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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements contained in this Quarterly Report on Form 10-Q which are not historical facts are forward-looking statements within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"). Forward-looking statements include, without limitation, statements regarding the future financial position, business
strategy and plans and objectives of management of Joby Aviation, Inc. (the “Company,” “Joby,” “we,” “us” or “our”). These statements constitute projections and forecasts
and are not guarantees of performance. Such statements can be identified by the fact that they do not relate strictly to historical or current facts. When used in this Quarterly
Report, words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,”
“should,” “strive,” “would” and similar expressions may identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-

looking.

2 < ” ” ” ”

These forward-looking statements are based on information available as of the date of this Quarterly Report and current expectations, forecasts and assumptions, and involve a
number of judgments, risks and uncertainties. While we believe these expectations, forecasts, assumptions and judgments are reasonable, our forward-looking statements are
only predictions and involve known and unknown risks and uncertainties, many of which are beyond our control. Our business, prospects, financial condition, operating results
and the price of our common stock may be affected by a number of factors, whether currently known or unknown, including but not limited to those discussed in this Quarterly
Report in Part I, Item 2. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the section titled “Risk Factors” below in Part II, Item
1A and in our annual report on Form 10-K for the year ended December 31, 2023, filed with the SEC on February 27, 2024 . Any one or more of these factors could, directly or
indirectly, cause our actual results, performance or achievements to differ materially from any future results, performance or achievements expressed or implied by these
forward-looking statements. Accordingly, forward-looking statements should not be relied upon as representing our views as of any subsequent date, and we do not undertake
any obligation to update forward-looking statements to reflect events or circumstances after the date they were made, whether as a result of new information, future events or
otherwise, except as may be required under applicable securities laws.

As a result of known and unknown risks and uncertainties, our actual results or performance may be materially different from those expressed or implied by these forward-
looking statements. You should not place undue reliance on these forward-looking statements.
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PART 1. FINANCIAL INFORMATION
Item 1. Condensed Consolidated Financial Statements (Unaudited)

JOBY AVIATION, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(unaudited)

(In thousands, except share and per share amounts)

September 30, December 31,
2024 2023
Assets
Current assets:
Cash and cash equivalents $ 152,292 § 204,017
Short-term investments 557,692 828,233
Total cash, cash equivalents and short-term investments 709,984 1,032,250
Other receivables 10,400 4,659
Prepaid expenses and other current assets 17,416 18,842
Total current assets 737,800 1,055,751
Property and equipment, net 111,988 103,430
Operating lease right-of-use assets 29,217 28,286
Restricted cash 762 762
Intangible assets 9,561 6,585
Goodwill 14,322 14,011
Other non-current assets 60,607 60,610
Total assets $ 964,257 $ 1,269,435
Liabilities and stockholders’ equity
Current liabilities:
Accounts payable N 4940 $ 3,006
Operating lease liabilities, current portion 4,846 4,312
Accrued and other current liabilities 35,980 37,818
Total current liabilities 45,766 45,136
Operating lease liabilities, net of current portion 26,883 26,349
Warrant liability 42,364 62,936
Earnout shares liability 63,922 95,969
Other non-current liabilities 4,283 4,683
Total liabilities 183,218 235,073
Commitments and contingencies (Note 6)
Stockholders’ equity:
Preferred stock: $0.0001 par value - 100,000,000 shares authorized. No shares issued and outstanding. — —
Common stock: $0.0001 par value - 1,400,000,000 shares authorized; 717,094,083 and 698,262,025 shares issued and outstanding at
September 30, 2024 and December 31, 2023, respectively. 71 70
Additional paid-in capital 2,389,751 2,282,475
Accumulated deficit (1,609,460) (1,247,703)
Accumulated other comprehensive income (loss) 677 (480)
Total stockholders’ equity 781,039 1,034,362
Total liabilities and stockholders’ equity 964,257 $ 1,269,435

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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JOBY AVIATION, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited)

(In thousands, except share and per share data)

Three Months Ended Nine Months Ended
September 30, September 30,
2024 2023 2024 2023

Revenue:

Flight services $ 28§ — 3 81 § —
Operating expenses:

Flight services 15 — 45 —

Research and development (including related party purchases of $247 and $421 for

the three months ended September 30, 2024 and 2023, respectively, $796 and $1,335

for the nine months ended September 30, 2024 and 2023, respectively.) 126,139 100,559 354,771 264,926

Selling, general and administrative (including related party purchases of $37 and $69

for the three months ended September 30, 2024 and 2023, respectively, $122 and

$232 for the nine months ended September 30, 2024 and 2023, respectively.) 30,569 27,608 92,144 78,926

Total operating expenses 156,723 128,167 446,960 343,852

Loss from operations (156,695) (128,167) (446,879) (343,852)

Interest and other income, net 9,528 13,611 33,038 32,694

Gain (Loss) from change in fair value of warrants and earnout shares 3,842 116,109 52,683 (86,671)

Total other income (loss), net 13,370 129,720 85,721 (53,977)
Income (Loss) before income taxes (143,325) 1,553 (361,158) (397,829)
Income tax expense 553 28 599 118
Net income (loss) $ (143,878) § 1,525  $ (361,757) $ (397,947)
Net income (loss) per share, basic and diluted $ ©0.21) $ 0.00 $ 0.53) $ (0.62)
Weighted-average common stock outstanding,:
Basic 695,011,457 672,559,810 688,718,075 638,388,011
Diluted 695,011,457 691,455,162 688,718,075 638,388,011

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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JOBY AVIATION, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(unaudited)
(In thousands)

Three Months Ended Nine Months Ended

September 30, September 30,
2024 2023 2024 2023
Net income (loss) $ (143,878) $ 1,525 $ (361,757) $ (397,947)
Other comprehensive gain (loss):
Unrealized gain on available-for-sale securities 2,257 1,799 1,095 6,447
Foreign currency translation gain (loss) 453 (112) 62 (353)
Total other comprehensive gain 2,710 1,687 1,157 6,094
Comprehensive income (loss) $ (141,168) $ 3212 $ (360,600) $ (391,853)

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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JOBY AVIATION, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Balance at January 1, 2024
Net loss
Stock-based compensation

Issuance of common stock upon exercise of stock
options

Issuance of common stock upon release of restricted
stock units

Vesting of early exercised stock options and
common stock issued in private placement

Other comprehensive loss
Balance at March 31, 2024
Net loss

Stock-based compensation

Issuance of common stock upon exercise of stock
options

Issuance of common stock upon release of restricted
stock units

Issuance of common stock under the Employee
Stock Purchase Plan

Issuance of common stock in acquisition
Vesting of early exercised stock options
Other comprehensive loss

Balance at June 30, 2024

Net loss

Stock-based compensation

Issuance of common stock upon exercise of stock
options

Issuance of common stock upon release of restricted
stock units

Vesting of early exercised stock options
Other comprehensive income
Balance at September 30, 2024

(unaudited)

(In thousands, except share data)

Common Stock Additional Total
Paid-In Accumulated Accumulated Other Stockholders’
Shares Amount Capital Deficit Comprehensive Loss Equity

698,262,025 $ 70 $ 2,282,475 $ (1,247,703) $ (480) 1,034,362
— — — (94,587) — (94,587)

— — 35,328 — — 35,328
1,016,414 — 943 — — 943
6,034,056 — — — — —
— — 186 — — 186
— — — — (1,101) (1,101)
705,312,495 § 70 $ 2,318,932 § (1,342,290) $ (1,581) 975,131
— — — (123,292) — (123,292)

— — 28,441 — — 28,441

424,313 1 311 — — 312
3,594,727 — — — — —
1,227,816 4,942 4,942
3,320,235 — 9,472 9,472
= — 30 — = 30

— — — — (452) (452)
713,879,586 $ 71 $ 2,362,128 $ (1,465,582) $ (2,033) 894,584
— — — (143,878) — (143,878)

— — 27,391 — — 27,391
1,015,276 — 207 — — 207
2,199,221 — — — — —
— — 25 — — 25

— — — — 2,710 2,710
717,094,083 § 71 $ 2,389,751 $ (1,609,460) $ 677 781,039

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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JOBY AVIATION, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY (CONTINUED)
(unaudited)
(In thousands, except share data)

Balance at January 1, 2023

Net loss

Stock-based compensation

Issuance of common stock upon exercise of stock options
Issuance of common stock upon release of restricted stock units

Vesting of early exercised stock options and common stock
issued in private placement

Issuance of common stock in private placement

Other comprehensive income

Balance at March 31, 2023

Net loss

Stock-based compensation

Issuance of common stock upon exercise of stock options
Issuance of common stock upon release of restricted stock units

Vesting of early exercised stock options and common stock
issued in private placement

Other comprehensive income

Issuance of common stock under the Employee Stock Purchase
Plan

Issuance of common stock in private placement

Balance at June 30, 2023

Net income

Stock-based compensation

Issuance of common stock upon exercise of stock options
Issuance of common stock upon release of restricted stock units
Offering costs for issuance of common stock in private
placement

Vesting of early exercised stock options and common stock
issued in private placement

Other comprehensive income
Balance at September 30, 2023

Common Stock Add.itional Accumulated .
Paid-In Accumulated Other Comprehensive Total Stockholders’
Shares Amount Capital Deficit Loss Equity

622,602,815 $ 61 $ 1,908,179 $ (734,653) $ (8,846) 1,164,741
— — — (113,393) — (113,393)

— — 14,157 — — 14,157

945,803 — 614 — — 614
5,836,813 — — — — —
— — 104 — — 104

137,174 — _

— — — — 3,272 3,272
629,522,605 $ 61 $ 1,923,054 $ (848,046) $ (5,574) 1,069,495
— — — (286,079) — (286,079)

— — 15,232 — — 15,232

914,077 — 679 — — 679
2,053,991 — — — — —
— — 93 — — 93

— — — — 1,135 1,135
1,047,001 3,801 3,801
59,023,275 6 280,190 280,196
692,560,949 $ 67 $ 2,223,049 § (1,134,125) § (4,439) 1,084,552
— — — 1,525 — 1,525

— — 21,456 — — 21,456

410,690 2 276 — — 278
1,720,952 — — — — —
— — (298) — — (298)

— — 134 — — 134

— — — — 1,687 1,687
694,692,591 $ 69 3 2,244,617 $ (1,132,600) $ (2,752) 1,109,334

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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JOBY AVIATION, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

(In thousands)

Cash flows from operating activities
Net loss
Reconciliation of net loss to net cash used in operating activities:
Depreciation and amortization expense
Stock-based compensation expense
Loss (Gain) from change in the fair value of warrants and earnout shares
Net accretion of investments in marketable debt securities
Changes in operating assets and liabilities
Other receivables and prepaid expenses and other current assets
Other non-current assets
Accounts payable and accrued and other current liabilities
Non-current liabilities
Net cash used in operating activities
Cash flows from investing activities
Purchases of marketable securities
Proceeds from sales and maturities of marketable securities
Purchases of property and equipment
Net cash provided by investing activities
Cash flows from financing activities
Proceeds from issuance of common stock in private placement, net
Proceeds from the issuance of common stock under the Employee Stock Purchase Plan
Proceeds from the exercise of stock options and warrants issuance
Repayments of tenant improvement loan and obligations under finance lease
Net cash provided by financing activities
Net change in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash, at the beginning of the period
Cash, cash equivalents and restricted cash, at the end of the period
Reconciliation of cash, cash equivalents and restricted cash to balance sheets
Cash and cash equivalents
Restricted cash
Cash, cash equivalents and restricted cash
Non-cash investing and financing activities
Net assets acquired
Unpaid property and equipment purchases
Property and equipment purchased through finance leases
Right of use assets acquired through operating leases
Liability Settled on Sale of Fixed Asset

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.

Nine Months Ended
September 30,
2024 2023
$ (361,757) $ (397,947)
26,095 22,352
82,780 69,747
(52,683) 86,671
(12,955) (14,438)
(2,609) (2,240)
(783) 901
5,609 2,114
534 2,352
(315,769) (230,488)
(308,473) (434,129)
593,064 733,562
(25,197) (22,730)
259,394 276,703
— 280,023
4,942 3,801
1,492 1,717
(1,784) (690)
4,650 284,851
(51,725) 331,066
204,779 150,067
$ 153,054 $ 481,133
$ 152,292 480,371
762 762
$ 153,054 $ 481,133
$ 9,472 $ —
$ 4311 § 1,211
$ 2,537 § 4,900
$ 4333 § —
$ 200 $ —
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JOBY AVIATION, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 1. Company and Nature of Business

Description of Business

Joby Aviation, Inc. (“Joby Aviation” or the “Company”) is a vertically integrated air mobility company that is building a clean, quiet, fully-electric vertical takeoff and landing
(“eVTOL”) aircraft to be used to deliver air transportation as a service. The Company is headquartered in Santa Cruz, California.

Merger with RTP

On August 10, 2021 (the “Closing Date”), Reinvent Technology Partners, a Cayman Islands exempted company and special purpose acquisition company (“RTP”), completed
the transactions contemplated by that certain Agreement and Plan of Merger (the “Merger Agreement”), dated as of February 23, 2021, by and among RTP, RTP Merger Sub
Inc., a Delaware corporation and wholly-owned subsidiary of RTP (“RTP Merger Sub”), and Joby Aero, Inc., a Delaware corporation (“Legacy Joby”). On the Closing Date,
RTP was domesticated as a Delaware corporation, Merger Sub merged with and into Legacy Joby and the separate corporate existence of Merger Sub ceased (the “Merger”),
and Legacy Joby survived as a wholly-owned subsidiary of RTP, which changed its name to Joby Aviation, Inc.

In connection with the execution of the Merger Agreement, RTP entered into separate subscription agreements with a number of investors (each a “PIPE Investor”), pursuant to
which the PIPE Investors agreed to purchase, and RTP agreed to sell to the PIPE Investors, shares of Common Stock, in a private placement (“PIPE Financing”). The PIPE
Financing closed substantially concurrently with the consummation of the Merger.

The Merger, together with the other transactions described in the Merger Agreement and the PIPE Financing, are referred to herein as the (“Reverse Recapitalization”). The
number of Legacy Joby common shares and redeemable convertible preferred shares for all periods prior to the Closing Date have been retrospectively increased using the
exchange ratio that was established in accordance with the Merger Agreement. Please refer to Note 3, “Reverse Recapitalization,” in the Company’s annual report on Form 10-K
for the year ended December 31, 2023.

Note 2. Summary of Significant Accounting Policies

Basis of Presentation

The Condensed Consolidated Financial Statements are unaudited and have been prepared in conformity with accounting principles generally accepted in the United States of
America (“U.S. GAAP”) and include all adjustments necessary for the fair presentation of the Company’s financial position, results of operations and cash flows for the periods
presented.

The Condensed Consolidated Financial Statements include accounts of the Company and its wholly-owned subsidiaries. All intercompany balances and transactions have been
eliminated in consolidation.

There have been no changes to the Company’s significant accounting policies described in Note 2 “Summary of Significant Accounting Policies” to the audited Consolidated
Financial Statements in the Company’s annual report on Form 10-K for the year ended December 31, 2023, that have had a material impact on the Condensed Consolidated
Financial Statements and related notes.

Certain information and footnote disclosures normally included in the Company’s annual audited Consolidated Financial Statements and accompanying notes have been
condensed or omitted in these accompanying interim Condensed Consolidated Financial Statements and footnotes. Accordingly, the accompanying interim Condensed
Consolidated Financial Statements included herein should be read in conjunction with the audited Consolidated Financial Statements and accompanying notes included in the
Company’s annual report on Form 10-K for the year ended December 31, 2023.

The results of operations presented in this quarterly report on Form 10-Q are not necessarily indicative of the results of operations to be expected for the year ending
December 31, 2024, any other interim periods, or any future year or period. In the opinion of management, these unaudited Condensed Consolidated Financial Statements
include all adjustments and accruals, consisting only of normal, recurring adjustments that are necessary for a fair statement of the results of all interim periods reported herein.
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Cash, Cash Equivalents, and Restricted Cash

The Company considers all highly liquid investments with remaining original maturity of three months or less from the date of purchase to be cash and cash equivalents. The
recorded carrying amount of cash and cash equivalents approximates their fair value. At September 30, 2024 and December 31, 2023, restricted cash primarily related to a
security deposit for a lease obligation of approximately $0.8 million.

New Accounting Pronouncements Not Yet Adopted

In December 2023, the Financial Accounting Standards Board (FASB) issued ASU 2023-09,/ncome Taxes (Topic 740): Improvements to Income Tax Disclosures which
requires public business entities to disclose in their rate reconciliation table additional categories of information about federal, state and foreign income taxes and to provide
more details about the reconciling items in some categories if the items meet a quantitative threshold. The guidance also requires all entities to disclose annually income taxes
paid (net of refunds received) disaggregated by federal (national), state and foreign taxes and to disaggregate the information by jurisdiction based on a quantitative threshold.
For public business entities, the guidance is effective for annual periods beginning after 15 December 2024. The Company expects the adoption to have a disclosure only impact
on its consolidated financial statements.

In November 2023, the Financial Accounting Standards Board (FASB) issued ASU 2023-07,Segment Reporting (Topic 280): Improvements to Reportable Segment
Disclosures, which requires public entities to provide in interim periods all disclosures about a reportable segment’s profit or loss and assets that are currently required annually.
The guidance also requires all public entities with a single reportable segment have to provide all the disclosures required by ASC 280, including the significant segment
expense disclosures. The guidance applies to all public entities and is effective for fiscal years beginning after 15 December 2023, and for interim periods beginning after 15
December 2024. The Company expects the adoption to have a disclosure only impact on its consolidated financial statements.

Note 3. Fair Value Measurements

Assets and liabilities recorded at fair value on a recurring basis in the condensed consolidated balance sheets are categorized based upon the level of judgment associated with
the inputs used to measure their fair values. Fair value represents the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date. Valuation techniques used to measure fair value must maximize the use of observable inputs and minimize the use of unobservable
inputs. The authoritative guidance on fair value measurements establishes a three-tier fair value hierarchy for disclosure of fair value measurements as follows:

. Level 1 - Inputs are unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement date;

. Level 2 - Inputs are observable, unadjusted quoted prices in active markets for similar assets or liabilities, unadjusted quoted prices for identical or similar
assets or liabilities in markets that are not active, or other inputs that are observable or can be corroborated by observable market data for substantially the full
term of the related assets or liabilities; and

. Level 3 - Unobservable inputs that are significant to the measurement of the fair value of the assets or liabilities that are supported by little or no market data.

A financial instrument’s categorization within the valuation hierarchy is based upon the lowest level of input that is significant to the fair value measurement. The Company’s
assessment of the significance of a particular input to the fair value measurement in its entirety requires management to make judgments and consider factors specific to the
asset or liability.

The Company’s financial assets consist of Level 1 and 2 assets. The Company classifies its cash equivalents and marketable debt securities within Level 1 or Level 2 because
they are valued using either quoted market prices or inputs other than quoted prices which are directly or indirectly observable in the market, including readily-available pricing
sources for the identical underlying security which may not be actively traded. The Company’s fixed income available-for-sale securities consist of high quality, investment
grade securities from diverse issuers. The valuation techniques used to measure the fair value of the Company’s marketable debt securities were derived from non-binding
market consensus prices that are corroborated by observable market data and quoted market prices for similar instruments.

The Company’s financial liabilities measured at fair value on a recurring basis consist of Level 1, Level 2 and Level 3 liabilities. The Company’s Public Warrants (as defined in
Note 7) are classified as Level 1 because they are directly observable in the market. The Company classifies the Private Placement Warrants (as defined in Note 7) within Level
2, because they were valued using inputs other than quoted prices which are directly observable in the market, including readily available pricing for the Company’s Public
Warrants. The Company classifies Delta Warrant and Earnout Shares Liability (as defined in Note 7) within Level 3, because they were valued using unobservable inputs that
are significant to

10
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the fair value measurement. The Delta Warrant and Earnout Shares Liability are measured at fair value on a recurring basis. Changes in fair value of Level 3 liabilities are
recorded in total other income (loss), net, in the condensed consolidated statements of operations.

The following tables set forth the fair value of the Company’s financial assets and liabilities measured on a recurring basis by level within the fair value hierarchy as of

September 30, 2024 and December 31, 2023 (in thousands):

Assets measured at fair value
Money market funds
Cash equivalents
Term deposits
Asset backed securities
Government debt securities
Corporate debt securities
Available-for-sale investments
Total fair value of assets

Liabilities measured at fair value
Common stock warrant liabilities (Public)
Common stock warrant liabilities (Private)
Common stock warrant liabilities (Delta)
Warrant liability
Earnout Shares Liability

Total fair value of liabilities

Assets measured at fair value
Money market funds
Cash equivalents
Term deposits
Asset backed securities
Government debt securities
Corporate debt securities
Available-for-sale investments
Total fair value of assets

Liabilities measured at fair value
Common stock warrant liabilities (Public)

Common stock warrant liabilities (Private Placement)

Common stock warrant liabilities (Delta)
Warrant liabilities
Earnout Shares Liability

Total fair value of liabilities

September 30, 2024

Level 1 Level 2 Level 3 Total
142,090 — 3 — 142,090
142,090 — $ — 142,090

— 30,770 $ — 30,770

_ 51,400 — 51,400

— 155,312 — 155,312

— 320,210 — 320,210

— 557,692 — 557,692
142,090 557,692 $ — 699,782
10,867 — 3 — 10,867
— 7,267 — 7,267

— — 24,230 24,230
10,867 7,267 24,230 42,364
— — 63,922 63,922
10,867 7,267 $ 88,152 106,286

December 31, 2023

Level 1 Level 2 Level 3 Total
197,543 — 3 — 197,543
197,543 — $ — 197,543

— 42,538 $ — 42,538

_ 27,469 — 27,469

— 265,681 — 265,681

— 492,545 — 492,545

— 828,233 — 828,233
197,543 828,233 $ — 1,025,776
21,097 — 3 — 21,097
— 14,105 — 14,105

— — 27,734 27,734
21,097 14,105 27,734 62,936
— — 95,969 95,969
21,097 14,105 § 123,703 158,905
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The following is a summary of the Company’s available-for-sale securities (in thousands):

September 30, 2024

Cost or Amortized Unrealized Unrealized Allowance for credit
Cost Gains Losses losses Fair value
Assets measured at fair value
Term deposits $ 30,770  $ — 3 — 3 — 3 30,770
Asset backed securities 51,261 139 — — 51,400
Government debt securities 155,137 175 — — 155,312
Corporate debt securities 319,399 811 — — 320,210
Total $ 556,567 $ 1,125 § — 3 — 3 557,692
December 31, 2023
Cost or Amortized Unrealized Unrealized Allowance for credit
Cost Gains Losses losses Fair value
Assets measured at fair value
Term deposits $ 42,538 § — 3 — § — 3 42,538
Asset backed securities 27,465 21 17) — 27,469
Government debt securities 265,439 269 @7 — 265,681
Corporate debt securities 492,761 209 (515) — 492,545
Total $ 828,203 $ 589 §$ (559) § — 3 828,233

There were no transfers between Level 1, Level 2 or Level 3 financial instruments in the nine months ended September 30, 2024 and 2023.

The following table sets forth a summary of the change in the fair value, which is recognized as a component of total other income (loss), net within the condensed consolidated
statement of operations, of the Company’s Level 3 financial liabilities (in thousands):

Earnout Shares Liability Common Stock Warrant Liabilities Delta
Fair value as of January 1, 2024 $ 95,969 $ 27,733
Change in fair value (32,047) (3,503)
Fair value as of September 30, 2024 $ 63,922 $ 24,230

The fair value of the Earnout Shares Liability and Common stock warrant liabilities (Delta) (see Note 7) are based on significant unobservable inputs, which represent Level 3
measurements within the fair value hierarchy.

Note 4. Acquisitions

2024 Acquisitions

On May 31, 2024, the Company completed the acquisition of certain assets of an aerospace company that develops modular autonomy technology for aviation in exchange for
1,944,990 shares of the Company’s common stock with an aggregate acquisition date fair value of .5 million. The transaction is expected to contribute to development of
autonomous capabilities of the Company’s aircraft and to accelerate the execution of the Company’s contract deliverables with the U.S. Department of Defense. The acquisition
was accounted for as a business combination as the assets acquired constituted a business in accordance with ASC 805 Business Combinations.

As part of the acquisition, the Company also issued 1,375,245 shares of the Company common stock subject to lock-up period of twelve month following the acquisition date
(“Holdback Equity”). The number of shares of Holdback Equity to be released at the end of the lock-up period depends on the continuing employment of selected employees of
the aerospace company, whose employment transitioned to the Company as a result of the acquisition, and the weighted volume average price of the Company’s common stock
at the end of the lock-up period. The number of shares of Holdback Equity to be

12



Table of Contents

released may additionally be reduced to satisfy certain indemnification obligations, if any, of the seller. The Company accounted for the Holdback Equity under ASC 718
Compensation — Stock Compensation as a compensation arrangement separate from the business combination and will recognize $8.7 million as stock-based compensation
expense over the lock-up period, commencing on the acquisition date.

The purchase consideration of $9.5 million was preliminarily allocated to $7.4 million of total intangible assets comprising of $6.9 million of acquired developed technology
and $0.5 million of contractual assets, $1.6 million of acquired fixed assets comprising of aircraft, related equipment and other long lived assets, $0.3 million of acquired
goodwill, and $0.2 million of acquired current assets.

The acquired goodwill is not tax deductible. It represents the excess of the purchase consideration over the aggregate preliminary fair value of identifiable assets acquired at the
acquisition date and is primarily attributable to the assembled workforce and expected synergies at the time of the acquisition.

The fair values of the acquired assets are still provisional and subject to change within the measurement period. The final determination of the fair values of the acquired assets
is expected to be completed as soon as practicable, but no later than one year from the acquisition date.

Note 5. Balance Sheet Components

Property and Equipment, Net

Property and equipment, net consists of the following (in thousands):

September 30, December 31,
2024 2023

Equipment 99,752 84,639
Buildings 22,186 21,384
Leasehold improvements 20,226 18,771
Molds and tooling 19,291 16,306
Computer software 17,803 15,114
Land 6,270 6,270
Vehicles and aircraft 2,486 1,617
Furniture and fixtures 892 640
Construction in-progress 11,372 6,055

Gross property and equipment 200,278 170,796
Accumulated depreciation and amortization (88,290) (67,366)
Property and equipment, net 111,988 § 103,430

Depreciation and amortization expense of property and equipment for the three and nine months ended September 30, 2024 was $.5 million and $21.7 million, respectively and
$6.2 million and $17.7 million for the three and nine months ended September 30, 2023, respectively. Vehicles and aircraft includes utility automobiles used at the Company’s

various facilities and purchased aircraft to support the Company’s air operations and training.
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Intangible Assets, Net

The intangible assets consist of the following (in thousands):

Automation platform software
Multimodal software technology
System simulation software technology
Developed Technology
Other intangibles

Gross intangible assets
Accumulated amortization
Intangible assets, net

September 30, December 31,
2024 2023

7,200 $ 7,200

— 4,900

4,600 4,600

6,900 —

3,140 5,328

21,840 22,028

(12,279) (15,443)

9,561 $ 6,585

Amortization expense related to intangible assets for the three and nine months ended September 30, 2024 was $.4 million and $4.4 million, respectively and $1.5 million and
$4.6 million for the three and nine months ended September 30, 2023, respectively. As of September 30, 2024 the weighted-average amortization period of intangible assets was

2.2 years

The following table presents the estimated future amortization expense of acquired amortizable intangible assets as of September 30, 2024 (in thousands):

Fiscal Year

2024 (remainder)
2025

2026

2027

Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets consist of the following (in thousands):

Prepaid equipment
Prepaid software
Prepaid taxes
Prepaid insurance
Other

Total

Other non-current assets

Other non-current assets consist of the following (in thousands):

Contractual agreement asset
Long term prepaid insurance
Other non-current assets
Total

Amount
$ 1,433
4,633
2,467
1,028
$ 9,561
September 30, December 31,
2024 2023
4,646 $ 3,471
4,430 3,809
3,029 1,603
3,198 6,192
2,113 3,767
17,416 $ 18,842
September 30, December 31,
2024 2023
59,611 $ 59,611
293 413
703 586
60,607 $ 60,610




Table of Contents

Accrued and other current liabilities

Accrued and other current liabilities consist of the following (in thousands):

September 30, December 31,
2024 2023
Vendor related accruals $ 14,544 § 11,391
Payroll accruals 9,340 16,265
Contract liabilities under contracts with customers 4,160 2,534
Deferred research and development credits 2,111 3,633
Other accruals and current liabilities 5,825 3,995
Total $ 35980 $ 37,818

Note 6. Commitments and Contingencies
Contingencies

As of September 30, 2024, the Company had $13 million of unconditional purchase obligations with remaining terms in excess of one year. These obligations primarily relate to
the Company’s purchase agreements for certain aircraft parts through 2028.

The Company is subject to claims and assessments from time to time in the ordinary course of business. Accruals for litigation and contingencies are reflected in the Condensed
Consolidated Financial Statements based on management’s assessment, including the advice of legal counsel, of the expected outcome of litigation or other dispute resolution
proceedings and/or the expected resolution of contingencies. Liabilities for estimated losses are accrued if the potential losses from any claims or legal proceedings are
considered probable and the amounts can be reasonably estimated. Significant judgment is required in both the determination of probability of loss and the determination as to
whether the amount can be reasonably estimated. Accruals are based only on information available at the time of the assessment due to the uncertain nature of such matters. As
additional information becomes available, management reassesses potential liabilities related to pending claims and litigation and may revise its previous estimates, which

could materially affect the Company’s condensed consolidated results of operations in a given period. As of September 30, 2024, and December 31, 2023, the Company was not
involved in any material legal proceedings.

Indemnifications

In the normal course of business, the Company enters into contracts and agreements that contain a variety of representations and warranties and provide for general
indemnifications. The Company’s exposure under these agreements is unknown because it involves claims that may be made against the Company in the future, but that have
not yet been made. To date, the Company has not paid any claims or been required to defend any action related to its indemnification obligations. However, the Company may
record charges in the future as a result of these indemnification obligations.

The Company has indemnified its Board of Directors and officers, to the extent legally permissible, against all liabilities reasonably incurred in connection with any action in
which such individual may be involved by reason of such individual being or having been a director or officer, other than liabilities arising from willful misconduct of the
individual. The Company currently has directors’ and officers’ insurance. The Company believes the estimated fair value of these obligations is minimal. The Company did not
record any liabilities in connection with these possible obligations as of September 30, 2024 and December 31, 2023.

Note 7. Stock Warrants and Earnout Shares

Private Placement and Public Warrants

In connection with the Merger, each of the 17,250,000 publicly-traded warrants (“Public Warrants”) and 11,533,333 private placement warrants (“Private Placement Warrants”
and, together with the Public Warrants, the “Common Stock Warrants”) issued to Reinvent Sponsor, LLC (the “Sponsor”) in connection with RTP’s initial public offering and
subsequent overallotment were converted into an equal number of warrants that entitle the holder to purchase one share of the Company’s Common stock, par value $0.0001
(“Common Stock™) at an exercise price of $11.50 per share, subject to adjustments, and will expirefive years after the completion of the Merger or earlier upon redemption or
the Company’s
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liquidation. Once the Common Stock Warrants become exercisable, the Company may redeem the outstanding Common Stock Warrants subject to certain Common Stock
price and other conditions as defined in the Warrant Agreement between RTP and Continental Stock Transfer & Trust Company (“Warrant Agreement”) and the Sponsor
Agreement by and among the Company, Sponsor and RTP (“Sponsor Agreement”). During the three and nine months ended September 30, 2024, 243 Common Stock Warrants
were exercised.

The Private Placement Warrants were initially recognized as a liability on August 10, 2021, at a fair value of £1.9 million. For the three and nine months ended September 30,
2024, the Private Placement Warrant liability was remeasured to fair value as of September 30, 2024, resulting in a loss of $0.7 million and a gain of $6.8 million, respectively,
which is included within the gain (loss) from change in the fair value of warrants and earnout shares in the condensed consolidated statements of operations. For the three and
nine months ended September 30, 2023, the gain from change in the fair value of private warrants was $16.3 million and a loss of $8.7 million, respectively.

The Public Warrants were initially recognized as a liability on August 10, 2021 at a fair value of $2.8 million. For the three and nine months ended September 30, 2024, the
public warrant liability was remeasured to fair value based upon the market price as of September 30, 2024, resulting in a loss of $1.0 million and a gain of $10.2 million,
respectively, classified within the gain (loss) from change in the fair value of warrants and earnout shares in the condensed consolidated statements of operations. For the three
and nine months ended September 30, 2023, the gain from change in the fair value of public warrants was $24.3 million and a loss of $13.1 million, respectively.

Earnout Shares Liability

In connection with the Reverse Recapitalization and pursuant to the Sponsor Agreement, Sponsor agreed to certain terms of vesting, lock-up and transfer with respect to the
17,130,000 common shares held by it (“Earnout Shares”). The terms of the Sponsor Agreement specify that the Earnout Shares will vest upon achieving certain specified release
events. In accordance with ASC 815 Derivatives and Hedging, the Earnout Shares are not indexed to the Common Stock and therefore are accounted for as a liability (“Earnout
Shares Liability”) as of the Closing Date and subsequently remeasured at each reporting date with changes in fair value recorded as a component of total other income (loss), net
in the condensed consolidated statements of operations.

Under the vesting schedule, 20% of the Earnout Shares vest in tranches when the volume-weighted average price of the Company’s common stock quoted on the NYSE is
greater than $12.00, $18.00, $24.00, $32.00 and $50.00 for any 20 trading days within a period of 30 trading days (each such occurrence a “Triggering Event”). Afterten years
following the consummation of the Merger (the “Earnout Period”), any Earnout Shares which have not yet vested are forfeited. No Earnout Shares vested as of September 30,
2024.

Earnout Shares Liability at the closing of the Merger on August 10, 2021, was $149.9 million based on a Monte Carlo simulation valuation model using a distribution of
potential outcomes on a monthly basis over the Earnout Period using the most reliable information available.

During the three and nine months ended September 30, 2024, the Company recognized a gain related to the change in the fair value of the Earnout Shares Liability of $.4
million and $32.0 million, respectively, included within the gain (loss) from change in fair value of warrants and earnout shares in the condensed consolidated statement of
operations. During the three and nine months ended September 30, 2023, the Company recognized a gain related to the change in the fair value of the Earnout Shares Liability
of $66.6 million and a loss of $50.6 million, respectively.

Assumptions used in the valuation are as follows:

September 30, 2024 December 31, 2023
Expected volatility 72.10 % 7530 %
Risk-free interest rate 3.66 % 3.90 %
Dividend rate — % — %
Expected term (in years) 6.86 7.61

Delta Warrant

In connection with the umbrella agreement that the Company entered with Delta Air Lines, Inc. (“Delta”) on October 7, 2022, the Company sold and issued to Delta, in private
placement, 11,044,232 shares of the Company’s Common Stock, at the per-share purchase price of $.4327, for an aggregate cash consideration of $60.0 million. In addition,
the Company issued a warrant for Delta to purchase up to 12,833,333 shares of the Company's common stock intwo tranches, subject to certain milestone achievement
conditions (“Delta Warrant”).
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The first and the second tranches of the warrant permit Delta to purchase up t07,000,000 and 5,833,333 shares of Common Stock at exercise prices of $10 and $12,
respectively, starting from the date the applicable milestones are satisfied and ending on the ten year anniversary of the warrant issuance date. The number of shares and
exercise price for both tranches is subject to value cap adjustment if the 30 day volume weighted average price per share of the Company’s stock exceeds150% of each
respective tranche’s exercise price, but disregarding any price increases occurring within 10 business days after a public announcement of the achievement of an applicable
milestone, if any.

The Company concluded that no assets or liabilities were transferred by either party beyond the Company’s issuance of common stock and warrants in exchange for the total
cash consideration from Delta, that the umbrella agreement does not constitute a funded research and development agreement in the scope of ASC 730 “Research and
Development” or a collaborative agreement in the scope of ASC 808 “Collaborative Agreements”, and that the Delta Warrant is a freestanding financial instrument not indexed
to the Company’s own stock. Accordingly, the Company recognized the issuance of Common Stock as equity in additional paid-in capital on condensed consolidated balance
sheets and the Delta Warrant as liability on the condensed consolidated balance sheets at fair value.

The Delta Warrant issuance was initially recognized as a liability on October 7, 2022, at a fair value of $6.1 million based on a Monte Carlo simulation valuation model using
the most reliable information available. During the three and nine months ended September 30, 2024, the Delta Warrant’s liability was remeasured to fair value as of
September 30, 2024, resulting in a gain of $0.2 million and $3.5 million, respectively, which is included within the gain (loss) from change in the fair value of warrants and
earnout shares in the condensed consolidated statements of operations. During the three and nine months ended September 30, 2023, the Company recognized a gain related to
the change in the fair value of the Delta Warrant liability of $8.5 million and a loss of $14.1 million, respectively.

Assumptions used in the valuation of Delta Warrants are as follows:

September 30, 2024 December 31, 2023

Expected volatility 72.10 % 75.30 %
Risk-free interest rate 3.72 % 3.90 %
Dividend rate — % — %
Expected term (in years) 8.0 8.8

Note 8. Stock-based Compensation

Equity Compensation Plans

In November 2016, the Company’s Board of Directors adopted the 2016 Stock Option and Grant Plan (“2016 Plan”) under which officers, employees, directors, consultants and
other key persons of the Company or its affiliates may be granted incentive stock options, nonstatutory stock options, stock appreciation rights, restricted stock and restricted
stock units. On August 10, 2021, the Company’s Board of Directors amended the 2016 Plan to provide that no new awards could be granted under the 2016 Plan.

Under the 2016 Plan, stock options were generally granted with an exercise price equal to the estimated fair value of the Company’s common stock, as determined by the
Company’s Board of Directors on the date of grant. Options generally have contractual terms of ten years.

Outstanding options generally vest oversix years, contain a one year cliff, are exercisable immediately and, upon early exercise, are subject to repurchase by the Company at
the original exercise price. If an ISO is granted to an optionee who, at the time of grant, owns more than 10% of the voting power of all classes of capital stock, the term of the
ISO is five years. Options issued under the 2016 Plan must be priced at no less than the fair value of the shares on the date of the grant provided, however, that the exercise
price of an option granted to a 10% stockholder is not less than 110% of the fair value of the shares on the date of grant. The Board of Directors determines the exercisability
provisions of a stock option agreement at its sole discretion.

The fair value of the RSU’s granted under the 2016 Plan was determined by the Company’s Board of Directors on the date of grant. Generally, RSUs granted under the 2016
Plan have a six years vesting period.

17



Table of Contents

On August 10, 2021, the Company adopted the 2021 Equity Incentive Plan (“2021 Plan”). Under the 2021 Plan, the Company can grant incentive stock options, nonstatutory
stock options, stock appreciation rights, restricted stock, restricted stock units and performance awards to employees, directors and consultants. The number of shares available
for issuance under the 2021 Plan will be increased on the first day of each fiscal year, beginning on January 1, 2022, in an amount equal to the lesser of (i) a number of shares
equal to four percent (4%) of the total number of shares of all classes of common stock of the Company outstanding on the last day of the immediately preceding fiscal year, or
(ii) such number of shares determined by the Company’s Board of Directors. On January 1, 2024, the number of shares available for issuance under 2021 plan increased by
27,930,481 shares.

The fair value of the RSU’s granted under the 2021 Plan was determined by the Company’s Board of Directors on the date of grant. Generally, RSUs granted under the 2021
Plan have a four year vesting period.

Restricted Stock Units

A summary of RSU activity for the nine months ended September 30, 2024 is as follows (in thousands, except per share data):

Weighted-Average
Grant Date Fair Value Aggregate Intrinsic

Number of Units Per Share Value (in thousands)
Balances—December 31, 2023 31,076,699 $ 641 $ 206,660
Granted 25,650,264 $ 5.49
Vested (11,828,028) $ 6.33
Forfeited (1,970,861) $ 6.07
Balances—September 30, 2024 42,928,074 $ 590 $ 215,928

The total fair value of RSUs vested for the nine months ended September 30, 2024 and 2023 was §4.9 million and $48.3 million, respectively.

On February 27, 2023, the Company’s Compensation Committee of the Board of Directors (“Compensation Committee™) approved a performance-based bonus program under
which RSUs were awarded in connection with the achievement of specified goals in 2023 (“2023 Bonus Plan”). The RSU awards were granted when the achievement of each
goal was approved by the Compensation Committee in 2023, and the RSUs vested in equal installments in each of January, February, March and April 2024 provided the
employee or consultant continued to be a service provider through the relevant vesting dates. The target bonus opportunity was equal to 30% of the employee’s base salary as of
the applicable grant date, with stretch bonus goals that are one-third higher than the target amounts unless otherwise established by the Compensation Committee. In accordance
with ASC 718 Compensation - Stock Compensation, awards under 2023 Bonus Plan were classified as a liability until such time that the respective milestones were met, at
which point the liability was reclassified to equity. If it was determined that the milestone could not be met, the liability was reversed.

On February 12, 2024, the Compensation Committee approved a performance-based program under which RSUs are awarded. Each RSU represents the right to receive, upon
vesting, up to 1.25 shares of the Company’s common stock, based on the achievement of certain specified objectives tied to five goals during 2024 (“2024 Bonus Plan”). Each
goal has criteria for achievement of a minimum, target or maximum achievement level, expressed as a percentage, and the amount of the awards that will vest is calculated by
summing the actual achievement percentages as of December 31, 2024. The maximum possible amount that will vest is 125%. If exactly the minimum or target levels are
achieved, 45% and 100% of the awards, respectively, will vest. The RSUs awarded under the 2024 Bonus Plan will vest in equal installments on each of January 14, 2025,
February 10, 2025, March 4, 2025 and April 7, 2025, subject in each case to the participant’s continued status as a service provider through respective vesting date. In
accordance with ASC 718 Compensation - Stock Compensation, the Company has determined that 2024 Bonus Plan awards are equity awards with performance condition, and
classified them as an equity.

