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Responsible Contracts Officer: Mr. M.uten (PFL-PTE)

SUBJECT: Permanent Open Call for Proposals for B8giness Incubation
Centre (BIC) Bavaria

REF: ESA BIC — Rev. October 2011

Dear Madam, Dear Sir,

As part of its endeavour to encourage the transfiel commercialisation of space
technologies, the European Space Agén(hie Agency) has set up business
incubators located in Noordwijk, the Netherlands, Frascatialyt Darmstadt,
Germany), Harwell, United Kingdom, as well as invBaa, Germany.. Their purpose
is to enable entrepreneurs (incubatees) to rec@nenercial and technical assistance
in order to set up their business using space t#oby for general non-space
industrial, scientific and commercial uses.

The Anwendungszentrum GmbH Oberpfaffenhofen (AZ®) entrusted by the
Agency with the setup, administration and impleragah of this Call. AZO is a
private incubator in charge of managing the ESA BHvaria programme.

AZO hereby invites you to submit a proposal for éleve subject.

Please find attached hereto the following documents

Appendix 1: Call for Proposals

Section 1: Instruction for Business & Activity Paxals

Section 2: Formal requirements, selection procedsaaluation
criteria

Section 3: Draft Contracts

Appendix 2: ESA BIC Bavaria Open Call for PropoBaimplate

Your attention is drawn to the following:

! The European Space Agency is an intergovernmenganisation constituted of the following
Member States: Austria, Belgium, Czech Republicnmark, Finland, France, Germany, Greece,
Ireland, Italy, Luxembourg, the Netherlands, NorwBgrtugal, Spain, Sweden, Switzerland and the
United Kingdom.
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Nature and purpose of this Call for Proposals:

1.

The purpose of this Call for Proposals (Calljoiselect projects and ideas for
business incubation in ESA BIC Bavaria for a maximof 24 months.

ESA BIC Bavaria offers to support projects atelais for business incubation
by providing funding, business support, technicakistance and office
accommodation. The modalities and the extent ofsingport provided are
negotiated on a case-to-case basis. As a genéegalhel incentive granted to
one project is only not for direct labour costs asda general rule can only be
spent in Bavaria, Germany. Exceptions have to hgomed by AZO. The
incentive will be maximum EUR 60.000 and EUR 40.G80loan covering
costs incurred for prototype development and IPRagament.
- “incentive”. EUR 35.000 from Bavarian Ministryf @conomic Affairs has
to be spent on rent and can be spent on magketansulting,
IPR and external services.

EUR 25.000 from ESA could be spent on technical
development or on IPR related costs.

- loan: EUR 40.000 from a local bank
(Kreissparkasse Munchen Starnberg Ebersbergk&yse
Nurnberg, or Sparkasse Berchtsgadener Land)

A maximum of 40 expert hours for prototyping anchteical development
will be offered through the German Aerospace CeiRéR) or the
Fraunhofer Institute of Integrated Circuits (118),the Economic
Development Corporation Berchtesgadener Land (WBE)Rlepending on
the incubation location.

This Call is of a permanent nature meaning ithiads no closing date for the
submission of proposals as long as AZO has notateld otherwise.

Applications are only considered from one o #thgency’'s Member States
(see note 1) and Canada.

Start-up companies with or without legal perdibnas well as individuals
may apply for this call.

In case of start-up companies with legal peabtyn the company —
represented by its authorised representative(s$ €onsidered to be the
Applicant.

In case of legal entities without legal perdibpathe general partner is
considered to be the Applicant.

In case the Applicant is a natural person, (stheonsidered to be over
eighteen years of age and of sound mind, and threrefble to enter into a
binding agreement.
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All the above categories are hereinafter refetoeas ‘Applicant’.

This Call is not aimed at particular non-spseetors or domains but explicitly
excludes activities promoting, or being relatedalepohol, tobacco, religion,
politics, intolerance, violence, firearms, porngurg, obscenity, gambling or
illegal drugs.

Requirements

11.

12.

13.

Applicants are required to closely follow tinstructions provided in this Call
when producing and submitting their proposal (se&iSn 1 of Appendix 1).

Only those Applicants that fulfil all formal qeirements (see Section 2 of
Appendix 1) will be accepted for evaluation.

Applicants should carefully read the contraci@cumentation provided in
Section 3 of Appendix 1. The application shall ud# a clear, explicit and
unambiguous statement whereby the Applicant had, readerstood, and
accepted the terms and conditions contained icahé&actual documentation.
In case, exceptionally, that the Applicant wishegptopose modifications or
amendments, the full text of such modificationapmrendments shall be given
and the reasons for their being requested be gleaplained as part of the
proposal.

Procedure and planning

14.

15.

16.

17.

The evaluation of all proposals received staMe place in accordance with
the Agency’s and ESA BIC Bavaria’s rules and proced (see Section 2 of
Appendix 1). All Applicants will be informed of theutcome of the
evaluation.

The evaluation procedure is managed localhlABD with the participation
of:

Oberpfaffenhofen: ESA, DLR, Bavarian Ministry of dfomic Affairs
(BStMWIVT) and Kreissparkasse Miunchen Starnberg &isrg (KSKMSE)
Nuremberg: ESA, BStIMWIVT, Fraunhofer IIS, SparladKirnberg
Bechtesgadener Land: ESA, BStMWIVT, WFG BGL, SpaseaBGL

The Evaluation Board meets quarterly to evaltiae proposals received in the
preceding three months. Proposals will be accefotethe current evaluation
round in case they reach the ESA BIC Bavaria Ptdjanager and ESA
within the current deadline, the date of which ublshed onvww.esa-bic.de
andwww.esa.int/ttp.

The period between receipt of a proposal aodtract placement is in
principle no longer than 6 months.
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Miscellaneous

18.

19.

20.

21.

22.

23.

The contents of Applicant proposals shall bated as confidential.

In spite of the efforts undertaken by AZO tswe full confidentiality, the
Applicant’s idea may through this application wAlZO (if not specifically
protected like for example by patent rights) faitoi the public domain.
Therefore we strongly recommend that the Appligistusses the protection
of his/her idea with a dedicated expert in thisdfiprior to application with
AZO.

As far as allowed by law, any title held by theplicant to his/her idea shall
remain vested in him/her. This application shaliemno circumstances result
in the acquisition of any title whatsoever to thed.

No expenses incurred in either stage of thdicghipn procedure will be
reimbursed to the Applicant by AZO, the Agency an@hy third party.

In no event shall this Call for Proposals bexstawed as imposing any
obligation whatsoever upon AZO to enter into negjains with any Applicant
or to enter into any other specific arrangementoiasiness incubation in any
of the Agency’s establishments.

AZO and the Agency is committed to ensuringaéapportunities and the
elimination of discrimination of any type for alpglications complying with
the conditions and requirements set forth in traf.C

2 If the Agency or its Member States require theafsany Intellectual Property Rights, owned by the
Incubatee as described in Item 20 here abovehépeérformance of the Agency’s programmes in the
field of space research and technology and spgdéafions only, ESA will issue a tender in direct
negotiation to the Incubatee about the performafeetivities for the Agency or the use of such
Intellectual Property Rights. If the Incubatee @ willing or able to perform these activities the
Agency, the Agency or its Member States shall higtled to a free of charge, transferable, non-
exclusive licence to use such Intellectual PropRights, which licence shall be limited to the
territories of the Agency’s Member States.
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Any queries relevant to the submissions of prooaes to be addressed, in writing,
to: esa-bic@anwendungszentrum.de

Your complete proposal and all supporting documentis be submitted, in electronic
form (.pdf or .doc) to the following email address
esa-bic@anwendungszentrum.de

In parallel, 2 (two) signed paper originals arééosent to:
One set to:

Anwendungszentrum GmbH Oberpfaffenhofen
Friedrichshafener Stral3e 1

82205 Gilching

Germany

For the attention of Mrs Dr. Christin Bindl
Subject: ESA BIC Bavaria Open Call

and one set to:

ESTEC
Keplerlaan 1
2201AZ Noordwijk
The Netherlands

For the attention of Mr. M. Houten (PFL-PTE) and.Ms Lucas (PFL-PTE)
Subject: ESA BIC Bavaria Open Call

Yours faithfully,

Thorsten Rudolph
AZO Managing Director
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Section I. Instructions for Business & Activity Prgposals

Section | of this Call for Business & Activity Progals is meant to inform applicants
of the required length and content of their Bussn&sActivity Proposal (BAP). Any
relevant information in addition to the requirefbmmation is welcomed.

A. Length of proposal

The proposal shall in average not contain more 8tapages, annexes excluded.
The Executive Summary shall be maximum one page.

B. Content of proposal
The proposal shall contain the following informatio
1. Cover Letter

The Applicant is asked to introduce the applicatioth a cover letter (following the
template attached in document OpenCall for Prop®&\PLATE point 1. Cover
Letter). The cover letter must clearly state tinat draft contract conditions are read,
understood and accepted.

