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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

_________________________________________________________

FORM 10-Q

_________________________________________________________

(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 For the quarterly period ended June 30, 2025

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from___________to

Commission File Number: 001-39560

_________________________________________________________

ROCKET LAB CORPORATION

(Exact Name of Registrant as Specified in its Charter)

_________________________________________________________

	Delaware
	39-2182599

	(State or other jurisdiction of
	(I.R.S. Employer

	incorporation or organization)
	Identification No.)

	3881 McGowen Street
	90808

	Long Beach, California
	

	(Address of principal executive offices)
	(Zip Code)



Registrant’s telephone number, including area code: (714) 465-5737

_________________________________________________________

Securities registered or to be registered pursuant to Section 12(b) of the Act.

	
	
	Trading
	

	Title of each class
	Symbol(s)
	Name of each exchange on which registered

	
	
	
	
	

	Common Stock, par value $0.0001 per share
	RKLB
	The Nasdaq Stock Market LLC



Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No o
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes x No o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.


Large accelerated filer	x	Accelerated filer

Non-accelerated filer	o	Smaller reporting company

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o No x As of August 4, 2025, the registrant had 479,355,713 shares of common stock, $0.0001 par value per share, outstanding.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this Quarterly Report on Form 10-Q may constitute “forward-looking statements” for purposes of the federal securities laws. The information included in this Quarterly Report on Form 10-Q has been provided by us and our management, and such forward-looking statements include statements relating to the expectations, hopes, beliefs, intentions or strategies regarding the future of Rocket Lab Corporation (the “Company”) and its management team. In addition, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements. The words “anticipate,” “believe,” “could,” “expect,” “intends,” “may,” “might,” “plan,” “potential,” “predict,” “project,” “should,” “will,” “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. The forward-looking statements contained in this Quarterly Report on Form 10-Q are based on current expectations and beliefs concerning future developments and their potential effects on Rocket Lab. There can be no assurance that future developments affecting us will be those that we have anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not limited to, those factors described below and under the heading “Risk Factors.”

· Our ability to effectively manage future growth and achieve operational efficiencies;

· any inability of us to operate our Electron Launch Vehicle (“Electron”) at its anticipated launch rate, including due to any government action related to launch failure and our ability to operate, could adversely impact our business, financial condition and results of operations;

· our inability to develop our Neutron Launch Vehicle (“Neutron”) or significant delays in developing Neutron could adversely impact our business, financial condition and results of operations;

· our inability to utilize our launch pads at our private launch complex in Mahia, New Zealand or at NASA’s Wallops Flight Facility, at Wallops Island, Virginia with sufficient frequency to support our launch cadence and future related revenue growth expectations;

· our spacecraft, space systems or space system components failing to operate as intended could have a material adverse effect on our business, financial condition and results of operations;

· changes in the competitive and highly regulated industries in which we operate, variations in operating performance across competitors, changes in laws and regulations affecting our business and changes in our capital structure;

· changes in governmental policies, priorities, regulations, mandates or funding for programs in which we or our customers participate, which could negatively impact our business;

· changes in trade policies, including tariffs;

· loss of, or default by, one or more of our key customers or inability of customers to fund contractual commitments, which could result in a decline in future revenues, cancellation of contracted launches or space systems orders or termination or default of existing agreements;

· the inability to comply with, and costs associated with complying, any applicable regulations, and specifically, United States (“U.S.”) government contract regulations, which could result in loss of contract opportunities, contract modifications or termination, assessment of penalties and fines, and suspension or debarment from U.S. government contracting or subcontracting;

· success in retaining or recruiting, or changes required in, officers, key employees or directors, and our ability to attract and retain key personnel, including Sir Peter Beck, our President, Chief Executive Officer and Chairman;

· defects in or failure of our products to operate in the expected manner, including any launch failure, which could result in a loss of revenue, impact our business, prospects and profitability, increase our insurance rates and damage our reputation and ability to obtain future customers;

· inability or failure to protect intellectual property;

· disruptions in the supply of key raw materials or components used to produce our products or increases in prices of raw materials;

· the ability to implement our business plans, forecasts and other expectations, including the integration of recently acquired businesses, and to identify and realize additional opportunities;
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· the diversion of management’s attention and consumption of resources as a result of acquisitions of other companies and success in integrating and otherwise achieving the benefits of recent and potential acquisitions;

· our inability to effectively integrate or benefit from recently purchased assets or businesses;

· global inflation and interest rates;

· impacts of the wars in Ukraine, Israel, Iran or other global conflicts;

· fluctuations in foreign exchange rates;

· the risk of downturns in government and commercial launch services and spacecraft industries;

· our ability to anticipate changes in the markets for rocket launch services, mission services, spacecraft and spacecraft components;

· the inability or failure to comply with contractual requirements or covenants;

· failure to maintain adequate operational and financial resources or raise additional capital or generate sufficient cash flows;

· any significant disruption in or unauthorized access to our computer systems or those of third parties that we utilize in our operations, including those relating to cybersecurity or arising from cyber-attacks; and

· other factors detailed under the section of this Quarterly Report on Form 10-Q entitled “Risk Factors.”

Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking statements. Some of these risks and uncertainties may in the future be amplified by a global crises and/or any response to such a crisis and there may be additional risks that we consider immaterial or which are unknown. It is not possible to predict or identify all such risks. We do not undertake any obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.

You should read this Quarterly Report on Form 10-Q and the documents that we reference in this Quarterly Report on Form 10-Q and have filed with the Securities and Exchange Commission (the “SEC”) as exhibits to this Quarterly Report on Form 10-Q with the understanding that our actual future results, levels of activity, performance and events and circumstances may be materially different from what we expect. All forward-looking statements are qualified in their entirety by this cautionary statement.

You should also note that we may announce material business and financial information to our investors using our website (including at https://investors.rocketlabcorp.com), filings with the SEC, webcasts, press releases, and conference calls. We use these mediums, as well as our official corporate accounts on social media outlets such as X (formerly Twitter), Facebook, LinkedIn, Instagram, Bluesky and YouTube, to broadcast our launches and other significant events, and to communicate with the public about our company, our products, and other matters. It is possible that the information that we make available may be deemed to be material information. We therefore encourage investors and others interested in our company to review the information that we make available on our website and through our other official social media channels. The information contained on, or that can be accessed through, our website or our social media channels is not a part of this Quarterly Report on Form 10-Q.

Unless the context requires otherwise, references in this Quarterly Report to “Rocket Lab,” “Company,” “we,” “us” and “our” refer to Rocket Lab Corporation and our subsidiaries.
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	PART I. FINANCIAL INFORMATION
	
	
	
	
	

	ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
	
	
	
	
	

	
	ROCKET LAB CORPORATION AND SUBSIDIARIES
	
	
	
	
	

	
	CONDENSED CONSOLIDATED BALANCE SHEETS
	
	
	
	
	

	
	AS OF JUNE 30, 2025 AND DECEMBER 31, 2024
	
	
	
	
	

	
	(unaudited; in thousands, except share and per share values)
	
	
	
	
	

	
	
	
	June 30, 2025
	
	December 31,

	
	
	
	(unaudited)
	
	2024

	
	
	
	
	
	

	Assets
	
	
	
	
	

	Current assets:
	
	
	
	
	

	
	
	
	
	
	

	Cash and cash equivalents
	$
	564,081
	
	$
	271,042

	Marketable securities, current
	
	124,055
	
	
	147,948

	
	
	
	
	
	

	Accounts receivable, net
	
	61,783
	
	
	36,440

	Contract assets
	
	51,922
	
	
	63,108

	
	
	
	
	
	

	Inventories
	
	130,232
	
	
	119,074

	Prepaids and other current assets
	
	74,011
	
	
	55,009

	
	
	
	
	
	

	Total current assets
	
	1,006,084
	
	
	692,621

	Non-current assets:
	
	
	
	
	

	
	
	
	
	
	

	Property, plant and equipment, net
	
	249,770
	
	
	194,838

	Intangible assets, net
	
	53,922
	
	
	58,637

	
	
	
	
	
	

	Goodwill
	
	71,020
	
	
	71,020

	Right-of-use assets - operating leases
	
	70,664
	
	
	53,664

	
	
	
	
	
	

	Right-of-use assets - finance leases
	
	14,147
	
	
	14,396

	Marketable securities, non-current
	
	61,163
	
	
	60,686

	
	
	
	
	
	

	Restricted cash
	
	4,907
	
	
	4,260

	Deferred income tax assets, net
	
	2,097
	
	
	3,010

	
	
	
	
	
	

	Other non-current assets
	
	19,459
	
	
	31,210

	Total assets
	$
	1,553,233
	
	$
	1,184,342

	
	
	
	
	
	

	
	
	
	
	
	
	

	Liabilities and Stockholders’ Equity
	
	
	
	
	

	Current liabilities:
	
	
	
	
	

	
	
	
	
	
	

	Trade payables
	$
	71,005
	
	$
	53,059

	Accrued expenses
	
	23,200
	
	
	19,460

	
	
	
	
	
	

	Employee benefits payable
	
	23,888
	
	
	20,847

	Contract liabilities
	
	223,432
	
	
	216,160

	
	
	
	
	
	

	Current installments of long-term borrowings
	
	16,503
	
	
	12,045

	Other current liabilities
	
	18,425
	
	
	17,954

	
	
	
	
	
	

	Total current liabilities
	
	376,453
	
	
	339,525

	Non-current liabilities:
	
	
	
	
	

	
	
	
	
	
	

	Convertible senior notes, net
	
	346,466
	
	
	345,392

	Long-term borrowings, net, excluding current installments
	
	53,720
	
	
	44,049

	
	
	
	
	
	

	Non-current operating lease liabilities
	
	66,626
	
	
	51,965

	Non-current finance lease liabilities
	
	14,820
	
	
	14,970

	
	
	
	
	
	

	Deferred tax liabilities
	
	1,183
	
	
	891

	Other non-current liabilities
	
	5,480
	
	
	5,097

	
	
	
	
	
	

	Total liabilities
	
	864,748
	
	
	801,889

	COMMITMENTS AND CONTINGENCIES (Note 14)
	
	
	
	
	

	
	
	
	
	
	

	Stockholders’ equity:
	
	
	
	
	

	Preferred stock, $0.0001 par value; authorized shares: 100,000,000; issued and outstanding shares: 45,951,250
	
	
	
	
	

	and 0 at June 30, 2025 and December 31, 2024, respectively
	
	5
	
	
	—

	
	
	
	
	
	

	Common stock, $0.0001 par value; authorized shares: 2,500,000,000; issued shares: 525,277,899 and
	
	
	
	
	

	504,453,785 at June 30, 2025 and December 31, 2024, respectively; outstanding shares: 479,326,649 and
	
	
	
	
	

	504,453,785 at June 30, 2025 and December 31, 2024, respectively
	
	48
	
	
	50

	Treasury stock, at cost; shares: 45,951,250 and 0 at June 30, 2025 and December 31, 2024, respectively
	
	—
	
	—

	
	
	
	
	
	

	Additional paid-in capital
	
	1,628,458
	
	
	1,198,909

	Accumulated deficit
	
	(940,731)
	
	
	(813,701)

	
	
	
	
	
	

	Accumulated other comprehensive income (loss)
	
	705
	
	
	(2,805)

	Total stockholders’ equity
	
	688,485
	
	
	382,453

	
	
	
	
	
	

	Total liabilities and stockholders’ equity
	$
	1,553,233
	
	$
	1,184,342

	
	
	
	
	
	
	



The accompanying notes are an integral part of these condensed consolidated financial statements.
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	ROCKET LAB CORPORATION AND SUBSIDIARIES
	
	
	
	
	

	
	CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
	
	

	
	FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2025 AND 2024
	
	
	
	
	

	
	(unaudited; in thousands, except share and per share data)
	
	
	
	
	

	
	
	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	2025
	
	
	2024
	
	
	2025
	
	
	2024

	
	
	
	
	
	
	
	
	
	
	
	

	Revenues:
	
	
	
	
	
	
	
	
	
	
	

	Product revenues
	$
	92,725
	
	$
	72,283
	
	$
	173,529
	
	$
	126,429

	
	
	
	
	
	
	
	
	
	
	
	

	Service revenues
	
	51,773
	
	
	33,968
	
	
	93,538
	
	
	72,589

	Total revenues
	
	144,498
	
	
	106,251
	
	
	267,067
	
	
	199,018

	
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenues:
	
	
	
	
	
	
	
	
	
	
	

	Cost of product revenues
	
	61,692
	
	
	53,940
	
	
	115,561
	
	
	94,767

	
	
	
	
	
	
	
	
	
	
	
	

	Cost of service revenues
	
	36,418
	
	
	25,149
	
	
	69,871
	
	
	52,915

	Total cost of revenues
	
	98,110
	
	
	79,089
	
	
	185,432
	
	
	147,682

	
	
	
	
	
	
	
	
	
	
	
	

	Gross profit
	
	46,388
	
	
	27,162
	
	
	81,635
	
	
	51,336

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Research and development, net
	
	66,134
	
	
	39,912
	
	
	121,243
	
	
	78,416

	Selling, general and administrative
	
	39,893
	
	
	30,524
	
	
	79,219
	
	
	59,273

	
	
	
	
	
	
	
	
	
	
	
	

	Total operating expenses
	
	106,027
	
	
	70,436
	
	
	200,462
	
	
	137,689

	Operating loss
	
	(59,639)
	
	
	(43,274)
	
	
	(118,827)
	
	
	(86,353)

	
	
	
	
	
	
	
	
	
	
	
	

	Other income (expense):
	
	
	
	
	
	
	
	
	
	
	

	Interest expense, net
	
	(2,371)
	
	
	(824)
	
	
	(4,957)
	
	
	(1,722)

	
	
	
	
	
	
	
	
	
	
	
	

	(Loss) gain on foreign exchange
	
	(489)
	
	
	(286)
	
	
	(623)
	
	
	25

	Other (expense) income, net
	
	(977)
	
	
	1,893
	
	
	(498)
	
	
	1,304

	
	
	
	
	
	
	
	
	
	
	
	

	Total other (expense) income, net
	
	(3,837)
	
	
	783
	
	
	(6,078)
	
	
	(393)

	Loss before income taxes
	
	(63,476)
	
	
	(42,491)
	
	
	(124,905)
	
	
	(86,746)

	
	
	
	
	
	
	
	
	
	
	
	

	(Provision) benefit for income taxes
	
	(2,938)
	
	
	860
	
	
	(2,125)
	
	
	855

	Net loss
	$
	(66,414)
	
	$
	(41,631)
	
	$
	(127,030)
	
	$
	(85,891)

	
	
	
	
	
	
	
	
	
	
	
	

	Other comprehensive loss, net of tax:
	
	
	
	
	
	
	
	
	
	
	

	Foreign currency translation gain (loss)
	
	3,095
	
	
	1,006
	
	
	3,471
	
	
	(2,069)

	
	
	
	
	
	
	
	
	
	
	
	

	Unrealized (loss) gain on available-for-sale marketable securities
	
	(20)
	
	
	20
	
	
	39
	
	
	(243)

	Comprehensive loss
	$
	(63,339)
	
	$
	(40,605)
	
	$
	(123,520)
	
	$
	(88,203)

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Net loss per share attributable to Rocket Lab Corporation:
	
	
	
	
	
	
	
	
	
	
	

	Basic and diluted
	$
	(0.13)
	
	$
	(0.08)
	
	$
	(0.25)
	
	$
	(0.17)

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Weighted-average common shares outstanding:
	
	
	
	
	
	
	
	
	
	
	

	Basic and diluted
	
	515,086,631
	
	
	494,190,708
	
	
	510,376,584
	
	
	492,092,709



The accompanying notes are an integral part of these condensed consolidated financial statements.
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ROCKET LAB CORPORATION, INC. AND SUBSIDIARIES CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2025 AND 2024 (unaudited; in thousands, except share and per share data)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Accumulated
	
	
	

	
	
	Preferred Stock
	
	
	
	
	Common Stock
	
	
	
	
	Treasury Stock
	Additional
	Accumulated
	
	Other
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	Paid-In
	
	Comprehensive
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Shares
	
	Amount
	
	Shares
	
	Amount
	
	Shares
	
	Amount
	Capital
	
	Deficit
	Income (Loss)
	
	Total
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	December 31, 2024
	
	—
	$
	—
	504,453,785
	
	
	$
	50
	
	
	
	—
	$
	—
	$ 1,198,909
	
	
	$
	(813,701)
	
	
	
	$
	(2,805)
	
	
	
	$
	382,453
	

	Net loss
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	—
	
	(60,616)
	
	
	
	
	—
	
	(60,616)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of common stock under
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	equity plans
	
	—
	
	
	—
	2,179,607
	
	
	
	
	—
	
	—
	
	—
	48
	
	
	
	—
	
	—
	
	48
	

	Stock-based compensation
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	18,871
	
	
	
	—
	
	—
	
	18,871
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of common stock under
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	ATM Equity Offering, net of issuance
	
	—
	
	
	—
	4,858,839
	
	
	
	
	1
	
	
	
	—
	
	—
	90,102
	
	
	
	—
	
	—
	
	90,103
	

	costs
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Preferred Stock Exchange
	50,951,250
	
	
	
	
	5
	
	
	
	—
	
	
	(5)
	
	
	(50,951,250)
	
	
	
	—
	—
	
	—
	
	—
	
	—
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other comprehensive income
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	—
	
	—
	
	435
	
	
	
	
	435
	

	March 31, 2025
	50,951,250
	
	
	
	
	5
	
	
	511,492,231
	
	
	
	
	46
	
	
	(50,951,250)
	
	
	
	—
	
	1,307,930
	
	
	
	(874,317)
	
	
	
	
	(2,370)
	
	
	
	
	431,294
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net loss
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	—
	
	(66,414)
	
	
	
	
	—
	
	(66,414)
	

	Issuance of common stock under
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	equity plans
	
	—
	
	
	—
	3,502,374
	
	
	
	
	1
	
	
	
	—
	
	—
	4,862
	
	
	
	—
	
	—
	
	4,863
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Stock-based compensation
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	18,707
	
	
	
	—
	
	—
	
	18,707
	

	Issuance of common stock under
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	ATM Equity Offering, net of issuance
	
	—
	
	
	—
	10,283,294
	
	
	
	
	1
	
	
	
	—
	
	—
	296,959
	
	
	
	—
	
	—
	
	296,960
	

	costs
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Preferred Stock conversion
	(5,000,000)
	
	
	
	
	—
	
	—
	
	
	—
	5,000,000
	
	
	
	—
	—
	
	—
	
	—
	
	—
	

	Other comprehensive income
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	—
	
	—
	
	3,075
	
	
	
	
	3,075
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	June 30, 2025
	45,951,250
	
