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Appandb

SPACE ACT AGREEMENT NG, X0

MATIONS! AERDNALITICS AND SPACE ADRINISTRATION
AMD
SIERRA KEVADA CORPORATION {"SNC")

FOR
CORMMERCIAL CREW DEVELOPRAENT {{CDev}

MNASA has astabiished the {
Cenigr as part of the B
Corvenercial Crew and Cargn Program are to:

o Impiement U.S. Spece Bxploration policy with Investanents to stimuiste the commearcial

space industry;

e Faciliizte US, privete Industry demonstration of corso and orow soace transportation
capahiities with the gos! of achleving safe, relishle, cost effactive asess o low-Barth
orbit; and

» Croste s market envirgnment i which commarcial space transporiation senvices are
avsiizhle to Government snd privete sector customers.

NASA hae been aliocated funds from the American Recovary amﬁ Relnvestment Agt of &
{ARAR) to subport exploration ac %. The purposes of the ARRA are o

& Preserve and croste Jobs and proe
o Assist those most impacied by the recession;

e Provide investments neaded o ncr
schvances In solence and health;

wihe sconomic recovery;

e invest in Srangporiation, sivironme
provige long-term sconcenic Densfits; and

© Stabilize Sterte and locsl government budnets, n order to minknize and svoid raductions
i ossentis! services and counterproductive state and incsl oy increases,

This Space Ao Agrecinant ithe “Agreement™] reprosents Slerrs Nevads Corporstion’s and
MASNs commitment to mest the purpases of ARRS by making signiflcant progress on
commarcizl crew spe t long lead capshiiities, tachnologies, and co izl crew risk
mitigation tasks as well 35 scoelerate and mature the design znd development of SHCS
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cormvnercisl erew spees transportation system.

ARTICLE 1. AU

Thiz Agresment Is entered into by the Nations! Acronautics and Spece Administration, located
at 300 F Straet, SW, Washington, 0.C. (hereinzfior roferved to as "NASAY or Governmmsnt), and
Siegrrn Newads Corporation., thereinafier referred to 58 "SNC™ or "Participert”) with 3 place of
business 5t 1722 Bowsider Street, Loulsvilie Colorado 80037, NASA's authority to erder into this
Agrsement I in accordance with the authorly set forth in Sectlons 203(cH5] and 203{ci6} of
the Nationa! Acronautics and Spece Act of 1958, 2s amended. This agreement will be
implemented by BASA at the Lyndon B, Johasen Space Center In Houston, Texas,

ARTHIE 2. PU

The purpose of this Agresment ik to partially fund the develomment of systerm concepts, key
techaciogies, and capsbifities that could ultimately be used In commercisl crew human soace
ti’aﬂﬁg@@%’%&té&ﬁ systems. Thig develonment work must show, within the timeframe of the
Agreement, significant grogress on commercial crew spaceflight long lead capabilities,

logies, and comyrercial gew risk mitigation tasks as well as mature the design and
vwelopment of SKC's commerdial crew spage &fﬁ%@@ﬁiﬁﬁ@n concapt, SHC will rocelive
EE%E%’EQ& from MASA upen successhul complietion of agreed upon milestones as desoribed In
fppendix 2 of this Agreoment.

ARNICLE 3. RESPONSIRIITIES
A, N shatl

{1} Conduct the CCDey effort according 1o the milestones entified In Sppendin ¥ to this
Agreement.

{2} Provide required Bnencel reporting and technicel progress reports as required under
Article 5 of this Agreement and to support the milestones identliied In Appendin 2 to this
Agroemant,

{3} Moot all soplicable ARRA reguirerments s identified in this Agreement and relsted ARRA
puidance.

B. NASA shall:

11} Provide milestone payments 1o SNC gpon successf
o Himftations noted beloyw,

ul complietion of each milestone, sublact

{2 Provide sppropriete oversight of ARRA funds epended under this Agreement.

Voo ar disvlovary of dote congeined on thiz shee is s&éﬁsﬁkkﬁﬁw rpsteietiog on e ﬁa‘fégﬁg@ & i proposad,
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The scheduled malor mitestonas and scceptance oriteris for sach milestone for the ClDey
effore are identified in Appondiy 2 1 thic Agree

AFTICLE 5. FilvA

A. HASAs Ohligetion. The ﬁm@mmem"‘s fi=hility 1o make peyments to 5pC Is mited to
funds obiigated under this Agreement or by amendment to the Agreement. NASA
: funuds vo the Agreement incrementaly.

B. Acceptance snd Payment for Milestonss,

{1} SNC shadl notify the MASA Princips! Points of Contact at least 30 celendar days prior to the
eompletion of any milestone to arrange for the NASA Techaica!l Contaet or designes to withess
the it o aorept delbary of documents. NASA sihaég have 70 calendsr davs 1o determing
whether the silestone svent meets Bs corresnondiing sccoptanes oritods ne destribed in
Appendix 2 of this Agresme
Disagreement shout f;%ge succassiy zstone shall be deemad 2 Dispute
and resaived In accordence with ﬁﬂiaﬁs 15 of this Agmemrm A and SHT sgree that dme
is of the essence for the payment of milestones hereunder and each will make best effortz o
ersure thet milestones are sceepted I sporopriste) and Involosd prlor to September 30, 20106,
tha end of NASA's 2010 facal vear.
zz; &0 shall be ablo 1o submit an Invoke ?eegms@:sng pavrrent upon the sroormplishment and
seozptance by NASA of the milestone as ldentified and deseribad In Apoendin 2 of this
Agreerment, SNC shall submit an invoice via e-mail to the NASA Shered Services Center at MSSC-
ArcountsPavable@nass gov. There shall be s more then ong {4] nvoice per e-mal!
submission. After recsint and méw of the Invoice, the RASA S?ﬁar@ﬁ Services Center will
coordinate with the VTN Bimct & change

' ; savrnent shall ba maé@ wig electronic funds

cransfor to the adiross set forts belows

3

(3} The ollowing information shall be Included on sach involce:
Agremmernt Number

Fiaems K ;
Efse or Haclonure of divin coriained s zadfest 10 fhe restrivtion o the il poge of this proposel
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trvolos Mumber

A dascripiion of milestone svent
Terms of Payment

Payrnent Office

Bgraed Wilestons Amount

{4} Finandal Records and Reports:

{=} Registration with Foderaifom gevy, Within it‘;‘? business days of the execution of
this Agreement, SNC must register with www.FederaiBepo v 10 ensure reporting
requirermnents under this Agreement will be m@i n & ﬁﬂeﬁv fashion,

(i Cuarterdy Financlal Reporting. Pursuant 15 Sectlon 1512 of the American Recovery
and Relnvestreent Act {ARBA]L not iater than 10 business days sfter the end of each
calendar gusrter, the particihant shall submit 2 financiel repor: to MASA Ywough

wwiw. FederalReporting.aov,

The guerterly financial report shall include:

{1} For ShC:

8 entifrstion of the program or projest t@t%@ a8 Ty

{5 the Space Act Agresment Rumnbar for this Ag sty

i} the smount of ARRA funds Invoload duﬁa’@ %E‘z& mma‘t&ng parivd;

{heh o sumrnary of the monthly technicsl reports provided under Artlels 3, section
8, below, sins the previous quarterly report;

{vl an assessment of progress toward completion of the milestones set forth In
Agpendix 2 of this Agreemer

ful) & narrative desarintion @*é‘ the eraplovyment lmpact of SNC: use of ARRA
funding, Including number and type of lobs created or lobs retained by SNC;
Bl

{2} For SC first tier rontractors/pariners recelving over $25,000 in ABRA funding

from SHC:

{i} contractor/peeines name, ﬁuass rasmber, physical zddress and primary
fncation of performancs of acthities using ARRA funding:

) ota! amount of ARRA funding anticipsted 1o be provided, date of relevant
contract oF agreement; NAICS code snd identifying NASA as the funding

Bgency;
{8} o deseription of the products or services heing provided by the
coniracior/partner, including the oversl! purpose and expactad cutcoma

from expendiure of ARRA funding: and

e gr diselosure of duia contofned on B sheet ie &éﬁwm #hez peciriction e de dide page of il proposel.
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{3} For{a} SHC first Her contrattors/partners receiving fess than $25.000 In ABRA
funding from 584, ib] first ter contractors/periners receiving ARRA funding from
SHL but who had less then 5300,000 In gross income In tax year 2008, and i}
individuals receiving ARBA funding from SNC: SR shall raport only the
aggregats number of such comractors/partners amd indhiduats and the
sggregete ol amount of ARRA funding provided by SRC.

{5} Segregation of ARRA Funding. In acoordence with ARRA requirements, ARRA funding
received by SHC undar this Agrsement shall be tracked and reporied separately and shall not
be comingled with other funding. These reports will be made publichy available by NAZA
theough posting on & wehsite not Ister than 30 calender days after the end of each calender
quBrier.

{5§ M@ﬁtﬁg‘y Tachnks

ﬁmvid-@ monthly tochnical progress reports no later than the 207 day of each
vhe pravious mondh, The monthly *ee:ém sl raport shall be provided io the
et fﬁf}@@t@é i 2 mutually

Mmmmt%fe Contact. Progress made shell be estin
@g&'@@é o guartiisble serformance method using miestons i, perrs
some other methodnlogy other than percent hours exhausted or ;mnt cost incurred, The
monthiy techaicsl progress reports must descoribe the progress made sinee the last regort, plans
forward and shali ales describe any diffficulties sncounterad and the comrective action necessary
to recover. The final tachnicst pmgmﬁ report nrovided shall desoribe not only work complete
bt also shall document how this activity has reduced the overdll visk to SNC's commenciz! crev
space ansportstion conesst and shall also docurment the way in which lessons lsarmed ss the
result of these activities being Incorporsted Into the design and manufacturing offorks of RC
commendsi orew spoce ansportation concept.

{71 Access to Records: The Compirolier Genersl of the Unired Ststes, and appropriate
inspector Genersl appointed under section 3 or 86 of the inspector Goneral Act of 1978, o an
suthortred represemiative of either of the foregoing officials shall have acoess to and the vight
o exeming SNCe records or the reeords of any contractor/oartney of SN that directly periain
to and involve transactions relating to the funding provided by NASA under this Agreement Tor
s period of three (3} vears sfier the Government makos the final payment under this
Asreement, Further, the Comptrolier General shall have acoess to Intavrview any officer or
emploves of SMC or its oontractors/pertners regarding such transactions for 2 period of three -
{2} veers after the Sovernemant makes the finsd payment under this Agresment.