It shall also provide the name, address, fax- at@phone number of the Applicant

whom all communications relating to the call fooposal shall be addressed to, as
well as the names, fax- and telephone numbersegbéinsons who will be responsible

for the day-to-day management of any resulting remhtand the legal representative
signing the contract.
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2. Requirements Checklist

The Applicant is specifically asked to fill in, sigdate and attach the Requirements
Checklist including the Declaration of State AiddaChamber of Commerce
Registration Form (as attached in the Open CallPimposal TEMPLATE point 2.
Requirements Checklist and Declaration of Stateafidr the cover letter).

The Applicant is welcome to provide additional imf@tion on any aspect of the
Requirements Checklist.

3. Executive Summary

The Applicant is asked to produce an executive sarymas attached in document
Open Call for Proposal TEMPLATE point 3. The exaaisummary shall cover the
following aspects, in maximum one page:

Business idea
Describe your business idea in brief, including thiationship to a space technology
and/or space system.

Implementation
Describe how you are planning on implementing ymusiness idea.

Program Partner’'s (ESA, Bavarian Ministry of Ecomig Affairs, local technical
support association, local bank)investment oppatyun

State the funding or/and the technical support esfed from the program partners.
Describe how the partner's resources, funding andubation can benefit your
business idea and business development. Explaithehyartners shall invest in your
business in terms of resources, funding and incabat

Goals

Outline your short-term goals, meaning what youmpany wants to achieve during
the incubation period. Outline your long-term gqQatseaning where your company
aims to be in 5-10 years.

4. Business & Activity Proposal

The Applicant is asked to produce a Business &\AtgtiProposal as attached in the
Open Call for Proposal TEMPLATE point 4.

1. Presentation of the Applicant

This part of the proposal shall give a presentabtbrihe Applicant, covering the
following aspects:
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A) Background and history of company
Describe the background of the company, includifiigial name, contact
details, age of company, ownership details, compeapital, grants
already received and industrial organization. Pmb&ian overview of
milestones already reached.

B) Introduction of the entrepreneur
Describe the entrepreneur/inventor by providing baekground and CV,
as well as his/her role in the company or curremialvement with the
company. Has the entrepreneur/inventor committecsqmaal time and
investments to the company?

C) Introduction of the management team
Describe the management team by providing the vaakgl, references
and CVs of the involved persons, as well as thele in the company.
Have members of the management team committed naérsme and
investments to the company?

D) Support entities
List other supporting entities and what type ofsupthey provide, if any
(in kind, in cash, etc).

E) Vision

Describe the future of the company. Where do y@eaxto be in 5-10
years?

2. Description of business idea

This part of the proposal shall give a presentatibypour business idea, covering the
following aspects:

A) Business idea
Describe your business idea, including the stagenpfementation.

B) Core related customer needs
Identify the customer needs which your businesswdi address.

C) Identified market
Describe the market you are focussing in and yaumtpof entry.

D) Unique selling proposition
Describe the specific benefit your business idéar®the customers.
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3. Description of the product and/or service

This part of the proposal shall give a presentatibthe product or service, covering
the following aspects:

A) Description of product/service and use
Describe the product/service your company provides, the use. Include
how you convert your ideas and materials/labouo igbods or services.

B) Space relationship
Describe the space technology (hardware, softwar@cess, methodology
or data) or space system (satellite communicatsatellite navigation or
earth observation) your product/service is utilgin

C) Non-space benefit
Describe how applications in the non-space sectoelit from the use of
your product/service.

D) In-depth description of technology
Describe the core technology of your product/servi@ “technology” is
not necessarily hardware/software, but can als@abaeans of converting
ideas, materials or labour into goods or services).

E) Stage of development of the product/service
Describe the current status of development of tbdyxct/service.

F) Research and development
Describe in detail the way forward by stating theeded short- and long-
term developments of the product/service.

G) Intellectual property
Explain how you secure your own IP (e.g by the rmedipatents,
copyrights, trademarks, trade secrets, exclusisenise...). Explain how
you use 3 party IP, including details on rights of use (Lise terms) and
details on ownership.

4. Market Analysis

This part of the proposal shall give a presentatibthe identified market, covering
the following aspects:

A) The market
Describe the market in which your business wilcbeducted, and state if
you are familiar with working in this market.

B) The market sectors
Describe the market sectors within the market imnctvlyour business will
be conducted, and state if you are familiar withrkuag in any of these
market sectors.
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C) The customer
Describe the customer your business is targetind state if you are
familiar with working with this type of customer.

D) The geographical coverage
State the geographical area your business will cove

5. Business model

This part of the proposal shall give a presentatibgour business model, covering
the following aspects:

A) Supply chain
Describe where your company is placed in the supipiymn.

B) Suppliers
List the main suppliers for your product/serviceavir materials,
components, services and/or data).

C) Production
Describe how the production will be organized. g by whom, where
and the capacity.

D) Distribution
Describe the distribution network.

6. Strategy

This part of the proposal shall give a presentatibthe business strategy, covering
the following aspects:

A) The market approach
Describe how you will reach your customers/clients.

B) Marketing strategy
Describe how you will do your marketing, and whé lae doing it

C) Sales strategy
Describe how you will do your sales, and who walldoing it.

D) Pricing strategy
Describe how you will be pricing your product/seei
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7. Risk analysis

Perform a risk analysis covering competition, yoampetitive advantage, barriers to
market entry, and third party issues — and how yell address these risks. Also
visualize this in a SWOT analysis as indicatedhi& proposal template (document
Open Call for Proposal TEMPLATE point 4.7, Fig.9WOT Analysis TEMPLAYE

8. Finance

To the extent possible, the Applicant is askediltdnf the EXCEL spreadsheets

attached (document Open Call for Proposal TEMPLADINt 4.8, table 1: Assets &

Liabilities, table 2: Profit & Loss projection The Applicant needs to double click on
the spreadsheets to activate them.

9. Activity proposal

This part of the proposal shall provide a planafaties for the period of incubation
in the ESA BIC Bavaria, covering the following asfse

A) Milestone planning
Explain what you want to do during the incubatignlisting all tasks you
want to start/complete. Also visualize this in dfert attached in the
proposal template (document Open Call for PropéBEMPLATE point
4.9.1, Fig 2: Milestone PlanningThe Applicant needs to double click on
the EXCEL spreadsheet to activate it.

B) Task description and related costs
For each task identified in 4.9.1 Fig. 2 MilestdPkanning, fill in the task
description template (document Open Call for Prgdd@EMPLATEpoint
4.9.2 Fig. 3 Task description and related costd)dating the related costs
and technical assistance per task.

C) Funding
Explain how you want to finance your tasks, degcvithich ones you want
the ESA BIC Bavaria partners to fund, describedkpertise needed from
the partners in terms of manpower and other souoéésnding (document
Open Call for Proposal TEMPLATE point 4.9.3, TaBleFunding Split
and point 4.9.3 Technical Expertise Support). Timplidant needs to
double click on the EXCEL spreadsheet to activiate i

The Applicant should note that the financial cdmiition of this program

is broken down as follows:

See page 2 of this document and Article 7 of thaftDincubation

Contract):

(@) 25.000 EUR incentive from ESA covering work dirgctl
relevant to the Business Plan;

(b) 35.000 EUR incentive from the Bavarian Ministry eang Third
Party Services;
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(c) 40.000 EUR loan from a local bank (Kreissparkasséndhen
Starnberg  Ebersberg, Sparkasse Nurnberg, or &gsk
Berchtesgadener Land)

D) Technical Support
Indicate the number of hours of technical support.

E) Management
Explain how you will organize your management, répg, meetings and
deliverables during the incubation (see draft cantrin Appendix 1
section 3). Provide CV’s from all team members deskcribe the
ownership structure.

5. Additional Information
Any additional information relevant to the applicat(such as CVs, References,

Publications, Letter of Support, Patents filed,)ettay be included in this section of
the proposal.
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Section Il. Formal Requirements, Evaluation Procesand Criteria

Section Il of this Call is meant to inform Applidarof the selection process and
criteria.

A. Formal requirements
In order for the Applicant’s proposal to be accdpier evaluation, the requirements
listed below need to be fulfiled. The ESA geneaglplication requirements are
applicable to all ESA BICs Applicants. The specriguirements are only applicable
for incubation in the ESA BIC Bavaria .

ESA General Application Requirements

- The Applicant’'s product or service is based on andfer of space
technology to, and/or utilisation of a space systema non-space
environment.

- The Applicant sells and delivers innovative progugrocesses or services
(advice is excluded) for his own account and risk.

- The Applicant’s first registration at a chamber c@immerce has taken
place no longer than 5 years (3 years in Bavani@y po submission of
Applicant’s proposal to the Agency.

- In case the Applicant has legal personality, thel&pant does not form
part of a group at the time of submission of theligant's proposal to the
Agency. This means that no less than half the csapital is owned —
directly or indirectly — by the authorised repras¢ines applying on behalf
of the Applicant. In case the Applicant is a legaltity without legal
personality, the Applicant is a fully authorisechgeal partner.

- The Applicant does not conduct business activiigsmoting, or being
related to, alcohol, tobacco, religion, politic:talerance, violence,
firearms, pornography, obscenity, gambling or glledrugs.