	
	$
	5
	
	
	525,277,899
	
	
	$
	48
	
	
	(45,951,250)
	
	
	$
	—
	$ 1,628,458
	
	
	$
	(940,731)
	
	
	
	$
	705
	
	
	
	$
	688,485
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Accumulated
	
	
	

	
	
	Preferred Stock
	
	
	
	
	Common Stock
	
	
	
	
	Treasury Stock
	Additional
	
	
	
	
	
	
	Other
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	Paid-In
	Accumulated
	Comprehensive
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Shares
	
	Amount
	
	Shares
	
	Amount
	
	Shares
	
	Amount
	Capital
	
	Deficit
	Income (Loss)
	
	Total
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	December 31, 2023
	
	—
	$
	—
	488,923,055
	
	$
	49
	
	
	
	—
	$
	—
	$ 1,176,484
	
	
	$
	(623,526)
	
	
	
	$
	1,537
	
	
	
	$
	554,544
	

	Net loss
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	—
	
	(44,260)
	
	
	
	
	—
	
	(44,260)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of common stock under
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	equity plans
	
	—
	
	
	—
	3,747,661
	
	
	
	—
	
	—
	
	—
	943
	
	
	
	—
	
	—
	
	943
	

	Stock-based compensation
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	14,225
	
	
	
	—
	
	—
	
	14,225
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Purchase of capped calls
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	(43,168)
	
	
	
	—
	
	—
	
	(43,168)
	

	Other comprehensive loss
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	—
	
	—
	
	(3,338)
	
	
	
	
	(3,338)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	March 31, 2024
	
	—
	
	
	—
	492,670,716
	
	
	
	49
	
	
	
	—
	
	—
	1,148,484
	
	
	
	(667,786)
	
	
	
	
	(1,801)
	
	
	
	
	478,946
	

	Net loss
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	—
	
	(41,631)
	
	
	
	
	—
	
	(41,631)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of common stock under
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	equity plans
	
	—
	
	
	—
	3,639,159
	
	
	
	1
	
	
	
	—
	
	—
	2,844
	
	
	
	—
	
	—
	
	2,845
	

	Stock-based compensation
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	13,156
	
	
	
	—
	
	—
	
	13,156
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Issuance of common stock for
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	acquisition
	
	—
	
	
	—
	190,974
	
	
	
	
	—
	
	—
	
	—
	838
	
	
	
	—
	
	—
	
	838
	

	Other comprehensive income
	
	—
	
	
	—
	
	—
	
	
	—
	
	—
	
	—
	—
	
	—
	
	1,026
	
	
	
	
	1,026
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	June 30, 2024
	
	—
	$
	—
	496,500,849
	
	$
	50
	
	
	
	—
	$
	—
	$ 1,165,322
	
	
	$
	(709,417)
	
	
	
	$
	(775)
	
	
	
	$
	455,180
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The accompanying notes are an integral part of these condensed consolidated financial statements.
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	ROCKET LAB CORPORATION AND SUBSIDIARIES
	
	
	
	
	
	

	
	CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
	
	
	

	
	FOR THE SIX MONTHS ENDED JUNE 30, 2025 AND 2024
	
	
	
	
	

	
	(unaudited; in thousands)
	
	
	
	
	
	

	
	
	
	For the Six Months Ended June 30,
	

	
	
	
	
	
	
	
	

	
	
	
	2025
	
	
	2024
	

	
	
	
	
	
	
	

	CASH FLOWS FROM OPERATING ACTIVITIES:
	
	
	
	
	
	

	Net loss
	$
	(127,030)
	
	$
	(85,891)
	

	
	
	
	
	
	
	

	Adjustments to reconcile net loss to net cash used in operating activities:
	
	
	
	
	
	

	Depreciation and amortization
	
	17,465
	
	
	16,421
	

	
	
	
	
	
	
	

	Stock-based compensation expense
	
	37,167
	
	
	27,048
	

	Loss (gain) on disposal of assets
	
	1,503
	
	
	(1,192)
	

	
	
	
	
	
	
	

	Loss on extinguishment of long-term debt
	
	—
	
	1,330
	

	Amortization of debt issuance costs and discount
	
	1,691
	
	
	1,454
	

	
	
	
	
	
	
	

	Noncash lease expense
	
	3,565
	
	
	2,959
	

	Change in the fair value of contingent consideration
	
	—
	
	(218)
	

	
	
	
	
	
	
	

	Accretion of marketable securities purchased at a discount
	
	(1,099)
	
	
	(1,605)
	

	Deferred income taxes
	
	1,454
	
	
	2,000
	

	
	
	
	
	
	
	

	Changes in operating assets and liabilities:
	
	
	
	
	
	

	Accounts receivable, net
	
	(25,317)
	
	
	(15,420)
	

	
	
	
	
	
	
	

	Contract assets
	
	11,193
	
	
	(5,793)
	

	Inventories
	
	(11,513)
	
	
	2,530
	

	
	
	
	
	
	
	

	Prepaids and other current assets
	
	(18,037)
	
	
	(4,638)
	

	Other non-current assets
	
	11,879
	
	
	(5,289)
	

	
	
	
	
	
	
	

	Trade payables
	
	11,149
	
	
	(1,930)
	

	Accrued expenses
	
	4,024
	
	
	6,566
	

	
	
	
	
	
	
	

	Employee benefits payables
	
	3,289
	
	
	(1,064)
	

	Contract liabilities
	
	7,217
	
	
	44,718
	

	
	
	
	
	
	
	

	Other current liabilities
	
	98
	
	
	4,222
	

	Non-current lease liabilities
	
	(6,547)
	
	
	(2,860)
	

	
	
	
	
	
	
	

	Other non-current liabilities
	
	382
	
	
	1,064
	

	Net cash used in operating activities
	
	(77,467)
	
	
	(15,588)
	

	
	
	
	
	
	
	

	CASH FLOWS FROM INVESTING ACTIVITIES:
	
	
	
	
	
	

	Purchases of property, equipment and software
	
	(60,719)
	
	
	(34,521)
	

	
	
	
	
	
	
	

	Proceeds on disposal of assets, net
	
	144
	
	
	10,815
	

	Purchases of marketable securities
	
	(128,325)
	
	
	(113,274)
	

	
	
	
	
	
	
	

	Maturities of marketable securities
	
	149,495
	
	
	73,883
	

	Sale of marketable securities
	
	3,383
	
	
	—
	

	
	
	
	
	
	
	

	Net cash used in investing activities
	
	(36,022)
	
	
	(63,097)
	

	CASH FLOWS FROM FINANCING ACTIVITIES:
	
	
	
	
	
	

	
	
	
	
	
	
	

	Proceeds from ATM Equity Offering
	
	396,647
	
	
	—
	

	Issuance costs related to ATM Equity Offering
	
	(9,496)
	
	
	—
	

	
	
	
	
	
	
	

	Proceeds from the exercise of stock options
	
	379
	
	
	1,159
	

	Proceeds from Employee Stock Purchase Plan
	
	4,836
	
	
	2,665
	

	
	
	
	
	
	
	

	Proceeds from sale of employees restricted stock units to cover taxes
	
	40,715
	
	
	9,270
	

	Minimum tax withholding paid on behalf of employees for restricted stock units
	
	(40,421)
	
	
	(9,479)
	

	
	
	
	
	
	
	

	Purchase of capped calls related to issuance of convertible senior notes
	
	—
	
	(43,168)
	

	Proceeds from issuance of convertible senior notes
	
	—
	
	355,000
	

	
	
	
	
	
	
	

	Proceeds from secured term loan
	
	25,000
	
	
	—
	

	Repayments on secured term loan
	
	(11,208)
	
	
	(45,822)
	

	
	
	
	
	
	
	

	Payment of debt issuance costs
	
	(278)
	
	
	(12,205)
	

	Finance lease principal payments
	
	(126)
	
	
	(477)
	

	
	
	
	
	
	
	

	Net cash provided by financing activities
	
	406,048
	
	
	256,943
	

	Effect of exchange rate changes on cash and cash equivalents
	
	1,127
	
	
	(141)
	

	
	
	
	
	
	
	

	Net increase in cash and cash equivalents and restricted cash
	
	293,686
	
	
	178,117
	

	Cash and cash equivalents, and restricted cash, beginning of period
	
	275,302
	
	
	166,434
	

	
	
	
	
	
	
	

	Cash and cash equivalents, and restricted cash, end of period
	$
	568,988
	
	$
	344,551
	

	SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Cash paid for interest
	$
	12,299
	
	$
	4,588
	



[image: ]
	Cash paid for income taxes
	428
	403

	
	
	

	SUPPLEMENTAL DISCLOSURE OF NONCASH INVESTING AND FINANCING ACTIVITIES:
	
	

	Unpaid purchases of property, equipment and software
	14,009
	2,306

	
	
	

	Right-of-use assets obtained in exchange for new operating lease liabilities
	19,602
	—

	Issuance of common stock for payment of accrued bonus
	1,798
	1,795

	
	
	

	Accrued issuance costs in connection with ATM Equity Offering
	88
	—

	Common stock issued in acquisition, at fair value
	—
	838



The accompanying notes are an integral part of these condensed consolidated financial statements.
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ROCKET LAB CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

AS OF JUNE 30, 2025 AND DECEMBER 31, 2024 AND FOR THE

THREE AND SIX MONTHS ENDED JUNE 30, 2025 AND 2024

(unaudited; in thousands, except share and per share data)

1. DESCRIPTION OF THE BUSINESS

Rocket Lab Corporation (“Rocket Lab” and, together with its consolidated subsidiaries, the “Company,” “we,” “us” or “our”) is an end-to-end space company with an established track record of mission success headquartered in Long Beach, California and is the parent company for several wholly owned operating subsidiaries located in the United States, New Zealand, Canada and Australia. We deliver reliable launch services, spacecraft design services, spacecraft components, spacecraft manufacturing and other spacecraft and on-orbit management solutions that make it faster, easier and more affordable to access space. We operate one of the only private orbital launch ranges in the world, located in Mahia, New Zealand, enabling a unique degree of operational flexibility and control of customer launch manifests and mission assurance. While our business has historically been centered on the development of small-class launch vehicles and related sale of launch services, we are currently innovating in the areas of medium-class launch vehicles and launch services, space systems design and manufacturing, on-orbit management solutions, and space data applications.

Merger and Consummation of Holding Company Reorganization

On May 8, 2025, Rocket Lab USA, Inc., a Delaware corporation (“Rocket Lab USA”), announced plans to implement a holding company reorganization (the “Reorganization”). On May 23, 2025, Rocket Lab USA implemented the Reorganization pursuant to an Agreement and Plan of Merger (the “Merger Agreement”) dated as of May 23, 2025, among Rocket Lab USA, Rocket Lab and Rocket Lab Merger Sub, Inc., a Delaware corporation and direct, wholly owned subsidiary of Rocket Lab (“Merger Sub”). Pursuant to the terms of the Merger Agreement, Merger Sub merged with and into Rocket Lab USA, with Rocket Lab USA continuing as the surviving corporation and a wholly owned subsidiary of Rocket Lab (the “Merger”). Following the Merger, Rocket Lab became the successor issuer to Rocket Lab USA.

2. SIGNIFICANT ACCOUNTING POLICIES

Principals of Consolidation and Basis of Presentation

The accompanying unaudited condensed consolidated financial statements are presented in conformity with accounting standards generally accepted in the United States of America (“U.S. GAAP”) and the requirements of the SEC for interim financial information and include the accounts of Rocket Lab Corporation and its wholly owned subsidiaries after elimination of intercompany accounts and transactions. As permitted under those rules, certain footnotes or other financial information that are normally required by U.S. GAAP can be condensed or omitted. The Reorganization was accounted for as a reorganization of entities under common control, and as such, the consolidated financial statements reflect the Reorganization as if it had occurred at the beginning of the earliest period presented. These condensed consolidated financial statements have been prepared on the same basis as the annual consolidated financial statements and, in the opinion of management, reflect all adjustments, consisting only of normal recurring adjustments, which are necessary for the fair statement of the Company’s financial information. Certain amounts in the Company’s prior period condensed consolidated financial statements have been reclassified to conform to the current period presentation. These interim results are not necessarily indicative of the results to be expected for the fiscal year ending December 31, 2025, or for any other interim period or for any other future year.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements and the reported amounts of revenues and expenses during the reporting period.

On an ongoing basis, our management evaluates estimates and assumptions including those related to revenue recognition, contract costs, loss reserves, valuation of stock-based compensation and deferred tax valuation allowances. We based our estimates on historical data and experience, as well as various other factors that our management believes to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying value of assets and liabilities. Actual results could differ from these estimates and assumptions.
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Other Significant Accounting Policies

There have been no significant changes to the Company’s significant accounting policies during the six months ended June 30, 2025, except for an update of an accounting policy with respect to Revenue Recognition. Refer to Note 2 - Significant Accounting Policies disclosed in the “Notes to Consolidated Financial Statements” in the Company’s Form 10-K for the year ended December 31, 2024, as filed with the SEC on February 27, 2025, as amended by Form 10-K/A filed with the SEC on April 30, 2025.

Revenue Recognition

Generally, launch services revenue is recognized at a point-in-time when control transfers upon intentional ignition of the launch or where successful delivery milestones are applicable, such as upon delivery of the spacecraft to the specified orbit. However, launch services revenue is recognized over-time when it is determined that there is no alternative use for a launch vehicle, due to significant economic losses to direct the asset for another use or contractual limitations, and the Company has an enforceable right to payment for the services performed to date including a reasonable profit.

For launch service revenue recognized over-time, the Company uses an input method, based on costs incurred relative to total estimated costs at completion, to estimate the percentage of completion. The estimation requires judgment and is subject to many variables including but not limited to actual progress and costs incurred, labor productivity, changes in cost and availability of materials.

Recent Accounting Pronouncements

In December 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures (“ASU 2023-09”), which focuses on the rate reconciliation and income taxes paid. ASU 2023-09 requires a public business entity (“PBE”) to disclose, on an annual basis, a tabular rate reconciliation using both percentages and currency amounts, further disaggregated out into specified categories with certain reconciling items further broken out by nature and jurisdiction to the extent those items exceed a specified threshold. In addition, all entities are required to disclose income taxes paid, net of refunds received, disaggregated by federal, state/local, and foreign jurisdictions, and further by individual jurisdiction if the amount is at least 5% of total income tax payments, net of refunds received. For PBEs, the new standard is effective for annual periods beginning after December 15, 2024, with early adoption permitted. An entity may apply the amendments in ASU 2023-09 prospectively by providing the revised disclosures for the period ending December 31, 2025 and continuing to present the pre-ASU 2023-09 disclosures for the prior periods, or may apply the amendments retrospectively by providing the revised disclosures for all period presented. The Company is currently assessing the potential impact of adopting ASU 2023-09 on its financial statements.

In November 2024, the FASB issued ASU No. 2024-03, Disaggregation of Income Statement Expenses (DISE) (“ASU 2024-03”), which requires disclosures about specific types of expenses included in the expense captions presented on the face of the income statement as well as disclosures about selling expenses. The new guidance is effective for annual reporting periods beginning after December 15, 2026, and interim reporting periods beginning after December 15, 2027. The amendments in ASU 2024-03 will be applied prospectively with the option for retrospective application and early adoption is permitted. The Company is assessing the potential impact of adopting ASU 2024-03 on its financial statements.

3. REVENUES

The following table provides information about revenue by recognition model during the three and six months ended June 30, 2025 and 2024:

	
	
	
	
	
	
	
	
	
	Three Months Ended June 30,
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	2025
	
	
	
	
	
	
	
	
	2024
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenues by recognition model
	
	Launch
	
	Space
	
	
	
	
	Launch
	
	Space
	
	
	

	
	
	Services
	
	Systems
	
	Total
	
	Services
	
	Systems
	
	Total
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Point-in-time
	$
	39,256
	
	$
	31,070
	
	$
	70,326
	
	$
	29,319
	
	$
	16,534
	
	$
	45,853
	

	Over-time
	
	7,390
	
	
	66,782
	
	
	74,172
	
	
	38
	
	
	60,360
	
	
	60,398
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total revenue by recognition model
	$
	46,646
	
	$
	97,852
	
	$
	144,498
	
	$
	29,357
	
	$
	76,894
	
	$
	106,251
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	Six Months Ended June 30,
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	2025
	
	
	
	
	
	
	
	
	2024
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenues by recognition model
	
	Launch
	
	Space
	
	
	
	
	Launch
	
	Space
	
	
	

	
	
	Services
	
	Systems
	
	Total
	
	Services
	
	Systems
	
	Total
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Point-in-time
	$
	74,731
	
	$
	50,334
	
	$
	125,065
	
	$
	62,038
	
	$
	27,924
	
	$
	89,962
	

	Over-time
	
	7,507
	
	
	134,495
	
	
	142,002
	
	
	38
	
	
	109,018
	
	
	109,056
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total revenue by recognition model
	$
	82,238
	
	$
	184,829
	
	$
	267,067
	
	$
	62,076
	
	$
	136,942
	
	$
	199,018
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The timing of revenue recognition, billings, and cash collections results in billed accounts receivable, unbilled receivables (presented within contract assets) and customer advances and deposits (presented within contract liabilities) on the condensed consolidated balance sheets, where applicable. Amounts are generally billed as work progresses in accordance with agreed-upon milestones. These individual contract assets and liabilities are reported in a net position on a contract-by-contract basis on the condensed consolidated balance sheets at the end of each reporting period.

The following table presents the balances related to enforceable contracts as of June 30, 2025 and December 31, 2024:

	
	
	June 30, 2025
	
	December 31, 2024
	

	
	
	
	
	
	
	

	Contract balances
	
	
	
	
	
	

	Accounts receivable, net
	$
	61,783
	
	$
	36,440
	

	
	
	
	
	
	
	

	Contract assets
	
	51,922
	
	
	63,108
	

	Contract liabilities
	
	(223,432)
	
	
	(216,160)
	

	Changes in contract liabilities for the three months ended June 30, 2025 were as follows:
	
	
	
	
	
	

	
	
	
	
	
	
	

	Contract liabilities, at March 31, 2025
	
	
	
	$
	206,867
	

	Customer advances received or billed, net
	
	
	
	
	105,777
	

	
	
	
	
	
	
	

	Recognition of unearned revenue
	
	
	
	
	(89,212)
	

	Contract liabilities, at June 30, 2025
	
	
	
	$
	223,432
	

	Changes in contract liabilities for the six months ended June 30, 2025 were as follows:
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Contract liabilities, at December 31, 2024
	
	
	
	$
	216,160
	

	Customer advances received or billed, net
	
	
	
	
	138,865
	

	
	
	
	
	
	
	

	Recognition of unearned revenue
	
	
	
	
	(131,593)
	

	Contract liabilities, at June 30, 2025
	
	
	
	$
	223,432
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	



The revenue recognized from the contract liabilities consisted of the Company satisfying performance obligations during the normal course of business.

