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RE.IMBURSABLE SPACE ACT AGREEMENT
BETWEEN

NASA AMES RESEARCH CENTf:R
AN»

ZERO (HtAVITY CORPORATION

]. A~JTHORITY AND PARTIES

This; Reimbursable Space /\.ct Agreement C'Agrcemenf') is between ZERO ORA VITY
CORPORATION, a California corporation ("Partner"), witna place of business located at 5275
An.me Street, Suite 116, Las Vegas, NV 89118, and the NATIONAL AERONAUTICS AND
SPACE ADMINIS'I'Ri\TION, Ames Research Center, located at Moffett Field, California 94035-
1000 ("NASA" or "NASA ARC). This Agreement is entered by NASA under the authority of
Section 20}(c)(5) and (6) ofthc National Aeronautics and Space Act of 1958 as amended, 42 U.S,c.
Section 2473(c)(5) and (6) and the Commercial Space Competitiveness Act, 15 U.S.c. S 5801 et
seq.

2. PURPOSE

2.1 This Agrc:e.mentis for the purpose ('}fallowing the Partner, a privately hdd space
entertainment and t(}urism company, to use Moffett Field AirfleM (MFA), a facility owned and
controHed by NASA Ames Research Center, for operating commercial, weightless Oights for the
public, as \\'ell as parking the aircraft on an aidield ramp overnight while Hight operations are
ongoing or between scheduled operations for 25 to 100 days per year. This Agreement between the
Partner and thc: Center ,,,,ill illrther NASA's Strategic GoaJof pursuing llmtuaHy beneficial
partnerships with the emerging commercial space sector.

2 ..2 The: Partner and NASA will endeavor to develop collaborative research
opportunities.

3, RESPONSIBILITIES

3.1 NASA ARC wifl use reasonable efforts to:

3,1,1 Prov.ide to Pa~rtner, and Partner will reimburse NASA for, all facilities, land.
equipment and services: used at Monett Federal Airfield, including, but not limited to: runways,
ramp and parking space; hangar space; aircrat1 firc-fighting rescue services; airneld security;
environmental, occupational and health services; and air traffic control.

3,2 Partner wi!J use reasonable eflhrts to:
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Agreement
3.2 ..1 Provide the ne.cessary equipment and personnel to support the purpose of this

3,3 Partner will request and purchase commercial aviation fuel through arrangements
facilitated or approved by NASA; Partner shall propose to NASA an approach to.secuting
commercial fueldeHvered to Moffett Federal Airfield under terms and controls. acceptable to NASA
Ames. Partner shall not be allowed to use Moffett Federal Airfield until NASA approves the
Partner's fuellng arrangements.

3.4 AU operations on NASA property shaH be compatible with, and wiH not interfere
. with, the operations of NASA,. other resident federal agencies) ot with airfi.eld operations at Moffett
Federal Airfield, as such is determinedby NASA.

3.5 [n8ccordance with Section 8, Partner assumes liability forrisksassodated with
activities undertaken in this Agreement

3.6 Partner mayrequcst NASA to make additions or modifications to MaffeI[ Federal
Airfield. Notbingin this Agreement obliges NASA to accotnmodatesuch a re'quest If NASA, in
its sole discretion, agrees to the requested additions or modifications, aU costs will be borne by
Partner, including costs to remove additions or restoremodificaHons to their former conditions, All
additions, changes. and modifications to Moffett Federal Airfield become the property of the United .
States Government ("Government").

3.7 This Agreement shall not be construed as agr.ant of any possessory, exclusive or
pennanent interest in any NASA real or personal properly, nor as a grant oian estarcof any kind,
nor as an abandonment of use and occupancy, butshall merely be considered a temporary agreement
for the non-exclusive, non-possessory use of NASA land, facilities, and equipment described in this
Agreement. Title to NASA'sreaJ property shaH be and remain solely with NASA. AU Partner
personal property constructed~ instaIJe.d, ere<::ted,or placed by Partner on NASA property shall he
removed by Partner upon tenninationof this Agreement.