ARTICLE 6. DISSEMINATION OF PUBLIC INFORBIATION

A, MASE or SO may, consiztent with Federal law and this Agresmaent, release geners!
nformetion regarding s partcipstion In this Agresmont as deswred. SRC s % that oll press

Ab-§
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releages resulting From acivitize eonducted under this Agreement will be reviowed and
concurred on by the NASA JSC Director of Public Affairs prior to release. Such approvel wihi not
be unressonsbiy withheld,

8, SMC agrees the words "Nations! Aeronawtics and Space Administration” or the letters
"NASA” will not be used n connection with a product or service I 2 manner reasonably
caloulated to comeay ey impression thot such product or service has the authorization,
support, sponsershin, or endorsement of NASA, which doss not, In fact, exdst. In addition, SNC
agrees that soy proposed use of the NASA neme or initlals shall be submitted by SNCin
advancs to the MASA Adminbirstive Contact, wito will submit the proposed use to the 150
tlrector of Public Afelrs for review and spprovel. Such approvel shall not be unressonebly
withheld, Use of MASA emblemafdevices (e, NARA Seal NASA Inslonia, NMASA logotvpe, NASA
Program identifiors, and the NASA Flag) is governed by 14 CF.R, Part 1221, SNC sprees that any
;emgé@sef‘ use of such emblems/devices shall be submitted in sdvancs 1o the NASA
Administrative Contact, whe will submit the proposed use the NASA ISC Director of Public
Aftairs for review and aporeaal In socordance with such regulstions.

C ASA doss not endorse or sponsor any cormerclal product, =, OF activity. NASA's
participation In this Agreement does not constitute endorsement by NASA. SNC agrees that
nething in this Agreement will be construed 10 Imply that NASA authorizes, supports, endorses,
or msass avy product or service of SNC resulting from sctivities conducted under this

A MASA mzy, 3t its sole disoration and on terms o be nagotizted batween the parties,
provide SMC sorvices, techuiical expertise, or acoess to Government Property. Buch MASA
services, technicl apertle, or steess w Gmeﬁt ?mpeﬁy marg be providad on clthera
rermbirsatie of notereimbursable roperty snd sny terms and
conditlons applicabla 1o the provision of such services, m?mﬁea% mr&i&e and access to
Govermnment property wilf be identified in snoropriate anpendices to this Agreement. Unlass
MASA specifically requires SHU t use NASA fumnished services, technical expertize, or
Government Property to fulfill Be obligations under this Agreement, any decision by SNC 1o use
pASHE furnished servces, techaical supertise, or Government Property shall be at 3HCs option
and sole discretion. SNC sheit remain solely responsible for compiation of s milastones under
this Agreament regardiess of the svailability or use of such optional NASS servicas, wechnical -
experiise, or Government Proporty.

B. SME hias the shitity & enter Into separate Space Act spreements wih NASA Centars o
use NASS resourees in performence of this Agrearment. The terms and conditions of such other
Space Aot sgreaments will govern the use of MASA rescurces aot belng provided ender this
Agraement.

Lize o7 dheclosurs of et ountainsd on 5&?3 sheer fs mibloce to :‘ée Wfﬁfm oA the ﬁgie P of fhss progosal
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This Agresment Is not evclushe: accordingly, NASA may enter into similar Agreomenis for the
sama of shmilar purpose with other entities,

Within 10 calendar days of the effective date of this agreement or within 10 calendar days of
any change i status under A, through . below (Including the addition of any new
copdractor/pariner), SNO shall certify the following to the HASA Administrative Jontact:

A SN or any of its contractors/partners are not presently debarred, suspended, proposed
for debarment, or otherwise dedared ineligible for award of funding by eny Faderal

agency.

B. SNC or any of its contractors/pariners have not been comvicted nor had a civil judament
rendered against it within the last thres *{33 years for fraud n ohizining, sliempting to
obtain, or performing a Sovernment coirract.

C. SME or any of &3 contractorsfparntners receiving 5100,000 or more In NASA funding for
wark performed under this Agreement must certify that they have not used any such
funsdes for lobbyving purposes prohibited by 31 US.C, 1352,

o, SHC is an shigible perticipant as defined in Section 4.2 of the CCDev Announcerment.

f. Pursusnt to ARRA, an emploves of any non-Feders! emplover recelving rocovery funds
may ot be discharged, demeted, or otherwlse discrimingted agzsinst as e reprisal for disclosing
e the Recovery Accountabifity and Transpoarancy Board, an inspedior general, the Comptrofier
General, 2 member of Congrass, & $ate or Federsl regulatory or law enforcement agency, 3
person with supervisory authority over the employes (or such other person working for the
empiover who has the suthority to investigate, discover, or torminate misconsuct), 2 court or
granid Jury, the head of a Federsl agency, or their regresentatives, information that the -
emplovoe reasonably balleves i evidence of—

{3} gross mismanagement of an sgency contract of grant refating to recovary funds;

{2} & grogs waste of recovery funds:

{2} 2 substanttal and specile denger W pablic health or safety related to the
inplementation or use of recovary funds:

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

Yo ar dinedovsire of dade mm oo 5#33 SM i m:éfzjm i % restlation o8 f’zs: iffegﬂgé o this preposal
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I8} & vickstion of low, rule, or reguiation related in an agency contract lincluding the
commpetition for or negotistion of o contract) or grant, warded or iasued refating
10 recovery funds,

8. A person who belleves thet anvane has been sublecied 1o 8 reprisal prohitited in
Section 104, shove may submit & complaint regarding the reprissl to the NASA Inspecior
General’s office.

L. ML shsll post notice of the rights sud remedies provided for under §1553 of ARRA.

o, Any contractor/parinar of SR that receives ARRA funds from this Agreemant shall
gmgﬁy refor to the NASA inspector Ganersl any credible evidence that » neincipal, agent,

sniracior, subcontrackor, oF other perzon hes committad & aiming! or oivl vicletion of ows
mﬁ&i?ﬁng 1 fraud, conflict of Intarest, bribiery, gratulty, or sieailer misconduct Invaliing
funding recalved by SNC under this Agreement.

ARTHE 1L,

A, SMC herebw wabsas any claims against NASA, its emplovess, itz relsted entities,
{inchuding, but oot mited to, contrectors and subcontractors at any ter, grantess,
inrsestigatons, customers, Lsers, nnd thelr contrsctors and subcontractors, 2t any tier} and
ampioyees of NASA's roleted antites for any inkey to, or desth of, SHNC emplovess or the
eropioyeas of SNCs related entlties, or for damage to, or less of, SNC's property or the propatty
of Its releted emtities arislhg from o releted to activitles conducted under this Agreament,
whether such injury, desth, demage, or 1oss arises through negligence or ctherwise, axcept in
the case of willful misconduct,

3, SHC further agress o extend this unilateral walver 1o its related entities by requining
therm, by contract or ctherwize, o waive o cdoims susinst NASA Ks related antitles, and
emplovess of NASA and amnplovess of HASA s reloted entitles for infury, danth, damage, or los
arising from or relsted 1o activities conducted under this Agres

ARTICLE 12, LOWITATION OR PAYMEN

SHC or ks contraciors/neviners shell not use any funds mw&ﬁaﬁ mﬁi&f ::ﬁ‘z;s Agrocrment 1o nay
any person for influending o attempting to inBuence an officer sloves of ahy sgency, 8
wiambar of Conpress, zn officer or emplioves of Congress, or an mm of a Member of
Congrass in connaction with any of the following coversd Federal sctions: the swarding of eny
Federal contract; the makdng of say Federal grant; the maldng of any Federal loan; the entering
it of am; m@g&%ﬁ% sgresment; or the mudificstion of any Federal contract, grand, losn, or

Elve o dipedonmre of dove ool @ % §f§€5 sf%! b méygeé £6 the yeviFictinn on S ﬁ&e;@a of thie prosesd,
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DATA RIGHTS - RIGHTS IN DATA

&, Gonorsd

{1} “Related Entity” as used] in this Article, maans a contractor, subcontracior, greniee, or
sther entity having 2 legal relationship with NASA or SR that s assioned, tesked, or contreeted
wlth to perform specified NASA or SHC sctivities under this ﬁagmemem

{2} “Duts,” as vsed in this Agreement, means recorded informetion, regard
miedia on which it mav be recorded, or the method af mwrﬁ%mg *E’he tem éﬁc%udesg hest §5 not
Bmited to, datz of o scientific or tec?m%sa% nature, softwa
data comprizing commerclal snd fnancls! infore ;

{3} “Proprietary Dets,” a3 used in this Article, means Dats sinbodyving trade secrets or
coomprising commercial or finandal Information that is privileged or oonfid .

{4} The Dats rights set forth heveln are applicable to emplovees of SHC and emploveas of
ary Relsted Entlty of SNC. 2NC shall ensure that ks emplovees and emplovess of any Related
Entity thet perform SMC activities under this Agreement are aware of the obligations under this
Articie and that alf such emgsﬁye% sra bound to sm obligations.

{3} Datn oy MATA 154?@%5 be auchs
without re ; B
Article,

{6} Mo presxisting éﬁmgféa%aﬁg Dot will be exchanged between the Partizs under this
Agresment unless specifivally authorized in this Artice or In weiting by the owner of the
Proprictary Data.

{7} in the event that Dete exchanged bebween NASA snd SHU include 2 restrictive notice
that NASA or SNT deams to be ambiguous o unauthorized, NASA or SNC may Inform the other
Party of such condlion. Notwithstanding such s notice, as bong 25 such notics provides an
indication thet a restriction on use or disciosure wes intended, the Perty recelving such Data
will treat the Deta pursuant to the reguirements of this dause uniess otherwise divected in
writing by tho party proviging such Bats.

