<:)(5) and (6».

2. PURPOSE

2.1 NASA and Partner are concurrently entering into thai certain NASA Ames
Research Center Enhanced Use Lcase (SAA2 - 402054) (the "Lea!\c") with respect to the
Prcmi~cs mor:e particularlydcscribc-d therein and commonly known as the hangar bflY ofH<tngar
211 and ancill.ary support spacc. Partner is bcncliciaUy owned by the principal executives of an
entity (the "Programmatic Partner") willl whom NASA ARC has a programmatic, collaborative
rdation!\hip. NASA and the Programmatic Partner previously entered into that certain Space Act
Agreement for Research and Developmcnt Collaboration (SAA2 - 402045), bC(lring 311cflcctivc
date of Nuvcniber 3,2006, as amended (collectively, the "Programmatic Space Act
Agreement"). The Programmatic Space Act Agreement creates a framework for cooperative
activities to be developed between NASA and lhc Probrrammatic Partner, which may include thc
sharing of expertise, and/Qr the usc of fhcilitics (including testing, equipment, and related
services). Two (2) annexes to th(~Programmatic Space Act Agreement, setting forth specific
collaborations, have already been cxecuted, and a third annex is being finalized. In addition, (he
Programmatic Partner plans to .cstablisha physical presence at NASA Ames Research Center

. (the "Center").

2.2 NASA ARC's Earth Sciences Division ("CodcSG") has a long history of using
aircraft measufemcnls to study Eartbatmosphcric and terrestrial processes. Arcas of study
include atmospheric chemistry, global climate changc, cnvironmental effects of aviation and
ozone depletion. Aircraftrileasurements have also been used for applicationssueh as wildfires,
precision agriculture and invasive species.

2.3 Pursuant to the I...ease, Partner will store. support and service Stage III or quieter
turbine - powered aircraft that arc majorily owned or leased by Partner's principal executives.
Suchaireraft regularly operate at the mid to upper troposphere flight .levels, and often in the
lower stTatosphere. This Agreement, among other things allows NASA's Code SO to place
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instruments on tbese aircraft (wiOlinlegration of the instruments to occur at the Center) and
reg\tlarly collect Earth observations (atmospheric and tcrrestrial) in SUPPOl1 of Code S(;'1>
research and analysis .. The concept would be similar to the very successful European community
programs (MOSAIC and lAGOS), which make autonomt)us observations 011 comnicrcial airline
flights. Such data collections by Code SG would be made autonomously essentially whenever
and wherever Partner's aircraft fly, Partner, when mutmilly convenient and through mutual
agreement with Code SG, may f1yits aircraft on dedicated flights for Earth observation or related
science support activities. Allowing these aircraft to operate from NASA ARCs Moffett Federal
Airlield ("MFA") not only SUPP0l1s the broader programmatic relationship between NASA and
the Programmatic Partner, but also provides a particular research opportunity to NASA at a
greatly rccl.uced cost to NASA.

2.4 This Agreement also shall be for the purpose of allowing Partllcr to utilize JvtFA
facilities owned and controlled by the Centcr ona notl- cxclus.ive basis.

3., RESPONSIBILITIES

3.1. NASA will usc reasonable efforts. to:

3.1, I Provide appropriate payloads and guidance on the payload integratiOl~,
science, data acquisition and other support activities.

3.1.2 l)rovide to Partner, on the terms and condition!> of this Agreement, such
c.quipmcrll, supplies, scrvi(~es or other propc:rty as Partner may request from ti.l'l1eto time, .if any.
Without limiting the fort:going, provided that (a) aviation fuel is available through NASA and (b)
the Lease has not been terminated or subordinated 1<) an agreement between NASA and a fixed
base operator as contemplated in the Lease, then Partner may request av.iation fuel frol11NASA.

3.1.3 Provide the maintenance and operational support as needed for the
scientific payloads.

3.2. Pal'tncr will usc reasonable efforts to:

3.2.1 Reimburse NASA for all equipment, supplies, services or other property
used at the Center pursuant to this Agreement, if any, and which arc nol included .in the rent
payable by Partncr under the Lease.

3.2.2 Accommodate theillstallation of scientific payloads onto Partner's
aircraft. Partner shall be responsible for certification and ainvorthiness of the scientific payloads
as required. Partner will SUPPOlt NASA ain•••.ortl1iness and safety rcview requirements. Partner
will provide reasonable access to its equipment and personnel to support this effort.

3.2.3 Integrate selected science payloads and support data collection.
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3.3. All operations on NASApl'opcrty shall be compatible with, and wiII not
unreasonably irHcricre wilh, the. operations of NASA, other rc~ident federal agencies, or with
airfield operations a,1MFA, as such is dctcnninco by NASA.

3.4, JI) ac(:ordancc with section 8, Partner assumes liability for risks associated with
activities undertaken ill this Agreemellt,

3.5. Partner agrees to comply with aU applicable laws, regulations, codes, and NASA
regulations, guidelines, directives, procedural requirements and standards (including appropriate
.Ames Policy Directives and Ames Procedural Requirements ("APR"» (collectively, "Applk.,ble
Laws") while at the Center. Specifically with respect to NASA, these regulations, guidelines,
directives, proccdural requirements and standards include the following document'5, as the same
may be revised from time to timc, copics of which are available rromthc NASA Ames Aviation
Managemcnt Ofllcc: (i) the Accident'lncidentRcsponsc Plan; (ii) the Airfield Operations
Manual; (iii) the Flight Operations Manual; and (iv) the Wild.1ife .Managcmcnt Plan. Other
regulations1 guidclines, directivcs, procedural requircmcilis and standards cover, among other
things, fhcHity usc, land usc, safety (Ames Health and Safety PmcedUl'3.1 Requiremcnts, APR
1700.1 )., security, and cnvirollmelllal stand.lrds (Ames Envimnlllcntal ,Procedural Requirements,
APR 8800.3).