4. SCHEDULES AND MILESTONES

The planned major milestones for the activities defined in Section :3are estimated as
follows:

NASA begins 10 provide facilities, land equipment and services to Zero G
NASA and Zero G develop research <:ollaborations

5.FINA.~ClAL OBLIGATIONS

January .14,2008
October 15,2008

5.LPartner agrees to reimburse NASA its cost of S4j050per operational day (as defined
helow) for NASA to' carry out its responsibilities under this Agreement. Reimbursement from
Partner to NASA forland, facilities, equipment, supplies, services or other property pro ••..ided by
NASA in support of this Agreement win be set forth annually ina "Support Agreement" in the tOmi
attached hereto as Exhibit A and incorporated herein by reference ..
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5.2. "Operational day" is defined as any day in which Partner's aircraft resides at MFA,
except that Partner may land and park its aircraft at no charge the day before an operational day
prQvided theflightauivaI is after 2:00PM (PST); and Partner may depart MFA at no charge the day
after an operational day provided lhefligbt departure ishy 11;0'0 AM (PST). Arrivals before 2:0'0'
PM (PST) and after 11 :00 AM (PST) on any day win incur the fun operational day charge of
$4,050.

5.3 In no event will NASA transfer any U.s. GQvernment funds to Partner under t.his
Agreement. Payment must be made by Partner in advance ofinitiation of NASA I$ efforts. Advance
payments shaH be scheduled to ensure that funds are resident with NASA before Federal obligations
are incurred in support of this Agreement

5A. All payments defined in this Agreement shall be in accordance with the following:

(i) Payment shall be in United States dollars.

(Ii) Payment shaH be payable to the "NASA Ames Research Center." Each
payment shall reference theoumber of the Agreement

(iii) Payment shal] be sent to NASA Ames Research Center, Financial
Management Division, Attn. Reinlbutiiable Section, Mail Stop 203~18,
MorfcH Field, CA 94035.

(IV) Payments shaH be made quarterly ('On October 1, January 1, April 1 and
July 1 of eachcalenda.f year),. in advance. The payment for the period
beginning on the Effective Date (as defined belOW) and ending on the last
day of the calendar quartet duting which the Effective Date occurs shall be
made within five (5) business days after (he.first Support Agreement is
executed by the parties.

55 NASA will n'Otprovide services or incur costs beyond the available funding amount.
Although NASA has made a good faith effort to accurately estimate its costs, it is understood that
NASA provides no assurancetllat the proposed effort under this Agreement wHl be accomplished
for UJeabove estimated amount Should theet'fort cost more than the ,estimate, Partner will be
advised by NASA as soon as possible. Partner shall pay aUcosts incurred and have the option of
canceling the remainingeffott, or providing additional funding in order to continue the proPQsed
effort under the revised estimate. Should this Agreemenl be terminated, or the effort completed at a
cost Jess than the agreed-to estimated cost, NASA shall account for any unspent funds within one
(1) year after completion of all effort under this Agreement, and promptly thereafter, return any
unspent funds to Partner.

5.4. Notwithstanding any other provision of this AgreemerU,aU activities under Or pursuant
to this Agreement are subject to the availability offunds, and no provision of this Agreement shall
be interpreted 10 require obligation or paymentof funds in violation of tbe Anti~De:ficiencyAct,
Title 31 U.S.c.~ 1341.

Zero 0 RSAA Dr 5 022007 SAA2 .• 402091



6. PRIORITY OF USE

Any schedule or milestone in this Agreement 15estimated based upon the Parties' current
understanding of the projected use of the test facilities and equipment by NASA personneL In the
event NASA's projeeted u.sage changes, Partner shall be:given reasonable. notice of that change, so
that the schedule and milestones maybe adjusted a<x:ordingly. The Parties agree that NASA usage
of the test facilities, equlpmen,tt and personnel shaH have priority over the usage planned in this
Agreement. Should a conflict arise, NASA in its sale discretion shaH determine whether to exercise
that priority. Likewise, should a confl.ictarise as between two commercial users, NASA, in its sole
discretiO'n, shaH determine the priority as between the twg users. This Agreement does not obligate
NASA to seek alternative government properlY or services under the jurisdiction of NASA at other
locations.

7. NONEXCLUS1VIT'Y

This Agreement is not exclusive; accordingly, NASA may enter into similar Agreements for the
same or similar purpose with other U.s. prIvate Or public entities.

8. LIABILITY AND RISK OF LOSS

8.1 In consideration of the use of Moffett Federal Airfield and the other services provided
by NASA under this Agreement, Partner waives and agrc,cs not to make any claims against NASA,
its Related Entities (as defined below), other federal or state agencies at NASA ARC or their
respective Related Entities for Damage (as defined below) arising .from or related toPa.rtner's
activities under this Agreement, whether such Damage is caused by negligence Or otherwise, except
in the case of willful misconduct of NASA Or its employees.