In June 2023, the Compensation Committee approved long-term incentive performance-based RSU awards (“LTI Awards”) to certain employees of the Company. The LTI
Awards vest in a single installment on June 21, 2026, provided that (i) certain performance conditions are met on or prior to that date and (ii) the employee continues to be a
service provider through the vesting date. The Company considers the probability of achieving each of the performance goals at the end of each reporting period and recognizes
expense over the requisite service period when achievement of the goal is determined to be probable, and adjusts the expense if the probability of achieving the goal later
changes.
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On February 12, 2024, the Compensation Committee approved a long-term performance-based RSU awards (“LPA Awards”) to certain employees of the Company. The LPA
Awards have the same performance conditions as the awards granted under the 2024 Bonus Plan and will vest in three equal annual installments on the anniversary of the grant
date, provided that performance conditions are satisfied and the employee continues to be a service provider through the respective vesting dates. In accordance with ASC 718
Compensation - Stock Compensation, Management has determined that these LPA awards are equity awards with performance and service conditions, and classified them as an
equity.

Employee Stock Purchase Plan

On August 10, 2021, the Company adopted the 2021 Employee Stock Purchase Plan (“2021 ESPP”). Under the 2021 ESPP, participating employees may be offered the option
to purchase shares of the Company’s Common Stock at a purchase price which equals 85% of the fair market value of the Company’s common stock on the enrollment date or
on the exercise date, whichever is lower. Under the terms of 2021 ESPP, if the closing price of the Company’s shares on the exercise date falls below the closing price of the
Company’s shares on the enrollment date for an ongoing offering, the ongoing offering will terminate immediately following the purchase of ESPP shares on the exercise date
and participants in the terminated offering would automatically be enrolled in the new offering (“ESPP Reset”), potentially resulting in an additional modification to stock-
based compensation expense to be recognized over the new offering period.

Due to the changes in the Company’s stock price, an ESPP Reset occurred in May 2024, resulting in incremental stock-based compensation expense to be recognized over the
offering period ending May 2025.

The number of shares of common stock available for issuance under the 2021 ESPP will be increased on the first day of each fiscal year beginning on January 1, 2022, in an
amount equal to the lesser of (i) a number of shares of common stock equal to half percent (0.5%) of the total number of shares of all classes of common stock of the Company
on the last day of the immediately preceding fiscal year, or (ii) such number of shares determined by the Company’s Board of Directors, On January 1, 2024, the number of
shares available for issuance under 2021 ESPP increased by 3,491,310 shares.

Stock-based Compensation Expense

The following sets forth the total stock-based compensation expense for the Company’s stock awards included in the Company’s condensed consolidated statements of
operations (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2024 2023 2024 2023
Research and development expenses $ 22,008 $ 21,455 $ 65,122 $ 54,657
Selling, general and administrative expenses 5,385 5,812 17,658 15,090
Total stock-based compensation expense $ 27393 $ 27,267 $ 82,780 $ 69,747

Shares subject to repurchase

The Company allows certain option holders to exercise unvested options to purchase shares of common stock. Common shares received from such early exercises are subject to
a right of repurchase at the original issuance price. The Company’s repurchase right with respect to these shares lapses as the shares vest. These awards are typically subject to a
vesting period of six years. As of September 30, 2024 and December 31, 2023,1,314,559 and 1,988,511 shares, respectively, were subject to repurchase at a weighted average
price of $0.06 per share and $0.09 per share, respectively, and $0.1 million and $0.2 million, respectively, was recorded within the other non-current liabilities on the
Company’s condensed consolidated balance sheets.

In addition, upon completion of the Reverse Recapitalization2,677,200 Series C Preferred shares which were subject to time-based vesting conditions were converted to
restricted common shares. As of September 30, 2024 and December 31, 2023, the number of such shares that were subject to repurchase was 1,226,796 and 1,561,599,
respectively.

Note 9. Related Party Transactions

The Company’s Chief Executive Officer and founder has ownership interests in certain vendors providing services to the Company. The services purchased from these vendors
include rent of office space and certain utilities and maintenance services related to the property on which the rented premises are located. Expenses and related payments to
these vendors totaled $0.1 million and $0.5 million during the three and nine months ended September 30, 2024, respectively and $.1 million and $0.5 million during the three
and nine months ended September 30, 2023, respectively.
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Toyota Motor Corporation (“Toyota”) is a beneficial owner of more than10% of the voting interests of the Company and has the right to designate a director for election to the
Company’s Board of Directors. Toyota is developing prototypes and supplying parts and materials for some of the Company’s manufactured subassembly components. The
Company made payments to Toyota for these parts and materials totaling $0.1 million and $0.4 million during the three and nine months ended September 30, 2024,
respectively and $0.3 million and $1.1 million during the three and nine months ended September 30, 2023. Additionally, the Company identified an embedded finance lease
within the Company’s purchase and sale agreement with Toyota for subassembly components in the amount of $4.0 million and $3.8 million as of September 30, 2024 and
December 31, 2023, respectively.

Note 10. Net Loss per Share Attributable to Common Stockholders

Basic net loss per share is computed by dividing the net loss by the weighted-average number of common shares outstanding for the period. Because the Company reported a
net loss for the three and nine months ended September 30, 2024 and 2023, the number of shares used to calculate diluted net loss per common share is the same as the number
of shares used to calculate basic net loss per common share for those periods presented because the potentially dilutive shares would have been antidilutive if included in the
calculation.

The following table sets forth the computation of basic and diluted net loss per share attributable to common stockholders (in thousands, except share and per share data):

Three Months Ended Nine Months Ended
September 30, September 30,
Basic net income (loss) per share: 2024 2023 2024 2023
Numerator:

Net Income (loss) attributable to common stockholders $ (143,878) $ 1,525 $ (361,757) $ (397,947)
Denominator:

Basic weighted-average shares outstanding 695,011,457 672,559,810 688,718,075 638,388,011
Basic net income (loss) per share attributable to common stockholders $ 0.21) § 0.00 $ (0.53) $ (0.62)
Diluted net income (loss) per share:

Numerator

Net Income (loss) attributable to common stockholders $ (143,878) $ 1,525 §$ (361,757) $ (397,947)
Less:

Income attributable to participating stockholders " — (46) — _

Diluted net income (loss) attributable to common stockholders (143,878) 1,479 (361,757) (397,947)
Denominator:

Number of shares used in basic net income (loss) per share computation 695,011,457 672,559,810 688,718,075 638,388,011

Weighted-average dilutive securities — 18,895,352 I _

Diluted weighted-average common stock outstanding 695,011,457 691,455,162 688,718,075 638,388,011
Diluted net income (loss) per share attributable to common stockholders $ 0.21) § 0.00 $ (0.53) $ (0.62)

(1) Participating securities include Earnout shares, unvested early exercised options and unvested restricted stock awards.
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The following outstanding shares of potentially dilutive securities were excluded from the computation of diluted net loss per share attributable to common stockholders for the
periods presented because including them would have been antidilutive:

Three and Nine Months Ended September

30, 2024
Common stock warrants 28,783,069
Unvested restricted stock units 42,928,074
Options to purchase common stock and unvested restricted stock awards 13,426,025
Total 85,137,168
Three Months Ended Nine Months Ended
September 30, September 30,
2023 2023
Common stock warrants 28,783,333 28,783,333
Unvested restricted stock units 3,596,979 29,342,561
Options to purchase common stock and unvested restricted stock awards 3,959,867 18,216,147
ESPP — 1,042,062
Total 36,340,179 77,384,103

Note 11. Subsequent Events

On October 1, 2024, the Company entered into a stock purchase agreement (the “Stock Purchase Agreement”) by and between the Company and Toyota Motor Corporation (the
“Toyota”) providing for the issuance and sale by the Company to Toyota in a private placement of up to an aggregate of 99,403,579 shares of common stock, par value $0.0001
per share, at a purchase price of $5.03 per share, upon the terms and conditions set forth in the Stock Purchase Agreement (the “Private Placement”). The Private Placement is
structured in two equal tranches of $250.0 million each. The closing of each tranche is subject to the satisfaction of certain closing conditions set forth in the Stock Purchase
Agreement. The first tranche is subject to conditions including, but not limited to: (i) the satisfaction of certain regulatory approvals or clearances, including with respect to the
Committee on Foreign Investment in the United States and under the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder; (ii) the adoption of certain changes to the provisions of the Company’s amended and restated bylaws concerning the ownership of common
stock by non-citizens of the United States (the “Foreign Ownership Requirement”); (iii) the authorization by the Company’s board of directors of certain changes to Article XIV
of the Company’s amended and restated certificate of incorporation concerning the Foreign Ownership Requirement (the “Charter Amendment”), subject to approval by the
stockholders of the Company at the Company’s annual meeting in 2025; (iv) the execution of an amendment and restatement of the Amended and Restated Collaboration
Agreement, dated August 30, 2019, between the Company and Toyota; (v) the execution of a services agreement by the Company and Toyota; and (vi) certain other customary
closing conditions. The second tranche (the “Additional Closing”) is subject to conditions including, but not limited to: (i) the execution of a strategic alliance agreement
relating to, among other things, manufacturing arrangements, by the Company and Toyota; (ii) the approval of the Charter Amendment by the stockholders of the Company at
the Company’s annual meeting in 2025; and (iii) certain other customary closing conditions. The agreements to be entered into in connection with such conditions are subject to
the receipt of regulatory approvals, the parties negotiating and entering into definitive agreements and the conditions included within the applicable definitive documents.

On October 24, 2024, the Company entered into an underwriting agreement (the “Underwriting Agreement”) with Morgan Stanley & Co. LLC and Allen & Company LLC, as
representatives of the underwriters named therein (collectively, the “Underwriters”), relating to the underwritten public offering by the Company of 40,000,000 shares (the
“Shares”) of the Company’s common stock, par value $0.0001 per share (the “Common Stock™), at a price to the public of $.05 per share. Under the terms of the Underwriting
Agreement, the Company also granted the Underwriters a 30-day option (the “Option”) to purchase up to 6,000,000 additional shares of Common Stock (the “Option Shares”).
The Shares and Option Shares were delivered against payment therefor on October 28, 2024.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis provides information that our management believes is relevant to an assessment and understanding of our condensed consolidated results
of operations and financial condition. The discussion should be read together with our Condensed Consolidated Financial Statements and related notes appearing elsewhere in
this Quarterly Report on Form 10-Q. This discussion and analysis includes forward looking statements that involve risks and uncertainties. Please see the section of this
Quarterly Report on Form 10-Q titled “Special Note Regarding Forward-Looking Statements.”

Overview

We have spent more than a decade designing and testing a piloted all-electric, vertical take-off and landing (“eVTOL”) aircraft that we intend to operate as part of a fast, quiet
and convenient service in cities around the world. The aircraft is quiet when taking off, near silent when flying overhead and is designed to transport a pilot and four passengers
at speeds of up to 200 mph, with a range optimized for urban routes of up to 100 miles on a single charge and an expected payload of 1,000 pounds. According to our modeling,
more than 99% of urban routes in cities such as New York City and Los Angeles are significantly shorter than this, enabling higher utilization through faster turnaround times
of our aircraft. By combining the freedom of air travel with the efficiency of our aircraft, we expect to deliver journeys that are up to 10 times faster than driving, and it is our
goal to steadily drive down end-user pricing in the years following commercial launch to make the service widely accessible. The low noise enabled by the all-electric
powertrain will allow the aircraft to operate around dense, urban areas while blending into the background noise of cities. With more than 1,000 successful test flights already
completed, and as the first eVTOL aircraft developer to receive a signed, stage 4 G-1 certification basis which was subsequently published in final form in the Federal Register,
we believe we are well positioned to be the first eVTOL manufacturer to earn airworthiness certification from the Federal Aviation Administration (“FAA”).

We do not currently intend to sell these aircraft to independent third parties or individual consumers as a primary business model. Instead, we plan to manufacture, own and
operate our aircraft, building a vertically integrated transportation company that will deliver transportation services to our customers, including government agencies such as the
U.S. Air Force (“USAF”) through sales or contracted operations, and to individual end-users through a convenient app-based aerial ridesharing service. We delivered our first
aircraft for initial service operations with the U.S Department of Defense (“DOD”) in September 2023 and are targeting initial commercial passenger operations as early as the
end of 2025. We believe this vertically-integrated business model will generate the greatest economic returns over time, while providing us with end-to-end control over the
customer experience to optimize for customer safety, comfort and value. There may be circumstances in which it is either required (for example, due to operating restrictions on
foreign ownership in other countries) or otherwise desirable to sell aircraft in the future. We do not expect this would change our core focus on building a vertically integrated
transportation company.

Since our inception in 2009, we have been primarily engaged in research and development of eVTOL aircraft. We have incurred net operating losses and negative cash flows
from operations in every year since our inception. As of September 30, 2024, we had an accumulated deficit of $1,609.5 million. We have funded our operations primarily with
proceeds from the issuance of stock, convertible notes and the proceeds from our merger in August 2021 with Reinvent Technology Partners (“RTP”), a special purpose
acquisition company, through which we became a publicly-traded company.

Key Factors Affecting Operating Results
For a more comprehensive discussion of the risks and uncertainties that could impact the Company’s business, please see the section entitled “Risk Factors” in the Company’s
annual report on Form 10-K for the year ended December 31, 2023.

Development of the Global Urban Air Mobility (“UAM”) market

Our revenue will be directly tied to the continued development of short distance aerial transportation. While we believe the global market for UAM will be large, it remains
undeveloped and there is no guarantee of future demand. We delivered our first aircraft for initial service operations with the DOD in September 2023 and are targeting
commercial passenger operations as early as the end of 2025. Our business will require significant investment leading up to launching these services, including, but not limited
to, final engineering designs, prototyping and testing, manufacturing, software development, certification, pilot training, infrastructure and commercialization.

We believe one of the primary drivers for adoption of our aerial ridesharing service is the value proposition and time savings offered by aerial mobility relative to traditional
ground-based transportation. Additional factors impacting the pace of adoption of our aerial ridesharing service may include but are not limited to: perceptions about eVTOL
quality, safety, performance and cost; perceptions about the limited range over which eVTOL may be flown on a single battery charge;
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volatility in the cost of oil and gasoline; availability of competing forms of transportation, such as ground, air taxi or ride-hailing services; the development of adequate
infrastructure; consumers’ perception about the safety, convenience and cost of transportation using eVTOL relative to ground-based alternatives; and increases in fuel
efficiency, autonomy, or electrification of cars. In addition, macroeconomic factors could impact demand for UAM services, particularly if end-user pricing is at a premium to
ground-based transportation alternatives or more permanent work-from-home behaviors persist. We anticipate initial operations with our U.S. government customers to be
followed by operations in selected high-density metropolitan areas where traffic congestion is particularly acute and operating conditions are suitable for early eVTOL
operations.

Competition

We believe that the primary sources of competition for our service are ground-based mobility solutions, other eVTOL developers/operators and local/regional incumbent aircraft
charter services. While we expect to be first to market with an eVTOL facilitated aerial ridesharing service, we expect this industry to be dynamic and increasingly competitive;
and our competitors could get to market before us, either generally or in specific markets. Even if we are first to market, we may not receive any competitive advantage or may
be overtaken by other competitors. If new or existing aerospace companies launch competing solutions in the markets in which we intend to operate or obtain large-scale capital
investment, we may face increased competition. Additionally, our competitors may benefit from our efforts in developing consumer and community acceptance for eVTOL
aircraft and aerial ridesharing, making it easier for them to obtain the permits and authorizations required to operate an aerial ridesharing service in the markets in which we
intend to launch or in other markets. If we do not capture the first mover advantage that we anticipate, it may harm our business, financial condition, operating results and
prospects. For a more comprehensive discussion, please see the section entitled “Risk Factors” in our annual report on Form 10-K for the year ended December 31, 2023.

Government Certification

We signed a revised, stage 4 “G-1" certification basis for our aircraft with the FAA in July 2022, which was published in final form in the Federal Register in March 2024. This
agreement lays out the specific requirements that need to be met by our aircraft for it to be certified for commercial operations. Reaching this milestone marks a key step
towards certifying any new aircraft in the U.S. We think of the FAA type certification process in five stages and have made significant progress towards certification. We have
completed or substantially completed three of these five stages.

In 2022, we received our Part 135 operating certificate, which is required for us to operate an on-demand air service and allows us to operate the service with conventional
aircraft. In October 2024, the FAA published the Special Federal Aviation Regulations (“SFARs”), which include operational regulations related to eVTOLs. We will need to
comply with these SFARs as we add our aircraft to our Part 135 operating certificate. If the FAA requires further modifications to our existing G-1 certification basis, makes
subsequent modifications to the SFARs, or if there are other regulatory changes or revisions, this could delay our ability to obtain type certification, and could delay our ability
to launch our commercial passenger service.

We expect the FAA type certificate will be reciprocated in certain international markets pursuant to bilateral agreements between the FAA and its counterpart civil aviation
authorities. In 2022, we applied for aircraft certification in the United Kingdom and Japan. In 2023, we signed an agreement with Road and Transport Authority of Dubai
(“RTA”) for Joby to provide air taxi services in Dubai. The RTA agreement includes a roadmap for local approval by the UAE General Civil Aviation Authority that could
precede type certification by the FAA. These arrangements provide a means of efficient international expansion as we develop commercial operations around the world.

In addition to certifying our aircraft, we will also need to obtain authorizations and certifications related to the production of our aircraft and the deployment of our aerial
ridesharing service. We anticipate being able to meet the requirements of such authorizations and certifications. If we fail to obtain any of the required authorizations or
certifications, or do so in a timely manner, or if any of these authorizations or certifications are modified, suspended or revoked after we obtain them, we may be unable to
launch our commercial service or do so on the timelines we project, which would have adverse effects on our business, prospects, financial condition and/or results of
operations.

U.S. Government Contracts

In December 2020, we became the first company to receive airworthiness approval for an eVTOL aircraft for a flight clearance from the USAF to conduct a government test,
and in the first quarter of 2021 we officially began on-base operations under contract pursuant to the USAF’s Agility Prime program. Our multi-year relationship with the DOD
and other U.S. government agencies provides us with a compelling opportunity to more thoroughly understand the operational capabilities and maintenance profiles of our
aircraft in advance of commercial launch. In addition to the operational
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learnings and advanced research support, our contracts, which we expanded in July 2022 and again in April 2023, have a total potential value of more than $124 million through
2027. We are actively pursuing additional contracts and relationships with government agencies. Our U.S. government contracting parties may modify, curtail or terminate its
contracts with us without prior notice, either at its convenience or for default based on performance, or may decline to accept performance or exercise subsequent option years.
We may also be unable to secure additional contracts or continue to grow our relationship with the U.S. government and/or DOD.

Vertically-Integrated Business Model

Our business model is to serve as a vertically-integrated eVTOL transportation service provider. Present projections indicate that payback periods on aircraft will result in a
viable business model over the long-term as production volumes scale and unit economics improve to support sufficient market adoption. As with any new industry and
business model, numerous risks and uncertainties exist. Our projections are dependent on certifying and delivering aircraft on time and at a cost that will allow us to offer our
service at prices that a sufficient number of customers will be willing to pay for the time and efficiency savings they receive from utilizing our eVTOL services. Our aircraft
include parts and manufacturing processes unique to eVTOL aircraft, in general, and our product design, in particular. We have used our best efforts to estimate costs in our
planning projections; however, the variable cost associated with assembling our aircraft at scale remains uncertain at this stage of development. Our vertically-integrated
business model also relies, in part, on developing and certifying component parts rather than sourcing already certified parts from third-party suppliers. While we believe this
model will ultimately result in a more performant aircraft and better operating economics, the increased time and effort required to develop and certify these components may
result in delays compared to alternative approaches. Our vertically-integrated approach is also dependent on recruiting, developing and retaining the right talent at the right time
to support engineering, certification, manufacturing, and go-to-market operations. As we progress through the certification process, we will have an increasing need to
accelerate hiring in selected areas. If we are unable to add sufficient headcount it could impact our ability to meet our expected timelines for certification and entry into service.

The success of our business is also dependent, in part, on the utilization rate of our aircraft, which is the amount of time our aircraft spend in the air carrying passengers. We
intend to maintain a high daily aircraft utilization rate, and reductions in utilization will adversely impact our financial performance. High daily aircraft utilization is achieved in
part by reducing turnaround times at skyports. Aircraft utilization is reduced by delays and cancellations from various factors, many of which are beyond our control, including
adverse weather conditions, security requirements, air traffic congestion and unscheduled maintenance events.

Components of Results of Operations

Revenue

Flight services

Flight services revenue primarily includes consideration received for our performance of customer-directed flights and on-base operations for various DOD agencies. We
recognize revenue as we fulfill our performance obligations in an amount that reflects the consideration we expect to receive.

Operating expenses

Flight services

Flight services expenses consist primarily of costs related to flight, flight support, and maintenance personnel, expenses associated with support aircraft such as rent and fuel,
depreciation of capitalized ground support equipment, and our aircraft electricity cost, as directly attributed to our performance of the flight services. Flight services expenses do
not include the costs of manufacturing our aircraft and aircraft parts as such costs are expensed when incurred as Research and Development Expenses (see below).

Research and Development Expenses

Research and development expenses consist primarily of personnel expenses, including salaries, benefits, and stock-based compensation, costs of consulting, equipment and
materials, depreciation and amortization and allocations of overhead, including rent, information technology costs and utilities. Research and development expenses are partially
offset by payments we received in the form of government grants, including those received under the Agility Prime program.

We expect our research and development expenses to increase as we increase staffing to support aircraft engineering and software development, build aircraft, and continue to
explore and develop next generation aircraft and technologies.

24



Table of Contents

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist of personnel expenses, including salaries, benefits, and stock-based compensation, related to executive management,
finance, legal, and human resource functions. Other costs include business development, contractor and professional services fees, audit and compliance expenses, insurance
costs and general corporate expenses, including allocated depreciation, rent, information technology costs and utilities.

We expect our selling, general and administrative expenses to increase as we hire additional personnel and consultants to support our operations and comply with applicable
regulations, including the Sarbanes-Oxley Act (“SOX”) and other SEC rules and regulations.

Gain (Loss) from changes in Fair Value of Warrants and Earnout Shares Liabilities

Publicly-traded warrants (“Public Warrants”), private placement warrants issued to Sponsor (“Private Placement Warrants”) and warrants issued to Delta Air Lines, Inc. (“Delta
Warrants”) and shares of common stock owned by Sponsor subject to certain terms on vesting, lock-up and transfer (“Earnout Shares”) are recorded as liabilities and subject to
remeasurement to fair value at each balance sheet date. We expect to incur an incremental income (expense) in the condensed consolidated statements of operations for the fair
value adjustments for these outstanding liabilities at the end of each reporting period.

2024 Acquisitions

On May 31, 2024, the Company completed the acquisition of certain assets of an aerospace company that develops modular autonomy technology for aviation in exchange for
1,944,990 shares of the Company’s common stock with an aggregate acquisition date fair value of $9.5 million. The transaction is expected to contribute to development of
autonomous capabilities of the Company’s aircraft and to accelerate the execution of the Company’s contract deliverables with the U.S. Department of Defense. The acquisition
was accounted for as a business combination as the assets acquired constituted a business in accordance with ASC 805 Business Combinations.

As part of the acquisition, the Company also issued 1,375,245 shares of the Company common stock subject to lock-up period of twelve month following the acquisition date
(“Holdback Equity”). The number of shares of Holdback Equity to be released at the end of the lock-up period depends on the continuing employment of selected employees of
the aerospace company, whose employment transitioned to the Company as a result of the acquisition, and the weighted volume average price of the Company’s common stock
at the end of the lock-up period. The number of shares of Holdback Equity to be released may additionally be reduced to satisfy certain indemnification obligations, if any, of
the seller. The Company accounted for the Holdback Equity under ASC 718 Compensation — Stock Compensation as a compensation arrangement separate from the business
combination and will recognize $8.7 million as stock-based compensation expense over the lock-up period, commencing on the acquisition date.

The purchase consideration of $9.5 million was preliminarily allocated to $7.4 million of total intangible assets comprising of $6.9 million of acquired developed technology
and $0.5 million of contract assets, $1.6 million of acquired fixed assets comprising of aircraft, related equipment and other long lived assets, $0.3 million of acquired goodwill,
and $0.2 million of acquired current assets.

The acquired goodwill is not tax deductible. It represents the excess of the acquisition price over the preliminary fair value of identifiable assets acquired at the acquisition date
and is primarily attributable to the assembled workforce and expected synergies at the time of the acquisition.

The fair values of the acquired assets are still provisional and subject to change within the measurement period. The final determination of the fair values of the acquired assets
is expected to be completed as soon as practicable, but no later than one year from the acquisition date.
Interest and Other Income, Net

Interest income consists primarily of interest earned on our cash and cash equivalents and investments in marketable securities.

Provision for Income Taxes

Our provision for income taxes consists of an estimate of federal, state, and foreign income taxes based on enacted federal, state, and foreign tax rates, as adjusted for allowable
credits, deductions, uncertain tax positions, changes in deferred tax
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assets and liabilities, and changes in tax law. Due to the level of historical losses, we maintain a valuation allowance against U.S. federal and state deferred tax assets as it has
been concluded it is more likely than not that these deferred tax assets will not be realized.

Results of Operations

Comparison of the Three Months Ended September 30, 2024 to the Three Months Ended September 30, 2023

The following table summarizes our historical results of operations for the periods indicated (in thousands, except percentage):

Three Months Ended September 30, Change
2024 2023 ) (%)
Revenue:
Flight services $ 28 $ — 28 100%
Operating expenses:
Flight services 15 — 15 100%
Research and development 126,139 100,559 25,580 25 %
Selling, general and administrative 30,569 27,608 2,961 11%
Total operating expenses 156,723 128,167 28,556 22 9%
Loss from operations (156,695) (128,167) (28,528) 22%
Interest and other income, net 9,528 13,611 (4,083) 30)%
Gain (Loss) from change in fair value of warrants and earnout shares 3,842 116,109 (112,267) 97)%
Total other income, net 13,370 129,720 (116,350) (90)%
Loss before income taxes (143,325) 1,553 (144,878) n.m.
Income tax expenses 553 28 525 n.m.
Net loss $ (143,878) 8 1,525 (145,403) n.m.
Revenue
Flight Services

Flight services revenue primarily includes consideration for our performance of customer-directed flights and on-base operations for various DOD agencies. We recognize
revenue as we fulfill our performance obligations in an amount that reflects the consideration we expect to receive.

Operating expenses

Flight services

Flight services expenses consist primarily of costs related to flight, flight support, and maintenance personnel, expenses associated with support aircraft such as rent and fuel,
depreciation of capitalized ground support equipment, and our aircraft electricity cost, as directly attributed to our performance of the flight services. Flight services expenses do
not include the costs of manufacturing our aircraft and aircraft parts as such costs are expensed when incurred as Research and Development Expenses.

Research and Development Expenses

Research and development expenses increased by $25.6 million, or 25%, to $126.1 million during the three months ended September 30, 2024 from $100.6 million during the
three months ended September 30, 2023. The increase was primarily attributable to increases in personnel to support aircraft engineering, software development, prototype
manufacturing, and certification, as well as increased quantity of materials used in prototype development and testing, partially offset by increase in expense reduction due to
higher grants earned as part of our government contracts.

26



Table of Contents

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased by $3.0 million, or 11%, to $30.6 million during the three months ended September 30, 2024 from $27.6 million during
the three months ended September 30, 2023. The increase was primarily attributable to increased headcount to support operations growth, including IT, legal, facilities, HR, and

finance, as well as an increase in professional services cost related to legal, accounting and recruiting support.

Total Other Income, Net

Total other income, net decreased by $116.4 million or 90% , to a gain of $13.4 million during the three months ended September 30, 2024 from a gain of $129.7 million during
the three months ended September 30, 2023. The decrease was primarily driven by a $112.3 million change in the fair value of warrants and earnout shares from a gain of
$116.1 million during the three months ended September 30, 2023 to a gain of $3.8 million during the three months ended September 30, 2024.

Comparison of the Nine Months Ended September 30, 2024 to the Nine Months Ended September 30, 2023

The following table summarizes our historical results of operations for the periods indicated (in thousands, except percentage):

Revenue:
Flight services
Operating expenses:
Flight services
Research and development
Selling, general and administrative
Total operating expenses
Loss from operations
Interest and other income, net
Gain (loss) from change in fair value of warrants and earnout shares
Total other income, net
Loss before income taxes
Income tax expenses
Net loss

Research and Development Expenses

Nine Months Ended September 30, Change
2024 2023

81 § — 81 100%
45 — 45 100%
354,771 264,926 89,845 34 %
92,144 78,926 13,218 17 %
446,960 343,852 103,108 30 %
(446,879) (343,852) (103,027) 30 %
33,038 32,694 344 1%
52,683 (86,671) 139,354 (161)%
85,721 (53,977) 139,698 (259)%
(361,158) (397,829) 36,671 9%
599 118 481 408 %
(361,757) $ (397,947) 36,190 9)%

Research and development expenses increased by $89.8 million, or 34%, to $354.8 million during the nine months ended September 30, 2024 from $264.9 million during the
nine months ended September 30, 2023. The increase was primarily attributable to increases in personnel to support aircraft engineering, software development, prototype
manufacturing, and certification, as well as increased quantity of materials used in prototype development and testing.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased by $13.2 million, or 17%, to $92.1 million during the nine months ended September 30, 2024 from $78.9 million during
the nine months ended September 30, 2023. The increase was primarily attributable to increased headcount to support operations growth, including IT, legal, facilities, HR, and

finance, as well as an increase in professional services cost related to legal, accounting and recruiting support.
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Total Other Income, Net

Total other income, net increased by $139.7 million, or 259%, to a gain of $85.7 million during the nine months ended September 30, 2024 from a loss of $54.0 million during
the nine months ended September 30, 2023. The increase was primarily driven by a $139.4 million change in the fair value of warrants and earnout shares from a loss of
$86.7 million during the nine months ended September 30, 2023 to a gain of $52.7 million during the nine months ended September 30, 2024.

Liquidity and Capital Resources

Sources of Liquidity

We have incurred net losses and negative operating cash flows from operations since inception, and we expect to continue to incur losses and negative operating cash flows for
the foreseeable future until we successfully commence sustainable commercial operations. To date, we have funded our operations primarily with proceeds from the Merger and
issuance of stock and convertible notes. From inception through June 30, 2023, we raised net proceeds of $1,067.9 million from the Merger, $843.3 million from the issuances
of Legacy Joby’s redeemable convertible preferred stock and convertible notes prior to the Merger, $60.0 million from issuance of shares and warrants to Delta Air Lines, Inc,
$180.2 million in net proceeds from our registered direct offering to certain institutional investors and net proceeds of $99.9 million from our issuance of shares to SKT. As of
September 30, 2024, we had cash, cash equivalents and restricted cash of $153.1 million and short-term investment in marketable securities of $557.7 million. Restricted cash,
totaling $0.8 million, reflects cash temporarily retained for security deposit on leased facilities. On October 1, 2024, we entered a stock purchase agreement with Toyota Motor
Corporation pursuant to which Toyota has committed to invest $500 million, subject to certain closing conditions, as described above in Note 11 “Subsequent Events” (the
“Toyota Investment”). We also raised approximately $221.8 million in estimated net proceeds from an underwritten public offering on October 28, 2024 (the “Public
Offering”). We believe that our cash, cash equivalent and short-term investments will satisfy our working capital and capital requirements for at least the next twelve months.

Long-Term Liquidity Requirements

We expect our cash and cash equivalents on hand together with the proceeds of the Public Offering, the expected proceeds from the Toyota Investment and cash we expect to
generate from future operations will provide sufficient funding to support us beyond the initial launch of our commercial service operations. Until we generate sufficient
operating cash flow to fully cover our operating expenses, working capital needs and planned capital expenditures, or if circumstances evolve differently than anticipated, we
expect to utilize a combination of equity and debt financing to fund any future remaining capital needs. If we raise funds by issuing equity securities, dilution to stockholders
may result. Any equity securities issued may also provide for rights, preferences, or privileges senior to those of holders of common stock. If we raise funds by issuing debt
securities, these debt securities would have rights, preferences, and privileges senior to those of preferred and common stockholders. The terms of debt securities or borrowings
could impose significant restrictions on our operations. The capital markets have in the past, and may in the future, experience periods of upheaval that could impact the
availability and cost of equity and debt financing.

Our principal uses of cash in recent periods were to fund our research and development activities, personnel cost and support services. Near-term cash requirements will also
include spending on manufacturing facilities, ramping up production and supporting production certification, scaled manufacturing operations for commercialization,
infrastructure and skyport development, pilot training facilities, software development and production of aircraft. We do not have material cash requirements related to current
contractual obligations. As such, our cash requirements are highly dependent upon management’s decisions about the pace and focus of both our short and long-term spending.

Cash requirements can fluctuate based on business decisions that could accelerate or defer spending, including the timing or pace of investments, infrastructure and production
of aircraft. Our future capital requirements will depend on many factors, including our revenue growth rate, the timing and the amount of cash received from our customers, the
expansion of sales and marketing activities and the timing and extent of spending to support development efforts. In the future, we may enter into arrangements to acquire or
invest in complementary businesses, products, and technologies, which could require us to seek additional equity or debt financing. If we require additional financing we may
not be able to raise such financing on acceptable terms or at all. If we are unable to raise additional capital or generate cash flows necessary to continue our research and
development and invest in continued innovation, we may not be able to compete successfully, which would harm our business, results of operations, and financial condition. If
adequate funds are not available, we may need to reconsider our investments in production operations, the pace of our production ramp-up, infrastructure investments in
skyports, expansion plans or limit our research and development activities, which could have a material adverse impact on our business prospects and results of operations.
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Cash Flows

The following tables set forth a summary of our cash flows for the periods indicated (in thousands, except percentage):

Nine Months Ended September 30, Change
2024 2023 () (%)
Net cash (used in) provided by:
Operating activities $ (315,769) $ (230,488) (85,281) 37 %
Investing activities 259,394 276,703 (17,309) (6)%
Financing activities 4,650 284,851 (280,201) (98)%
Net change in cash, cash equivalents, and restricted cash $ (51,725) $ 331,066 $331,066 (382,791) (116)%

Net Cash Used in Operating Activities

Net cash used in operating activities for the nine months ended September 30, 2024 was $315.8 million, consisting primarily of a net loss of $361.8 million, adjusted for non-
cash items and statement of operations impact from investing and financing activities which includes a $82.8 million stock-based compensation expense and $26.1 million
depreciation and amortization expense, partially offset by a $52.7 million gain from change in the fair value of warrants and earnout shares and a $13.0 million net accretion
and amortization of our investments in marketable securities.

Net cash used in operating activities for the nine months ended September 30, 2023 was $230.5 million, consisting primarily of a net loss of $397.9 million, adjusted for non-
cash items and statement of operations impact from investing and financing activities which includes a $86.7 million loss from change in the fair value of warrants and earnout
shares, $69.7 million stock-based compensation expense and $22.4 million depreciation and amortization expense, partially offset by a $14.4 million net accretion and
amortization of our investments in marketable securities.

Net Cash Provided by Investing Activities

Net cash provided by investing activities for the nine months ended September 30, 2024 was $259.4 million, primarily due to proceeds from sales and maturities of marketable
securities of $593.1 million, partially offset by purchases of marketable securities of $308.5 million and purchases of property and equipment of $25.2 million.

Net cash provided by investing activities for the nine months ended September 30, 2023 was $276.7 million, primarily due to proceeds from sales and maturities of marketable
securities of $733.6 million, partially offset by purchases of marketable securities of $434.1 million and purchases of property and equipment of $22.7 million.

Net Cash Provided by Financing Activities
Net cash provided by financing activities for the nine months ended September 30, 2024 was $4.7 million, primarily due to proceeds from the issuance of common stock under
the 2021 ESPP of $4.9 million.

Net cash provided by financing activities for the nine months ended September 30, 2023 was $284.9 million, primarily due to net proceeds of $180.2 million from our registered
direct offering to certain institutional investors and net proceeds of $99.9 from our issuance of common shares to SK Telecom, proceeds from the issuance of common stock
under the 2021 ESPP of $3.8 million and $1.7 million proceeds from exercise of stock options and issuance of common stock warrants.
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Critical Accounting Estimates

Management’s discussion and analysis of our financial condition and results of operations is based on our Condensed Consolidated Financial Statements, which have been
prepared in accordance with U.S. GAAP. The preparation of these Condensed Consolidated Financial Statements requires us to make estimates and assumptions for the reported
amounts of assets, liabilities, revenue, expenses and related disclosures. Our estimates are based on our historical experience and on various other factors that we believe are
reasonable under the circumstances, the results of which form the basis for making judgments about the carrying value of assets and liabilities that are not readily apparent from
other sources. Actual results may differ from these estimates under different assumptions or conditions and any such differences may be material.

The significant accounting policies of the Company are described in Management’s Discussion and Analysis of Financial Condition and Results of Operations section of the
audited Consolidated Financial Statements contained in the Company’s annual report on Form 10-K for the year ended December 31, 2023.

Recent Accounting Pronouncements

See Note 2 of our Condensed Consolidated Financial Statements included elsewhere in this Quarterly Report on Form 10-Q for more information regarding recently issued
accounting pronouncements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.
Interest Rate Risk

We are exposed to market risk for changes in interest rates applicable to our short-term investments. We had cash, cash equivalents, restricted cash and investments in short-
term marketable securities totaling $710.7 million as of September 30, 2024. Cash equivalents and short-term investments were invested primarily in money market funds, U.S.
treasury bills and government and corporate bonds. Our investment policy is focused on the preservation of capital and supporting our liquidity needs. Under the policy, we
invest in highly rated securities, issued by the U.S. government and corporations or liquid money market funds. We do not invest in financial instruments for trading or
speculative purposes, nor do we use leveraged financial instruments. We utilize external investment managers who adhere to the guidelines of their investment policies. A
hypothetical 10% change in interest rates would not have a material impact on the value of our cash, cash equivalents or short-term investments or our interest income.

Foreign Currency Risk

We are not exposed to significant foreign currency risks related to our operating expenses as our foreign operations are not material to our Condensed Consolidated Financial
Statements.

Item 4. Controls and Procedures.

Management’s Evaluation of Disclosure Controls and Procedures

We maintain “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act that are designed to ensure that information required to
be disclosed in the reports that we file or submit under the Exchange Act is (1) recorded, processed, summarized and reported within the time periods specified in the Securities
and Exchange Commission’s rules and forms and (2) accumulated and communicated to our management, including our principal executive and principal financial officer, as
appropriate to allow timely decisions regarding required disclosure. Our management recognizes that any controls and procedures, no matter how well designed and operated,
can provide only reasonable assurance of achieving their objectives and our management necessarily applies its judgment in evaluating the cost-benefit relationship of possible
controls and procedures. Our disclosure controls and procedures are designed to provide reasonable assurance of achieving their control objectives.

Our management, under the supervision and with the participation of our principal executive officer and principal financial and accounting officer, evaluated the effectiveness of
our disclosure controls and procedures at the end of the period covered by this Quarterly Report. Based upon this evaluation, our principal executive officer and principal
financial officer concluded that, as of the end of the period covered by this Quarterly Report, the design and operation of our disclosure controls and procedures were effective at
the reasonable assurance level.

Changes in Internal Control over Financial Reporting

During the most recently completed fiscal quarter, there was no change in our internal control over financial reporting identified in connection with the evaluation required by
Rule 13a-15(d) and 15d15(d) of the Exchange Act that occurred during the period covered by this Quarterly Report on Form 10-Q that has materially affected, or is reasonably
likely to

materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

We are subject to a variety of claims that arise from time to time in the ordinary course of our business. While management currently believes that resolving claims against us,
individually or in aggregate, will not have a material adverse impact on our financial position, results of operations or statement of cash flows, these matters are subject to
inherent uncertainties and management’s view of these matters may change in the future. If an unfavorable final outcome were to occur, it may have a material adverse impact
on our financial position, results of operations or cash flows for the period in which the effect becomes reasonably estimable.

Item 1A. Risk Factors.

Our business, prospects, financial condition, operating results and the price of our common stock may be affected by a number of factors, whether currently known or
unknown, including but not limited to those described as risk factors, any one or more of which could, directly or indirectly, cause our actual operating results and financial
condition to vary materially from past, or anticipated future, operating results and financial condition. For a more comprehensive discussion of the risks and uncertainties that
could impact the Company’s business, please see the section entitled “Risk Factors” in the Company’s annual report on Form 10-K for the year ended December 31, 2023, filed
with the SEC on February 27, 2024. Any of these factors, in whole or in part, as well as other risks not currently known to us or that we currently consider material, could
materially and adversely affect our business, prospects, financial condition, operating results and the price of our common stock.

The Toyota Investment is subject to closing conditions, including conditions beyond our control, and no assurance can be given that closing will take place on the timeline
currently anticipated or at all. Any failure to close one or both of the tranches of the Toyota Investment could adversely impact our future liquidity and our financial
condition.