3.6. This AgreemelH shall not be con stru cd as a grant of any possessory, exclusive or
pcmliincnt interest in any NASA real or personal property, nor as a grant of an estatc of any kind.
nor as an abandonment ofusc.ancl occupancy, bUI shall merely be considered a temporary
agreement for the non-exclusive, non-possessory usc of NASA land, facilities, and equipment
described in this AgreemenL Title to J\'ASA 's real property shall be and remain soleIy with
NASA. All Partner personal property constructed, installed, erected, or placed by Partner on
NASA property shall be removcd by Partner upon tCl1nination of this Agreement.

4. SCHEDULE AND MILESTONES

The planned major milestones for the activities defined .in :o::ection 3 arc estimated as
follow~:

September 1, 2007 Code SG and Partner meet to discuss candidate payloads, payload
accommodation, operations plannhjg ~nd constraints, payload integration review and
certification,

+2 months Based on the above meeting, develop a roadmap with schedule and
milestones for payload sc1ection. integration schedule, reviews and mapping of flight
opportun itics.

+6 - 12months Develop integration design ",.'jlb instrument layout andenginccl'ing
analysis; begin installation and flight operations.

The Parties will ,conduct an annual review and science workshop to assess the progrcss
and performance of the Agreement and 10 discuss the sdcntil1c results of the measurements.

112]1 RSt\A Final 073107
3

SAA2 - 402123



5. FINANCIAL OBLJOATIOKS

5.1 . This Agreemcnt is iIlltndcd to be the means 10 transfer funds from Partner to
NASA in connection with this Agreement. Reimbursement from Partner to NASA lor land,
facilities; equipment, supplies, service" or other property provided by NASA in support of this
Agreement will be sel forth annually in a "Support Agreement" in the form attached hereto as
Exhibit A and incorporated herein by reference. NASA currcnllyexecutes annual Suppor1
Agreements following the start of each Government fiscal year.

5.2. Cost estimates and reimbursement shall. be consistent with law and NASA policy, .
inc:luding the requirement for payment in advance as set forth il) the Support Agreement. Costs
for facilities and service will be reviewed periodically to ensure that the rates are based on actual
cost to NASA.

5.3. All payments defined in this Agreement shall be in accol'dance with the
following:

(i) Payment shall be in UnitedSt~ttcs dollars.

(il) Payments-hall bc payahle to Ihc"NASA Ames Research Ccnter."

(iii) Payment shall be sent to NASA Ames Research Center, Financial
l'v1anagement Division, Attn. Reimbursable Section, Mail SlOp 203-18,
Moffett Field. C1\ 94035. Payment shall tcfcrcn<.~c the number oftlris
Agreement.

(iv) Payments shall be made quarteTly(on October I, January I,April 1 and
July 1 of each calendar year), in advallce. The payment for the period
beginning on the Effective Date (as defined below) and ending on the last
day of the calendar quarter during which the Effective Dale occurs shall be
made \vithin five (5) business days afterlhe first Support Agreement is
executed by the parties.

5.4. NASA will not provide services or incur costs beyond the available funding
amount. Although NASA has made a good faith effort to accurately estimate its eosts,it is
understood that NASA provides no assurancelhat the proposed eff0l1 ullder this Agreement will
be accomplished for the above cSlimatedamounl. Should the effort cost more than the estimate,
Partner will be advised by NASA as SOOn as possible. Parlner shall pay all C.05t5 incurred and
have the option of canceling the remaining effort, or providing additional funding in order to
continue the proposed effort under the revised estimate. Should this Agreement be lcnninated,
or the effort completed at a cost less than the agreed-to estimated cost, NASA shall account for
any unspent funds within one (I) year aner completion of all effort under this Agreement, and
promptly thereafter, return any unspent funds to Partnq. -

5.5. NASA's ability to perfoml its ohligations underthisAgrccmcnt is subject to the
availability of appropriated funds. NOlhingin this Agreement commits the United States
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CongrC$S to nppropriatc funds for thc purposes stated herein (pursuant to thcAnti-Dcticicncy
Act, 31 U,S,c. ~1341),

6. .PRIORITY OF USE

Any schedule or milestonc in this Agr.c~mcnt isestimated based upon the Parties' current
understanding onhe projected US(~ of the test facilities and equipment by NASA personnel. In
the event NASA's projected usage changes, Partner shall be given reasonable notice of til at
(:hange, so that the schedulcand milestOllcs may be adjusted accQrdingly. The Parties agree lhal
NASA usage of tile testtaeililics, equipment and personnel shall have priority over the usage
planned in this Agreement. Should a conflict arise, NASA in its so.lc discrction shaH determine
whcther to exercisc that priority, Likewise, sho:ulda conflict arise as between Iwo commercinl
users, NASA, in its sole discrelion, sh~lll dctcmlinc the priority as bchvecn the two U$crs, l'his
Agreement docs not obligate NASA to seek alternative govcmmcnt property or services under
lhe jurisdiction of NASA at other locations.

7. NONEXCU)SIVITY

This Agreement is n()tcxdusivc~ accordingly, NASA may euler illto similar agreements'
for the same or similar purl)ose with other U,S. private or public entities.

8. LIABJUTYANI) RISK Of LOSS

8.1 )n consideration of the lise of.MF A and the other services provide.d by NASA
under this Agrccfncllt, Partner hcrcby waives any claims against NASA, its employees, its
related entities (including, but notlimiled la, eontral~torsamI subcontractors at any tier. grantees,
investigator.", customers, users, and Iheir contractors and subcontractors at any ticr) and
employees of NASA 's related entities for any injury to, or death of, Partncr's employees or the
employ<.~cs of Partner's related entities, or for damage to, or loss of: Paltllcr'spI'Ope.l1y or the
properly of .its related entities arising from QI' related to activities conducted under Ihis
Agrcement, whether ."uchinjl.lI)', death, damagl~,or loss arises through negligence or othel"\\'ise,
except in the case of will I'llI misconduct.

8.2 Partner further agrees to extend this lwilatcral waivcl' to its related cnlities by
requiring thcm, by contract or otherwise, to Waive a.1lclaims against NASA, its related entities,
and employees of NASA and employees orNASA's related cntities for injury, death, damage, or
loss arising from or related to aclivi1ics conducted under this Agreement.