{8} Heomwithsignding any restrietion on uss, disdosurs, or reproduction of Dats provided Ia
this clause, the Parties will not be restricted in the use, disclosure, or reproduction of Dats
provided under this Azreement that: (8] i publicly aveliable at the time of disclosurs or
thereafter becomes publicly avallable without breach of this Agreement; (b} is known o, in the
pozsession of, or develoned by the recsiving Party Independent of carrving out the fe&aﬁ;&n@
Party’s responsibilities under this Agreement and indepancent of any disclosure of, or withoust
reforence o, Propristery Deta or otherwise protectable Datn hersunder; (¢} Is recalverd %‘s‘w )
third party having the right o disclose such information without restriction; or {6} s reguired %o
be produced or relessed by the e‘m&éwﬁﬁg Party pursuant 10 2 cowt order or other legsl
requirement,

{3} ¥ elther NASA or S8C belleves that any of the events or conditions that remove
rastdetion on the use, disclosure, or reprodduction of the Data spply, MASA or SR will prompthy
actify the sther Party of such balief prior to scting on such bellef, and, In any avent, will notify
other Party prior to an unrestricted use, disclosure, or reproduction of such Deta.

In this

A1E
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{10} Disclaimer of Usbility Notwithstanding any restriction on use, disclosure, or
reproduction of Data provided i this Article, MASA wil not be restricted In, nor Incur any
liabilty for, the use, disciosure, or reproduction of any Data not identifind with 2 sultable
rastrictive notics in accordanece with parsgraphs 8 and G of this Artlels or of any Dots included
in Date which SHC has furnished, o Is required 1o furnish to the U5, Government without
restriction on disclosure and usa.

{11} SNC mav use the following, or 3 similar, restrictive notics as required by paragraphs B
and G of this Articls. I additionte éﬁ&ﬁ&%ﬁgﬁﬁg Fm@ﬁe&m Dats with sueh g resteicthie notlcs,
SR should mark esch page containing Proprietary Daets with the foliowing, or 5 simisr, iegemz
"PROPRIETARY DAYA ~ uss and é@s@%ﬁ&@ onfy in scrordance with notice on title o oover page.”

Propristary Dats Notics
These date hereln include <enfer oz appficobie: “Background Dats® or "Data
Produced by SNC under o Space Art A mem%“’% I arcordance with the Date
ﬁéﬁ%&s m*w&%@m under Spane Act Ag <provide arplicoble identifving
faematione and embody ?m@rﬁeﬁaﬁg Q@t@ in mzﬁangﬁ with the Spave At

vl MASA will use repsomiable afforis to malntain the data
mnﬁ:ﬁgnm sl i use, disclosure, aad mpmﬁuﬁﬁ@n by MASA ard any

HASA {under sultable prots
 ienthied I the Space Act &
15 dsted In the Agreement>,

- mﬂéﬁ:ﬁmg} in aecordance
ant <oy fist spectfic

B8. Data Flrst Produced by SMC under this Agreement

1) Data first neoduced by SNC in camvying out SHU's responsibifities under this éggﬁ@m@m;
inchurding but noz Brmived to technics! data related t0 Inventions made under thiz Agreen
wil) be furndshed eo MASA upon request and such Dats will be disclosed and ysed %fy ?éés& s
any Related Entity of MASA {under sultable protective conditlons) during the torm of this
Agreament only for evelusting SNC's parformance under this Agreement. i mﬁ ﬁ@ﬁ%ﬁd&ﬁ BTy
such Data to be Froprietery Dets, and Sw;i’i Data is ide aet with 2 suitable restrict
MASA will use ressonable @f?m w waintain the Data In confidence.

{2} Upon g successful completion by SKC of off milestones ynder this Agreaoment, MASA
shisll not assert dghis i such Data or use such Data for any purpose except that NASA chafl
retain the right to: (1) maintain 2 copy of such Dats for archivel purposes; and (2} use or
dizclose ouch arohived Deta by or on behalf of MASA for Government Durposes in the event the
MESA determings that

fa} Suck sctlon I necessary Decause SNC, s assignee, or uther successor has not taken,
ot iz not expected o take within » rpasonable time, effecthee steps to schisve practics!
appication of inventions, hardware, oF softwars related to such Date;

{b} Such sctlon Is necessary bacause SMC, is assignes, or other suctessor, having
schigved practics! application of inventions, hardware, or software releted to such Deta, has
falted to misintain prectics! applivation;

Lize o iieniopee of &rsm&é@éwéﬁ g&m&y@ﬁeﬁ&?%%m mmﬁﬁawﬁ%m
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fc} Such acinn i3 necessary bacause SNC, s assignee, or other successer has
dhieonntinued malkdng the beneflts of nventions, harduare, or seftwars related to such Dats
zvsiizbde to the public of to the Feders! Govamment,
i} Such aetion i necessary Yo alleviate health or safely necds which e not ressonsbly
satisfied by SN, Bs assignes, or other successor; or
{e} 3uch sction Is necessary o meet requirements for public use spacified by Fadarsd
regutations and such ragquirements sre not reasonably satisfied by SMC, its assignes, or
SUCCRESDT.
is the avent MARA determines that one of the dropmstances listed in subparsgraphs
g@}“’f@g am gudsts, MASA shall provide writien notification o the SMC Admind & Polnt of
Contoct. Upon melling of such determination, SMC shall have thirty [30) devs to respond by
gzémmiﬁg fz objection to the daterminstion as a dispute under the Article entitied "Dispite
Reschution® of this Agreement. In the event that SNC doos not respend in writing to NASA's
determination, then such determination shall serve as 3 fins! sgency declsion for &l pus
ncéuémg Bucinhsd rovie.
(3} inthe svent RASA terminates this Agreement in accordance with Article 17.8,,
“é’ammatm $m' Fafture to Perform, HASA shall have the right to use, reproducs, Drenare
] b the public, per ubiicly, display publicly, or disclose Dats

behalf of MASA for &w&mfﬂeﬁﬁ -- BIERE,
{4} The parties will negotiste rights in E&ata in the svemt of termination for anv other
FERSOM.

€. Dats First Produced by NASA under this Agreement

{1} As to Data frst produced by NASA (or any Reloted Entity of NASA] in carrving out NASA
responsivliities under this Azreement that would be Proprietary Dats i it had been obisined
fromn SHC, such Date will be spproprietely marked with a restrictive notice and maintainad in
confidence for the durstion of this & wpress understanding that during the
sforesaid restristed perlod such marked Deim may be fis and vsed by MASA and any
Felated Ently of BASA {under sultable protective conditlons) only for carrving cut NASA
responstiities under this Agresment.

{2} Upon a successful complation by SNE of af milestones under this Agresment, NASA
shsfl net ese such Dato for any plrpose except that MASA shall retain the right to! {1} malntain
and reproduce coples of such Date for archival purposes; and (3] use or distloss such archived
Date by or behalf of the NASA for Government purposes in the event the NASA determinegs thet

{ai Such action i necssssry becouse SHC, Its assignes, or other sucressor f'sas not tabahy,
orf & not cupecked to take within 2 ressonabie tme, effecthe steps to achieve practio
appiication of Inventions, hardware, or software related 1o such Dats;

fo} Such achion s necessary becsuse SHC, s sssignee, or other sucoessor, having
achieved practical application of wentions, hardware, or soffwere related 0o such Dets, ks
falled to malntsin practiosl application;

e W&ﬁfm@”ﬁ@ﬁmﬁ%#&%sﬁgﬁ?m&}ﬁ%m% Mm?awsﬁggﬁgf&%ﬁm
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{e} Such action Is necessary because SNC, its assignes, or other successor has
discontinued making the benefits of inventions, hardware, or softwars related 1o such Dats
avaiiabie to the public of to the Federal Government;

i} Such zction is necessary to sHeviste health
satistied by SNC, its sssignee, v other sucoessorn;

{et Such action I nee
regulstions snd such requirements ore aat reasonably &
SUCCESIOT,

i the event NASA determines that one of the circumstances Hsted in subparagraphs
fak~{e} sbove oxists, MNASA shall provide wiltten notification to the SHC Administrative Bolnt of
Contact. Upon mafing of such determinstion, SRC shall hove thirty (30} days to respond by
pmﬁémg %@g ohiection to the determingtion 23 ¢ dspute under the Article entitied “Dispute
Resolution” of this Agresment. [n the svent that SHC does not respond In writing o RASAs
determination, then such determingtion shall serve a5 3 fingd apency deciglon for ol purposes
inciudging judiclal review,

{3} in the event NASA terminates this Agreement in accordance with Article 17.8,,
Termingtion for Fallure 2o Perform, MASA shall have the right to use, reproduce, pn
derlvative works, distribute 10 the public, perform publicly, display publicly, or &
first produsced Ez*;f MASA In mswmg out NASA's responsibilities under this Agreement v oren
behalf of MASA for G Frnoses.

{4} The parties will negotiate vighty In Data In the event of termination for any other
PEASON.

safety needs which are aot ressonably

eyt meet requirements for public use specified by Federal

sfied by SNC, i3 assignes, or

. Py

{1} Recognizing thet section 203 of the Nations! Asronautios snd Space Act of 1958 (42
W.5.C. 5 2473}, as mmanded, requlres NASA to provide for the widest practicable and
approprisie dissemination of Informetion concerping Its acthitie: snd the resudis thereof, and
‘e:%\a& the disgemination of the results of NASA sctivities is one of the considerstions for this
Agreement, NASA will coprdinate proposed publication of results with SNC in o manner that
a&%ﬁ% SHC a ressonable areount of tme 1o review end comment o Droposed pgsé:%éeata@ﬁg

{2} Consistant with other oblligations in this Article, MASA agreas that It will not publish any
results without first receldng permission from SNC.