8.2 Partner agrees to indemnify, defend and hold harmless NASA, its Related Entities,
oth.er federal or state agencies at NASA ARC and their respective Related Entities from,any and aU
claims, Damage, Liability (as defined below), judgments or Costs or expenses (induding, without
limitation, attorneys' fees) arising from the injury to or death of any pcrson,Of for damage to or 1055
of any property (including intellectual property), caused by Partner or its Related Entities, or ads:ing
out of the activities of Partner or its Related Entities, wbether such claim, Damage, uability,

. judgment, cost or expCJJscis caused by negligence or otherwise,. except in t.heca.~of willful
misconduct of NASA or its employees.

8.3 For purposes of this Agreement: (a) the tem1 "Damage" includes, but is not limited
to: death of, bodily injury to, or other impairment of health of, any person; damages to, loss of, or
loss of use of any property, including environmental contamination or damage; loS$.of revenue or
profits; and any other direct, indirect. OJ' consequential damage; (b) the tcnn"LiabiHry" includes
liability for payments made pursuant to any United States treaty, any judgment or decision by a
court OJ administrative tribunal of competent Juri$diction. administrative and litigation cO'sts, and
after consultation with Partner, settl.cment paj'lnents; and (c) the term «Related Entities" includes,
but is notlimHed. to, the office.rs, employees, agents, invitees, contractors and subcontractors ofa
person or entity.
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8.4 Partner assumes respol1sibility for any and all Damage done to Government property,
facHilies ande,quiprnent resulting from use of such property,. facilities and equipme.nt, or the
activities under Ihis Agreement, by Partner or its Related Entities, Partner will he responsible 10pay
all costs associated with the repair of such Damage and/or other\vIse return the property and
facilities to the condition that existed at tbe time of the Effective Date of tbis Agreement, except for
the ntJm1al wear and tear reasonably to be expected as .arising from the type of activity contemplated
under this Agreement. .

8.5 ,kQmrnerdal General LiabiHty Insurance. At aU times during the Term (as defined
below) and at its sole cost and expense, Partner shall obtain and keep in force commercial general
liability insurance with limits not less than tenmHlion doUars ($10,000,000) for each occurrence,
inciudingaUlegal1iability of Partner, including but not limited to injury to third persons or damage
to any rcal or personal property, including damage caused by fire or other peril, arising out of or
incident to .the use of Mo.ffett Field or other land or f:aciliHes at the Center byPa:rtner or its Related
Entities, or the negligence of Partner or its Related Entities.

8.6 Other Required Insurance. To the extent required by law, PartnershaUobtain and
keep in force workers compensation insurance in the form and amounts required by law.

8.7 Partner shall obtain and keep in force e.mployet'sUability insurance with limits not
less than five hundred thousand ($500,000) per occurrence.

8.8 Partner shaH obtain and keep in force automobile liabUity insurance covering owned,
hired and non-owli~d vehicles, with separate coverage of not less than one m.Hlion dollars
($ t,OOO;OOO)combined single limit for bodily injury and property damage.

8,9 Partner also shall maintain with respect to each aircraft an aviation liability policy,
including medical payments, hangarkeepers' liability, products and completed operations, fire legal
liability and host liquor liability, with limits not less thatt twent)' million dollars ($20;000,000) per
occurrence and aggregate, insuringagainst claims tor bodily injury (including passengerS). personal
injury and advertising and property damage arising out the aviation operations of each aircraft

8.10 General Insl)rancePrograrn Requirements.

8.11 An insurance policy whose terms and conditions are reviewed and approved by
NASA is a condition precedent to Partner's access to oruse of US. Goverrunentproperty or U.S.
Government services.

8.12 Each policy ofinsurance requited by this Agreement covering bodily injuries Or third
party property damage shall contain a waiVer of subrogation endorsement ina form acceptable to
NASA.

8.13 Each carner issuing coverage r.equired under this Agreement shall be a company of
recognized responsibility acceptable to NASA, licensed to do business in the State. of Califo.rnia
with a financial rating of at least A- VII (or its equivaknt successor) status, as rated in the most

I
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recent edition of Best's Insurance Reports (or its equivalent successor, or, if there is no equivaknt
succeSSOr rating, otherwise acceptable to NASA).