On October 1, 2024, we entered into the Stock Purchase Agreement with Toyota providing for the potential issuance and sale of up to an aggregate of 99,403,579 shares of our
common stock to Toyota (the “Toyota Investment”). The Toyota Investment is structured in two equal tranches of $250.0 million each. The closing of each tranche is subject to
the satisfaction of certain closing conditions set forth in the Stock Purchase Agreement. The first tranche is subject to conditions including, but not limited to: (i) the satisfaction
of certain regulatory approvals or clearances, including with respect to the Committee on Foreign Investment in the United States and under the United States Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder; (ii) the adoption of certain changes to the provisions of our
amended and restated bylaws concerning the Foreign Ownership Requirement; (iii) the authorization by our board of directors of the Charter Amendment, subject to approval
by our stockholders at our annual meeting in 2025; (iv) the execution of an amendment and restatement of the Amended and Restated Collaboration Agreement, dated August
30, 2019, between us and Toyota; (v) the execution of a services agreement by us and Toyota; and (vi) certain other customary closing conditions. The second tranche is subject
to conditions including, but not limited to: (i) the execution of a strategic alliance agreement relating to, among other things, manufacturing arrangements, by us and Toyota; (ii)
the approval of the Charter Amendment by our stockholders at our annual meeting in 2025; and (iii) certain other customary closing conditions. The agreements to be entered
into in connection with such conditions are subject to the receipt of regulatory approvals, the parties negotiating and entering into definitive agreements and the conditions
included within the applicable definitive documents.

We may experience delays and difficulties in satisfying the conditions for closing on either or both of the tranches of the Toyota Investment, and no assurance can be given that
closing will take place on the timeline currently anticipated or at all. Some of the conditions to closing are outside of our control and it is possible that not all of the closing
conditions to the Toyota Investment will be satisfied or that we will not receive the entire amount of expected proceeds on the timeline currently anticipated or at all. For
example, the Toyota Investment is subject to, among others, certain regulatory approvals and clearances and the approval of the Charter Amendment by our stockholders at our
annual meeting in 2025. In addition, certain closing conditions require us and Toyota to successfully negotiate and enter into definitive agreements. The final terms of such
definitive agreements are not yet established and the negotiation and execution of such agreements may take longer than expected or may not be possible to accomplish on
terms acceptable to us, or at all. No assurance can be given that any agreement we may reach will achieve our goals or be on terms that prove to be economically or strategically
beneficial to us. Such adverse developments, including any failure to close one or both of the tranches of the Toyota Investment, could adversely impact our business, financial
condition, results of operations and liquidity.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

None
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Item 6. Exhibits.

The following exhibits are filed or furnished as a part of, or incorporated by reference into, this Quarterly Report on Form 10-Q.

Exhibit
Number Description Form Exhibit Filing Date Filed Herewith
3.1 Amended and Restated Certificate of Incorporation of Joby Aviation. Inc. S-3 3.1 9/6/2024
32 Bylaws of Joby Aviation, Inc. 8-K 3.1 9/21/2023
10.1 Stock Purchase Agreement, dated as of October 1, 2024, by and between Joby 8-K 10.1 10/2/2024
Aviation, Inc. and Toyota Motor Corporation.
10.2# Modification dated September 12, 2024, to Other Transaction for Prototype X
Agreement, between the United States Air Force and Joby Aero. Inc.
31.1 Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d- X

14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.
31.2 Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d- X
14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002.

32.1% Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as X
Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
32.2% Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as X
Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS Inline XBRL Instance Document — the instance document does not appear in the
Interactive Data File because XBRL tags are embedded within the Inline XBRL
document.
101.SCH Inline XBRL Taxonomy Extension Schema Document
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

These certifications are furnished to the SEC pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and are deemed not filed for purposes of Section 18 of the Exchange
Act, nor shall they be deemed incorporated by reference in any filing under the Securities Act of 1933, except as shall be expressly set forth by specific reference in such
filing.

# Certain portions of this exhibit (indicated by “[*****]”) have been omitted pursuant to Regulation S-K, Item 601(b)(10).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

Joby Aviation, Inc.

Date: November 6, 2024 By: /s/ JoeBen Bevirt

JoeBen Bevirt
Chief Executive Officer, Chief Architect and Director

Date: November 6, 2024 By: /s/ Matthew Field

Matthew Field

Chief Financial Officer and Treasurer
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Certain information contained in this document, marked by [*****], has been omitted
because it is (i) not material and (ii) customarily and actually treated by the registrant as
private or confidential.

Other Transaction for Prototype Agreement Between

The United States Air Force
[*****]

and

JOBY AERO, Inc.
333 Encinal St
Santa Cruz, CA 95060-2132 [****%*]

Agreement No: FA8614-22-9-0003 P00019
Purchase Request Number: [***%*]

Line of Accounting:
[* ****]

Total Agreement amount including all options: $124,458,416.95 (-$7,434,020.00)
Total Amount of Agreement: $63,841,162.95 (Unchanged) Total Funds
Obligated: $63,841,162.95 (Unchanged) Authority: 10 U.S.C. § 4022

Effective Date of Award: Date of Agreements Officer Signature

This is a Bilateral Modification is entered into between the United States of America, hereinafter called theGovernment, represented
by The United States Air Force (USAF) and Joby Aero, Inc. hereinafter called the Performer, pursuant to Article III B of Agreement
FA8614-22-9-0003. The purpose of this bilateral modification is to incorporate the following actions:

1. De-obligate and remove the following ALINs:[*****],

2. Partial de-obligation of funding and price reduction to the following ALINs[****%*],

3. The following items have been removed from the Contractor Acquired Property (CAP) list : 0004.0005, 0033, 0034, 0035,
0040, 0041, and 0045.

4. The following option ALINs were descoped from the agreement: [***%*],

5. The de-obligated funds will be re-obligated within this modification to the following option ALINs*****],

6. The following info subALINs are established for to identify information related to funding: [*****].

7. The delivery date and/or the option exercise date have been updated for the following ALINs:[****%*]

8. Updated SOW language in Attachment 5 for ALINs [*****] reduction in price and scope.

UNCLASSIFIED
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9. Updated SOW language in Attachment 5 for ALIN [*****] to incorporate language updates.
10. Updated SOW language in Attachment 6 for ALINs [*****] to incorporate language update.

11. The following exercised option ALINs have “Government consideration” applied, therefore the pricehas been updated:
[*****]'

12. Attachment 1 was updated to incorporate additional “Government Consideration”.

The “Total Amount of Agreement” and “Total Funds Obligated” remain unchanged at $63,841,162.95. Total Agreement Amount
including all options is reduced from $131,892,436.95 to $124,458,416.95, a decrease of
$7,434,020.00. All other terms and conditions remained unchanged.

FOR JOBY AERO, INC. FOR THE GOVERNMENT UNITED STATES AIR FORCE

/s/ Gregory Bowles J8] [¥xx]

(Signature and Date) (Signature and Date)
Gregory Bowles — [##*#%]

Head of Government Affairs Agreements Officer
Joby Aero, Inc. AFLCMC/WLMK
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ARTICLE I: SCOPE OF AGREEMENT

A. Background

This Agreement is a Small Business Innovation Research (SBIR) Phase III award. The Program was set
forth in the Joby Aero Proposal dated 04 October 2021 and subsequent updated Price Proposal and SOW
dated 04 January 2022, copies of which are in possession of both parties. The referenced Statement of
Work (SOW) at initial agreement award and follow on modification is attached hereto as Attachment 1, 5,
6 and 9. The scope of this agreement includes [*****]. The scope of work includes, but is not limited to:

o [HHEEE]
D |
D |
o [HEEEE]
D |
D |

. [*****]
B. Definitions

In this Agreement, the following definitions apply:

Agreement: The body of this Agreement and all Attachments, which are expressly incorporated in and made a
part of the Agreement.

Agreements Officer (AO): The person identified by the Government in this Agreement authorized to enter
into, administer, or terminate this Agreement.

Agreements Officer’s Representative (AOR): The individual designated by the Government on a per
project basis to monitor all technical aspects; the AOR shall only assist in agreement administration of
the specific project to the extent expressly delegated such administration authority in writing in this
agreement by the responsible Agreements Officer.

Background IP: All discoveries, innovations, Know-How and inventions, whether patentable or not,
including computer software, recognized under U.S. law as intellectual creations to which rights of
ownership accrue, including, but not limited to, patents, trade secrets, mask works, and copyrights owned
by Performer prior to the date of this Agreement or acquired, made, conceived, developed or reduced to
practice by or for Performer outside of the performance of this Agreement.
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Business Days or Working Day: Every official working day of the week and do not include
weekends or U.S. Federal holidays.

Contracting Activity: Means an element of an agency designated by the agency head and delegated broad
authority regarding acquisition functions. It also means elements, or another agency designated by the
director of a defense agency which has been delegated contracting authority through its agency charter.

Data: Recorded information, regardless of form or method of recording, which includes but is not
limited to, technical data, software, maskworks, and trade secrets. The term does not include financial,
administrative, cost, pricing or management information and does not include subject inventions,
included in Article VII.

Date of Completion: The date on which all work is completed or the date on which the period of
performance ends.

Deliverables: The tangible materials, items, information or any Services outputs, reports and/or results
(including any related documentation) to be delivered by the Performer, to the Government, pursuant to a
Statement of Work in consideration for payment of the price.

Effective Date: Means the date when this Agreement is signed and executed by the Agreements Officer for the
Government.

Foreign Firm or Institution: A firm or institution organized or existing under the laws of a country
other than the United States, its territories, or possessions. The term includes, for purposes of this
Agreement, any agency or instrumentality of a foreign Government; and firms, institutions or
business organizations which are owned or substantially controlled by foreign Governments, firms,
institutions, or individuals.

Government: The United States of America, as represented by The United States Air Force (USAF).

Government-Furnished Equipment/Property: Equipment is a tangible item needed for the performance of an
agreement. Furthermore, equipment is not intended for sale, and does not lose its identity or become a component of
an article when put in use. Property in the possession of, or directly acquired by the Government and subsequently
furnished to the contractor for the purpose of the agreement.

Know-How: All information including, but not limited to discoveries, formulas, materials,
inventions, processes, ideas, approaches, concepts, techniques, methods, software, programs,
documentation, procedures, firmware, hardware, technical data, specifications, devices, apparatus
and machines.

Other Transactions Agreement (OTA): The term commonly used to refer to the 10 USC 4022 authority
to enter into transactions other than contracts, grants or cooperative agreements. The Department of
Defense (DoD) currently has authority to make awards that are directly relevant to enhancing the mission
effectiveness of military personnel and the supporting platforms, systems, components, or materials
proposed to be acquired or developed by the Department of Defense, or to improvement of platforms,
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systems, components, or materials in use by the armed forces. OTAs are acquisition instruments that
generally, are not subject to the federal laws and regulations governing procurement (FAR based)
contracts. As such, they are not required to comply with the Federal Acquisition Regulation (FAR), its
supplements (i.e. DFARS) or laws that are limited in applicability to procurement contracts.

Party/Parties: Includes, collectively, the Government (represented by The United States Air Force) and
the Performer.

Performer: The Contractor, Joby Aero, Inc., henceforth referred to as the contractor, performer, Joby, or Joby
Aviation.

Program: Research and development being conducted by the Performer, as set forth in Attachment 1, Statement
of Work (SOW) and the SOW’s subsequent Attachments 5 and 6.

Project: The total work to be conducted by the Performer pursuant to the Statement of Work.

Property: Any tangible personal property other than property actually consumed during the execution
of work under this agreement. For purposes of this article, "property" does not include the deliverable
prototype, which is the aircraft availability reports, digital engineering reports, and technical and
commercialization reports.

Payable Milestones: Means a structured schedule of observable achievements on the critical path to
experiment success with a fixed amount to be paid to the Performer at the start and/or end of each
milestone, assuming each milestone entry and/or exit criteria has been met.

Signatory Authority: Refers to the individual that has the authority to legally bind a Party to an
agreement.

Technology: Discoveries, innovations, Know-How and inventions, whether patentable or not,
including computer software, recognized under U.S. law as intellectual creations to which rights of
ownership accrue, including, but not limited to, patents, trade secrets, mask works, and copyrights
developed under this Agreement.

C. Scope

Prior to entering this Agreement, the Performer conducted a [*****], Under the terms of this agreement,
the Performer shall be responsible for performance of the work set forth in the Statement of Work
incorporated in this Agreement as Attachment 1, and subsequent Attachments 5 and 6.
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ARTICLE II: TERMS

A.Term of this Agreement

The Agreement commences upon the date of the last signature hereon and continues based upon the delivery
schedule set forth in Article V, paragraph A. Provisions of this Agreement, by which their express terms, or by
necessary implication, apply for periods of time other than specified in Article V, paragraph A herein, shall be given
effect, notwithstanding this Article.

B. Termination Provisions

Subject to a reasonable determination that the program, or a project funded under the program, will not
produce beneficial results commensurate with the expenditure of resources, the Government may
terminate performance of work under this OTA, in whole or in part, if the AO determines that a
termination is in the Government’s interest. The AO shall terminate by delivering to the Performer a
Notice of Termination specifying the extent of termination and the effective date which shall be no earlier
than sixty (60) days after such notice.

After receipt of a Notice of Termination, and except as directed by the AO, the Performer shall
immediately proceed with the following obligations, regardless of any delay in determining or
adjusting any amounts due:

(1)  Stop work and direct its subcontractors/vendors/suppliers/partners to stop work as specified in the
notice.

(2)  Place no further orders for materials, services, or facilities, except as necessary to complete the
continued portion of the OTA.

(3) Terminate all orders to the extent they relate to the work terminated.

(4)  Assign to the Government, as directed by the AO, all right, title, and interest of the
Performer under the orders terminated, in which case the Government shall have the right to settle
or to pay any termination settlement proposal arising out of those terminations.

(5)  With approval or ratification to the extent required by the AO, settle all outstanding
liabilities and termination settlement proposals arising from the termination of orders; the
approval or ratification will be final.

(6)  Asdirected by the AO, deliver to the Government with the license and usage rights
contemplated hereunder for such work product or corresponding Deliverable —

(i)The fabricated or unfabricated parts, work in process, completed work, supplies, and other
material produced or acquired for the work terminated that, if the order had been completed,

would have been required to be furnished to the Government; and
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(ii) The completed or partially completed plans, drawings, information, and other property
that, if the order had been completed, would have been required to be furnished to the Government.

(7) Complete performance of any work not terminated, if applicable.

In the event of a termination of this Agreement, the Government shall have patent rights (if any) as
described herein. Failure of the Parties to agree to an equitable adjustment shall be resolved pursuant to the
Disputes Article, Article VI.

Nothing in this section shall be construed as a limitation of the rights of either Party in the event of a breach
of contract or default by the other party.

C. Stop Work

As directed by the AO, the Performer shall stop all, or any part, of the work called for under this
Agreement for a period of 90 days after the written order is delivered, and for any further period to which
the parties may agree. The order shall be specifically identified as a stop-work order issued under this
Article. Upon receipt of the order, the Performer shall immediately comply with its terms and take all
reasonable steps to minimize the incurrence of costs allocable to the work covered by the order during the
period of work stoppage. Within a period of 90 days after a stop-work is delivered, or within any extension
of that period to which the Parties shall have agreed, the AO shall either:

(a) Cancel the stop-work order; or
(b) Terminate the work covered under this Agreement.

If a stop-work order issued is canceled, the Contractor shall resume work. The Government shall make an
equitable adjustment in the delivery schedule or negotiated price, or both, and the Government’s share of
this Agreement shall be modified, in writing, accordingly, if—

(1) The stop-work order results in an increase in the time required for, or in the cost properly
allocable to, the performance of any part of this Agreement; and

2) The Contractor asserts its right to the adjustment within 30 days after the end of the period of
work stoppage; provided, that, if the Government decides the facts justify the action, the Government
may receive and act upon a proposal submitted at any time before final payment under this Agreement.

D. Extension of Terms

The Parties may extend, by mutual written agreement, the term of this Agreement if funding availability
and research opportunities reasonably warrant. Any extension shall be formalized through modification of
the Agreement by the Agreements Officer and the Performer’s Signatory Authority.
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E. Option for Increased Quantity

The Government may require the delivery of the numbered line item, identified in Article V — Obligation
and Payment, in the quantity and at the price stated. The Contracting Officer may exercise the option by
written notice to the Contractor by the Option exercise date identified in Article V. Delivery of added items
shall continue at the same rate that like items are called for under the agreement, unless the parties otherwise
agree.

F. Bi-Lateral Approval for Option ALINs
These Article II terms only apply to the following R&D option ALINs: [*#*#+],

The Government will notify the performer no later than six (6) months in advance of the “Option Exercise
Date” stated in Article V, of the Government’s intent to exercise Option ALINs with exception to ALINs:
The exceptions only require a three (3) month advance notice. This notification of intent does not commit
the Government to exercise the identified Option ALINs, nor does it provide direction to start work or
incur costs. This notification is to allow the performer adequate time for planning purposes.

If the Government provides the notification outlined in this Article, the performer is provided the
opportunity to approve or disapprove the exercise of the stated Option ALINS.

Performer approval or disapproval must be provided to the Agreement’s Officer (AO) by written
notification within five (5) business days of the Government’s notification. If a written notification is not
received by the AO within the stated number of days, it will be deemed as Performer approval and the
Government will have the unilateral right to proceed with the option exercise.

Performer disapproval shall include thorough justification, discussing the negative impact to the performer
that would be caused from the exercising of the Option ALINs, as well as what consideration the Performer
will provide since the Government is relinquishing its unilateral right to exercise the Option(s). The
performer must also provide a Solution Brief to identify ways of meeting the Government’s needs that the
disapproved Option ALINs would have provided.

Justification for Performer disapproval cannot be based solely on the pre-negotiated price of the Option
ALINSs, and the Performer agrees not to attempt to renegotiate any Option ALINs based on price.

If the Government and Performer are unable to collectively identify an approach to meet the Government’s

needs from the disapproved Option ALINSs, the Agreement may be modified to reflect the change and
incorporate the agreed-to consideration.
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G. Aircraft 3-9 COCO/COGO Site Activation Operations

These Article II Terms only apply to [*****]in Attachment 6 and their subsequent ALINS [*****]. The site
activation option for an individual aircraft must be executed prior or in conjunction with additional individual
aircraft options. Meaning, a Flight Readiness Report or Flight Test Data and Reliability Report options for an
individual aircraft may not be executed unless the site activation for that aircraft has already been executed in a
previous modification or executed in the same modification.

H. Section 848 — Exception to Policy (ETP)

Aircraft used in government directed test flights that are subject to DoD Policy Guidance for Procedures for
the Operation and Procurement of Unmanned Aircraft Systems to Implement Section 848 of the National
Defense Authorization Act for Fiscal Year 2020 shall require the appropriate approved ETP before flight.
Government directed test flight ALIN options shall not be executed until the appropriate approved ETP
and/or waiver is in place for applicable aircraft or the DoD Guidance policy has been rescinded.

ARTICLE III: MANAGEMENT OF THE PROJECT

A.Management and Project Structure

The Performer shall be responsible for the overall technical and project management of the Project, and
technical planning and execution shall remain with the Performer. The Government AO, in consultation
with the Government Project Manager (PM), shall provide recommendations regarding Project
developments and technical collaboration and be responsible for the review and verification of the
completed milestones.

The Government and the Performer are bound to each other by a duty of good faith in achieving the Project
objectives as identified in Attachment 1.

B. Modifications

At any time during the term of the Agreement, progress or results may indicate a change is required in the
SOW/scope in order to achieve Project objectives. Recommendations for modifications by the Performer
shall be documented in writing and delivered by the Performer to the Government AO. This documentation
will detail the technical, chronological, schedule, and financial impact of the proposed modification to the
Project. The AO and the Performer shall execute a revised Schedule of Milestones and Payments for
milestones for modifications that affect technical aspects of the project/program, schedule, and/or
cost/price. The Government AO and the Performer shall approve any Agreement modification.
Recommendations by the Government for modifications to be conducted by the Performer shall be
documented in writing and delivered to the Performer by the Government AO.

Changes as described herein shall be mutually agreed between the Parties and memorialized via an
Agreement modification, to include, but not limited to, a change in

Project scope, price, and/or schedule.
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For minor or administrative Agreement modifications (e.g. changes in the paying office or appropriation data,

changes to Government or the Performer’s personnel identified in the Agreement, etc.) no signature is required
by the Performer.

The Government AO will be responsible for instituting all modifications to this Agreement.

ARTICLE IV: AGREEMENT ADMINISTRATION

Unless otherwise provided in this Agreement, approvals permitted or required to be made by the Government
may be made only by the Government AO. Administrative and contractual matters under this Agreement shall
be referred to the following representatives of the parties:

A. Government Points of Contact:

Agreements Officer (AO):

[*****]
[*****]

Government Project Manager (PM):

[*****]

B. Performer Points of Contact

Performer’s Administrative/Contracting Officer & Project Manager: [***#**]
Defense Program Manager - Contracts [**#%*]

[*****]

Defense Program Manager - Technical Partnerships
[*****]

Each Party may change its representatives named in this Article by written notification to the other party.
The Government AO will affect the change as stated in Article 111, paragraph B.
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ARTICLE V: OBLIGATION AND PAYMENT
A. Obligation and Payments

1. Obligations. The Government’s liability to make payments to the Performer is limited to
only those funds obligated under the Agreement or by modification to the Agreement. In no case
shall the Government’s financial liability exceed the amount obligated under this Agreement. The
Government may obligate funds to the Agreement incrementally.

Accounting Classification
Supplemental Accounting Classification

ACRN PR Appropriation (1) Limit FCrY OAC/ BPAC/ MP EEIC (6) PRO ADS CPN RCPNT ESPALD CSN ESRPSR  TOTAL DOLLAR
2) ASN (3) RCCC (4) C(5) CELEM (7) N@®) ) DSR VALUE
kil T | [knn] [raki] [Fakix] [ronx] [ronx] [nn] [ronx] [ronx] [ronx] (| - [Fkix] [knn] [knn]
[resrs] Rk | [Horknn] || [ [ [ [ [ [ (| - [k [ [
[resrs] Rk | || || [ [ [ [ [ [ (| [ [Horknn] [ [
[resrs] Rk | [ | [ | [ [ [ [ [ [ (| i || [ [
il I | [rrknn] [raki] [rki] [Hoex] [Hox] [knn] [Hx] [Hx] [Hox] (| [Hx] [Faki] [ren] [n]
il T | [kn] [ | [ i [ronx] [ronx] [ken] [ronx] [ronx] [ronx] (| [ronx] [ | [roen] [nn]
kil T | [knn] [Fkix] [Fakix] [ronx] [ronx] [nn] [ronx] [ronx] [ronx] (| [ronx] [Fkix] [Hoex] [knn]
kil T | [knn] [ i [Fki] [rn] [rx] [rkn] [rex] [rex] [rex] (| [rex] [ | [knn] [kn]
[FHrx] . [rknn] [ i [raki] [Hox] [roen] [kn] [rorx] [rorx] [rorx] (| [Hox] [ | [kn] [kn]
i B | | [ || [ [ [ [ [ [ (| [ [
(| [ronx]
kil T | [knn] [ i [Fki] [ren] [rx] [rkn] [rex] [rex] [rex] (| . [ | [knn] [kn]
[ran]  pro | [ [ | [ [ [ [ [ [ (| [ [rHkx] [ [
i B | | [ || [ [ [ [ [ [ (| [ [
(| [ronx]
kil T | [rkrn] [ i [Fki] [ren] [ron] [rkn] [rex] [rex] [rex] (| - - [knn] [kn]
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Accounting Classification
Supplemental Accounting Classification

ACRN PR Appropriation Limit FC/Y OAC/ BPAC/RCCC (4) MP EEIC (6) PROC ELEM  ADSN (8) CPNRCPNT  ESPALD CSN FSR PSR TOTAL
1) 2 ASN (3) c®) ) DSR DOLLAR
- VALUE
s o] ] [ [ ] [rHnes] ] ] ] ] [risnn] [riknn] [risnn]
[rHrrn] [rrnn]
[*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****]
s o] [Hrrnn] [ [ ] | ] ] [HrHnn] [HrHnn] [risnn] [HHnes] . ] [risnn]
[*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****] [*****]
ACRN MIPR Dep Beg FY End FY Account Object  Reim Flag  Budget  Sub Limit Agency Agency ID  Funding  Cost Center Project ID Activity ID  Cost Element TOTAL
M/Sub Class Line Loc Code Center Code DOLLAR
VALUE
[Hernn] [ReHa]  [Reeks]  [RRRRE] Dookek] [rHnes] i T e B e I e I ey [Hrrnn] [Hernn] [Hrrnn] | [Hrrnn] [Hesnn] ]
ACRN MIPR NASA APPROPRIATION SYMBOL TOTAL DOLLAR
VALUE
[HHrnn] [HHrnn] [Frrnn] [rHrrn]
[rHnnn] [rHnnn] [Frrnn] [rHnnn]
. . . Option . .
Deliverable(s) (Quantity SOW Delivery Date Payment Amount Exercise Date Option ALIN Data Rights
ALIN 1 Paragraph - ACRN Acceptance Criteria
[rrnn] SBIR [#Hres]
[*****] [*****] [*****] [*****] N/A N/A AA Data nghts
[*****] SBIR [*****]
[ [ [ [ N/A N/A AA Data Rights
[#Hres] [rrrnn] [#Hres] [Frrnn] [rHnnn] SBIR [#Hres]
N/A N/A AA Data Rights
[#Hres] [#Hres] [#Hres] [Frrnn] [FHrnn] SBIR [#Hres]
N/A N/A AA Data Rights
[#Hnes] SBIR [#Hres]
[xx] [Fx] [exe] [ N/A N/A AA Data Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A N/A AA Data Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A N/A AA Data Rights
[*****] SBIR [*****]
[ [ [ [ N/A N/A AA Data Rights
[#Hres] [rrnn] [#Hnes] [Frrnn] [rHrrn] SBIR [#Hres]
N/A N/A AA Data Rights
[#Hres] [#Hnes] [#Hres] [Frrnn] [rHnnn] [#Hres] SBIR [#Hres]
N/A AF Data Rights
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ALIN

[#rrxx)

R

[#rrrn)

[#rrex)

[#rrxx)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx]

[#rrrx]

[#rrxn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrxx]

[#rrrn)

[#rrxn)

[#rrrn)

[#rrrn)

Option

Deliverable(s) SOW Delivery Payment Exercise Option
(Quantity 1) Paragraph Date Amount “Date ALIN
[rrenn]
[rree] [rrss] [rrss] [rrsns] N/A
[rrrnn]
[rrere] [rrere] [Frere] [rrsns] N/A
[ [rren] [rres] [rres] [rees)
N/A
[ [rree] [rres] [rres] [rees)
N/A
[
[rree] [rrss] [rrss] [rees) N/A
[rrrnn] [rrere] [rrere] [rrere] [rrsns]
N/A
[rrenn] [rrere] [rrere] [rrere] [rrsns]
N/A
[rrrnn]
[rrere] [rrere] [rrere] [rrsns] N/A
[ [rren] [rres] [rres] [rees)
N/A
[ [rreen] [rres] [rres] [rees)
N/A
[
[rren] [rrss] [rres] [rees) N/A
[rrrnn] [rrere] [rrere] [rrere] [rrsns]
N/A
[rrenn] [rrere] [rrere] [rrere] [rrsns]
N/A
[rrenn] [rrere] [rrere] [rrere] [rrsns]
N/A
[rrrnn] [rrere] [rrere] [rrere] [rrsns]
N/A
[rrenn] [rrere] [rrere] [rrere] [rrns]
N/A
[rrnn]
[rrere] [rrere] [rrere] [rrsns] N/A
[rees) [rren] [rres] [rres] [rees)
N/A
[ [rren] [rres] [rres] [rees)
v
[
[rren] [rrss] [rrss] [rees) v
[rrnn] [rrere] [rrere] [rrere] [rrsns]
v
[rrenn] [rrere] [rrere] [rrere] [rrsns]
v
UNCLASSIFIED

ACRN

AF

AF

AF

AH

AH

AH

AH

AH

AH

AH

AH

AH

AH

AH

AK

AK

AK

AK

Data Rights

SBIR
Data Rights
SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights
SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights
SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights
SBIR
Data Rights

SBIR
Data Rights

Acceptance
Criteria

[#rrrn)

[#rrrn)

[#rrrx]
[#rrrx)

[rrrrx)

[#rrrn)
[#rrrn)

[#rrrn)

[rrrrx)
[#rrrn)

[Frrrn)

-
-
-
freses
-

[#rrrn)

[rrrrx)
[#rrrx)

[Frrrn)

[#rrrn)

[#rrrn)
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ALIN

[rren]

[rrrn]

[rrnn]

[rrnn]

[rren]

[rrnn]

[rrrn]

[rrknn]

[rrwn]

[rrrn]

[rrnn]

[rrkn]

[rrkn]

[rrrn]

[rren]

[rrnn]

[rren]

[rrknn]

[rrnn]

[rrkn]

[rrnn]

Deliverable(s) (Quantity 1)

[#rrrx)
[rrkrn]

[#rrrn]

[rkn]

[rrkrn]

[#rrrn)

[#rkrn]

[#rkrn]

[#rrrn)

[rkn]

[rrkn]

[#rrrn)

[#rken]

[rrkrn]

[#rrrx)

[rrkn]

[rkn]

[#rrrn)

[rrkrn]

[#rkrn]

[#rrrx]

SOW

Paragraph

[#rrrx)

[#rrrn)

[#rrrn]

[#rrrn]

[#rrrx)

[#rrrn)

[#rrrn)

[#rrrn)

[Frrxx]

[Frrrn]

[#rrrn]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx)

[#rrrn]

[Frrrn]

[#rrrn)

[#rrrn)

[#rrrn)

[Frrrx)

Delivery Date

[rren]

[rrrn]

[rrnn]

[rrnn]

[rren]

[rrnn]

[rrrn]

[rrknn]

[rrwn]

[rrrn]

[rrnn]

[rrkn]

[rrkn]

[rrrn]

[rrnn]

[rrnn]

[Frnn]

[rrknn]

[rrnn]

[rrkn]

[rrnn]

UNCLASSIFIED

Payment
Amount

[rren]

[rrkn]

[rrnn]

[Frnn]

[rren]

[rrrn]

[rrrn]

[rrnnn]

[rrwn]

[rrrn]

[rrnn]

[rrkn]

[rrkn]

[rrrn]

[rren]

[rrnn]

[rrrn]

[rrnnn]

[rrrn]

[rrkn]

[rrnn]

Option
Exercise Date

[#rarn]

[#rann]

[rrrnn]

[rrnnn]

[rrknn]

[#rann]

[#rarn]

[#rarn]

[rrknn]

[rrknn]

[rrrnn]

[#rrnn]

[#rann]

[#rarn]

[rrknn]

[rrrnn]

[rrknn]

[#rann]

[#rann]

[#rann]

[rrrnn]

Option
ALIN

v

Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights
SBIR
Data Rights

Acceptance Criteria

[rrnn]
[rrkn]

[rrnn]
[rrnn]

[rrnn]

[rrrn]
[rrkn]

[rrkn]

[rrnn]
[rrnn]

[rrnn]

[rrkn]
[rrkn]

[rrkn]

[rrnn]
[rrnn]

[rrnn]

[rrkn]
[rrrn]

[rrkn]

[rrnn]
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ALIN DESCRIPTION

Joby shall deliver a summary of [*****]. Joby will facilitate [*****].

Payment will be made upon completion and submission of an [*****] and upon proper WAWF invoicing. All reports shall be delivered via electronic
submission to the Agreements Officer and Government Program Manager identified in Article IV.

ALIN Deliverable(s) sow Delivery Payment Option Option ACRN Data Acceptance
(Quantity 1) Paragraph Date Amount Exercise ALIN Rights Criteria
Date
[ [ [ [ _ N/A AB Data
Rights
[rers) . [rees) [Fres) [rers) SBIR [rees)
Data
- N/a AB Rights
[rers) o [rees) [Fres) [rers) SBIR [rees)
Data
- N/A AB Rights
o) . [rees) [rees) [Fres) SBIR o)
Data
- Nia AB Rights
ALIN DESCRIPTION

Joby shall deliver [*#***],

[*****]. Lead time for planning and approval of test plan should be no less than 60 days.

Payment will be made upon completion and submission of a Test Summary Report and upon proper WAWF invoicing. All reports shall be delivered via
electronic submission to the Agreements Officer and Government Program Manager identified in Article IV.

ALIN Deliverable(s) sow Delivery Payment Option Option ACRN Data Acceptance
(Quantity 1) Paragraph Date Amount Exercise ALIN Rights Criteria
Date
[rnnn] [rnnn] [rnnn] [Frnes) [rwnn] SBIR [rwnn]
N/A N/A AA | D
Rights
prsi] presin] prsnn] [rnnn] prsn] SBIR prsn]
Data
N/A N/A AA Rights
prsn] prsnn] presn] [ernnn] prssn] SBIR s
Data
N/A N/A AA Rights
[ ] [ [ ] [ 1 [ 1 SBIR [ 1
Data
N/A N/A AA Rights
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[#rkrn]

[#rkrn]

[rrkrn]

[#rkrn]

Deliverable(s)
(Quantity 1)

[#rkrn]

[#rkrn]

[#rkrn]

[rrkrn]

sow
Paragraph

[rrkn]

[rrkn]

[rrkn]

[rrkn]

Delivery
Date

[rrkn]

[rrkn]

[rrnn]

[rrkn]

Payment
Amount

[rrkn]

[rrkn]

[rrkn]

[rrkn]

Option

Exercise

Date

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

ACRN

AA

AA

AA

AA

Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Acceptance
Criteria

[rrkn]

[rrkn]

[rrkn]

[rrknn]

[rken]

[rrkn]

[#rkrn]

[#rkrn]

[rren]

[rren]

[rrnn]

[rrkn]

[rrnn]

[rrnn]

[rrkn]

[rrkn]

[#rrxx]

[#rrrn]

[rrkn]

[rrkn]

[rrnn]

[rrnn]

[rrkn]

[rrkn]

[rkn]

[rkn]

[#rkrn]

[#rkrn]

N/A

N/A

N/A

N/A

AK

AK

AK

AP

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

[rren]

[rrnn]

[rrknn]

[rrkn]

[rkrn]

[rrkn]

[rrkn]

[rrnn]

[rrkrn]

[#rkrn]

[#rkrn]

[rrken]

[#rken]

[rrkn]

[rrkn]

[rrkn]

[rrkn]

[rrkn]

[rrkn]

[#rkrn]

[Frrrn)

[rrkn]

[rrnn]

[rrnn]

[rren]

[#rrrn)

[rrkn]

[rrkn]

[rrkn]

[#rrrx]

[rrnn]

[rren]

[rrknn]

[#rrrn)

[#rrrn)

[rrkn]

[rrnn]

[rrnn]

[Frnn]

[rrkn]

[rrkn]

[rrkn]

[rrkn]

UNCLASSIFIED

[rkn]

[rkn]

[rkn]

[rrnn]

[rrkrn]

[#rken]

N/A

N/A

N/A

N/A

N/A

N/A

AK

AK

AK

AP

AV

AP

AR

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

[rrnn]

[rren]

[rrnn]

[rrknn]

[rrkn]

[rrkn]

[rrknn]
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To assist with the training, development of [*****], Joby shall deliver a [*****],
Payment will be made upon completion of the period of performance and evidence of availability and upon proper WAWF invoicing. All reports shall be
delivered via electronic submission to the Agreements Officer and Government Program Manager identified in Article IV.

ALIN Deliverable(s) sow Delivery Payment Option Option ACRN Data Acceptance
(Quantity 1) Paragraph Date Amount Exercise ALIN Rights Criteria
Date
[reees) o) [Frrs) [reees) [rens) [reees) SBIR [rees)
Data
’ - Rights
[reers) . [ [reers) [rees] [reers) SBIR [reees]
Data
’ AV Rights
[rees) — [Eer) [reee] [reees] [rees) SBIR [reees]
Data
’ AV Rights
[reers) [Eee) [Eee) [reee] [rees] [reers) R SBIR [reee]
Data
’ Rights
[rees) — [Eee) [reee] e [rees) R SBIR [reee]
, Data
Rights
ALIN DESCRIPTION

Deliverable(s) sow Payment gptl_or\ Option Data
ALIN (Quantity 1) Paragraph Delivery Amount Exercise ALIN ACRN | Rights Acceptance
D Date Criteri
ate riteria
prssn] prann] prann] [ernnn] prnnn] SBIR [ernnn]
Data
N/A N/A AA .
Rights
prsin] pssnn] pssnn] [rnnn] presnn] SBIR [renn]
Data
N/A N/A AA .
Rights
[rwnn] [ewann] [ewann] [Frans] [nnn] SBIR [Frans]
Data
N/A N/A AA .
Rights
[rwnn] [ewann] [ewann] [Feans] [rnnn] SBIR [Frans]
Data
N/A N/A AA
Rights
[rnsn] [eann] [eann] [Frnns) [rnnn] [rnsn] SBIR [Frnns)
Data
N/A AK
Rights
prssn] pessnn] pessnn] [renn] psn] s SBIR [rnnn]
Data
N/A AK | Rights
s persnn] persnn] [rnnn] pres] prssn] SBIR [ernnn]
Data
N/A AK | Rights
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To assist with the training, development of [*****]  Joby shall deliver a [*****].
Payment will be made upon completion of the period of performance and evidence of availability and upon proper WAWF invoicing. All reports shall be
delivered via electronic submission to the Agreements Officer and Government Program Manager identified in Article IV.

Deliverable(s) sow Payment Qm Option Data
ALIN (Quantity 1) Paragraph Delivery Amount Exercise ALIN ACRN | Rights Acceptance
Date Date Criteria
[reees] [reees] [reees] [reeee] [rees] [reees] SBIR [rees]
Data
N/A AP Rights
[reeee] [reeee] [reeee] Treeen] [reee] [reeee] SBIR [reee]
Data
’ AV Rights
[reees] [reees] [reees] [reees] [rrees] [reees] SBIR [rrees]
Data
7 AV Rights
[reees] [reees] [reees] [reees] [rrees] [reees] SBIR [reees]
Data
7 - Rights
[reees] [reees] [reees] [reeee] [rrees] [reees] SBIR [reeee]
Data
7 - Rights
ALIN DESCRIPTION

ALIN [Deliverable(s) (Quantity sSow Delivery Payment Amount Option ption ALIN| ACRN | Data Rights| Acceptance Criteria
1) Paragraph Date Exercise Date
[rees) [rers) [rees) [rees) [Fres) SBIR S
N/A N/A AA Data Rights
[reee] [rees] [reees] [rees] [ SBIR fraess
N/A N/A AA Data Rights
[reee] [reees] [reee] [reees] [Eee) [reees] SBIR .
N/A AK Data Rights
[reee] e [reee] [reees] [Eee) e SBIR .
N/A AK Data Rights
[reees] [rees] [reees] [reees] [Eer) [reees] SBIR .
N/A AK Data Rights
[reee] [reees] [reee] [reees] [Eer) [reees] SBIR .
N/A AP Data Rights
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ALIN Deliverable(s) (Quantity
1
[rees) e
[reers) [rees]
[reers) [rees]
[reers) [reees]
ALIN DESCRIPTION

sow
Paragraph

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

Delivery
Date

[#rkrn]

[#rkrn]

[#rkrn]

[rrkrn]

Payment Amount

[#rarn]

[#rann]

[#rann]

[#rann]

Joby shall deliver [*****]. This [*****] is designed to evaluate [*****]

Option
Exercise Date

[rrrsn]

[rrrnn]

[rrksn]

[rrkn]

Option
ALIN

N/A

ACRN

AV

Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

Acceptance Criteria

[#rann]

[rrrsn]

[rrknn]

[rrrnn]

Payment will be made upon completion of the period of performance and evidence of availability and upon proper WAWF invoicing. All reports shall be
delivered via electronic submission to the Agreements Officer and Government Program Manager identified in Article IV.

ALIN Deliverable(s) sow Delivery Date Payment Option Option ALIN ACRN Data Rights Acceptance
(Quantity 1) Paragraph Amount Exercise Date Criteria
SBIR [
[ S [ [ [ N/A N/A AG Data Rights
SBIR |
[l D [ [l [ N/A N/A AG Data Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A N/A AG Data Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A N/A AG Data Rights
[#rkrn] SBIR [#rkn]
[Hrrx] [ [Hrrx] [ [k v - Data Rights
[reees) S [Fres) [reess) [Fres) [rees) SBIR o)
y Data Rights
[reees) . [Fres) [reees) [Fres) [rees) SBIR [reess)
y Data Rights
[Hrkkn] SBIR [Herkn]
[reees) [Fres) [reees) [Fres) [rees) v . Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
, R Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
, R Data Rights
[Hekn] SBIR [Hrren]
[Horskr] [ | [Horskr] [ | [ v _ Data Rights
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Joby shall deliver [****%*].

ALIN  Deliverable(s) (Quantity Sow Delivery Date( Payment Amount Option [Option ALIN [ ACRN Data Acceptance
1) Paragraph Exercise Rights Criteria
Date
[*****] SB]R [*****]
[ [ [ [ [ v _ Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data Rights
v -
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data Rights
v -
[rown] SBIR [re]
[ [ [ [ [ v _ Data Rights
[rren] - [raeeE] [raeeE] prese] prese] SBIR [rese]
Data Rights
v -
[rren] [rasa [raeeE] [raeeE] presn] P SBIR [reen]
Data Rights
v -
[*****] SB]R [*****]
[ [ [ [ [ v _ Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data Rights
v -
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data Rights
v -
ALIN DESCRIPTION

Payment will be made upon completion and submission of the [*****] and upon proper WAWF invoicing. All reports shall be delivered via electronic
submission to the Agreements Officer and Government Program Manager identified in Article IV.