8.3 Partner agree~ to indemnify, defend and hold hjnnlessNASA and its rclatcd
entitics (including, but not limited to, contractors and subcontractors at any ticI', grantees,
investigators, customers, users, and thcireontrnctorsand subcontractors at any tier) from any and
all claims, damage, liability, losses, judgments or costs or expenses (including, without
limitation, auo.l'neys' fccs) arising from the injury to or death of any perSOll, or for damage 10 or
loss of any property (including intdlectual property), caused by Partner, its emplnyees or its
related cntilies,or arising out of the activities of Partner, its employecs or its rclatcdcntilics,
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whether such claim, damage, liahility, loss, judgment, cost or CXI)Cnscis caused by negligence or
otherwise, except in the case of willful misconduct.

8.4 Partner assumes responsibility for <lIlY and aU damagc donc to pl'OtJClty of the
United States of America, facilities and cquipnl<mt resulting from usc of such property, facilities
and equipment or the activities underlhis Agreement, by Paltoer qr its related entilies. Partner
will be responsible to pay all eosts associated with Ihe repair of such damage and/or otherwise
return the property and facilities to the condilionthal existed (lithe lime orthe Effective Date of
this Agreement, except for the nonnal wcar and tear reasonably 10 bc expected as arising from
the type of activity contc-rnplated under this Agreement.

8.5 Pursuant to the tenllS .alldcollditions of the I.case, Partner shall malntainlhe
insurancc.coveragc set fOlth in the Lease during the-term of this Agreement. The insurance
provisions of the Lease shall remain incorporated into this Agreement by reference if the Lease
expires Or is terminated before the expiration or c..'ll'liettcnnination ofthis Agreement.

9. INTELLECTUAL PROPERTY RIGHTS

9.1 Data Rilililli

9.1.1 General.

(a)"Rclat(~dEntjty" as used in this Data Rights clause, means a
contractor, subcontractor, grantee or other entity having a Icgal relationship with NASA or
Partner thaI is assigned, tasked or contracted with to pcrfonn specified NASA or Partner
activities under this Agreement

(0) «Data," as used in this Data Rights clause, means recorded
information, regardless of fOfm, the media on which it may b(: fC(:ordcd. or the method of
recording. The term includes, but is not limiled to, data of a sdentilic ()l' technical nature,
COllll)utCf software <lnd documentation thereof, and data comprising commercial and financial
inlurmation. .

(c) "Proprielary Data,"as used in this Data Rights clause, means'Data
embodying trade secrets or comprising commercial or financial information that is privileged or
confidenlial.

(d) The Data rights set folth herein arc applicable to employees of
Paliner and employees of any Related I~ntityof Partner. Partner shall ensure that its employees
and employees of allY Related Entity Ihat pcrfonn Partner activities under th is Agreement arc
aWal'C of tile obligations under this clause and that all suchcmployccs arc bound to such
obligations,

. (c) Data exchanged between NASA and Partner under Ihis Agrcement
will be exchanged ,""ithoul rcstricitlon as to its disclosure, usc, or duplication except as othenvise
provided in this clause.
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(f) No preexisting Proprietary Data will be exchanged between the
Parties under this Agreement unles!> specifically authorized in this clause or in writing by the
o\\'tlcr of the PropriN3ry Dala .

.(g) In the event that Data exchanged bew.'een NASA and Partner
include a restrictive notice that NASA or Partner deems to be ambiguous or unauthorii~cd, NASA
or Partner may notify the other Party of such condition, Notw,ithstanding such a notification, as
long as the restrictive notice provides nn indication that <l restriction on use or disc.1osurewas
intended, the Party receiving such Data \viU treat the Data pursuant to the requiremellts of this
clause unless otherwise dirccted in writing by the Party providing such Data.

(h) Not,vilhstanding any restriction on usc. disclosure, or reproduction
of Data pmvided in this clause, the ]'al1iesw'jJ1 not be restricted in the usc, disc!osurc,or
rcproduction of Data provided under this Agreement that

(1) is publicly available ill Ihe lime of disclosure or thereafter
becomes publicly available without breach of this Agreement;

(2) . is known to, in the possession of, or developed by the
receiving Partyindcpcndcllt of c;mying outthe receiving Party's responsibilities under Ihis
Agrecmellt and independent of any disclosure of, or without reference 1o, Proprietary Data or
othclWi;scprotectable Data hercunder;

(3) is rcceived from a third party having the right to disclose
such infonnatioll without restriction; or

(4) is required to be produced or released by the receiving
Party pursuant to a COllr,1 order or other legal requirement.

(i) If either NASA orPartner believes that any of tile events or
conditions that remove rcslrictiol'l on the use, disclosure, or reproduction of the Data apply,
NASA or Panner will promptly notify the other Party oLsuch bclicfprior 10 acting 011 such
belief, and, in any event, will notify the other Party prior to an unrestricted usc, disclosure. or
reproduction of such Data. .

(j) Disclaimer of Liability: Notwithstanding allY restriction on usc,
disclosure, or reproduction orData provided in this clause, NASA will not be restricted in, nor
.incur any liability for, the lise, disclosure, Of reproduction OrallY Data notidenlified with a
suitable restrictive notice in accordance with sections 9, 1.2 and 9.1.8 of of any Data included in
Data which Partner has fumisl;ed, or is required to furnish to the U.s. Govcn;mcn1 without
restriction on disc!osurcand usc.

(k) Partner may use the following, or a similar, restrictive notice as
required hy sections 9.1.2 and 9.1.8. In addition to identifying Proprietal)' Data with such a
l'csh'jctivc notice, Partner should mark each page containing Proprietary Data with the following,
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or a similar, legend: ..'Proprietary Data- use and disclose only in accordance with notice on title
or cover pagc,,"

Proprietary Data Notice
Thesc data herein include <enter os applicahle: "Rackgrouod Data" or "Oata
Produced by Paliner under a Space Act Agreement"> in aCl~ordal1t:ewith the
Data Rights pmvisions under Space Act Agreement <provide applicable
idef1l~/}iJig illji)rnwtion> and c.mbody Proprietary Data" In accordance with the
Space Act Agreement, NASA will use reasonable efforts to maintain the data ill

confidclJce and limit lIse,disclosure~ and reproduction by NASA and any
Related Entity of NASA in HccoHlance with restrictions identified in the Space
Act Agreement <1I10.V/i.<;1 specific res/riClions !isted in the Agreemenr;~"

9.1.2 Data First Produced bv Partner Under this Agreement. In the evcnt Data
fin;t produced by Partner in carrying out Partner responsibilities under this Agreement is
furnished to NASA, and Partner considers such Data to be Proprietary Dala, and such Data is
identified with a suitable rcstrictivcnOlicc, NASA will use reasonahle elTorts to maintain the
I)ata in confidence and such Data will be disclosed and used by or on behalf oflhe U.S.
Government (under suitable protective condilions) only for US Government purposes.