The net amount of revenue recognized in the aggregate from changes in the transaction price or estimated costs to complete associated with performance obligations satisfied in prior years during the three and six months ended June 30, 2025 and 2024 was not material. However, during the three months ended June 30, 2025, the Company recorded a downward adjustment to revenue of $6,421 related to an individual contract. This cumulative catch-up adjustment resulted from a change in the estimated costs to complete the contract.

Backlog

The Company’s backlog represents the estimated transaction prices on performance obligations to the Company’s customers for which work remains to be performed. The amount of backlog increases with new contracts or additions to existing contracts and decreases as revenue is recognized on existing contracts. Contracts are included in the amount of backlog when an enforceable agreement has been reached. Remaining backlog totaled $995,410 as of June 30, 2025, of which approximately 58% is expected to be recognized within 12 months, with the remaining 42% to be recognized beyond 12 months.
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Concentration of Credit Risk and Significant Customers

As of June 30, 2025, the Company’s customers that accounted for 10% or more of the total accounts receivable, net, were as follows:

	
	June 30, 2025

	
	

	Commercial customer
	12%

	Dynetics, Inc.
	11 %

	For the six months ended June 30, 2025, the Company’s customer that accounted for 10% or more of the total revenue, was:
	

	
	Six Months Ended June

	
	30, 2025

	
	

	Government customer
	27%

	
	



Customer Financing

In connection with the signing of two separate multi-launch agreements with commercial customers, the Company entered into subordinated loan and security agreements. The commercial customers may choose to have certain milestone payments financed under the terms of the subordinated loan and security agreements. The receivables will bear no interest until the initial launch dates passes, after which interest will accrue at a fixed rate of 10.8% or 12.6%, based on the commercial customer. Principal and interest payments will be made over 12 quarterly payments from the launch date.

As of June 30, 2025 and December 31, 2024, the Company had $8,700 and $4,200 customer financing receivable in prepaids and other currents assets, respectively and $14,704 and $15,567 customer financing receivable in other non-current assets, respectively, on the condensed consolidated balance sheets. Customer financing interest income for the three and six months ended June 30, 2025 was $497 and $877, respectively. Customer financing interest income for the three and six months ended June 30, 2024 was $229 and $481, respectively.

On July 11, 2025, the Company received a full payoff of $7,489 and terminated the subordinated loan and security agreement with one of the commercial customers.
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4. CASH AND CASH EQUIVALENTS AND MARKETABLE SECURITIES

Cash and cash equivalents and marketable securities consisted of the following as of June 30, 2025 and December 31, 2024:

	
	
	June 30, 2025
	
	December 31, 2024

	
	
	
	
	
	

	Cash and cash equivalents
	$
	564,081
	
	$
	271,042

	Marketable securities, current
	
	124,055
	
	
	147,948

	
	
	
	
	
	

	Marketable securities, non-current
	
	61,163
	
	
	60,686

	Total cash and cash equivalents and marketable securities
	$
	749,299
	
	$
	479,676

	
	
	
	
	
	

	
	
	
	
	
	



As of June 30, 2025, cash equivalents and marketable securities consisted of the following:

	
	
	
	
	
	Gross Unrealized
	
	Gross Unrealized
	
	
	
	
	
	
	
	Marketable

	
	
	Amortized Cost
	
	Gains
	
	Losses
	
	Fair Value
	
	Cash Equivalents
	
	Securities

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Money market accounts
	$
	474,463
	
	$
	—
	$
	—
	$
	474,463
	
	$
	474,463
	
	$
	—

	Certificates of deposit
	
	15,163
	
	
	7
	
	
	(1)
	
	
	15,169
	
	
	—
	
	15,169

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Commercial paper
	
	13,481
	
	
	2
	
	
	(1)
	
	
	13,482
	
	
	5,979
	
	
	7,503

	Corporate debt securities
	
	95,135
	
	
	115
	
	
	(11)
	
	
	95,239
	
	
	—
	
	95,239

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Yankee bonds
	
	3,208
	
	
	4
	
	
	(1)
	
	
	3,211
	
	
	—
	
	3,211

	U.S. Treasury securities
	
	39,240
	
	
	22
	
	
	(16)
	
	
	39,246
	
	
	9,991
	
	
	29,255

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Mortgage- and asset-backed
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	securities
	
	34,744
	
	
	97
	
	
	—
	
	34,841
	
	
	—
	
	34,841

	Total
	$
	675,434
	
	$
	247
	
	$
	(30)
	
	$
	675,651
	
	$
	490,433
	
	$
	185,218

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The following table presents the Company’s marketable securities with unrealized losses by investment category and the length of time the marketable securities have been in a continuous loss position as of June 30, 2025:

	
	
	In Loss Position for

	
	
	Less than 12 Months

	
	
	
	
	

	
	
	Fair Value
	
	Unrealized Losses

	
	
	
	
	
	

	Certificates of deposit
	$
	2,499
	
	$
	(1)

	Commercial paper
	
	5,979
	
	
	(1)

	
	
	
	
	
	

	Corporate debt securities
	
	12,466
	
	
	(11)

	Yankee bonds
	
	2,724
	
	
	(1)

	
	
	
	
	
	

	U.S. Treasury securities
	
	10,639
	
	
	(16)

	Total
	$
	34,307
	
	$
	(30)

	
	
	
	
	
	

	
	
	
	
	
	



The Company has not observed a significant deterioration in credit quality of these securities, which are highly rated with moderate to low credit risk. Declines in value are largely attributable to current global economic conditions. The securities continue to make timely principal and interest payments, and the fair values are expected to recover as they approach maturity. The Company does not intend to sell the securities, and it is not more likely than not that the Company will be required to sell the securities, before the respective recoveries of their amortized cost bases, which may be maturity. As of June 30, 2025, the Company had not recognized an allowance for credit losses on any marketable securities in an unrealized loss position.

The following table summarizes the contractual maturities of the Company’s cash equivalents and marketable securities as of June 30, 2025:

	
	
	
	Amortized Cost
	
	Fair Value
	

	
	
	
	
	
	
	
	

	Due within one year
	$
	614,394
	
	$
	614,488
	

	Due within one to two years
	
	
	61,040
	
	
	61,163
	

	
	
	
	
	
	
	
	

	Total
	$
	675,434
	
	$
	675,651
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5. FAIR VALUE OF FINANCIAL INSTRUMENTS

As of June 30, 2025 and December 31, 2024 the following financial assets and liabilities are measured at fair value on a recurring basis and are categorized using the fair value hierarchy as follows:

	
	
	
	
	
	June 30, 2025
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	Level 1
	
	Level 2
	Level 3
	
	
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	

	Assets:
	
	
	
	
	
	
	
	
	
	
	

	Cash equivalents:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Money market accounts
	$
	474,463
	
	$
	—
	$
	—
	$
	474,463

	U.S. Treasury securities
	
	9,991
	
	
	—
	
	—
	
	9,991

	
	
	
	
	
	
	
	
	
	
	
	

	Commercial paper
	
	—
	
	5,979
	
	
	—
	
	5,979

	Marketable securities, current:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Certificates of deposit
	
	—
	
	15,169
	
	
	—
	
	15,169

	Commercial paper
	
	—
	
	7,503
	
	
	—
	
	7,503

	
	
	
	
	
	
	
	
	
	
	
	

	Corporate debt securities
	
	—
	
	79,642
	
	
	—
	
	79,642

	Yankee bonds
	
	—
	
	3,211
	
	
	—
	
	3,211

	
	
	
	
	
	
	
	
	
	
	
	

	U.S. Treasury securities
	
	18,530
	
	
	—
	
	—
	
	18,530

	Marketable securities, non-current
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Corporate debt securities
	
	—
	
	15,597
	
	
	—
	
	15,597

	U.S. Treasury securities
	
	10,725
	
	
	—
	
	—
	
	10,725

	
	
	
	
	
	
	
	
	
	
	
	

	Mortgage- and asset-backed securities
	
	—
	
	34,841
	
	
	—
	
	34,841

	Total
	$
	513,709
	
	$
	161,942
	
	$
	—
	
	$
	675,651

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	December 31, 2024
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	Level 1
	
	Level 2
	Level 3
	
	
	
	Total

	
	
	
	
	
	
	
	
	
	
	
	

	Assets:
	
	
	
	
	
	
	
	
	
	
	

	Cash equivalents:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Money market accounts
	$
	211,619
	
	$
	—
	$
	—
	$
	211,619

	Marketable securities, current:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Certificates of deposit
	
	—
	
	21,795
	
	
	—
	
	21,795

	Commercial paper
	
	—
	
	10,109
	
	
	—
	
	10,109

	
	
	
	
	
	
	
	
	
	

	Corporate debt securities
	
	—
	
	57,589
	
	
	—
	
	57,589

	Yankee bonds
	
	—
	
	2,208
	
	
	—
	
	2,208

	
	
	
	
	
	
	
	
	
	

	U.S. Treasury securities
	
	55,568
	
	
	—
	
	—
	
	55,568

	Mortgage- and asset-backed securities
	
	—
	
	680
	
	
	—
	
	680

	
	
	
	
	
	
	
	
	
	
	
	

	Marketable securities, non-current
	
	
	
	
	
	
	
	
	
	
	

	Corporate debt securities
	
	—
	
	28,887
	
	
	—
	
	28,887

	
	
	
	
	
	
	
	
	
	

	Yankee bonds
	
	—
	
	378
	
	
	—
	
	378

	U.S. Treasury securities
	
	10,552
	
	
	—
	
	—
	
	10,552

	
	
	
	
	
	
	
	
	
	

	Mortgage- and asset-backed securities
	
	—
	
	20,869
	
	
	—
	
	20,869

	Total
	$
	277,739
	
	$
	142,515
	
	$
	—
	
	$
	420,254

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	



The estimated fair value amounts shown above are not necessarily indicative of the amounts that the Company would realize upon disposition, nor do they indicate the Company’s intent or ability to dispose of the financial instrument.

There were no transfers between fair value measurement levels during the six months ended June 30, 2025.
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Convertible Senior Notes

The Company measures the fair value of its convertible senior notes on a quarterly basis for disclosure purposes. The Company considers the fair value of its convertible senior notes as of June 30, 2025 to be a Level 2 measurement due to limited trading activity of the convertible senior notes. As of June 30, 2025, the net carrying amount of the convertible senior notes was $346,466, with unamortized discount and debt issuance costs of $8,534. As of June 30, 2025, the total estimated fair value (Level 2) of the convertible senior notes was $2,497,542. The fair value was determined based on the closing trading price of the convertible senior notes as of the last day of trading for the period.

6. INVENTORIES

Inventories as of June 30, 2025 and December 31, 2024 consisted of the following:

	
	
	June 30, 2025
	
	December 31, 2024

	
	
	
	
	
	

	Raw materials
	$
	66,928
	
	$
	50,650

	Work in process
	
	54,959
	
	
	60,462

	
	
	
	
	
	

	Finished goods
	
	8,345
	
	
	7,962

	Total inventories
	$
	130,232
	
	$
	119,074

	
	
	
	
	
	

	
	
	
	
	
	



7. PREPAIDS AND OTHER CURRENT ASSETS

Prepaids and other current assets as of June 30, 2025 and December 31, 2024 consisted of the following:

	
	
	June 30, 2025
	
	December 31, 2024

	
	
	
	
	
	

	Prepaid expenses and deposits
	$
	42,483
	
	$
	38,041

	Government grant receivables
	
	13,768
	
	
	7,783

	
	
	
	
	
	

	Customer financing receivables
	
	8,700
	
	
	4,200

	Other current assets
	
	9,060
	
	
	4,985

	
	
	
	
	
	

	Total prepaids and other current assets
	$
	74,011
	
	$
	55,009

	
	
	
	
	
	



8. PROPERTY, PLANT AND EQUIPMENT, NET

Property, plant and equipment, net, as of June 30, 2025 and December 31, 2024 consisted of the following:

	
	
	June 30, 2025
	
	December 31, 2024

	
	
	
	
	
	

	Buildings and improvements
	$
	70,870
	
	$
	68,631

	Machinery, equipment, vehicles and office furniture
	
	150,070
	
	
	127,577

	
	
	
	
	
	

	Computer equipment, hardware and software
	
	18,345
	
	
	16,204

	Launch site assets
	
	22,635
	
	
	20,726

	
	
	
	
	
	

	Construction in process
	
	66,538
	
	
	27,285

	Property, plant and equipment—gross
	
	328,458
	
	
	260,423

	
	
	
	
	
	

	Less accumulated depreciation and amortization
	
	(78,688)
	
	
	(65,585)

	Property, plant and equipment—net
	$
	249,770
	
	$
	194,838

	
	
	
	
	
	

	
	
	
	
	
	



Depreciation expense recorded in the condensed consolidated statements of operations and comprehensive loss during the three and six months ended June 30, 2025 and 2024 consisted of the following:

	
	
	Three Months Ended June 30,
	
	
	
	Six Months Ended June 30,
	

	Depreciation expense
	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	2025
	
	
	2024
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenues
	$
	3,062
	
	$
	2,917
	
	$
	6,123
	
	$
	5,666
	

	Research and development, net
	
	1,935
	
	
	1,040
	
	
	3,674
	
	
	2,432
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Selling, general and administrative
	
	761
	
	
	679
	
	
	1,526
	
	
	1,303
	

	Total depreciation expense
	$
	5,758
	
	$
	4,636
	
	$
	11,323
	
	$
	9,401
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9. GOODWILL AND INTANGIBLE ASSETS, NET

Goodwill

The carrying amount of goodwill for the Space Systems reportable segment was $71,020 as of June 30, 2025 and December 31, 2024.

Intangible Assets

The components of intangible assets consisted of the following as of June 30, 2025 and December 31, 2024:

	
	
	
	
	
	June 30, 2025
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	Gross
	
	Accumulated
	
	Net Carrying
	

	
	
	Carrying
	
	
	
	
	

	
	
	Amount
	
	Amortization
	
	Amount
	

	
	
	
	
	
	
	
	
	
	

	Finite-Lived Intangible Assets
	
	
	
	
	
	
	
	
	

	Developed technology
	$
	57,865
	
	$
	(27,042)
	
	$
	30,823
	

	
	
	
	
	
	
	
	
	
	

	Capitalized software
	
	14,562
	
	
	(10,813)
	
	
	3,749
	

	Customer relationships
	
	16,117
	
	
	(5,145)
	
	
	10,972
	

	
	
	
	
	
	
	
	
	
	

	Trademarks and tradenames
	
	10,103
	
	
	(3,029)
	
	
	7,074
	

	Backlog
	
	3,491
	
	
	(3,491)
	
	
	—
	

	
	
	
	
	
	
	
	
	
	

	Other
	
	1,377
	
	
	(573)
	
	
	804
	

	Indefinite-Lived Intangible Assets
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	In-process technology
	
	500
	
	
	—
	
	500
	

	Total
	$
	104,015
	
	$
	(50,093)
	
	$
	53,922
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	December 31, 2024
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	Gross
	
	
	
	
	
	

	
	
	Carrying
	
	Accumulated
	
	Net Carrying
	

	
	
	Amount
	
	Amortization
	
	Amount
	

	
	
	
	
	
	
	
	
	
	

	Finite-Lived Intangible Assets
	
	
	
	
	
	
	
	
	

	Developed technology
	$
	57,865
	
	$
	(23,512)
	
	$
	34,353
	

	
	
	
	
	
	
	
	
	
	

	Capitalized software
	
	13,757
	
	
	(9,873)
	
	
	3,884
	

	Customer relationships
	
	16,086
	
	
	(4,472)
	
	
	11,614
	

	
	
	
	
	
	
	
	
	
	

	Trademarks and tradenames
	
	10,098
	
	
	(2,610)
	
	
	7,488
	

	Backlog
	
	3,491
	
	
	(3,491)
	
	
	—
	

	
	
	
	
	
	
	
	
	
	

	Other
	
	1,320
	
	
	(522)
	
	
	798
	

	Indefinite-Lived Intangible Assets
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	In-process technology
	
	500
	
	
	—
	
	500
	

	Total
	$
	103,117
	
	$
	(44,480)
	
	$
	58,637
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	



Amortization expense recorded in the condensed consolidated statements of operations and comprehensive loss during the three and six months ended June 30, 2025 and 2024, respectively consisted of the following:

	
	Three Months Ended June 30,
	
	
	
	Six Months Ended June 30,

	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	2025
	
	
	2024

	
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenues
	$
	1,808
	
	$
	1,779
	
	$
	3,620
	
	$
	3,552

	Research and development, net
	
	3
	
	
	12
	
	
	5
	
	
	23

	
	
	
	
	
	
	
	
	
	
	
	

	Selling, general and administrative
	
	760
	
	
	1,216
	
	
	1,659
	
	
	2,516

	Total amortization expense
	$
	2,571
	
	$
	3,007
	
	$
	5,284
	
	$
	6,091
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	The following table outlines the estimated future amortization expense related to intangible assets held as of June 30, 2025:
	
	

	
	
	

	2025 (for the remaining period)
	$
	5,303

	2026
	
	10,262

	
	
	

	2027
	
	9,270

	2028
	
	8,208

	
	
	

	2029
	
	5,987

	Thereafter
	
	14,392

	
	
	

	Total
	$
	53,422

	
	
	



10. LOAN AGREEMENTS

Indenture and Notes

On February 6, 2024, the Company issued $355,000 aggregate principal amount of its 4.250% Convertible Senior Notes due 2029 (the “Notes”). The Notes were issued pursuant to, and are governed by, an indenture (the “Indenture”), dated as of February 6, 2024, between the Company and U.S. Bank Trust Company, National Association, as trustee (the “Trustee”).

The Notes are the Company’s senior, unsecured obligations and are (i) equal in right of payment with the Company’s existing and future senior, unsecured indebtedness; (ii) senior in right of payment to the Company’s future indebtedness that is expressly subordinated to the Notes in right of payment; (iii) effectively subordinated to the Company’s existing and future secured indebtedness, including borrowings under its equipment financing agreement, to the extent of the value of the collateral securing that indebtedness; and (iv) structurally subordinated to all existing and future indebtedness and other liabilities, including trade payables, and (to the extent the Company is not a holder thereof) preferred equity, if any, of the Company’s subsidiaries.