ALIN Deliverable(s) sow Delivery Payment Option Option ACRN Data Acceptance
(Quantity 1) Paragraph Date Amount Exercise Date ALIN Rights Criteria
[Hrkn] SBIR [
[ [ [ [F#re] N/A N/A AG Data Rights
[*****] [*****] [*****] [*****] [*****] SBIR ) [*****]
N/A N/A AG Data Rights
[rrkrn] SBIR [#rann]
[ [ [ [ N/A N/A AG Data Rights
o) S [Fres) [Fres) [Fres) SBIR [reees)
N/A N/A AG Data Rights
[#rkrn] SBIR [rrknn]
[ [ [ [ [ v - Data
Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
v Data
h Rights
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Joby shall deliver [*¥****],

ALIN Deliverable(s) sow Delivery Date | Payment Amount Option Option ACRN Data Rights [ Acceptance
(Quantity 1) Paragraph Exercise Date ALIN Criteria
[rnsea] SBIR |
[ [k [k [k [ v - Data Rights
[Fres) o [rers) [rers) [rees) [Frrs) SBIR [reees)
Data Rights
v -
[Fres) o [rees) [rers) [rers) [Fres) SBIR [reees)
Data Rights
v -
[Fres) o [rees) [rees) [rees) [Fres) SBIR [Fres)
Data Rights
v -
[resis] SBIR [
[ [k [k [k [k v - Data Righls
[ [ | [ | [ | [ | v _ Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data Rights
v -
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data Rights
v -
[resis] SBIR [
[ [k [k [k [k v - Data Righls
[Frrs) o [rers) [rees) [rees) [rers) SBIR [rees)
Data Rights
v R
[Fres) . [rers) [rees) [rees) [rers) SBIR [reees)
Data Rights
v R
s SBIR [
[ [ | [ | [ | [ | v _ Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data Rights
v -
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data Rights
v -
ALIN DESCRIPTION

Payment will be made upon completion and submission of the [*****] and upon proper WAWF invoicing. All reports shall be delivered via electronic
submission to the Agreements Officer and Government Program Manager identified in Article IV.

UNCLASSIFIED
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Deliverable(s)
(Quantity 1)

SOW
Paragraph

Delivery
Date

Payment
Amount

Option

Exercise

Date

ACRN

Data
Rights

Acceptance
Criteria

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[rrrsn]

[rrrsn]

[rrknn]

[rrrsn]

[#rkrn]

[#rkrn]

[#rkrn]

[rrkrn]

[rrkrn]

[rrkrn]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[rrrsn]

[rrrsn]

[rrknn]

[rrknn]

[rrrsn]

[rrknn]

[rrknn]

[rrrsn]

[rrknn]

[rrknn]

N/A

N/A

N/A

N/A

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

N/A

N/A

N/A

N/A

AG

AG

AG

AG

SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights

[

[#rrrn)

[#rnrn]

[#rrrn)

[#rkrn]

[#rrrn)

[#rrrn)

[#rkrn]

[#rrrn)

[#rrrn)

[#rrrx)

[Frrrx)

[#rrrx)

[Frrrx)

[Frrrx)

[#rrrx)

[Frrrx)

[Frrrx)

[#rrrx)

[Frrrx)

[rren]

[rren]

[rren]

[rren]

[rren]

[rren]

[rren]

[rren]

[rren]

[rren]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[#rrrx]

[#rrxn)

[#rrrx]

[#rrxn)

[#rrxn)

[#rrrx]

[#rrxn)

[#rrxn)

[#rrrx]

[#rrxn)

[Fren]

[rrnn]

[Frrn]

[rrnn]

[rrnn]

[Frrn]

[rren]

[rren]

[Frrn]

[rren]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights

[rken]

[#rrrx]

[#rrrx)

[rken]

[#rrrx)

[#rrrx)

[rken]

[#rrrx)

[#rrex)

[rken]

UNCLASSIFIED
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ALIN DESCRIPTION
Joby shall deliver [*****]. Each deliverable shall be a report of [*#***],

Payment will be made upon completion and submission of the [*****] and upon proper WAWF invoicing. All reports shall be delivered via electronic
submission to the Agreements Officer and Government Program Manager identified in Article IV.

ALIN Deliverable(s) sow Delivery Payment Option Option ACRN Data Acceptance
(Quantity 1) Paragraph Date Amount Exercise ALIN Rights Criteria
Date
) ) o) o) o) SBIR i
N/A N/A AA Data
Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data
N/A N/A AA Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data
N/A N/A AA Rights
) ) o) o) o) o) SBIR i
Data
’ AV Rights
[rers] [reers] e [reee] [reee] [reees] SBIR -
Data
7 - Rights
ALIN DESCRIPTION

Preliminary [*****] Report

Identifies and evaluates [*****]. The report can be delivered in report or presentation format.

Final Report

Initial draft is due 30 days prior to delivery date. The final report’s first page will be a single-page summary identifying the work’s purpose, providing a brief
description of effort accomplished, and listing potential results and applications. A Public Summary Section shall be included and may be published by DoD and,
therefore, will not contain proprietary information. The final report shall also detail project objectives met, work completed, results obtained, and technical
feasibility estimates. This report shall be in Microsoft Word or PDF format.

SBIR Phase 3 Summary Report ([¥****

The phase three summary report shall include a technology description and anticipated applications/benefits for Government and/or private sector use for a year
of performance. This report shall be in Microsoft Word or PDF format and delivered via email to the Government Program Manager and Agreements Officer.

Payment will be made upon written acceptance of each deliverable by the Government Program Manager and upon proper WAWF invoicing. All reports shall
be delivered via electronic submission to the Agreements Officer and Government Program Manager identified in Article IV.
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Option

Delivery Payment E - Option Data Rights Acceptance Criteria
ALIN Deliverable sow Date Amount “hate ALIN ACRN
Paragraph I
[ SBIR presn]
[ [ [ [ N/A N/A AC Data Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A N/A AC Data Rights
prexn] [ [ [reren] preren] SBIR -
N/A N/A AC Data Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A N/A AC Data Rights
[*****] [*****] [*****] [*****] [*****] SBIR ) [*****]
N/A N/A AC Data Rights
prexn] | [reren] [reren] [reren] SBIR -
N/A N/A AC Data Rights
[*****] SBIR [*****]
[ [ [ [ N/A N/A AC Data Rights
[rese] e [raen] [raen] [raeE] SBIR presn]
[ ] N/A N/A AC Data Rights
[rese] - [raeeE] [raeeE] [reee] SBIR [raeen]
N/A N/A AD Data Rights
e [rasa [raeen] [raeen] [ SBIR presn]
N/A N/A AD Data Rights
[raeen] SBIR prese]
[k [ [ [ N/A N/A AD Data Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A N/A AD Data Rights
prexn] [raeen] [ [ preren] SBIR -
N/A N/A AD Data Rights
prexn] [rrenn] [ [ preren] prexn] SBIR -
N/A AK Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A AK Data Rights
prexn] praren] [ [ preren] prexn]
SBIR [
N/A AK Data Rights
prexn] [reren] [raeen] [raeen] [ prexn] -
SBIR
N/A AK lg;:‘ts
[rese] - [raeeE] [raeeE] [raeeE] [rese] SBIR prwsn]
N/A AK Data Rights
[rase] - [raeen] [raeen] [raeen] [rese] SBIR [raeen]
N/A AK Data Rights
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ALIN

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx]

[#rrrn)

[#rrxx]

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

Deliverable

[#rkrn]

[rrksn]

[rrksn]

[rrksn]

[rrksn]

[rrnnn]

[rrwn]

[rkrn]

[rrknn]

[rrnn]

[#rkrn]

[#rnrn]

[rrnnn]

[rrknn]

[rrksn]

[rrnnn]

sow
Paragraph

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx]

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

Delivery

Date

[#rkrn]

[#rkrn]

[rrkrn]

[#rkrn]

[#rkrn]

[#rkrn]

[rrkn]

[rrkn]

[#rkrn]

[rrkrn]

[#rkrn]

[#rkrn]

Payment
Amount

[#rkrn]

[#rkrn]

[#rkrn]

[#rkrn]

[rrkrn]

[#rkrn]

[rken]

[rrkn]

[#rkrn]

[#rkrn]

[rrkrn]

[#rkrn]

UNCLASSIFIED

Option

Exercise Ql-\thli%
Date
psnn]
N/A
psnn]
N/A
prsi]
N/A
prs]
N/A
prsin]
N/A
prsnn]
N/A
- N/A
- N/A
v
prsi]
v
ps]
v
prsnn]
v

ACRN

AK

AK

AK

AK

AV

AV

AK

AW

AJ

AL

Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Acceptance Criteria

[#rrrn)

[rrksn]

[rrrnn]

[rrkn]

[rrknn]

[#rann]

[Fren]

[rrnnn]

[rrrsn]

[rrksn]

[rrrsn]

[rrrsn]
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ALIN DESCRIPTION

Joby shall deliver the [*****] deliverables as outlined in Attachment 5. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program

Manager identified in Article IV.

Deliverable Deliver Payment Option ti"_" Option
ALIN SOwW Lelvery Exercise
Date Amount Dot ALIN
Paragraph —_— Date
[rrere]
[*****] [*****] [*****] [*****] N/A N/A
[rrrnn] [rrers] [rrrnn] [rrere] [rrere]
N/A N/A
[rrrnn] - [rrrnn] [rrere] [rrere]
N/A N/A
ALIN DESCRIPTION

&
z

AD

AD

AD

Data
Rights

SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights

Acceptance Criteria

[rrksn]

[rrknn]

[rrknn]

Joby shall deliver the [*****] deliverables as outlined in Attachment 5. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program

Manager identified in Article I'V.

Delivery Date Payment Ex e%;i;%)ate Option
ALIN Deliverable SOW Amount E— ALIN
Paragraph
[*****] [*****] [*****] [*****] [*****] N/A N/A
[rrere] [rrere] [rrrnn] [rrrnn] [rrrnn]
N/A N/A
[rrere] [rrere] [rrrnn] [rrrnn] [rrrnn]
N/A N/A
[rrere] [rrere] [rrrnn] [rrrnn] [rrrnn]
N/A N/A
[rrers] [rrrnn] [rrrnn] [rrrnn] [rrrnn]
N/A N/A
[rrers] [rrers] [rrrnn] [rrrnn] [rrrnn]
N/A N/A
[rrers] - [rrrnn] [rrrnn] [rrrnn] [rrers]
N/A
[rres] - [ [ [ [rres]
N/A
[rres] - [ [ [ [rres]
N/A
[rres] - [ [ [ [rres]
N/A
[rrere] - [rrrnn] [rrrnn] [rrrnn] [rrere]
N/A
[rrere] [rrrnn] [rrrnn] [rrrnn] [rrrnn] [rrere]
N/A
UNCLASSIFIED

ACRN

AE

AE

AE

AE

AE

AE

AK

AK

AK

AK

AK

AK

Data
Rights

SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights

SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights

SBIR
Data
Rights

Acceptance Criteria

[rrknn]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[rrrsn]

[rrrnn]

[rrrnn]

[rran]

[#rann]

[#rann]

Page 28




Option

Delivery Date Payment Exercise Option Data Acceptance
ALIN Deliverable SOW Amount “Date ALIN ACRN Rights Criteria
Paragraph
[rrere] [rees] [rrsns] [rrrnn] [rres] SBIR [rrsns]
[rren]
Data
N/A AK
Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A AK ]5;‘;1
[rres] - [rres] [rees) [rrrn] [rree] SBIR [rees)
Y _ Data
Rights

ALIN DESCRIPTION

Joby shall deliver the [*****] deliverables as outlined in Attachment 5. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program
Manager identified in Article I'V.

Option

Delivery Date Exercise Date Option Data Acceptance
ALIN Deliverable SOW Payment Amount — ALIN ACRN Rights Criteria
Paragraph
[reees] SBIR [reees]
[ [ [ [ N/A N/A AD Data
Rights
[P SBIR [
[ [ [ [ N/A N/A AD Data
Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A N/A AD g;‘;ats
[rese] e [reen] [rese] [reen] [rese] SBIR [rren]
e N/A AK Data
Rights
ALIN DESCRIPTION

Joby shall deliver the [*****] equipment deliverables as outlined in Attachment 5. Payment will be made upon submission and acceptance of the ALIN’s
associated deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program
Manager identified in Article IV.

Delivery Date Ex %a te Option Data Rights Acceptance
ALIN Deliverable SOW Payment E— ALIN ACRN Criteria
Paragraph Amount
[rrere] [ N/A SBIR |
prwsn] prexn] [rrere] N/A AE Data Rights

ALIN DESCRIPTION

Joby shall deliver the [*****] deliverable as outlined in Attachment 5. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program
Manager identified in Article I'V.

Payment Ex e%;i;%)a te Option Data Acceptance
ALIN Deliverable SOW Delivery Date Amount E— ALIN ACRN Rights Criteria
Paragraph
[ SBIR [
[ [ [ [ N/A N/A AE Data
Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A N/A AE I?i;fls
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A N/A AE I?i;fls
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Option .
Payment Exercise Date Option Data Acceptance

ALIN Deliverable SOW Delivery Amount E— ALIN ACRN Rights Criteria
Paragraph Date
SBIR [rrsns]
[*****] [*****] [*****] [*****] [*****] N/A N/A AE Data
Rights

[#rarn] [rrksn] [#rrrn) [rrknn] [#rarn]

SBIR [
Data

Rights

SBIR [
[eree] [Fxx] [ N/A N/A AE Data

Rights

N/A N/A AE

- [rex+s]

[#rann] [rrksn] [#rrrn) [rrknn] [#rann]

SBIR [
Data

Rights

[*****] [*****] [*****] [*****] [*****] SBIR [*****]

Data
N/A N/A AE Rights

[nn] (| [ronx] (| [knn] SBIR (|

Data
N/A N/A AE Rights

[ronx] (| [knn] [knn] SBIR [knn]

Data
N/A AK Rights

N/A N/A AE

e —

[rrknn] [rren] [Frrxx] [rren] [rrknn] [rrknn] [rrknn]

SBIR
Data
N/A AK Rights

[#rann] [#rrrn) [rrknn] [#rann] [#rann] [rrrnn]

[rrsns] SBIR
Data

Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data

Rights

N/A AK

N/A AK

[#rann] [#rrrn) [rHknn] [#rann] [#rann] [rrrsn]

SBIR
Data
Rights

[ronx] [rrknn] [knn] [ken] SBIR (|

Data
N/A AK Rights

[rrkrn]

N/A AK

e —

[#rann] [#rrrn) [rrksn] [#rann] [#rarn] [rrrnn]

SBIR
Data
Rights

[#rann]

N/A AK

[#rarn] [#rrrn) [rrksn] [#rarn] [#rann] [#rann]

[rrrnn] SBIR
Data
Rights

[rrknn] [rrknn] [#rrxn] [Frrn] [rrknn] [rrknn] [rren]

SBIR
Data

Rights

ALIN DESCRIPTION

Joby shall deliver the [*****] deliverables as outlined in Attachment 5. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program
Manager identified in Article IV.
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ALIN

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[rrknn]

[rrknn]

[#rann]

[#rann]

[#rann]

[rrrnn]

[rrknn]

[rrknn]

[rrknn]

[rrrnn]

[#rann]

[#rann]

Deliverable

[#rkrn]

[rrksn]

[rrknn]

[rrknn]

[rrkn]

[rren]

[#rrxx]

[#rrrn)

[rrrsn]

[rrrnn]

[Frxn]

[rren]

[Fren]

[Fren]

[rren]

[rrksn]

[rrksn]

[rrkn]

[rrkn]

[rrknn]

[rrksn]

[rrksn]

[Fren]

[Frxn]

[rrksn]

[rrknn]

[rrksn]

[Fren]

[Fren]

[Frxn]

[rren]

[Fren]

[rrksn]

[rrksn]

Deliver By or
Before Date

[#rkrn]

[#rkrn]

[#rkrn]

[#rnrn]

[#rkrn]

[rrkn]

[rken]

[#rkrn]

[rrkrn]

[#rnrn]

[rken]

[rkn]

[rken]

[rkn]

[rrkn]

[#rnrn]

[#rkrn]

Payment
Amount

[#rkrn]

[#rkrn]

[rrkrn]

[#rkrn]

[#rkrn]

[rkn]

[rrkn]

[#rkrn]

[rrkrn]

[#rkrn]

[rken]

[rkn]

[rrkn]

[rrkn]

[rkn]

[#rkrn]

[#rkrn]

UNCLASSIFIED

Option

Exercise Date

N/A

N/A

N/A

N/A

N/A

N/A

[rrknn]

[#rann]

[#rann]

[#rann]

[rrnnn]

[rrknn]

[rrknn]

[rrknn]

[rrrnn]

[#rann]

[#rann]

Option
ALIN

N/A

N/A

N/A

N/A

N/A

N/A

ACRN

Al

Al

AJ

AJ

AJ

AJ

Data
Rights
SBIR
Data
Rights
SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Acceptance
Criteria

[rrknn]

[#rann]

[#rann]

[#rann]

[rrknn]

[rrknn]

[Fren]

[#rann]

[#rann]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[Frwn]

[#rann]

[#rarn]
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ALIN

[#rrrn)

[#rrrx)

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx)

[#rrrn)

Deliverable

[rrkrn]

[rkn]

[rken]

[rrkn]

[rkn]

[rrkn]

[rrkrn]

[rrkrn]

[#rkrn]

[rkn]

[rrkn]

[#rnrn]

[#rkrn]

[rrkrn]

[rken]

[rrkrn]

[rrxn]

[rren]

[rren]

[rrwn]

[rrxn]

[rren]

[rrksn]

[rrnnn]

[rrknn]

[rrrn]

[rrxn]

[rrrsn]

[rrksn]

[rrnnn]

[rrwn]

[rrrn]

Deliver By or
Before Date

[rken]

[rrkn]

[rrkrn]

[rkn]

[rken]

[rkn]

[#rkrn]

[#rnrn]

[#rkrn]

[rkn]

[rken]

[#rkrn]

[rrkrn]

[#rnrn]

[rken]

[rkn]

Payment
Amount

[rkn]

[rrkn]

[rken]

[rkn]

[rkn]

[rkn]

[#rkrn]

[#rkrn]

[rrkrn]

[rkn]

[rkn]

[#rkrn]

[#rkrn]

[#rkrn]

[rkrn]

[rkn]

UNCLASSIFIED

Option

Exercise Date

[

[#rrrx)

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx)

[#rrrx)

Option
ALIN

>
z

Acceptance
Criteria

[rkn]

[#rrrx)

[#rrrx]

[#rrrn]

[#rrrn)

[rkrn]

[#rrrn)

[#rrrn)

[rrken]

[#rrrn]

[rkn]

[#rrrn)

[#rrrn)

[#rkrn]

[#rrrx)

[#rrrx)
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Option

Deliver By or Payment Exercise Date Option Data Acceptance
ALIN Deliverable SOwW Before Date Amount E— ALIN ACRN Rights Criteria
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
v _ Data
Rights
ALIN DESCRIPTION

Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program
Manager identified in Article IV.

. Option . .
Deliver By or Tayment . Option Data Acceptance Criteria
Deliver By or Payment Exercise Date Option Data Acceptance Criteria

ALIN Deliverable SO Before Date Amount — ALIN ACRN Rights
| SBIR [
[ [ [ N/A N/A Al Data
Rights

[#rann]

[#rann] [#rnrn] [rrksn] [#rkrn] [#rann] [#rkrn]

SBIR
Data
N/A N/A AJ Rights

[#rann] [rrksn] [#rnrn] [#rann]

. SBIR

Data
N/A N/A AJ Rights

[#rrrn)

[rrknn] [rkn] [Fren] [rrkn] [rrknn] [rkn]

SBIR
Data

N/A N/A AJ Rights

[rrknn] [Frxn] [rrkn] [rrknn] [rken]

[rrkn]

SBIR
Data

N/A N/A AJ Rights

[rrknn] [rren] [rrkn] [rrknn] [Frrrn]

[ SBIR
Data

N/A N/A AJ Rights

[#rann] [FHrnn] [rrkrn] [#rann] [rrkrn]

[#rkrn]

SBIR
Data
N/A N/A AJ Rights

[#rann] [rrksn] [#rkrn] [#rann] [#rann] [#rkrn]

SBIR
Data
Rights

[rrknn]

[#rann] [rrksn] [#rnrn] [#rann] [#rann] [#rkrn]

SBIR
Data
Rights

[rrksn]

[#rann] [rrksn] [rrkrn] [#rarn] [#rarn] [rrkrn]

SBIR
Data
Rights

[#rkrn]

[#rann] [rrksn] [#rkrn] [#rann] [#rann]

. SBIR
Data
Rights

[#rrrn)

[rrknn] [rren] [rrken] [rrknn] [rrknn] [rkn]

[rrkn]

SBIR
Data
Rights
[rres]

[Fren] [rkn] [rrrnn] [rrrnn] [rrkn]

[rrkn]

SBIR
Data
Rights

UNCLASSIFIED Page 33




ALIN

[#rrrx]

[#rrrn)

[#rrrx)

[#rrrx)

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx]

[#rrxx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrxn)

[#rrrx)

Deliverable

[#rrrn)

[#rrrx)

[#rrrx]

[#rrrn)

[#rrrn)

[Frrrx)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx]

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrxx]

[#rrrn)

[Fran]

[Fren]

[rrnn]

[rrwn]

[Fran]

[rren]

[rrrnn]

[rrrsn]

[rrknn]

[rren]

[Fran]

[rrksn]

[rrrnn]

[rrrn]

[rren]

[rren]

Deliver By or
Before Date

[rken]

[rkn]

[rkn]

[rkn]

[rken]

[rrkn]

[rrkrn]

[rrkrn]

[#rnrn]

[rkn]

[rkn]

[rrkrn]

[rrkrn]

[#rkrn]

[rkn]

[rkn]

Payment
Amount

[rran]

[rren]

[rren]

[Fren]

[rran]

[rren]

[rrrnn]

[rrksn]

[rrknn]

[Fren]

[rran]

[rrknn]

[rrrnn]

[rrksn]

[rren]

[rren]

UNCLASSIFIED

Option

Exercise Date

[#rann]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[#rann]

[#rann]

[#rann]

[rrknn]

[rrkrn]

[#rann]

[#rann]

[#rann]

[rrknn]

[rrknn]

Option
ALIN

Data
Rights
SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Acceptance
Criteria

[#rrxx]

[rkn]

[rkn]

[rrkn]

[rkn]

[#rrxx)

[#rkrn]

[#rkrn]

[#rrrn)

[rkn]

[#rrxx]

[rrkrn]

[rrkrn]

[#rrrn)

[rken]

[rkn]
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ALIN

[rken]

[rrkn]

[rkn]

[rrkn]

[rken]

[rrkrn]

Deliverable

[#rrrn)

[Frrrn]

[#rrrn)

[Frrxx]

[#rrrn]

[#rrrn)

ALIN DESCRIPTION
Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program

Manager identified in Article I'V.

ALIN

[rrknn]

[rrrnn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[#rann]

[#rann]

Deliverable

[#rrrx]

[rrkn]

[rrkn]

[rrknn]

[rrrnn]

[rrknn]

[#rann]

[#rann]

[Frxn]

[Fren]

[rren]

[Fren]

[Frxn]

[rren]

SOW

[rrknn]

[rrrnn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[#rann]

[#rann]

Deliver By or
Before Date

[rken]

[rrkn]

[rrkn]

[rrkn]

[rken]

[rrkrn]

Deliver By or
Before Date

[#rrrn)

[#rrrx)

[#rrxn)

[#rrrx]

[#rrrn)

[#rrxx)

[#rrrn)

[#rrrn)

Option

Payment - Option
Amount Exercise Date ALIN
[ [Hesnn]
v
[rees) [rres]
v
[rees) [rres]
v
[rees) [rres]
v
[reses) [rres]
v
[rees) [rres]
v

Option .
Payment n Option
Amount Exercise Date ALIN
prwsn] prwrn] N/A
prwse]
- N/A
presn]
- N/A
presn] prwsn]
v
prese] prese]
v
prwsn]
- N/A
prwrn]
- N/A
prwsn] prwsn]
v
UNCLASSIFIED

ACRN

ACRN

AL

AJ

AP

AJ

AK

Data
Rights
SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Data
Rights
SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Acceptance
Criteria

[rrrnn]

[Fren]

[rren]

[Fren]

[Fren]

[rrknn]

Acceptance Criteria

[rrrsn]

[rren]

[rren]

[rrwn]

[rran]

[rrknn]

[rrnnn]

[rrkn]
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ALIN

[rken]

[rrkn]

[rrkrn]

[rrkn]

[rken]

[rkn]

[rrkrn]

[#rnrn]

[#rkrn]

[rkn]

[rken]

[#rkrn]

[rrkrn]

[#rnrn]

[rrkn]

[rrkn]

Deliverable

[rrksn]

[rrwn]

[rrxn]

[rren]

[rren]

[rren]

[rrknn]

[rrrnn]

[rrnnn]

[rrrn]

[rren]

[rrnnn]

[rrknn]

[rrksn]

[rrxn]

[rren]

[rrknn]

[rrrnn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[#rann]

[#rann]

[#rarn]

[rrknn]

[rrknn]

[#rann]

[#rann]

[#rann]

[rrknn]

[rrknn]

Deliver By or
Before Date

[#rrrn)

[#rrrn]

[#rrrn)

[Frrrn)

[#rrrn)

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx)

[Frrrx)

Payment
Amount

[rrrnn]

[rrrnn]

[rrrnn]

[rrknn]

[rrrnn]

[rrknn]

[#rann]

[#rann]

[#rann]

[rrknn]

[rrknn]

[#rann]

[#rann]

[#rann]

[rrrnn]

[rrknn]

UNCLASSIFIED

Option

Exercise Date

[

[#rrrn]

[#rrrx)

[#rrrx)

[#rrrn)

[#rrrx]

[#rrrn)

[#rrrn)

[

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx]

Option
ALIN

Acceptance
Criteria

[rkn]

[#rrrx)

[#rrrx]

[#rrrx)

[#rrrn)

[rkrn]

[#rrrn)

[#rrrn)

[rrken]

[#rrrx)

[rkn]

[#rrrn)

[#rrrn)

[#rkrn]

[#rrrx)

[#rrrx)
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ALIN Deliverable
[ [rrrnn]
prwse] —
presn] —
prwsn] -
prese] —
ALIN DESCRIPTION

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

Deliver By or
Before Date

[Fren]

[Fren]

[Fren]

[Fren]

[Frrn]

Payment
Amount

[Fran]

[rren]

[rren]

[rrnn]

[Fran]

Option

Exercise Date

[#rarn]

[rrrnn]

[rrknn]

[rrknn]

[rrknn]

Option
ALIN

Acceptance
Criteria

[rrknn]

[rren]

[rren]

[rren]

[rren]

Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program

Manager identified in Article IV.

ALIN

[#rkrn]

[rken]

[rkn]

[rkn]

[rrkrn]

[rrkrn]

[#rkrn]

[rkn]

[rrkn]

Deliverable

[rren]

[#rrrx)

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[rrrnn]

[rren]

[rren]

[rHknn]

[rren]

[rrrnn]

[rrknn]

[Fren]

[Fren]

Deliver By or
Before Date

[rrkrn]

[rkn]

[rrkrn]

[#rkrn]

[rkn]

[rkn]

Payment
Amount

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[Frrex)

[#rrrx)

UNCLASSIFIED

Option

Exercise Date

[Fren]

[rrrn]

[rrnn]

Option
ALIN

N/A

N/A

N/A

N/A

ACRN

AL

AM

AN

AJ

AJ

AJ

Data
Rights
SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Acceptance Criteria

[rrkrn]

[Frrrn]

[rrkrn]

[#rrrn)

[rkn]

[rrkn]
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ALIN

[rren]

[Fren]

[rrwn]

[Fren]

[rren]

[Fren]

[rrknn]

[rrknn]

[rrknn]

[Fren]

[rren]

[rrksn]

[rrknn]

[rrknn]

[rrxn]

[Fren]

Deliverable

[#rkrn]

[rkn]

[rkn]

[rken]

[rkn]

[ran]

[rrkrn]

[#rkrn]

[#rkrn]

[rkn]

[rkn]

[rrkrn]

[rrkrn]

[#rkrn]

[rrnn]

[rrkn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[#rann]

[#rann]

[#rarn]

[rrrnn]

[rrknn]

[#rann]

[#rrnn]

[#rann]

[rrknn]

[rrrnn]

Deliver By or
Before Date

[rrwn]

[rrwn]

[rren]

[rrnn]

[rrwn]

[rrwn]

[rrksn]

[rrknn]

[rrknn]

[rrwn]

[rrwn]

[rrksn]

[rrrnn]

[rrknn]

[rren]

[rrwn]

Payment
Amount

[Fren]

[Fren]

[rrxn]

[Frxn]

[rrxn]

[Fren]

[rrrnn]

[rrknn]

[rrrnn]

[Fren]

[rrxn]

[rrknn]

[rrnn]

[rrknn]

[rren]

[Fren]

UNCLASSIFIED

Option

Exercise Date

[rkn]

[ran]

[rkn]

[rrkn]

[rken]

[rrkrn]

[#rkrn]

[#rkrn]

[rkn]

[rrkn]

[rrkrn]

[rrkrn]

[#rkrn]

[ran]

[rkn]

Option
ALIN

N/A

ACRN

AJ

Data
Rights
SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Acceptance
Criteria

[rren]

[rrknn]

[rrknn]

[rrrnn]

[rrknn]

[Frxn]

[#rann]

[#rarn]

[rrknn]

[rrrnn]

[Fren]

[#rann]

[#rann]

[rrknn]

[rrknn]

[rrrnn]

Page 38




ALIN

[Fren]

[Fren]

[Fren]

[Fren]

[Fren]

[rren]

[rrknn]

Deliverable

[#rrrn)

[#rrrx)

[#rrrx]

[#rrrn)

[#rrrn)

[#rrxn)

[#rrrn)

ALIN DESCRIPTION
Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program

Manager identified in Article I'V.

ALIN

[rrkrn]

[rrkrn]

[rkn]

[#rkrn]

[#rkrn]

[rrkrn]

Deliverable

[#rrrn)

[rrknn]

[rrknn]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx)

[#rrrx)

[#rrrx]

[#rrrn]

[#rrrx)

[Frrxx]

[#rrrn)

[#rrrn)

[rrknn]

[rrknn]

[#rann]

[#rann]

[#rann]

Deliver By or
Before Date

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[#rann]

Deliver By or

Before Date

[rrkrn]

[rrkn]

[rkn]

[#rkrn]

[#rnrn]

[rrkrn]

Payment
Amount

[rrknn]

[rrknn]

[rrknn]

[rrnnn]

[rrknn]

[rrknn]

[#rann]

Payment
Amount

[rrkn]

[rrkn]

[rkn]

[#rkrn]

[#rkrn]

[rrkrn]

UNCLASSIFIED

Option

Exercise Date

[#rann]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[#rann]

Option

Exercise Date

[Frwn]

[rrwn]

[Frrn]

[rrrn]

[rrknn]

[rrrnn]

Option
ALIN

Option
ALIN

&
z

ACRN

=
=

Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Acceptance
Criteria

[rren]

[rkn]

[rrken]

[rkn]

[rkn]

[rren]

[rrkrn]

Acceptance
Criteria

[rrkrn]

[rkn]

[rren]

[#rkrn]

[#rkrn]

[rrrnn]
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ALIN

[#rrrn)

[#rrrx)

[#rrex)

[#rrrx)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrxn)

[#rrrx)

Deliverable

[rrknn]

[rrwn]

[rrxn]

[rren]

[rren]

[rren]

[rrknn]

[rrksn]

[rrksn]

[rrwn]

[rrwn]

[rrksn]

[rrksn]

[rrksn]

[rrxn]

[rrwn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[#rann]

[#rann]

[#rann]

[rrknn]

[rrknn]

[#rann]

[#rann]

[#rann]

[rrknn]

[rrknn]

Deliver By or
Before Date

[#rrrn)

[#rrrn]

[#rrrn)

[#rrrx)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrx]

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[Frrex)

[#rrrx]

Payment
Amount

[rrxn]

[rren]

[rren]

[rrnn]

[rrxn]

[rren]

[rrkn]

[rrnnn]

[rrrsn]

[rrnn]

[rrxn]

[rrrsn]

[rrrnn]

[rrnnn]

[rren]

[rren]

UNCLASSIFIED

Option

Exercise Date

[

[#rrrx)

[#rrrx]

[Frrrx)

[#rrrn)

[Frrxx]

[#rrrn)

[#rrrn)

[#rrrn)

[Frrrx)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[Frrrx)

[#rrrn)

Option
ALIN

Acceptance Criteria

[rrrn]

[rrknn]

[rrknn]

[rrrnn]

[rrrnn]

[rren]

[#rann]

[#rann]

[rrrnn]

[rrknn]

[rran]

[#rann]

[#rann]

[rrkn]

[rrknn]

[rrknn]
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ALIN

[#rrrn)

[#rrrx)

[#rrrx)

[#rrrx)

[#rrrn)

[#rrrx]

[#rrrn)

Deliverable

[#rrrn)

[Frrrn]

[#rrrn)

[#rrrx)

[#rrrn]

[#rrrx]

[#rrrn)

ALIN DESCRIPTION
Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program

Manager identified in Article I'V.

ALIN

[#rann]

[rrknn]

[rrrnn]

[#rann]

[#rarn]

[#rann]

Deliverable

[rrrnn]

[#rrrn)

[#rrex]

[rrnnn]

[rrnnn]

[rrrnn]

[Frxn]

[Fren]

[Frxn]

[Fren]

[Frxn]

[Fren]

[rrknn]

[#rrrn)

[rrknn]

[rrrnn]

[#rann]

[#rann]

[#rann]

Deliver By or
Before Date

[rrkn]

[rkn]

[rrkn]

[rkn]

[rrkn]

[rken]

[rrkrn]

Deliver By or

Before Date

[rrkrn]

[rkrn]

[rkn]

[#rkrn]

[rrkrn]

[rrkrn]

Payment
Amount

[rrknn]

[rrrnn]

[rrknn]

[rrnnn]

[rrknn]

[rrann]

[#rann]

Payment
Amount

[rrkrn]

[rkrn]

[rkn]

[#rkrn]

[#rkrn]

[rrkrn]

UNCLASSIFIED

Option

Exercise Date

[#rann]

[rrrnn]

[rrknn]

[rrknn]

[rrknn]

[rrknn]

[#rann]

Option

Exercise Date

[rren]

[Fren]

[Fren]

[rrksn]

[rrksn]

[rrrnn]

Option
ALIN

Option
ALIN

ACRN

ACRN

Data
Rights
SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

SBIR
Data
Rights

Acceptance
Criteria

[rrrnn]

[Fren]

[Fren]

[Fren]

[Fren]

[rrknn]

[rrrnn]

Acceptance
Criteria

[rrrnn]

[Fren]

[rrknn]

[rrknn]

[rrksn]

[#rann]
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Option

Deliver By or Payment Amount Exercise Date Option Data Rights Acceptance Criteria

ALIN Deliverable SOW Before Date E— ALIN ACRN

[ [reees] [rres] [rres] [rees) [eree] SBIR [rres]
v _ Data Rights

[rrrnn] - [rrere] [rrere] [rrns] [rrere] SBIR [rrere]
, ~ Data Rights

[rrrnn] - [Frere] [rrers] [rrsns] [rrere] SBIR [rrere]
, ~ Data Rights

[rrrnn] - [Frere] [Frere] [rrsns] [rrere] SBIR [rrere]
, ~ Data Rights

[rrnn] - [rrere] [rrere] [rrsns] [rrere] SBIR [rrere]
, ~ Data Rights

[rrrnn] - [rrere] [rrere] [rrsns] [rrere] SBIR [rrere]
v _ Data Rights

[rrrnn] - [rrere] [rrere] [rrsns] [rrere] SBIR [rrere]
, ~ Data Rights

[rrrnn] - [Frere] [rrere] [rrsns] [rrere] SBIR [rrere]
, ~ Data Rights

[rrrnn] - [rrere] [Frere] [rrsns] [rrere] SBIR [rrere]
v _ Data Rights

[rrnn] [Frere] [rrere] [rrere] [rrses] [rrere] SBIR [rrere]
, ~ Data Rights

[rrrnn] _— [rrere] [rrere] [rrsns] [rrere] SBIR [rrere]
v _ Data Rights

[rrrnn] [rrere] [rrere] [rreee] [rrsns] [rrere] SBIR [rrere]
, ~ Data Rights

[rrrnn] _— [Frere] [rrere] [rrsns] [rrere] SBIR [rrere]
, ~ Data Rights

[rrrnn] - [rrere] [Frere] [rrsns] [rrere] SBIR [rrere]
v _ Data Rights

[rrnn] - [rrere] [rrere] [rres] [rrere] SBIR [rrere]
, ~ Data Rights

[rrrnn] - [rrere] [rrere] [rrsns] [rrere] SBIR [rrere]
, ~ Data Rights
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Option

Deliver By or Payment Amount Exercise Date Option Data Rights Acceptance Criteria

ALIN Deliverable SOW Before Date E— ALIN ACRN

[rren] [rrin] [rren] [rres] [rren] prsnn] SBIR [rres]
v _ Data Rights

[rrere] - [rrere] [rrere] [rrere] [rrere] SBIR [rrere]
, R Data Rights

[rrere] - [rrere] [rrere] [rrere] [rrere] SBIR [rrere]
, R Data Rights

[rrere] - [rrere] [rrere] [rrere] [rrere] SBIR [rrere]
, R Data Rights

[rrere] - [rrere] [rrere] [rrere] [rrere] SBIR [rrere]
, R Data Rights

[rrere] - [rrere] [rrers] [rrere] [rrere] SBIR [rrere]
v _ Data Rights

[rrere] - [rrere] [rrere] [rrere] [rrere] SBIR [rrere]
, R Data Rights

ALIN DESCRIPTION

Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program
Manager identified in Article I'V.

Deliver By or Payment Amount Exe l%';;‘%‘ te Option Data Rights Acceptance Criteria
ALIN Deliverable SOW Before Date E— ALIN ACRN
[rrere] [rrsns] [rrrnn] [rrses] [rren] [rrses]
[rrsns]
SBIR

v _ Data Rights

[rrere] - [rrsns] [rrnn] [rrere] [rrere] SBIR [rrsns]
, ~ Data Rights

[rrere] - [rrsns] [rrnn] [rrere] [rrere] SBIR [rrere]
v _ Data Rights

[rrere] [rrere] [rrses] [rrenn] [rrere] [rrere] SBIR [rrses]
, ~ Data Rights

[rrere] _— [rrsns] [rrrnn] [rrere] [rrere] SBIR [rrsns]
, ~ Data Rights

[rrere] - [rrsns] [rrenn] [rrere] [rrere] SBIR [rrere]
v _ Data Rights
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Deliver By or Payment Amount Exen%%te Option Data Acceptance Criteria

Before Date - ALIN ACRN Rights
— [rees) [rren] [rren] [rrere] SBIR

Data
Rights

ALIN Deliverable

[rrknn]

»
<
=

[rkn]

[rrrnn] [rren] [#rrrn] [#rrrn] [rrrnn]

— [rees)

SBIR
Data
Rights

[rrknn] [rren] [#rrrx) [#rrrx] [rrrnn]

— [rees)

SBIR
Data
Rights

[rrknn] [rren] [#rrrx) [#rrrx) [rrknn]

— [rees)

SBIR
Data
Rights

[rrknn] [Fran] [#rrrx] [#rrrx] [rrknn]

— [rees)

SBIR
Data
Rights

[rrknn] [rren] [#rrrn) [#rrrn) [rrknn]

— [reee)

SBIR
Data
Rights

[#rann] [rrksn] [ [#rrrn) [#rann]

a— [reees)

SBIR
Data
Rights

[#rann] [rrrsn] [#rrrn) [#rrrn) [#rann]

a— [rees)

SBIR
Data
Rights

[#rann] [rrknn] [#rrrn) [#rrrn) [#rann]

a— [reees)

SBIR
Data
Rights

ALIN DESCRIPTION

Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program
Manager identified in Article IV.

Deliver By or Payment Amount Exer%'s’:i%lte Option Data Rights Acceptance Criteria
ALIN Deliverable SOwW Before Date - ALIN ACRN
[rren] [rren] [ [rren] [rres] pesn] [rren]
SBIR
Y _ Data Rights
[rren] [ [ [rren] [rees) [ SBIR [rren]
, R Data Rights
[rren] [ [rren] [rees) [ [rreen]
SBIR
[ Data Rights
v -
[rren] [ [rren] [rees) [ [rrrs]
T, SBIR
: ! Y _ Data Rights
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Option

Deliver By or Payment Amount Exercise Date Option ALIN Data Rights Acceptance Criteria
ALIN Deliverable SOwW Before Date E— ACRN
[rren] [ [rees) [rren] [ree] SBIR [rren]
ko
[ ! v _ Data Rights
[rrere] - [rrenn] [rrsns] [rrere] [rrere] SBIR [rrns]
v R Data Rights
[rrere] - [rrrnn] [rrsns] [rrere] [rrere] SBIR [rrsns]
v R Data Rights
[rrere] - [rrrnn] [rrsns] [rrere] [rrere] SBIR [rrsns]
v R Data Rights
[rrere] - [rrnn] [rrsns] [rrere] [rrere] SBIR [rrsns]
v R Data Rights
[rrere] - [rrnn] [rrses] [rrere] [rrere] SBIR [rrere]
v _ Data Rights
[rrere] - [rrenn] [rrsns] [rrere] [rrere] SBIR [rrses]
v R Data Rights
[rrere] - [rrrnn] [rrsns] [rrere] [rrere] SBIR [rrsns]
v R Data Rights
[rrere] - [rrrnn] [rrsns] [rrere] [rrere] SBIR [rrere]
v _ Data Rights
[rrere] - [rrnn] [rrsns] [rrere] [rrere] SBIR [rrsns]
v R Data Rights
[rrere] - [rrnn] [rrses] [rrere] [rrere] SBIR [rrere]
v _ Data Rights

ALIN DESCRIPTION
Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program
Manager identified in Article I'V.