E. Date Disdlosing an Invention

irs the event Dats exchanged between NASA snd SHC discioses an nvention for which patent -~
protection b belng considerad, the furnishing perty specifically identifies such Dets, and the
disclosure and use of such Dats is not otherwise limited or restricted hereln, the reseiving party
agrees 1o withhold such Dats from publlc disciosurs for » reasonable tme {presumed to be 1
year untess mutealy sareed otherwlss) In order for patent protection to be obiained.

is“m wé@mrggmwﬁwﬁm : ,ﬁgé@gz ::sméfgafsz f%e resiriotion OB




E, Datz Subleet to Export Contyst

Technics! dats, whether o not specifically identifisd or marked, that s sublect to the expont
iaws and regulstions of the United States and that s provided (o SMC under this Agreement will
be treated 25 such, and will not be further provided t0 any foreign persons or transmitted
cutside the United Sistes without proper U.S. Government suthorization, where regulred,

{1} In the event SRC fumishes MASA with Dats developed at private axpense
prior to, of was produced oulside of, this Agresment, and such Dats embaly ?m@m?aw Dats,
and such Data Is so identified with 2 sultable regtréﬁ%ve notice, NASA will use ressonable afforts
) maznt&%n the Doty In confidence and such Data witl be dizciosesd and used by MASA and oy
v of MASA {snﬁ&? wétabﬁe nrotective @@ndéﬁ@ng% only for evsluating SN
= ynder this Agras

H. Handiing of Dats

{1} In the parformance of this Agreement, SNC and any Related Entlty of SNC may have

aceass to, be fumnished with, or use the fllowing cotegories of Data:

{2} Proprietary Date of third partizs that the ULS, Sovenwnent has ag
under orotective arrangeme
b} V. Government Deis, the use and dissemination of which, the UL.S, Governmant
intends to control,

{2} Data provided by the US, Government under the Agreasment

{8} The Parties agree that, during the term of this Agresmeni, SHC gy request from
MNASA, snd MASA may provide, Proprietary Deta of third parties, with the express understanding
that SMC will use and protect such Data In socordance with thiz Article,

b The Paries agree that, during the term of this Agreement, SNC may request from
MASA, and HASA may provide, 1LS, Government Data, with the axprese understanding that SNC
will use and protect such ULS. Soversmant Data in scoordancs with this article.

fci Atthe Ume of execution of this Agreement, the Parties sgree that the following
softwars and releted Date will be provided to SMC under 3 separete Softwore Usage Agresment
with the express understanding thet SNC will use and protect such releted Deta in amﬁim
with this Articks: NORE, Unless SO has ontered inte 2 license, congient with 37 CFR
403, for sofrware orovided under this | nant, upon eompletion of sotivithes under %h%s
Agreoment, such related Gata will be di m&eﬁ of 25 Instructed by NASA. Mote: From time to
Hme duving the term of this Agreoment, SNT may request from NASA, and NASA mey provide,
such sofiware and related data.

%0 to handle

-*23
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{3} With respect to such Data spacifically [entified in this Agreement or specificslly marked
with a restricilve notlos, SNC ogrees to:

{a} Uss, disclose, or renvoduce such Data only to the extent necessary to perfom
work reguired under this Agreement;

ik} Sefeguerd such Date from unasuthorized use and disclosure;

(¢} Alow sccess to such Datz only to s emplovess and any Relsted Entity thet regulre
access for thelr performance under this Agreement;

{4} Execapt s otherwise Indicated in {34c) sbove, predude ancess end disclosurs of such
Dats cutside SNOs organization:

{g] Moufy its smplwees who may requlre access to such Data shout the obligations
umder this Zriicie. 2ned ansure sny Selated Entlty performs the same functions with respect io
¥z amplovaes; ang

{5 Rogpurn or dizpose of such Dobn, 38 MA
for performence under this Agre

% the

%6 mpy divect, when the Date it no longe

L Orsl and visuzl information

i information thet SNC considers to be Proprietsry Deta is disclosed orally or visually to NASS,
MASA will have no duty 1o Bmilt or restrict, 2nd will not incur any Hability for, any dlsdosure or
use of such information oniass (1) SNC orally informs NASA before infthal disclosure that such
ipformation ks considerad to be Proprietary Data, and [2] SEE reduces such information to
tangible, recorded form that is Identified and marked with a suitable restrictive notlee 88
raguired by paragraphs B and G above and Tumishes the resulting Data to NASA within 10

calendar days sfter such oral or visual disclosure.

ARTICAE 34. NTELLECTUAL PROPERTY AND DATA RIGHTS - INVERTION AND PATENT RIGHTS

A Definitions

{1} “Administreror,” 25 used in this Article, means the Administrator of the National
Aeronputics and Soace Adminisiration (MASA] of duly suthorized reprasentative.

{7} "Potent Representative” as used In this Article means the MASA lohason Space Centar
Prtont Counssl. Corespondence with the Petent Representative under this dlause wilf be sent
ta the address below:

Patent Counsal

MASA lohnson Space Camer
izl Codo AL

23403 NASS Parkwiay
Mpuston, TH 770588

{3} "invention,” as used in this Azrcement, moans any innovation or dlscewary that B or
may be satentable or otherwizse proteciable under ditle 35 of the US.C,

Lipe or displopere of gt enmiginad on
PRAONGT
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{4} “Bade,” as used In relption to any Invention, moans the conception or first actusl
regduction o practice of such wention,

{5} “Praczicel spolication,” as used In this Agreement, means 1o manufaciurs, In the cags of
a composition or product; to practice, in the case of @ procass or method; or o operals, In case
of 2 machine or system; and, in cach case, under such eonditions &5 to esteblish that the
invention, hardwars, software, or related Datz is baing utilized and that its benefits ore, to the
extent permitied by law or Govermnment regulations, avallable to the public or to the Federal
Government on reasonabie terms.

{5} "Related Entity” as usad In this Articls, means 2 contractor, subtontractor, gramies, or
cther entlty having 3 lege! relationship with NASA or SHC that is assigned, tasked, or contracted
with to perform specified NASA or SNC activithes under this Agreems

iocation of principal rights

{1} Pregumption of title

{21 Any Invention mads under this Agreement shall be presumed 1o have been made in
the manner speciiied In parsgraph {1} or (2) of section 3056a) (82 U.S.C. 5 2457z} of ?:he
Mational Asronautics and Space At of 1958 {herelnafter called "the Act”), snd the
prasumption shall be conclusive unless 2t the time of reporting such invention SNC sabm%tg el

the Patent Representative o wittien stetement, containing supporting detsils, demonstrating
that the invention was not mada in the manner specified in paragraph {1} or {2) of section
3G5{a) of the Act.

{b} Regardiess of whether tile to such an Invention would otherwise be sublect to an
advance walver o Is the subject of s petition for walver as described in parsgraph B.(8) and
paragraph §, SMNC may neverthelass e the statament described In paragraph B.01)a) of this
Artide. The Administrator {or his desiznes) will review the information furnished by SHC In any
such statement and any other avaliable information relating 1o the droumstances surrounding
the making of the invention and will notify SNC whethar the Administyator has determined that
the Invaniion wes made In the manner specified In paragraph (1) or (2} of section 30582} of the
fzt,

{2} Property rights In inventions. EBach Invention made under this Agreament for which the
nresumption of paragraph B.01Ma! of this dause s vonclusive or fr which thave has heen 2
determinetion that it was made In the manner specified In paragraph (1) or (2] of section 308{a}
of the Act shal be the exclusive property of the United Siates as represonted by the
Administrator of NASA unless the Administrator waives all or any part of the righis of the
Uniltad States to SKCTs Invention, as provided In paragraph B.(3) of this dause,

13} Walver of rights.

{8} The MASA Pstent Walver Regulations, 14 CFR. Part 1245, Subpart 1 have adopted
the Presidential Memorandum on Govemnmment Patent Policy of Februsery 18, 1983, asa guide in
acting on petitions {requests) for wailver of rights tv any invention or dass of Inventions made
of thet may ba made I the manner specified In peragraph {1) of {25 of Saction 3035({a) of the
Act,

{B] MASA hoe determnined that to stimuliate and support the capebility of 2 United States
enmrersial provider to provide commercial crew space trensportation services o the public

Ali%
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and the Federal Government, the interest of the United States would be sarved by walving to
SNC, In accordance with provisions of 14 CF.R. Part 1345, Subpart 1, rights to inventions mads
by SNC in the performance of work under this Agreement. Therefore, upon patition submitted
by SNC, o5 provided In 14 C.F.R. Part 1245, Subpart 1, either prior to execution of the
Agreement or within 30 calandar days after exacution of the Agreement, for advance wabeer of
sigghts to any or gt of the inventions that may be made under this Agresment, NASA will walve
such rights ¢ SNC, i such a petition i not submitted, SNC may petition for waiver of rights o
an ldentified invention within sight monthe of frst disciosure of invention In sccordance with
paragraph 2.2} of this clause or within such longser period as may be authorized In accovdance
with 14 CFR 1345.105, Further procsdunes are provided in peragraph | of this dzusa.

£, dinirram rights reserved by the Government

{1} With resgect to each SNC invention made under this Agreement for which a wabver of
rights is applicable in scoordance with 14 CFR Part 1245, Subpart 1, the Sovermment reservas:
{2} Anlvevocabla, rovelty-free Heense for the practice of such invention throughout the
worid by or on behalf of the Unlted Stetes or any forelgn government in acoordance with sny
tresty or agreament with the United States; and
{b} Such other March-in vights as given in Parsgraph H below.

{2} NASA will not exercise the government purpose Hoense reserved in parsgraph .01 4a)
during the tenm of this Agreement,

{2} Upon & successhl completion by SNC of 2l milestones under this Agrecment, NASA will
refrain from exercising the government purpose lcense reserved in paragraph C.{1}{a} fm‘ 3
pariod of five (3} vears following the expiration of this Agrasiment of until Decamber 31, 2015,
whichever is later,

{4} Mothing contrined in this paragraph shall be considered to grant bo the Sovernment any
vights with respect to any invention other than an invention made under this Agreement.