The Notes accrue interest at a rate of 4.250% per annum, payable semi-annually in arrears on February 1 and August 1 of each year, beginning on August 1, 2024. The Notes mature on February 1, 2029, unless earlier converted, redeemed or repurchased. Before November 1, 2028, noteholders have the right to convert their Notes only during the following circumstances: (i) during any calendar quarter (and only during such calendar quarter) if the last reported sale price of the Company’s common stock exceeds 130% of the conversion price for each of at least 20 trading days (whether or not consecutive) during a period of 30 consecutive trading days ending on, and including, the last trading day of the immediately preceding calendar quarter, (ii) during the five consecutive business day period after any 10 consecutive trading day period, or the measurement period, in which the trading price per $1 principal amount of Notes for each trading day of the measurement period was less than 98% of the product of the last reported sale price of the Company’s common stock and the applicable conversion rate on each such trading day, (iii) upon the occurrence of certain corporate events or distributions specified in the Indenture or (iv) if the Company calls such Notes for redemption. From and after November 1, 2028, noteholders may convert their Notes at any time at their election until the close of business on the second scheduled trading day immediately before the maturity date. The Company will settle conversions by paying or delivering, as applicable, cash, shares of its common stock or a combination of cash and shares of its common stock, at the Company’s election. The initial conversion rate is 195.1029 shares of common stock per $1 principal amount of Notes, which represents an initial conversion price of approximately $5.13 per share of common stock. The conversion rate and conversion price are subject to customary adjustments upon the occurrence of certain events. In addition, if certain corporate events that constitute a “Make-Whole Fundamental Change” (as defined in the Indenture) occur, then the conversion rate will, in certain circumstances, be increased for a specified period of time. As of June 30, 2025, the holder of the Notes have the right to convert between July 1, 2025 and September 30, 2025 because the Company’s common stock price exceeded the applicable conversion price by 130% for the specified period of time during the quarter ended June 30, 2025.

When a conversion notice is received, the Company has the option to pay or deliver cash, shares of the Company’s common stock, or a combination thereof. Since the issuance of the Notes, the Company has not received a notice from the holders. As of June 30, 2025, the Company cannot be required to settle the Notes in cash and has the intent and ability to settle in common stock, therefore, the Notes were classified as non-current liabilities on the Company’s consolidated balance sheet.

As of June 30, 2025, there was $355,000 outstanding under the Notes, before unamortized discount and debt issuance costs of $8,534. As of June 30, 2025, the effective interest rate under the Notes was 5.0%.
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Capped Call Transactions

In connection with the pricing of the Notes, on February 1, 2024 and February 2, 2024, the Company entered into privately negotiated capped call transactions (the “Capped Call Transactions”) with certain financial institutions. Collectively, the Capped Call Transactions cover, subject to customary adjustments, the number of shares of common stock initially underlying the Notes. The cost of the Capped Call Transactions was $43,168. The Capped Call Transactions are expected generally to reduce or offset the potential dilution to the Company’s common stock upon exercise of the Notes and/or the Company’s election to offset the cash payments the Company is required to make in excess of the principal amount of the Notes upon conversion of the Notes in the event that the market price per share of the Company’s common stock is greater than the strike price of the Capped Call Transactions (which initially corresponds to the initial conversion price of the Notes and is subject to certain adjustments under the terms of the Capped Call Transactions), with such reduction and/or offset subject to a cap based on the cap price of the Capped Call Transactions. The Capped Call Transactions have an initial cap price of $8.04 per share of the Company’s common stock, which represents a premium of 100% over the last reported sale price of the Company's common stock on February 1, 2024.

The Capped Call Transactions do not meet the criteria for separate accounting as a derivative as they are indexed to the Company’s stock. The premiums paid for the Capped Call Transactions have been included as a net reduction to additional paid-in capital within shareholders’ equity.

Trinity Master Equipment Financing Agreement

On December 29, 2023 (the “Effective Date”), the Company and certain of its subsidiaries (the “Subsidiaries”, together with the Company, the “Borrowers”), entered into a Master Equipment Financing Agreement (the “Trinity Loan Agreement”) with Trinity Capital, Inc., a Maryland corporation (the “Lender”) to provide financing for certain equipment and other property (the “Equipment”). The Trinity Loan Agreement provides that the Lender shall provide equipment financing in the aggregate of up to $120,000 (the “Conditional Commitment”), with advances (“Draws”) to be made as follows: (i) $70,000 on the Effective Date (the “Effective Date Draw”); and (ii) $40,000 to be drawn on the Effective Date (the “Blanket Lien Draw”), with each of the Effective Date Draw and Blanket Lien Draw payable over sixty (60) months beginning January 2024, with the final payments due in January 2029. After the Blanket Lien Draw was repaid in full, Borrowers were able to make Draws as follows: (x) $30,000 to be drawn in not more than three advances of at least $10,000 each at the Borrowers’ option no later than the date that is 18 months after the Effective Date; and (y) $20,000 to be drawn at Borrower’s option between January 1, 2025 and June 30, 2025, subject to customary conditions.

The Company repaid an existing term loan with the proceeds from the Trinity Loan Agreement and Blanket Lien Draw. The monthly payment factors under the Trinity Loan Agreement and Blanket Lien Draw have a term of sixty (60) months and a rate factor of 0.022266. In connection with the Trinity Loan Agreement, the Company issued warrants to Lender to acquire 728,835 shares of the Company’s common stock at an exercise price of $4.87 per share.

On February 8, 2024, the Company paid off all obligations under the Blanket Lien Draw in the amount of $38,778, which includes principal, unpaid interest and legal fees, resulting in a loss on extinguishment of debt of $1,330 for the six months ended June 30, 2024.

On March 20, 2025, the Company made a draw of $25,000 under the Trinity Loan Agreement (the “March 2025 Draw”). This March 2025 Draw has a term of sixty (60) months and a rate factor of 0.022266.

As of June 30, 2025, there was $72,073 outstanding under the Trinity Loan Agreement, before unamortized discount and debt issuance and end of term costs of $1,850, of which $16,503 is classified as current installments of long-term borrowings in the Company’s condensed consolidated balance sheets, with the remainder classified as long-term borrowings, net, excluding current installments. As of June 30, 2025, the effective interest rate under the Trinity Loan Agreement was 15.7%. The Company is required to pay end of term charges of $700 and $250 upon repayment of the Effective Date Draw and the March 2025 Draw, respectively.

The future principal payments under the Trinity Loan Agreement as of June 30, 2025 were as follows:

	2025 (for the remaining period)
	$
	7,954
	

	2026
	
	
	17,691
	

	
	
	
	
	

	2027
	
	
	20,324
	

	2028
	
	
	18,401
	

	
	
	
	
	

	2029
	
	
	6,067
	

	Thereafter
	
	
	1,636
	

	
	
	
	
	

	Total
	$
	72,073
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11. STOCKHOLDERS’ EQUITY

Preferred Stock

The Company entered into an exchange agreement dated December 3, 2024 with The Equatorial Trust (the “Trust”), a family trust established by Sir Peter Beck (“Sir Peter”), the Company’s Founder, President, Chief Executive Officer and Chairman, to exchange (the “Preferred Stock Exchange”) 50,951,250 shares of the Company’s common stock into 50,951,250 shares of the Company’s Series A Convertible Participating Preferred Stock, $0.0001 par value per share (the “Preferred Stock”). On January 7, 2025, the Preferred Stock Exchange was consummated (the “Closing”) and the Company filed the Certificate of Designation for the Preferred Stock (the “Certificate of Designation”) with the Secretary of State of the State of Delaware, which became effective upon filing. At the Closing, the Company issued 50,951,250 shares of Preferred Stock to the Trust. On June 17, 2025, the Trust converted 5,000,000 shares of the Preferred Stock to common stock on a one-for-one basis in accordance with the Certificate of Designation.

The common stock exchanged in the Preferred Stock Exchange were reacquired at no cost and held in treasury stock until they are reissued or retired. The fair value of the Preferred Stock issued was determined to be equal to the fair value of the common stock exchanged.

The Preferred Stock has the rights and restrictions set forth in a Certificate of Designation. Each share of Preferred Stock is convertible at any time at the option of the holder of the Preferred Stock (a “Holder”) into a number of shares of Common Stock at the then-applicable conversion rate (the “Conversion Rate”). In addition, each share of Preferred Stock automatically converts into a number of shares of Common Stock at the Conversion Rate upon the earliest to occur of (a) a transfer of such share (other than to a Permitted Transferee), (b) the first date on which Sir Peter no longer serves as (i) the Chief Executive Officer of the Company or (ii) such other executive officer position of the Company as approved by the Board, (c) Sir Peter’s death or permanent disability, or (d) the first date on which the outstanding shares of Preferred Stock no longer represent a minimum beneficial ownership by Sir Peter of five percent. A “Permitted Transferee” is defined in the Certificate of Designation and includes Sir Peter and his controlled affiliates. The Preferred Stock is not redeemable by the Company at any time.

The Certificate of Designation also provides that for so long as any shares of Preferred Stock are outstanding, the Holders, voting exclusively and as a separate class, will be entitled to designate and elect at least one individual to serve on the Board as a director (a “Preferred Stock Director”). In the event the Board increases its size to more than 10 members, the Holders are entitled to designate and elect, voting exclusively and as a separate class, one or more additional Preferred Stock Directors in order to maintain the right to elect ten percent of the total number of authorized directorships, rounded up to the nearest whole number. The right to designate a Preferred Stock Director is nontransferable.

Upon any liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, after the satisfaction in full of the Company’s debts and the payment of any liquidation preference ranking senior to the Preferred Stock, Holders are entitled to receive an amount equal to $0.0001 per share of Preferred Stock. Following the payment of the full amount of the liquidation preference in respect of all outstanding shares of Preferred Stock, Holders participate pari passu with the holders of the Common Stock (on an as-if-converted-to-Common-Stock basis) in the net assets of the Company.

The Preferred Stock is not entitled to any scheduled dividend payments. Holders will be entitled to receive dividends on shares of Preferred Stock equal (on an as-if-converted-to-common-stock basis) to, and in the same form as dividends actually paid on, all or substantially all of the shares of common stock when, as and if such dividends (other than dividends in the form of common stock) are paid on shares of the common stock, subject to certain exceptions specified in the Certificate of Designation.

The Preferred Stock will have the right to vote on all matters submitted for a vote of the holders of the common stock, voting together as a single class with the common stock. Each Holder will be entitled to cast a number of votes per share equal to the number of shares of common stock into which a share of Preferred Stock is convertible. In addition, the Company may not, without the affirmative vote of the Holders of a majority of the then outstanding shares of Preferred Stock: (a) alter, amend or repeal any provision of the Company’s certificate of incorporation if it would alter or change the powers, preferences or special rights of the Preferred Stock so as to affect them adversely, (b) alter or amend the Certificate of Designation, or (c) increase the authorized number of shares of Preferred Stock or authorize the issuance of additional shares of Preferred Stock.
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At-The-Market Offering

On March 11, 2025, the Company entered into an ATM Equity Offering Sales Agreement (the “Sales Agreement”) with BofA Securities, Inc., Cantor Fitzgerald & Co., Stifel, Nicolaus & Company, Incorporated and TD Securities (USA) LLC (collectively, the “Sales Agents”), pursuant to which the Company may offer and sell, from time to time, shares of its common stock, par value $0.0001 per share (the “Shares”) having an aggregate offering price of up to $500,000 through the Sales Agents, acting as its agents, or directly to the Sales Agents, acting as principal (the “ATM Equity Offering”).

As of June 30, 2025, the Company had sold 15,142,133 shares of common stock and generating $396,647 in gross proceeds, before deducting $9,584 in underwriting discounts, commissions and other expenses.

12. STOCK-BASED COMPENSATION

Equity Incentive Plans

The Company has a single active equity incentive plan, the Rocket Lab 2021 Stock Option and Incentive Plan (the “2021 Plan”), with the objective of attracting and retaining available employees and directors by providing stock-based and other performance-based compensation. The Rocket Lab 2013 Stock Option and Grant Plan (the “2013 Plan”) was terminated, but outstanding awards granted thereunder remain governed by it. The 2021 Plan provides for the grant of equity awards to officers, employees, directors and other key employees as well as service providers which include incentive stock options, non-qualified stock options, restricted stock awards, unrestricted stock awards, restricted stock units or any combination of the foregoing any of which may be performance based, as determined by the Company’s Compensation Committee. An aggregate of 59,875,000 shares were initially reserved for the issuance of awards under the 2021 Plan. The number of shares reserved for issuance under the 2021 Plan automatically increases each January 1, beginning on January 1, 2022, by 5% of the outstanding number of shares of common stock on the immediately preceding December 31, or such lesser amount as determined by the plan administrator. The Company was authorized to issue up to 108,900,079 shares of common stock as equity awards to participants under the 2021 Plan as of June 30, 2025. There were 92,065,152 shares of common stock available for grant as of June 30, 2025.

Total stock-based compensation recorded in the condensed consolidated statements of operations and comprehensive loss during the three and six months ended June 30, 2025 and 2024 consisted of the following:

	
	
	Three Months Ended June 30,
	
	
	
	Six Months Ended June 30,
	

	Stock-based compensation
	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	2025
	
	
	2024
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenues
	$
	4,892
	
	$
	3,673
	
	$
	8,812
	
	$
	7,176
	

	Research and development, net
	
	5,573
	
	
	5,049
	
	
	10,467
	
	
	9,034
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Selling, general and administrative
	
	7,468
	
	
	5,233
	
	
	17,888
	
	
	10,838
	

	Total stock-based compensation expense
	$
	17,933
	
	$
	13,955
	
	$
	37,167
	
	$
	27,048
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	



Options

Options issued to all optionees under the 2013 Plan vested over four years from the date of issuance (or earlier vesting start date, as determined by the board of directors) as follows: 25% on the first anniversary of date of grant and the remaining vest monthly over the remaining vesting term. All options had vested as of June 30, 2025.

Restricted Stock Units

During the six months ended June 30, 2025 and 2024, the Company granted 1,104,778 and 13,684,650 restricted stock units, respectively, to certain key employees pursuant to the 2021 Plan. The time-based service vesting condition is generally satisfied over periods of approximately four years as the employees provide service.

As of June 30, 2025, the total unrecognized compensation expense related to unvested performance-based restricted stock units granted under the 2013 Plan and 2021 Plan was $111,186 and will be recognized upon vesting.
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2021 Employee Stock Purchase Plan

In August 2021, the 2021 Employee Stock Purchase Plan (the “2021 ESPP”) was approved to reserve 9,980,000 shares of common stock for issuance for awards in accordance with the terms of the 2021 ESPP. In addition, the number of shares reserved for issuance will ultimately increase on January 1 of each year from 2022 to 2031 by the lesser of (i) 9,980,000 shares of common stock, (ii) 1% of the number of shares of common stock outstanding as of the close of business on the immediately preceding December 31 or (iii) the number of common stock shares as determined by the Company’s board of directors. The purpose of the 2021 ESPP is to enable eligible employees to use payroll deductions to purchase shares of common stock and thereby acquire an interest in the Company. Eligible employees are offered shares through a 12-month offering period, which consists of two consecutive 6-month purchase periods. Employees may purchase a limited amount of shares of our stock at a discount of up to 15% of the lesser of the fair market value at the beginning of the offering period or the end of each 6-month purchase period.

During the six months ended June 30, 2025 and 2024, 321,734 shares and 726,035 shares of common stock were issued under the 2021 ESPP, respectively. As of June 30, 2025, 19,861,563 shares remain available for issuance under the 2021 ESPP. Total ESPP stock-based compensation recorded in the condensed consolidated statements of operations and comprehensive loss for the three and six months ended June 30, 2025 was $1,519 and $3,093, respectively. Total ESPP stock-based compensation recorded in the condensed consolidated statements of operations and comprehensive loss for the three and six months ended June 30, 2024 was $721 and $1,660, respectively. As of June 30, 2025, the total unrecognized compensation expense related to the 2021 ESPP was $3,074 and will be recognized over the remaining offering period.

13. LEASES

The Company has operating and finance leases for properties, vehicles and equipment. The Company’s leases have remaining lease terms of less than one year to twenty-five years, some of which include options to extend the lease term, and some of which include options to terminate the lease prior to the end of the agreed upon lease term. For purposes of calculating lease liabilities, lease terms include options to extend or terminate the lease when it is reasonably certain that the Company will exercise such options.

During the six months ended June 30, 2025, the Company commenced a barge lease and recognized an initial right-of-use operating lease asset and liability of $15,979. There have been no other material changes in the Company’s lease portfolio since December 31, 2024.

14. COMMITMENTS AND CONTINGENCIES

Litigation and Claims

The Company is, and from time to time may be, a party to claims and legal proceedings generally incidental to its business that are principally covered under contracts with its customers and insurance policies. In the opinion of management, there are no legal matters or claims likely to have a material adverse effect on the Company’s financial position, results of operations or cash flows.

Other Commitments

The Company has commitments under its lease obligations (see Note 13).

Contingencies

The Company records a contingent liability when it is both probable that a loss has been incurred, and the amount can be reasonably estimated. If these estimates and assumptions change or prove to be incorrect, it could have a material impact on the Company’s condensed consolidated financial statements. Contingencies are inherently unpredictable, and the assessments of the value can involve a series of complex judgments about future events and can rely heavily on estimates and assumptions.

In connection with the acquisition of SolAero Holdings, Inc. in January 2022, the Company assumed a contract with a customer to provide solar panel module at a fixed price. The Company determined that it was probable that the costs to complete the solar panel modules as stipulated by the contract would exceed the fixed firm price of the solar panel modules.

The provision for contract losses outstanding as of June 30, 2025, which primarily is related to the solar panel module agreement, was $5,953 included in other current liabilities in the Company’s condensed consolidated balance sheets.
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15. INCOME TAXES

Income tax provision and the effective tax rate for the three and six months ended June 30, 2025 and 2024 were as follows:

	
	
	Three Months Ended June 30,
	
	
	
	Six Months Ended June 30,

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2025
	
	2024
	
	
	
	2025
	
	
	2024

	
	
	
	
	
	
	
	
	
	
	
	

	(Provision) benefit for income taxes
	$
	(2,938)
	
	$
	860
	
	$
	(2,125)
	
	$
	855

	Effective tax rate
	
	(4.6)%
	
	
	2.0 %
	
	
	(1.7)%
	
	
	1.0 %



The tax provisions for the three and six months ended June 30, 2025 and 2024 were computed using the estimated effective tax rates projected to be applicable for domestic and international taxable jurisdictions for the full year as adjusted for discrete items arising during each quarter.

The effective tax rate differs from the federal statutory rate due primarily to a full valuation allowance against our US deferred tax assets, as well as the impact of discrete items that may occur in any given year but which are not consistent from year-to-year.

Due to net operating loss (“NOL”) carryforwards, the U.S. federal and state returns are open to examination by the Internal Revenue Service and state jurisdictions for all years beginning with the year ended March 31, 2016. Our foreign subsidiaries are generally subject to examination within four years from the end of the tax year during which the tax return was filed.