- The authorised representative of the Applicant nmesome a resident of
Bavaria before starting with incubation.

- The Applicant shall provide a copy of an officidentity form

- The Applicant is able to communicate in English.

Application Requirements Specific to ESA BIC Bavara

- The Applicant states that the terms and conditmfnthe draft incubation
contract and the draft rental agreement are readigrstood and accepted
without any reservations.



ESA BIC Bavaria — Open Call / Draft Incubation Qaiat
Page 14

The Applicant states not to be hosted in anotheiness incubator — or
entity or organisation providing similar supporty fthe duration of the
incubation contract.

Company headquarters for the incubation time habetdocated at the
offices of the ESA BIC Bavaria.

Cash incentives of the Bavarian Ministry of Economffairs

o

0]
(0]

The total amount of de minimis aid (such as subsidnoldings, loans,
and bonds) may not exceed €200,000 over a peritted years.

The company in question must be a small or midsizerprise (SME).
Companies that are not considered SMEs within tleammg of the
E.U. definition shall not own more than 25% of twenpany filing the
application

Local conditions of the incentive scheme:

o

0]
(0]

The Funding is linked to work packages within theubation project
only.

The Funding is granted in net amounts (not inclgd/AT).

The information provided in the application andtlie supplementary
data sheet is binding and forms the basis of theifig granted. Any
changes in this information must be reported imeuety and are
subject to approval.

ANBest-P

The General Supplementary Provisions on Project sifigs
(Allgemeine Nebenbestimmungen far Zuwendungen zur
Projektférderung ANBest-P) from 1 July 2002 constitute an esséntia
component of the approval notification process.

Subsidies may not be transferred to third parties.

The Bavarian State reserves the right to make dwang the
conditions, and addenda if required for the executf its overall
plan.

Any notice of approval of the applicant’'s proposabnly valid with
the submission of a written declaration of consent.

Shareholders of the company in question are:

@) ( %) ) ( %)
©) ( %) (4) ( %)

Local conditions of the Loan Scheme

o

(0]

For the loan agreement, a document of self-disoboar the bank and
a signed loan application are required.
A credit report must be completed.
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B. Evaluation process

Until further notice by the Agency or AZO, Applidanare invited to submit their
proposal for ESA business incubation centre in Bawat all times.

Upon receipt of the proposal, the Agency and italigpartners shall first assess the
admissibility of the Applicant’s proposal. The posal is only admitted for further
evaluation in case all formal requirements (8egbove) have been met. In all other
cases the proposal shall be rejected. The outcdntleisofirst assessment shall be
communicated to the Applicant.

In case the proposal is compliant with the formegjuirements, the Agency and its
local partners shall perform an evaluation meeifignder Evaluation Board or
“TEB”).

Applicants will be requested to hold a presentatiérihe proposal in front of the
above mentioned TEB of ESA BIC Bavaria and to ptevanswers to any further
guestions the Board might have.

The proposal and the presentation will be markedinsg the selection criteria
detailed unde€ below.

The TEB makes a recommendation for the Agency’s lAvwBoard whose decision
regarding the application is final and without aglpelrhe incubator manager is
responsible for notifying the Applicant in writingfhe incubator manager will debrief
the applicant if requested.

Upon receiving notice that the application has beancessful the Applicant is
requested to register his/her company at a GernteamBer of Commerce if not
already done so.



ESA BIC Bavaria — Open Call / Draft Incubation Qaiat
Page 16

C. Evaluation criteria

The evaluation shall be based on the way the @ibslow have been addressed both
in the proposal and during the Applicant’s prestoma

Formal Aspects
o Compliance with the General and Specific RequirdmehESA BIC
Bavaria

Background and Experience
0 Team composition and ownership structure
0 Support entities and ownership structure
o0 Vision

Business Case

0 Business idea
Market
Business Model
Strategy
Finance

o O O0Oo

Technology
0 Technical Feasibility
o0 Non-space benefit
0 Research and development strategy
o Intellectual Property strategy

Activity Proposal

0 Milestone planning
Task description and related cost
Funding requested
Work break down
ESA BIC Investment opportunity
Management

O 0O O0OO0O0o
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Section lll. Draft contracts

DRAFT INCUBATION CONTRACT

Between:

Anwendungszentrum GmbH Oberpfaffenhofen
ESA Business Incubation Centre Bavaria
Headquarter located at: Friedrichshafener StraB2205 Gilching, Germany

Represented by Mr. Thorsten Rudolph as General fgana

of the one part

Whose Trade Register Number in Germany is: .............. pennn
(hereinafter called the “Incubatee™)

Represented by ... , (Name and functioméospecified),

of the other part

(together, hereinafter referred to as the “Partershdividually as a “Party”)

Commencement Date: ......coevvvvivieviiieniiienenns

Contract End Date: ......ovvnvveiiieee e

the following has been agreed:
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PREAMBLE

WHEREAS the European Space Agency (the Agency) i a
intergovernmental organisation established by thev€ntion approved by
the Conference of plenipotentiaries of its Membetes on 30 May 1975
and which entered into force on 30 October 1980.

WHEREAS Article 1l of the Convention assigns to thgency the task to
promote cooperation in space research and techynaad their space
applications and to elaborate and implement ams/iand programmes in
the space field.

WHEREAS the Agency manages a technology transfératine to
encourage the utilisation of space technology fenegal non-space
industrial, scientific and commercial uses.

WHEREAS as part of the technology transfer intiatihe Agency has set
up the ESA Business Incubation Centre’s (ESA Bli@gative to enable
start-up companies (incubatees) to receive compsdne commercial and
technical assistance in order to set up their l@ssinusing space
technology for such general non-space industriaiensific and
commercial uses.

WHEREAS the Agency has chosen the Anwendungszent@mbH
Oberpfaffenhofen (AZO) with more than 5 years ofpe&xence in
incubation procedures to implement and manage & BIC Bavaria
through ESTEC contract No. 22615/09/NL/JD and Na0GL04413 and
the corresponding applicable Work Orders.

WHEREAS the ESA BIC Bavaria is partly funded by theropean Space
Agency, the Bavarian Ministry of Economic Affaiig, Oberpfaffenhofen
additionally by the German Aerospace Center (DLURg, Kreissparkasse
Minchen Starnberg Ebersberg (KSKMSE), in Nuremlaelgjtionally by
the Fraunhofer Institute of Integrated CircuitsSflland the Sparkasse
Nurnberg, in Berchtesgaden additionally by the Booic Development
Corporation Berchtesgadener Land (WFG BGL) togetheth the
Sparkasse Berchtesgadener Land.

WHEREAS the Bavarian Ministry is one of ESA BIC Bana partners
and contributes to the starters funding.

WHEREAS the German Aerospace Center (DLR) is one&SA BIC
Bavaria partners and provides technical knowhowtHtier starters support
at the Oberpfaffenhofen location.

WHEREAS the Kreissparkasse Munchen Starnberg Ebeysk one of
ESA BIC Bavaria partners and provides a loan schiemetarters at the
Oberpfaffenhofen location
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10. WHEREAS the Fraunhofer Institute of Integrated (@it is one of ESA
BIC Bavaria partners and provides technical knowHow the starters
support at the Nuremberg location.

11. WHEREAS the Sparkasse Nurnberg is one of ESA Bl€aBa partners
and provides a loan scheme for starters at themlegy location.

12. WHEREAS the Economic Development Corporation Berstadener
Land is one of ESA BIC Bavaria partners and provigehnical knowhow
for the starters support at the Berchtesgadenet.Lan

13. WHEREAS the Sparkasse Berchtesgadener Land is brieSA BIC
Bavaria partners and provides a loan scheme fortesda at the
Berchtesgadener Land.

14. WHEREAS the Incubatee wishes to participate in H$A BIC Bavaria
and benefit from the assistance which may be afféceit through the
provisions of this Contract.

15. WHEREAS, as part of the assistance offered to tfweildatee, a rental
agreement of even date with this Contract for thevigion of office
accommodation and related equipment and servicésetdncubatee will
be signed.

ARTICLE 1 - CONTRACTUAL BASELINE

1.1. Definitions

For the purpose of this Contract the following weoshall have the meanings
assigned to them.

“Activity” means all the activities that the Inculeea will undertake under this
Contract in relation to its participation in the ASBIC, including the

preparation of the Mid Term Report, the Executivan®ary, the Annual
Performance Report and the Business Plan and ladr aibligations and
deliverables to be made by the Incubatee undeCibigract.

“Annual Performance Report” shall have the mearsegout in Appendix I,
section 5.6.

“Anwendungszentrum” means Anwendungszentrum GmbH
Oberpfaffenhofen, a company providing business ldpwent support and
office accommodations to start up companies.

“Bavarian Ministry of Economic Affairs® means theinistry of economic,
infrastructure, traffic and technology.

“Business Plan” shall have the meaning set outppeXdix I, section 5.5.
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“CCN” shall mean a contract change notice.
“Change Review Board” shall be a board consistih@ @ontractual and a
technical representative of each Party establisbediscuss and agree upon

the approval or rejection of a change proposal,fenrad CCN.