Option Exercise

Deliver By or Payment Amount Date Option ALIN Data Rights Acceptance Criteria
ALIN Deliverable SOwW Before Date ACRN
[ [rrss] [ [rees) [rres] psi] [rren]
SBIR

v R Data Rights
Frr. Sk Frr. Sk Sk Frr. p—
[ ] [ ] [ ] [ ] [ ] [ ] SBIR [ ]

Y _ Data Rights
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ALIN

[rrkn]

[#rkrn]

[rrkrn]

[#rkrn]

[#rkrn]

[#rkrn]

[#rkrn]

[rrkrn]

[#rkrn]

[#rkrn]

[rrkrn]

[#rkrn]

[rrkrn]

Deliverable

[#rrrn)

[#rrrn)

[#rrrn)

[#rkrn]

[rrkrn]

[#rkrn]

[#rkrn]

[rrkrn]

[#rkrn]

[rrkrn]

[#rkrn]

[#rkrn]

[#rkrn]

ALIN DESCRIPTION
Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program

Manager identified in Article I'V.

ALIN

[rrkrn]

Deliverable

[rrksn]

SOwW

[rrknn]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rarn]

[#rann]

[#rann]

W
Paragraph

[rrkrn]

Deliver By or
Before Date

[rren]

[rrkn]

[rrknn]

[rrksn]

[rrksn]

[rrknn]

[rrksn]

[rrksn]

[rrksn]

[rrknn]

[rrknn]

[rrksn]

[rrksn]

Delivery By or
On Date

[#rrxx]

Payment Amount

[rren]

[rrkn]

[rrrsn]

[rrksn]

[rrknn]

[rrksn]

[rrkn]

[rrrsn]

[rrksn]

[rrknn]

[rrknn]

[rrrsn]

[rrrnn]

Payment
Amount

[rrkn]

UNCLASSIFIED

Option

Exercise Date

[#rrnn]

[#rann]

[#rann]

[#rarn]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rarn]

Option
Exercise
Date

Option ALIN

Option
ALIN

N/A

ACRN

ACRN

Al

Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

Acceptance
Criteria

[rkn]

[#rann]

[#rann]

[#rarn]

[#rann]

[#rkrn]

[#rann]

[#rann]

[rrkrn]

[#rann]

[#rkrn]

[#rann]

[#rann]

Acceptance
Criteria

[#rrrn)
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Option

Delivery By or On  Payment Amount Exercise Date Option ALIN Data Rights Acceptance
ALIN Deliverable SOW Paragraph Date - ACRN Criteria
[ [rren] [ [rres] [rees) SBIR [rres]
B N/A AJ Data Rights
[ [rren] [ [rres] [rees) [rree] SBIR [rren]
; R Data Rights
ALIN DESCRIPTION

Joby shall deliver the [*****] as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated deliverables and
proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program Manager identified in
Article IV.

Deliverable Option

ALIN SO Deliver By or Payment Amount Exercise Option ALIN ACRN Data Rights Acceptance Criteria
A= — Before Date “Date
sk Frr. p— p— p—
[ ] . [ ] [ ] [ ] ) SB]I{]'l ) [ ]
N/A N/A AJ ata Rights
[rrses] [rrenn] [rrere] [rrses] [rrere]
- R
N/A N/A A ata Rights
[rrsns] - [rrnn] [Frere] [rrns] SBIR [rrnn]
N/A N/A AJ Data Rights
[rrsns] [rrere] [rrenn] [Frere] [Frere] SBIR [rrere]
N/A N/A AJ Data Rights
[rrsns] [rrenn] [rrere] [rrns] [rrere]
SBIR
[rrere] A
Data Rights
N/A N/A AJ
[HHnns] SBIR [Hrsnn]
[*****] [*****] [*****] [*****] [*****] N/A AQ Dala nghls
SBIR [
[*****] [*****] [*****] [*****] [*****] [*****] N/A AQ Data nghts
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A AQ Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A AQ Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
N/A AU Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
v ) Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
v ) Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
v ) Data Rights
[*****] [*****] [*****] [*****] [*****] [*****] SBIR [*****]
v R Data Rights
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ALIN

[#rrrx]

Deliverable

[#rann]

ALIN DESCRIPTION
Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program

Manager identified in Article I'V.

ALIN

[#rann]

[#rann]

[#rrrn]

[#rann]

[#rann]

[#rann]

[#rann]

[#rrrn]

[#rann]

[#rann]

[#rann]

[rrknn]

[#rann]

[#rrrn]

Deliverable

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[

[#rrrn)

R

[#rnrn]

[rkn]

[#rnen]

[#rkrn]

SOwW

[rrknn]

SOW

[#rrrn)

[#rrrn)

[#rrrn)

R

[#rrrn)

[

[#rrrn)

R

R

[#rrrn)

[#rrrn)

[#rrrx]

[#rrrn)

R

Deliver By or Payment
Before Date Amount
[rrere] [rrsns]

Deliver By or Payment

Before Date Amount
prwsn] [raren]
prwsn] [
prwsn] [P
prwsn] preren]
prwsn] |
prwsn] [reen]
prwsn] [raren]
prwsn] [P
prwsn] [reeen]
prwsn] [
prwsn] [P
prese] [reen]
prwsn] [
prwsn] [P

UNCLASSIFIED

Option

Exercise Date

[rrrne]

Option

Exercise Date

N/A

N/A

N/A

N/A

N/A

[#rrrn)

[#rrrn)

R

R

[#rrrn)

[#rrrn)

[#rrrx]

[#rrrn)

R

Option ALIN

Option ALIN

N/A

N/A

N/A

N/A

N/A

ACRN

AJ

AJ

AJ

AJ

AJ

Data
Rights
SBIR

Data Rights

Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights

SBIR
Data Rights
SBIR
Data Rights

SBIR
Data Rights

Acceptance

Criteria

[rran]

Acceptance
Criteria

[#rann]

[#rrrn)

[#rann]

[#rrrn)

[#rrrn)

[#rann]

[#rrrn)

R

[#rrrn)

[#rrrn)

[#rrrn)
[rrknn]

[#rann]

R
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Option

Deliver By or Payment Amount Exercise Date Option ALIN Data Rights Acceptance
ALIN Deliverable SOW Before Date - ACRN Criteria
[HHses] SBIR |
[ [ [ [ [HHnes] v _ Data Rights

ALIN DESCRIPTION

Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program
Manager identified in Article I'V.

Delivery By or Payment l%&%e Date Option Data Acceptance
ALIN Deliverable SOW On Date Amount E— ALIN ACRN Rights Criteria
Paragraph
[risnn] SBIR [
[ [ [ [ N/A N/A Al Data
Rights
SBIR [
[*****] [*****] [*****] [*****] [*****] N/A N/A AJ Data
Rights
[*****] [*****] [*****] [*****] [*****] SBIR [*****]
Data
N/A N/A Al Rights
ALIN DESCRIPTION

Joby shall deliver the [*****] deliverables as outlined in Attachment 6. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program
Manager identified in Article IV.

SOW/ Delivery By or On Payment Ex le%él;%l;a te Option Data Acceptance

ALIN Deliverable CAP Item No Date Amount - ALIN ACRN Rights Criteria

[rees) [ [ [rres] [rren] T
N/A N/A AG N/A

[rees) - [ [rres] [rren] o
N/A N/A AG N/A

[rees) - [ [rres] [rren] o
N/A N/A AG N/A

[rees) [rren] - [rres] [rren] o
N/A N/A AG N/A

[rees) [rren] - [rres] [rren] o
N/A N/A AG N/A

[rees) - [ [rres] [rren] o
N/A N/A AG N/A

[rees) - [ [rres] [rren] o
N/A N/A AG N/A

[rees) - [ [rres] [rren] o
N/A N/A AG N/A

[rees) - [ [rres] [rren] o
N/A N/A AG N/A

[rees) - [ [rres] [rren] o
N/A N/A AG N/A
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Option

SOwW/ Delivery By or On Payment Exercise Date Option Data Rights Acceptance
ALIN Deliverable CAP Item No Date Amount —— ALIN ACRN Criteria
[*****] - [*****]
[*****] [*****] [*****] [*****] N/A N/A AG N/A
[rren] - [rren] [ [ -
N/A N/A AG N/A
[rren] - [rren] [ [ -
N/A N/A AG N/A
[rren] - [rren] [ [ -
N/A N/A AG N/A
[rren] - [rren] [ [ -
N/A N/A AG N/A
[rren] - [rren] [ [ -
N/A N/A AG N/A
[rren] - [rren] [ [ -
N/A N/A AG N/A
[rren] - [rrees] [rren] [ -
N/A N/A AR N/A
[rren] [ [rren] [rren] [ -
N/A N/A AR N/A
[rren] [ [rren] [ [ [rres]
N/A N/A AR N/A
[rren] [ [rren] [ [ [rres]
N/A N/A AR N/A
[rren] [ [rren] [ [
[rrss]
N/A N/A AR N/A
[rren] [ [rren] [ [
[rrss]
N/A N/A AR N/A
[rren] [ [rren] [ [
[rres]
N/A N/A AR N/A
[rren] [ [rren] [ [
[rres]
N/A N/A AR N/A
[rren] [ [rren] [ [ [rres]
N/A N/A AR N/A
[rren] [ [rren] [ [
[rres]
N/A N/A AR N/A
[rren] [rren] [rren] [ [
[rrss]
N/A N/A AR N/A
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Option

SOwW/ Delivery By or Payment Exercise Date Option Data Acceptance Criteria
ALIN Deliverable CAP Item On Date Amount — ALIN ACRN  Rights
No
[roees] [rrens] [rrees] [rrnes) [rrnes)
[ress]
N/A N/A AR N/A
[roees] [rrens] [rrees] [rrees] [rrnes) —
N/A N/A AR N/A
[roess] [rrnes] [rrees] [rrees] [rrnes) —
N/A N/A AR N/A
[roess] [rens] [rees] [rees] [rrnes) —
N/A N/A AR N/A
[roens] . [rrees] [rrees] [rrnss) R
N/A N/A AR N/A
[roees] [rees] [rrees] [rrnes) [rrnes) [roess]
N/A N/A AR N/A
o] [rrees] [rrees] [rrnes) [rrnes) o]
N/A N/A AR N/A
[roens] [rrees] [rrees] [rrnes) [rrnss) —
N/A N/A AR N/A
[roees] . [rrees] [rrees] [rrnes) R
N/A N/A AR N/A
[roess] [rrees] [rrees] [rrnes) [rrnes) —
N/A N/A AR N/A
o] . [rrees] [rrnes) [rrnes) R
N/A N/A AW N/A
[roess] [rrens] [rees] [rrnes) [rrnes) —
N/A N/A AW N/A
[roees] . [rrees] [rrnes) [rrnss) —
N/A N/A AW N/A
[roees] o [rrees] [rrnes) [rrnes) —
N/A N/A AW N/A
[roess] . [rrees] [rrnes) [rrnes) R
N/A N/A AW N/A
o] . [rrees] [rrnes) [rrnes) R
N/A N/A AW N/A
[roess] . [rees] [rrnes) [rrnes) —
N/A N/A AW N/A
[roess] [rrees] [rrees] [rrnes) [rrnss) —
N/A N/A AW N/A
[roess] [rnns] [rrees] [rrnes) [rrnes) —
N/A N/A AW N/A
[roess] [rrees] [rrees] [rrnes) [rrnes) —
N/A N/A AW N/A
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ALIN

[#rkrn]

[rkn]

[rkn]

[rrkrn]

[rkn]

[rkn]

[rkn]

[rkn]

[#rkrn]

CAP
Item No.

[rkn]

-
fresen
fresen
fresen
fresen
fresen

[rken]

Option

SOW/ Delivery By or Payment - Option
Deliverable CAP Ttem No On Date Amount Exercise Date ALIN
) [esse] o o NA NA
[rren] [ [rren] [rres]
N/A N/A
- [ [rren] [rres]
N/A N/A
[ [ [rren] [rres]
N/A N/A
[rren] [ [rren] [rres]
N/A N/A
- [ [rren] [rres]
N/A N/A
[ [ [rren] [rres]
N/A N/A
[ [ [rren] [rres]
N/A N/A
[*****] [*****] [*****] [*****] N/A N/A
Contractor Acquired Property (CAP) TABLE
Original Cost/ Payment
Description/ Part Unit of Amount
CAP Item Brand No Quantity Measure Unit Price
[ [rees) [rree] [ [rree] [rres] [rree]
- [rees) - [ [rren] [rres] [rren]
- [rees) - [ [rren] [ [rren]
- [rees) - [ [rren] [ [rren]
- [rees) [rees) [ [rren] [ [rren]
- [rees) - [ [rren] [ [rren]
- [rees) [rees) [ [rren] [ [rren]
- [rees) - [ [rren] [ [rren]
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AW

AW

AW

AW

AW

AW

AW

AW

Delivery Date to

Ktr

[rren]

-
-
-
-
-
-

[rren]

N/A

N/A

N/A

N/A

N/A

N/A

N/A

Acceptance

Criteria

[rrknn]

[rren]

[rren]

[rren]

[rran]

[rren]

[rren]

[rren]

[rren]

Return/ Delivery Date

to USG

[rrnnn]

frws
fresen
fresen
fresen
fresen
fresen

[rrknn]
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Price
presn]

-
-
-
-
-
-

[Fren]




@]

AP

T

tem No.

-
-
-
-
-
-
-
-
-
-

[rrknn]

[rrksn]
[rrknn]

[rrksn]

[rrksn]
[rrksn]

[rrksn]

CAP Item

-
freses
freses
freses
freses
freses
freses

[#rrrn)

[rrksn]

[rrksn]

[#rkrn]

[rrksn]
[#rkrn]

[#rkrn]

[rrksn]
[#rkrn]

[rrksn]

Brand

-
-
-
-
-
-
-
-
-
-

[rrknn]

[rrksn]
[rrknn]

[rrksn]

[rrknn]
[rrksn]

[rrknn]

Description/ Part
No

[#rrrn)

[#rkrn]
[#rkrn]
[#rkrn]

[#rkrn]

-
-
-

-

[#rnen]

[
[#rnen]

[#rkrn]
[#rrrn)
[#rkrn]

[#rrrn]

[rrksn]

Contractor Acquired Property (CAP) TABLE

Unit of
Quantity Measure
[raeen] [reeen]
[raeen] [reeen]
[raeen] [reeen]
[raeen] [reeen]
[raeen] [reeen]
[raeen] [reeen]
[raren] [raren]
[raren] [raren]
[raren] [reeen]
[raren] [reeen]
[ [
[raren] [reeen]
[ [
[raren] [reeen]
[reren] [reeen]
praren] [reeen]
[reren] [reeen]
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Unit Price

(rwees
-
-
-
-
-
-
-
-
-

[rrknn]

[rrknn]
[rrknn]

[rrknn]

[rrknn]
[rrknn]

[rrknn]

Original Cost/
Payment Amount

-
-
-
-
-
-
-
-
-
-

[#rkrn]

[#rkrn]
[#rkrn]

[#rkrn]

[rrkrn]
[#rkrn]

[#rkrn]

Delivery Date to
Ktr

-
-
-
-
-
-
-
-
-
-

[rrknn]

[rrknn]
[rrknn]

[rrknn]

[rrknn]
[rrknn]

[rrknn]

Return/ Delivery
Date to USG

-
-
-
-
-
-
-
-
-
-

[#rann]

[#rann]
[#rarn]

[#rann]

[#rann]
[#rann]

[#rann]
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Price

(e
-
-
-
-
-
-
-
-
-

[rrknn]

[rrknn]
[rrknn]

[rrknn]

[rrknn]
[rrknn]

[rrknn]




CAP
Item
No.

[rrrsn]

[rrksn]

[rren]
[rrksn]

[rrksn]
[rrknn]

[rrksn]

[rrknn]

-
-
-
-
-
-
-
-
-
-

[rrrsn]

CAP Item

[#rkrn]

[rrkrn]

[rrkrn]
[rrkrn]

[#rkrn]
[#rnrn]

[#rann]

[#rkrn]

[#rann]

[#rkrn]

[#rkrn]

-
(resen
-
-
-
-

[#rann]

[#rann]

Brand
prwsn]

[rrknn]
[rrkn]
[rrksn]
[rrkn]

[rrksn]

[#rann]

[rrksn]

[#rann]

-
-
-
-
-
-
-
-
-

[rrksn]

Contractor Acquired Property (CAP) TABLE

No

[#rrrn)

[#rnrn]
[rrkn]
[#rrrn)

[#rrrn)
[#rrrn)

[#rrrn)

(reees]
(reons)
-
(rwees
(rwone)
-

[#rann]

freses

freses

freses
-

[#rrrn)

Quantity

[rrksn]

[rrkn]

[rren]
[rrkn]

[rrksn]
[rrknn]

[rrksn]

[rrknn]

-
-
-
-
-
-
-
-
-
-

[rrrsn]

Unit of
Measure

[#rrrn)

[#rrrn)

[#rrrn]
[#rrrn)

[#rrrn)
[#rrrn)

[#rrnn)

[#rrrn)

-
freses
freses
freses
freses
freses
freses
freses
freses
freses

[#rrrn)
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Unit
Price

[#rkrn]

[rrkrn]

[rkn]
[rrkrn]

[#rkrn]
[#rkrn]

[#rkrn]

[#rkrn]

-
-
-
-
-
-
-
-
-
-

[#rkrn]

Original Cost/
Payment Amount

[rrknn]

[rrksn]

[Fren]
[rrksn]

[rrksn]
[rrksn]

[rrkn]
[rrksn]

-
-
-
-
-
-
-
-
-
-

[rrknn]

Delivery Date
to Ktr

[#rann]

[#rarn]

[rrknn]
[#rarn]

[#rann]
[#rarn]

[#rann]
[#rarn]

-
-
-
-
-
-
-
-
-
-

[#rann]

Return/ Delivery
Date to USG

[#rkrn]

[rrkrn]

[rkn]
[rrkrn]

[#rkrn]
[rrkrn]

[#rkrn]
[rrkrn]

-
-
-
-
-
-
-
-
-
-

[#rkrn]
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[rrksn]

[rrrsn]

[rren]
[rrrsn]

[rrksn]
[rrknn]

[rrksn]
[rrknn]

-
-
-
-
-
-
-
-
-
-

[rrrsn]




CAP
lem Jo. CAP Item
| prexn]
[reeen] [reeen]
[ ] prwsn]
| prexn]
e -
[
[
[reeen]
[reeen]
e -
[raeen] [raeen]
[raeen] prexn]
[*****] [*****]
ALIN DESCRIPTION
ALIN Deliverable
[reeen] [reeen]
e -

Description/ Part

Brand No

prwsn] |
prwsn] [reeen]
prwsn] |
prwsn] |
(] -
prwsn] [
prwsn] [
[+ -
[+ -
prwsn] [raeen]
[e*e] -

Contractor Acquired Property (CAP) TABLE

Original Cost/ Payment
Amount

Quantity
prwsn]
prwsn]

[rrksn]

[rrksn]

[rrknn]

[rrknn]
[rrksn]

[rrkn]
[rrkn]
[rrkn]

[Fren]

Unit of
Measure
[reren]

[#rann]

[#rarn]

[#rarn]

[#rann]

[#rann]
[#rann]

[#rann]
[#rann]
[#rann]

[rrknn]

[#rann]
[#rann]

[#rann]

[#rann]

[#rann]

[#rann]

[#rarn]

[#rann]
[#rann]
[#rann]

[rrknn]

Unit Price

[#rrrn)
[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)

[#rrrn)
[#rrrn)
[#rrrn)

[#rrxx]

Delivery Date

to Ktr

[rrkn]
[rrrsn]

[rrkn]

[rrkn]

[rrksn]

[rrksn]
[rrknn]

[rrrsn]
[rrrsn]

[rrrsn]

[rren]

Return/ Delivery

Date to USG

[rrrsn]
[rrksn]

[rrrsn]

[rrrsn]

[rrnnn]

[rrnnn]
[rrknn]

[rrkn]
[rrkn]
[rrkn]

[Fren]

Price
prwsn]
prwsn]

[rrksn]

[rrksn]

[rrknn]

[rrknn]
[rrksn]

[rrksn]
[rrksn]
[rrksn]

[Fren]

Joby shall acquire the identified property for the stated price for Contractor Acquired Property (CAP) as indicated in the CAP ALINs (description information is
provided in CAP Table). Payment will be made upon submission of receipt of purchase of the identified property and upon proper WAWF Invoicing. All
receipts of purchase shall be provided via electronic submission to the Agreements Officer and Government Program Manager identified in Article IV.

SOW Paragraph

[rrrnn]

[#rann]

Delivery By or On

Date

[#rrrn)

[#rrrn)

UNCLASSIFIED

Payment
Amount

[rrrsn]

[rrknn]

Option
Exercise Date

N/A

N/A

Option
ALIN

N/A

N/A

Data Rights

Criteria
SBIR [rres]
Data Rights
SBIR [** ***]
Data Rights
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Option

Delivery By or Payment Exercise Date Option Data Acceptance
ALIN Deliverable SOW Paragraph On Date Amount E— ALIN ACRN Rights Criteria
[rres] — [rees) [rres] [rees) SBIR [rres]
Data
N/A N/A . Rights
[rres]
[rees)
- - - - - Al - -
[rreer) -
- - - - - AT - -
[rreee) -
- - - - - AS - -
[rrss] [rren] [rren] [rres] [rees) SBIR [rees)
Data
N/A - AS  Rights
[rrss] - [rren] [rrss] [reses) [rees) SBIR [rees)
Y Data
- Rights
[rrss] - [rren] [rrss] [reses) [rees) SBIR [rrss]
Data
’ - Rights

ALIN DESCRIPTION

Joby shall deliver the [*****] as outlined in the SOW and Attachment 9. Payment will be made upon submission and acceptance of the ALIN’s associated
deliverables and proper WAWF invoicing. All reports shall be delivered via electronic submission to the Agreements Officer and Government Program Manager
identified in Article IV.

Option

Delivery By or On Payment Amount Exercise Date Option Data Acceptance Criteria
ALIN Deliverable SOW Paragraph Date — ALIN ACRN Rights
Limited [
[*****] [*****] [*****] [*****] [*****] N/A N/A N/A .
Rights
[ [rren] [ [rren] [
N/A N/A N/A N/A N/A
ALIN DESCRIPTION

The cost associated with the work performed under ALIN [*****] was funded by the Government directly to [*****] to facilitate the required testing. The
mutually agreed upon cost associated with the [***%*] is §[*****]_This amount shall be applied as consideration to the Government within this agreement. The
Government reserves the right to apply the total consideration amount of $[*****] in whole or in part to any unexercised option ALINs incorporated within this
agreement. Consideration shall be applied at the time an unexercised option(s) ALIN is exercised via an Agreement Modification. Applying the consideration
amount will reduce the listed price found in Article V of this agreement in whole or in part up to the total consideration amount.

The cost associated with the work performed under ALIN[*****] was funded by the Government for [*****]. The costs equals the original payment
amount for ALINs [*****] §[***%*] This amount shall be applied as consideration to the Government within this agreement. The Government
reserves the right to apply the total consideration amount of $[*****] in whole or in part to any unexercised option ALINs incorporated within this
agreement. Consideration shall be applied at the time an unexercised option(s) ALIN is exercised via an Agreement Modification.

Applying the consideration amount will reduce the listed price found in Article V of this agreement in whole or in part up to the total consideration
amount.
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Consideration Tracker:
Total Consideration Amount: $[**#**]

ALIN Original ALIN Price Update ALIN Price Consideration Balance
[rrnes) [rrnes] [roees] [roess]
[rrwes] [rrwes] [roees] [roess]
[rrnes) [rrnes) [roess] [roees]
[rrnes) [rrnes) [roess] [roess]
[rrnes) [rrnes) [roess] [roess]

[Frrrn) [Frrrn) [rkn] [rkn]

Total Consideration Amount: $[**##%*]
ALIN Original ALIN Price Update ALIN Price Consideration Balance

[#rrrn) [#rkrn] [#rnrn] [#rnrn]

B. Payments

1. The Performer agrees to maintain an established accounting system, which complies with
Generally Accepted Accounting Principles (GAAP) and the requirements of this Agreement, and shall
ensure that appropriate arrangements have been made for receiving, distributing and accounting for all
funding under the Agreement. An acceptable accounting system is one in which all cash receipts and
disbursements are controlled and documented properly.

2. Invoice Payments are Net 30 days

3. Limitation of Funds: In no case shall the Government’s financial liability exceed the amount
obligated under this Agreement.

4. The Performer is required to utilize the WAWF system when processing invoices and
receiving reports under this Agreement.

5. The Performer shall:

a. Ensure an Electronic Business Point of Contact is designated within the System for Award
Management at https://www.sam.gov and

b. Register to use WAWF on the PIEE site (https:/piee.eb.mil/), within ten (10) calendar days
after award of this Agreement. Instructions are located here:

https://pieetraining.eb.mil/wbt/xhtml/wbt/portal/overview/vendorRegister.xhtml.

6. The Performer is directed to use the 2-in-1 format when processing invoices.

7. Payments will be made by the cognizant Defense Finance and Accounting Services office, as
indicated in Attachment 2, Wide Area Workflow Instructions, within thirty

(30) calendar days of an accepted invoice in WAWF. Attachment 2 details how to submit and process
invoices through WAWF.
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ARTICLE VI: DISPUTES

A. General

1.

Parties shall communicate with one another in good faith and in a timely and cooperative manner
when raising issues under this agreement. The Department of Defense's policy is to try to resolve
all issues concerning agreements by mutual agreement at the Agreements Officer's level.

B. Dispute Resolution Procedures

1.

Any disagreement, claim or dispute between the Parties concerning questions of fact or law arising
from or in connection with this Agreement, and, whether or not involving analleged breach of this
Agreement, may be raised only under this Article.

Alternative Dispute Resolution (ADR): A mutually agreeable form of ADR may be utilized at any
time to facilitate resolution of issues submitted under this Agreement. ADR procedures are any
voluntary means used to resolve issues in controversy without resorting to formal administrative
appeals or litigation. ADR procedures may be initiated in lieu of submission of a written claim to the
Agreements Officer or an appeal to the Chief of Contracting of the represented Government
Organization.

Whenever disputes, disagreements, or misunderstandings arise, the Parties shall attempt to resolve the
issue(s) involved by discussion and mutual agreement as soon as practicable. In no event shall a
dispute, disagreement or misunderstanding, which arose more than twelve (12) months prior to the
notification made under subparagraph B.4. of this Article constitute the basis for relief under this
Article unless the Chief of Contracting (or designee) of the represented Government Organization, in
the interests of justice, waives this requirement.

Failing resolution by mutual agreement, the aggrieved Party shall document the dispute,
disagreement, or misunderstanding by notifying the other Party in writing of the relevant facts,
include all data that supports the claim, identify unresolved issues, and specify the clarification or
remedy sought. Within thirty (30) working days of receipt of the written claim or issue in dispute, the
Agreements Officer shall either:

* Prepare a written decision on the issue, including the basis for the decision, or
*  Notify the Recipient of a specific date when he or she will render a written decision, if more
time is required to do so. The notice will include the reason for delaying the decision.

a. The performer may appeal the decision of the Agreement Officer within 90 days of receipt of
the decision. The appeal must be submitted, in writing, to the Chief of Contracting (or
designee) of the represented Government Organization, who shall conduct a review of the
matter and render a decision in writing within thirty (30) days of receipt of the written appeal
of the Agreement Officer’s decision.

UNCLASSIFIED

Page 58




b. Either upon or prior to an appeal of the Agreement Officers decision or by recommendation
of the Agreement Officer, either party may request a joint decision by the Chief of
Contracting (or designee) of the represented Government Organization and the Performer’s
senior executive, no lower than CEQO level, appointed by the Performer. The other Party shall
deliver a written position on the matter(s) in dispute within thirty (30) calendar days after
being notified that a decision has been requested. The Chief of Contracting (or designee) of
the represented Government Organization and the Performer’s appointed senior executive
shall conduct a review of the matter(s) in dispute and render a mutual decision in writing
within thirty
(30) calendar days of receipt of such written position. Any such joint decision is not subject to
further administrative review and shall be final and binding.

c. Non-exclusivity of Remedies: Nothing in this article is intended to limit the Government's or
a Recipient's right to any remedy under the law.

C. Limitation of Damages/Liabilities

Claims for damages of any nature whatsoever pursued under this Agreement shall be limited to direct
damages only up to the aggregate amount of Government funding disbursed as of the time the dispute
arises. Except as listed in Para D of this Article, in no event shall either party be liable to the other Party or
any third party for claims for consequential, punitive, special and incidental damages, claims for lost
profits, or other indirect damages.

D. Performer Acceptance of Risk and Insurance Requirements

The Performer shall obtain liability insurance sufficient to cover total loss of aircraft, property damage,
third party liability, name the Air Force as a beneficiary and provide a certificate of insurance to the
Agreement Officer and Government Program Manager on an annual basis or if changes in coverage have
occurred. The risk of damage to, or loss, or destruction of aircraft, injury to any personnel, or
property/structures during operation, and in flight, remains with the Performer, at no additional cost to the
Government. The Performer shall ensure and maintain oversight to aircraft operation in accordance with
their stated insurance and in conjunction with AF designated GFR identified within this agreement.

ARTICLE VII: PATENT RIGHTS
(a) As used in this article-
Invention means any invention or discovery that is or may be patentable or otherwise protectable under title 35 of the
U.S. Code, or any variety of plant that is or may be protectable under the Plant Variety Protection Act (7 U.S.C.
2321, et seq.)

Made means-
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(1)  When used in relation to any invention other than a plant variety, the conception or first actual
reduction to practice of the invention; or

(2)  When used in relation to a plant variety, that the Performer has at least tentatively determined
that the variety has been reproduced with recognized characteristics.

Nonprofit organization means a university or other institution of higher education or an organization of the type
described in section 501(c)(3) of the Internal Revenue Code of 1954 (26

U.S.C. 501(c)) and exempt from taxation under section 501(a) of the Internal Revenue Code (26

U.S.C. 501(a)), or any nonprofit scientific or educational organization qualified under a State nonprofit
organization statute.

“Practical application” means to manufacture, in the case of a composition of product; to practice, in the case of a
process or method; or to operate, in the case of a machine or system; and, in each case, under such conditions as to
establish that the invention is being utilized and that its benefits are, to the extent permitted by law or Government
regulations, available to the public on reasonable terms.

Subject invention means any invention of the Performer made in the performance of work under this agreement.
(b) Performer’s rights.

(1) Ownership. The Performer may retain ownership of each subject invention throughout the world in
accordance with the provisions of this clause.

(2) License.

(i) The Performer shall retain a nonexclusive royalty-free license throughout the world in each subject
invention to which the Government obtains title, unless the Performer fails to disclose the invention within
the times specified in paragraph (c) of this clause. The Performer’s license extends to any domestic
subsidiaries and affiliates within the corporate structure of which the Performer is a part, and includes the
right to grant sublicenses to the extent the Performer was legally obligated to do so at agreement award.. The
license is transferable only with the written approval of the agency, except when transferred to the successor
of that part of the Performer’s business to which the invention pertains.

(i) The Performer’s license may be revoked or modified by the agency to the extent necessary to achieve
expeditious practical application of the subject invention in a particular country in accordance with the
procedures in sub-paragraphs (a) and (b) below.

(a )In response to a third party’s proper application for an exclusive license, the contractor’s domestic
license may be revoked or modified to the extent necessary to achieve expeditious practical application of
the subject invention. The application shall be submitted in accordance with the applicable provisions in 37
CFR part 404 and agency licensing regulations. The contractor’s license will not be revoked in that field of
use or the geographical areas in which the contractor has achieved practical application and continues to
make the benefits of the subject invention reasonably accessible to the public. The license in any foreign
country may be revoked or modified to the extent the
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contractor, its licensees, or its domestic subsidiaries or affiliates have failed to achieve practical application
in that country.

(b) Before revoking or modifying the performer’s license in accordance with paragraph

(a) above, the agreement officer shall furnish the performer a written notice of intention to revoke or
modify the license. The agency shall allow the performer at least 30 days after the notice to show cause
why the license should not be revoked or modified. The Performer has the right to appeal, in accordance
with applicable regulations in 37 CFR part 404 and agency licensing regulations, any decisions
concerning the revocation or modification.

(c) Performer’s obligations.

(1) The Performer shall disclose in writing each subject invention to the Agreement Officer within two (2)
months after the inventor discloses it in writing to Performer personnel responsible for patent matters. The
disclosure shall identify the inventor(s) and this agreement under which the subject invention was made. It shall be
sufficiently complete in technical detail to convey a clear understanding of the subject invention. The disclosure
shall also identify any publication, on sale (i.e., sale or offer for sale), or public use of the subject invention, or
whether a manuscript describing the subject invention has been submitted for publication and, if so, whether it has
been accepted for publication. In addition, after disclosure to the agency, the Performer shall promptly notify the
Agreement Officer of the acceptance of any manuscript describing the subject invention for publication and any on
sale or public use.

2) The Performer shall elect in writing whether or not to retain ownership of any subject invention by
notifying the Agreement Officer within 2 years of disclosure to the agency. However, in any case where
publication, on sale, or public use has initiated the 1-year statutory period during which valid patent protection
can be obtained in the United States, the period for election of title may be shortened by the agency to a date that
is no more than sixty (60) days prior to the end of the statutory period.

3) The Performer shall file either a provisional or a nonprovisional patent application or a Plant Variety
Protection Application on an elected subject invention within 1 year after election. However, in any case where a
publication, on sale, or public use has initiated the 1-year statutory period during which valid patent protection can
be obtained in the United States, the Performer shall file the application prior to the end of that statutory period. If
the Performer files a provisional application, it shall file a nonprovisional application within 10 months of the
filing of the provisional application. The Performer shall file patent applications in additional countries or
international patent offices within either 10 months of the first filed patent application (whether provisional or
nonprovisional) or 6 months from the date permission is granted by the Commissioner of Patents to file foreign
patent applications where such filing has been prohibited by a Secrecy Order.

“4) The Performer may request extensions of time for disclosure, election, or filing under paragraphs
(c)(1), (c)(2), and (c)(3) of this article.

(d) Government'’s rights-
(1) Ownership. The Performer shall assign to the agency, on written request, title to any subject invention-
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(i) Ifthe Performer fails to disclose or elect ownership to the subject invention within the times specified in
paragraph (c) of this article, or elects not to retain ownership; provided, that the agency may request title only
within 60 days after learning of the Performer's failure to disclose or elect within the specified times.

(i1) In those countries in which the Performer fails to file patent applications within the times specified in
paragraph (c) of this article; provided, however, that if the Performer has filed a patent application in a country
after the times specified in paragraph (c) of this article, but prior to its receipt of the written request of the
agency, the Performer shall continue to retain ownership in that country.

(iii) In any country in which the Performer decides not to continue the prosecution of any application for, to
pay the maintenance fees on, or defend in reexamination or opposition proceeding on, a patent on a subject
invention.

2) License. 1f the Performer retains ownership of any subject invention, the Government shall have a
nonexclusive, nontransferable, irrevocable, paid-up license to practice, or have practiced for or on its behalf, the
subject invention throughout the world.

(e) Performer action to protect the Government’s interest.

(1) The Performer shall execute or have executed and promptly deliver to the agency all instruments
necessary to-

(i) Establish or confirm the rights the Government has throughout the world in those subject inventions in
which the Performer elects to retain ownership; and

(ii) Assign title to the agency when requested under paragraph (d) of this article and to enable the Government
to obtain patent protection and plant variety protection for that subject invention in any country.

2 The Performer shall require, by written agreement, its employees, other than clerical and nontechnical
employees, to disclose promptly in writing to personnel identified as responsible for the administration of patent
matters and in the Performer's format, each subject invention in order that the Performer can comply with the
disclosure provisions of paragraph (c) of this article, and to execute all papers necessary to file patent applications
on subject inventions and to establish the Government's rights in the subject inventions. The disclosure format
should require, as a minimum, the information required by paragraph (c)(1) of this article. The Performer shall
instruct such employees, through employee agreements or other suitable educational programs, as to the
importance of reporting inventions in sufficient time to permit the filing of patent applications prior to U.S. or
foreign statutory bars.

3) The Performer shall notify the Agreement Officer of any decisions not to file a nonprovisional patent
application, continue the prosecution of a patent application, pay maintenance fees, or defend in a reexamination or
opposition proceeding on a patent, in any country, not less than 30 days before the expiration of the response or
filing period required by the relevant patent office.

4) The Performer shall include, within the specification of any United States nonprovisional patent or plant
variety protection application and any patent or plant variety protection certificate issuing thereon covering a

subject invention, the following statement, “This invention was made
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with Government support under (identify the agreement) awarded by (identify the agency). The Government has
certain rights in the invention.”

(f) Reporting on utilization of subject inventions . The Performer shall deliver, on request, periodic reports no more
frequently than annually on the utilization of a subject invention or on efforts at obtaining utilization of the subject
invention that are being made by the Performer or its licensees or assignees. The reports shall include information
regarding the status of development, date of first commercial sale or use, gross royalties received by the Performer,
and other data and information as the agency may reasonably specify. The Performer also shall provide additional
reports as may be requested by the agency in connection with any march-in proceeding undertaken by the agency in
accordance with paragraph (h) of this article. The Performer also shall mark any utilization report as
confidential/proprietary to help prevent inadvertent release outside the Government. As required

by 35 U.S.C. 202(c)(5), the agency will not disclose that information to persons outside the Government without
the Performer’s permission.

(g) Preference for United States industry. Notwithstanding any other provision of this article, neither the Performer
nor any assignee shall grant to any person the exclusive right to use or sell any subject invention in the United States
unless the person agrees that any products embodying the subject invention or produced through the use of the subject
invention will be manufactured substantially in the United States. However, in individual cases, the requirement for an
agreement may be waived by the agency upon a showing by the Performer or its assignee that reasonable but
unsuccessful efforts have been made to grant licenses on similar terms to potential licensees that would be likely to
manufacture substantially in the United States, or that under the circumstances domestic manufacture is not
commercially feasible.

(h) March-in rights. The Performer acknowledges that, with respect to any subject invention in which it has retained
ownership, the agency has the right to require licensing pursuant to 35 U.S.C. 203 and 210(c), and in accordance with
the procedures in 37 CFR 401.6 and any supplemental regulations of the agency in effect on the date of agreement
award.

(1) Special provisions for agreements with nonprofit organizations. If the Performer is a nonprofit
organization, it shall-

(1) Not assign rights to a subject invention in the United States without the written approval of the agency,
except where an assignment is made to an organization that has as one of its primary functions the management of
inventions, provided, that the assignee shall be subject to the same provisions as the Performer;

2) Share royalties collected on a subject invention with the inventor, including Federal employee co-inventors
(but through their agency if the agency deems it appropriate) when the subject invention is assigned in accordance
with 35U.S.C.202(e) and 37 CFR 401.10;

3) Use the balance of any royalties or income earned by the Performer with respect to subject inventions,
after payment of expenses (including payments to inventors) incidental to the administration of subject
inventions for the support of scientific research or education; and

4) Make efforts that are reasonable under the circumstances to attract licensees of subject inventions that are
small business concerns, and give a preference to a small business concern when licensing a subject invention if
the Performer determines that the small business concern has a plan or proposal for marketing the invention which,
if executed, is equally as likely to bring
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the invention to practical application as any plans or proposals from applicants that are not small business concerns;
provided, that the Performer is also satisfied that the small business concern has the capability and resources to
carry out its plan or proposal. The decision whether to give a preference in any specific case will be at the
discretion of the Performer.

5) Allow the Secretary of Commerce to review the Performer’s licensing program and decisions regarding
small business applicants, and negotiate changes to its licensing policies, procedures, or practices with the Secretary
of Commerce when the Secretary’s review discloses that the Performer could take reasonable steps to more
effectively implement the requirements of paragraph (i)(4) of this article.

(j) Communications. TBD
(k) Subcontracts.

(1) The Performer shall include the substance of this article, including this paragraph (k), in all subcontracts
for experimental, developmental, or research work to be performed by a small business concern or nonprofit
organization.

2) The Performer shall include in all other subcontracts for experimental, developmental, or research
work the substance of the patent rights clause required by this article VII.

3) At all tiers, the patent rights article must be modified to identify the parties as follows: references to the
Government are not changed, and the subcontractor has all rights and obligations of the Performer in the article.
The Performer shall not, as part of the consideration for awarding the subcontract, obtain rights in the
subcontractor’s subject inventions.

4) In subcontracts, at any tier, the agency, the subcontractor, and the Performer agree that the mutual
obligations of the parties created by this article constitute a contract between the subcontractor and the agency
with respect to the matters covered by the article; provided, however, that nothing in this paragraph is intended to
confer any jurisdiction under the Disputes statute in connection with proceedings under paragraph (h) of this
article.

(m) Background IP. Notwithstanding any other provision of this Agreement to the contrary, the Performer
exclusively retains all right, title, and interest in and to Background IP, and no license is granted thereto except as
expressly set forth in this Agreement.

ARTICLE VIII: FOREIGN ACCESS TO TECHNOLOGY

This Article shall remain in effect during the term of the Agreement and for five (5) years thereafter.

A. General

The Parties agree that research findings and technology developments arising under this Agreement
may constitute a significant enhancement to the national defense, and to the economic vitality of the
United States. Accordingly, access to important technology developments under this Agreement by
Foreign Firms or Institutions must be carefully controlled. The Performer shall comply with all
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applicable provisions of the International Traffic in Arms Regulations (22 C.F.R. Part 120, et seq.),
the National Security Program Operating Manual (NISPOM) (DoD 5220.22-M), and the Department
of Commerce’s Export Administration Regulations (15 C.F.R. Part 730, et seq.).

B. Restrictions on Sale or Transfer of Technology to Foreign Firms or Institutions

1. Definition. “Export-controlled items,” as used in this section, means items subject to the Export
Administration Regulations (EAR) (15 CFR Parts 730-774) or the International Traffic in Arms
Regulations (ITAR) (22 CFR Parts 120-130). The term includes:

a. “Defense items,” defined in the Arms Export Control Act, 22 U.S.C. 2778(j)(4)(A), as defense
articles, defense services, and related technical data, and further defined in the ITAR, 22 CFR
Part 120.