£, Pedimbrruany rights bo SNC

{1} SNC s hereby granted o revocsble, nonexclusive, rovalty-free liconse i each patent
spiication Hed In anv countyy ot an inventlon made by SHC under this Agreement and any
resuiting patent & which the Government atguires this, unless SNC {ails to disclose such
invention within the tmes specified In paragraph £.{2) of this clausa. SHCTs Hcense extends to
s domestic subskiiaries and affillates, if any, within the corporate structure of which SMC s 2
party and includes the rght to grent sublicenses of the same scope to the extent SNC was
lepaliy obfizated to do 5o 7t the time the Agreement was awaerded. The license is transferable”
onby with the approval of the Administrator except when transferred to the sucoessor of that
part of S8 business to wihich the nvention pertaing,

{2} SHC's domestic lcense may be reveked or modified by the Administeator to the extent
necessary 1o schieve expeditious practical application of sueh invention pursuant © =
gg;%gaﬁtgtsm for an exclusive oense submitted In accordance with 37 CR.R. Part 404, Ucensing
of Goverrsment Qwned lnventions, Thig leense will not be reveked In thet feld of use orthe
geogranhicsl aress in which SMC has achieved practics! application and continues to make the

Line or disedomen of et pomtolned an ;ﬁﬁs .55;53: i w?gfeff 5 é’iae FiEglyieion o1 i’te e poge of this proposal.
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benefits of the invertlon ressonably sccessible to the public, The Heanse in any forelgn country
may be revelbed or modified at the disoretion of the Adminkstrator i the extent SNC, 3
#ronsees, o s domestic subsidlartes or affiiates have falled to achisve practicsl sppilcation in
that foreign country. _

{2} Before revocation of modificetion of the Boense, SNC will be provided 2 wiliten notice
of the Administrator's intention {0 reveke of modify the Hoense, and SNC will ba cliowed 30
calandar days {or such other time 25 mav be suthorizad by the Administrator for good cause
shioswn by SNCE after the notice o show cause why the Heense should not be revoked or
modified. SNC has the right to appeal, in accordance with 14 CFR, £245.112, anv dedsdon
concerning the rovocation or modification of s license,

E, invention identiflcstion, disclosures, and reports

{1} SHC shall establish and maintzin active and effective pro
§€W@m’§m3 made under this Agreement sre promptly identified and diedlosed to SNC personne!
responsibis for the aﬁmma@t@aﬁ%ﬁ ot this clause within s months of conception snd/for Brst
@Ctﬁﬁa% reduction to practics, whichever ocgurs firet in the performance of work under thiz
Agreement. These procsdures shall Include the maintanancs of Iaboratory notabooks or
aaubralent records andd other records o5 are ressonably necessary o document the o
andfor the fiest sctual reduction to practice of such Inventions, and records that show that ﬁ’s@
procedures for identifving and disclosing such inventions are followed, Upon reguest, SHC shall
furnish the Patent Reprag ive @ description of such proceduras for evaivation and for
ﬁeﬁ&rm&s@a‘%ﬁm as ko thek 255,

{2} SMC will disclose sach such Invention o the Patent Representative within teeo months
afeer the fpventor discioses it in weiting to SNC personnal respcnsibile for the sdministration of
this clause or; If earfior, within sl months after SNC becomes awares that such an invention has
heen made, bt in any event befors any on sale, publis use, or publication of such Invention
known to SNC. SHC shall use the RNASA elactronic New Technology Reporting system (eNTRe),
accessibie et htip:/finvention.nasa.gov, to disclose inventions. The invertion disclosure shalt
identify this Agreewment and shall be suffidently complete in technical detall to convey 2 clear
understanding, to the extent known 2t the tme of the disclosurs, of the nature, purpose,
operation, and physical, chemical, biologicsl, or electrical characteristics of the iovention, The
eselosure shall also identify any publication, on sale, or public use of any such Invention and
whether & mamusoript describing such invention has been submitted for publicetion and, Fso,
wheather it has besn sccepted for publication ot the dme of disclosure. i addition, after
disciosura to NASA, SMC will promptly notify NASA of the acceptance of any manusoript
desoribing such i invention for publication or of 2ny on sale or public use planned by SR k™
zuch invention,

{3} SHC shall furnish the Patent Representative the following:

fw) irerion reports svery 12 months lor such longer period as may be specified by the
Patent Representative} from the date of the Agreement, listing Inventions made under this
Agreemeant during that paded, znd cortiiving that off such inventions heave disclosed {or
that thers ave o such inventicns) and thet the procedurses reguired by pavagraph B.402) of this
chouse have boen followed.
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{Bh A ¥ingl report, within three months siter compistion of the work, listing all
Inventions made under this Agresrnent or cortifying that thore were no such inventions, and
fisting i subcontracts or other sgreements with 2 Related Entity condaining a paiant and
invention rights clause {as required under paragraph G of this dause) or certiving that there
were no such subsontredts or other agresments.

{ai &ﬁﬁ;@g’»m gmﬁ Finsd reports shall be submitted decironically at the elTRe Web-site

{é‘é} %ﬁ%@ gme u@@n wreitien cenuest of the Patent Represantstive, to furnizh additlonat
technles! end other informstion avallable to SNC a5 Is necessary for the preparation of 3 patent
anclication on an nvention made under this Agreement n which the Government retalng Htls
zrd for the prasenution of the patent application, and to executs 2l papers nacessarv o fike
patent applications on such inventions and o establish the Government's rights In the
inventions.

{5) Protection of reported Inventions. When inventions made under this &
reportad end disclozoed 1o HARS

4 i accordence with the provisions of this Artide, MA&& agrees
0 withhold such reports or disclosures from public acosss for 2 ressonable thne ﬁ??’%ﬁi&ﬁ*%{% o)
b 1 yesr unless oth mutually agresd) in order to facilitate the allocst i

establishment of the invention and patent rights under these proy

F. Exarnination of records relating to nventions

{1} The Patent Reproseniative or designes shall have the right to examine any books
{including laboratory notebooks), reeords, and documents of SHC relating to the conception or
first actual reduction to practics of Inventions in the same field of techaology 85 the work under
this Agre nt to determine whether )

{z3 Any such lnventlons were made In performanca of this Agreement;

{b} SNC has established and malmalned the procedurss required by par
this clause; and

{c} SHC and its inventors have compliad with the procedures.

{2} §f the Patent Repraseniative learns of an unreported SHC Invention that the Patent
Regresentative holigves may have been made under this Agreement, SNC may be reouiead o
giscioss the Invention to NASA for s determinetion of cwnership rights,

{3} Any expenination of rocords under this paragraph will be sublect to appropriste
conditions o protect the confidentiality of the information Involvad,

vk B4 of

g. Subecontracty or Other Agreements

{lia) Undess otherwhe suthorized or directed by the Patent Representative, SNU shall
inchade this lnvention ond Potent Bights Artdcle (sultably modifisd to identify the parties) in any
subeontract or other sgreement with 5 Related Entily herounder {(regardless of tier} for the
perfarmancs of sxpedimentsl, developmentz!, or research work.

B} in vhe ivention and Botent Rights Ardicie inchuded In 2nv such subsontract or other
agreemant, the following leultsbly modified to Identify the parttes! shall be substituted for
paragraph B{ZHbh
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&5 provided in 58 SRR, Part 1245, Subpeet L, [insert name of Related Entity] may petitton,
efther pricr to execution of the Agreement or within 30 calendar days after exocution of the
Agreement, for advance walver of rights to any or aif of the inventions that may be made
under this Agreement. i such 3 petition & not subrmitted, or if after subrnission &t is denled,
finusrt neme of Belsted Entily} may petition for weiver of righs to an identified invention
within aight months of Brst disclosure of invention in actordance with paregraph E42) of
This Articke or within such longer perind ag may be suthorized In accordance with 14 CFR
1245305, Further procedures 2re provided in persgragh H of this Artdele,

{c} in the case of subsontrects or other agreements at any Hér, NASS, the Related
Entity, and SNC zgree that tho mutus! obligetions of the parties crasted by this Article
constitute privity of contrect between the Reloted Entity and NASA with respoct to those
mmtters covered by this &stgﬁm

2} in the svent of & refusal by 2 prospective Related Entity to accent such 2 clause, SHC:

{2} Shall promptly subimlt o weltten sotlcs to the Patent Bepresentative setting forth the
prospective Related Entlty’s ressons for such refusal and other pertinent information that mey
expedite disposition of the matter; and

{b} Shall not proceed with such sa%asz}nt"aci or other agreerent without the weithen
authorization of the Patent Renrosantath

{31 SN shall promedly notify te E}atma Representative In writing upon the sward of any
subcontract or other agreement with 2 Relsted Entity {at any ter) contalning an Invention and
patent rights dause by identifving the Falated Entity, the spplicable Invention and natent rights
thzuse, the work to be performed under the suboontract or cther sgreement, and the datss of
sward and estimated completion. Upon request of the Petant Representative, SHC shali furnish
a copy of such subcontract or other agreament, and, no more frequently than annuslly, a listing
of the subcontracts of other agreements thet have been owarded,

{4 n recognition of SRC's substantis! contribution of funds, facliities andfor equipment to
the work performed unider this Agreement, SHC s authorized, sublect to the rights of NASA set
forth elsewhers In this Article, to:

{a} Acguire by negotiation and mutus! agreement rights to an invention made under
this Agreement by & Releted Bntity 25 SNC may desmn necessary 1o obtaingy and maintaining of
private support; and

b} Reguest, in the cvant of an inabllity to reach agreement pursuant $o paragraph 6.
{43 s} of this Article, that NASA request that such rights for SRT be ncluded 25 an additional
reservation in 5 webver granted pursuant to 14 TFH Pary 1245, Subpart . Any such reguests to
MNASA chould be prepared in copsiderstion of the following guldance and submitied to the
Patant Represontative, Motwithstanding parsgraph 8.{2){b] of this Artidle. the Relared Entity
should be sdvised that unless I reguests 2 walver of titie pursuart 1o the NASA Patont Walver
Regulations {14 CF.R. Pert 1245, Suboart 1), MASA will soouive Hile 1o Inventions made wiger
this Agreement. ¥ 3 walver is not requested or granted, SNC mav reguest 2 Hconse from BASA
congtstent with the reguirements of 37 CFR Port 404, A Relsted Entity roguesting o walver must
Follow the nrosedures set forth In poragranh | of this articls.