“Commencement Date” shall mean the date that tbisti@ct shall come into
force, as set out in Article 5.

“Confidential Information” shall have the meanirgj sut in Article 11.2.

“Contract” shall mean an agreement between AZO #mel Incubatee
regulating the Activity.

“Contract End Date” shall mean the date that thistéact shall come to an
end, as set out in Article 5.

“Contract Term” shall be the period between the @mncement Date and the
Contract End Date.

“Conversion Proposal” shall mean a proposal degikll costs incurred in
relation to the Activity, to be submitted by thelibatee to AZO.

“Declaration of State Aid” shall have the meaniegaut in Article 8.2.
“Deliverables” shall have the meaning set out itidke 2.

“Disclosing Party” shall mean the Party disclosBgnfidential Information.
“Economic Development Corporation Berchtesgadersrdl or WFG BGL
means a point of contact for all companies in thercBtesgadener Land
region.

“Equipment” shall have the meaning set out in Aeti8.2.

“ESA BIC Bavaria” shall have the meaning set outhi@ Preamble.

“Executive Summary” shall have the meaning setimétppendix I, section
5.4.

“Final Report” shall mean the complete statementhefwork undertaken by
the Incubatee during the Contract Term, as furttefined in Appendix I,
section 5.3.

“Fraunhofer Institute of Integrated Circuits” oraenhofer [IS means the
research and development centre for localizatiord aravigation in
Nuremberg.

“German Aerospace Center” or DLR means the resezentre for aerospace
of the Federal Republic of Germany.
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“Intellectual Property Rights” shall mean all rightn copyright, patents,
know-how, Confidential Information, database righights in trademarks and
designs (whether registered or unregistered), egpdns for registration of
any of the foregoing and the right to apply foriseé@tion, and all other
intellectual property rights and equivalent or $amiforms of protection
existing anywhere in the world.

“Kreissparkasse Minchen Starnberg Ebersberg” madosal bank near the
ESA BIC Bavaria at the location of Oberpfaffenhofen

“Mid Term” shall mean the midpoint date between @@mmencement Date
and the Contract End Date.

“Mid Term Report” shall have the meaning set ouditicle 2.1.1.
“Mid Term Review” shall have the meaning set ou\ppendix I, section 4.2.
“Receiving Party” shall mean the Party receivinghfiaential Information.

“Sparkasse Berchtesgadener Land” means a local beak the ESA BIC
Bavaria at the location of Berchtesgadener Land.

“Sparkasse Nurnberg” means a local bank near the BIE Bavaria at the
location of Nuremberg.

“Statement of Non Co-incubation” shall mean thetestent from the

Incubatee that his company shall not be incubatemt receive support of any
kind from any other incubator whatsoever for theation of the Contract

Term.

“Technical Support” shall have the meaning setiou#rticle 3.1.

“Third Party” shall mean any person or entity ottigan the Agency and the
Parties to this Contract or their personnel.

“Third Party Services” shall have the meaning s#tio Article 4.
Contractual baseline

The Incubatee shall perform the Activity in accaorca with the following
applicable documents listed hereunder in orderetgxence:

This Incubation Contract;

The Agency’s Standard Requirements for Mamage, Reporting, Meetings
and Deliverables as set out in Appendix |;
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1.2.3 The Rental Agreement;

1.2.4 The Minutes of the negotiation meeting heidtlee ................. , hot attached
hereto but known to both parties;

1.2.4 The Incubatee’s Business Activity Proposafenence ...........cccccccconnnnnn.

dated ........ccoeneea.. ,version .....ooeeennen... , hot attached hereto but known to
both Parties

ARTICLE 2 — ACTIVITY OF THE INCUBATEE

The Incubatee undertakes to deliver the items meat below (the “Deliverables”),
as part of the Activity in accordance with the deling provisions.

2.1 Documentation
2.1.1 Mid Term Report

At Mid Term, the Incubatee shall provide to AZ®@é&presentatives, described
in Article 9.3 (a) and (b), a report detailing tieehnical and commercial work
carried out by the Incubatee as part of the Agtidiiring the first half of the
Contract Term (“Mid Term Report”). Templates arepded in Appendix |l
herein.

2.1.2 Business Plan

The Business Plan shall be provided to AZO'’s tecdiniepresentative stated
in Article 9.3(a) in 2 copies, not later than then@act End Date.

2.1.3 Final Report and Executive Summary

(a) At least two months prior to the Contract End Dalbe Incubatee shall
provide AZO with draft versions of the Final Reparid the Executive
Summary. AZO shall have one month to review thdtdtacuments and
provide comments on each to the Incubatee. Thebatee shall then have
the remaining month in which to produce the finalsion of the Final
Report and the Executive Summary and submit the®zi©. Templates
are provided in Appendix Il herein.

(b) The Final Report and the Executive Summary shaltiélesered by the
Incubatee to AZO in 3 (2 paper copies and 1 elaatroopy) and 6 copies
(5 paper copies and 1 electronic copy) respectively

2.2 Other Deliverables
As part of the Incentive Scheme, it is expectednftbe Incubatee to deliver

proof of the developed product or service. It ideodelivered to the Agency
through AZO.
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2.2.1 Software

(a) In the event that the Incubatee develops softwarigl the Contract Term
and as part of its Activity the Incubatee shalivdel such software to AZO
in a form to be agreed with the AZO.

(b) The Incubatee shall deliver such software at tlteadrthe Contract Term
or upon the cancellation of this Contract, unlesisexwise agreed in
writing by the Parties.

(c) The Incubatee shall deliver a complete demonstraticluding hosting
server (functional prototype level).

2.2.2 Hardware

(@) In the event that the Incubatee develops any haeldaring the Contract
Term and as part of its Activity, AZO is entitlealtequest the Incubatee to
loan the hardware to AZO and/or the Agency for t{h&poses of
displaying it in an exhibition or for the AZO and/@he Agency’'s
promotional purposes for a period of five (5) yeimsn the end of the
Contract Term or from the cancellation of this Caat, unless otherwise
agreed in writing by the Parties.

(b) Any photographs and visual presentations (i.e. @onaatic slide show
and/or video trailer) of any hardware developedthsy Incubatee during
the Contract Term and as part of its Activity sHadl delivered to AZO
and/or the Agency during and at the end of the @ahfTerm or upon the
cancellation of this Contract, unless otherwiseeadrin writing by the
Parties.

ARTICLE 3 — ESA BIC OBERPFAFFENHOFEN UNDERTAKINGS

3.1  Technical Support

(a) For the purposes of this Contract and dependindhenlocation DLR,
Fraunhofer 1IS, or WFG BGL will provide the Incubat with the
following technical supporinecessary for and directly related to the
Activity of Incubatee (referred to as “Technicalgport”).

A maximum of 40hrs during the contract term.

(b) The Technical Support shall be provided for theatlan of the Contract
Term, unless a shorter period is agreed betweeRdrtees.

(c) Any information in documentary or other physicatnfoprovided to the
Incubatee as part of the Technical Support shalbne the property of the
lending institution and shall be returned at thé ehthe Contract Term or
upon the cancellation of this Contract.

(d) For all matters relating to the technical suppbg tesponsible technical
officer is nominated in Clause 9.3 c).
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3.2  Equipment
It is not foreseen that the ESA BIC Bavaria partmdl loan the Incubatee any
equipment.
In the event that during negotiation between tloeith@tee and the technical
support entity concerning the technical developnieaioan of any
equipment is envisaged, all conditions will therdieined in the related
meeting minutes.

3.3  Software
It is not foreseen that the ESA BIC Bavaria partnéirloan the Incubatee any
software.
In the event that during negotiation between thrulmtee and the technical
support entity concerning the technical developntieatloan of any software
is envisaged, all conditions will then be defined the related meeting
minutes.

ARTICLE 4 - SERVICES TO BE PROVIDED BY THIRD PARTIE S

The Incubatee shall notify AZO when entering ingveements with Third Parties to
obtain specific advice/product relevant to the ytyi (“Third Party Services”). AZO
shall bear no responsibility for such advice ordord.

For the purpose of this Article it is hereby undeosl that the incentive funding shall
be spent in Bavaria, Germany unless the produgifselis not available in such
territory and within the boundaries stated on Aeti@.1 (Financial Contribution)
hereto. Exceptions have to be approved by AZO.

ARTICLE 5 - CONTRACT TERM

This Contract shall enter into force upon signatwehe legal representatives of both
Parties from(“*Commencement Date”) and shall continue in foregil (“Contract
End Date”), unless it is cancelled or otherwiseniaated in accordance with Article
16. In no case shall the Contract Term exceeduhatidn of 2 (two) years.

ARTICLE 6 — MEETINGS AND REPORTING REQUIREMENTS

Full details of reporting and meeting requirements set out in Appendix | sections 3
and 4 respectively.

ARTICLE 7 — FINANCIAL CONTRIBUTION AND PAYMENT

7.1 Financial Contribution

7.1.1 The AZO’s total financial contribution to tAetivity amounts to:
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60.000 EUR (sixty thousand Euro) for IPR & proddetelopment (funded by
ESA) and for external services not related to teehmical development
(funded by the Bavarian Ministry), broken down akofws:

(@) 35.000 EUR from the Bavarian Ministry of Economiffairs:
at the beginning: 7.000 EUR
after every 6 months until the end: 7.000 EUR each

The amount and dates of the payments will be firdtie official
notification of approval from the government of @p@Bavaria.