9 <,

b. “Items,” defined in the EAR as “commodities”, “software”, and “technology,” terms
that are also defined in the EAR, 15 CFR 772.1.

2. The Performer shall comply with all applicable laws and regulations regarding export-controlled
items, including, but not limited to, the requirement for contractors to register with the
Department of State in accordance with the ITAR. The Performer shall consult with the
Department of State or experienced trade counsel regarding any questions relating to compliance
with the ITAR and shall consult with the Department of Commerce or experienced trade counsel
regarding any questions relating to compliance with the EAR.

3. The Performer's responsibility to comply with all applicable laws and regulations regarding
export-controlled items exists independent of, and is not established or limited by, the
information provided by this section.

4. Nothing in the terms of this agreement adds, changes, supersedes, or waives any of the
requirements of applicable Federal laws, Executive orders, and regulations, including but not
limited to—

The Export Administration Act of 1979, as amended (50 U.S.C. App. 2401, et seq.);

The Arms Export Control Act (22 U.S.C. 2751, et seq.);

The International Emergency Economic Powers Act (50 U.S.C. 1701, et seq.);

The Export Administration Regulations (15 CFR Parts 730-774);

The International Traffic in Arms Regulations (22 CFR Parts 120-130); and

Executive Order 13222, as extended.

,HOo o0 o

5. In order to promote the national security interests of the United States and to effectuate the
policies that underlie the regulations cited above, the procedures stated below shall apply to any
Transfer of Technology. For purposes of this paragraph, a “Transfer” includes sales or licensing
of Technology. Transfers do not include:

a. Sales of products or components; or
b. Licenses or assignments of Technology pursuant to any sponsored research,
collaboration, co-development, OEM or similar agreement or
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strategic partnership, provided that such license does not relate to Technology developed
under this Agreement that has national security implications specifically applicable to
Government facilities, equipment, or interests.

c. Licenses of software or documentation related to sales of products or components; or

. Transfer to foreign subsidiaries of the Performer for purposes related to this Agreement; or

e. Transfer which provides access to Technology to a Foreign Firm or Institution which is an
approved source of supply or source for the conduct of research under this Agreement
provided that such transfer shall be limited to that necessary to allow the firm or institution to
perform its approved role under this Agreement.

6. The Performer shall deliver a timely notice to the Government of any proposed Transfers from the
Performer of Technology developed under this Agreement to Foreign Firms or Institutions. If the
Government determines that the Transfer may have adverse consequences to the national security
interests of the United States, the Performer, its vendors, and the Government shall jointly
endeavor to find alternatives to the proposed Transfer which obviate or mitigate potential adverse
consequences of the Transfer but which provide substantially equivalent benefits to the Performer.

7. In any event, the Performer shall deliver written notice to the AOR and the AO of any proposed
transfer to a foreign firm or institution at least sixty (60) calendar days prior to the proposed date of
transfer. Such notice shall cite this Article and shall state specifically what is to be transferred and
the general terms of the transfer. Within thirty (30) calendar days of receipt of the Performer’s
written notification, the AO shall advise the Performer whether it consents to the proposed transfer.
In cases where the Government does not concur or sixty (60) calendar days after receipt and the
Government provides no decision, the Performer may utilize the procedures under Article VI,
Disputes. No transfer shall take place until a decision is rendered.

8. In the event a transfer of Technology to Foreign Firms or Institutions which is NOT approved by
the Government takes place, the Performer shall (a) refund to Government funds paid for the
development of the Technology and (b) the Government shall have a non-exclusive,
nontransferable, irrevocable, paid-up license to practice, or to have practiced on behalf of the
United States the Technology throughout the world for Government and any and all other purposes,
particularly to effectuate the intent of this Agreement. Upon request of the Government, the
Performer shall deliver written confirmation of such licenses.

B. Lower Tier Agreements

The Performer shall include this Article, suitably modified, to identify the Parties, in all subcontracts or
lower tier agreements, regardless of tier, for experimental, developmental, or research work.
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ARTICLE IX: FOREIGN OWNERSHIP, CONTROL, OR INFLUENCE

Foreign Ownership, Control, or Influence (FOCI) means the situation where the degree of ownership, control, or
influence over a Performer by a foreign interest is such that a reasonable basis exists for concluding that compromise
of classified information may result. The Performer shall immediately deliver to the cognizant security office and
AO, a written notice of any change in the extent and nature of foreign ownership, control or influence over the
Performer. In addition, any notice of changes in ownership or control which are required to be reported to the
Securities and Exchange Commission, the Federal Trade Commission, or the Department of Justice, shall also be
furnished concurrently to the Agreements Officer.

ARTICLE X: FOLLOW-ON PRODUCTION CONTRACTS OR OTHER
TRANSACTIONS

In accordance with 10 U.S.C. § 4022, the Government may award a follow-on production contract or Other
Transaction (OT) to the Performer following the successful completion of this entire Agreement, as modified.

The prototype project resulting from the agreement is complete upon the written determination from the Approving
Official within the Program Management organization that efforts conducted under a Prototype OT: (1) met the key
technical goals of a project; (2) satisfied success metrics incorporated into the Prototype OT; or (3) accomplished a
particularly favorable or unexpected result that justifies the transition to production or deployment, as applicable. For
this effort, successful completion is described as the point at which Joby Aero has delivered adequate evidence of the
S4 eVTOL Prototype’s safety, performance, mission utility, and cost, to justify procurement. The Performer will also
be required to deliver a Final Report as described in Attachment 01 and this Report will be considered when
determining successful completion. Furthermore, successful completion can occur prior to the conclusion of a
prototype project to allow the Government to transition any aspect of the prototype project determined to provide
utility into production or deployment, as applicable, while other aspects of the prototype project have yet to be
completed.

ARTICLE XI: STATUTORY AUTHORITY

This Agreement is not a Federal procurement contract, grant, or cooperative agreement. Nothing in this
Agreement will be construed as incorporating by reference or implication any provision of Federal
acquisition law or regulation not specifically mentioned in this Agreement. This Agreement is subject to
the compliance requirements of Title VI of the Civil Rights Act of 1964 as amended (42 U.S.C. § 2000d)
relating to nondiscrimination in Federally assisted programs. Additionally, this Agreement is subject to the
Trafficking Victims Protection Act of 2000, as amended (22 U.S.C. chapter 78), Executive Order 13627,
Strengthening Protections Against Trafficking in Persons in Federal Contracts, the International Traffic in
Arms Regulations (22 C.F.R. Part 120, et seq.), the National Security Program Operating Manual
(NISPOM) (DoD 5220.22-M), the Department of Commerce's Export Administration Regulations (15
C.F.R. Part 730, ef seq.), and the Federal Property and Administrative Services Act (40 U.S.C. chapter 5),
to the extent applicable to the activities to be conducted under this Agreement. In addition, the
Procurement Integrity Act (41 U.S.C. §2101-2107) shall apply to this Agreement.
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ARTICLE XII: PUBLIC RELEASE OR DISSEMINATION OF INFORMATION

There shall be no public dissemination or publication of information developed under this Agreement or contained
in the reports to be furnished pursuant to this Agreement without prior written approval of the AOR or the
Government PM. All technical reports will be given proper review by appropriate authority to determine which
Distribution Statement is to be applied prior to the initial public distribution of these reports by the Performer.
Unclassified patent related documents are exempt from prepublication controls and this review requirement.
Dissemination or publication of information developed under this effort that has national security implications
must be first approved in writing by the Program Manager if release is contemplated to foreign governments or
companies.

For greater certainty and notwithstanding the foregoing, dissemination of information developed under
this Agreement that is not of national security implications and not specifically applicable to Government
facilities, equipment, or interests to Performer’s existing or potential subcontractors, partners, vendors,
suppliers or customers shall not be considered public dissemination or publication subject to the
prepublication controls and review requirements noted herein.

The Performer shall deliver all proposed public releases for review and approval to the AO who will
coordinate with AF public affairs. Public releases include press releases, specific publicity or
advertisement, and publication or presentation, but exclude those relating to the open sourcing or
licensing, sales or other commercial exploitation of products, services or technologies. In addition,
articles for publication or presentation will contain a statement on the title page worded substantially
as follows:

This research was, in part, funded by the U.S. Government. The views and
conclusions contained in this document are those of the authors and should not be
interpreted as representing the official policies, either expressed or implied, of the
U.S. Government.

ARTICLE XIII: ORDER OF PRECEDENCE

In the event of any inconsistency between the terms of this Agreement and language set forth in the
Attachments, the inconsistency shall be resolved by giving precedence in the following order: (1) the
body of this Agreement, (2) Attachments 1 —4.

ARTICLE XIV: EXECUTION

This Agreement constitutes the entire agreement of the Parties and supersedes all prior and
contemporaneous agreements, understandings, negotiations, and discussions among the Parties whether
oral or written, with respect to the subject matter hereof. This Agreement may be revised only by written
consent of the Performer and the Government AO. This Agreement, or modifications thereto, may be
executed in counterparts each of which shall be deemed as original, but all of which taken together shall
constitute one and the same instrument.
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ARTICLE XV: NON-ASSIGNMENT

This Agreement may not be assigned by any Party except by operation of law resulting from the merger of
a Party into or with another corporate entity, in connection with a change of control of the Performer, a
sale of substantially all of the Performer’s assets to a third party, or to an affiliate as part of an internal
reorganization of Performer.

ARTICLE XVI: FORCE MAJEURE

Neither Party shall be in breach of this Agreement for any failure of performance caused by any event
beyond its reasonable control and not caused by the fault or negligence of that Party. If such a force
majeure event occurs, the Party unable to perform shall promptly notify the other Party and shall in good
faith maintain such partial performance as is reasonably possible and shall resume full performance as soon
as is reasonably possible.

ARTICLE XVII: RIGHTS IN NONCOMMERCIAL TECHNICAL DATA AND
COMPUTER SOFTWARE-SMALL BUSINESS INNOVATION
RESEARCH (SBIR) PROGRAM

(a) Definitions. As used in this article -

(1) Commercial computer software means software developed or regularly used for
nongovernmental purposes which -

(i) Has been sold, leased, or licensed to the public;
(ii) Has been offered for sale, lease, or license to the public;

(iii) Has not been offered, sold, leased, or licensed to the public but will be available for commercial sale,
lease, or license in time to satisfy the delivery requirements of this agreement; or

(iv) Satisfies a criterion expressed in paragraph (a)(1)(i), (ii), or (iii) of this article and would require only
minor modification to meet the requirements of this agreement.

2) Computer database means a collection of recorded data in a form capable of being processed by a
computer. The term does not include computer software.

3) Computer program means a set of instructions, rules, or routines, recorded in a form that is capable of
causing a computer to perform a specific operation or series of operations.

4) Computer software means computer programs, source code, source code listings, object code listings,
design details, algorithms, processes, flow charts, formulae, and related material that
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would enable the software to be reproduced, re-created, or recompiled. Computer software does not include
computer databases or computer software documentation.

%) Computer software documentation means owner's manuals, user's manuals, installation instructions,
operating instructions, and other similar items, regardless of storage medium, that explain the capabilities of the
computer software or provide instructions for using the software.

6) Covered Government support contractor means a contractor (other than a litigation support contractor —
covered by DFARS 252.204-7014) under a contract, the primary purpose of which is to furnish independent and
impartial advice or technical assistance directly to the Government in support of the Government's management
and oversight of a program or effort (rather than to directly furnish an end item or service to accomplish a program
or effort), provided that the contractor -

(1) Is not affiliated with the prime contractor or a first-tier subcontractor on the program or effort, or with
any direct competitor of such prime contractor or any such first-tier subcontractor in furnishing end items or
services of the type developed or produced on the program or effort; and

(i1) Receives access to the technical data or computer software for performance of a Government contract
that contains the clause at DFARS 252.227-7025, Limitations on the Use or Disclosure of Government-
Furnished Information Marked with Restrictive Legends.

7 Data means recorded information, regardless of the form or method of the recording. The term
includes technical data and computer software. The term does not include information incidental to contract
administration, such as financial, administrative, cost or pricing, or management information.

®) Detailed manufacturing or process data means technical data that describe the steps, sequences, and
conditions of manufacturing, processing or assembly used by the manufacturer to produce an item or component
or to perform a process.

(9) Developed means -

(1) (Applicable to technical data other than computer software documentation.) An item, component, or
process, exists and is workable. Thus, the item or component must have been constructed or the process
practiced. Workability is generally established when the item, component, or process has been analyzed or
tested sufficiently to demonstrate to reasonable people skilled in the applicable art that there is a high
probability that it will operate as intended. Whether, how much, and what type of analysis or testing is
required to establish workability depends on the nature of the item, component, or process, and the state of the
art. To be considered “developed,” the item, component, or process need not be at the stage where it could be
offered for sale or sold on the commercial market, nor must the item, component or process be actually
reduced to practice within the meaning of Title 35 of the United States Code;
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(i) A computer program has been successfully operated in a computer and tested to the extent sufficient to
demonstrate to reasonable persons skilled in the art that the program can reasonably be expected to perform its
intended purpose;

(iii) Computer software, other than computer programs, has been tested or analyzed to the extent sufficient to
demonstrate to reasonable persons skilled in the art that the software can reasonably be expected to perform
its intended purpose; or

(iv) Computer software documentation required to be delivered under a contract has been written, in any
medium, in sufficient detail to comply with requirements under that contract.

(10)  Developed exclusively at private expense means development was accomplished entirely with costs
charged to indirect cost pools, costs not allocated to a government contract, or any combination thereof.

(i) Private expense determinations should be made at the lowest practicable level.

(i) Under fixed-price contracts, when total costs are greater than the firm-fixed-price or ceiling price of
the contract, the additional development costs necessary to complete development shall not be considered
when determining whether development was at government, private, or mixed expense.

(11)  Developed exclusively with government funds means development was not accomplished exclusively
or partially at private expense.

(12)  Developed with mixed funding means development was accomplished partially with costs charged to
indirect cost pools and/or costs not allocated to a government contract, and partially with costs charged directly
to a government contract.

(13)  Form, fit, and function data means technical data that describe the required overall physical, functional,
and performance characteristics (along with the qualification requirements, if applicable) of an item, component,
or process to the extent necessary to permit identification of physically and functionally interchangeable items.

(14) Generated means technical data or computer software first created in the performance of this agreement.
(15) Government purpose means any activity in which the United States Government is a party, including
cooperative agreements with international or multi-national defense organizations or sales or transfers by the
United States Government to foreign governments or international organizations. Government purposes include
competitive procurement, but do not include the rights to use, modify, reproduce, release, perform, display, or

disclose technical data or computer software for commercial purposes or authorize others to do so.

(16) Government purpose rights means the rights to —
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(i) Use, modify, reproduce, release, perform, display, or disclose technical data or computer software within
the Government without restriction; and

(i1) Release or disclose technical data or computer software outside the Government and authorize persons
to whom release or disclosure has been made to use, modify, reproduce, release, perform, display, or
disclose that data for United States Government purposes.

17) “Limited rights” means the rights to use, modify, reproduce, release, perform, display, or disclose
technical data, in whole or in part, within the Government. The Government may not, without the written
permission of the party asserting limited rights, release or disclose the technical data outside the Government, use
the technical data for manufacture, or authorize the technical data to be used by another party, except that the
Government may reproduce, release, or disclose such data or authorize the use or reproduction of the data by
persons outside the Government if -

(i) The reproduction, release, disclosure, or use is -

(A) Necessary for emergency repair and overhaul; or

(B) A release or disclosure to -
(1) A covered Government support contractor in performance of its covered Government
support contracts for use, modification, reproduction, performance, display, or release or
disclosure to a person authorized to receive limited rights technical data; or
2) A foreign government, of technical data other than detailed manufacturing or process
data, when use of such data by the foreign government is in the interest of the Government and is

required for evaluation or informational purposes;

(i1) The recipient of the technical data is subject to a prohibition on the further reproduction, release,
disclosure, or use of the technical data; and

(iii) The contractor or subcontractor asserting the restriction is notified of such reproduction, release,
disclosure, or use.

(18)  Minor modification means a modification that does not significantly alter the nongovernmental function or

purpose of computer software or is of the type customarily provided in the commercial marketplace.

(19)  Noncommercial computer software means software that does not qualify as commercial computer
software under paragraph (a)(1) of this article.

(20)  “Restricted rights” apply only to noncommercial computer software and mean the Government's
rights to -
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(1) Use a computer program with one computer at one time. The program may not be accessed by more than
one terminal or central processing unit or time shared unless otherwise permitted by this agreement;

(i1) Transfer a computer program to another Government agency without the further permission of the
Contractor if the transferor destroys all copies of the program and related computer software documentation
in its possession and notifies the licensor of the transfer. Transferred programs remain subject to the
provisions of this article;

(iii) Make the minimum number of copies of the computer software required for safekeeping (archive),
backup, or modification purposes;

(iv) Modify computer software provided that the Government may -
(A) Use the modified software only as provided in paragraphs (a)(20)(i) and (iii) of this article; and

B) Not release or disclose the modified software except as provided in paragraphs (a)(20)(ii),
(v), (vi), and (vii) of this article;

(v) Permit contractors or subcontractors performing service contracts (see 37.101 of the Federal Acquisition
Regulation) in support of this or a related contract to use computer software to diagnose and correct
deficiencies in a computer program, to modify computer software to enable a computer program to be
combined with, adapted to, or merged with other computer programs or when necessary to respond to urgent
tactical situations, provided that -

(A) The Government notifies the party which has granted restricted rights that a release or disclosure
to particular contractors or subcontractors was made;

B) Such contractors or subcontractors are subject to the non-disclosure agreement at 227.7103-

7 of the Defense Federal Acquisition Regulation Supplement or are Government contractors

receiving access to the software for performance of a

Government contract that contains the clause at 252.227-7025, Limitations on the Use or Disclosure of
Government-Furnished Information Marked with Restrictive Legends;

©) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the
software, or use software decompiled, disassembled, or reverse engineered by the Government pursuant to

paragraph (a)(20)(iv) of this article, for any other purpose; and

(D) Such use is subject to the limitations in paragraphs (a)(20)(i) through (iii) of this article;

(vi) Permit contractors or subcontractors performing emergency repairs or overhaul of items or components of

items procured under this or a related contract to use the computer software
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when necessary to perform the repairs or overhaul, or to modify the computer software to reflect the repairs
or overhaul made, provided that -

(A) The intended recipient is subject to the non-disclosure agreement at 227.7103-7 or is a
Government contractor receiving access to the software for performance of a Government contract that
contains the clause at 252.227-7025, Limitations on the Use or Disclosure of Government Furnished
Information Marked with Restrictive Legends;

B) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the
software, or use software decompiled, disassembled, or reverse engineered by the Government pursuant to
paragraph (a)(20)(iv) of this article, for any other purpose; and

©) Such use is subject to the limitations in paragraphs (a)(20)(i) through (iii) of this article; and

(vii) Permit covered Government support contractors in the performance of Government contracts that
contain the clause at 252.227-7025, Limitations on the Use or Disclosure of Government-Furnished
Information Marked with Restrictive Legends, to use, modify, reproduce, perform, display, or release or
disclose the computer software to a person authorized to receive restricted rights computer software,
provided that -

(A) The Government shall not permit the covered Government support contractor to decompile,
disassemble, or reverse engineer the software, or use software decompiled, disassembled, or reverse
engineered by the Government pursuant to paragraph (a)(20)(iv) of this article, for any other purpose; and

(B) Such use is subject to the limitations in paragraphs (a)(20)(i) through (iv) of this article.
(21) “SBIR data” means all data developed or generated in the performance of a SBIR contract.

(22)  “SBIR data protection period” means the period of time during which the Government is obligated to
protect SBIR data against unauthorized use and disclosure in accordance with SBIR data rights. The SBIR
protection period begins on the date of award of the agreement under which the SBIR data are developed or
generated and ends 20 years after that date. This protection period is not extended by subsequent SBIR contracts
under which any portion of that SBIR data is used or delivered. The SBIR data protection period of any such
subsequent SBIR contract applies only to the SBIR data that are developed or generated under that subsequent
contract.

(23)  “SBIR data rights” means the Government's rights during the SBIR data protection period (specified in
paragraph (b)(5) of this article) to use, modify, reproduce, release, perform, display, or disclose technical data or

computer software generated a SBIR award as follows:

(1) Limited rights in such SBIR technical data; and

(i1) Restricted rights in such SBIR computer software.
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(24)  Technical data means recorded information, regardless of the form or method of the recording, of a
scientific or technical nature (including computer software documentation). The term does not include computer
software or data incidental to contract administration, such as financial and/or management information.

(25) Unlimited rights means rights to use, modify, reproduce, release, perform, display, or disclose,
technical data or computer software in whole or in part, in any manner and for any purpose whatsoever, and to
have or authorize others to do so.

(b) Rights in technical data and computer sofiware. The Contractor grants or shall obtain for the Government the
following royalty-free, world-wide, nonexclusive, irrevocable license rights in technical data or noncommercial
computer software. All rights not granted to the Government are retained by the Contractor.

(1) Unlimited rights. The Government shall have unlimited rights in technical data, including computer
software documentation, or computer software including such data generated under this agreement that are -

(1) Necessary for installation, operation, maintenance, or training purposes (other than detailed
manufacturing or process data);

(i) Corrections or changes to Government-furnished technical data or computer software;

(iii) Otherwise publicly available or have been released or disclosed by the Contractor or a subcontractor
without restrictions on further use, release or disclosure other than a release or disclosure resulting from the
sale, transfer, or other assignment of interest in the technical data or computer software to another party or the

sale or transfer of some or all of a business entity or its assets to another party;

(iv) Data or software in which the Government has acquired previously unlimited rights under another
Government contract or as a result of negotiations;

(v) Data furnished to the Government, under this or any other Government contract or subcontract
thereunder, with—

(A) Government purpose license rights, limited rights, or restricted rights, and the restrictive
condition(s) has/have expired; or

B) Government purpose rights and the Contractor’s exclusive right to use such data for commercial
purposes has expired.

(2) Government purpose rights.

(i) The Government shall have government purpose rights for the period specified in paragraph (b)
(2)(i1) of this Article in data that are—

(A) Not SBIR data, and are—
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(1) Technical data pertaining to items, components, or processes developed with mixed funding, or
computer software developed with mixed funding, except when the Government is entitled to
unlimited rights in such data as provided in paragraph (b)(1) of this Article; or

(2) Created with mixed funding in the performance of a contract that does not require the
development, manufacture, construction, or production of items, components, or processes; or

(B) SBIR data, upon expiration of the SBIR data protection period.

(i1)(A) For the non-SBIR data described in paragraph (b)(2)(i)(A) of this clause, the Government shall have
Government purpose rights for a period of twenty years, or such other period as may be negotiated. This period
shall commence upon execution of the contract, subcontract, letter contract (or similar contractual instrument),
or contract modification (including a modification to exercise an option) that required development of the
items, components, or processes, or creation of the data described in paragraph (b)(2)(i)(A)(2) of this clause.
Upon expiration of the twenty-year or other negotiated period, the Government shall have unlimited rights in
the data.

(B) For the SBIR data described in paragraph (b)(2)(i)(B) of this clause, the Government shall have
Government purpose rights perpetually, or for such other period as may be negotiated. This period
commences upon the expiration of the SBIR data protection period.

(iii) The Government shall not release or disclose data in which it has government purpose rights unless—

(A) Prior to release or disclosure, the intended recipient is subject to the nondisclosure agreement at
227.7103-7 of the Defense Federal Acquisition Regulation (DFARS); or

B) The recipient is a Government contractor receiving access to the data for performance of a
Government contract that contains the clause at DFARS 252.227-7025, Limitations on the Use of
Disclosure of Government-Furnished Information Marked with Restrictive Legends.

(iv) The Contractor has the exclusive right, including the right to license other, to use technical data in which
the Government has obtained government purpose rights under this contract for any commercial purpose
during the time period specified in the government purpose rights legend prescribed in paragraph (f)(2) of
this Article.

3) Limited rights. The Government shall have limited rights in technical data, that were not generated under
this agreement, pertain to items, components or processes developed exclusively at private expense, and are
marked, in accordance with the marking instructions in paragraph (f)(1) of this article, with the legend prescribed
in paragraph (f)(3) of this article.

4) Restricted rights in computer software. The Government shall have restricted rights in noncommercial

computer software required to be delivered or otherwise furnished to the Government under this agreement that
were developed exclusively at private expense and were not generated under this agreement.
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5) SBIR data rights. Except for technical data, including computer software documentation, or computer
software in which the Government has unlimited rights under paragraph (b)(1) of this article, the Government
shall have SBIR data rights, during the SBIR data protection period of this contract, in all SBIR data.

6) Specifically negotiated license rights. The standard license rights granted to the Government under
paragraphs (b)(1) through (b)(5) of this article may be modified by mutual agreement to provide such rights as the
parties consider appropriate. Any rights so negotiated shall be identified in a license agreement made part of this
agreement.

(7 Prior government rights. Technical data, including computer software documentation, or computer
software that will be delivered, furnished, or otherwise provided to the Government under this agreement, in which
the Government has previously obtained rights shall be delivered, furnished, or provided with the pre-existing
rights, unless -

(i) The parties have agreed otherwise; or

(i) Any restrictions on the Government's rights to use, modify, release, perform, display, or disclose the
technical data or computer software have expired or no longer apply.

®) Release from liability. The Contractor agrees to release the Government from liability for any release or
disclosure of technical data, computer software, or computer software documentation made in accordance with
paragraph (a)(15), (a)(19), or (b)(5) of this article, or in accordance with the terms of a license negotiated under
paragraph (b)(6) of this article, or by others to whom the recipient has released or disclosed the data, software, or
documentation and to seek relief solely from the party who has improperly used, modified, reproduced, released,
performed, displayed, or disclosed Contractor data or software marked with restrictive legends.

(9) Covered Government support contractors. The Contractor acknowledges that -

(1) Limited rights technical data and restricted rights computer software are authorized to be released or
disclosed to covered Government support contractors;

(i1) The Contractor will be notified of such release or disclosure;

(iii) The Contractor may require each such covered Government support contractor to enter into a non-
disclosure agreement directly with the Contractor (or the party asserting restrictions as identified in a
restrictive legend) regarding the covered Government support contractor's use of such data or software, or
alternatively that the Contractor (or party asserting restrictions) may waive in writing the requirement for a
non-disclosure agreement; and

(iv) Any such non-disclosure agreement shall address the restrictions on the covered Government

support contractor's use of the data or software as set forth in the clause

at 252.227-7025, Limitations on the Use or Disclosure of Government-Furnished Information Marked with
Restrictive Legends. The non-disclosure agreement shall not include any
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additional terms and conditions unless mutually agreed to by the parties to the non-disclosure agreement.

(¢) Rights in derivative computer software or computer software documentation. The Government shall retain its
rights as otherwise set forth in this Article XVII in the unchanged portions of any computer software or computer
software documentation delivered under this agreement that the Contractor uses to prepare, or includes in,
derivative software or documentation.

(d) Third party copyrighted technical data and computer software. The Contractor shall not, without the written
approval of the Contracting/Agreement Officer, incorporate any copyrighted technical data, including computer
software documentation, or computer software in the data or software to be delivered under this agreement (other than
commercial computer software) unless the Contractor is the copyright owner or has obtained for the Government the
license rights necessary to perfect a license or licenses in the deliverable data or software of the appropriate scope set
forth in paragraph

(b) of this article and, prior to delivery of such -

(1) Technical data, has affixed to the transmittal document a statement of the license rights obtained; or

2) Computer software, has provided a statement of the license rights obtained in a form acceptable
to the Contracting/Agreement Officer.

(e) Identification and delivery of technical data or computer software to be furnished with restrictions on use, release,
or disclosure.

(1) This paragraph does not apply to technical data or computer software that were or will be generated
under this agreement or to restrictions based solely on copyright.

2) Except as provided in paragraph (e)(3) of this article, technical data or computer software that the
Contractor asserts should be furnished to the Government with restrictions on use, release, or disclosure is
identified in attachment 3 to this agreement. The Contractor shall not deliver any technical data or computer
software with restrictive markings unless the technical data or computer software are listed on the Attachment.

3) In addition to the assertions made in the Attachment, other assertions may be identified after award when
based on new information or inadvertent omissions unless the inadvertent omissions would have materially
affected the source selection decision. Such identification and assertion shall be delivered to the
Contracting/Agreement Officer as soon as practicable prior to the scheduled date for delivery of the technical data
or computer software, in the following format, and signed by an official authorized to contractually obligate the
Contractor:

Identification and Assertion of Restrictions on the Government's Use, Release, or Disclosure of Technical Data or
Computer Software

The Contractor asserts for itself, or the persons identified below, that the Government's rights to use, release, or disclose
the following technical data or computer software should be restricted:
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Technical Data or Basis for Assertion**  Asserted Rights Name of Person Asserting

Computer Software to be Category* *k Restrictions****
Furnished With .
Restrictions*.

(LIST) (LIST) (LIST) (LIST)

*If the assertion is applicable to items, components, or processes developed at private expense, identify both the
technical data and each such item, component, or process.

**Generally, development at private expense, either exclusively or partially, is the only basis for asserting restrictions on
the Government’s rights to use, release, or disclose technical data or computer software. Indicate whether development was

exclusively or partially at private expense. If development was not at private expense, enter the specific reason for asserting
that the Government’s rights should be restricted.

***Enter asserted rights category (e.g., limited rights, restricted rights, government purpose rights, or government
purpose license rights from a prior contract, SBIR data rights under another contract, or specifically negotiated licenses).

****Corporation, individual, or other person, as appropriate. Date

Printed Name and Title Signature

(End of identification and assertion)

(4) When requested by the Contracting/Agreement Officer, the Contractor shall provide sufficient information to
enable the Contracting/Agreement Officer to evaluate the Contractor's assertions. The Contracting/Agreement Officer
reserves the right to add the Contractor's assertions to the Attachment and validate any listed assertions, at a later date, in
accordance with the procedures of the Validation of Asserted Restrictions - Computer Software and/or Validation of
Restrictive Markings on Technical Data articles of this agreement.

(f) Marking requirements. The Contractor, and its subcontractors or suppliers, may only assert restrictions on the
Government's rights to use, modify, reproduce, release, perform, display, or disclose technical data or computer
software to be delivered under this agreement by marking the deliverable data or software subject to restriction. Except
as provided in paragraph (f)(7) of this article, only the following markings are authorized under this agreement: the
limited rights legend at paragraph (f)(3) of this article; the restricted rights legend at paragraph (f)(4) of this article, the
SBIR data rights legend at paragraph (f)(5) of this article, or the special license rights legend at paragraphs ()(6) of
this article; and/or a notice of copyright as prescribed under 17 U.S.C. 401 or 402.

(1) General marking instructions. The Contractor, or its subcontractors or suppliers, shall
conspicuously and legibly mark the appropriate legend to all technical data and computer
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software that qualify for such markings. The authorized legends shall be placed on the transmittal document or
storage container and, for printed material, each page of the printed material containing technical data or computer
software for which restrictions are asserted. When only portions of a page of printed material are subject to the
asserted restrictions, such portions shall be identified by circling, underscoring, with a note, or other appropriate
identifier. Technical data or computer software transmitted directly from one computer or computer terminal to
another shall contain a notice of asserted restrictions. However, instructions that interfere with or delay the
operation of computer software in order to display a restrictive rights legend or other license statement at any time
prior to or during use of the computer software, or otherwise cause such interference or delay, shall not be inserted
in software that will or might be used in combat or situations that simulate combat conditions, unless the
Contracting/Agreement Officer's written permission to deliver such software has been obtained prior to delivery.
Reproductions of technical data, computer software, or any portions thereof subject to asserted restrictions shall
also reproduce the asserted restrictions.

2) Government purpose rights markings. Data delivered or otherwise furnished to the Government
with government purpose rights shall be marked as follows:

GOVERNMENT PURPOSE RIGHTS

Agreement No. FA8614-22-9-0003 Joby Aero, Inc.

333 Encinal St, Santa Cruz, CA 95060-2132 Expiration date

The Government’s rights to use, modify, reproduce, release, perform, display, or disclose these data are

restricted by paragraph (b)(2) of the Rights in Noncommercial Technical Data and Computer Software — Small

Business Innovation Research (SBIR) Program article contained in the above identified agreement. No
restrictions apply after the expiration date shown above. Any reproduction of data or portions thereof marked
with this legend must also reproduce the markings.

(End of legend)

3) Limited rights markings. Technical data not generated under this agreement that pertain to items,
components, or processes developed exclusively at private expense and delivered or otherwise furnished with
limited rights shall be marked with the following legend:

LIMITED RIGHTS
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Agreement No. FA8614-22-9-0003 Joby Aero, Inc. 333

Encinal St, Santa Cruz, CA 95060-2132

The Government's rights to use, modify, reproduce, release, perform, display, or disclose these technical data are
restricted by paragraph (b)(3) of the Rights in Noncommercial Technical Data and Computer Software - Small Business
Innovation Research (SBIR) Program article contained in the above identified agreement. Any reproduction of technical
data or portions thereof marked with this legend must also reproduce the markings. Any person, other than the
Government, who has been provided access to such data must promptly notify the above named Contractor.

(End of legend)

(4) Restricted rights markings. Computer software delivered or otherwise furnished to the Government with restricted
rights shall be marked with the following legend:

RESTRICTED RIGHTS

Agreement No. FA8614-22-9-0003 Joby Aero, Inc.
333 Encinal St, Santa Cruz, CA 95060-2132

The Government's rights to use, modify, reproduce, release, perform, display, or disclose this software are restricted by
paragraph (b)(4) of the Rights in Noncommercial Technical Data and Computer Software - Small Business Innovation
Research (SBIR) Program article contained in the above identified agreement. Any reproduction of computer software or
portions thereof marked with this legend must also reproduce the markings. Any person, other than the Government,
who has been provided access to such data must promptly notify the above named Contractor.

(End of legend)

(5) SBIR data rights markings: Except for technical data or computer software in which the Government has acquired
unlimited rights under paragraph (b)(1) of this article, or negotiated special license rights as provided in paragraph (b)(6)
of this article, technical data or computer software generated under this contract shall be marked with the following
legend. The Contractor shall enter the expiration date for the SBIR data rights period on the legend:

SBIR DATA RIGHTS

Agreement No. FA8614-22-9-0003 Joby Aero, Inc.

333 Encinal St, Santa Cruz, CA 95060-2132

[*****]
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The Government's rights to use, modify, reproduce, release, perform, display, or disclose technical data or computer
software marked with this legend are restricted during the period shown as provided [*****].

After the expiration date shown above, the Government has perpetual government purpose rights as provided in
paragraph (b)(5) of that article. Any reproduction of technical data, computer software, or portions thereof marked with
this legend must also reproduce the markings.

(End of legend)
(6) Special license rights markings.

>i) Technical data or computer software in which the Government's rights stem from a specifically
negotiated license shall be marked with the following legend:

SPECIAL LICENSE RIGHTS

The Government's rights to use, modify, reproduce, release, perform, display, or disclose this technical data or computer
software are restricted by Agreement No. FA8614-22-9-0003 License No. __ (Insert license identifier) __. Any
reproduction of technical data, computer software, or portions thereof marked with this legend must also reproduce the
markings.

(End of legend)

(i) For purposes of this article, special licenses do not include government purpose license rights acquired under
a prior contract (see paragraph (b)(7) of this article).

(7)  Pre-existing data markings. 1f the terms of a prior contract or license permitted the Contractor to restrict the
Government's rights to use, modify, reproduce, release, perform, display, or disclose technical data or computer
software, and those restrictions are still applicable, the Contractor may mark such data or software with the appropriate
restrictive legend for which the data or software qualified under the prior contract or license. The marking procedures
in paragraph (f)(1) of this article shall be followed.

(g) Contractor procedures and records. Throughout performance of this agreement, the Contractor, and its
subcontractors or suppliers that will deliver technical data or computer software with other than unlimited rights,
shall:

(1) Have, maintain, and follow written procedures sufficient to assure that restrictive markings are used
only when authorized by the terms of this article; and

2) Maintain records sufficient to justify the validity of any restrictive markings on technical data or computer
software delivered under this agreement.

(h) Removal of unjustified and nonconforming markings .
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1) Unjustified markings. The rights and obligations of the parties regarding the validation of restrictive
markings on technical data or computer software furnished or to be furnished under this agreement are contained in
the Validation of Restrictive Markings on Technical Data and the Validation of Asserted Restrictions - Computer
Software articles of this agreement, respectively. Notwithstanding any provision of this agreement concerning
inspection and acceptance, the Government may ignore or, at the Contractor's expense, correct or strike a marking
if, in accordance with the applicable procedures of those articles, a restrictive marking is determined to be
unjustified.

2) Nonconforming markings. A nonconforming marking is a marking placed on technical data or computer
software delivered or otherwise furnished to the Government under this agreement that is not in the format
authorized by this agreement. Correction of nonconforming markings is not subject to the Validation of Restrictive
Markings on Technical Data or the Validation of Asserted Restrictions - Computer Software article of this
agreement. If the Contracting/Agreement Officer notifies the Contractor of a nonconforming marking or markings
and the Contractor fails to remove or correct such markings within sixty (60) days, the Government may ignore or,
at the Contractor's expense, remove or correct any nonconforming markings.

(i) Relation to patents. Nothing contained in this article shall imply a license to the Government under any patent or be
construed as affecting the scope of any license or other right otherwise granted to the Government under any patent.

(j) Limitation on charges for rights in technical data or computer sofiware.

1) The Contractor shall not charge to this agreement any cost, including but not limited to, license fees,
royalties, or similar charges, for rights in technical data or computer software to be delivered under this
agreement when -

(i) The Government has acquired, by any means, the same or greater rights in the data or software; or
(i1) The data are available to the public without restrictions.
(2) The limitation in paragraph (j)(1) of this article -

(i) Includes costs charged by a subcontractor or supplier, at any tier, or costs incurred by the Contractor to
acquire rights in subcontractor of supplier technical data or computer software, if the subcontractor or supplier
has been paid for such rights under any other Government contract or under a license conveying the rights to
the Government; and

(i) Does not include the reasonable costs of reproducing, handling, or mailing the documents or other media
in which the technical data or computer software will be delivered.

(k) Applicability to subcontractors or suppliers.
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(1) The Contractor shall assure that the rights afforded its subcontractors and suppliers under 10
U.S.C. 2320, 10 U.S.C. 2321, and the identification, assertion, and delivery processes required by paragraph (e) of
this article are recognized and protected.

2) Whenever any noncommercial technical data or computer software is to be obtained from a subcontractor
or supplier for delivery to the Government under this agreement, the Contractor shall use this same article in the
subcontract or other contractual instrument, and require its subcontractors or suppliers to do so, without alteration,
except to identify the parties. The Contractor shall use the Technical Data - Commercial Items article of this
agreement to obtain technical data pertaining to commercial items, components, or processes. No other article shall
be used to enlarge or diminish the Government's, the Contractor's, or a higher tier subcontractor's or supplier's
rights in a subcontractor's or supplier's technical data or computer software.

3) Technical data required to be delivered by a subcontractor or supplier shall normally be delivered to the
next higher tier contractor, subcontractor, or supplier. However, when there is a requirement in the prime
agreement for technical data which may be delivered with other than unlimited rights by a subcontractor or
supplier, then said subcontractor or supplier may fulfill its requirement by delivering such technical data directly
to the Government, rather than through a higher tier contractor, subcontractor, or supplier.

4) The Contractor and higher tier subcontractors or suppliers shall not use their power to award contracts as
economic leverage to obtain rights in technical data or computer software from their subcontractors or suppliers.

%) In no event shall the Contractor use its obligation to recognize and protect subcontractor or supplier
rights in technical data or computer software as an excuse for failing to satisfy its contractual obligation to the
Government.

ARTICLE XVIII: VALIDATION OF RESTRICTIVE MARKINGS ON
TECHNICAL DATA

(a) Definitions. As used in this article

(1) “Computer data base” means a collection of data recorded in a form capable of being processed
by a computer. The term does not include computer software.

2) “Computer program’ means a set of instructions, rules, or routines recorded in a form that is capable of
causing a computer to perform a specific operation or series of operations.

3) “Computer software” means computer programs, source code, source code listings, object code listings,
design details, algorithms, processes, flow charts, formulae and related material that would enable the software to
be reproduced, recreated, or recompiled. Computer software does not include computer data bases or computer
software documentation.

4) “Computer software documentation” means owner's manuals, user's manuals, installation instructions,
operating instructions, and other similar items, regardless of storage medium, that explain the capabilities of the

computer software or provide instructions for using the software.
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%) "Covered Government support contractor" means a contractor (other than a litigation support contractor
covered by 252.204-7014 ) under a contract, the primary purpose of which is to furnish independent and impartial
advice or technical assistance directly to the Government in support of the Government’s management and
oversight of a program or effort (rather than to directly furnish an end item or service to accomplish a program or
effort), provided that the contractor—

(i) Is not affiliated with the prime performer or a first-tier subcontractor on the program or effort, or with
any direct competitor of such prime performer or any such first-tier subcontractor in furnishing end items or
services of the type developed or produced on the program or effort; and

(i1) Receives access to technical data or computer software for performance of a Government contract that
contains the clause at 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished
Information Marked with Restrictive Legends.

6) “Detailed manufacturing or process data” means technical data that describe the steps, sequences, and
conditions of manufacturing, processing or assembly used by the manufacturer to produce an item or component
or to perform a process.