9.1.3 Data First Produced bv NASA Under tllis Agreement Except for data
disclosing an invention owne(l by NASA for which patent protection is being considered, in the
evenl Partner requests that Data first produced by NASA (or any Related Entity of NASA) in
carrying out NASA's responsibilities undcl'this Agreement be maintained in confiden<.~e, and to
the extent NASA determines that sue.~hDala would be Proprietary Data if it bad been obtain(',d
fmm Partner, NASA will mark such Data with a restrictive notice and will maintain sueh marked
Data in wnfi(knl~C for a period of one (l) year after development of the Data, with the express
understanding tbat during the aforesaid restricted period such marked Datti Hlay be disdosc.u and
used (under suitable protective conditions) hy or on behalf of the.: U.S" Government for U.S"
Government purposes only, and thereafter iot' any purposl:whatsoevcr without restriction on
disclosure and use. Par1ncragrecs not to disclose suehmarked Data to any third party without
NASA, 's 'written approval lIntilthc aforesaid restricted period expires.

9.1.4 Publication of Results" Recognizing that section 203 of the National
Aeronautics and Space Act of 19SR (42 U"S.c. S2473), as amended, requires NASA to provide
for the widest practkable and appropriiltc dissemination of infonnation concerning its activities
and the results thereof, and that the, dissemination of the results of NASA activities is one of the
considerations .101' this Agreement, the Parties agree to coordinate proposed publication of results
wilh each other in a manner that allows each Party a reasonable amount oftimc. to review and
comment 011 proposed publications.

9.1.5 Data Disclosing an Jnvention. In the event Data exchanged between
NASA and Partner discloses an invention for which patent protection is being considered, the
furnishing Party specifically identifies such Data, and the disclosure 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 re.asonabIc time (presumed to be one (I) year unless mutually agreed
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otherwise or unless such information is restricted for a longer period herein) in order for patent
protection to be obtained.

9.1.6 (Qp"yright. In the event Data iscxchangcdwith a notice indicating that the
Data is copyrighted and there is no indication that such Data is subject to restriction under
sections 9. 1,2 or 9.1.3 (i.e" Data is notmarkcd with a restrictive notice as required by sections
9.1.2 or. 9.1.3), such .Data will be presumed in be published and the following royalty-fl'cc
licenses will apply.

(a) If it is indicated on the Data that the Data existed prior to, or was
produced outside of. this Agreement thl~receiving Party and others acting on its behalf, may
reproduce, distribut(~, and prepare derivative works only for carrying out the receiving Party's
responsibilities under this Agreement.

(b) If the Data docs not contain the indication of fa) above, the Data
will be presumed to have been first produced under this Agreement and, except as othcm'ise
provided in section 9.1 .5 and in the Inventions and Patent Rights clause of this Agreement for
protection of reported inventions, the receiving Party and others acting on its behalf may
reproduce. distribute; and prepare derivative works for any purpose.

9.1.7 Data Subject to Export Control. Technical data, whether or not
spccifjcaUy identified or marked, that is subject to the export law.!' and regulations of the United
~tatcs and tlHHis provided to Pattncr under this Agrecmcnt wiilhe II'cated as stich, and wiII no!
be f1.lfther provided to any foreign persons or transmitted outside the United Stales without
proper U.S. Government authorization, when; required.

9.1 Jl Hackgl'ouud Data

(a) In the event Partner furnishes NASA \"Iith Oala developed ai
private cXJx:nsc (or in the case of state or local govcmml.':nt, Data dcvdoped at goVel1lmelll
expensc) that existcd prior to, or was produccd outside (}r, this Agreement, and such Data
embody Proprietary Data, and slIeh Data is so identified with a suitable restrictive notice, NASA
\••..ilI use rea!>onablc erforts to maintain the Data in confidence and such Data will be disclosed
and used by NASA ailu any Related Entity of NASA (under suitable I)rotcclivc t:ondjtions) only
for carrying out NASA responsibilities under this Agreemcllt.Upon completion of activities
under this Agrcement. such Data.will be dis[)Qsed of as requested by l)artner.

(b) At the time Qf execution of this Agreement, the Patties agree that
the following Background Data embodies Proprietary Data that will be provided to NASA:
ilircraft position location dalaslream when c{)mhined with associated time and datc data stream.

9.2 Im/entian and Paten I Rights

. 9.2.1 The inventioll and patent rights SCi forth herein arc applicable to allY
emp.loyces, contractors, subcontractors. or ()thef entities having a .legal relationship with Parlner
that are assigned, tasked, or contracted with topcrfoml specified Partner activities tinder this
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Agreement. Pm1neragrees to infollll such employees: contractors. Subc(lntraclors, or other
entities of the obligations undenhis clause andlo bind them to such obligations.

9.2.2 Based Oil the purpose and scope of this Agreement, and the responsibilities
of the Parties, NASA has made an adminislrativcdctcrminalion thallhe provisions of sl:ction
305(a) orthe National Aeronautics and Space Actof 1958, as amended (42 U.S.C.~2457(a)),do
not apply to this Agreement. Therefore, title to inventiolls made (conceived or firstaehlally
reduced to practice) as a result of activities performed under this Agreement \\'ill remain with the
respective inventing patty(ies). No invention or patent right.s are exchanged between or granted
by such parties under this Agreement excel11 that NASA and P~\rtncr agree to use reasonable
effOlts toidentif)t and report to e.ach other any invention that is believcd to have becn made
jointly by employees of Partner and employees of NASA (including employees of such NASA
contractors, subcontractors, or other entities), and to consult and agree as to the responsibilities.
and COlll'SC of action to betaken to establish and mainlainpatent protection on slIch invelllion and
on the lcnns and conditions of any license or other rights to be exchanged or granted by or
belwcen NASA andPmtner. .