That budget has to be paid for external servicéslinectly related to
the technical development like rent, marketing praimotional
material, coaching, IPR, etc.

Direct labour costs are not accepted to be pail thg Bavarian
Ministry incentive.

(b) 25.000 EUR from ESA covering IPR & product devel@mtihand will
be paid depending on the approved progress reports.
That budget has to be spent on the technical dewedot, e.g.
software or hardware development or for prototypestbpment, etc.
Direct labour costs are not accepted to be paid thie ESA incentive.

account holder: XXX
bank name: XXX
bank code: XXX
account number: XXX

For the purpose of this Contract the aboventimeed total financial
contribution is stated to be a ceiling which amaosimall not be exceeded and
for which the Incubatee shall perform the Activityfull. At the end of the
Contract Term the ceiling amount shall be convenméa a firm fixed amount
by means of a Conversion Proposal, detailing afitsoncurred, with all
invoices attached in copy, to be submitted by tloaibatee to AZO.

7.1.2.1 The incubatee shall proof all expenses fiteerESA funding solely with third

7.1.3

7.2

7.3

parties’ invoices used for IPR and product develepimfollowing the
provisions on Article 4 here above. The incubagterat authorized to use the
above stated funding for reimbursement of his oars spent in the project.

The above amount does not include any taxgslaties.

Payment Terms
All payments shall be made according to the prowsiof this Article 7.

Categories of Payment
Relative to the financial contribution set out undeaticle 7.1, AZO shall
make the following payments to the Incubatee:
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Advances and Progress Payments
(a) AZO may authorise progress payments in conmeetith this Contract.

(b) Progress payments are not final payments halil lse deducted from the
sums due to the Incubatee under this Contract.

(c) Except with the specific agreement of AZO, theubatee shall not divert
to uses not provided for in this Contract any mater services in respect of
which advances or progress payments have been rmdee event of any
violation of this provision AZO reserves the rigbtrequire the return of the
advances or progress payments without prejudids tagghts under Article 16.

Final Settlement

The Incubatee shall be allowed to claim fisektlement when all the
Incubatee’s obligations under this Contract haventfalfilled.

Final settlement to the Incubatee is due B® Aipon:

a) receipt by AZO of the Conversion Proposal;

b) receipt by AZO of the relevant invoice(s) from tmeubatee with a clear
indication of all the invoices paid with the fundiprovided under this
contract; and

c) certification by AZO of the satisfactory completiofh the Activity under
this Contract.

Unless otherwise provided for in this Cortiragoeriod of one (1) month shall
be granted to AZO for the execution of the finajipant.

AZO shall make the following payments:

MILESTONE SCHEDULE DATES| AMOUNT IN EURO
DESCRIPTION

PROGRESS: upon
acceptance by ......... of
the deliverables due on
MTR

FINAL: upon acceptanc

[1°)

by ... of alf 1 L or finally
Deliverables under the certified firm fixed
contract, including the price minus (Advance
hardware and software and + Progress) payment$
upon acceptance by ..... .

of the Incubatee’s

Conversion Proposal
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Invoices, place and payments

The Incubatee is required to submit invoilcesall payments due under this
Contract.

Payments shall be made by AZO in EUR to abeount specified by the
Incubatee, see Article 7.1.1. here above. Suchrrrdton shall clearly

indicate the IBAN (International Bank Account Numpand BIC/SWIFT

(Bank Identification Code). Payments shall be cder®d as effected on time
if the AZO orders of payment reach its bank withire payment period
stipulated in Article 7.4.3 above.

Any special charges related to the execudfgeayments will be borne by the
Incubatee.

ARTICLE 8 — DE MINIMIS AID

8.1

8.2

8.3

Any aid granted to the Incubatee that origisdtom the Bavarian Ministry of
Economic Affairs and that is provided under thism@act to the Incubatee by
AZO falls under the terms of EC Regulation 1998200 15" of December
2006 on the application of Articles 87 and 88 af EC Treaty to ‘de minimis
aid’.

The Incubatee shall notify the Bavarian Miyisif Economic Affairs through
AZO in writing of how much state aid it has recalvaduring the three (3)
years prior to the Commencement Date from any adimative body, insofar
as no approval for such state aid was previouslyaioéd from the
Commission of the European Communities (“DeclaratbbState Aid”).

The Incubatee agrees to reimburse any sthtbat the Incubatee has received
under this Contract if it is later establishedtttiee payment was issued in

violation of EC Regulation 1998/2006 of "1%f December 2006 on the

application of Article 87 and 88 of the EC Treatydie minimis aid.

ARTICLE 9 - PARTIES REPRESENTATIVES AND COMMUNICATI ONS

9.1

9.2

All correspondence affecting the terms and tmms of this Contract and
concerning its execution shall be made or confirmedwriting. All
communications or correspondence between the Batiadl be in English.

All correspondence for either Party shall batso both representatives of
each Party stated in Articles 9.3 and 9.4, i.e.eddmg on the subject,
addressed to one representative with a copy totties.
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For the purpose of this Contract ESA BIC O&bresentatives are:

(a) For technical and administrative matters:

Mrs Dr. Christin Bindl

ESA BIC OPF

AZO, Friedrichshafener Stral3e 1,
82205 Gilching, Germany

Tel.: + 49 (0) 8105 77277 15

Fax.: + 49 (0) 8105 77277 55
emailbindl@anwendungszentrum.de

(b) For contractual matters:

Mrs Stefanie Herrmann

ESA BIC OPF

AZO, Friedrichshafener StralRe 1

82205 Gilching, Germany

Tel.: + 49 (0) 8105 77277 12

Fax.: +49 (0) 8105 77277 55

email: herrmann@anwendungszentrum.de

(c) For .......... 's technical support (Article 3 hereoab) matters:
Mr. E-mail:

Tel.:

Fax.:

For the purpose of this Contract the Incubstepresentatives are:

(a) For technical matters:
[Full contact details]

(b) For contractual and administrative matters:
[Full contact details]

ARTICLE 10 - PUBLICITY AND VISUAL IDENTITY OF INCUB ATEES

10.1 Publicity

10.1.1 The Incubatee shall not produce or disseminatefamy of communication

material, press releases or other publicity docusenncluding the

Incubatee’s advertising and news bulletins, whigle &tended by the
Incubatee for the press, internet/web-sites owislen, which refer to any of
the ESA BIC Bavaria partners or any aspect of t88 BIC Bavaria partners’
activities, or permit any Third Party to do so,vatit the prior written consent
of the ESA BIC Bavaria partners’s contractual reprgative or his duly
authorised representative.
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10.1.2 None of the ESA BIC Bavaria partners shall prodoicdisseminate any form

of communication material, press releases or gthblicity documents which
are intended by the ESA BIC Bavaria partners ferghess, internet/web-sites
or television, which refer to the Incubatee or aspect of the Incubatee’s
activities, or permit any Third Party to do so,vatit the prior written consent
of the Incubatee’s contractual representative os kiuly authorised
representative.

10.1.3 The Incubatee shall not produce or disseminatefamy of communication

material, press releases or other publicity docusenncluding the
Incubatee’s advertising and news bulletins, whigle &tended by the
Incubatee for the press, internet/web-sites owriglen, which refer to AZO or
any aspect of AZO'’s activities, or permit any Thirdrty to do so, without the
prior written consent of AZQO’s contractual represtine or his duly
authorised representative.

10.1.4 AZO shall not produce or disseminate any form ahownication material,

10.2

press releases or other publicity documents whiehrdended by AZO for the
press, internet/web-sites or television, which refe the Incubatee or any
aspect of the Incubatee’s activities, or permit &hiyd Party to do so, without
the prior written consent of the Incubatee’s carttral representative or his
duly authorised representative.

Visual Identity of the Incubatee

10.2.1 The Incubatee shall not use the officiablemm of AZO or ESA BIC Bavaria

or any other logo or trademark which may be ownedsed by AZO for any
purpose whatsoever without approval.

10.2.2 The Incubatee may place the logo attachégppendix IV and the following

text line, in full and without amendment, on itsopotional material and
publicity documents, including exhibition and camfiece material and its
internet site, and also on its products (includgingtotypes) and other material
which it produces:

“[name of incubatee to be insertegarticipates in the ESA Business
Incubation Centre Oberpfaffenhofegneferred to as the “Text Line”.