Cmgoasprsifven 3 s
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B tarrch-in Fights

{1} BN sgrees thet, with respect o any wention mede under this Agreement in which it
has acquired ttle, NASA has the right In accordance with the procedures in 37 (FR40LS and
any supplemental reguistions of the agsony to require SNC, of an zssignes or axxdlusive Boensee
of such an invention, i grant & nonexclusive, partially exclusive, or exclushve licanse in any field
of use 10 3 responsible aﬁi&éiﬂ%ﬁ? or applicants, upos tenms that are regsonable under the
clreumstances, and i SN, s assignee, or exciusive Joenser refuses such 2 request NASA has
therightto grantsuch e §if“ea§@ Hself if the Faderal agency determines thet

{2} Such action is necessary hecausa SNC, sssignes, or exclusive licenses hoas not talen,
or 15 aot expected o take within & ressoneble time, effeciive steps to achieve practical
appiication of such invention in such fleld ofuse;

b} Such sction s necessary becsuse SNC, assignes, or euciusive licenses, having
achieverd practical appiication of such invention, has falled to mainmain practics! application of
gech ivention In such finkd of uss;

{c) Such scthon is necessary because SN, sssignee, or exclusive llkensee has
dizcontinued maldng the benefits of such invention avalisble o the public or ¢o the Faders!
Governmant;

{d} Such action ks necessary to affeviate health or sefety needs which are not reasonably
satisfied by SNL, assianes, or exclugdve Beensee or

e} Such action s nocessery o meet requirements for public use specified by Federal
reguistions and such requirements are not reasonably satisfled by SN, asslonee, or exdustve
flcenses.

L Ee@a&éﬁ% for Walver of Rights

{1} In ageordance with the MASS Patent Walver Besulations, 14 CFR. Pert 1745, Subpaet 1,
waiver of rights to sy or aff inventions made or that may be made under this Agreement may
he reguested at different time perlods. Advence walver of dghis to any or all such Inventions
may be reqguested orior o the execution of the Agreement, or within 30 calendar davs after
execution thereof. In addition, walver of rights to zn identified invention made and reported
under this Agreement may be requesied, even though s reguest for ah advancs walver was st
previgusly requasted or, ¥ praviausly requested, was not granted,

{2} Bach request for waiver of rights shall be by petition 1o the Administrator and shiil
inchade an identification of the petitioner; place of business and address; ¥ petitioner iy
represented by counse, the neme, zddress, and telaphone number of the counsel; the
signsture of the petitoner or authorized representative; and the date of sighaturs. Ne speciifc
forms need be used, but the request should contain 2 posithve stetement that walver of rdighls
heing reguestad under the NASA Patent Walver Regulations; 2 claer indicstion of whether the
request ks for sn advance waiver or for 2 weiver of fghts for an individua! identified invention;
whather foraion righis are also reguested and, i 3o, for which countries, and a citstion of the
spaciic sertion{s) of the reguistions under which such rights are reguested; and the nams,
address, end wlsphone number of the party with whom to communicats whan the reguest is
poted uson.
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{3} A% petivions for walver, whether advenced or individual petitions, will be submitted fo
the Patent Resresendative designated in this Artide.

{4} A Petition submitted In advance of this Agreement will be forwarded by the Patent
Benresentaiive o the Inventions end Contributions Board. The Board will consider the petition
and where the Board makes the findings to support the walver, the Board will recommeand to
the Administrator that walver be grentad, and will notify the petitioner and the Patent
representative of the Administrater's determination. The Patent Representative will be
infarmed by the Board whensver there Is Insufficient time or information to permit & decision
¥ be made an an advance walver without unduly delaving the sxscution of the Agreement. In
the evant a reguest for an advance walver s not grented or is not decided upon before
exscution of the Agreement, the petitfonsr witl be so notified by the Patent Represeriative. All
other petiions will be processed by the Patent Representative snd forwarded to the Board.
The Borrd shall notify the petitioner of s action and I walwer Is granted, the conditions,
reservations, and obfigations thereof will be included in the Instrument of Walver, Wheneaver
the Board notifies 2 seritloner of 2 recommencdation adverss to, or diffarent from, the walver
requesied, the petitioner may reguest reconsideration under provedures set forth In the NASA
Patert Walver Reguistions,

2 s

ARTICLE 15, DISCLAIMER OF WARRANTY

Goods le.g., equipment, facilitles, technical information, data, and prototypes) and servicas, I
provided by NASA under this Agreement, are provided “zs I87 and no warranty ralsted to
sualiabiity, tile, or sultsbility for any particular use, aor any implied warranty of
marchantabilky or ftness for a particular purpose, Is provided under this Agreement. NASA
makes no express or implied warranty as to any ntellectusl properly, generated dormation, or
product made or developad under this Agresment, or that the goods, services, materials,
products, processes, information, o data to be furnished hereunder will accomplish intended
resulis or are sufe for any purpese including the Intended nurpose. Melther MASA nor its
coviractors shall be lable for special, conseguentlsl, indivect, or incidental damages sttributed
1 such goode, services, materisls, products, processes, information, or date furnished uinder
this Agreemend.

Goods {20, enuipment, Taciiities, technical Information, data, and prototypes) and services, If
provided by SNC under this Agreament, are provided "z is” and no warranty related to
avatiabillty, tithe, or sultability for sny particular use, nor any impliad warranaty of
merchantability or fitngss for 3 particular purpess, is provided under this Agreement. SNC -
mskes no exprass or implied warranty as 1o any intellectus! property, generated information, of
neoduct made or developed undes this Agreement, or that the goods, services, materials,
products, processes, information, or data to be furnishad hersunder will accomplish intended
rezubts or are safe for any purpose induding the invended purpose. Nelther SRC norils
coiractars shall be fiable for spedal, consequential, indirect, or ingidental damages attributed
o such goods, services, materials, products, processes, information, or data furnished under

A3l
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ARTICLE 16. TERA OF AGREEMENT

This Agreement becomes effective upon the date of the iast signature below and shall expire on
Desember 31, 2018,

ARTICLE 17, TERMINATION
A. Termination by Mutua! Consent.

This Agreement may be termingted st any Sme upon mutual written consent of both parties.
B. Terminetion for Failurs to Perform.

{1 At its discretion, NASA may terminate this Agreement 30 cxlender days after

Issuance of & written antification that SMC hes failed to perform under this Agreement,
Including failure to mest a schedulad milestone as identified and described In Appendi 2 o

failure to meet the ohjective: of the American Recovery and Relrveostmaent Act. Before making
such & notifieation, MASA will consult with SNC to ascertain the cause of the fallurs and
determine whether additionzl efforts ame In the best interest of the parties. Uponsucha
netification and determination, NASA will telke =i} rights dentified in Articles 13 and 14 of this
Lgresment.

£2} SR wili not e entitied to any additional payments from the Sovernment dueto 2
terminstion for fallure 1o meet 2 milestone. NASA ond SN will negotiste In good faith any
other sutstanding issies between the parties. Fallure of the parties to agrae will be rosolved
nursuent to Article 18, Dispute Resolution.

. Unipteral Terminatlon by MASA,

11} MASA moy tormingte this Agreement upen writlen notice. NMASA's cbllzations under this
Agresment may be termingted, in whole or in part, (3} upon a declarstion of war by the
Congress of the United Siates; of (b} upon a decleration of 3 national emergency by the
President of the United States; or [c) upon 2 NASA determination, in wiiting, that MASA s
recuired to termingie for rezsons bevond is control. For purnnses of this Article, reasans
bevond NASA's control include, but are not lmited 1o, acs of God of of the public snemy, acts
of the .5, Guvernment other than NASA, in efther its soversign of cordractus capacity {to
inchude fallure of Congress 0 appropriste sufficient funding), firas, floods, epldemics,
guarantine restrictions, strikes, freight embargoes, or unususily severe westher,

{2} Upon recelpt of writien notification thet the Governneent s untlaterally torrinating this
Agreerment, SNT shall immediately ston work under this Agreement and shall immedistely
canse aty and 2 of s pertners and suppiers to coase work, sxvant 1o the extent thet SKNC
wishes 1o pursue the activities defined in Appendix 2 exclusheely using s own funding. Upen
such @ termination, MASA and SMC sgree to negotiets in good falth a Geal settlement payment
o be made by NASA, Howsver, in no instance s@*aﬁé RASE's Habillty for tervnination exceed the

Ve or discionure ﬂfﬂ?xﬁffﬁwﬁg@émmmmz& syéieﬁsgm ﬂﬁﬁ?@f@ﬁ@i’ﬁg z&’m;&g@ sﬁgﬁfmpm@f
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tota!l armount due under the kext milestone of this Agresment. Any such payment shati be
subinact to the proviglons of Artide 3. Fallure of the perdes to agree will be rasolved pursuant to
Argicle 19, Diepute Resolution.

0. Limitetion on Demages,

in the event of sny termination by NASA, nelther HASA nor SHC shail ba lisble for snv loss of
mwrofits, rovenue, or any indirect or consequential damages incurred by the other F’awf
contractors, suboontracions, or customers as & result of any terminstion of this Agream
Party’s Eshillly for any demages under this Agreement & Hmited soboby to divect damages,
incurred by the other Panty, 53 2 result of any termination of this Agreament sublect to

igation of such damages by the complaining party. However, in no instance shell either
;%&e‘tv’s lability for terminetion exceed the twial amount dus under the next milestone under
thiz Agreament,

E. Fights tn Proparty.

SO witl have title (o pronerty acguired or developed by SHC and its contraciors/pariners with
funding providsd under this Agzreement, & whels or In part to conduct the activities defined s
Appendin D,

ARTICLE 18, CONTINUING OBLIGATIONS

The obligations of the parties set forth In the provisions of Artides 11 (LiabBlty and Risk of Loss}
and 13-14 {Intelectual Property and Dats RBights) of this Agreement and such other rights and
ohiigations which by thelr terms continue past the expiration or termination of this Agreament
skl 5 continue o apply.

ARTICLE 18, §

All disputes concerning gusstions of fect of law avistng under this Agreemant shall be referred
by the delmant In writing o the SNC Administrative Contadt and the NASA Administrative
Contect, who shall seek to resolve such disputes by mutual agreement. i they are unabte to
resolve the dispute, then the dispuie will be refamed (o the 50 Commerdal (rew Cargs Project
Wanager and the CE0 of SNC for joint resclution. If the parties are stilf unable to resalva the -
dispube, the Associate Administrator for Buploration Systems Misslon Directorate, or the
Deputy of the Directorate, will seek to resolve the dispute, and ¥ necessary issue & wiittan
dedslon that shall be o fins! Agancy dedision for all purposes including judicisl review.