10. USE OF NASA NAt\,'1E AND EMBLElvfS AND RELEASE OF INFORMA nON TO
THE PUBLIC

10.1. NASA Name and Initials

Partner agrees lhe 'w()T(ls ''National Aeronautics and Space .Administration" and the
letters ''N ASA" will not be used in connection with a product or service in a manner reasonably
calculated to convey any impression that such product or service has the authorl7.ation. support,
sponsorship. or endorsement of NASA, which docs not, in lact, cxist. In addition, with the
exception of release of gcneraliiltormation in accordance with section 10.3 below, Partller
agrees that any proposed public usc of the NASA nnnu; or initials (inc.luding press releases
resulting from adivit ics condllctc:d under this Agreement and all promotional and advertising
usc) shall be submilted by Partner in advance to the NASA Assistant Administrator for Public
Affairs or designee ("NASA Public Affairs") for review and approvaL Approval by NASA
Public Affairs shall be based on applicable law and policy governing the usc oflhe NASA name
and initials.

]0.2, NAS.A Emblems

Usc of NASA emblems/devices (i.e., NASA Seal, NASA Insignia, NASA logotype,
NASA Program Identifiers, and the NASA Flag) are govcmcd by 14 C.F.R. Part 1221. Partner
agrees that any proposed usc of such emblems/devices shall be submitted for review and
approval ill accordance wilh such regulations.

J 0.3, Releasc of General Information to the Puhlic

NASA or Partncr may, consistent with Federal law and this Agrecment, release general
information regarding its own panicipation in this Agreement as desired.

117.11 RSAA Final 0731Qi
10

SAA2 - 41)2t 23



11. DISCLAIMERS

11.1. Disclaimer of \Varranty

PartllCl'accCpls thc facilitics made available at MFA pursuant to this Agreement in their
"AS IS" condition, with allj~lults. without any covenant, l'eprcsentalion or warranty of any kind
or nature whatsoever, express or implied (including, without limitation, with respect to. the
suitability of such facilities or any utility systems serving MFA lot Partner's purposes), and
Pariner is relying solely on Partner's own investigation of such facilities. Partner .acknowledges
lhat MFA is a Superfund sileo blown as the former Naval Air Station Moffett Field Superfund
Site. Moreover. the western portion of NASA Ames Research CcntJcr is underlain by
cont<'uninated groundwater £l'om the Middlefield-Ellis-Whisman Superfund Site, which
originates south' of U.S. Higll\vay lOt. Partner hereby aekn<>wledgcs receipt of the
cnvironmenlall'cpons Iistcd on Exhibit B attached hereto.

I I .2. Disclaimer of Endorsement

NASA docs not endorse or sponsor any commcr(~ial producl, service, or activity.
NASA's pal1icipalion in this Agrccmcllt or supply of equipment, facilities, technical informatioll,
or services under this Agrcemcnt docs not constitute endorsement by NASA. Panl)cr agrees that
nothing in this Agreement \vill be construed to imply that NASA authorizes, supports, e~dorses,
or sponsors any product 01' service ofPartncrrcsulting from activities conducted under this
Agrecment, regardless of the fact that such product or service. may employ NASA-developed
technology.

12. COMPLIANCE WITH LAWS AND REGULATIONS

12.1. EI1ViromilcntaJ and Safety

12.1.1. Partner has thc responsibility to manage its operation in a safe and
environmcntally responsible manner. NASA reserves tile right to condu{:t oversight to assure
effective coordination of safely and environmental issues and adequate protection of NASA
employees and the public. Partncr and its employces, agents, contractors, permittees, licensees
and .invitees lUlist complywilh all applicahle environmental, safety and health regulations
including. but not limited to, Occupational Safety & .Hcal1h Administration (OSHA). Nuclear
Regulatol)' Commission (NRC), National Fire Protection Association (NFPA), C.\lifomia Fire
Code (CFC).US Environmental Protection Agcncy, California Environmental Protection
Agency, Santa Clara County Bcallh Department, City of Sunnyvale Industrial Waste Vlater
Ordinance. and Bay .Area Air Quality Management District (BAAQMD). Any ha7..ardous
materials, substances, wastes, pollutants or other contaminants (including. without limitation,
crude oil Or any fraction thereof, pcttolcum products and PCBs) (collectively, "Hazardous
Materials") generated by Partner shall be managed by Partner in accordance with Federal, state
and local laws and regulations, and shall be properly disposed of as directed by NASA, at
Partner's expense. Partner's activities that comply \vitb the terms of this Agre,cment will be
included in NASA's sitcwide permits and plans, as applicable, such as the Spill Prevention
COlltml and COllntCl'lnCasurcs Plml, the Stonn Water Pollution Prevention Plan, the Biennial
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HazaraollsWasle Report. the above ground storage tank statement; the'Sunnyvale Industrial
Waste \Vater permit, the Environmental Resources Document, andlhelntegratecl Natmal
Rc:;ourees Management Plan. Coverage in these and other silcwidc plans is includcd in 111(:eosl
of Inslil\HiOllal Shared Pool (lSI') Sen:ices. Partner shall promptly supply information to the
NASA Environmental Office (Code QE) that is needed to complete these documents, and
comply with the conditiolls of tllesepclmits. Partner, at its sole coSI, is responsible for obtaining
hazardous materials st()rage Jlermits and air permits required by Applicable Laws for Partner's
lise of the facilities made available to Par1ner pursuant to this Agreement.

12.1.2. Partner agrees to pay all applicable cnvironmcntal fees, fines, and
penaltics which may be legally assessed against it by any FederaLstate or local agencies. subject
to statutory appeal rights. and will be responsible for representing and defend.ing ilsclfbeforc any
suchagcl1ciesinany proceedings in which Parlner may become involved to the extent such
involvement results from Partner's a<.~tivitiesand operations at tht~Center.