During the quarter ended June 30, 2025, the Company concluded an income tax audit by the Canada Revenue Agency for the years ended December 31, 2021 and December 31, 2022. The audit was finalized with no adjustments and no additional tax liability. As a result, no changes were made to the Company’s previously recorded income tax provisions, and no provision for additional income taxes was required. There were no open income tax audits as of June 30, 2025.

The Company does not anticipate significant changes to occur to its uncertain tax positions within the next 12 months.

16. NET LOSS PER SHARE

Common Stock

The holder of each share of common stock has the right to one vote for each share and is entitled to notice of any stockholders’ meeting and to vote upon certain events.

Preferred Stock

The holder of the Preferred Stock has similar rights and characteristics to common stock and for the purposes of the calculation of earnings per share, the Preferred Stock is treated as common stock.

Earnings Per Share Calculation

Basic net loss per share is computed by dividing net loss attributable to common stockholders by the weighted average number of common shares outstanding during each period.

Diluted net loss per share is computed by dividing net loss attributable to common stockholders by the weighted average number of common and dilutive common equivalent shares outstanding for the period using the treasury-stock method and the if-converted method, whichever is more dilutive. Potentially dilutive shares are comprised of restricted stock units, stock options and shares underlying our convertible senior notes. For the three and six months ended June 30, 2025 and 2024, there is no difference in the number of shares used to calculate basic and diluted shares outstanding due to the Company’s net loss and potentially dilutive shares being anti-dilutive.
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The following table summarizes the computation of basic and diluted net loss per share attributable to common stockholders of the Company for the three and six months ended June 30, 2025 and 2024:

	
	
	
	
	
	Three Months Ended June 30,
	
	Six Months Ended June 30,

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	2025
	
	
	2024
	
	
	2025
	
	
	2024

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Numerator
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net loss attributable to common stockholders-basic and diluted
	$
	(66,414)
	
	$
	(41,631)
	
	$
	(127,030)
	
	$
	(85,891)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Denominator
	
	
	
	
	
	
	
	
	
	
	
	

	
	Weighted average common shares outstanding-basic and diluted
	
	515,086,631
	
	
	494,190,708
	
	
	510,376,584
	
	
	492,092,709

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net loss per share attributable to stockholders-basic and diluted
	$
	(0.13)
	
	$
	(0.08)
	
	$
	(0.25)
	
	$
	(0.17)

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The following equity shares were excluded from the calculation of diluted net loss per share attributable to common stockholders because their effect would have been anti-dilutive:

	
	June 30,
	

	
	
	
	
	

	
	2025
	
	
	2024

	
	
	
	
	

	Stock options and restricted stock units
	23,616,300
	
	
	32,451,918

	Common stock warrants
	—
	728,835

	
	
	
	
	

	Shares underlying our convertible senior notes
	69,261,530
	
	
	69,261,530

	
	
	
	
	



17. SEGMENTS

The Company’s Chief Operating Decision Maker reviews financial information presented based on a management approach for the purposes of making operating decisions, assessing financial performance and allocating resources. The Company manages its business primarily based upon two operating segments, launch services and space systems. Each of these operating segments represents a reportable segment. Launch Services provides launch and launch related services to customers on a dedicated mission or ride share basis. Space systems is predominately comprised of spacecraft components and spacecraft manufacturing. Although some of the Company’s contracts with customers contain elements of space systems and launch services, each reporting segment is managed separately to better align with customer’s needs and the Company’s growth plans. For contracts with customers that contain both space systems and launch services elements, revenues for each reporting segment are generally allocated based upon the overall costs incurred for each of the reporting segments in comparison to total overall costs of the contract. The following table shows information by reportable segment for the three and six months ended June 30, 2025 and 2024:

	
	
	
	
	
	
	Three Months Ended June 30,
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	2025
	
	
	
	2024
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	Launch
	
	Space
	
	Launch
	
	Space

	
	
	Services
	
	Systems
	
	Services
	
	Systems

	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenues
	$
	46,646
	
	
	$
	97,852
	
	$
	29,357
	
	$
	76,894

	Cost of revenues
	
	32,426
	
	
	
	65,684
	
	
	21,586
	
	
	57,503

	
	
	
	
	
	
	
	
	
	
	
	
	

	Gross profit
	$
	14,220
	
	
	$
	32,168
	
	$
	7,771
	
	$
	19,391

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	Six Months Ended June 30,
	
	

	
	
	
	
	
	
	
	

	
	
	2025
	
	
	
	2024
	

	
	
	
	
	
	
	
	
	
	

	
	
	Launch
	
	Space
	
	Launch
	
	Space

	
	
	Services
	
	Systems
	
	Services
	
	Systems

	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenues
	$
	82,238
	
	
	$
	184,829
	
	$
	62,076
	
	$
	136,942

	Cost of revenues
	
	60,801
	
	
	
	124,631
	
	
	45,898
	
	
	101,784

	
	
	
	
	
	
	
	
	
	
	
	
	

	Gross profit
	$
	21,437
	
	
	$
	60,198
	
	$
	16,178
	
	$
	35,158

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	23
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	


[image: ][image: ]

Table of Contents




The following table shows information by reportable segment by products and services for the three and six months ended June 30, 2025 and 2024:

	
	
	
	
	
	
	
	
	Three Months Ended June 30,
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	2025
	
	
	
	2024
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	Launch
	
	Space
	
	
	Launch
	
	Space

	
	
	
	Services
	
	Systems
	
	Services
	
	Systems

	Products:
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenues
	$
	—
	$
	92,725
	
	$
	—
	$
	72,283

	Cost of revenues
	
	—
	
	61,692
	
	
	—
	
	53,940

	Gross profit
	$
	—
	
	
	$
	31,033
	
	$
	—
	
	$
	18,343

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Services:
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenues
	$
	46,646
	
	
	
	$
	5,127
	
	$
	29,357
	
	$
	4,611

	Cost of revenues
	
	32,426
	
	
	
	
	3,992
	
	
	21,586
	
	
	3,563

	Gross profit
	$
	14,220
	
	
	
	$
	1,135
	
	$
	7,771
	
	$
	1,048

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Six Months Ended June 30,
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	2025
	
	
	
	2024
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	Launch
	
	Space
	
	
	Launch
	
	Space

	
	
	
	Services
	
	Systems
	
	Services
	
	Systems

	Products:
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenues
	$
	—
	$
	173,529
	
	$
	—
	$
	126,429

	Cost of revenues
	
	—
	
	115,561
	
	
	—
	
	94,767

	Gross profit
	
	$
	—
	
	
	$
	57,968
	
	$
	—
	
	$
	31,662

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Services:
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenues
	$
	82,238
	
	
	
	$
	11,300
	
	$
	62,076
	
	$
	10,513

	Cost of revenues
	
	60,801
	
	
	
	
	9,070
	
	
	45,898
	
	
	7,017

	Gross profit
	
	$
	21,437
	
	
	
	$
	2,230
	
	$
	16,178
	
	$
	3,496

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Management does not regularly review either reporting segment’s total assets or operating expenses. This is because in general, the Company’s long-lived assets, facilities, and equipment are shared by each reporting segment.

18. RELATED PARTY TRANSACTIONS

On January 7, 2025, the Preferred Stock Exchange was consummated and the Company filed the Certificate of Designation with the Secretary of State of the State of Delaware, which became effective upon filing. At the Closing, the Company issued 50,951,250 shares of Preferred Stock to the Trust. On June 17, 2025, the Trust converted 5,000,000 shares of the Preferred Stock to common stock on a one-for-one basis in accordance with the Certificate of Designation. See Note 11 for additional information on the Preferred Stock Exchange.

As of June 30, 2025 and December 31, 2024, there are no amounts due to or from related parties.

19. SUBSEQUENT EVENTS

Tax Legislation

On July 4, 2025, the One Big Beautiful Bill Act (the “OBBB”) was enacted. Key income tax-related provisions of the OBBB include repeal of mandatory capitalization of domestic research and development expenditures under Internal Revenue Code Section 174 (reinstating full expensing beginning in 2025) and revisions to international tax regimes, among other provisions. The Company is currently evaluating the impact of these provisions, the impact of which will depend on the Company’s facts and anticipated guidance from the U.S. Department of the Treasury.
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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 management believes is relevant to an assessment and understanding of our condensed consolidated results of operations and financial condition. You should read this discussion and analysis in conjunction with the unaudited condensed consolidated financial statements and notes thereto included elsewhere in this Quarterly Report on Form 10-Q. For additional context with which to understand our financial condition and results of operations, see the audited consolidated financial statements and accompanying notes contained therein as of December 31, 2024 and 2023 and related notes in the Company’s Annual Report on Form 10-K for the year ended December 31, 2024 as filed with the SEC on February 27, 2025, as amended by Form 10-K/A filed April 30, 2025 (our “Form 10-K”). Certain amounts may not foot due to rounding. Certain information in this discussion and analysis or set forth elsewhere in this Quarterly Report on Form 10-Q contains forward-looking statements that involve numerous risks and uncertainties, including, but not limited to, those described under the sections entitled “Cautionary Note Regarding Forward-Looking Statements” and Part II, Item 1A. “Risk Factors” included in this Quarterly Report on Form 10-Q and under the heading “Risk Factors” in our Form 10-K. We assume no obligation to update any of these forward-looking statements. Actual results may differ materially from those contained in any forward-looking statements.

Overview

Rocket Lab is an end-to-end space company with an established track record of mission success. We deliver reliable launch services, spacecraft design services, spacecraft components, spacecraft manufacturing and other spacecraft and on-orbit management solutions that make it faster, easier and more affordable to access space.

While our business has historically been centered on the development of small-class launch vehicles and the related sale of launch services, we are currently innovating in the areas of medium-class launch vehicles and launch services, space systems design and manufacturing, on-orbit management solutions, and space data applications. Each of these initiatives addresses a critical component of the end-to-end solution and our value proposition for the space economy:

· Launch Services is the design, manufacture, and launch of orbital rockets to deploy payloads to various Earth orbits and interplanetary destinations.

· Space Systems is the design and manufacture of spacecraft components and spacecraft program management services, space data applications and mission operations.

Electron is our orbital small launch vehicle that was designed from the ground up to accommodate a high launch rate business model to meet the growing and dynamic needs of our customers for small launch services. Since its maiden launch in 2017, Electron has become the leading small spacecraft launch vehicle delivering over 200 spacecraft to orbit for government and commercial customers across 64 successful missions through June 30, 2025. In 2024, Electron was the second most frequently orbital launched rocket by companies operating in the United States and the second most frequent orbital launcher globally. Our launch services program has seen us develop many industry-leading innovations, including 3D printed electric turbo-pump rocket engines, fully carbon composite first stage fuel tanks, a private orbital launch complex, a rocket stage that can be configured to convert into a highly capable spacecraft on orbit, and the potential ability to successfully recover a stage from space, providing a path to reusability.

In March 2021, we announced plans to develop our reusable-ready medium-capacity Neutron launch vehicle that will increase the payload capacity of our space launch vehicles to approximately 15,000 kg for expendable launches to low Earth orbit and lighter payloads for reusable configurations and into higher orbits. Neutron will be tailored for commercial and U.S. government constellation launches and ultimately configurable for and capable of human space flight, enabling us to provide crew and cargo resupply to space stations. Neutron will also provide a dedicated service to orbit for larger civil, defense and commercial payloads that need a high level of schedule control and high-flight cadence. We expect to be able to leverage Electron’s flight heritage across various vehicle subsystems designs, launch complexes and ground station infrastructure.
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Our space systems initiatives are supported by the design and manufacture of our spacecraft family along with a range of components, software and services for spacecraft, including reaction wheels, star trackers, radios, separation systems, solar solutions, command and control spacecraft software, high voltage space grade battery solutions, and additional products in development to serve a wide variety of sub-system functions. We entered this market with our acquisition of leading spacecraft components manufacturer Sinclair Interplanetary, and have since expanded our market participation with the acquisitions of Planetary Systems Corporation, SolAero Technologies Corp. and aerospace software firm Advanced Solutions, Incorporated. Each of these strategic acquisitions brought incremental vertically-integrated capabilities for our own spacecraft family and also enabled Rocket Lab to deliver high-volume manufacturing of critical spacecraft components and software solutions at scale prices to the broader spacecraft merchant market. Our spacecraft family, which are configurable for a range of low Earth orbit, medium Earth orbit, geosynchronous orbit and interplanetary missions enable us to offer an end-to-end mission solution encompassing launch, full spacecraft manufacturing, ground services and mission operations to provide customers with streamlined access to orbit with Rocket Lab as a single mission partner.

Recent Developments

GEOST

On May 22, 2025, Rocket Lab USA Inc., a Delaware corporation (“Rocket Lab USA”) entered into a Stock Purchase Agreement (the “GEOST Purchase Agreement”), by and among the Rocket Lab USA, LightRidge Solutions Holdings LP (“LightRigde Solutions”), and LightRidge Interco Solutions Holdings, Inc. (“LightRidge Interco”), which provides for, among other things, Rocket Lab USA’s purchase and acquisition of all of the issued and outstanding shares of common stock of LightRidge Interco, the owner of GEOST LLC ( “GEOST”). On May 23, 2025, pursuant to the Purchase Agreement, the Company executed a joinder to become party thereto.

Pursuant to the terms of the Purchase Agreement, all of the issued and outstanding shares of LightRidge Interco will be purchased in exchange for aggregate consideration of $275.0 million, consisting of up to approximately $125.0 million in cash and up to approximately $150.0 million in shares of our common stock, $0.0001 par value, subject in each case to customary adjustments at closing, including for cash, working capital, transaction expenses and indebtedness (the “Transaction”). Additionally, the Purchase Agreement provides for up to $50.0 million in potential additional post-closing cash earnout payments to LightRidge Solutions tied to revenue targets of the GEOST business for 2026 and 2027. Our common stock issuable as stock consideration in the Transaction will be valued based on the closing trading price reported on the Nasdaq Capital Market on the trading day immediately prior to the closing date, subject to a base price floor closing condition of each party.

The Purchase Agreement contains representations, warranties, covenants and closing conditions from and for the benefit of each of us and LightRidge Solutions that are customary for transactions of this kind. We have also agreed to file a resale registration statement with respect to our common stock issued in the Transaction on the closing date of the transaction, subject to certain customary exceptions and requirements. We have also agreed to customary selling securityholder indemnities with respect to such registration rights. The Transaction is expected to close in the second half of 2025.

Impact of Tariffs

Beginning in early April 2025, there has been a significant shift in United States (“U.S.”) trade policy, characterized by increased tariffs and the introduction of new tariffs that could affect our supply chain and business operations. While much of our production is completed in the U.S. and many of our suppliers are located within and source their supply from within the U.S., we obtain some of our supplies from sources outside of the U.S. and certain of our consolidated subsidiaries are headquartered outside of the U.S. as well. Although some of these tariffs have been temporarily suspended or reduced, certain tariffs remain in effect, and some may be reinstated following the temporary suspension period currently articulated by the U.S., and as such tariffs could have a material adverse impact on our business, our results of operations and our cash flow. The extent of the impact of these tariffs will depend on various factors, including the specific products affected, the duration and amount of the tariffs the rates imposed by the U.S. and any reciprocal tariffs implemented by countries in which we operate or source goods, and our ability to manage increased costs. While we plan to implement measures to mitigate the effects of tariffs and other trade policy changes, such as negotiating with suppliers, adjusting our supply chain, and exploring cost-saving initiatives, our capacity to do so may be constrained by operational and supply chain limitations, particularly in the short term. To date, our business has not been materially impacted by this shift in U.S. trade policy and, to the extent we are able, we plan to continue to implement strategies to mitigate any potential impact of any new or ongoing tariffs or further shifts in U.S. trade policy.
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Key Factors Affecting Our Performance

Ability to timely develop and successfully deploy Neutron launch vehicle

Our future results will depend on the success of the development and commercial acceptance of our Neutron medium-capacity launch vehicle. While we have made significant progress across Neutron’s structures and infrastructure to date, including engine testing and initial production execution, the commercial development of a new launch vehicle is inherently time consuming and involves numerous risks throughout the engineering and manufacturing development cycle, any of which could create delays in reaching the initial launch and future launches of the completed vehicle. In addition, even if we succeed in developing Neutron consistent with our targeted timeline, we could be unsuccessful in developing the ability to produce these launch vehicles in quantities and with the necessary quality manufacturing system that ensures each vehicle and engines perform as required. Any delay in the production of the Neutron launch vehicle or in our ability to produce these launch vehicles at our expected rate of production and with a reliable quality management system could have a material impact on customer acceptance as well as our future revenue, financial condition and results of operations. Additionally, delays or setbacks in Neutron development may require more research, development and capital expenditures than we currently anticipate, which could adversely affect our liquidity and capital resources in future periods.

Ability to sell additional launch services, space systems service and spacecraft components to new and existing customers

Our results will be impacted by our ability to sell our launch services, space systems services, and spacecraft components to new and existing customers. We have successfully launched Electron 64 times delivering over 200 spacecraft to orbit, including one suborbital launch, through June 30, 2025. We have flight hardware and spacecraft that have flown on over 1,800 missions, including legacy missions enabled by Sinclair Interplanetary (acquired April 2020), Advanced Solutions, Incorporated (acquired October 2021), Planetary Systems Corporation (acquired November 2021) and SolAero Technologies Corp. (acquired January 2022). Our growth opportunity is dependent on our ability to expand our addressable launch services market with larger volumetric and higher mass payload capabilities of our in-development medium-capacity Neutron launch vehicle, which will address large commercial and government constellation launch opportunities. Our growth opportunity is also dependent on our ability to win spacecraft constellation missions and expand our portfolio of strategic spacecraft components. Our ability to sell additional products to existing customers is a key part of our success, as follow-on purchases indicate customer satisfaction and decrease the likelihood of competitive substitution. To sell additional products and services to new and existing customers, we will need to continue to invest significant resources in our products and services.

Ability to improve profit margins and scale our business

We intend to continue to invest in initiatives to improve our operating leverage and significantly ramp production. We believe continued reduction in costs and an increase in production volumes will enable the cost of launch vehicles to decline and improve our gross margins. Our ability to achieve our production-efficiency objectives could be negatively impacted by a variety of factors including, among other things, lower-than-expected facility utilization rates, manufacturing and production cost overruns, increased purchased material costs and unexpected supply-chain quality issues or interruptions.

Government expenditures and private enterprise investment into the space economy

Government expenditures and private enterprise investment has fueled the growth in our target markets. We expect the continued availability of government expenditures and private investment for our customers to help fund purchases of our products and services will remain. This is an important factor in our company’s growth prospects.

Key Metrics and Select Financial Data

We monitor the following key financial and operational metrics that assist us in evaluating our business, measuring our performance, identifying trends and making strategic decisions.