Pending resciution of sny disputes pursuant to this Article, the Parties agres thet performance
of it obl igations shall be pursued diligently in scoordance with the direction of the 18C
Cornmerdal Craw Carpo Project Mansger,

Lhem ax divelomes @fﬁ&mr@rsmmém%ﬁw,s "!&5;3@65 iy «!a@ regm_ﬁ:m % i%@ ﬁé&g;}ggg af this prapessl
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The Parties agrae that this Disputes RBesolution procedure shall be the exclusive protedurs
fotiowed by the Partles in resobving any dispute arising under, of basad on, an express o
impiled provision of this Agreement, induding an alleged breach, with the sxception for any
sliegation of reprisal reised under Article 10 of this Agreement. in thoss cases, the rights and
ramediss provided for e $1533 of ARRA govemn.

ARTICLE 30,

The following personne! are designated a5 the Administrative and Technical Contacts batween
the partles in the performance of this Agreement.

NAZA Administrative Contact SMC Corp Administrative Contact
Timothy Boves, Agreements Ufficer bark N. Sirangelo, Executhve VP
Johason Space Canter
kizil Code BT Slerrz Mevada Comaoration
23160 MASE Parkweny 1732 Bowelder Sirast
Houston, TX J7058 Lessinwille OO 80027
Bhowe: 2&;483«333%
Fasm: 2814834

E-mrail: ﬁmaﬁw 2, &@yes@n&ga.gm

i it j;m Vw G

Eseag:&i,si:g BManager, Commercsl Crow & Cargo Slarrs Navada Corpe
g 1722 Bowelder Stroet

mhns@ss Smace Center Lovdisviile, OO 80027

wiadl Code: A

2104 MASA Parfwsy Fax: 303.851.1993

Houston, TH 77058

Phone: 2B1-244-7057
Fow; 2834838070
E-mail: valin b thorm@nace ooy

Ll or discionire of data o on ;éais shegt i7 m&j&ﬂ by f.%g ﬁg@'&:fm o #he e pope of s propiesal,
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ARTICLE 22, M

Al modificarions and amendments to this Agreement shall be bﬂg mustual sgreement of the
Partics and chall be exenuted, in writing, snd signed by the signatories 1o this Agreement, or
their respective sustessor or designes.

ARTICLE 23. ASSIGNME

Neither this Agreement nor any interest srising under it will be @gsegmﬁ by gither Party without
the express wiritten consent of the other Party.

ARTICLE 23. ANTLDEFICIENCY ACT

Al activities under or pursuant to this Agreement are sublect 19 the sveliphility of appropristed
funds, pnd no provision shall be interpreted o require chllgation or prosision of funds In

vipiatinn of tha AntlDeficiency Act, 31 UB.C 1341,

ARTICLE 24, A
U.5. Federal law governs this Azreemant for all purposas, induding, but not limited to,
determining the validity of this Agreement, the reaning of its provisions, and the rights,

ohiigations and remeadies of the Parties.

¥ 2ny portion of this Agreament i held invalid by 2 count of competent Jurisdiction, the Partles
sgree that such invalidity shab not affect the validity of the remaining portions of this
Agreemant, uninss apbiving such mmaﬁminga&aﬁam would frustrate the purpose of this

Agresment.

SHNEC will be responsibde o

&, Cormpiiance with 28 U.S. export control lows and regulations, including the intemstional
Traffic In Arms Regulations (ITARL 22 CFR Perts 120 through 130, and the Bxport Administration
Repulations (EARL, 15 CFR Parts 730 through 799, in the performance of this Agreement. Inthe
ahsence of avalisble Beense sxemptionsfexceptions, SHC will be responsible for obtalning the
appronriste Heonses or other approvals, if renulred, f{sr exgs:;rts of hardware, technics deta,

antd soitware, or for the provision of techinical assistanc

B Obtaining export Hoenses, ¥ required, before utilizing forelan persons inthe
performaence of this Agreement, Including instances whers ClDey offorls are to be serformed
en-site at NASA Centers, where the foralan person will have scoess to export-controlled
technical data or sofbware,

Beren Mevads e i £ x ; bokse
Lve e diselorare of dutn semtobed om s o 5&@@ is’ 5&&}&5 #o the vestristion on the 1&’& Bags o this peapoest
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<. Al reguiatory record keeping requirements associated with the use of Heenses and
Hoenss examptions/excepticns,

o, Ensuring that the provisions of this Article apply to its contractors/pariners.

in the event that either Party intends to utiilze a foreign person {as defined In the [TAR and the
EAR} In the performance of this Agreement, such Party shail be responsibile for obtaining the
required export Heenses in advanes of the forelpn person’s particination.

A SHC shall not provide ARRA funding received under this Agreement in connaction with
atry transaction to surchase goods of senvices with Russizn entities without first receiving
written approval from the NASA Administrative Contact. In order to obtaln this written abproval
to engage In such transections with any Russian entity, SNC shall provide the NASA
Adminisirative Contact with the Toliowing information relsted to cach planned transaction:

£1) A detalled description of the Russian entity, incheding &= name, address, and a point
of contact, 25 well 25 2 detalled desorintion of the proposed fransaction including the spedific
purpase of poyments that will made under the transaction.

{2} SNC shell provide cevtification that the Russian eatity is not on any of the denied
parties, specially designated nationsls and entitios of concem, lists f@unéﬁ at:

BiS's Listing of Entitfes of Conoern:  hitp/f coess.epp sov/bisfeer/odi 7T44snir ndf

BIS's List of Dendedd Partios: hito:/fwww bisdoos

OFAL's List of Specially Dasignated Nationals:
hitm:/ fawewustress povioifices/enforcement/fofac/sdn/

mt ef Uw@ﬁﬁ@sﬁ Persons in Fm-@sgn Countriss:

State Deparument’s List of Parties Statutorily Rebarred for Arm Export Contral Act
Convictions: htto://www.pmddicsiate sov/compliance/debar.htmt

State Department’s List of Proliferating Entities:
hitn/ feww state sovftlen/ci523 htm

B, Uniess otherwise sgreed by the MASA Administrative Contact, the Information necessary
to seek spproval to enter Into any ransaction shall be provided o the NASA Administrative
Contact 30 calendar days prior o entoring into such transacton with any Russian entities.

£, After recelving agproval 1o enter Into 2 requested Bansaction, SNC shall provide the
NASA Administrative Contact with a repert not iater than 10 calendar days siter the end of sach
calendzr quarter which documents the Individual payments made to such Russien entity.  Such

AE*Z&
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report shall meet the reguiremeants of and incude the information reguired under Article 5,
Section {4}, Snancial Records and Reports.
43 For the purpose of this Article 26, the term "Russlan entitles” includas the following:
1} Russian persons, or
{2} Ertleles crested under Russian law lincluding any organizstion, entity, or slement of
the Governimant of the Russien Faderation) or cwned, in whole or in part, by Russian persens or
cmpaies,

ARTICLE 27, 5H

NATIONAL AERCHAUTICS AND SIERAA NEVADA CORPORATION
SEACE ALBARISTRATION

) i,f"

BY:, “E BY:

Gecfirey ¥ Yoder Mark M. Sirangeio
Direcior, Consteliation Systems Dhvislon Executive Vies Preckdent
Exploration Systems Misslon Birectorets

OATE: » /20 2040 DATE: Decamber 9, 1008

AR2?

on s shient g subifers to the vesiriciion on ¥ e poge of e gropovel.
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jon 1 Execuiive Surimary
Siens Neveds Corpomtion (SNC) s
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: nﬁ@dmgorbmlandmbmmimpaﬁ We will use funding
mamﬁmuemwktumdeNASAwﬁhnmmtoﬂymmﬁw
ace Stetion (J58) to enable a commercial LEO buman transport business, Asa

partners, Buemg,, Umm&mmmwm A@@%NASA
] greh Cander (I,,aRC}» Um”lw&ty of Colorado, and Aﬁm SPRCes

Ramvmt m&ggﬁ%; |
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o
In 2008 BRC acgnived Specellev which had besn warkmg on E’é‘vgz E}mam Chaser for move
than § years, The company has demonstrated w08 1 mmerciel buman

spacetlight by continuing the program wusing internal research and dsvelapmmt {(IR&D) funding.
progress since 2007 vader an unfunded NASA SAA to mature the design and
sdvance the development of this human spacecraft. Successful completion of four SAA
milestonss hes resulted in simﬁcm advencement of the NASA HL-20 (Hordzomtal Laneim,g -
2@ Eiﬁing %}@dy} dm@ that is the basis for the Drearn Chaser. The sddition of extern 19

retl: tafﬁeSpmS&aﬁﬁew
7é crews to LEO by2(}14

Hfting-body spececreft Mﬁ@hmm Emﬂz a.langa;r%g gﬂdemhami 1aﬂéshanmmalh' It
zsapﬁs%éﬁiﬁmgmmmh&iﬁmnthﬁNAﬁﬁLaRﬂ HL-20
spacecraft in which MASA nvested millions of dollars, more than 10 years
of develepmem effort, and thousands of hours of testing and design
because of the sipnificant ad ges it offers over capsules for mman

i aﬂd jower g forces on enfyy improve safety
and landing oppos mﬁes while providing a rmore benign entry environrment
for crew and experiment refurn.

Our updated Dream Chaserspwe system retains the outer mold line of
the HL-20 design, whose serodynamics have been refined through more than
1,200 LaRC wind tunpel tests, hundreds of hours of piloted fight sirmulation,
and fouwr successiil (two orbital) flights of the similar Russian BOR-4. We

*ﬁm devaiemem wm‘k started at NASA by mcmpumem af a

zer miszion will use humans-in-the-loop to enbance
%fety and relisbility as demonstrated by previous NASA

moe (ULA) Atbss V hooster (Figure 1-3). Wotare

AL
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top afan At%as Y. Bnglncering mﬁyms &y ULA confirme the &a@"bﬂa@f
Chaser/Atlas V and ﬁ?ﬂh@ investigation is being done to define the siruch

loads on the combived vehicle. The CCDev program will sliow 210 ameimte the combinsd
vehicle inimgration aﬁé hurnan vating plan. Flpere 1-3 presents the Drsam Chaser ot the

Tntesnational Space Station,
Sectioniz 1

grelmwmgn&rﬂagﬁ s;z‘%zmi ﬁ:g?}tmti% Emrabw ¢ :
a@ﬁmmwﬁmdedNASﬁ SAA. giraie
] wﬁcwﬂ}a&m%ﬁ@s&m&maﬁm

E@gﬂ.es a:ad E@ﬁg—ieaﬁ capabmm in main
aa@fga;ssmﬁz@ sxisting aerody

&5 10 mﬁl‘? bring their prevwm experience in space

m mhmiogy maturations will apmm@iy advenocs the @vmﬁ
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aﬁmcmphmc ﬁxght testing. Compiling mubtiple technology developments info one integrated plan

ignificant risk to the development of the Dream Chaser. We will mmph&hnsk
reduction in the aress of structural mass, aerodynamic stability and control, avionics, propulsion,
booster integretion, displays and controls, abort system, manufactuzing, thermal protection, aud
internal systems. Risk mitigation is & major thrust of our near-term development plan with 2y
technical risk categories addressed by the conclusion of this program.