8.14 'I1lecommerdal generalliabiUty, automobile liability iusurance andaviaUon liability
policies required under this Agreement shan name the Government, NASA and their respective
directors, officers and employees as additional insureds. Partner's certificates of insurance shall
have aUached a copy of the 'endorsement to each policy naming such persons as addhional insureds,
such endorsement signed by a duly authorized official. of the insurer. Each certificate of insurance
shall listthe cerHf1cate holder as foHows:

National Aeronautics and Space Administration
Ames Research Center
Attn: Office of the Chief Counsel
Mail Stop200~12
Moffett Field, CA 940.35-1000

8.15 AU policies required under this Agreement shan be endorsed to state that coverage
shall not be canceled,. non -- renewed or tnateriallychanged except after thirty (30) days prlo.r writlen
notice to NASA

8.16 Partner shall pJ'()videacopyof each insurance policy to NASA within ten (10)
business days after written request.

8017 If NASA alany time beIievesthat the Hmits 0.[ extent oicoverage ordeductible.s with
respect to any of the itlSlJranCe required under this Agreement arc insufficient, NASA may
determine the proper and reasonable limits and extent of coverage and deducliblesfor such
insurance. Thereafter, Partner shall obtain and keep in force .insurance complying with NASA's
determination until further change pursuant to tbis Agreement

8.18 No approval by NASA of any insurer, or the terms or conditions of~y policy, or any
coverage or amount of insurance. or any deductible amount shall be construed as a representation by
NASA of the sQlvency of the insurer or the sufficiency of anypoHcy or allY coverage or amount of
insurance or dcductibk By requiring insurance .herein, NASA rna-ICesno representation or warranty
tbat coverage or limits will necessarily be adequate to protect .Partner, and such coverage and limBs
shaH not be deemed as a limitation on Partner's .liability under the indemnities granted to NASA in
this Agreement

8.19 Failure of NASA to demand suchcerlificate or otnerevidence oHoU compliance with
these insurance requirements or failure of NASA to identifyadefidency from evidence Inalis
provided shaH nol beconslrued as a ,,",'aiverof Partner's obligation to maintain such insurance.
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9. INTELLECfUAL PROPERTY RIGHTS

9.i.Data .Rights

9.1.1 General

(a) "Related Entity" as used in this Data Rights dause, means_a contractor,
subcontractor, grante,e, or other e.nHty having a legal relationship with NASA or Partner that is
assigned, tasked, or contracted with to perform specified NASA or Partner activities under this
Agreement

(b) "Data." as used in this Data Rightscla:use, means recorded information.
regardless ofform, the media on which it may be recorded, or the method of recording. The teon
includes, but is not limited to, data of a scietHific or technical nature, 'computer software and
documentation thereof, and data comprising commercial and financial information.

(c) "Proprietary Data/' as used in this DataRights clause, means Data embodying
trade secrets or comprising commercial or financial information that is privileged orconfidentlal.

(d) Tb.e Data rights set forth herein are appHCllble to employees of Partner and
employees of any. Related EntHy of Partner .. Partner shall ensure that its employees and employees
of any Rehlted Entity that perform Partner activHies under this Agreement are aware of the
obligations under this dause and that allsuch empJoyeesare bound to such obligations.

(e) Data exchanged betvleen NASA and Partner under this Agreement wjH be
exchanged without restriction as to its disclosure, use, or dupliCllt10n except aSOlherwisc provided
in this clause.

(f) No preexis~ing Proprietary Data win be exchanged between the Parties under this
Agreement unless specifically authorized in this clause or in writing by the owner (tf the Proprietary
Data.

(g) In the event that Data exchanged betvleen NASA and Partner inClude a
restrictive notice !.hat NASA or Partner deems to be ambiguous or unauthorized, NASA or Partner
may notify the other Party of such condition. Notwithstanding such a notification, as long as the
restrictive notice provides iin indiC<1th:mthata restriction On lise or disclosure was intended,the
Party receiving such Data wiH treat the Data pursuant to the requirements of this dause unless
otherwise directed in writing by the Party providing suc!lData.

9,1.2. Data First Produced by Partner Under this AgrecmenLIn the event Data first
produced by Partner in carrying om Partner responsibilities under this Agreement is furnished to
NASA, and Partner considers such Data to be Pwpdetary Data, and such Data is identified with a .
suitable restrictive notice, NASA wiU use reasonable efforts tomaintain the Data in confidence and
such Data will be disclosed and used by or on behalf of the U.S. Government (under suitable
protective conditions) only for U,S, Govemme.IlI purposes.