Launch Vehicle Build-Rate and Launch Cadence

We built approximately 12 Electron launch vehicles in 2022, approximately 11 Electron launch vehicles in 2023 and approximately 14 Electron launch vehicles in 2024. We built approximately 12 Electron launch vehicles through the six months ended June 30, 2025. We launched nine Electron vehicles in 2022, ten Electron vehicles in 2023 and 16 Electron vehicles in 2024. We have launched ten Electron vehicles through the six months ended June 30, 2025. Growth rates between launches and total launch service revenue are not perfectly correlated because our total revenue is affected by other variables, such as the revenue per launch, which can vary considerably based on factors such as unique orbit and insertion requirements, payload handling needs, launch location, time sensitivity of mission completion and other factors.
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Revenue Growth

Three Months Ended June 30, 2025 and 2024

We generated $144.5 million and $106.3 million in revenue for the three months ended June 30, 2025 and 2024, respectively, representing a year-on-year increase in revenue of approximately 36%. This year-on-year increase resulted from space systems revenue growth of $21.0 million, primarily driven by satellite manufacturing, and an increase in launch revenue of $17.3 million. Launch revenue growth was due to a higher launch cadence with five Electron launch missions completed in the three months ended June 30, 2025, versus four launch missions completed in the three months ended June 30, 2024, revenue recognized on over-time Electron launch missions and a higher revenue per launch on point-in-time Electron launch missions.

Six Months Ended June 30, 2025 and 2024

We generated $267.1 million and $199.0 million in revenue for the six months ended June 30, 2025 and 2024, respectively, representing a year-on-year increase in revenue of approximately 34%. This year-on-year increase resulted from space systems revenue growth of $47.9 million, primarily driven by satellite manufacturing, and an increase in launch revenue of $20.2 million. Launch revenue growth was due to a higher launch cadence with ten Electron launch missions completed in the six months ended June 30, 2025, versus eight launch missions completed in the six months ended June 30, 2024 and revenue recognized on over-time Electron launch missions, partially offset by a lower revenue per launch on point-in-time Electron launch missions.

Revenue and Cost Value Per Launch

Revenue value per launch represents the average revenue per launch contract attributable to point-in-time launches that occurred during a period. Revenue value per launch can be a useful metric to provide insight into general competitiveness and price sensitivity in the marketplace. Revenue value per launch can vary considerably, based on factors such as unique orbit and insertion requirements, payload handling needs, launch location, time sensitivity of mission completion and other factors, and as such may not provide absolute clarity with regards to pricing and competitive dynamics in the marketplace.

Three Months Ended June 30, 2025 and 2024

In the three months ended June 30, 2025 and 2024, our revenue value per launch was $7.9 million and $7.1 million, respectively. Meanwhile, cost per launch for the three months ended June 30, 2025 and 2024 was $5.0 million and $5.4 million, respectively. Revenue and cost per launch can fluctuate depending on customer mix and mission type.

Six Months Ended June 30, 2025 and 2024

In the six months ended June 30, 2025 and 2024, our revenue value per launch was $7.5 million and $7.7 million, respectively. Meanwhile, cost per launch for the six months ended June 30, 2025 and 2024 was $5.3 million and $5.7 million, respectively. Revenue and cost per launch can fluctuate depending on customer mix and mission type.

Backlog

Backlog represents future revenues that we would recognize in connection with the completion of all contracts and purchase orders that have been entered into by our customers but have not yet been fulfilled, excluding any customer options for future products or services that have not yet been exercised. Contracts for launch services and spacecraft builds typically include termination rights that may be exercised by customers upon advanced notice and payment of a specified termination fee. Our backlog decreased from $1,067.0 million as of December 31, 2024 to $995.4 million as of June 30, 2025, of which $585.8 million is related to space systems and $409.6 million is related to launch services. The decrease was primarily a result of recognizing revenue on contracts during the period, partially offset by continued bookings during the period.
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Components of Results of Operations

Revenue

Our revenues are derived from a combination of long-term fixed price contracts for launch services and spacecraft builds, and purchase order based spacecraft components sales. Revenues from long-term contracts are recognized using either the “point-in-time” or “over-time” method of revenue recognition. Point-in-time revenue recognition results in cash payments being initially accrued to the balance sheet as deferred revenue as contractual milestones are accomplished and then recognized as revenue once the final contractual obligation is completed. Over-time revenue recognition is generally based on an input measure of progress based on costs incurred compared to estimated total costs at completion. Each project has a contractual revenue value and an estimated cost. The over-time revenue is recognized based on the percentage of the total project cost that has been realized.

Estimating future revenues and associated costs and profit is a process requiring a high degree of management judgment, including management’s assumptions regarding our future operational performance as well as general economic conditions. Frequently, the period of performance of a contract extends over a long period of time and, as such, revenue recognition and our profitability from a particular contract may be affected to the extent that estimated costs to complete are revised, delivery schedules are delayed, performance-based milestones are not achieved or progress under a contract is otherwise impeded. Accordingly, our recorded revenues and operating profit from period to period can fluctuate significantly depending on when the point-in-time or over-time contractual obligations are achieved. In the event cost estimates indicate a loss on a contract, the total amount of such loss is recorded in the period in which the loss is first estimated.

Cost of Revenues

Cost of revenues consists primarily of direct material and labor costs, manufacturing overhead, freight expense, depreciation and amortization and other personnel-related expenses, which include salaries, bonuses, benefits and stock-based compensation expense, directly associated with generating revenues. We expect our cost of revenues to increase in absolute dollars in future periods as we sell more launch services and space systems. As we grow into our current capacity and execute on cost-reduction initiatives, we expect our cost of revenues as a percentage of revenue to decrease over time.

Because direct labor costs and manufacturing overhead comprise a significant portion of cost of revenues, increasing our production rate resulting in greater absorption of these costs is our most critical cost reduction initiative. Increasing our production rate is a cross-functional effort involving sales and business development, manufacturing, engineering, supply chain and finance.

Operating Expenses

Our operating expenses consist of research and development and selling, general and administrative expenses.

Research and Development, net

Research and development, net expense consists primarily include labor, prototype, professional services, materials, facilities and depreciation expense. We intend to continue to make significant investments in developing new products and enhancing existing products, including but not limited to our medium capacity Neutron launch vehicle, Electron’s first stage recovery, and spacecraft features and capabilities, as well as expanding our portfolio of spacecraft components and subsystems. Research and development expense will be variable relative to the number of products that are in development, validation or testing. However, we expect it to decline as a percentage of total revenue over time.

Selling, General and Administrative

Selling, general and administrative expenses consist primarily of personnel-related expenses for our sales, marketing, supply chain, finance, legal, human resources and administrative personnel, as well as the costs of customer service, information technology, risk management and related insurance, travel, allocated overhead and other marketing, communications and administrative expenses. We also expect to further invest in our corporate infrastructure and incur additional expenses associated with operating as a public company, including increased legal and accounting costs, investor relations and compliance costs. As a result, we expect that selling, general and administrative expenses will increase in absolute dollars in future periods but decline as a percentage of total revenue over time.

Interest Income (Expense), Net

Interest income (expense), net consists primarily of interest expense incurred on debt and interest income earned on our cash and cash equivalents, short-term investments balances and marketable securities.
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Gain (Loss) on Foreign Exchange

Gain (loss) on foreign exchange relates to currency fluctuations that generate foreign exchange gains or losses on invoices denominated in currencies other than the United States Dollar.

Results of Operations

Comparison of the Three Months Ended June 30, 2025 and 2024

The following table sets forth our consolidated statements of operations information and data as a percentage of revenue for the three months ended

June 30, 2025 and 2024 (in thousands, except percentages):

	
	
	
	
	
	
	
	
	
	
	Three Months Ended June 30,
	
	

	
	
	
	
	
	2025
	
	
	
	
	
	
	2024
	
	

	
	
	
	
	
	$
	
	
	
	
	%
	
	
	
	
	
	$
	
	
	
	%
	

	Revenues
	$
	
	144,498
	
	
	
	
	100.0%
	
	$
	106,251
	
	
	
	100.0%
	

	Cost of revenues
	
	
	
	98,110
	
	
	
	
	67.9%
	
	
	
	
	79,089
	
	
	
	74.4%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Gross profit
	
	
	
	46,388
	
	
	
	
	32.1%
	
	
	
	
	27,162
	
	
	
	25.6%
	

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Research and development, net
	
	
	
	66,134
	
	
	
	
	45.8%
	
	
	
	
	39,912
	
	
	
	37.6%
	

	Selling, general and administrative
	
	
	
	39,893
	
	
	
	
	27.6%
	
	
	
	
	30,524
	
	
	
	28.7%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total operating expenses
	
	
	
	106,027
	
	
	
	
	73.4%
	
	
	
	
	70,436
	
	
	
	66.3%
	

	Operating loss
	
	
	
	(59,639)
	
	
	
	
	(41.3)
	%
	
	
	
	(43,274)
	
	
	
	(40.7)%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other income (expense):
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Interest expense, net
	
	
	
	(2,371)
	
	
	
	
	(1.6)
	%
	
	
	
	(824)
	
	
	
	(0.8)%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Loss on foreign exchange
	
	
	
	(489)
	
	
	
	
	(0.3)
	%
	
	
	
	(286)
	
	
	
	(0.3)%
	

	Other (expense) income, net
	
	
	
	(977)
	
	
	
	
	(0.7%)
	
	
	
	1,893
	
	
	
	1.8%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total other (expense) income, net
	
	
	
	(3,837)
	
	
	
	
	(2.6%)
	
	
	
	783
	
	
	
	0.7%
	

	Loss before income taxes
	
	
	
	(63,476)
	
	
	
	
	(43.9)
	%
	
	
	
	(42,491)
	
	
	
	(40.0)%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	(Provision) benefit for income taxes
	
	
	
	(2,938)
	
	
	
	
	(2.0)
	%
	
	
	
	860
	
	
	
	0.8 %
	

	Net loss
	$
	
	(66,414)
	
	
	
	
	(45.9)
	%
	
	$
	(41,631)
	
	
	
	(39.2)%
	

	Revenues
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	Three Months Ended June 30,
	
	
	
	
	
	
	
	
	
	
	

	(in thousands, except percentages)
	
	
	
	2025
	
	
	
	
	2024
	
	
	
	
	
	$ Change
	
	
	% Change
	

	Revenues
	$
	144,498
	$
	106,251
	
	$
	38,247
	
	
	
	36%
	



Revenue increased by $38.2 million, or 36%, for the three months ended June 30, 2025 as compared to the three months ended June 30, 2024. Space systems revenue was $97.9 million for the three months ended June 30, 2025, an increase of $21.0 million, or 27%, primarily due to spacecraft manufacturing growth. Launch Services revenue was $46.6 million for the three months ended June 30, 2025, an increase of $17.3 million, or 59%, primarily due to a higher launch cadence with five Electron launch missions completed in the three months ended June 30, 2025, versus four launch missions completed in the three months ended June 30, 2024, revenue recognized on over-time Electron launch missions and a higher revenue on point-in-time Electron launch missions in the three months ended June 30, 2025.

Cost of Revenues

	
	
	Three Months Ended June 30,
	
	
	
	

	(in thousands, except percentages)
	
	2025
	
	
	
	2024
	
	
	$ Change
	
	% Change

	Cost of revenues
	$
	98,110
	
	$
	79,089
	
	$
	19,021
	
	24%

	
	
	
	
	
	
	
	
	
	
	
	



Cost of revenues increased by $19.0 million, or 24%, for the three months ended June 30, 2025 as compared to the three months ended June 30, 2024. Space systems cost of revenue was $65.7 million for the three months ended June 30, 2025, an increase of $8.2 million, or 14%, primarily due to spacecraft manufacturing growth. Launch Services cost of revenues was $32.4 million in the three months ended June 30, 2025, an increase of $10.8 million, or 50%, primarily due to cost of revenues recognized on over-time Electron launch missions and a higher launch cadence.
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Research and Development, Net

	
	
	
	Three Months Ended June 30,
	
	
	
	

	(in thousands, except percentages)
	
	
	2025
	
	
	2024
	
	
	$ Change
	
	% Change

	Research and development, net
	$
	66,134
	
	$
	39,912
	
	$
	26,222
	
	66%



Research and development expense increased by $26.2 million, or 66%, for the three months ended June 30, 2025 as compared to the three months ended June 30, 2024, primarily due to Neutron development progress, increased staff and staff related expenses as a result of hiring and prototype spend focused on expanding our spacecraft and spacecraft components product portfolio.

Selling, General and Administrative

	
	
	
	Three Months Ended June 30,
	
	
	
	

	(in thousands, except percentages)
	
	
	2025
	
	
	2024
	
	
	$ Change
	
	% Change

	Selling, general and administrative
	$
	39,893
	
	$
	30,524
	
	$
	9,369
	
	31%



Selling, general and administrative expense increased by $9.4 million, or 31%, for the three months ended June 30, 2025 as compared to the three months ended June 30, 2024, primarily due to increased staff and staff related expenses to support revenue growth and increased transaction expenses related to managing an active acquisition pipeline.

Interest Expense, Net

	
	
	Three Months Ended June 30,
	
	
	
	
	
	

	(in thousands, except percentages)
	
	2025
	
	
	2024
	
	
	
	$ Change
	
	% Change

	Interest expense, net
	$
	(2,371)
	
	$
	(824)
	
	$
	(1,547)
	
	188 %



Interest expense, net of interest income increased by $1.5 million, or 188%, for the three months ended June 30, 2025 as compared to the three months ended June 30, 2024, primarily due to an increase of interest expense from our convertible senior notes and a reduced balance in interest-bearing accounts.

Loss on Foreign Exchange

	
	
	Three Months Ended June 30,
	
	
	
	
	
	

	(in thousands, except percentages)
	
	2025
	
	
	2024
	
	
	
	$ Change
	
	% Change

	Loss on foreign exchange
	$
	(489)
	
	$
	(286)
	
	$
	(203)
	
	71%

	
	
	
	
	
	
	
	
	
	
	
	



Loss on foreign exchange increased by $0.2 million, or 71%, for the three months ended June 30, 2025 as compared to the three months ended June 30, 2024, primarily due to fluctuations on the foreign exchange rates of the New Zealand Dollar and Canadian Dollar as compared to the U.S. Dollar.

Other (Expense) Income, Net

	
	
	Three Months Ended June 30,
	
	
	
	

	(in thousands, except percentages)
	
	2025
	
	
	
	2024
	
	
	$ Change
	
	% Change

	Other (expense) income, net
	$
	(977)
	
	$
	1,893
	
	$
	(2,870)
	
	(152%)

	
	
	
	
	
	
	
	
	
	
	
	



Other expense increased by $2.9 million, or 152%, for the three months ended June 30, 2025 as compared to the three months ended June 30, 2024, primarily due to a loss on disposal of assets for the three months ended June 30, 2025.

(Provision) benefit for Income Taxes

	
	
	Three Months Ended June 30,
	
	
	
	
	
	

	(in thousands, except percentages)
	
	2025
	
	
	2024
	
	
	
	$ Change
	
	% Change

	(Provision) benefit for income taxes
	$
	(2,938)
	
	$
	860
	
	$
	(3,798)
	
	(442)%

	
	
	
	
	
	
	
	
	
	
	
	



We recorded income tax expense of $2.9 million for the three months ended June 30, 2025 and income tax benefit of $0.9 million for the three months ended June 30, 2024. The effective tax rate was (4.6)% for the three months ended June 30, 2025, compared to 2.0% for the three months ended June 30, 2024. The effective tax rate differs from the federal statutory rate due primarily to a full valuation allowance against our U.S. deferred tax assets.
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Comparison of the Six Months Ended June 30, 2025 and 2024

The following table sets forth our consolidated statements of operations information and data as a percentage of revenue for the six months ended

June 30, 2025 and 2024 (in thousands, except percentages):

	
	
	
	
	
	
	
	
	
	
	
	Six Months Ended June 30,
	
	

	
	
	
	
	
	2025
	
	
	
	
	
	
	
	2024
	
	

	
	
	
	
	
	$
	
	
	
	
	
	%
	
	
	
	
	
	$
	
	
	
	
	%
	

	Revenues
	$
	
	267,067
	
	
	
	
	
	100.0%
	
	
	$
	199,018
	
	
	
	
	100.0%
	

	Cost of revenues
	
	
	
	185,432
	
	
	
	
	
	69.4%
	
	
	
	
	147,682
	
	
	
	
	74.2%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Gross profit
	
	
	
	81,635
	
	
	
	
	
	30.6%
	
	
	
	
	51,336
	
	
	
	
	25.8%
	

	Operating expenses:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Research and development, net
	
	
	
	121,243
	
	
	
	
	
	45.4%
	
	
	
	
	78,416
	
	
	
	
	39.4%
	

	Selling, general and administrative
	
	
	
	79,219
	
	
	
	
	
	29.7%
	
	
	
	
	59,273
	
	
	
	
	29.8%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total operating expenses
	
	
	
	200,462
	
	
	
	
	
	75.1%
	
	
	
	
	137,689
	
	
	
	
	69.2%
	

	Operating loss
	
	
	
	(118,827)
	
	
	
	
	
	(44.5)
	%
	
	
	
	
	(86,353)
	
	
	
	
	(43.4) %
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other income (expense):
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Interest expense, net
	
	
	
	(4,957)
	
	
	
	
	
	(1.9)
	%
	
	
	
	
	(1,722)
	
	
	
	
	(0.9) %
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	(Loss) gain on foreign exchange
	
	
	
	(623)
	
	
	
	
	
	(0.2) %
	
	
	
	
	25
	
	
	
	
	— %
	

	Other (expense) income, net
	
	
	
	(498)
	
	
	
	
	
	(0.2%)
	
	
	
	
	1,304
	
	
	
	
	0.7%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total other expense, net
	
	
	
	(6,078)
	
	
	
	
	
	(2.3%)
	
	
	
	
	(393)
	
	
	
	
	(0.2%)
	

	Loss before income taxes
	
	
	
	(124,905)
	
	
	
	
	
	(46.8)
	%
	
	
	
	
	(86,746)
	
	
	
	
	(43.6) %
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	(Provision) benefit for income taxes
	
	
	
	(2,125)
	
	
	
	
	
	(0.8)
	%
	
	
	
	
	855
	
	
	
	
	0.4 %
	

	Net loss
	$
	
	(127,030)
	
	
	
	
	
	(47.6)
	%
	
	
	$
	(85,891)
	
	
	
	
	(43.2) %
	

	Revenues
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	Six Months Ended June 30,
	
	
	
	
	
	
	
	
	
	
	
	

	(in thousands, except percentages)
	
	
	
	2025
	
	
	
	
	
	2024
	
	
	
	
	
	$ Change
	
	
	% Change
	

	Revenues
	$
	267,067
	
	
	$
	199,018
	
	
	$
	68,049
	
	
	
	
	34%
	



Revenue increased by $68.0 million, or 34%, for the six months ended June 30, 2025 as compared to the six months ended June 30, 2024. Space systems revenue was $184.8 million for the six months ended June 30, 2025, an increase of $47.9 million, or 35%, primarily due to spacecraft manufacturing growth. Launch Services revenue was $82.2 million for the six months ended June 30, 2025, an increase of $20.2 million, or 32%, primarily due to a higher launch cadence with ten Electron launch missions completed in the six months ended June 30, 2025, versus eight launch missions completed in the six months ended June 30, 2024 and revenue recognized on over-time Electron launch missions, partially offset by a lower revenue on point-in-time Electron launch missions in the six months ended June 30, 2025.