12.1.3. P311ner will be rcsponsible for paying all costs of the restoration or
remediation of any release of any Hazardous Materials to the extent such release results from or
was callscd by Partner orits employees, agents, contractors, permittc,cs, licensees and invitees,
and Partner will be responsible [Or any liability resulting therefrom. NASA aclmowlcdges that,
as of thc EfTective Date, Partner is not resp6nsible for any preexisting conditions on or about the
Center involvinglla7.ilrdous MaterialSilnd,except as set forth above in section 8.3 orin this
section ,12,1.3, Partner docs 110t indemnify. defend or hold NASA hannlcss for any such
preexisting condition.

12.1.4. Partner shall not interfere with or impact any environmental remedianion
eff()rts Oil-going 01) Center property. Partner will be responsible for paying all costs of any
damage to environmental remediation or rcslonHion activities caused byilS fault. negligence, 01'

failure to comply with this Agreement.

12.1 j ,\Vhct'c aclivitics undertaken by Partner requirc preparation of compliance
documcnts pursuanllo the National EnviH)]}nlcntal J)olicy Act (l\'EPA) or (he National Historic
P"cscrvatioll Act (NHPA), Partner shall supplyall necessary information to NASA and any
appropriate agency in a tirnelymanncr. No such activities shall occur until all applicable NEPA,
and NIIPA requirements have been met.

12.2. Protective Services

J 2.2 . .1. Partncr will c.omply with all applicable NASA security, law.cnforccmcnt
and fire safety policies and guidelines, and will ensure that its employees, agents, CO'ltractors,
pcnnitlccs, lieensecsand invitees also comply., This includes standards on badging and facility
access, fire suppression and response, fire prevcntioll.,law enforcement jurisdictions, security,
dispalch, and emergcncy response and preparedness., which arc available Crom NASA's
Protective Services .ofticc and arc set forth in NASA's policy directives and procedural
guidelines, Partner snalladvisc NASA in writing orany changes to ils operations or jls lISC of
MfA that might impact any security, law enforcemenl or other Protc(;tivc Services functions.
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12.2.2. Without limiting section 12.2.1 , Paltncr shall appropriately badge United
Slates citizen escorts for foreign national aircrevv!>or others while entering, eXIting or 011- board
MF A. Forej!lll natio.oals will not bc authorized access to any otlK~rNASA facility or any' other
portion of th~' Ccnter, except for the calclcria or olher public place. Deviations from cscort
requirelllents or parameters, ur requests for Protective Services support, mu~t be coordinated in
advance with the Protective Services Office. Security incidents related to foreign nationals (such
as unauthorized access 10 NASA facilities, suspiciuus activity/bchavior or failure 10 provide
propel' escon) shall be immediately reported by Partner 10the Protective Services Office or MFA
Emergency Communications CClller.

12.3. Communication

Partner agrees to comply with all applicable NASA communications policies and
guidelincs; and will ensure that its cmployc(~s. agents, contractors, permittees, licensees and
invitees also comply. This includes st.tndards for building wiring. underground cabling and
ducts, telephones aild telcphollc services, data and video communications, and radio spectrum
managcment.

13. TERMOFAGREEMENT

This Agrccmcnthecomcs cfketivc upon the date of the last signamre below ("Effective
Datc") and shall remain in cffc(:t until the completioll of all obligatiolls of both Parties herelo, or
four (4) years fl"omthcEfkclivc Date, whichever cOmes first. .

14. RiGHT TO TERMINATE

14.1. This Agreement shalla\llomatically tcnninate upon the expiration or earlier.
termination of tile Lease for any rCi1sun uther than NASA's eleclion to tem1inatc the I.ease
pursuant to scction 2.1 (a) lhereof in connection with NASA entering into an agreement with a
fixed base operalur al MFA. In the event of such termination by Partner or resulting from
Pac'lner's brcach of the Lease, Partner will hc obligated lu reimburse NASA for all Govemment
t:osts that have becn incurred up to the clTcctivt: <.I;tc of the notice oftennination Hnd that are
incurrcd as a result ofslJch termination. NASA shall not bcliable for any costs, loss of profits,
pcvenuc, or other direct, indirect, or consequcntial damages incurred by Partncr, il,; employees,
agents. contractors and invitec:;as a result of the tennination by NASA pursuant to th.is
provision. .

14,2. NASA may terminate this Agrecmcnt, in wholC or in part, and without cost to the
Govcmmcnt, if a delenninatiun is made by the Assistant Administrator for Institutiomil an<.l
Corpora Ie Management, the Director of the Fflcilities I~nginccrillg and Real Property Division, or
the Center Dirce~torthat the interests oflhc national space program. the naHanal defense or the
public: welfare reqllire the tennination of lhis Agreement andwrittcn notic.e of such
determination is delivered to Partner atlcast thirty (.30) days bcforelhc lcrmillalion date.

14.3. NASA may terminale this Agreement if Partner rails to pe.rfimn any of its
obligations undl:r this Ag.rccment and ~tleh failure conlinues for (a) with rcspect to a monetary
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ohligatioll, more than three (3) husiness day~ at''lcr the date such monetary obligation was due, in
which event NASA may terminate this Agreement alan)' time lhcrcafkrimmcdiatcly upon
delivery of writlcll notice to Partner, or (b) with rcspct:t lO all other obligations, more than Hm
( 10) business days after the date on wh ieh NASA delivers to Partller written notice of such
1~1ilurc.

15. CONTINUINGOBUGATIQNS

The obligations of thc Partics set forth in the provisions for"Financinl Obligations"
(section 5). "Liability and Risk of Loss" (section 8) and "Intellectual Property Rights" (section 9)
shall continue to apply after the expiration or terminatiollof this Agreement.