NASA will receive no Partner Proprietary Data under this Agreement.
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9.1.3. Data First Produced by NASA Under thlS Agreement Except for data
disclosing an inventian owned by NASA for which patent protection is beingconsideted; in the
event Partner requests that Data first produced by NASA (or any Related Entity of NASA) in
carrying out NASA's responsibiHties under this Agreement be maintained in confidence, and to the
extent NASA determines that such Data would be Proprietary Data if it had been obtained from
Partner, NASA will mark such Data with a restrictive notice and will maintain such marked Data in
confid'ence for a period of 0 years after development of the Data, with the express understanding.
that during the aforesaid restricted period such marked Data may be disclosed and used (under
suitabl.c protective conditions) by or on behalf of the U.s. Government for U.S.Government
purposes onIy, and thereafter for any purpose whatsoever without restriction on disclosure and use.
Partner agrees not to disclose such marked Data to any third pfl.l1y without NASA's written approval
until the aforesaid restricted period expires.

9..1.4 Publication of Results

Recognizing that section 203 of the National Aeronautics and Space Act of 1958 (42 U.S.c. ~
2473), as amended, requires NASA to provide for the widest practicable and appropriate
dissemination of infarmation concerning its activities and tbewmlts thereof, and that the
dissemination .of theresulls of NASA activities is oneo! the considerations for this'Agreement, the
Parties agree to' coordinate proposed publication of results with each other in a manner that allows
each Party a reasonable amount of time to review and comment on proposed publications.

9.1.s. nata Disclosing an J!ly,eJJJion. In the event Data exchanged between NASA
and Partner discloses an invention for which patent protection is being oonsidered, 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 reasonable time (presumed to be 1 year unless mutuaHYl1greed otherwise or unless such
information is restricted for a longer period herein) in order forpalent protection to be obtained.

9.1.6. Copyright. In the event Data is cJi;Changed with a notice indicating that the
Data is copyrighted and there is no indication thatsucll Data is subject to restriction under
pamgr4phs 2 or 3 of this clause (i.e., Data is not marked with a restrictive notice as required by
paragraphs 2 or 3 of this clause)~ such Data will be presumed to be published and the fallowing
royalty-free licenses wHl apply.

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

(b) If the Data does not contain the indication of (a) above, the Data will be
presumed to' have been first produced under this Agreement and, except as otherWise provided in
paragraph 5 of this ctauseand in the Inventi.ons and Patent Rights clause of this Agreement ror
prote-etkin of reported inventions, the receiving Party and Qtbersacting on its behalf may reproduce,
distribute, and prepare derivative works for anypurpo$e.
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9.1.6. Data Subfed.l() Ex:portControL .Technical data, whether or not spccificaHy
identified or marked, that is subject to the export laws and regulations of the United States and that
is provided to Partner under this Agreement will be trealedas such, and will not be further provided
to any foreign persons or transmitted outside the United States without proper U,S, Government
authorization, where re,quired.

9.2. Invention and Patent Rights

9,2,1. The invention and patent :rigbts set forth herein are applicable to any
.employees,contractors,.subcontractors, or other Mtitles having a legal relationship with Partner that
are assigned, tasked, or contracted with to perform specified Pa.rtner activities under this Agreement
Partner agrees to illform such employees. contractors, subcontractors, or other entities of the
obligations tinder this clauseal'ld to bind them to such obligations,

9.2.2. Based on the purpose and scope ofthis Agreement~ and the, responsibilities of
the Parties, NASA ha,<;made an administrative determination that the provisions of section 305(a) of
the National Aeronautics and Space Act of 1958~as amended (42 U.S.C. S 2457(a), do not apply to
this Agreement Therefore, title to inventions made (conceived or first actually reduced to practice)
as a result of activities performed under this Agreement will remain with the respective inventing
party(ies). No invenUon.or patentrighls aree.l'changed between brgranted by such parties under
this Agreement except that NASA and Partner agree to usc reasonable efforts to identify and report
to each other any illvention that is beHeved to have been 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 course of action to be taken to
establish and maintain pateni protection on such Invention ancien tbe terms
and conditions of any license or other right.,> to be exchanged or granted by or between NASA and
Partner,

10. USE 01" THE NASA NAME,II'l1'l'IALS AND EMBLEMS ANPRELEASE OF
GENERAL INFORMATION TO TH;Ii:PUBLlC

10.1.1. NASA Name and Initials

Partner agrees the words '"National Aeronautics and Space Administration" and the letters
"NASN' wm 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 authorization, support. sponsorship, or
endorsement of NASA;. which does not, in fact. exist. 111 addition, with the exception of release of
general information in accordance with paragraph:3 below, Partner agrees that any proposed public
USeof the NASA name or initials (including press releases resuHing from activities conducted under
this Agreement and aU promotional and advertising use) shall be submiHed 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 use of the NASA name and initials.
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1O.1.2.NA~AEmblems

Use of NASA emblems/devices (i.e., NASA Seal, NASA Insignia1 NASA logotype, NASA
Program Identifiers, and the NASA Flag) are governed by.14 C.P.R. Part 1221. Panner agrees that
any proposed use of such emblems/devices snaIl be submitted for review and approval in
accordance wHh such regulations.