Cost of Revenues

	
	
	
	Six Months Ended June 30,
	
	
	
	

	(in thousands, except percentages)
	
	
	2025
	
	
	2024
	
	
	$ Change
	
	% Change

	Cost of revenues
	$
	185,432
	
	$
	147,682
	
	$
	37,750
	
	26%

	
	
	
	
	
	
	
	
	
	
	
	



Cost of revenues increased by $37.8 million, or 26%, for the six months ended June 30, 2025 as compared to the six months ended June 30, 2024. Space systems cost of revenue was $124.6 million for the six months ended June 30, 2025, an increase of $22.8 million, or 22%, primarily due to spacecraft manufacturing growth. Launch Services cost of revenues was $60.8 million in the six months ended June 30, 2025, an increase of $14.9 million, or 32%, primarily due to a higher launch cadence and cost of revenues recognized on over-time Electron launch missions.
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Research and Development, Net

	
	
	
	Six Months Ended June 30,
	
	
	
	

	(in thousands, except percentages)
	
	
	2025
	
	
	2024
	
	
	$ Change
	
	% Change

	Research and development, net
	$
	121,243
	
	$
	78,416
	
	$
	42,827
	
	55%



Research and development expense increased by $42.8 million, or 55%, for the six months ended June 30, 2025 as compared to the six months ended June 30, 2024, primarily due to Neutron development progress, increased staff and staff related expenses as a result of hiring and prototype spend focused on expanding our spacecraft and spacecraft components product portfolio.

Selling, General and Administrative

	
	
	
	Six Months Ended June 30,
	
	
	
	

	(in thousands, except percentages)
	
	
	2025
	
	
	2024
	
	
	$ Change
	
	% Change

	Selling, general and administrative
	$
	79,219
	
	$
	59,273
	
	$
	19,946
	
	34%



Selling, general and administrative expense increased by $19.9 million, or 34%, for the six months ended June 30, 2025 as compared to the six months ended June 30, 2024, primarily due to increased staff and staff related expenses to support revenue growth and increased transaction expenses related to managing an active acquisition pipeline.

Interest Expense, Net

	
	
	
	Six Months Ended June 30,
	
	
	
	

	(in thousands, except percentages)
	
	
	2025
	
	
	2024
	
	
	$ Change
	
	% Change

	Interest expense, net
	$
	(4,957)
	
	$
	(1,722)
	
	$
	(3,235)
	
	188 %



Interest expense, net of interest income increased by $3.2 million, or 188%, for the six months ended June 30, 2025 as compared to the six months ended June 30, 2024, primarily due to an increase of interest expense from our convertible senior notes and a reduced balance in interest-bearing accounts.

(Loss) Gain on Foreign Exchange

	
	
	Six Months Ended June 30,
	
	
	
	
	
	

	(in thousands, except percentages)
	
	2025
	
	
	2024
	
	
	
	$ Change
	
	% Change

	(Loss) gain on foreign exchange
	$
	(623)
	
	$
	25
	
	$
	(648)
	
	(2,592%)

	
	
	
	
	
	
	
	
	
	
	
	



Loss on foreign exchange increased by $0.6 million, or 2,592%, for the six months ended June 30, 2025 as compared to the six months ended

June 30, 2024, primarily due to fluctuations on the foreign exchange rates of the New Zealand Dollar and Canadian Dollar as compared to the U.S. Dollar.

Other (Expense) Income, Net

	
	
	Six Months Ended June 30,
	
	
	
	
	
	

	(in thousands, except percentages)
	
	2025
	
	
	2024
	
	
	
	$ Change
	
	% Change

	Other (expense) income, net
	$
	(498)
	
	$
	1,304
	
	$
	(1,802)
	
	(138%)

	
	
	
	
	
	
	
	
	
	
	
	



Other expense increased by $1.8 million, or 138%, for the six months ended June 30, 2025 as compared to the six months ended June 30, 2024, primarily due to a loss on disposal of assets for the six months ended June 30, 2025.

(Provision) benefit for Income Taxes

	
	
	Six Months Ended June 30,
	
	
	
	
	
	

	(in thousands, except percentages)
	
	2025
	
	
	2024
	
	
	
	$ Change
	
	% Change

	(Provision) benefit for income taxes
	$
	(2,125)
	
	$
	855
	
	$
	(2,980)
	
	(349)%

	
	
	
	
	
	
	
	
	
	
	
	



We recorded income tax expense of $2.1 million for the six months ended June 30, 2025 and income tax benefit of $0.9 million for the six months ended June 30, 2024. The effective tax rate was (1.7)% for the six months ended June 30, 2025, compared to 1.0% for the six months ended June 30, 2024. The effective tax rate differs from the federal statutory rate due primarily to a full valuation allowance against our U.S. deferred tax assets.
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Liquidity and Capital Resources

Since inception, we have funded our operations with proceeds from sales of our capital stock, convertible senior notes, term note debt, equipment financing, research and development grant proceeds, and cash flows from the sale of our products and services. As of June 30, 2025, we had $564.1 million of cash and cash equivalents and $185.2 million of marketable securities. Our primary requirements for liquidity and capital are for investment in new products and technologies, the expansion of existing manufacturing facilities, working capital, debt service, acquisitions of complementary businesses, products or technologies and general corporate needs. Historically, these cash requirements have been met through the net proceeds we received through private sales of equity securities and convertible senior notes, borrowings under our credit and equipment financing facilities, net proceeds received in our business combination, net proceeds received from our ATM Equity Offering and payments received from customers.

We believe that our existing cash and cash equivalents and payments from customers will be sufficient to meet our working capital and capital expenditure needs for at least the next twelve months, although we may choose to take advantage of opportunistic capital raising or refinancing transactions at any time primarily for the purposes noted above. We will continue to invest in increasing production and expanding our product offerings through acquisitions.

Material Cash Requirements

As of June 30, 2025, we had outstanding $427.1 million in aggregate principal amount of indebtedness under our convertible senior notes and equipment financing agreement, of which $16.5 million was scheduled to become due in the following twelve months. As of June 30, 2025, our total minimum lease payments was $124.0 million, of which $15.3 million is due in the following twelve months. For details regarding our indebtedness and lease obligations at June 30, 2025, refer to Note 10, Loan Agreements, and Note 13, Leases, to our consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q.

Our capital expenditures for the six months ended June 30, 2025 were $60.7 million. Our future capital requirements will depend on many factors, including our launch cadence, traction in the market with our space systems offerings, the expansion of sales and marketing activities, the timing and extent of spending to support product development efforts, the introduction of new and enhanced products, the continuing market adoption of our products, the timing and extent of additional capital expenditures to invest in existing and new office spaces and the number of acquisitions of complementary businesses, products or technologies we pursue, if any. We may be required to seek additional equity or debt financing or we may choose to take advantage of opportunistic capital raising or financing transactions primarily for the purposes noted above. In the event that we require additional financing, we may not be able to raise such financing on terms acceptable to us or at all. If we are unable to raise additional capital or generate cash flows necessary to expand our operations and invest in continued product innovation, we may not be able to compete successfully, which would harm our business, operations and financial condition.

Additionally, we expect our capital and operating expenditures will increase significantly in connection with ongoing activities as we:

· increase our investment in marketing, advertising, sales and distribution infrastructure for our existing and future products and services;

· develop additional new products and enhancements to existing products;

· obtain, maintain and improve our operational, financial and management performance;

· hire additional personnel;

· obtain, maintain, expand and protect our intellectual property portfolio; and

· continue to operate as a public company.

Indebtedness

As of June 30, 2025, there was $355.0 million outstanding under our 4.250% Convertible Senior Notes due 2029 (the “Convertible Notes”), before unamortized discount and debt issuance costs of $8.5 million. In addition, as of June 30, 2025, there was $72.1 million outstanding under the Trinity Loan Agreement, before unamortized discount and debt issuance and end of term costs of $1.9 million.

See Note 10 of Item 1 for additional information on our outstanding loan agreements.
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Cash Flows

The following table summarizes our cash flows for the periods presented:

	
	
	Six Months Ended June 30,

	(in thousands)
	
	2025
	
	
	2024

	Net cash provided by (used in):
	
	
	
	
	

	Operating activities
	$
	(77,467)
	
	$
	(15,588)

	
	
	
	
	
	

	Investing activities
	
	(36,022)
	
	
	(63,097)

	Financing activities
	
	406,048
	
	
	256,943

	
	
	
	
	
	

	Effect of exchange rate changes
	
	1,127
	
	
	(141)

	Net increase in cash, cash equivalents, and restricted cash
	$
	293,686
	
	$
	178,117

	
	
	
	
	
	

	
	
	
	
	
	



Cash Flows from Operating Activities

Net cash used in operating activities was $77.5 million for the six months ended June 30, 2025 and consisted of $127.0 million in net loss, $61.7 million in non-cash activities and $12.2 million in cash used by operating assets and liabilities. Included in the non-cash activities are $37.2 million in stock-based compensation expense and $17.5 million in depreciation and amortization. Included in the cash used by operating assets and liabilities are $25.3 million in accounts receivable, net, $18.0 million in prepaids and other current assets, $11.5 million in inventories, offset by cash provided in operating assets and liabilities including $11.9 million in other non-current assets, $11.2 million in contract assets, $11.1 million in trade payables and $7.2 million in contract liabilities.

Cash Flows from Investing Activities

Cash used in investing activities for the six months ended June 30, 2025 of $36.0 million was primarily driven by $60.7 million of capital equipment and infrastructure investments, partially offset by net cash provided by maturities, purchases and sales of marketable securities of $24.6 million.

Cash Flows from Financing Activities

Cash provided by financing activities for the six months ended June 30, 2025 of $406.0 million was primarily related to $387.2 million of net proceeds from the issuance of common stock under the ATM Equity Offering and $24.7 million of net proceeds from a draw under the Trinity Loan Agreement, partially offset by $11.2 million of repayments under the Trinity Loan Agreement.

Critical Accounting Policies and Estimates

There have been no material changes to our critical accounting policies and estimates as disclosed in our audited financial statements included in our Form 10-K.

Off-Balance Sheet Arrangements

We did not have during the periods presented, and we do not currently have, any off-balance sheet arrangements, as defined under applicable SEC

rules.

Guarantor Information

In connection with the Reorganization, on May 23, 2025, the Company, Rocket Lab USA and U.S. Bank Trust Company, National Association (the “Trustee”) entered a first supplemental indenture (the “Supplemental Indenture”) to the indenture, dated as of February 6, 2024, between Rocket Lab USA and the Trustee (the “Indenture”), governing the Convertible Notes in order to (i) provide for subsequent conversions of the Convertible Notes in the manner set forth in Section 5.09 of the Indenture, (ii) provide for subsequent adjustments to the Conversion Rate pursuant to Section 5.05(A) of the Indenture in a manner consistent with Section 5.09 of the Indenture, (iii) provide for the full and unconditional guarantee of the obligations of Rocket Lab USA under the Convertible Notes and the Indenture and (iv) make such other changes as are appropriate to preserve the economic interests of the holders and to give effect to the provisions of Section 5.09(A) of the Indenture.

As of June 30, 2025, there was $355.0 million aggregate principal amount of issued and outstanding convertible senior notes of Rocket Lab USA that are fully and unconditionally guaranteed by the Company. Accordingly, pursuant to Rule 3-10 of Regulation S-X, separate consolidated financial statements of Rocket Lab USA have not been presented. As permitted under Rule 13-01(a)(4)(vi) of Regulation S-X, we have excluded summarized financial information for Rocket Lab USA because the assets, liabilities and results of operations of Rocket Lab USA are not materially different than the corresponding amounts in the Company’s consolidated financial statements.


35
[image: ]

Table of Contents




Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial position due to adverse changes in financial market prices and rates. Our market risk exposure is primarily the result of fluctuations in foreign currency exchange rates and interest rates and inflation. In addition, we are subject to broader market risk that is created by the global market disruptions and uncertainties resulting from macroeconomic challenges, geopolitical events, tariffs, trade and other international disputes.

Foreign Currency Exchange Risk

Our reporting currency is the U.S. dollar, and the functional currency of each of our subsidiaries is either its local currency or the U.S. dollar. The assets and liabilities of each of our subsidiaries are translated into U.S. dollars at exchange rates in effect at each balance sheet date and operations accounts are translated using the average exchange rate for the relevant period. Increases or decreases in the relative value of the U.S. dollar to other currencies may positively or negatively affect revenue and other operating results as expressed in U.S. dollars. Foreign currency translation adjustments are accounted for as a component of accumulated other comprehensive income (loss) within stockholders’ equity. Gains or losses due to transactions in foreign currencies are reflected in the condensed consolidated statements of operations under the line item “Loss on foreign exchange.” Materially all of our revenues are denominated in U.S. dollars and we have not engaged in the hedging of foreign currency risk to date, although we may choose to do so in the future. As such, a 10% or greater move in exchange rates versus the U.S. dollar could have a material impact on our financial results and position.

Interest Rate Risk

As of June 30, 2025, we had cash and cash equivalents of $564.1 million, comprised primarily of operating accounts and money market instruments and $185.2 million invested in marketable securities, comprised of commercial paper, corporate debt securities, bank certificates of deposit, U.S. Treasury bills and notes and asset backed securities. We do not enter into investments for trading or speculative purposes and have not used any derivative financial instruments to manage our interest rate risk exposure.

Impact of Inflation

We do not believe that inflation has had a material effect on our business, results of operations, or financial condition. Nonetheless, if our costs were to become subject to significant inflationary pressures it could diminish our margin thereby limiting our profits, especially if we are not able to fully offset such higher costs. Our inability or failure to do so could harm our business, financial condition, and results of operations.

Item 4. Controls and Procedures

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 SEC’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.

As required by paragraph (b) of Rules 13a-15 and 15d-15 under the Exchange Act, our management, with the participation of our principal executive officer and principal financial officer, evaluated the effectiveness of our disclosure controls and procedures as of the end of the period covered by this Quarterly Report on Form 10-Q. Based upon such evaluation, our principal executive officer and principal financial officer have concluded that our disclosure controls and procedures were effective as of June 30, 2025.

Changes in Internal Control over Financial Reporting

During the period covered by this Quarterly Report on Form 10-Q, there were no changes in the our internal control over financial reporting (“ICFR”) identified in connection with the evaluation required by paragraph (d) of Rules 13a-15 or 15d-15 of the Exchange Act that has materially affected, or is reasonably likely to materially affect, the Company’s ICFR.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, we may become involved in litigation relating to claims arising from the ordinary course of business. Our management believes that there are currently no claims or actions pending against us, the ultimate disposition of which could have a material adverse effect on our results of operations or financial condition.

Item 1A. Risk Factors

There have been no material changes from the risk factors previously disclosed in Part I, Item 1A of our Annual Report on Form 10-K and Part II, Item 1A of our Quarterly Report on Form 10-Q for the period ended March 31, 2025, as filed with the SEC on May 8, 2025.

Item 2. Recent Sales of Unregistered Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

None.

Item 5. Other Information

Insider Trading Arrangements

During the three months ended June 30, 2025, the Company’s Chief Executive Officer, Sir Peter Beck, through the Equatorial Trust, a family trust settled in part by Sir Peter Beck, entered into Rule 10b5-1 trading plan (a “Rule 10b5-1 Trading Plan”) to sell shares of the Company’s common stock subject to any applicable volume limitations.

The table below provides certain information regarding such director’s Rule 10b5-1 Trading Plan.

	
	
	
	
	
	
	Earliest Selling
	Maximum Shares That
	
	

	Name
	Title
	Plan Date
	
	May Be Sold Under the
	Plan Expiration Date
	

	
	
	
	Start Date
	Plan
	
	

	Sir Peter Beck
	
	Chief Executive Officer
	
	June 13, 2025
	
	September 15, 2025
	
	5,000,000
	
	December 17, 2025
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Item 6. Exhibits


	Exhibit
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Number
	
	Description

	3.1
	
	
	Amended and Restated Certificate of Incorporation of Rocket Lab Corporation (incorporated by reference to Exhibit 3.1 to Rocket Lab
	

	
	
	
	USA, Inc.’s Current Report on Form 8-K12B filed on May 23, 2025).

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	3.2
	
	
	Amended and Restated Bylaws of Rocket Lab Corporation (incorporated by reference to Exhibit 3.2 to Rocket Lab USA, Inc.’s
	

	
	
	
	Current Report on Form 8-K12B filed on May 23, 2025).
	

	3.3
	
	
	Certificate of Designations of Series A Convertible Participating Preferred Stock of the Registrant (incorporated by reference to

	
	
	
	Exhibit 3.3 to Rocket Lab USA, Inc.’s Current Report on Form 8-K12B filed on May 23, 2025).
	
	
	
	
	
	

	4.1
	
	
	Description of Securities (incorporated by reference to Exhibit 4.1 to Rocket Lab USA, Inc.’s Current Report on Form 8-K12B filed on
	

	
	
	
	May 23, 2025).
	

	4.2
	
	
	First Supplemental Indenture, dated May 23, 2025, by and between Rocket Lab Corporation and U.S. Bank Trust Company, National

	
	
	
	Association, a national banking association, as trustee (incorporated by reference to Exhibit 4.2 to Rocket Lab USA, Inc.’s Current
	
	

	
	
	
	Report on Form 8-K12B filed on May 23, 2025).
	

	10.1^
	
	
	Stock Purchase Agreement, dated May 22, 2025, by and among Rocket Lab USA, Inc., LightRidge Solutions Holdings LP, and
	

	
	
	
	LightRidge Interco Solutions Holdings, Inc.
	

	10.2
	
	
	Joinder to Stock Purchase Agreement, dated May 23, 2025, by and among Rocket Lab Corporation, Rocket Lab USA, Inc., LightRidge
	

	
	
	
	Solutions Holdings LP, and LightRidge Interco Solutions Holdings, Inc.
	

	31.1*
	
	
	Certification of Principal Executive Officer pursuant to Exchange Act rules 13a-14 or 15d-14.
	

	31.2*
	
	
	Certification of Principal Financial Officer pursuant to Exchange Act rules 13a-14 or 15d-14.