Since the uliimate goal is to safely transport crew and cargo to and from LEO and the ISS,
development of the buman refing plan and incorporation of 1SS inferface requirernents will be
integral parts of the CCDev effort. During the CCDev period of performance, our tedam will
initiate the homen rating plen and complete the fiow down of the ISS mtmﬁcemqtammtsta
the design.

Table I-7 shows the velue of the NASA investment to be reahmd in the long-lead
capabilities, mhﬁak}gy development and risk reduction wotk to be completed as we advance the
Dream Chaser spacseraft system under the CCDev program, We will meke considerable
Progress &dmﬁh&wﬁs&gﬁbﬁam&lﬁs at the end of this 10-month program.

mmmmamm

_ Systams
Englmering Requirements Review (SRR,
Anglysis Toads daiz 1o oatne Siclfe 200 Subsysiems,
Almosgheric NG mm@mmmmc}sgm sand mmmmm

mmmmmwmmm mmmmmunumwm

Wmmmmxmfmv
' vericie. Parfon Canfaur sieeve desion, Complels T
iz tinned mode! snd feel e mmmmmmmmwﬁm

To exscute this program SNC has assembled 2 world class teams (shown in Fﬁgm jaé}
spocifically tailored for the CCDev effort. The Boeing Company brings great expertise in [ifting
body spmmﬁ including analysis, avionics, and controls. Their Phantom Works team’s recent
experience with the X-37 epacecradi fits pmfacﬁy with the planmed Dream Chaser development
and sk reduction aclivities. Boeing bas exiensive technical resources tbﬂt e@mplem those of
SNC. ULA hag been on the SNC tesen for more than 3 years; jointly working o

Inlzyreticg
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¢ eryibinetion Hhat can @1@%}' b’fiﬁg a safe comonenisl

nerket. They will m%@mﬁhmrm&m mdm ation
Az%am Y"’J {;ﬁ’k& W oo fnrst

combination with 8NC’s

Acrojet witl use their extens

the wﬁsﬁa renction control : -
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APPENDIX 2: Performance Milestones and Success Criteria

[Milestone 1: Program Implementation Plan

Description: Subsequent fo Space Act Agreement execution, SNC shall conduct an initial
meeting to describe the plan for its Program implementafion, which includes management
planning for Design, Development, Testing, & Evaluation supplier engagement, risks and
anticipated mitigations. SNC shall provide a briefing of the program implementation plan, along
with a hard copy of the presentation materials, and responses to any questions that the NASA
Team might have concerning the SNC plan.

Success Criteria: Successful completion of the program implementation plan review as
described above.

Amount: §_5,000,000
Date: January 2009

Milestone 2: Manufacturing Readiness Review of Aeroshelt Tooling

Description: DC Aeroshell fooling Manufaciuring Readiness Review (MRR} is complete and the
aeroshell surface tooling is ready to begin composite construction.

Success Criteria: Meet the criteria specified in the SNC Manufacturing Readiness Review
Entrance and Success Crileria (Table 2 of Appendix 2) The windward aeroshell surface of DC
tooling has passed inspection and is ready for fabricating composite layups.

Amount: $_$70.000,000
Date: April 2010

Milestone 3: Dream Chaser Hybrid Rocket Motor Test Firings

Description: Manufacture of and ground based motor firings of a single Dream Chaser hybrid
rocket motor will be demonstrated. The rocket motor firings will follow a nominal misston profile

ith burn durations representative of the orbit circularization burn, one rendezvous burn, and the
de-orbit burn. Thesecond and third firings will demonstrate the motor re-start capakility and one
of the firings will demonstrate a vacuum ignition.

uccess Criteria: Successful completion of a Dream Chaser hybrid rocket motor ground test that
demanstrates three motor starts and burns represenfing a nominal mission profile as indicated in
the milestone description. One of the firings must be successfully initiated in a vacuum condition.

Amount, $.3.500.000
Date: July 2010

Milestone 4: Dream Chaser ETA Preliminary Structure Proof Testing

Description: Space Vehicle Primary structure consisting of bulkheads, pressurized tunnel and
crew compartment assembled to support landing gear and SVPM thrust loads. These loads will be
applied to of design loads using equivalent static loading conditions at room temperature.

Success Criteria: Successful completion of the static load test of the primary structure as
outlined in test plan.

Amount: $_37.500,000
Date: August 2010
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Table 2 : SNC Manufacturing Readiness Review Entrance and Success Criteria
{Derived from NASA NPR 7123.1A dated March 26, 2007)

The Sierra Nevada Space Systems MRR determines the readiness of the system developers to efficiently produce the
required tooling. It ensures that the manufacturing plans and personnel are in place and ready to begin manufacturing,

Manufacturing Readiness Review

Entrance Criteria Success Criteria
1. The significant 1. The design is appropriately certified by SNC
manufacturing 2. Adequate measures are in place to support
engineering problems manufacturing.
encountered during 3. Design-for-manufacturing considerations ensure ease
development are and efficiency of manufacturing and assembly.
resolved. 4. Risks have been identified, credibly assessed, and
: 2. The design characterized, and mitigation efforts have been defined,
documentation is 5. The bill of materials has been reviewed and cntical parts
adequate to support identified.
| manufactuning. 6. Delivery schedules have been verified.
7. Alternate sources for resources have been identified, as
appropriate.

8. Adequate spares have been planned and budgeted.
9. Required facilities and tools are sufficient starting
manufacturing.

10. Specified special tools and test equipment are
available in proper quantities.

11.  Manufacturing and support staff are qualified.

12. Tooling Drawings are certified by SNC.

13. Manufacturing engineering and planning are
sufficiently mature for cost-effective manufacturing.

14. Tooling processes and methods are consistent with
quality requirements and compliant with occupational safety,
environmental, and energy conservation regutations.

16. SNC Qualified suppliers are available for matenals
procured.




SPACE ACT AGREEMENT AMENDMENT ONE
BETWEEN
NATIONAL AERONAUTICS AND SPACE ADMINSTRATION
AND
SIERRA NEVADA CORPORATION (“SNC")
FOR
COMMERCIAL CREW DEVELOPMENT (CCDev)

PURPOSE AND AGENCY COMMITMENT

The purpose of this Amendment is to madify Space Act Agreement NNJ10TA04S to update the Appendix
2: Performance Milestones and Success Criteria and implement such other adjustments to timing and
performance as agreed-ta by NASA and SNC.

NASA shall provide or identify all related 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 SNC agree that time is of the essence for the payment of milestones hereunder and
each will make hest 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 following:

APPENDIX 2: Perfermance Milestones and Success Criteria

Section 1.1 Tahle 1 SNC Performance Milestones

Milestone 1: Program Implementation Plan

Description: Subsequent to Space Act Agreement execution, SNC shall conduct an initial
meeting to describe the ptan for its Program implementation, which includes management
planning for Design, Development, Testing, & Evaluation supplier engagement, risks and Amount: §_5,000,000
anticipated mitigations. SNC shall provide a briefing of the program implementation plan, along Date: March 2010
fwith a hard copy of the presentation materials, and responses to any questions that the NASA )
[Team might have concerning the SNC plan

Success Criteria: Successful completion of the program implementation plan review as
described above.




{Milestone 2: Manufacturing Readiness Review of Aeroshell Tooling

Description: DC Aeroshell tooling Manufacturing Readiness Review {MRR) is complete and the|
aeroshell surface tooling is ready to begin composite construction.

Success Criteria; Meet the criteria specified in the SNC Manufacturing Readiness Review
Entrance and Success Criteria (Table 2 of Appendix 2). The windward aeroshell surface of DC
tooling has passed inspection and is ready for fabricating composite fayups.

Amount: §_$10,000,000

Date: June 2010

Milestone 3; Space Vehicle Propuision Module Test Firings

Description: Manufacture of and ground based motor firings of a single Dream Chaser hybrid
rocket motor will be demonstrated. The rocket motor firings will follow a nominal mission profile
with burn durations representative of the orhit circularization bum, one rendezvous bum, and the
de-orbit burn. The second and third firings will demonstrate the motor re-start capability and one
of the firings will demanstrate a vacuum ignition..

Success Criteria: Successful completion of a Dream Chaser hybrid rocket motor ground test
that demonstrates three motor starts and buins representing a nominal mission profile as
indicated in the milestone description. One of the firings must be successfully initiated in a
vacuum condition

Amount: $ 3,500,000

Date: September 2010

Milestone 4: Dream Chaser ETA Preliminary Structure Proof Testing

Description: Space Vehicle Primary structure consisting of bulkheads, pressurized tunnel and
crew compartment assembled to support landing gear and SYPM thrust loads. These loads will
be applied to ot design loads using equivalent static loading conditions at room
temperature.Success Criteria: Successiul completion of the stafic load test of the primary
structure as outlined in test plan.

iAmount: $_$1,500,000
Date: December 2010




ARTICLE 27 SIGNATURE BLOCK

The terms and conditions of Space Act Agreement NNJ10TAO04S, as modified by this amendment are

hereby incorporated herein

NATIONAL AERONAUTICS AND
SPACE ADMINISTRATION

o .

Geoffrey Noder
Director, Constellation Systems Division

DATE:. SR 2270/ 0

SIERRA NEVADA CORPORATION

BY: C/é}//// f”;f' OL/ﬁ//')@L

Connie Luna
Corporate Director, Contracts

DATE: J/H //O