Use of the Text Line by the Incubatee shall be extbjo the following
conditions:

(a) the Incubatee shall submit to AZO’s contractepresentative or his duly
authorised representative for prior written appltoadl promotional
material, publicity documents, products and othatemals, or samples of
them, on which the Text Line is to appear or iemued to be used, which
approval may be withheld or withdrawn from any miale products or
documents at any time at AZQO'’s discretion;
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(b) the prior approval of AZO for the use of thexTeine shall not constitute
an endorsement or approval of the Incubatee’s Agtiproducts or
services, or of their quality, technology or suili&p for a particular use,
neither shall it constitute verification by AZO d¢iie compatibility of
materials produced by the Incubatee with applicddohe and regulations,
and the Incubatee shall refrain from using anyestants which could
suggest otherwise;

(c) any use of the Text Line on amended or revised ptiomal material and
publicity documents shall be subject to the san@@al process as the
original material and documents;

(d) the Text Line may be translated into a differemiglaage other than
English, subject to the approval of the AZO’s cantual representative or
his duly authorised representative; and

(e) no use of the Text Line shall be made in conoecwith material,
products or documents that:

a. constitute an infringement of law and/or legal ps@ns;

b. undermine the reputation and dignity of the AgencyESA BIC
Bavaria partners; and

c. promote or are related to alcohol, tobacco, refigipolitical
affairs, intolerance, violence, firearms, pornogmapobscenity,
gambling, and narcotic drugs.

10.2.3 The Incubatee shall keep appropriate recofdbe extent of its use of the

Text Line, stating in particular the nature andeiof use of the Text Line on
its material, products and documentation. The lates shall provide AZO’s
contractual representative or his duly authorisggrasentative request, with
information, samples and documents to evidenagsisof the Text Line.

10.2.4 The use by the Incubatee of the Text Linall sterminate upon the

cancellation or expiry of this Contract as desaibeArticle 16.

ARTICLE 11 - CONFIDENTIALITY

111

11.2

Each Party shall observe complete discretitim regard to all matters related
to the activities of the other Party and each Parlyensure compliance by its
employees and agents with the obligations of cenfté set out in this Article
11 and assumed by that Party in relation to therd®arty.

Neither Party shall disclose any documentatioformation or materials
obtained from the other Party, whether marked (kgy vof example as,
“confidential” or “proprietary information”) or umaarked (“Confidential
Information”), to any Third Party whatsoever withidlkie prior written consent
of the other Party in which case the other Party neguire the recipient to
sign a non-disclosure agreement. For the purpodeshis Article 11,
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documentation shall include any final documentatiimtiiverable under this
Contract with the exception of the Executive Sumymar

Each Party may disclose Confidential Infororabn a strictly “need to know”
basis to:

- its employees;

- its professional agents;

- ESA BIC Bavaria partners.

On the Contract End Date, or upon the eatdignination or cancellation of
this Contract in accordance with Article 16, the®&eing Party shall promptly
return to the Disclosing Party or otherwise certihe destruction of all
Confidential Information, with exception of the Da&rables provided by the
Incubatee to AZO.

The obligations in this Article 11 shall ragiply to Confidential Information:

- which is in the public domain at the time of diestire or becomes part
of the public domain after disclosure otherwisantthrough a breach
of this Contract;

- for which the Receiving Party can provide docutagnevidence that
it was in its lawful possession prior to disclostoét by the Disclosing
Party or which is lawfully and bona fide obtaindtreafter by the
Receiving Party from a Third Party who, to the kienige or
reasonable belief of the Receiving Party, did neteive the
Confidential Information directly or indirectly fro the Disclosing
Party when under a duty of confidentiality;

- which, at the time of circulation is already knowy the Receiving
Party (as evidence in writing) and is not hinddsgdany obligation not
to circulate; or

- which is required to be circulated by governrmaéot judicial order or
applicable law.

The contents of this Contract are Confidéirifarmation.

The obligations set out in this Article 1lakhsurvive the termination,
cancellation or expiry of this Contract.

ARTICLE 12 — INTELLECTUAL PROPERTY

12.1

Ownership

12.1.1 The Incubatee shall own all Intellectuabgerty Rights arising out of the

Activity performed under this Contract as may banged by law, as far as no
infringement of Third Party rights occurs.

12.1.2 All rights pertaining to any results arisimgf of the Activity performed under

this Contract shall belong to the Incubatee.
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12.2 Use of Intellectual Property Rights by theeAgy

12.2.1 If the Agency or its Member States reqlheeuse of any Intellectual Property
Rights, owned by the Incubatee as described inclartii2.1.1, for the
performance of the Agency’'s programmes in the fefldpace research and
technology and space applications, the Agency vwdlue a request for
guotation to the Incubatee. If the Incubatee iswiding or is not able to
perform the activity for the Agency, the AgencyitsrMember States shall be
entitled to a free of charge, transferable, norwesiee licence to use such
Intellectual Property Rights, which licence shalllbnited to the territories of
the Agency’'s Member States.

12.2 2 When transferring any Intellectual Propdrights, of which the Incubatee
retains the ownership in accordance with Articlell?, to an assignee the
Incubatee shall ensure that the Agency’s and it States’ rights, as set
out in Article 12.2.1, are reassigned to the nesigaze.

12.3 Transfer of Intellectual Property Rights adgghe ESA Member States:
The Incubatee shall inform AZQO’s technical repreéatwve, as stated in Article

9.3(a), well in advance of its intention to tramsfeutside the Agency’s
Member States any Intellectual Property Rightsragifrom this Contract.

ARTICLE 13 — LIABILITY

13.1 Limitations of Liability
13.1.1 Neither Party excludes its liability to thther Party for:

(a) death or personal injury caused by its negligencthat of its employees
or agents;

(b) fraud, including fraudulent misrepresentations; and

(c) liability under Articles 11 and 12.

13.1.2 Limitation of Liability

Subject to Article 13.1.1, the liability of one Batowards the other under or
in connection with this Contract whether arisingnfr negligence, breach of
contract or any other obligation or duty shall eagteed, an amount equivalent
to 50.000 EURO (Fifty Thousand EURO), per evenseries of connected

events.

13.2 Infringements of the Law
13.2.1 AZO or the Agency shall not be responsiblthé Incubatee infringes any

existing and/or future national, communal or preowhlaws or decrees, rules
or regulations in force in Germany or in any otbeuntry whatsoever.
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13.2.2 The Incubatee shall indemnify AZO from agdiast all claims, proceedings,
damages, costs and expenses arising out of anyngement of the
Incubatee’s obligations under this Contract.

13.3 Infringement of the Rights of ESA BIC Bavarartners

13.3.1 The Incubatee shall indemnify the ESA Bl@d@a partners from and against
all claims, proceedings, damages, costs and expeassing from the
infringement of Intellectual Property Rights ofrtvparties with respect to the
subject matter of this Contract - excluding anyiimgement resulting from the
use of documents, patterns, drawings or goods mapjly the ESA BIC
Bavaria partners through AZO - which may be madehrought against the
ESA BIC Bavaria partners, or to which the ESA Bl@vBria partners may be
put by reason of such infringement or alleged mfement.

13.3.2 AZO shall notify the Incubatee immediatetyaay written claim or notice of
infringement of third-party rights that it receivesncerning the subject matter
of this Contract.

13.3.3 The Incubatee shall immediately take alessary steps within the Incubatee’s
competence to prevent or end a dispute and stmafitabe ESA BIC Bavaria
partners to defend any such dispute, or make setiein respect of any claim
or notice of infringement or suit for infringement.

13.3.4 The Parties shall notify each other of angwn Intellectual Property Rights
connected with the use of documents, patterns,idgsaand goods supplied
by one Party to the other or connected with theetxen of the specifications
laid down by the other Party

13.4 Compensation for Damage Caused to Goods rame iy
Claims in respect of damage shall be settled lasnfs.
13.4.1 Direct Damages

(&) The Incubatee shall indemnify AZO and ESA BlG@vBria partners

against, and shall be personally responsible foectidamage to property and
equipment to the extent that such damage is caugedde negligence of the
Incubatee and the Incubatee’s personnel or agents.

(b) AZO and ESA BIC Bavaria partners shall indemmiife Incubatee against,
and shall be personally responsible for, direct agento the Incubatee's
property and equipment to the extent that such dama caused by the
negligence of AZO or ESA BIC Bavaria partners or@&Z and ESA BIC
Bavaria partners’ staff or agents.

13.4.2 Indirect or Consequential Damages

(a) The Parties shall in no circumstances be lisdsléndirect or consequential
damages such as loss of use, loss of businesflasda, loss of rights, loss
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of services, loss of goodwill, Third Party claims the extent that they
represent the indirect loss of a Third Party, logsevenues or anticipated
savings, or for any indirect financial loss or medit economic loss or for any
indirect or consequential loss or damage whatsosuéiered by the other
Party.

(b) The Parties shall in no circumstances be lidtdoss of profit, whether
direct or indirect.

13.5 Damages to Third Parties by the Incubatee

AZO shall not be liable for any damage caused leypibrsonnel or agents of
the Incubatee to a Third Party during the perforceant this Contract.

ARTICLE 14 — CHANGES TO THIS CONTRACT

14.1 Introduction of a Change

14.1.1 For all changes to this Contract, whetkgquested by AZO or initiated by the
Incubatee, the Incubatee shall submit a proposal ©CN.

14.1.2 The Incubatee shall ensure -in liaison WHO- that each change proposal is
fully coordinated and that all reasonably foreséeamplications of the
change have been considered by the Incubatee a@d AZe Incubatee shall,
on the request of AZO, provide additional documgn&vidence of the affect
of the change to both Parties.