7 “Developed” means that an item, component, or process exists and is workable. Thus, the item or
component must have been constructed or the process practiced. Workability is generally established when the
item, component, or process has been analyzed or tested sufficiently to demonstrate to reasonable people skilled in
the applicable art that there is a high probability that it will operate as intended. Whether, how much, and what type
of analysis or testing is required to establish workability depends on the nature of the item, component, or process,
and the state of the art. To be considered “developed,” the item, component, or process need not be at the stage
where it could be offered for sale or sold on the commercial market, nor must the item, component, or process be
actually reduced to practice within the meaning of Title 35 of the United States Code.

®) “Developed exclusively at private expense” means development was accomplished entirely with costs
charged to indirect cost pools, costs not allocated to a government contract, or any combination thereof.

(i) Private expense determinations should be made at the lowest practicable level.
(i) Under fixed-price contracts, when total costs are greater than the firm-fixed-price or ceiling price of
the contract, the additional development costs necessary to complete development shall not be considered

when determining whether development was at government, private, or mixed expense.

) “Developed exclusively with government funds” means development was not accomplished exclusively
or partially at private expense.

(10)  “Developed with mixed funding” means development was accomplished partially with costs charged to
indirect cost pools and/or costs not allocated to a government contract, and partially with costs charged directly to

a government contract.

(11)  “Form, fit, and function data” means technical data that describes the required overall physical,
functional, and performance characteristics (along with the qualification requirements,
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if applicable) of an item, component, or process to the extent necessary to permit identification of physically and
functionally interchangeable items.

(12)  “Government purpose” means any activity in which the United States Government is a party, including
cooperative agreements with international or multi-national defense organizations, or sales or transfers by the
United States Government to foreign governments or international organizations. Government purposes include
competitive procurement, but do not include the rights to use, modify, reproduce, release, perform, display, or
disclose technical data for commercial purposes or authorize others to do so.

(13) “Government purpose rights” means the rights to—

(i) Use, modify, reproduce, release, perform, display, or disclose technical data within the Government
without restriction; and

(i1) Release or disclose technical data outside the Government and authorize persons to whom release or
disclosure has been made to use, modify, reproduce, release, perform, display, or disclose that data for United
States government purposes.

(14) “Limited rights” means the rights to use, modify, reproduce, release, perform, display, or disclose
technical data, in whole or in part, within the Government. The Government may not, without the written
permission of the party asserting limited rights, release or disclose the technical data outside the Government, use
the technical data for manufacture, or authorize the technical data to be used by another party, except that the
Government may reproduce, release, or disclose such data or authorize the use or reproduction of the data by
persons outside the Government if—

(i) The reproduction, release, disclosure, or use is—

(A) Necessary for emergency repair and overhaul; or

(B) A release or disclosure to—
(1) A covered Government support contractor in performance of its covered Government support contract for
use, modification, reproduction, performance, display, or release or disclosure to a person authorized to receive
limited rights technical data; or
2) A foreign government, of technical data other than detailed manufacturing or process data, when use of
such data by the foreign government is in the interest of the Government and is required for evaluational or

informational purposes;

(i1) The recipient of the technical data is subject to a prohibition on the further reproduction, release,
disclosure, or use of the technical data; and

(iii) The performer or subcontractor asserting the restriction is notified of such reproduction, release,
disclosure, or use.

(15)  “Technical data” means recorded information, regardless of the form or method of the recording, of a
scientific or technical nature (including computer software documentation). The
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term does not include computer software or data incidental to contract administration, such as financial and/or
management information.

(16) “Unlimited rights” means rights to use, modify, reproduce, perform, display, release, or disclose technical
data in whole or in part, in any manner, and for any purpose whatsoever, and to have or authorize others to do so.

(b) Presumption regarding development exclusively at private expense .
(1) Commercial items.
(1) Except as provided in paragraph (b)(2) of this article, the Agreement Officer will presume that the
Performer’s or a subcontractor’s asserted use or release restrictions with respect to a commercial item is

justified on the basis that the item was developed exclusively at private expense.

(i) The Agreement Officer will not challenge such assertions unless the Agreement Officer has information
that demonstrates that the commercial item was not developed exclusively at private expense.

2) Major weapon systems. In the case of a challenge to a use or release restriction that is asserted with respect

to data of the Performer or a subcontractor for a major weapon system or a subsystem or component thereof on the
basis that the major weapon system, subsystem, or component was developed exclusively at private expense—

(i) The presumption in paragraph (b)(1) of this article applies to—

(A) A commercial subsystem or component of a major weapon system, if the major weapon system
was acquired as a commercial item in accordance with DFARS subpart
234.70 (10 U.S.C. 2379(a));

B) A component of a subsystem, if the subsystem was acquired as a commercial item in accordance
with DFARS subpart 234.70 (10 U.S.C. 2379(b)); and

©) Any other component, if the component is a commercially available off-the-shelf item or a
commercially available off-the-shelf item with modifications of a type customarily available in the
commercial marketplace or minor modifications made to meet Federal Government requirements; and

(i1) In all other cases, the challenge to the use or release restriction will be sustained unless information
provided by the Performer or a subcontractor demonstrates that the item or process was developed
exclusively at private expense.

(¢) Justification. The Performer or subcontractor at any tier is responsible for maintaining records sufficient to justify
the validity of its markings that impose restrictions on the Government and others to use, duplicate, or disclose
technical data delivered or required to be delivered under the Agreement or subcontract. Except as provided in
paragraph (b)(1) of this article, the Performer or subcontractor shall be prepared to furnish to the Agreement Officer a
written justification for such restrictive markings in response to a challenge under paragraph (e) of this article.
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(d) Prechallenge request for information.

(1) The Agreement Officer may request the Performer or subcontractor to furnish a written explanation for any
restriction asserted by the Performer or subcontractor on the right of the United States or others to use technical
data. If, upon review of the explanation delivered, the Agreement Officer remains unable to ascertain the basis of
the restrictive marking, the Agreement Officer may further request the Performer or subcontractor to furnish
additional information in the records of, or otherwise in the possession of or reasonably available to, the Performer
or subcontractor to justify the validity of any restrictive marking on technical data delivered or to be delivered
under the Agreement or subcontract (e.g., a statement of facts accompanied with supporting documentation). The
Performer or subcontractor shall deliver such written data as requested by the Agreement Officer within the time
required or such longer period as may be mutually agreed.

2) If the Agreement Officer, after reviewing the written data furnished pursuant to paragraph (d)(1) of this
article, or any other available information pertaining to the validity of a restrictive marking, determines that
reasonable grounds exist to question the current validity of the marking and that continued adherence to the
marking would make impracticable the subsequent competitive acquisition of the item, component, or process to
which the technical data relates, the Agreement Officer shall follow the procedures in paragraph (¢) of this article.

3) If the Performer or subcontractor fails to respond to the Agreement Officer's request for information under
paragraph (d)(1) of this article, and the Agreement Officer determines that continued adherence to the marking
would make impracticable the subsequent competitive acquisition of the item, component, or process to which the
technical data relates, the Agreement Officer may challenge the validity of the marking as described in paragraph
(e) of this article.

(e) Challenge.

(1) Notwithstanding any provision of this Agreement concerning inspection and acceptance, if the Agreement
Officer determines that a challenge to the restrictive marking is warranted, the Agreement Officer shall send a
written challenge notice to the Performer or subcontractor asserting the restrictive markings. Such challenge shall—

(i) State the specific grounds for challenging the asserted restriction;

(i) Require a response within sixty (60) days justifying and providing sufficient evidence as to the current
validity of the asserted restriction;

(iii) State that a DoD Agreement Officer's final decision, issued pursuant to paragraph (g) of this article,
sustaining the validity of a restrictive marking identical to the asserted restriction, within the three-year period
preceding the challenge, shall serve as justification for the asserted restriction if the validated restriction was
asserted by the same Performer or subcontractor (or any licensee of such Performer or subcontractor) to which
such notice is being provided; and

(iv) State that failure to respond to the challenge notice may result in issuance of a final decision pursuant
to paragraph (f) of this article.
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2) The Agreement Officer shall extend the time for response as appropriate if the Performer or
subcontractor submits a written request showing the need for additional time to prepare a response.

3) The Performer's or subcontractor's written response shall be considered a claim within the meaning of 41
U.S.C. 7101 and shall be processed in accordance with ARTICLE VI: DISPUTES of this agreement. In addition to
the written claim, the performer or subcontractor shall certify to and include the following, regardless of dollar
amount.

The certification shall state as follows:

“I certify that the claim is made in good faith; that the supporting data are accurate and complete to the
best of my knowledge and belief; that the amount requested accurately reflects the contract adjustment for which
the contractor believes the Government is liable; and that I am duly authorized to certify the claim on behalf of the
contractor.”

4) A Performer or subcontractor receiving challenges to the same restrictive markings from more than one
Agreement Officer shall notify each Agreement Officer of the existence of more than one challenge. The notice
shall also state which Agreement Officer initiated the first in time unanswered challenge. The Agreement Officer
initiating the first in time unanswered challenge after consultation with the Performer or subcontractor and the other
Agreement Officers, shall formulate and distribute a schedule for responding to each of the challenge notices to all
interested parties. The schedule shall afford the Performer or subcontractor an opportunity to respond to each
challenge notice. All parties will be bound by this schedule.

(f) Final decision when Performer or subcontractor fails to respond. Upon a failure of a Performer or subcontractor to
submit any response to the challenge notice the Agreement Officer will issue a final decision to the Performer or
subcontractor in accordance with paragraph (b) of this article and the Disputes article of this Agreement pertaining to
the validity of the asserted restriction. This final decision shall be issued as soon as possible after the expiration of the
time period of paragraph (e)(1)(ii) or (e)(2) of this article. Following issuance of the final decision, the Agreement
Officer will comply with the procedures in paragraphs (g)(2)(ii) through (iv) of this article.

(g) Final decision when Performer or subcontractor responds.

(1) If the Agreement Officer determines that the Performer or subcontractor has justified the validity of the
restrictive marking, the Agreement Officer shall issue a final decision to the Performer or subcontractor sustaining
the validity of the restrictive marking, and stating that the Government will continue to be bound by the restrictive
marking. This final decision shall be issued within sixty (60) days after receipt of the Performer's or subcontractor's
response to the challenge notice, or within such longer period that the Agreement Officer has notified the Performer
or subcontractor that the Government will require. The notification of a longer period for issuance of a final
decision will be made within sixty (60) days after receipt of the response to the challenge notice.

(2)(i) If the Agreement Officer determines that the validity of the restrictive marking is not justified, the Agreement
Officer shall issue a final decision to the Performer or subcontractor in accordance with the Disputes article of this
Agreement. Notwithstanding paragraph (e) of the Disputes article, the final decision shall be issued within sixty
(60) days after receipt of the Performer's or subcontractor's response to the challenge notice, or within such longer
period that
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the Agreement Officer has notified the Performer or subcontractor of the longer period that the Government will
require. The notification of a longer period for issuance of a final decision will be made within sixty (60) days after
receipt of the response to the challenge notice.

(ii) The Government agrees that it will continue to be bound by the restrictive marking for a period of ninety
(90) days from the issuance of the Agreement Officer's final decision under paragraph (g)(2)(i) of this article.
The Performer or subcontractor agrees that, if it intends to file suit in a court of competent jurisdiction, it will
provide a notice of intent to file suit to the Agreement Officer within ninety (90) days from the issuance of the
Agreement Officer's final decision under paragraph (g)(2)(i) of this article. If the Performer or subcontractor
fails to appeal, file suit, or provide a notice of intent to file suit to the Agreement Officer within the ninety (90)-
day period, the Government may cancel or ignore the restrictive markings, and the failure of the Performer or
subcontractor to take the required action constitutes agreement with such Government action.

(iii) The Government agrees that it will continue to be bound by the restrictive marking where a notice of intent
to file suit in a court of competent jurisdiction is provided to the Agreement Officer within ninety (90) days
from the issuance of the final decision under paragraph (g)(2)(i) of this article. The Government will no longer
be bound, and the Performer or subcontractor agrees that the Government may strike or ignore the restrictive
markings, if the Performer or subcontractor fails to file its suit within one (1) year after issuance of the final
decision. Notwithstanding the foregoing, where the Chief of Contracting (or designee) of the represented
Government Organization determines, that urgent or compelling circumstances will not permit waiting for the
filing of a suit in a court of competent jurisdiction, the Performer or subcontractor agrees that the agency may,
following notice to the Performer or subcontractor, authorize release or disclosure of the technical data. Such
agency determination may be made at any time after issuance of the final decision and will not affect the
Performer's or subcontractor's right to damages against the United States where its restrictive markings are
ultimately upheld or to pursue other relief, if any, as may be provided by law.

(iv) The Government agrees that it will be bound by the restrictive marking where an appeal or suit is filed
pursuant to the applicable statutes until final disposition by the Chief of Contracting (or designee) of the
represented Government Organization or a court of competent jurisdiction. Notwithstanding the foregoing,
where the Chief of Contracting (or designee) of the represented Government Organization determines,
following notice to the Performer that urgent or compelling circumstances will not permit awaiting the
decision by Chief of Contracting (or designee) of the represented Government Organization or a court of
competent jurisdiction, the Performer or subcontractor agrees that the agency may authorize release or
disclosure of the technical data. Such agency determination may be made at any time after issuance of the
final decision and will not affect the Performer's or subcontractor's right to damages against the United States
where its restrictive markings are ultimately upheld or to pursue other relief, if any, as may be provided by
law.

(h) Final disposition of appeal or suit.

(1) If the Performer or subcontractor appeals or files suit and if, upon final disposition of the appeal or
suit, the Agreement Officer's decision is sustained—

(1) The restrictive marking on the technical data shall be cancelled, corrected or ignored; and
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(i1) If the restrictive marking is found not to be substantially justified, the Performer or subcontractor, as
appropriate, shall be liable to the Government for payment of the cost to the Government of reviewing the
restrictive marking and the fees and other expenses (as defined in 28 U.S.C. 2412(d)(2)(A)) incurred by the
Government in challenging the marking, unless special circumstances would make such payment unjust.

2) If the Performer or subcontractor appeals or files suit and if, upon final disposition of the appeal or
suit, the Agreement Officer's decision is not sustained—

(1) The Government shall continue to be bound by the restrictive marking; and

(ii) The Government shall be liable to the Performer or subcontractor for payment of fees and other expenses
(as defined in 28 U.S.C. 2412(d)(2)(A)) incurred by the Performer or subcontractor in defending the marking,
if the challenge by the Government is found not to have been made in good faith.

(iii) Duration of right to challenge. The Government may review the validity of any restriction on technical
data, delivered or to be delivered under a contract, asserted by the Performer or subcontractor. During the
period within three (3) years of final payment on a contract or within three (3) years of delivery of the
technical data to the Government, whichever is later, the Agreement Officer may review and make a written
determination to challenge the restriction. The Government may, however, challenge a restriction on the
release, disclosure or use of technical data at any time if such technical data—

(1) Is publicly available;

(2) Has been furnished to the United States without restriction; or

3) Has been otherwise made available without restriction. Only the Agreement Officer's final decision
resolving a formal challenge by sustaining the validity of a restrictive marking constitutes “validation” as

addressed in 10 U.S.C. 2321.

() Decision not to challenge. A decision by the Government, or a determination by the Agreement Officer, to not
challenge the restrictive marking or asserted restriction shall not constitute “validation.”

(k) Privity of contract. The Performer or subcontractor agrees that the Agreement Officer may transact matters
under this article directly with subcontractors at any tier that assert restrictive markings. However, this article
neither creates nor implies privity of contract between the Government and subcontractors.

() Flowdown. The Performer or subcontractor agrees to insert this article in contractual instruments, including

subcontracts and other contractual instruments for commercial items, with its subcontractors or suppliers at any tier
requiring the delivery of technical data.
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ARTICLE XIX: VALIDATION OF ASSERTED RESTRICTIONS —
COMPUTER SOFTWARE

(a) Definitions. As used in this article—

(1) “Commercial computer software” means software developed or regularly used for non-
governmental purposes which—

(i) Has been sold, leased, or licensed to the public;
(ii) Has been offered for sale, lease, or license to the public;

(iii) Has not been offered, sold, leased, or licensed to the public but will be available for commercial sale,
lease, or license in time to satisfy the delivery requirements of this agreement; or

(iv) Satisfies a criterion expressed in paragraph (a)(1)(i), (ii), or (iii) of this article and would require only
minor modification to meet the requirements of this agreement.

2) “Computer database” means a collection of recorded data in a form capable of being processed
by a computer. The term does not include computer software.

3) “Computer program” means a set of instructions, rules, or routines, recorded in a form that is capable of
causing a computer to perform a specific operation or series of operations.

4) “Computer software” means computer programs, source code, source code listings, object code
listings, design details, algorithms, processes, flow charts, formulae, and related material that would enable the
software to be reproduced, recreated, or recompiled. Computer software does not include computer databases or
computer software documentation.

%) “Computer software documentation” means owner's manuals, user's manuals, installation instructions,
operating instructions, and other similar items, regardless of storage medium, that explain the capabilities of the
computer software or provide instructions for using the software.

6) "Covered Government support contractor" means a contractor (other than a litigation support contractor
covered by 252.204-7014 ) under a contract, the primary purpose of which is to furnish independent and impartial
advice or technical assistance directly to the Government in support of the Government’s management and
oversight of a program or effort (rather than to directly furnish an end item or service to accomplish a program or
effort), provided that the contractor—

(i) Is not affiliated with the prime performer or a first-tier subcontractor on the program or effort, or with
any direct competitor of such prime performer or any such first-tier subcontractor in furnishing end items or
services of the type developed or produced on the program or effort; and

(i1) Receives access to technical data or computer software for performance of a Government contract that
contains the clause at 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished

Information Marked with Restrictive Legends.
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(7) “Developed” means that—

(1) A computer program has been successfully operated in a computer and tested to the extent sufficient to
demonstrate to reasonable persons skilled in the art that the program can reasonably be expected to perform its
intended purpose;

(ii) Computer software, other than computer programs, has been tested or analyzed to the extent sufficient to
demonstrate to reasonable persons skilled in the art that the software can reasonably be expected to perform
its intended purpose; or

(iii) Computer software documentation required to be delivered under a contract has been written, in any
medium, in sufficient detail to comply with requirements under that contract.

(8) “Developed exclusively at private expense” means development was accomplished entirely with
costs charged to indirect cost pools, costs not allocated to a government contract, or any combination
thereof.

(i) Private expense determinations should be made at the lowest practicable level.

(ii) Under fixed-price contracts, when total costs are greater than the firm-fixed-price or ceiling price of the
contract, the additional development costs necessary to complete development shall not be considered when
determining whether development was at government, private, or mixed expense.

) “Developed exclusively with government funds” means development was not accomplished exclusively
or partially at private expense.

(10)  “Developed with mixed funding” means development was accomplished partially with costs charged to
indirect cost pools and/or costs not allocated to a government contract, and partially with costs charged directly to
a government contract.

(11)  “Government purpose” means any activity in which the United States Government is a party, including
cooperative agreements with international or multi-national defense organizations or sales or transfers by the
United States Government to foreign governments or international organizations. Government purposes include
competitive procurement, but do not include the rights to use, modify, reproduce, release, perform, display, or
disclose computer software or computer software documentation for commercial purposes or authorize others to do
sO.

(12) “Government purpose rights” means the rights to—

(i) Use, modify, reproduce, release, perform, display, or disclose computer software or computer
software documentation within the Government without restriction; and

(i1) Release or disclose computer software or computer software documentation outside the Government and
authorize persons to whom release or disclosure has been made to use, modify, reproduce, release, perform,
display, or disclose the software or documentation for United States government purposes.
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(13)  “Minor modification” means a modification that does not significantly alter the nongovernmental function
or purpose of the software or is of the type customarily provided in the commercial marketplace.

(14)  “Noncommercial computer software” means software that does not qualify as commercial computer
software under paragraph (a)(1) of this article.

(15)  “Restricted rights” apply only to noncommercial computer software and mean the Government's
rights to—

(1) Use a computer program with one computer at one time. The program may not be accessed by more than
one terminal or central processing unit or time shared unless otherwise permitted by this agreement;

(i1) Transfer a computer program to another Government agency without the further permission of the
Performer if the transferor destroys all copies of the program and related computer software documentation
in its possession and notifies the licensor of the transfer. Transferred programs remain subject to the
provisions of this article;

(iii) Make the minimum number of copies of the computer software required for safekeeping (archive),
backup, or modification purposes;

(iv) Modify computer software provided that the Government may—
(A) Use the modified software only as provided in paragraphs (a)(15)(i) and (iii) of this article; and

B) Not release or disclose the modified software except as provided in paragraphs (a)(15)(ii),
(v), (vi) and (vii) of this article;

(v) Permit contractors or subcontractors performing service contracts (see 37.101 of the Federal Acquisition
Regulation) in support of this or a related contract to use computer software to diagnose and correct
deficiencies in a computer program, to modify computer software to enable a computer program to be
combined with, adapted to, or merged with other computer programs or when necessary to respond to urgent
tactical situations, provided that—

(A) The Government notifies the party which has granted restricted rights that a release or disclosure
to particular contractors or subcontractors was made;

B) Such contractors or subcontractors are subject to the use and non-disclosure agreement at
227.7103-7 of the Defense Federal Acquisition Regulation Supplement (DFARS) or are Government
contractors receiving access to the software for performance of a Government contract that contains the
clause at DFARS 252.227-7025 , Limitations on the Use or Disclosure of Government-Furnished
Information Marked with Restrictive Legends;

©) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the
software, or use software decompiled, disassembled, or reverse engineered
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by the Government pursuant to paragraph (a)(15)(iv) of this article, for any other purpose; and
(D) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iii) of this article;

(vi) Permit contractors or subcontractors performing emergency repairs or overhaul of items or components of
items procured under this or a related contract to use the computer software when necessary to perform the
repairs or overhaul, or to modify the computer software to reflect the repairs or overhaul made, provided that—

(A) The intended recipient is subject to the use and non-disclosure agreement at DFARS 227.7103-

7 or is a Government contractor receiving access to the software for

performance of a Government contract that contains the clause at DFARS 252.227-7025 , Limitations on
the Use or Disclosure of Government-Furnished Information Marked with Restrictive Legends;

B) The Government shall not permit the recipient to decompile, disassemble, or reverse engineer the
software, or use software decompiled, disassembled, or reverse engineered by the Government pursuant to
paragraph (a)(15)(iv) of this article, for any other purpose; and

©) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iii) of this article; and

(vii) Permit covered Government support contractors in the performance of covered Government support
contracts that contain the clause at 252.227-7025 , Limitations on the Use or Disclosure of Government-
Furnished Information Marked with Restrictive Legends, to use, modify, reproduce, perform, display, or
release or disclose the computer software to a person authorized to receive restricted rights computer software,
provided that—

(A) The Government shall not permit the covered Government support contractor to decompile,
disassemble, or reverse engineer the software, or use software decompiled, disassembled, or reverse
engineered by the Government pursuant to paragraph (a)(15)(iv) of this article, for any other purpose; and

(B) Such use is subject to the limitations in paragraphs (a)(15)(i) through (iv) of this article.

(16)  “Unlimited rights” means rights to use, modify, reproduce, release, perform, display, or disclose
computer software or computer software documentation in whole or in part, in any manner and for any
purpose whatsoever, and to have or authorize others to do so.

(b) Justification. The Performer shall maintain records sufficient to justify the validity of any markings that assert
restrictions on the Government's rights to use, modify, reproduce, perform, display, release, or disclose computer
software delivered or required to be delivered under this agreement and shall be prepared to furnish to the Agreement
Officer a written justification for such restrictive markings in response to a request for information under paragraph (d)
or a challenge under paragraph (f) of this article.
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(¢) Direct contact with subcontractors or suppliers. The Performer agrees that the Agreement Officer may transact
matters under this article directly with subcontractors or suppliers at any tier who assert restrictions on the
Government's right to use, modify, reproduce, release, perform, display, or disclose computer software. Neither this
article, nor any action taken by the Government under this article, creates or implies privity of contract between the
Government and the Performer's subcontractors or suppliers.

(d) Requests for information.

1) The Agreement Officer may request the Performer to provide sufficient information to enable the
Agreement Officer to evaluate the Performer's asserted restrictions. Such information shall be based upon the
records required by this article or other information reasonably available to the Performer.

(2) Based upon the information provided, if the—
(i) Performer agrees that an asserted restriction is not valid, the Agreement Officer may—
(A) Strike or correct the unjustified marking at the Performer's expense; or

B) Return the computer software to the Performer for correction at the Performer's expense. If the
Performer fails to correct or strike the unjustified restriction and return the corrected software to the
Agreement Officer within sixty (60) days following receipt of the software, the Agreement Officer may
correct or strike the markings at that Performer's expense.

(i) Agreement Officer concludes that the asserted restriction is appropriate for this agreement, the
Agreement Officer shall so notify the Performer in writing.

3) The Performer's failure to provide a timely response to an Agreement Officer's request for information or
failure to provide sufficient information to enable the Agreement Officer to evaluate an asserted restriction shall
constitute reasonable grounds for questioning the validity of an asserted restriction.

(e) Government right to challenge and validate asserted restrictions.

(1) The Government, when there are reasonable grounds to do so, has the right to review and challenge the
validity of any restrictions asserted by the Performer on the Government's rights to use, modify, reproduce, release,
perform, display, or disclose computer software delivered, to be delivered under this agreement, or otherwise
provided to the Government in the performance of this agreement. Except for software that is publicly available,
has been furnished to the Government without restrictions, or has been otherwise made available without
restrictions, the Government may exercise this right only within three years after the date(s) the software is
delivered or otherwise furnished to the Government, or three years following final payment under this agreement,
whichever is later.

2) The absence of a challenge to an asserted restriction shall not constitute validation under this article. Only
an Agreement Officer's final decision or actions of the Chief of Contracting (or designee) of the represented
Government Organization or a court of competent jurisdiction that sustain the validity of an asserted restriction
constitute validation of the restriction.
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(f) Challenge procedures.
(1) A challenge must be in writing and shall—
(i) State the specific grounds for challenging the asserted restriction;
(ii) Require the Performer to respond within sixty (60) days;

(iii) Require the Performer to provide justification for the assertion based upon records kept in accordance
with paragraph (b) of this article and such other documentation that are reasonably available to the Performer,
in sufficient detail to enable the Agreement Officer to determine the validity of the asserted restrictions; and

(iv) State that an Agreement Officer's final decision, during the three-year period preceding this challenge, or
action of a court of competent jurisdiction or Chief of Contracting (or designee) of the represented
Government Organization, that sustained the validity of an identical assertion made by the Performer (or a
licensee) shall serve as justification for the asserted restriction.

2) The Agreement Officer shall extend the time for response if the Performer submits a written request
showing the need for additional time to prepare a response.

3) The Agreement Officer may request additional supporting documentation if, in the Agreement Officer’s
opinion, the Performer's explanation does not provide sufficient evidence to justify the validity of the asserted
restrictions. The Performer agrees to promptly respond to the Agreement Officer's request for additional supporting
documentation.

4) Notwithstanding challenge by the Agreement Officer, the parties may agree on the disposition of an
asserted restriction at any time prior to an Agreement Officer's final decision or, if the Performer has appealed that
decision, filed suit, or provided notice of an intent to file suit, at any time prior to a decision by a court of
competent jurisdiction or Chief of Contracting (or designee) of the represented Government Organization.

%) If the Performer fails to respond to the Agreement Officer's request for information or additional
information under paragraph (f)(1) of this article, the Agreement Officer shall issue a final decision, in accordance

with the Disputes article of this agreement, pertaining to the validity of the asserted restriction.

6) If the Agreement Officer, after reviewing any available information pertaining to the validity of an
asserted restriction, determines that the asserted restriction has—

(1) Not been justified, the Agreement Officer shall issue promptly a final decision, in accordance with the
Disputes article of this agreement, denying the validity of the asserted restriction; or

(i1) Been justified, the Agreement Officer shall issue promptly a final decision, in accordance with the
Disputes article of this agreement, validating the asserted restriction.
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7 A Performer receiving challenges to the same asserted restriction(s) from more than one Agreement
Officer shall notify each Agreement Officer of the other challenges. The notice shall also state which Agreement
Officer initiated the first in time unanswered challenge. The Agreement Officer who initiated the first in time
unanswered challenge, after consultation with the other Agreement Officers who have challenged the restrictions
and the Performer, shall formulate and distribute a schedule that provides the Performer a reasonable opportunity
for responding to each challenge.

(g) Performer appeal—Government obligation.

(1) The Government agrees that, notwithstanding an Agreement Officer's final decision denying the validity
of an asserted restriction and except as provided in paragraph (g)(3) of this article, it will honor the asserted
restriction—

@) For a period of ninety (90) days from the date of the Agreement Officer's final decision to allow the
Performer to appeal to the Chief of Contracting (or designee) of the represented Government Organization or
to file suit in an appropriate court;

(ii) For a period of one year from the date of the Agreement Officer's final decision if, within the first ninety
(90) days following the Agreement Officer's final decision, the Performer has provided notice of an intent to file
suit in an appropriate court; or

(iii) Until final disposition by the appropriate Chief of Contracting (or designee) of the represented
Government Organization or court of competent jurisdiction, if the Performer has:

(A) Appealed to the Chief of Contracting (or designee) of the represented Government Organization
or filed suit an appropriate court within ninety (90) days; or

B) Submitted, within ninety (90) days, a notice of intent to file suit in an appropriate court and
filed suit within one year.

2) The Performer agrees that the Government may strike, correct, or ignore the restrictive markings if
the Performer fails to—

>i) Appeal to a Chief of Contracting (or designee) of the represented Government Organization within
ninety (90) days from the date of the Agreement Officer's final decision;

(i1) File suit in an appropriate court within ninety (90) days from such date; or

(iii) File suit within one year after the date of the Agreement Officer's final decision if the Performer had
provided notice of intent to file suit within ninety (90) days following the date of the Agreement Officer's final
decision.

3) The Chief of Contracting (or designee) of the represented Government Organization, may determine that
urgent or compelling circumstances do not permit awaiting the filing of suit in an appropriate court, or the rendering
of a decision by a court of competent jurisdiction. In that event, the Chief of Contracting (or designee) of the
represented Government Organization, shall notify the Performer of the urgent or compelling circumstances.
Notwithstanding paragraph (g)(1) of this article, the Performer agrees that the agency may use, modify, reproduce,
release, perform,
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display, or disclose computer software marked with (i) government purpose legends for any purpose, and
authorize others to do so; or (ii) restricted or special license rights for government purposes only. The Government
agrees not to release or disclose such software unless, prior to release or disclosure, the intended recipient is
subject to the use and non-disclosure agreement at 227.7103-7 of the Defense Federal Acquisition Regulation
Supplement (DFARS), or is a Government contractor receiving access to the software for performance of a
Government contract that contains the clause at DFARS 252.227-7025 , Limitations on the Use or Disclosure of
Government-Furnished Information Marked with Restrictive Legends. The Chief of Contracting (or designee) of
the represented Government Organization determination may be made at any time after the date of the Agreement
Officer's final decision and shall not affect the Performer's right to damages against the United States, or other
relief provided by law, if its asserted restrictions are ultimately upheld.

(h) Final disposition of appeal or suit. If the Performer appeals or files suit and if, upon final disposition
of the appeal or suit, the Agreement Officer's decision is:

(1) Sustained—

@) Any restrictive marking on such computer software shall be struck or corrected at the Performer's
expense or ignored; and

(ii) If the asserted restriction is found not to be substantially justified, the Performer shall be liable to the
Government for payment of the cost to the Government of reviewing the asserted restriction and the fees and
other expenses (as defined in 28 U.S.C. 2412(d)(2)(A)) incurred by the Government in challenging the
restriction, unless special circumstances would make such payment unjust.

(2) Not sustained—
(i) The Government shall be bound by the asserted restriction; and

(i1) If the challenge by the Government is found not to have been made in good faith, the Government shall
be liable to the Performer for payment of fees and other expenses (as defined in 28 U.S.C. 2412(d)(2)(A))
incurred by the Performer in defending the restriction.

(iii) Flowdown. The Performer shall insert this article in all contracts, purchase orders, and other similar
instruments with its subcontractors or suppliers, at any tier, who will be furnishing computer software to the
Government in the performance of this agreement. The article may not be altered other than to identify the
appropriate parties.

ARTICLE XX: CYBERSECURITY AND INFORMATION PROTECTION

(1) This article applies to the extent that this agreement involves access to Unclassified Information, more specifically
“Controlled Unclassified Information” (CUI). CUI is technical or sensitive information that is described in the Controlled
Unclassified Information (CUI) Registry at https://www.archives.gov/cui or provide by the program office, that requires
safeguarding or dissemination controls pursuant to and consistent with law, regulations, and Government wide policies, and
is—
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(a) Marked or otherwise identified in the OTA and provided to the offeree by or on behalf of Air Force in support
of the performance of an agreement

(b) The performer shall monitor CUI aggregation and compilation based on the potential to generate classified
information pursuant to security classification guidance addressing the accumulation of unclassified data or
information.

(c) The performer shall distribute controlled unclassified information AW DoD Instruction 3200.14, Principles and
Operational Parameters of the DoD Scientific and Technical Information Program and DoD Instruction 2040.02,
International Transfer of Technology, Articles, and Services.

(d) The performer will consult the applicable security classification guide to monitor CUI aggregation for
potentially generating classified information by compilation.

(e) Protection of CUI and unclassified DoD information not approved for public release on non-DoD Information
Systems will be protected [AW DoDI 8582.01, Security of Non-DoD Information Systems Processing
Unclassified Nonpublic DoD Information. Unless specific categories of CUI require more stringent controls, non-
DoD Information Systems must be protected using the guidelines set forth in NIST Special Publication 800-171,
Protecting Controlled Unclassified Information in Nonfederal Information Systems and Organizations.

(f) Collected, developed, received, transmitted, used, or stored by or on behalf of the performer in support of the
performance of the effort.

(g) Not approved for public release without written authorization from the program office or AO

(2) The Performer shall comply with --

(a) DoDI 5200.48 DAFI16-1403, Controlled Unclassified Information,
(b) DoDM 5200.01, Vol 1_AFMAN16-1404, Vol 1, Air Force Information Security Program
(c) DoDM 5400.07_ AFMAN33-302 Air Force Manual, DoD Freedom of Information Act (FOIA)
Program
(d) DAFMAN 16-1404 Vol 1-3 Air Force Information Security Program
(e) DOD Instruction 5230.24, Distribution Statements on Technical Documents
(f) Latest revision of the NIST (National Institute of Standards and Technology) Special Publication 800-171,
Protecting CUI in Nonfederal Systems and Organizations
(g) The requirements to have and maintain a DD form 2345
(h) General Operations Security (OPSEC) procedures, policies and awareness are required in an effort to reduce
program vulnerability from successful adversary collection and exploitation of critical information. OPSEC will be
applied throughout the life cycle of the contract and each employee working on the effort will be briefed annually
on OPSEC. The Critical Information List (CIL) will be provided upon request by the Program office. If the
performer works on the government installation, OPSEC guidance will be provided by the government Information
Protection Office.
a. The performer shall ensure OPSEC is incorporated into the appropriate area of the contract IAW DoD
Directive 5205.02E, DoD Operations Security (OPSEC) Program and AFI 10-701 Air Force OPSEC
Program. The performer shall flow down all OPSEC requirements to subcontractors that handle Critical
Information (CI). CI is defined as specific facts about friendly intentions, capabilities, or activities needed
by adversaries to plan and act effectively against friendly mission accomplishment.

b. The performer shall comply with the security requirements specified in the performer’s DD Form 254,
Contract Security Classification Specification. The performer shall flow down the security requirements
to subcontractors as applicable.

3) The Performer will assume the responsibility for ensuring wide and frequent dissemination of the above

information to all employees and sub performers/subcontractors, vendors dealing or handling official DoD
information.
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4) For those personnel that require access to controlled information, Performer personnel will have an appropriate
clearance. All Performer personnel with access to Government unclassified information, containing sensitive program
information, shall have a minimum of Tier 1 investigation.

%) The Performer shall safeguard unclassified controlled technical information from compromise. Security
incidents of Performer’s information network shall be reported to the Defense Counterintelligence Security Agency
(DCSA). Incidents shall be promptly reported to both DCSA and also the AO.

6) In the event where the performer is required to safeguard classified information, the performer shall follow the
guidance outlined in the Contract Security Classification Specification DD Form 254. However, within this agreement, the
performer will NOT be asked to store classified information. In the performer is in control of or identifies classified
national security information, the performer shall immediately notify the cognizant security office and AO and safeguard
the classified information IAW 32 CFR Part 117 National Industrial Security Program Operating Manual (NISPOM).

Flowdown. The Performer shall insert this article in all contracts, purchase orders, and other similar
instruments with its subcontractors or suppliers, at any tier.

ARTICLE XXI: SAFEGUARDING COVERED DEFENSE INFORMATION

“Covered defense information” means unclassified controlled technical information or other information, as described in
the Controlled Unclassified Information (CUI) Registry at http://www.archives.gov/cui/registry/category-list.html, that
requires safeguarding or dissemination controls pursuant to and consistent with law, regulations, and Government-wide
policies, and is—

(1) Marked or otherwise identified in the agreement, and provided to the performer by or on behalf of DoD in support
of the performance of the agreement; or

(2) Collected, developed, received, transmitted, used, or stored by or on behalf of the performer in support of the
performance of the agreement.

“Covered performer information system” means an unclassified information system that is owned, or operated by or
for, a performer and that processes, stores, or transmits covered defense information.

“Cyber incident” means actions taken through the use of computer networks that result in a compromise or an actual or
potentially adverse effect on an information system and/or the information residing therein.

“Rapidly report” means within 72 hours of discovery of any cyber incident.

The performer shall cooperate with the Agreement Officer to take all commercially reasonable measures to protect
Government data and Government-related data from any unauthorized disclosure. The Performer agrees that the
following conditions apply to any covered defense information it receives or creates in the performance of this
agreement.
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The Performer shall access and use the covered defense information provided in definition paragraph (1) above
only for the purpose of furnishing advice or technical assistance directly to the Government in support of this
agreement.

The Performer shall use commercially reasonable efforts to protect the information against unauthorized
release or disclosure.

The Performer shall ensure that its employees are subject to use and non-disclosure obligations consistent with this
article prior to employees being provided access to or use of the information.

When the Performer discovers a cyber-incident that affects a covered performer information system or the covered
defense information residing therein, or that affects the performer’s ability to perform the requirements of the
agreement the Performer shall conduct a review for evidence of compromise of covered defense information,
including, but not limited to, identifying compromised computers, servers, specific data, and user accounts. This
review shall also include analyzing covered performer information system(s) that were part of the cyber incident,
as well as other information systems on the Performer’s network(s), that may have been accessed as a result of the
incident in order to identify compromised covered defense information, or that affect the Performer’s ability to
provide operationally critical support; and rapidly report cyber incidents to DoD at https://dibnet.dod.mil and the
AO.

Flowdown. The Performer shall insert this article in all contracts, purchase orders, and other similar
instruments with its subcontractors or suppliers, at any tier.

ARTICLE XXII: PROHIBITION ON CONTRACTING FOR CERTAIN
TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES
OR EQUIPMENT

In accordance with the Section 889(a)(1)(A) and 889(a)(1)(B) of the John S. McCain National Defense Authorization Act
for Fiscal Year 2019 (Pub. L. 115-232), the following article, is hereby included:

(a) Definitions. As used in this Article—

Backhaul means intermediate links between the core network, or backbone network, and the small subnetworks at the edge
of the network (e.g., connecting cell phones/towers to the core telephone network). Backhaul can be wireless (e.g.,
microwave) or wired (e.g., fiber optic, coaxial cable, Ethernet).

Covered foreign country means The People's Republic of China.

Covered telecommunications equipment or services means—

(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation
(or any subsidiary or affiliate of such entities);

2) For the purpose of public safety, security of Government facilities, physical security surveillance of critical
infrastructure, and other national security purposes, video surveillance and telecommunications equipment
produced by Hytera Communications Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua
Technology Company (or any subsidiary or affiliate of such entities);
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3) Telecommunications or video surveillance services provided by such entities or using such equipment;
or

4) Telecommunications or video surveillance equipment or services produced or provided by an entity that
the Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the Federal
Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected to, the
government of a covered foreign country.

Critical technology means—

(1) Defense articles or defense services included on the United States Munitions List set forth in the
International Traffic in Arms Regulations under subchapter M of chapter I of title 22, Code of Federal Regulations;

2) Items included on the Commerce Control List set forth in Supplement No. 1 to part 774 of the Export
Administration Regulations under subchapter C of chapter VII of title 15, Code of Federal Regulations, and
controlled—

(i) Pursuant to multilateral regimes, including for reasons relating to national security, chemical and
biological weapons proliferation, nuclear nonproliferation, or missile technology; or

(i) For reasons relating to regional stability or surreptitious listening;

3) Specially designed and prepared nuclear equipment, parts and components, materials, software, and
technology covered by part 810 of title 10, Code of Federal Regulations (relating to assistance to foreign atomic
energy activities);

4) Nuclear facilities, equipment, and material covered by part 110 of title 10, Code of Federal Regulations
(relating to export and import of nuclear equipment and material);

%) Select agents and toxins covered by part 331 of title 7, Code of Federal Regulations, part 121 of title 9 of
such Code, or part 73 of title 42 of such Code; or

6) Emerging and foundational technologies controlled pursuant to section 1758 of the Export Control
Reform Act of 2018 (50 U.S.C. 4817).

Interconnection arrangements means arrangements governing the physical connection of two or more networks to
allow the use of another's network to hand off traffic where it is ultimately delivered (e.g., connection of a customer of
telephone provider A to a customer of telephone company B) or sharing data and other information resources.

Reasonable inquiry means an inquiry designed to uncover any information in the entity's possession about the
identity of the producer or provider of covered telecommunications equipment or services used by the entity that
excludes the need to include an internal or third-party audit.