10.L3.Release Qf General TnfQrmatioIi to thePubJic

NASA or Partner may, consistent with Federal law and this Agreement, release general
infonnation regarding its ov.'ll participation in this Agreement as desired.

H. DISCLAIMERS

11.1 Disclaimer of Warranty.

Equipment, .facilities, technical. information, and services provided by NASA under this
Agreement are provided "as is." NASA makes no express or implied v.iarrnnty as to the condition 'Of
such equipment, facilities, technical information, or services, or as to thecQndition of any research
or information generated under this Agreement, Of as to any products made or developed under or as
a result of this Agreement including aJ>aresu1t of tbe use of infonnat1on generated hereunder, or as
to the merchantability Or fitness for a particular purpose of such research, inforrnation~ or resulting
product, or that the equipment, facilities, technical i.nformatfon~or services provided will
accomplish the lntendedresulls or ll.te safe foraoypurpose including the intended purpose, or that
any of the above will not interfere with privately o\vned rights of others. Neither tbe government
nor its contractors shall be liable for special, COD sequential or incidental damages attributed to such
equipment, facilities, technical information, or services provided under this Agreement or such
research, information, or resulting products made or developed under Or as a result of this
Agreement.

11.2 Disclaimerof Endprnement

NASA does not endorse or sponsor any cotnrI'lcrcial product, service, or activity, NASA's
participation in this Agreement or supply of equipment, facilities, technical infonnation, or services
under this Agreement does not constitute endorsement by NASA. Partner agrees that nothing inthjs
Agreement win be construed to imply that NASA authorizes, supports, endorses, Or sponsors any
product Or service of Part nCr resulting from activities conducted under this Agreement, regardless of
the fae! that such product Or service may employ NASA-developed technology,
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12. COMPLIANCEWITH LAWS AND REGULATIONS

12.1 The Parties shall comply with all applicable laws and regulations .including, but not
limited to, safety, security, export cOl'llroL and environmcntallaws and regulations. Access by
Partner to a NASA facilities or property, or to a NASA Information Technology (IT) system or
application, is contingent upon compliance with NASA security and safety policies and guidelines
including, but not limited to. standards on badging, credenthi.ls, and facility and IT
systemla.ppl icationaccess,

12.2. Envitomnental and Safet¥

12.2.1. Partner bas the responsibility to manage its operation in a safe and
environmentally responsible manner. NASA reserves the right to conduct oversight to assure
effective coordination of safety and environmental issues and adequate protection of NASA
employees and the. public. Partner and its Related Entities Inustcomply with all applicable
environmental, safety and health regulations induding.l)Qt not limited to, Occupational Safety &
Health Adm.inistral.ion (OSHA), Nuc.lear Regulatory Commission (NRC), National Fire Protection
Association (NFPA), CaHfomiaFire Code (CFC), US Envitonm~ntal Protection Agency, California
Environmental Protection Agency. Santa Clara County Health Department, City of Sunnyvale
Industrial Wasle Water Ordinance, and Bay Area Air Quality Management District (BAAQMD).
Any hazardous materi.als, substances, wastes, pollutants or other contaminants (inc1uding,wHhoul
limitation, crude oil or any fraction thereof, petroleum products andpe&.) (collectively,
"Hazardous Materials") generated byPa;rtner shall 'be managed by Partner in accordancewHh
Federal; state and 10cal1aws and regulatioTls, and sball be properly disposed of as directed by
NASA, at Partner's expense. Partner's activities that comply with the terms of this Agreement will
be included in NASA's sitewide perl1'lit<;a.od plans, as applicable, such as the. SpiilPrevention
Control and COIJ:otermcasures Plan, the Stonn Water Pollution Prevention Plan. the Biennial
HazardousWaste Report. the above ground storage tank statement, the Su.nnyvale Industrial Waste
Water permit, tbe EnvironmentalResources Documentjand thelntcgrated Natural Resources
Management Plan. Coverage in these and other sItewidc plans is included in the cost of ISP
Services. Partner shall promptly supply information to the NASA Environmental Office (Code QE)
that is needed to complete these documents, and comply with the condit.ionsof these permits.
Partne.r, at its sole cost; is responsible for obtaining hazardous materials storage permits and air
permits required by Applicable Laws for Partner's use Of the facUities made available to Partner
pUfSUa!lllO this AgreemeriL