14.2  Approval or Rejection of the Change Proposal

14.2.1 Should the change proposal be approved4y, & corresponding CCN shall
be prepared by AZO’s contractual representativestated in Article 9.3(b)
and submitted to both Parties for signature.

14.2.2 Should a change proposal be rejected forr@ason by AZO, the Incubatee
shall be informed accordingly, together with thas@ns for the rejection. At
the request of either Party, the change may beiskstl at a Change Review
Board, consisting of a contractual and a technigadesentative of each Party.

14.3 Implementation and Status of an Approved CCN

Upon the signature of a CCN by both Parties, th&l@all have immediate
effect and constitutes a binding contractual agexgnbetween the Parties.
The Incubatee shall implement the change in acooslawith the
implementation dates agreed in the CCN.
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ARTICLE 15 — POST INCUBATION MANAGEMENT

On each anniversary of the end of the Contract Telmning 10 years, subject to
losing the right to use the ESA BIC logo if non qaiant, the Incubatee shall prepare
and submit an Annual Performance Report (see Appehdpoint 5.6 annual
performance report) to the Incubation Manager oAHBC Bavaria, as stated in
Article 9.3(a), as well as to the European Spacengyg's Technical Representative,
as follows:

Mr. C.J.J. Eldering (TEC-ST) E-malltiels.Eldering@esa.int
ESTEC Tel.: + 31 71 56 55487
Keplerlaan 1 Fax.: + 31 71 56 56635

2201AZ Noordwijk, NL

ARTICLE 16 — TERMINATION AND CANCELLATION

16.1 Right of Termination

16.1.1 Each Party will have the right at any tichging the Contract Term, without
prejudice to its other rights or remedies, to tewte this Contract
immediately, and without cause, by one (1) mon#lristen notice to the other
Party.

16.1.2 Each Party reserves the right to termirfageGontract, with immediate effect,
in the event that the other Party commits a subistdsreach of this Contract.

16.2 Cancellation Without Fault of the Incubatee

16.2.1 In the event of cancellation of this Cocitday AZO without any fault of the
Incubatee, the Incubatee shall on receipt of AZQ@structions for
cancellation of this Contract, immediately take thecessary steps to
implement the instructions. The period by which thecubatee must
implement such instructions shall be determinedA&YD after consultation
with the Incubatee.

16.2.2 AZO shall indemnify the Incubatee againshspart of any loss of profit as is
reasonably attributable to the cancellation of B@ntract and against any
damages resulting from the cancellation of this tGat in particular against
any commitments, liabilities or expenditure whigk seasonably and properly
incurred by the Incubatee and are directly relapethis Contract, in so far as
the said commitments, liabilities or expenditureuldootherwise represent an
unavoidable loss by the Incubatee by reason of ctlvecellation of this
Contract.

16.2.3 The amount of compensation payable undécldri6.2.2 shall be fixed on the
basis of documentary evidence produced by the biteeband accepted by
AZO. In calculating the amount of compensation [mgao the Incubatee
AZO shall take account of the proportion of thisn@act completed and shall
take into account the provisions of Article 16.2.4.
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16.2.4 AZO shall in no circumstances be liable &g pny sum which deviates from

16.3

16.4

the provisions set out in Article 7.1 and Articldndrein or when added to the
other sums paid, due or becoming due to the Ineebander this Contract by
AZO, exceeds the total contractual payments dudZ to the Incubatee, as
set out in Article 7.1.

Grounds for Cancellation by AZO

AZO will have the right, without prejudice to itsher rights or remedies, after
full consideration of all relevant circumstanceshielhh may include
consultation with the Incubatee, to cancel this @t by giving written
notice with immediate effect to the Incubatee imy aof the following
circumstances:

(a) if the Incubatee assigns or transfers thistk@ohin breach of Article 17;

(b) if the Incubatee becomes insolvent or if itgficial position is such that
within the framework of the national law of the Uib@tee’s incorporation,

legal action leading towards bankruptcy may beriagainst the Incubatee by
its creditors;

(c) if the Incubatee conducts fraudulent practioesconnection with this
Contract, particularly concerning the nature andlityiof the Activity or by
giving or offering gifts or remuneration for the rpose of bribery to any
person, irrespective of whether such bribes or reermation are made on the
initiative of the Incubatee or otherwise; and/or

(d) if the Incubatee has provided incorrect andioomplete information
regarding:

(a) the Statement of Non Co-incubation;

(b) the Incubatee’s legal ownership;

(c) the Incubatee’s Chamber of Commerce registraand/or
(d) the Declaration of State Aid.

Consequences of Cancellation

Any information, in documentary or other physicatrh, pertaining to the Activity
carried out by the Incubatee during the Contractleemains the property of AZO
and shall be handed over to AZO upon the expirgancellation of this Contract.
This shall include:

(a) any information and documentation under AgtR1;
(b) any equipment under Article 3.2;
(c) any software under Article 3.3.
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ARTICLE 17 - ASSIGNATION OF THIS CONTRACT

The Incubatee shall not be permitted to assigngtgs and/ or transfer its obligations
under this Contract in whole or in part.

ARTICLE 18 - DISPUTE SETTLEMENT

18.1 This Contract shall be governed by the laingermany.

18.2 The Parties will consult with each other pptlsn when events occur or
matters arise that may occasion a question ofgré@tion or implementation
of the terms of this Contract. Any issue of intetation or implementation of
this Agreement that cannot be settled by the dasgghpoints of contact shall
be referred to arbitration.

18.3 Any dispute arising out of the interpretation implementation of this
Agreement that cannot be settled through the ctatgais referred to in
Article 18.1 above may, at the request of eithertyPabe submitted to
arbitration according to the Rules of Arbitratiohtlee International Chamber
of Commerce. The arbitral tribunal shall sit in @any and the language of
the arbitration shall be English. The enforcemehttree award shall be
governed by the rules of procedure in force in Gamm

ARTICLE 19 - DATA PROTECTION

19.1 To the extent that is reasonably necessargonnection to the Incubatee’s
activities under this contract, his data may beldsed to others, including
staff of ESA BIC Bavaria, AZO and all ESA BIC Baiapartners, for any
studies and/or reporting that may be carried outheyAgency and/or AZO.
The Incubatee hereby consents to the recordingepsing, use and disclosure
of personal data related to him as set out hergeafincluding the recording,
processing, use and disclosure of his sensitiveopal data to the extent
required by reason of the contractor’s performavifcine activities under this
contract) including the transmission of such datwvieen Germany and other
countries for the fulfilment of the above requirerse

Done and signed in three (3) original copies, ameehch Party to this Contract,

on behalf of the ESA BIC OPF:

Mrs Stefanie Herrmann Date:
AZO CFO

on behalf of the Incubatee:

Specific name and function Date:
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APPENDIX |

STANDARD REQUIREMENTS FOR MANAGEMENT, REPORTING,

MEETINGS AND DELIVERABLES

This document contains the standard requirementsnfanagement, reporting,
meetings and deliverables for contracts to be pldne AZO in regard to the ESA
BIC Bavaria.

1.

2.1

2.2

CONTRACTUAL BASELINE

The Incubatee is a start-up company in the eddgesdevelopment of its

commercial enterprise, applying space technologgystems to non-space
applications, including industrial, scientific andmmercial uses. As a start-up
company the Incubatee requires business developso@pbort, technical and

commercial advice and marketing expertise to be ablcommercialise its

product or service through:

- developing its commercial focus;

- enhancing or creating its business plan;

- elaborating on its business outline proposal;

- making relevant use of Third Party advisors;

- establishing a sound financial, commercial and m@iamg model; and

- performing additional technical activities, functad to the above activities
as required.

MANAGEMENT

General

The Incubatee shall implement effective and econamnanagement for the
work to be performed under this contract. The natad representative of the
Incubatee shall be responsible for the managemmehegecution of the work
to be performed.

Communications

All communications sent by the Incubatee to AZOllsha addressed to
AZQO'’s representatives nominated in Article 9.3lagtContract.



3.1

3.2

3.3

4.1

4.2

4.3

4.4
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REPORTING
Minutes of Meetings

The Incubatee is responsible for the preparati@hdasiribution of minutes of
meetings held in connection with this Contract.cilenic and paper versions
of the minutes of each meeting shall be issued disttibuted to all
participants and to AZQO'’s representatives, notrldtan ten (10) days after the
meeting concerned was held.

Progress Reports

Every three (3) months, the Incubatee shall prosigeogress report to AZO’s
representatives, covering the Activity. This remirall provide details of:

action items completed during the reporting period;
description of progress: events accomplished etc.;

problem areas, if any, and corrective actions pdrand/or taken;
events anticipated during the next reporting period

further details to be provided on a case-by-casesba

VVVVY

Problem Notification

The Incubatee shall notify AZO’s representativesaaf/ problem likely to
significantly impact the progress of the Activity.

MEETINGS

Kick-off Meeting

The kick-off meeting shall take place at AZO’s prses or by teleconference
at the beginning of the Contract Term.