16. DISPUTE RESOLUTION

If either Parly believes that a dispute exists under this Agreement then such Party may
elect to declare a dispute by delivering notice of such dispute ("Dispute Notice") 10 the other
Party, such notice shaH describe. the nature of thcdispule in reasonable detail and shall invoke
the procedure for dispute resolution set forth in this section 16. If a dispute is so dcdarcd, the
respective 'lecimiclli POC sball meet and communicate (in person; h~' telephone, electronically
or otherwise) as frcqucnllyas reasonably possible in a good faith effort to resolve the dispute. If
they <Ire unable h) agree 011any issue \••..ithin a reason3ble time (but in no event more than thirty
(30) days) after eithcr Party delivers 10 the other Party a Dispute :--lotitc, then the dispute will be
referred to the Technical poes' respective immediate sllpcrvisOI's for joint rcsolution. If the:
Parties arc sti II unable to resol vc tlicisslic withinlcn (10) business days after the issue has been
referred 10 such sup(:rvisors for resolution, then the Center Director (01' his or her designee) will
i~s~lca \vrillcn dt:cision, which shall be a final Agency decision for all purposes. including the
exhaustion of administrative remedies. Nothing in this seclionlimits or prevents ,either Party
from pursliing any other right or remedy 3vailable by law after exhaustion of adminiSI,'ativc
remedies.

17. MISHAP INVESTIGATION

In the case of a mishap or mission failure, Partner agrees to cooperate with NASA and
abide by NASA mishap reporting and investigation standards. The parties agrec to provide
assistance to each other in tnecon(hJct of allY investigation. In the case of activities that might
result in death or scdous injury 10 persons, or suhstantia.1IQss ordamagc 10 property,.as 3fCsult
.of activities. under this Agrccment, the paliics agrce to establish a process fOr investigation of any
mishap arising from Ihese activities as part of their program/project implementation agreements.

[Remainder of page intcntionally blank)
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18. MANAG.EMENT PO!l'TS OF CONTACT

'The follO\ •...ing personnel arc de~ignatcd as the principal points of contact between 1he
Parties in the performance oflhis Agreemcnt

NASA Technical POl'
Name: Geary Tiffany
Title: Chief, Aviailion Management

OHicc

Pal1ner Technical POC
Name: Ken Ambrose
Title: Vice President

Address:

E.-mail:
Tel, No.
Fax No,

NASA Ames Research Center
Mail Stop) 58 - )
Moffett Field, CA 94035 - 1000
.geary.c .tiffanv@nasa.g<)V
650/604-0685
650/604-3144

Addrcss: H21.1, LLC
505 llamiltoll A venue, #210
Palo Alto. CA 9430 I

E-Mail: hhhhhhhhh1:gmail.e(~m
Tel. No. 925/254.8800
. Fax No. 925/254-8860

E.-mail:
Tel. No.
Fax No.

Part ncr Administrative poeNASA Administralivc POl'
Name: Pani Bergin
Title: Administration Special ist
Addrcss: NASA Ames RescarchCcnlcr

Mail Stop 15~- 1
Monett Field, CA 94035 - 1000
galricia.j .bcrgin@nasa.go\'
650/604~6314
650/604-3144

19. MODIFICATIONS

Name:
Title;
Addross.:

E-Mail:
Tel. No.
Fax No.

Ken Ambrose
Vice President
H211, LLC
:;0:; Hamilton Avenue, #210
Palo Alto, CA 94301
hhhhhhhhhh1gmail.cQm
hhhhhhhh1800
925.254,.8860

AllY nlodific:Hioll to this Agreement shall be cxcclIted,in writing. and signed by an
aUlhorizcd representative of NASA and Partnc.f. Any modification that creates an additional
commitmenl of NASA resources must bc signed by the original NASA signatory authority, or
successor. 01'.1 higher level NASA official possessing oi'iginal or delegated authority to make
such a commitment.

20. ASSIGNMENT

Neither this Agreement nor any interest arising under it shaH be assigned, subleased, or
transferred in any way, nor shall Partner delegate any obligation or duty under this Agreement
"vithoul the consent oflheofficial authorized to bind NASA. Without limiting the foregoing,
Pattncr agrees Ihat .it shall not retain any contractor Or subcontractor 10 perfonn <lrly of Partner's
rights or oblig~ltions under this Agreement without the prior \vrittcn comcnt of NASA, which
may be given or wilhhcld in NASA's sole 30dabsoJmc discrclioll.
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21. APPLICABLE LA\\!

United Slalc~ Fcdcmllaw gO\icms this Agreement for all purposes, including. but not
limited to, dctemlinillg the validity of the Agreemcnt, lhcrneaning of its provisions, and the
rights. obligations and remedies of the parties.

22. INDEPENDENTRELATJONSH.IP

This Agreement is notinlendcdto cOllstitute. create, give effect Or otherwise recognize a
joint venture, partnership, or otlicrbusincss organization. or agency agreement of any kind, and
the fights and obligations of the parties shall be only thosccxprcssly sct .forth herein.

23. SIGNATORY AUTHORITY

IN \VlT:'\IESS WHEREOf, each party has caused this Agreement to be executed by ils
duly authorized representative on the date indicated below.

NASA: Partner:

NATIONAL AERONAUTICS AND SPACE n21'. LtC. a California limited liability
ADMINISTRATION. an Agency ofthe United company
Sl<t(~s of America .

~
y:tfb.~.
IJ ~ l~,.axlun n
. .. Dir~clo.r of Center .pcralions

.. , Ames Research Center

V
i;

Dated: ~8-I? ,2007

11211 R$Af\ Final 073107

By:
Ken Ambrose
Vice President

Dated: 7.) I .2007
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EXHIBIT A

SUPPORT AGREEMENT
'I. AGREermlNT NUMBER 2. SUPERSEDED AGREE.Ir'ENT NO. J.EFfECTIVE DAtE 4. e~PIRAT10N'IlATe
(Prry,'.>I:Je(j I1t Sv,,""f)!lerj (Mat OC' '!r(Je!i;IIt'f:")

SAA2-402123 1August 2007 30 Septem ber 2007

5. SUPPLYING ACTIVRV 6. ReCElVltlG ACTlvnY

a NAME Nl () ADOP.!:SS a.NAME AND ADORESS .

National Aeronautics and Space Adminis1ration H211,LLC
Ames .Rese-arch Center 505 Hamilton Ave. #210
Moffett Field, CA 94035.1000 Palo Alto, CA 94301

Attn: Mr. Ken Ambrose

D. MA.:CR COMMAND II MiVOR CQMr.'.ANO

NASA HQ, Aerospace Tech Enterprise, Wash. D.C. H211, LLC
.