12.2.2. P,utner agrees to pay ,aU appHcable enviTOllmentalfees, fines, and penalties
which may be legally assessed against it by any Federal, state 0" local agencies, subject 10 :Statutory
appeal ri.ghts, and win be responsible for representing and defending itseJi before .anysuch agencies
in any proceedings in which Partner may become involved to the exlcnts.uch involvement results
from Partner's activities and operations at Moffett Field.

12.2.3. Partner wiH be responsible for paying aUcosts of the restoration or
remediation of any release of any Hazardous Materials to the extent sucb release results from or was
caused by Partner or its Related Entities, and PartnerwlU be responsible for any liabUity resulting
therefrom.
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12.2.4. Partner shan not interfere with o.r impact any environmental remediation
efforts on.going onNASA ARC property. Partner will be responsible for paying an costs of any
damage to environmental remediation Qr restoration activities caused by its fault, negligence, or
failure to comply with th.is Agreement.

12.2.5, Where activities undertaken by Partner require preparation of compliance
documents pursuant to the National Environmental Policy Act (NEP A) or the National Historic
Preservation Act (NHPA), Partner shaH supply all necessaf}' information to NASA and any
appropriate agency in a timely mannc.r. No such activities shaH occur until all applicable NEPA and
NHPA requirements have been met.

12.3 e.rot!t<:tivcServices

12,3.1. Partner will comply with aU applicable NASA security, law enforc.ement ana
file safety policies and guidelines, .andwill ensure that its Related Entities also comply. This
includes standards on badging and facUity access, fire suppression and response, fire prevention, law
enforcement jurisdictions, security, dispatch, and emergency response and preparedness, which are
available from NASA ~Protective Services office and are set forth in NASA's procedures and
.guidelines. Partner shalt advise NASA in writing of any changes to its operations or its use of
MoffeuField that might impact any security,Jaw enforcementor other Prote<::tive Services
functions.

12-3.2. Without limiting se,ction 12.2.1, Partner shall appropriately badge United
States citizen escorts for foreign national aircrew$ or others while entering, exiting Or on - board
Moffett Field. Foreign nationals wiH not be authorized access to any-other NASA facility or any
other portion of NASA ARC, except for the cafeteria or other public place. Deviations from escort
requirements or parameters, or requests for Protective Services support, must-be coordinated in
advance with the Protective Services Office. Sc{;urityincidcnts related to foreIgn nationals (such as
unauthorized access to NASA facilitie-s, suspkious activity/behaviot Or failUre to provide proper
escort) shall be immediately reported by Partner 10 the Protective Services Office or Moffett Field
Emergency Communications Center.

12.4 Communication

Partner agrees to comply with aU applicable NASAcomn1unications policies and guidelines,
and will ensure that its employees, agents, contractors, permittees, licensees and invitees also
comply. This includes standards for building wiring, underground cabling and ducts, telephones
and telephone services, data and video communications, and radio spectrum management

13. TERM OF AGREEMENT

This Agreement becomes effective upon the date of the last signature below and shan remain in
effect until the completion of aU obligations of both Parties hereto, or 4 ye~Js from the date oftne
last signature, whichever comes first.
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14. RIGHT TO TEAAfiNATE

Eitber Party may unilaterally terminate this Agreement by providing 30 calendar days written notice
to tbe other Party. In the event of such temIination, Partner win beobHgated to reimburse NASA
for all costs for which the Partner was responsible and that have been incurred in support of this
Agreement up to the date the termination notice IS received by the non~terminating Parly~ Where
Partner terminates this Agreement, Partner wiHalso be responsible for termination costs.

15. CONTINUING OBLIGATIONS

The obligations ofilie Parties setforth in the provisions for "Liability and Risk of Loss",
"Intellectual Property Rights" and "Financial Obligations" shall cOhtinue to apply after the
expiration or termination of this Agreement.