Mid Term Review

At Mid Term a meeting shall be held (“Mid Term Rewi’), where the
Incubatee shall present the Mid Term Report, tafwehe status of the
Activity and to confirm its feasibility.

Additional Meetings

Additional meetings may be requested either by A@he Incubatee.

Notice and Agenda for Meetings

For all meetings the Incubatee shall ensure tr@tearnotice to AZO is given
at least two (2) weeks in advance of when AZO'dipg@ation is foreseen to

be required. The Incubatee is responsible for @mguhe participation of the
Incubatee’s personnel and/or third party advisassieeded.
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5.3
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For each meeting the Incubatee shall propose amage electronic form and
shall compile and distribute handouts of any priegem given at the meeting.

DELIVERABLES
Documentation to be delivered

In addition to the documents to be delivered adogrtb section 3 above, the
documentation set out in this section 5 shall bisadeliverable.

All documentation Deliverables mentioned in thistem 5 (including all their
constituent parts) shall be delivered as follows:

in electronic form on computer readable médig. PDF-format, CD-ROM,
DVD-ROM) as agreed by AZO, and in other exchangm#éis where relevant
(e.g. HTML); and

in one (1) paper copy.

The draft version of the documentation shall bet $enAZO’s technical
representative in one (1) electronic copy for applraot later than two (2)
weeks before the documentation is to be presented.

Mid Term Report

The Incubatee shall document in detail the statbists technical and
commercial progress in relation to the Activitytire Mid Term Report and
confirm the feasibility of the Activity. The Mid Ten Report shall furthermore
contain all invoices relevant to the Third Partyng&mes obtained by the
Incubatee in accordance with Article 4 of this Gaot. The Mid Term Report
shall be presented by the Incubatee to AZO at ti ¥rm Review. The
Incubatee shall submit the presentation of the Wedn Report to AZO two
(2) weeks in advance of the Mid Term Review meeting

Final Report

A report shall be produced by the Incubatee attiteof the Contract Term. It
shall be a complete statement of all the work uaten by the Incubatee
during the Contract Term, including the activitiesictional to the Business
Plan (“Final Report”). It shall not refer to anyhet report that may have been
provided by the Incubatee and shall detail the fedlults of the Activity to
include:

€)) lessons learned;

(b) details of the support received from AZO andiher support entity of
ESA BIC Bavaria partners;

(© contacts established;

(d) description of technical developments;

(e) financial details;
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() all invoices relevant to the Third Party Seescobtained by the
Incubatee in accordance with Article 4 of this Gaant.

(9) licences granted and patent filings and appibas;
(h) photographic documentation
0] ... [further of input by ... required on a case by casada

Executive Summary to the Final report

The Incubatee shall prepare a summary which sbalktisely summarise the
findings of the Incubatee in performing the Actyw{tExecutive Summary”).
It shall be suitable for non-experts and shouldo ate appropriate for
publication, including on a web page. For this ogast shall not contain any
confidential information. The Executive Summary Ish#t exceed three
(3) to four (4) pages of text with coloured illigions or photographs, if
appropriate. It shall also be delivered to AZO by tincubatee in HTML
format.

Business Plan

The Incubatee shall produce a business plan that aé the Incubatee's
expected course of action for next period of theettgpment of the company,
including a detailed listing and analysis of riglksd uncertainties (“Business
Plan”). The Business Plan should also examine thapgsed products
(including scientific and technical requirementsd deasibility), the market,
the industry, the management policies, the margepolicies, production
needs and financial needs of the Incubatee andomanged as a prospectus for
potential investors and lenders and participationhe Agency’s Investment
Forum at a later stage.

Annual Performance Report

The annual performance report shall describe thes saade and/or licences
granted by the Incubatee during the preceding ®vé€l2) months (“Annual

Performance Report”). The Incubatee shall submg th AZO and to the

Agency (according to Article 15 of the contract)ane (1) paper copy and in
electronic form on each anniversary of the endhef €ontract Term, during
10 years.

Photographic Documentation

Photographic documentation comprises photographsvehts organised by
the Contractor and photographs of hardware undenufaature by the

Techno-starters showing major progress, as wetifdssts and test set-ups.
Videos presenting the functioning of hardware/test-up and relating test
activities may also be included in this category.
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5.8 Software (including computer programmes)
Copy of the software developed by the Incubate# bba deliverable.
The Techno-starters shall provide a demonstratfotine software to AZO’s
representative including a trailer/movie clip iliieting the use and application
of their developed software program for the purpafSESA exhibitions.

5.9 Hardware
A prototype or product manufactured by the techiastar. In case of very
high production costs, the techno-starter can kkeporiginal prototype and

deliver a mock-up of the prototype. Techno-starsdrall however keep the
prototype available for lending it to ESA for exititns.
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APPENDIX Il - AGENDA FOR MID TERM REVIEW

1. Welcome/Introduction

2. Elevator pitch
2-3 minutes without slidegThis is good training and will introduce the comgaand
business idea to potential new audience.)

3. Progress status tasks/work packages, first phase

Refer to each task in original proposal, and preencurrent status of the task/work
package. Explain reasons to why tasks have not tm@pleted (if any). Present any
new tasks that have been added in this first phbany).

Task/Work Package #
Objectives
Sub-tasks

Costs

Sub-tasks ‘losts (€)

Total (€)

Output

4. Planning of tasks/work packages, next phase
Refer to each task in original proposal and preserrent status or changes, if any.
Include overview of additional new tasks (if any).

Task/Work Package #
Objectives
Sub-tasks

Costs

Sub-tasks Costs (€)

Total (€)

Output
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5. Incubation Planning Overview:
Task/WP Task Name Month/Year | Month/Year | Month/Year Month/Year | Month-Year | Month/Year
1 Planned
State 50%
2 Planned
State 33%
3 Planned
State
4 Planned
State 150%
5 Planned
State 100%
6 Planned
State 0%
7 Planned
State 100%
8 Planned
State
| Midterm Review | | Final Review |




6. Cost Breakdown Overview, first phase:
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S
S

Task Name

Business Plan Development in €

Third Party ~ Advice in €

(o< VA (220 [&20 B 48] LS |

Total

7. Changes in expected Costs, first phase:

Expected
amount at Midterm Real Costs Difference in € Difference in %
Review
WP Task Name BPD TPA BPD TPA BPD TPA BPD TPA
1
2
3
4
5
6
7
8
Total
BPD+TPA

Page 45



ESA BIC Bavaria — Open Call / Draft Incubation Qaiat
Page 46

8. Overview of technical experts
Expert hours used, this phase
Experts hours needed, next phase

9. Overview of major challenges/concerns

10. Other news/updates
Very short, f.ex
- change in team
- financial developments/ additional sources of fagdinvestments
(personal/subsidy)
- cooperation agreements

11. Proposal of CCN
If any

12. Q&A
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APPENDIX IIl — FINAL REPORT TEMPLATE

Template for Final Report (see also 5.3 of Appehdiikthe incubation contract). Please use
this template also to structure you presentatiarttie Final Review.

1. Introduction

2. Elevator pitch
2-3 minutes Pitcl{This is good training and will introduce the comgaand business idea to
potential new audience.)

3. Lessons learnd®.3.a in annex 1.5 of the contract)

4. Details of the support received from ...... (5.3.b in Appendix | of the contrart)
Also mention the expert’'s names, sections and hased during incubation period

5. Business contacts establisi{gdB.c in Appendix | of the contrart)

6. Progress report on work packagesotdl incubation period5.3.d in Appendix | of the
contract)

Refer to each task in original proposal, and preskee current status of the task/work
package. Explain reasons to why tasks have not bespleted (if any). Present any new
tasks that have been added in this first phase(ij.

Task/Work Package #n
Objectives
Sub-tasks

Costs

Sub-tasks Costs (€)

Total (€)

Output
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7. Incubation Planning Overview (plannead actual):
Task/WP Task Name Month/Year | Month/Year | Month/Year Month/Year | Month-Year | Month/Year
1 Planned
State 50%
2 Planned
State 33%
3 Planned
State
4 Planned
State 150%
5 Planned
State 100%
6 Planned
State 0%
7 Planned
State 100%
n Planned
State
| Midterm Review | | Final Review |
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8. Changes in expected Costs, total incubatiorogg¥.3.e in Appendix | of the contragct)

Expected
amount at Final Real Costs Difference in € Difference in %
Review
WP Task Name BPD TPA BPD TPA BPD TPA BPD TPA
1
2
3
4
5
6
7
8
Total

BPD+TPA

Page 49
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9. Overview of major challenges/concerns

10. Other news/updates
- changes in your team’s composition
- financial developments; i.e. secured financinginting customers, other income
- cooperation agreements

11. Way forward

12. Feedback on ESA Business Incubation support

ANNEX to the Final Report. Please attached to ri®rt also:

I. An overview and the copies of all invoices relevianthe Third Party Services obtained
by the Incubateé.3.f in Appendix | of the contragt)
II. An overview and copies of patents, patent filingd/ar licences grantd®.3.g in
Appendix | of the contract)
Ill.  Photographic documentation accorda(®8.h in Appendix | of the contract)

APPENDIX IV - LOGO

23/12/2011