Roaming means cellular communications services (e.g., voice, video, data) received from a visited network when
unable to connect to the facilities of the home network either because signal coverage is too weak or because traffic is

too high.
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Substantial or essential component means any component necessary for the proper function or performance of a
piece of equipment, system, or service.

(b) Prohibition.

(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019
(Pub. L. 115-232) prohibits the head of an executive agency on or after August 13, 2019, from procuring or
obtaining, or extending or renewing a contract to procure or obtain, any equipment, system, or service that uses
covered telecommunications equipment or services as a substantial or essential component of any system, or as
critical technology as part of any system. The Performer is prohibited from providing to the Government any
equipment, system, or service that uses covered telecommunications equipment or services as a substantial or
essential component of any system, or as critical technology as part of any system, unless an exception at paragraph
(c) of this article applies or the covered telecommunication equipment or services are covered by a waiver
described as follows:

(a) The head of an executive agency may, on a one-time basis, waive the requirements under subsection
(a) with respect to an entity that requests such a waiver. The waiver may be provided, for a period of not to extend
beyond August 13, 2021 for (a)(1)(A) prohibition, if the entity seeking the waiver--,

(1) provides a compelling justification for the additional time to implement the requirements under such subsection,
as determined by the head of the executive agency; and

(2) submits to the head of the executive agency, who shall not later than 30 days thereafter submit to the appropriate
congressional committees, a full and complete laydown of the presences of covered telecommunications or video
surveillance equipment or services in the entity's supply chain and a phase-out plan to eliminate such covered
telecommunications or video surveillance equipment or services from the entity's systems.

(b) Director of national intelligence.--The Director of National Intelligence may provide a waiver on a date later than
the effective dates described in subsection (c) if the Director determines the waiver is in the national security interests of
the United States.

(2) Section 889(a)(1)(B) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-
232) prohibits the head of an executive agency on or after August 13, 2020, from entering into a contract, or extending or
renewing a contract, with an entity that uses any equipment, system, or service that uses covered telecommunications
equipment or services as a substantial or essential component of any system, or as critical technology as part of any system,
unless an exception at paragraph (c) of this article applies or the covered telecommunication equipment or services are
covered by a waiver described as follows:

(a) The head of an executive agency may, on a one-time basis, waive the requirements under subsection

(a) with respect to an entity that requests such a waiver. The waiver may be provided, for a period of not to extend
beyond August 13, 2022 for (a)(1)(B) prohibition, if the entity seeking the waiver--,

(1) provides a compelling justification for the additional time to implement the requirements under such subsection,

as determined by the head of the executive agency; and
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2) submits to the head of the executive agency, who shall not later than 30 days thereafter submit to the appropriate
congressional committees, a full and complete laydown of the presences of covered telecommunications or video
surveillance equipment or services in the entity's supply chain and a phase- out plan to eliminate such covered
telecommunications or video surveillance equipment or services from the entity's systems.

(b) Director of national intelligence.--The Director of National Intelligence may provide a waiver on a date later than
the effective dates described in subsection (c) if the Director determines the waiver is in the national security interests of
the United States.

This prohibition applies to the use of covered telecommunications equipment or services, regardless of whether that use is
in performance of work under a Federal contract.

(¢) Exceptions. This article does not prohibit Performers from providing—

(1) A service that connects to the facilities of a third-party, such as backhaul, roaming, or
interconnection arrangements; or

2) Telecommunications equipment that cannot route or redirect user data traffic or permit visibility
into any user data or packets that such equipment transmits or otherwise handles.

(d) Reporting requirement.

(1) In the event the Performer identifies covered telecommunications equipment or services used as a
substantial or essential component of any system, or as critical technology as part of any system, during contract
performance, or the Performer is notified of such by a subcontractor at any tier or by any other source, the
Performer shall report the information in paragraph (d)(2) of this article to the Agreement Officer, unless elsewhere
in this contract are established procedures for reporting the information; in the case of the Department of Defense,
the Performer shall report to the website at https.//dibnet.dod.mil. For Consortium agreements, the Performer shall
report to the Agreement Officer for the Consortium and the Agreements Officer(s) for any affected subproject
prototype or, in the case of the Department of Defense, identify both the consortium agreement and any affected
subproject prototype Other Transactions in the report provided at Attps://dibnet.dod.mil.

2) The Performer shall report the following information pursuant to paragraph (d)(1) of this article:

(i) Within one business day from the date of such identification or notification: The Agreement number; the
order number(s), if applicable; supplier name; supplier unique entity identifier (if known); supplier
Commercial and Government Entity (CAGE) code (if known); brand; model number (original equipment
manufacturer number, manufacturer part number, or wholesaler number); item description; and any readily
available information about mitigation actions undertaken or recommended.

(i) Within 10 business days of submitting the information in paragraph (d)(2)(i) of this article: Any further
available information about mitigation actions undertaken or recommended. In addition, the Performer shall
describe the efforts it undertook to prevent use or submission of covered telecommunications equipment or
services, and any additional
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efforts that will be incorporated to prevent future use or submission of covered telecommunications
equipment or services.

(e) Subcontracts. The Performer shall insert the substance of this article, including this paragraph (e) and excluding
paragraph (b)(2), in all subcontracts and other contractual instruments, including subcontracts for the acquisition of
commercial items.

ARTICLE XXIII: CLOSEOUT PROCESS

The Performer shall comply and assist with the contract/agreement closeout process as determined by the Agreements
Officer. After the period of performance is completed, the AO shall verify that all work under the agreement has been
completed. Once the contract is completed, the AO will begin the close-out process and finalize any outstanding
concerns with the Performer. The AO shall send a letter to the performer requesting release of claims.

ARTICLE XXIV: INDEMNITY

The performer shall indemnify the Government and its officers, agents, and employees acting for the Government
against any liability, including costs and expense, incurred as the result of the violation of trade secrets, copyrights, or
right of privacy or publicity, arising out of the creation, delivery, publication, or use of any data furnished under this
agreement; or any libelous or other unlawful matter contained in such data.

ARTICLE XXV: GOVERNMENT FURNISHED EQUIPMENT (GFE)/PROPERTY (GFP)

Issue, Delivery, Receipt of Government Furnished Equipment/Property

The government Program Manager will provide the basis of in the government’s delivery of government furnished
equipment (GFE)/property (GFP) to the contractor. The government Program Manager will send a GFP/GFE
attachment list to the contractors Program Manager or GFE/GFP representative. The contractors Program Manager or
GFE/GFP representative will acknowledge receipt and provide a copy of the signed acknowledgment to the
government Program Manager and Agreements Manager.

The performer shall have a system that will allow the performer to obtain, control, use, preserve, protect, repair, and
deliver the property in their possession. All Government-furnished property title shall vest in the Government. The
Government shall review, inspect, and evaluate the performers property management systems, procedures, records, and
documentation. The Government shall perform if applicable, an annual review, as needed, to record and identify the
physical inventory of property to ensure proper tracking.

The Agreements Officer by written notice may increase or decrease, substitute, or withdraw authority to use GFE/GFP
at any time.
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Scope and Usage of Government Furnished Equipment/Property

The performer shall use the GFE/GFP within the scope of the agreement. The performer shall flow- down requirements
to applicable subcontractors that will access or use GFE/GFP within the scope of the agreement. The performer that
provides GFE/GFP to a subcontractor shall not be relieved of any responsibility to the Government under the terms of
the agreement.

Modifications or alterations of GFE/GFP are prohibited unless approved by the Government Program Manager and
Agreements Officer and they are reasonable and necessary or required for normal maintenance. The performer shall not
cannibalize GFE/GFP. The performer shall not dispose of any GFE/GFP until authorized to do so by the authorizing
official or Agreements Officer.

The GFE/GFP will be provided timely to the Performer for the performance under this agreement and if GFE/GFP is
not delivered timely, an equitable adjustment to the period of performance will be considered.

Lost, Stolen or Damage of Government Furnished Equipment/Property

The contractor will notify the government Program Manager and Agreements Officers of any late deliverables due to
lost or damaged GFE/GFP. The contractor will establish and maintain proper storing, tagging, and safe keeping of
GFE/GFP. The Government will rely on the performers established property management systems to manage
GFE/GFP. The contractor will report any loss or damage of GFE/GFP to the government within five business days. The
contractor may only be determined as financially liable after receipt of GFE/GFP, if the lost, damage, or stolen
GFE/GFP was demonstrated as willfully negligent.

ARTICLE XXVI: CONTRACTOR ACQUIRED PROPTERTY (CAP)

Issue, Delivery, Receipt of CAP

The performer shall provide a list of separately priced property/equipment to the Government PM and AO to review
and approval. Upon approval, CAP will be added to the subject agreement as a funded ALIN and if applicable, as a Not
Separately Priced (NSP) ALIN to identify CAP that will be delivered back to the Government. CAP as identified in
Article V and established ALINs, purchased by the performer for which the performer is entitled to be reimbursed
upon providing the Government a receipt of purchase as a direct cost item.

Title to CAP for activities within scope of this agreement shall vest in the contractor upon acquisition or as soon
thereafter as feasible, provided that the performer obtained the Agreement Officer’s approval before each acquisition.
Upon completion of required usage of property purchased, if not consumed or damage, the performer shall deliver
property to the requiring Government agency, or performer may buy it back for the original purchase price listed in the
agreement. Once CAP is delivered to the Government, title shall pass to and vest in the Government.

The Agreements Officer by written notice may withdraw authority to use CAP at any time.
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Scope and Usage of CAP

The performer shall use the CAP within the scope of the agreement. The performer shall flow-down requirements to
applicable subcontractors that will access or use CAP within the scope of the agreement. The performer that provides
CAP to a subcontractor shall not be relieved of any responsibility to the Government under the terms of the agreement.

Modifications or alterations of CAP are prohibited unless approved by the Government Program Manager and
Agreements Officer and they are reasonable and necessary or required for normal maintenance. The performer shall not
cannibalize CAP. The performer shall not dispose of any CAP until authorized to do so by the authorizing official or
Agreements Officer.

Lost, Stolen or Damage of CAP

The contractor will notify the government Program Manager and Agreements Officers of lost or damaged CAP. The
performer will establish and maintain proper storing, tagging, and safe keeping of CAP. The Government will rely on
the performers established property management systems to manage CAP. The contractor will report any loss or
damage of CAP to the government within five business days. The contractor may only be determined as financially
liable up to the obligated amount for each CAP line item.

Delivery of CAP

NSP ALINs are identified as CAP are intended to be delivered to the Government upon completion or become no
longer needed in the performance of the agreement. Prior to delivery of property, the performer shall utilize the CAP
Pre-Screening process within the GFP Module application in PIEE. This CAP Pre-screening process converts CAP into
Government Furnished Property (GFP).

ARTICLE XXVII: PERFORMER ACCESS TO AIR FORCE INSTALLATIONS

The performer shall obtain base identification and vehicle passes, if required, for all performer personnel who make
frequent visits to or perform work on the Air Force installation(s) cited in the contract. Performer personnel are
required to wear or prominently display installation identification badges or performer-furnished, performer
identification badges while visiting or performing work on the installation.

The performer shall submit a written request on company letterhead to the agreements officer listing the following:
agreement number, period of performance, location of work site, start and stop dates, and names of employees and
subcontractor employees needing access to the base. The letter will also specify the individual(s) authorized to sign for
a request for base identification credentials or vehicle passes. The agreements officer will endorse the request and
forward it to the issuing base pass and registration office or Security Forces for processing. When reporting to the
registration office, the authorized performer individual(s) should provide a valid driver s license, current vehicle
registration, and valid vehicle insurance certificate to obtain a vehicle pass.

During performance of the agreement, the performer shall be responsible for obtaining required identification for newly

assigned personnel (following the above procedure) and for prompt return of credentials and vehicle passes for any
employee who no longer requires access to the work site.
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When work under this agreement requires unescorted entry to controlled or restricted areas, the contractor shall comply
with: DODMANS5200.02_ AFMAN 16-1405, Air Force Personnel Security Program; DoDI 5200.46, Investigative and
Adjudicative Guidance for Issuing the Common Access Card (CAC); AFI 36-3026_IP V1, Identification Cards for
Members of the Uniformed Services, Their Eligible Family Members, and Other Eligible Personnel; AFI 36-3026 V2,
Common Access Card (CAC); and AFLCMC/WLO Policy.

Upon completion or termination of the agreement or expiration of the identification passes, the performer shall
ensure that all base identification passes issued to employees and subcontractor employees are returned to the
issuing office.

Issuance/retrieval of Common Access Card(s) (CACs) will be IAW DoDI 5200.46, DoD Investigative and
Adjudicative Guidance for Issuing the CAC; AFI 36-3026 _IP V1, Identification Cards for Members of the Uniformed
Services, Their Eligible Family Members, and Other Eligible Personnel; and AFLCMC/WLO policy. CACs are not
transferable to another contract and shall be returned IAW Article XXV, Personal Identity Verification of Performer
Personnel and Article XX VI, Performer Access to Air Force Installations.

ARTICLE XXVIII: PERSONAL IDENTITY VERIFICATION OF PERFORMER
PERSONNEL

The Performer shall comply with agency personal identity verification procedures identified in the agreement that
implement Homeland Security Presidential Directive-12 (HSPD-12), Office of Management and Budget (OMB)
guidance M-05-24 and Federal Information Processing Standards Publication (FIPS PUB) Number 201.

The Performer shall account for all forms of Government-provided identification issued to the Contractor employees in
connection with performance under this contract. The Contractor shall return such identification to the issuing agency
at the earliest of any of the following, unless otherwise determined by the Government:

(1) When no longer needed for contract performance.
2) Upon completion of the Contractor employee’s employment.
3) Upon contract completion or termination.

The Contracting Officer may delay final payment under a contract if the Contractor fails to comply with these
requirements.

The Contractor shall insert the substance of this clause, including this paragraph (d), in all subcontracts when the
subcontractor’s employees are required to have routine physical access to a Federally-controlled facility and/or
routine access to a Federally-controlled information system. It shall be the responsibility of the prime Contractor to
return such identification to the issuing agency in accordance with the terms set forth in paragraph (b) of this section,
unless otherwise approved in writing by the Contracting Officer.
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ARTICLE XXIX: SECURITY (DD 254)

This article applies to the extent that this agreement involves access to information classified "Confidential," "Secret,"
or "Top Secret." The performer shall flow-down this article in all contracts, purchase orders, and other similar
instruments with its subcontractors or suppliers, at any tier that require access to the applicable information.

The Performer shall comply with-

1. The Security Agreement (DD Form 441), including the National Industrial Security Program Operating
Manual (32 CFR part 117); and any revisions to that manual, notice of which has been furnished to the Contractor.

2. Disclosure of information shall not be released outside the Performers organization unless:

a. Agreement Officer’s has given written approval
b. The information is otherwise public
c. Information is not “Covered Defense Information”

3. Security Management:

The Contractor shall comply with the security requirements specified in the Contractor’s DD Form 254, Contract
Security Classification Specification. The Contractor shall flow down the security requirements to subcontractors as
applicable.

4. Operations Security (OPSEC):

The contractor shall ensure OPSEC is incorporated into the appropriate area of the contract IAW DoD Directive
5205.02E, DoD Operations Security (OPSEC) Program and AFI 10-701 Air Force OPSEC Program. The Contractor
shall flow down all OPSEC requirements to subcontractors that handle Critical Information (CI). CI is defined as
specific facts about friendly intentions, capabilities, or activities needed by adversaries to plan and act effectively
against friendly mission accomplishment.

5. Controlled Unclassified Information (CUI):

The contractor shall comply with DoDI 5200.48 DAFI16-1403, Controlled Unclassified Information, DoDM 5200.01,
Vol 1_AFMAN16-1404, Vol 1, Air Force Information Security Program, and DoDM 5400.07 AFMAN33-302 Air
Force Manual, DoD Freedom of Information Act (FOIA) Program. The contractor shall monitor CUI aggregation and
compilation based on the potential to generate classified information pursuant to security classification guidance
addressing the accumulation of unclassified data or information.

The Contractor shall distribute controlled unclassified information IAW DoD Instruction 3200.14, Principles and
Operational Parameters of the DoD Scientific and Technical Information Program, and DoD Instruction 2040.02,
International Transfer of Technology, Articles, and Services. The Contractor shall properly mark all such documents
IAW DoD Instruction 5230.24, Distribution Statements on Technical Documents. Technical documents not subject to
distribution are defined in DoD Instruction 5230.24, DoD Directive 5230.25, and DoD Manual 5010.12-M, Procedures
for the Acquisition and Management of Technical Data.
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Protection of Information Controlled Unclassified Information (CUI) is any information that law, regulation, or
government wide policy requires to have safeguarding or disseminating controls, excluding information that is
classified under Executive Order 13526, Classified National Security Information, December 29, 2009, or any
predecessor or successor order, or the Atomic Energy Act of 1954, as amended.

The National Archives and Records Administration (NARA) CUI Registry
(http://www.archives.gov/cui/registry/category-list.html) identifies approved CUI categories and subcategories,
provides general descriptions for each, identifies the basis for controls, and sets out procedures for the use of CUI.

The contractor shall comply with DoDI 5200.48 DAFI16-1403, Controlled Unclassified Information, and DAFMAN
16-1404 Vol 1-3 Air Force Information Security Program. The contractor will consult the applicable security
classification guide to monitor CUI aggregation for potentially generating classified information by compilation.

The contractor shall comply with DODM 5400.07_ AFMAN 33-302, DoD Freedom of Information Act (FOIA)
Program, requirements. Protection of CUI and unclassified DoD information not approved for public release on non-
DoD Information Systems will be protected IAW DoDI 8582.01, Security of Non-DoD Information Systems
Processing Unclassified Nonpublic DoD Information.

Unless specific categories of CUI require more stringent controls, non-DoD Information Systems must be

protected using the guidelines set forth in NIST Special Publication 800-171, Protecting Controlled Unclassified
Information in Nonfederal Information Systems and Organizations.

6. Security Classification Guide (SCG)

The contractor shall follow the applicable Security Classification Guide (SCG) and all security classification guides of
systems/information associated with the program for derivative classification, identification of the level and duration of
classification for specific information elements, and public release requirements.

7. Personnel Security:

The Contractor shall ensure applicable Contractor personnel have security clearances at the appropriate level for proper
accomplishment of contract/order requirements. The security clearance shall be obtained in accordance with the DD
Form 254, Department of Defense Contract Security Classification Specification. Contractor personnel whose
clearances have been suspended or revoked shall immediately be denied access to classified information and/or CUI
and classified items. While accessing classified or sensitive information, the performer shall secure telecommunications
and telecommunications systems. The performer shall secure information and systems at the following location
identified in Attachment 1, SOW.

8. Security Incidents and Violations:
The Contractor shall notify the Government Contracting Activity and the Government Security Manager within 48

hours of any incident involving the actual or suspected compromise/loss of classified information or CUI to enable
the Government to conduct immediate assessments of potential impact pending formal inquiry/investigation.
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9. Common Access Card (CAC):

The Contractor shall ensure a CAC is obtained by all contractor/subcontractor personnel who require access to DoD
computer networks/systems, for DoD facility entry control and/or for physical access to facilities and buildings to
perform tasks under the contract/order. The Contractor shall provide a list of contractor/subcontractor personnel who
require a CAC to the PCO. The Government will provide the Contractor instruction on how to complete a Contractor
Verification System (CVS) application and notify the Contractor of approval/disapproval of contractor/subcontractor
personnel application.

Contractor/subcontractor personnel shall obtain the CAC from the local Real Time Automated Personnel
Identification Documentation System (RAPIDS) issuing facility.

The Contractor shall immediately report a lost or stolen CAC as directed by local Government policy. The Contractor
shall notify the PCO of any change to the list of contractor/subcontractor personnel who require a CAC and provide an
updated list within five business days. The Contractor shall return a CAC within five business days once
contractor/subcontractor personnel no longer require computer network/system access and/or facility access. The
Contractor shall return an expired CAC within five business days after the expiration date. The Contractor shall return
all CACs within five business days after completion/termination of the contract as directed by local Government policy.

ARTICLE XXX: PROHIBITION ON A BYTEDANCE COVERED APPLICATION

1. Covered application means the social networking service TikTok or any successor application or service
developed or provided by ByteDance Limited or an entity owned by ByteDance Limited.

2. Means any equipment or interconnected system or subsystem of equipment, used in the automatic acquisition,
storage, analysis, evaluation, manipulation, management, movement, control, display, switching, interchange,
transmission, or reception of data or information by the executive agency, if the equipment is used by the
executive agency directly or is used by a performer under an agreement with the executive agency that requires
the use—

a. Of that equipment; or
b. Ofthat equipment to a significant extent in the performance of a service or the furnishing of a
product;

3. Includes computers, ancillary equipment (including imaging peripherals, input, output, and storage devices
necessary for security and surveillance), peripheral equipment designed to be controlled by the central
processing unit of a computer, software, firmware and similar procedures, services (including support
services), and related resources; but

a. Does not include any equipment acquired by a Federal Performer incidental to a Federal
Agreement.

4. Prohibition. Section 102 of Division R of the Consolidated Appropriations Act, 2023 (Pub. L. 117-328), the No
TikTok on Government Devices Act, and its implementing guidance under Office of Management and Budget
(OMB) Memorandum M-23-13, dated February 27, 2023, “No TikTok on Government Devices”
Implementation Guidance, collectively prohibit the presence or use of a covered application on executive
agency information technology, including certain equipment used by Federal Performers.

5. The Performer is prohibited from having or using a covered application on any information technology owned
or managed by the Government, or on any information technology used or provided by the Performer under
this agreement, including equipment provided by the
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Performer’s employees; however, this prohibition does not apply if the Agreement

Officer provides written notification to the Performer that an exception has been granted in accordance with
OMB Memorandum M-23-13.

Subcontracts. The Performer shall insert the substance of this clause, including this paragraph (c), in all
subcontracts, including subcontracts for the acquisition of commercial

products or commercial services in support of this agreement.
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ATTACHMENT 1: STATEMENT OF WORK
Revised: 20 March 2024

Background

Joby Aero Inc. (Joby) is developing an all-electric, piloted airplane which is capable of both conventional
and vertical takeoff and landing (eVTOL) using simplified piloting techniques. This includes the
development of core technologies, the integration of these technologies into a reliable aircraft and the
implementation of these new flight capabilities including flight training and operational readiness. Joby is
developing and maturing a range of core technologies which are required to enable all-electric conventional
and vertical flight using simplified piloting techniques. These include an electric flight powertrain (flight
capable batteries, motors, high-power electronics), high reliability electronic controllers, flight critical
software, quiet and safe propeller technology and a range of new aerodynamic solutions enabled by
electrification. Rapidly maturing these capabilities to demonstrate increased reliability and performance is
key to the next era of electrified flight.

The Joby S4 is designed for civilian passenger operations and has a maximum takeoff weight (MTOW) of
[*****]. Tt is a multi-motor, tilt-rotor aircraft driven by custom electric motors, inverters, and energy storage
systems. The expected maximum speed of the production aircraft is 200 mph with a range of 150 miles on a
single charge. This initial go-to market Minimal Viable Product (MVP) will be piloted utilizing Simplified
Vehicle Operating (SVO) principles. These baseline capabilities are achievable with the current Gen 2
prototype, in manned and remote piloted configurations. As the S4’s system capabilities develop, Joby will
document progress and conduct disciplined testing as appropriate, in coordination with Air Force personnel.

The integration of a whole range of new technologies into an airframe to prove out performance and
reliability capabilities is critical to assuring leadership in the new era of electric aviation. Joby has matured
eVTOL technologies from unmanned, 1.0, to optionally manned 2.0. Through development and maturation
of these 2.0 vehicles Joby will refine core technologies and integrate them into a 2.1 vehicle which can
satisfy requirements for civil aircraft certification and commercial introduction. At the same time, Joby will
work with DoD airworthiness teams to impart new technological lessons learned so the state of DoD
airworthiness can be evolved along with the capabilities of the vehicle. The design of the Joby 2.1 vehicle
is intended to fit well into the existing airspace while introducing a range of new capabilities which do not
exist today. [***#+],
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II.

Through the current SBIR period of performance with the additional options executed, Joby anticipates
evolution of the capabilities of eVTOL from early optionally piloted prototypes to mature manned capable
prototypes with ever increasing reliability and readiness. Moving from the early days of these technologies
to a later stage will identify new benefits to be employed and opportunities for further development all
while assuring technological leadership.

Objectives

In accordance with the long-term goals of SBIR Phase II agreement “FA8002-20-9- 0143 and Agility
Prime Program objectives the USAF intends to further the Joby SBIR program into a Phase three to include
additional objectives to the continued maturation of the S4 as a manned, operationally useful aircraft for
military use. These additional objectives include -

o [k
o [Hkk]
o [k

. [*****]

In-Kind support provided by USG

° [*****]

Consideration

° [*****]
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III.

. [

Deliverables

1.1 Aircraft Flight Test Data and Reliability Report

Joby shall complete unmanned and manned flight testing to develop the company’s eVTOL technology to
inform and support both civil and military applications and airworthiness acceptance. Joby will provide
insight into unique issues related to [*****],

Joby may allow USAF selected personnel to [****+]. Personnel selected must be agreed to, by both parties,
and screened for qualities and experience that will ensure a successful fit with the Joby Flight Test team.

These personnel may be included in [*+**+].

Joby shall deliver a summary of flight test data on airframes [*****], covering the hours flown [*****] Joby
will facilitate transfer of select quantities of [*****] by request (specific parameters identified by the
Government) for specific test events. All engineering data exchanges shall adhere to Joby’s information

protection standards and protocol.

1.2 [*****] Flights

Joby shall deliver [***+*] airframe, test infrastructure, personnel, and support for [***+*] at an agreed upon
location and time to complete [*****]. These flights shall be flown by [*#****],

Each test event shall be completed consecutively and Joby shall deliver a summary of [*+***] ITAW the
attached and mutually agreed upon [*****]. Lead time for planning and approval of test plan should be no

less than 60 days.

2.1 [*****] Facility, Access, and Basic Principles Training Support

To assist with [*+*#**]_ Joby shall deliver a [***+*] necessary for the individual circumstances of each visit.

[*****]
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[*****]
2.2 [*¥****] Access and Basic Principles Training Support

[*++++]Joby shall deliver a [*****] necessary for the individual circumstances of each visit. [*#***],

3.1 [*****] Working Group

Joby shall deliver [***+*]. This support may consist of Joby engineers, instructors, and pilots sitting in on
working group meetings to discuss findings and experimentation design as well as providing key
information around the S4 design as it relates to [**+**],

3‘2 [*****]

Joby shall deliver progressive and exploratory [***+*], [*++**], Each deliverable shall be a report of [**+**],
[***++] shall be mutually vetted and agreed to by both parties and will remain the same for [*#***+],

3.3 [*****]

Joby shall deliver progressive and exploratory [***+*]. Each deliverable shall be a report of [*+**+].
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3.4 [*****]

Joby shall deliver limited, progressive, and exploratory [***+*]. Each deliverable shall be a report of [**#**],
[*****] must have previously taken [****+]. This deliverable is intended for the [*****] aircraft only and is
subject to vehicle production and maturation.

4.1 Preliminary [*****] Analysis Report

Joby shall deliver a Preliminary [*****] Analysis report that identifies and evaluates [*****]. The report shall
cover [**++*] that apply to all [***+*]. The report can be delivered in report or presentation format.

4.2 Final Report

Joby shall deliver a Final Report of which the initial draft is due 30 days prior. The final report’s first page
will be a single-page summary identifying the work’s purpose, providing a brief description of effort
accomplished, and listing potential results and applications. A Public Summary Section shall be included
and may be published by DoD and, therefore, will not contain proprietary information. The final report shall
also detail project objectives met, work completed, results obtained, and technical feasibility estimates. This
report shall be in Microsoft Word or PDF format.

4.3 SBIR Phase 3 Summary Report

Joby shall deliver a Phase Three Summary Report for a year of effort, it will be delivered via email to the
Government Program Manager and Agreements Officer. The phase three summary report shall include a
technology description and anticipated applications/benefits for Government and/or private sector use. This
report shall be in Microsoft Word or PDF format.

5 Research & Development (R&D) Deliverables

Joby shall deliver R&D Deliverables in accordance with the SOW, Attachment 5, and Article V.

6 Beddown Deliverables

Joby shall deliver the Beddown Deliverables in accordance with the SOW, Attachment 6, and Article V.
7 Logistics/Utility Configuration for [*****]

Joby shall deliver the Logistics/Utility Configuration for [**#**]in accordance with the SOW,
Attachment 9, and Article V.
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Iv.

8 [*****] Test

1. Test Article

a) Joby Activity: Joby shall ship [***+*] for testing by the USAF and [*****]. Joby shall
perform pre-test inspection of the test article [*****] before shipping to [*****]. At the
end of the test of each [*#+#+],

2. Test Planning

a) Air Force Activity: USAF will generate a [*****] test plan based on Joby’s Test
Requirements Document. The USAF will submit this test plan for Joby’s concurrence.

b) Joby Activity: Joby shall provide a Test Requirements Document and concur with the Air
Force generated test plan. Joby shall provide criteria to determine the [*****] performance
of the [***+*] test articles.

3. Test Execution

a) Air Force Activity: The USAF will install [*****] as set forth by the test plan. The USAF
will [*#**+] ag required by the test plan. USAF will work with Joby to execute the [***#%]
testing as safely and efficiently as possible in accordance with the approved test plan,
collecting all necessary data.

b) Joby Activity: Joby and Joby subcontractors shall provide support for [*****] testing of
the Joby [*****] as needed to meet test objectives. Joby shall have the option to
participate in [*###*],

4. Test Article Reporting

a) Air Force Activity: USAF will provide Joby the data to determine the [*****]
performance of the test article.

b) Joby Activity: Joby shall provide feedback on draft reporting deliverables to
ensure that the results meet their objectives.

Period of Performance

The initial Agreement award provided a [***+*] month period of performance and two successive one-year
options. The subsequent R&D and Beddown modifications provided a [**+**] period of performance and
two successive one-year options. The period of performance is further outlined by ALINs in Article V. All
options will be identified as individual ALINs with specific exercise dates and may be exercised as outlined
in Article II and II1.
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V. Place of Performance

This Agreement will be completed at the following locations:

[*****]

[*****]

[*****]

[*****]

[*****]

Locations as defined in Attachment 5 and 6

Any approved Governmental or DoD facility, or other approved locations that have been
mutually agreed upon with final approval from the Government Agreements Officer

A Ao
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ATTACHMENT 2: WIDE AREA WORKFLOW INSTRUCTIONS

Payments will be made by the Defense Finance and Accounting Service office, as indicated below, within thirty (30)
calendar days of an accepted invoice in Wide Area Workflow (WAWF). WAWF is a secure web-based system for
electronic invoicing, receipt and acceptance. The WAWF application enables electronic form submission of invoices,
government inspection, and acceptance documents in order to support DoD’s goal of moving to a paperless acquisition
process. Authorized DoD users are notified of pending actions by e-mail and are presented with a collection of documents
required to process the contracting or financial action. It uses Public Key Infrastructure (PKI) to electronically bind the
digital signature to provide non-reputable proof that the user electronically signed the document with the contents. Benefits
include online access and full spectrum view of document status, minimized re-keying and improving data accuracy,
eliminating unmatched disbursements and making all documentation required for payment easily accessible.

The Performer is required to utilize the WAWF system when processing invoices and receiving reports under this
Agreement. The Performer shall (i) ensure an Electronic Business Point of Contact is designated within the System for
Award Management at http://www.sam.gov and (ii) register to use WAWF on the PIEE site (https:/pice.ecb.mil/), within
ten (10) calendar days after award of this Agreement. Procedures to register are available at
https://pieetraining.eb.mil/wbt/xhtml/wbt/portal/overview/vendorRegister.xhtml. The Performer is directed to use the 2-
in-1 format when processing invoices. The Performer should deliver a copy of the PM approval of the milestone, as well
as a copy of the milestone report, with each invoice. Enter the following information in WAWF:

Pay Official DoODAAC: F03000

Issue By DoDAAC: FA8614

Admin DoDAAC: FA8614

Inspect By DoDAAC: FA8614

Ship To Code: FA8614

Ship From Code: N/A

Make For Code: N/A

Service Approver DODAAC: N/A

Service Acceptor DODAAC: N/A

Accept at Other DODAAC: N/A

LPO DoDAAC: N/A

DCAA Auditor DODAAC: N/A

. The following guidance is provided for invoicing processed under this Agreement through WAWF:

*  The PM shall formally inspect the deliverables/milestones. The Agreements Officer or designated
alternate within the contracting team will accept the invoice. The PM shall review the
deliverable(s)/milestone report(s) and either: 1) provide a written notice of rejection to the Performer
which includes feedback regarding deficiencies requiring correction or 2) written notice of acceptance to
the AO and members of the contracting team administering this agreement.

S oAT PR e a0 o P

*  Acceptance within the WAWF system shall be performed by the AO or designated alternate within the
contracting team upon receipt of a confirmation email of acceptance from the PM.
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* The Performer shall send an email notice to the AO, contracting team administering this agreement, and
the PM upon submission of an invoice in WAWF (this can be done from within WAWF).

e Payments shall be made by [*#***],

*  The Performer agrees, when entering invoices entered in WAWF to utilize the agreement line item number
(ALIN) and accounting classification reference number (ACRN) associated with each milestone as
delineated at Article V, paragraph A.2. The description of the ALIN shall include reference to the
associated milestone number along with other necessary descriptive information. The Performer agrees
that the Government may reject invoices not submitted in accordance with this provision.

Note for DFAS: The Agreement shall be entered into the DFAS system by ALIN — Milestone association
(MS)/ACRN as delineated at Article V, paragraph A.3. The Agreement is to be paid out by ALIN
(MS)/ACRN. Payments shall be made using the ALIN (MS)/ACRN association as delineated at Article V,
paragraph A.3.

n. Payee Information: As identified at System of Award Management:
* Cage Code: 6VX14
* DUNS: 078801733
» EIN: 814458866

0. Payments shall be made in the amounts set forth in Article V, provided the AOR has verified the completion of
the milestones.
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ATTACHMENT 3: DATA RIGHTS ASSERTIONS

Data Rights Assertion Table
Noncommerecial technical data and noncommercial computer software

The contractor asserts for itself, or the persons identified below, that the Government’s right to use, release, or disclose the following noncommercial technical data
or noncommercial computer software should be restricted:

. . Noncommercial technical data or . Asserted Name of Person
SOW Task or Milestone requiring - Basis for . .
he data deliverabl noncommercial computer software to Assertion 2 Rights Asserting
the data deliverable be furnished with restrictions 1 ssertion Category 3 Restrictions 4
[reeen] prexn]
[ [ [reenn]
[raeen] [raeen] proxn]
[P [P
- [ [ [reenn] prexn]
[ [rren] [rrere] [rrere] prexn]
pe— p——
o) o) - f— _—
[rren] [raeen] [reen] [rren] svens]
prexn]
[reen] [raeen] [rren] [rren]
[rren] [reeee] [rren] [rren] svens]
[rren] [reeee] [reen] [rren] —
[rren] [rren] [reen] [rren] [rese]
[ [ [ [reen] [rase]
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[reeen]
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[ ] [*****]

If there are no data rights to be asserted, please write "NONE"' in column 2, complete the information below:
For technical data pertaining to items, components, or processes developed at private expense, identify both the deliverable technical data and each such

1.

item, component, or process. For computer software/ software documentation, identify the software or documentation.

2. For technical data, development refers to development of the item, component, or process to which the data pertain. For computer software, development
refers to the software. (Developed exclusively at private expense or Developed partially at private expense or None)

3. Asserted rights categories, generally include “government purpose rights,” “SBIR data rights,” “limited rights,” “restricted rights,” or “specially

negotiated license rights.”
4. Corporation, individual, or other person as appropriate.
(End of identification and assertion)
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ATTACHMENT 4: AIRWORTHINESS

1) Airworthiness portion is only required should the government "own, lease, operate, use, design, or modify"
the platform in question, per DoD Directive 5030.61.

2) Joby Flight Test Documentation. [*###*)

a) Airworthiness Requirements in accordance with Exhibit A (below). [*#*+*]
C) [*****]
e) [*****]

3) Designation of Government Flight Representative (GFR). The Government may designate a GFR for
purposes of Airworthiness, Flight Testing, and any other form of Ground and Flight Risk under this
Agreement.

a) k|
For this Agreement, the GFR is:

Primary: ]

Alternate: [*****]
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Subject: USAF Airworthiness Requirement/Process for Agility Prime based on [*###x]
1. Purpose. Define USAF methodology for assessing airworthiness (AW) of, and providing the
appropriate AW approval for, COCO Air Systems as tailored for Agility Prime.

2. Process Steps and Definitions. These steps are required to obtain AW approvals and authorization to
flight test for a specific aircraft configuration. Changes in configuration might require a re- evaluation.

1. [reees]
2. [rreen]
3, [reees]
4, [reees]
5, [reees]
6. [rrees]
7. [rrees]
8. [rrerx]
9, [rrerx]
10. [rrees]
19, [reess]

Exhibit A
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ATTACHMENT 5: RESEARCH & DEVELOPMENT (R&D)
DELIVERABLES

[*****]
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ATTACHMENT 6: BEDDOWN

[*****]
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ATTACHMENT 7: GOVERNMENT FURNISHED PROPERTY/EQUIPMENT
(GFP/GFE)

The official GFP/GFE List, Attachment 7 of this OT Agreement, is housed in PIEE and shall be provided to Joby
by AFLCMC/WLMK.
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ATTACHMENT 8: INVOICE PROCESSING PLATFORM (IPP)

For NASA funded ALINs, payments will be made by the Invoice Processing Platform website (https://www.ipp.gov/)
using the steps described in the NSSC’s Vendor payment Information website at
https://www.nssc.nasa.gov/vendorpayment. Please contact the NSSC Customer Contact Center at 1-877- NSSC123 (1-877-
677-2123) or NSSC-AccountsPayable@nasa.gov with any additional questions or comments.

The Performer is required to utilize the IPP website for NASA funded efforts. The following guidance is provided for
invoicing processed under this Agreement through IPP:

1. The performer shall submit the deliverable/milestone for review IAW with ARTICLE V: OBLIGATION AND
PAYMENT, acceptance criteria. The Government PM shall formally inspect the deliverables/milestones. The PM
shall review the deliverable(s)/milestone report(s) and either:

1) provide a written notice of acceptance or rejection to the Performer which includes feedback regarding
deficiencies requiring correction, if required and 2) written notice of acceptance or rejection to the NASA’s IPP
POC and the AO.

2. Acceptance within the IPP Website system shall be performed by NASA’s IPP designated POC upon receipt of a
confirmation email of acceptance from the PM.

3. The Performer shall send an email notice to the AO, contracting team administering this agreement, and the PM upon
submission of an invoice in IPP.

IPP Vendor Payment Instructions:

1. Vouchers and invoices are to be submitted in the Treasury’s Invoice Processing Platform
for awards that include the new voucher or invoice submission clause, 48 CFR §
1852.232-80.

2. Invoices must include the following information:

a. Name and Address

b. Invoice Date/Number

c. Contract/Purchase Order Number

d. Description of Goods or Services (CLIN, QTY, U/P), Quantity, Unit Price, Total
Amount of Invoice

e. Taxpayer Identification Number (TIN) (if applicable)

Third Party Payments: Invoicing will be sent directly from third party, JOBY AERO Inc. for the procurement of
[*****] for NASA [*****] .

The invoice shall include the following descriptive information:
The number of this interagency order: [***%%]
Description of service: [****%*]
Aircraft contract [***%*]
The period of performance shall be from [**#*%*] to [*****],
Government funds: [****%*]
Agency Location Code (ALC): [*****]
Obligated Amount: $[*****]
a. ALINs — [##**%]

NoUvnA LD~
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The invoice shall include the following descriptive information:

Nk WD —

The number of this interagency order: [***%*%]
Description of service: [***%%]
Aircraft contract [****%]

The period of performance shall be from [****%*] to [*****],

Government funds: [**#%**]
Agency Location Code (ALC): [*#*%%]
Obligated Amount: $[*****]

a. ALIN: [####%]

UNCLASSIFIED

Page 135




ATTACHMENT 9: LOGISTICS / UTILITY CONFIGURATION FOR [*****]
PRODUCTION PROTOTYPES

[*****]
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EXHIBIT 31.1

CERTIFICATION
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, JoeBen Bevirt, certify that:

1.

2.

I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2024 of Joby Aviation, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d—15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and



The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.
Date: November 6, 2024 By: /s/ JoeBen Bevirt

JoeBen Bevirt

Chief Executive Officer and Chief Architect
(Principal Executive Officer)



EXHIBIT 31.2

CERTIFICATION
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Matthew Field, certify that:

1.

2.

I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2024 of Joby Aviation, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d—15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and



The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.
Date: November 6, 2024 By:  /s/ Matthew Field

Matthew Field

Chief Financial Officer and Treasurer
(Principal Financial Officer)



EXHIBIT 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Joby Aviation, Inc. (the ‘Company”) on Form 10-Q for the quarterly period ended September 30, 2024, as filed with the Securities
and Exchange Commission on the date hereof (the “Report™), I, JoeBen Bevirt, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

?2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 6, 2024

/s/ JoeBen Bevirt
Name: JoeBen Bevirt
Title: Chief Executive Officer and Chief Architect

(Principal Executive Officer)



EXHIBIT 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Joby Aviation, Inc. (the ‘Company”) on Form 10-Q for the quarterly period ended September 30, 2024, as filed with the Securities
and Exchange Commission on the date hereof (the “Report”), I, Matthew Field, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

?2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 6, 2024

/s/ Matthew Field
Name: Matthew Field
Title: Chief Financial Officer and Treasurer

(Principal Financial Officer)