16. DISPUTE RESOLUTION

Except as otherwise provided in the article of this Agreement entitled "Priority of Use," for those
activities governed by 37 c.P.R. Part 404 under the article oftnls Agreement entitled "Intellectual
Property Rights - Invention and Patent Rights,"and those situations where a pre-existing statutory
or regulatory system exists (e.g. under the Freedom of Information Act, 5 U.s.C."* 552), all dispute.s
concerning questions of fact or law arising under this Agreement Shall be referre.d by the claimant in
writing to the appropriate person identified as the "Management Points of Contact (POes). The
persons identified as the "Management Points of Contact (pOCs)" for NASA and the Partner will
consult and attempt'to resolve aU issues arising from theimple:rnentation of this Agreement. If they
are unable to come to agree~ent on.any issue, the dispute will be referred to the supervisors of the
poes, or their designated .representatives, for joint resolution. If the Parties remain unable to
resolve the dispute, then the Center Director (or his or her designee) will Issue a written decision
which shall be a final Agency decision for an purposes inc1udingjudiciaI review, Nothing in this
section limits or prevents eitber Party from pursuing any other right or remedy available by law after
exhaustion of administrative remedies.

17. MISHAP INVESTIGATION

In the case of a mishap or mission failure, tile Parties agree to pr'Ovide assistance to each other i.n
the conduct of any investigations. In the Ca.,.'\€ of activities that might result in death or serious
injury to persons, or substantlalloss or damage to property, as a.result of activities under this
Agreement, the parties agree to establish a process for investigation of any mishap arising from
these activities as part of their program/project implementation agreem.enl$.

18. MA1,(AGEMENT POINTS OF CONTACT .

The fonowing personnel are designated as the principal points of contact between the Parties in the
performance of this Agreement
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Technical Key Personnel:

NASA
Name:
Title.:

Address:

E~maiI:
Tel. No.
Fax No.

Roy A.WilHMl'lS
Chief, Aviation Man.agement
Office
NASA AtnesResearch Center
Mail Stop 158 - 1
Moffett Field, CA 94035 - 1000

geary .c, tiffan y@nasa.go\'
650/604- 5050
650/604.-3144

fartner,
Name:
Title:

Address;

B-Mail
TeLN,o.
Fax No.

BusIness Key Personnel:

Partner
Name:
Title:
Address:

NASA
Name:
Title:
Address:

E-mail:
Tel. No.
Fax No.

Patricia J, Bergin
Administration Specia.list
NASA Ames Research Center
Mail StOop 158 - 1
Moffett Field>CA 94035 -1000

patticia,j.bergin@nasa.gm t-MaH A
650/604'- 6314 Tel. No.
650/604- 3144 FaxNo.

PPPPPPT

PPT

19. MODIFICATIONS

A.nymodification to tbis Agreement shall be executed, in writing, and signed by an
authorized represemative .ofNASA and the Partner. Any modification lhat creates an additional
commitment of NASA resources must be signed 0)' the original NASA signatory authority, or
successor~ or a higher level NASA offici.al possessing originator delegated authority to makesucb a
commitment.

20. ASSIGNMENT

Neither this Agreement nor any interest arising under it will be assigned by the Partner or
NASA without the express written consent of the officials executing this Agreement.

.21. APPLICABLELA}'"

U.S. Federal law governs this Agreement :for aU purposes, includi.ng; but !1otlimiled to,
determining the validity of the Agreement, the meaning of its provisions, and the rights, obligations
and remedies of ihe Parties.
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22. INDEPENDENT RELATIONSIUP

This Agreement is not intended to constitute, create, give effect or otherwise recognize a
joint venture, partnership, or formal business organization, or agency agr,eement of any kind, and the
rights and obligations of the Parties shall be only those expressly set forth herein.

23.. SIGNATORY AUTHORITY

The signatories to this Agreement covenant and warrant that they have authority to execute
this Agreement By signing below, theiIndersigned agrees to me above terms and conditions.

IN WITNESS WHEREOF, each party bas caused this Agreement to be exeCll ted by its 'duly
authorized representativ,e on the date indicated below.

NASA: ,PARTh"ER;

NNnONAL AERONAUTICS AND SPACE
ADMINISTRATI9~, an Agency of the United
States of Amer4/

)/->/,{ ,,1(h{j,) / I.,'/ ' J/ '!
Bv'/ / 0. eo/,.1 /,:' .• /tr:r.. : {J',. 3...-,;.- (y 1JI:r) J

/~/l..ewis S..Braxton UI
Director of Center Operations
Ames Research Center

Dated;

Zero G RSAi\ Or 5 022007
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ZERO ORAVITY CORPORATION,
a Califomia corporation ,

~_ Peter H. Diamandis, MD
Chainnan and CEO
Zero Gravity Corporation

Dated: . Ie> ~Wt.2007
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