7. SUPPORT PROVIDED ev SUPPLIER
<I. sur PORT (Spccl'y "na, VltiC1'. Wl>CrC, G,'llJtf:N,. ml.&ll) ItL BASIS FOR RCJMOIJ RSC MJ;:NT C Ef;11 MA1!;1) l~el:'l3URSEMENT

PURPOSE:
! r(lr the .pnwiS'iOR of:

Mouthl>' fuel will be based OIl aeluill consumption lUld aClual cost. 20,000 @$Z.649 per (luI $S2,980.00
Current estimate is 20,000 Ilallons per month and t'UITent cost is $1,43
ller g~lIonpllls SO.219cxeise tllX(lind eost is ,,,.bjee'llo eh:loge)
I

E~tima(cd fud 20,000 gill per mOlld.

Tw'o M~:nth ('.,rlmd T«:al SIIlS,C)/\{l.oO

f'oStimatc Only; Advant'c Payment
re.quircd, ,

"

ADDITIONAl. SUPPOIH R;OOIReMENTS AjjACH~O: 0 Yes D No
S, sUP!''' YING COMPONENT 9. RECEIVING COMPONENT-
a COM!" lRDIJ.fR SI(?'lAlVRE J:i DATE SIGNED a COMPTROLLER SIGt'IMUR,~ ill O/,TE SlaN'ED .

.
c. APPROVING AUTHORITY c. APPROVING AUTHORITY
(11 T\1]ea r,3'l'1C (1) r'lllell Name

Paul Agnew, Chief Financial Officcr Ken A1ilbrose~Vioe President
,

<Z: C.U;,llllzllt:m (:;, Te:eollo,ne N"mbff (2) Olganlta:iull (3) Teiept¥)IIC NW'llJel

:NASA Arnes Research Center (650) 604-1301 H211, LLC . 925/254.8800
I

(4: Sicnature ~5) Da~ SlqneCl, 14) SIQ'1!lture (5) Dmc Signed

10. TERMINATION (Complete ol'l1yWilen agreemont is tsrminlIteaprtor III 5chedU1cd expir.JfiOnrl~)

;; APP:;'CV1NG 1,<.!n-iORlTY SIGNA TUPE I) l),\T"SIGNEO (l APPROVH'G AI}THORlTv SICN/,TuR:: 0 01\ rE SIGNED

PRliVlQUfl EIl411QNS 11I.A~!BEUSED



~1, GEt~ERAI" PROVlSIONS(ca.'r~:l~!('l.Jl)mr SPIi'X's <l,d ulJ:: UdI1l!lonal~rt!!!i1Jp'tME'on:; so.;;PP,I1:pflSle' e g., eXC!1{1:r:mIO ,CIlrtF.a plr:lIlSlrTlS.addStlJmr pari/us 10
(}).I$ eg.~emenr~o.WN~I)rtj tCfm:J.I.J!'itcmcn! mSUtA':'!.ons )

Tt1Crcccv;ng torrpone"1ts '01'1/1pr.:M:le ~ Sl.?pty:rl!1pmpr;n~IM1Jp.~;)n$ (If 1"(Ml>t~$Upffln. (S/ql)"Ii';~", C,~~$ m /,1); te<;(J!vl"f) rom~""~ $~
u:qu;rcm!!rA'sEri(lud ce slJQ,"Osrelt 10 ;.'>eSL.!OOty?'\? co.rnoorem one mtin~ /!)8! wI!! pemg f1mefy rr;(}(j,~Y.:Q:lO!lor rcsO<¥ces req'u"L','lle"lS)

b

d

It is tile (c")por1Sibflty t:J llle ~lJpp.,.illg ton;ponert.tD ,~rlng en}' roqulred Dr roque,t£<! t1nange !:",suppat to t.¥- atleribon or
Ken Am brose ;pnO<':to coanglng (l( C8n:celnl'lil S~POIt

TIle ,<rn;oor;{1.tCtOvWm !","flour'SaUl! support In ttll~ a~1ee""ent \0111 sllbm~ st<t.ement5 (1' tosts to'
50S Hamilton Ave #210, Palo Alto, CA 94301

. ..

All tates W-preS$lng rre ltnn "ost fI ser\'1ces Wlr,oloec TIltill~~1l1cernl:lt il.IC b<I~td or:culrcrt: rat", ••l1ich mayt:" sut::"rtl:> chang" fDr lIlrcJ1llctlttJil:
re;lsons. Slt~n ~ teg!Slttion •.Ooo dln:t{ive~. ano ccrnncrcial uoo::y rn1e"rcas!:S Hm 'recelVer •••.1R~ r.:l1ltica Imm"a<t"1J' or sUCh rale rha"lgcs::l131 must
be P3S~edL'lfCIJgt\t(i me su~rt <crcMm.

rt.s agreern. en.t may.!>. c c.anc,elled (l; arl'f time by Il\1A:uai,conse,'t olthe p::utjc~ CO(IeC(,lcd, Tal" a(jlCCrr~~lIt rl7rl.\'1a!~o ,ill?,eonccoliNJ by clmcr palty 1.(.)011 '{j>A~
allp.asl HlP n~~ .••tltter> nQ{iCe to ll'>eotn('rparty ,

12, SPECIFlCP ROVISION911l~ ~(in<tl! .eg, JQ':6'!iOI)(JIWS'Ul"of oxtplCd "m:r~licS.Wl~ 61Jf11J;e!6''111 teeeh'er rE'S'{Xh-:rsJtll.Tles, CC\'),;,iO;')S, (e,~,rreme,?!s,QlJe:;:y
~t!J;"1dJ{(ia, ,arr.!~"~e."'8for rr.eQs~rp,men0~;mW"scm("l)! ct utlque reqw,re.'T'fR~~! .

I8J No
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EXHIBIT B"~::

Envjl:qrllnentu! Reports

.Asbcsto::VLead/Visibk Mold Investigations for 13uilding 211
ConHuninated Groundwater Plume ~'taps
Soil and Groundwater Reports for A()ls3 and 12
Final h11crim RepOJ1 on Phase 1Follow-up Sampling and Analysis for Building N21 0 and

Baseline Sampling for Buildings N21 L N239A, and N259 .
National Envinmm~nta[ Policy Act (NEPAl Checklist
NEPA Record of Environmental Consideration
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