	
	
	
	
	
	

	32.1*†
	
	Certification of Principal Executive Officer and Principal Financial Officer pursuant to Exchange Act rules 13a-14(b) or 15d-14(b) and
	

	
	
	
	18 U.S.C. Section 1350.
	

	101.INS*
	
	Inline XBRL Instance Document (the instance document does not appear in the Interactive Data File because its XBRL tags are

	
	
	
	embedded within the Inline XBRL document)

	101.SCH*
	
	Inline XBRL Taxonomy Extension Schema With Embedded Linkbase Documents

	104*
	
	
	Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)



_____________________________________

*Filed herewith.

· The certification furnished in Exhibit 32.1 hereto is deemed to be furnished with this Quarterly Report on Form 10-Q and will not be deemed to be

“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, except to the extent that the Registrant specifically incorporates it by reference.

· Certain portions of this exhibit (indicated by “[***]”) have been omitted in compliance with Regulation S-K Item 601(b)(10)(iv) as the Company determined the omitted information (i) is not material and (ii) is the type that the Company customarily and actually treats as private or confidential.
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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.


ROCKET LAB CORPORATION

August 7, 2025	By:	/s/ Peter Beck
[image: ]

Peter Beck

President, Chief Executive Officer and Chairman

(Principal Executive Officer)

August 7, 2025	By:	/s/ Adam Spice
[image: ]

Adam Spice

Chief Financial Officer

(Principal Financial and Accounting Officer)
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STOCK PURCHASE AGREEMENT

BY AND AMONG

ROCKET LAB USA, INC.,

LIGHTRIDGE SOLUTIONS HOLDINGS LP

and

LIGHTRIDGE INTERCO SOLUTIONS HOLDINGS, INC.




DATED AS OF MAY 22, 2025
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of May 22, 2025, is made by and among Rocket Lab USA, Inc., a Delaware corporation (“Buyer”), LightRidge Solutions Holdings LP, a Delaware limited partnership (“Seller”), and LightRidge Interco Solutions Holdings, Inc., a Delaware corporation (the “Company”). Each of Buyer, Seller and the Company are referred to herein as a “Party” and collectively as the “Parties.” Capitalized terms used but not otherwise defined herein have the meanings ascribed to such terms in Article 1.

WHEREAS, Seller is the holder of all of the issued and outstanding shares of common stock, par value $0.01 per share, of the Company (the “Company Shares”);

WHEREAS, following the date hereof and prior to the Closing, Seller and the Group Companies will consummate an internal restructuring in accordance with the steps and transactions set forth on Exhibit A (such transactions, collectively, the “Pre-Closing Restructuring”);

WHEREAS, upon the consummation of the Pre-Closing Restructuring, the Group Companies shall consist of the Company, LightRidge Intermediate Solutions Holdings LLC, a Delaware limited liability company and a wholly-owned Subsidiary of the Company (“Intermediate Holdings”), LightRidge Solutions Holdings LLC, a Delaware limited liability company and a wholly-owned Subsidiary of Intermediate Holdings (“Holdings”), and GEOST, LLC, an Arizona limited liability company and a wholly-owned Subsidiary of Holdings (“GEOST”);

WHEREAS, concurrently with the execution and delivery of this Agreement, each of Seller, Trident and Ophir is executing and delivering a Restrictive Covenant Agreement, in the form attached hereto as Exhibit B (the “Non-Competition Agreement”); and

WHEREAS, upon the terms and subject to the conditions set forth herein, Seller desires to sell, assign, transfer and convey to Buyer, and Buyer desires to purchase and acquire, the Company Shares.

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

Article 1
CERTAIN DEFINITIONS

Section 1.1	Certain Definitions. As used in this Agreement, the following terms have the respective meanings set forth
below.

“2026 Earnout Percentage” means, with respect to the First Measurement Period, (i) if Qualified Revenue for the First Measurement Period is greater than or equal to $309,000,000, 100%, (ii) if Qualified Revenue for the First Measurement Period is less than or equal to
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$200,000,000, 0% or (iii) if Qualified Revenue for the First Measurement Period is greater than $200,000,000 but less than $309,000,000, the fraction, expressed as a percentage, (A) the numerator of which is equal to (x) Qualified Revenue for the First Measurement Period minus (y) $200,000,000 and (B) the denominator of which is equal to $109,000,000.

“2027 Earnout Percentage” means, with respect to the Second Measurement Period, (i) if Qualified Revenue for the Second Measurement Period is greater than or equal to $380,000,000, 100%, (ii) if Qualified Revenue for the Second Measurement Period is less than or equal to $235,000,000, 0% or (iii) if Qualified Revenue for the Second Measurement Period is greater than $235,000,000 but less than $380,000,000, the fraction, expressed as a percentage, (A) the numerator of which is equal to (x) Qualified Revenue for the Second Measurement Period minus (y) $235,000,000 and (B) the denominator of which is equal to $145,000,000.

“Accounting Principles” means the methods, practices, principles, policies, procedures, classifications, judgments, assumptions, and valuation and estimation methodologies (including with respect to the calculation of reserves and accruals) that are expressly set forth in EXHIBIT C-1. An illustrative example of the calculation of Net Working Capital applying the Accounting Principles as of the close of business on March 31, 2025 is set forth in EXHIBIT C-2 (the “Sample Calculation”).

“Action” means any claim, complaint, demand, action, cause of action, audit, suit, inquiry, arbitration, mediation, hearing, charge, notice, or any proceeding or investigation, in each case that is by or before any Governmental Entity.

“Actual Adjustment” means an amount, which may be a positive or a negative number, equal to (i) the Transaction Consideration as finally determined pursuant to Section 2.3(c), minus (ii) the Estimated Transaction Consideration.

“Adjustment Time” means 11:59 p.m., Eastern time, on the calendar day immediately preceding the Closing Date.

“Affiliate” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, such Person. The term “control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by Contract or otherwise, and the terms “controlled” and “controlling” have meanings correlative thereto.

“Affordable Care Act” means the Patient Protection and Affordable Care Act (Pub. L. 111−148), as amended by the Health Care and Education Reconciliation Act of 2010 (Pub. L. 111−152), and the regulations promulgated pursuant to each of the foregoing laws.

“Ancillary Documents” means the Non-Competition Agreement, the other exhibits to this Agreement and each other agreement, document, instrument and certificate contemplated by this Agreement to be executed in connection with the Transactions.
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“ATL Partners” means Aerospace, Transportation and Logistics Fund II LP and each of its Affiliates or commonly advised or managed investment funds and any related management or advisory entities.

“Base Cash Consideration” means $125,000,000.

“Base Stock Consideration” means $150,000,000.

“Books and Records” means all files, documents, instruments, papers, books and records relating to the Group Companies, the business, operations or condition of the Group Companies, or each Group Company’s properties and assets, including financial statements, internal reports, letters from accountants, budgets, pricing guidelines, ledgers, journals, deeds, title policies, minute books, share certificates and books, share transfer ledgers, Contracts, licenses, customer lists, computer files and programs (including data processing files and records), retrieval programs, operating data and plans, and environmental studies and plans.

“Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in New York, New York are open for the general transaction of business.

“Business Employees” means each individual who is employed by a Group Company as of the date of this Agreement and any executive officers of the Company engaged by a Group Company in any capacity (excluding those individuals set forth on Schedule 1.1(a), which may be updated from time to time following the date hereof with the mutual written consent of Buyer and Seller), including for avoidance of doubt all such employees absent due to sickness, short- or long-term disability or other approved leave of absence. For purposes of clarity, in no event shall any individual employed by Ophir Corporation (“Ophir”) or Trident Systems LLC (“Trident”) be deemed a Business Employee.

“Buyer Holdco” means Rocket Lab Corporation, a Delaware corporation, which, following the consummation of the Buyer Restructuring, will hold, directly or indirectly through its Subsidiaries, all of the equity interests of Buyer.

“Buyer Related Party” means any of Buyer’s Subsidiaries, and its and their respective Representatives.

“Buyer Restructuring” means the reorganization described in the presentation attached hereto as EXHIBIT D.

“Buyer Stock” means the common stock, par value $0.0001 per share, of Buyer, provided that after the completion of the Buyer Restructuring “Buyer Stock” shall mean the common stock, par value $0.0001, of Buyer Holdco.

“Buyer Stock Price” means the closing trading price of Buyer Stock on the Principal Market (as reported by Bloomberg L.P. or, if not reported therein, by another authoritative source mutually selected by the Parties) on the Trading Day immediately prior to the Closing Date (rounded to two decimal places).
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“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act (CARES).

“Cash and Cash Equivalents” means, as of the Adjustment Time, without duplication, the sum (expressed in United States dollars) of all cash and cash equivalents including petty cash, marketable securities, liquid instruments, checks, bank deposits (including accrued interest), short term investments and security deposits of the Group Companies on a consolidated basis, together with any other short term investments, including the amounts of any received or deposited but uncleared checks, drafts and wires issued prior to such time, less the amounts of any outstanding checks or wire transfers at such time.

“Cash Consideration” means (i) the Base Cash Consideration, plus (ii) the amount of Cash and Cash Equivalents, minus (iii) the amount of Closing Date Payoff Indebtedness, minus (iv) the amount of Closing Date Payoff Transaction Expenses.

“Closing Date Indebtedness” means the Indebtedness as of the Adjustment Time.

“Closing Date Payoff Indebtedness” means the Indebtedness under subsection (i) of the definition of Indebtedness as of the Adjustment Time and, without duplication, the Indebtedness set forth on Schedule 1.1(b).

“Closing Date Payoff Transaction Expenses” means the Transaction Expenses under subsection (iii) of the definition of Transaction Expenses unpaid as of the Adjustment Time.

“COBRA” means Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the Code and any similar state law.

“Code” means the Internal Revenue Code of 1986, as amended.

“Company Products” means products and services (including devices, systems, Software, components, hardware, accessories and related services) and related documentation (i) manufactured, marketed, distributed, licensed, sold, supported, provided and/or otherwise made commercially available by the Group Companies as of the Closing Date or at any time since the Look-Back Date, (ii) under development or contemplated to be manufactured, marketed, distributed, licensed, sold, supported, provided and/or otherwise made commercially available by the Group Companies as of the Closing Date, or (iii) manufactured, marketed, distributed, licensed, sold, supported, provided and/or otherwise made commercially available by the Buyer and its Subsidiaries after the Closing Date that are primarily based on and primarily utilize Group Company IP Rights.

“Company Software” means all Software owned or purported to be owned by any Group Company, including Software that is incorporated in the Company Products or distributed in connection with such Company Product.

“Company Systems” means any and all software (including object code, binary code, source code, libraries, routines, subroutines or other code, and including commercial, open-source and freeware software), systems, servers, computers, hardware, firmware, middleware,
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networks, data communications lines, routers, hubs, switches and all other information technology equipment used or held for use in connection with the operation of the business of the Company as previously conducted or as currently conducted.

“Competition Law” means, to the extent applicable to the Group Companies, Buyer or the Transactions, the Sherman Act, the Clayton Act, the HSR Act (and any similar Law enforced by any Governmental Entity regarding pre-acquisition notifications for the purpose of competition reviews), the Federal Trade Commission Act and all other Laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or lessening of competition through merger or acquisition, including, as applicable, the applicable requirements of antitrust or other competition laws of jurisdictions outside the United States.

“Confidentiality Agreement” means, collectively, that certain letter agreement, dated as of April 16, 2025, by and between Buyer and GEOST, and the clean team confidentiality agreement, dated as of April 16, 2025, by and between Buyer and GEOST related thereto, in each case, as amended from time to time.

“Contract” means any binding agreement, contract, subcontract, instrument, arrangement, commitment, undertaking, license, sublicense, mortgage, guarantee, indenture, note, bond, loan, lease, sublease, purchase order, sale order or other arrangement to which any Person is a party or to which the assets of such Person are bound.

“Data Room” means the virtual data room hosted by Intralinks on behalf of the Company under the name “Project Gator”.

“Data Security Requirements” means, collectively, all of the following to the extent relating to any Personal Data or other sensitive information (including credit card information) or data or otherwise relating to privacy, security, or security breach notification requirements and applicable to any Group Company: (i) any rules, policies, and procedures (whether physical or technical in nature, or otherwise) of any Group Company, including privacy policies, (ii) all applicable Privacy Laws, (iii) contractual obligations of the Group Companies related to the processing of any personal or other sensitive information or the security of Company Systems and (iv) the Payment Card Industry (PCI) Data Security Standards all other applicable requirements of the payment card brands and any industry standards applicable to the industry in the Group Companies operate.

“Disclosure Schedules” means the disclosure schedules referred to in, and delivered pursuant to, this Agreement (which include the “Schedules” referenced in this Agreement).

“Employee Benefit Plan” means each (A) “employee benefit plan” within the meaning of Section 3(3) of ERISA whether or not subject to ERISA, (B) stock option plans, stock purchase plans, bonus or incentive plans, severance pay plans, programs or arrangements, deferred compensation arrangements or agreements, employment agreements, compensation plans, programs, agreements or arrangements, change in control plans, programs or arrangements, supplemental income arrangements, vacation plans, and each other employee benefit plan,



5


agreement, program or arrangement, not described in (A) above; and (C) plans or arrangements providing compensation to employee and non-employee directors, in each case, that any Group Company maintains, sponsors or contributes to or with respect to which any Group Company has any liability or if such plan provides benefits to or otherwise covers any current or former employee, officer or director of any Group Company (or their spouses, dependents, or beneficiaries).

“Environmental Laws” means all Laws concerning: (i) pollution or protection of the environment, or (ii) the generation, handling, transportation, treatment, storage, disposal, discharge, Release, management, manufacture, processing, use, control, or cleanup of, or exposure to, any Hazardous Substances.

“Equity Securities” means with respect to any Person, (i) any share capital, partnership interest, membership interest or unit, capital stock, equity interest, voting security or other ownership interest in such Person, (ii) any other interest or participation (including “phantom” units or interests) that confers on a Person the right to receive a unit of the profits and losses of, or distribution of the assets of, such first Person, (iii) any subscription, call, warrant, option, restricted share, restricted stock unit, stock appreciation right, performance unit, incentive unit or other commitment or right of any kind or character relating to, or entitling any Person to purchase or otherwise acquire, share capital, partnership interest, membership interest or unit, capital stock, equity interest, voting securities or other ownership interest of such first Person, (iv) any securities convertible into or exercisable or exchangeable for any share capital, partnership interest, membership interest or unit, capital stock, equity interest, voting securities or other ownership interest in such first Person, or (v) any other interest classified as an equity security of such Person, including, in the case of each of the foregoing clauses (i) – (iv), any “profits interests”, and, for the avoidance of doubt, “equity security” or “equity interest” shall have the same meaning.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means any entity, trade or business that is, or at any applicable time was, a member of a group described in Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes any Group Company.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Ex-Im Laws” means all U.S. and non-U.S. Laws relating to export, re-export, transfer, anti-boycott and import controls, including the Export Administration Regulations, the International Traffic in Arms Regulations, the customs and import Laws administered by U.S. Customs and Border Protection, the anti-boycott regulations administered by the U.S. Department of the Treasury and all non-U.S. Laws of similar effect.

“First Measurement Period” means the period commencing on January 1, 2026, and ending on December 31, 2026.
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“Fraud” means an actual and intentional common law fraud with the element of scienter under the laws of the State of Delaware committed by a Person in the making of a specific representation or warranty expressly set forth in Article 3 (in the case of Company and Seller), Article 4 (in the case of Seller) and Article 5 (in the case of Buyer) of this Agreement or in any certificate delivered pursuant to this Agreement; provided, for purposes of clarity, that the term “Fraud” shall not include any fraud claim based on constructive knowledge, negligence, reckless misrepresentation, equitable fraud, constructive fraud or similar theory.

“Fundamental Representations” means the representations and warranties of the Seller and Company set forth in Section 3.1 (Organization and Qualification), Section 3.2 (Capitalization of the Group Companies), Section 3.3 (Authority), Section

3.5(a) (Consents and Approvals; No Violations), Section 3.16 (Taxes), Section 3.17 (Brokers), Section 4.1 (Organization), Section 4.2 (Authority) Section 4.3(a) (Consents and Approvals; No Violations), Section 4.4 (Ownership of Shares) and Section 4.6 (Brokers); provided, that, for purposes of Section 7.2(a), the representations and warranties of the Company and Seller set forth in Section 3.16 (Taxes) shall not be a Fundamental Representation.

“GAAP” means United States generally accepted accounting principles as in effect from time to time; provided, that, for purposes of clarity, with respect to the Financial Statements, “GAAP” means United States generally accepted accounting principles as of the date of the relevant Financial Statements.

“Governing Documents” means the legal document(s) by which any Person (other than an individual) establishes its legal existence or which govern its internal affairs. For example, the “Governing Documents” of a corporation are its certificate of incorporation and bylaws, the “Governing Documents” of a limited partnership are its limited partnership agreement and certificate of limited partnership and the “Governing Documents” of a limited liability company are its operating agreement and certificate of formation.

“Government Bid” means any written offer, proposal or bid which, if accepted or awarded, would lead to a Government Contract.

“Government Contract” means any prime contract, subcontract, facility contract, teaming agreement or arrangement, joint venture, basic ordering agreement, pricing agreement, blanket purchase agreement, letter agreement, grant, cooperative agreement, other transaction agreement, broad agency announcement, research and development funding vehicles, or other similar Contract, or other commitment or funding vehicle between any Group Company, on the one hand, and (i) a Governmental Entity, (ii) any prime contractor to a Governmental Entity or (iii) any subcontractor with respect to any Contract described in the foregoing clause (i) or clause (ii), on the other hand. A task or delivery order under a Government Contract shall not constitute a separate Government Contract, for purposes of this definition, but shall be part of the Government Contract to which it relates.

“Governmental Entity” means any United States, foreign, federal, state or local governmental, regulatory or administrative authority, agency, division, instrumentality or commission or any judicial or (public or private) arbitral body.
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“Group Companies” means, collectively, the Company, Intermediate Holdings, Holdings and GEOST (each, a “Group Company”). For purposes of clarity, in no event shall Ophir or Trident be deemed a Group Company.

“Hazardous Substances” means any pollutant, contaminant, or waste and any other chemical, substance or material regulated under any Law or by any Governmental Entity due to its toxic, hazardous or dangerous or deleterious properties or characteristics, and includes, without limitation, crude oil or any fraction thereof, petroleum, petroleum based products or byproducts, medical or infectious waste, asbestos, asbestos-containing materials, heavy metals, chlorinated solvents, urea formaldehyde foam insulation, polychlorinated biphenyls, mold, mycotoxins, radon and per- or polyfluoroalkyl substances.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder.

“Indebtedness” means, as of any time, without duplication, (i) all obligations (including the principal amount thereof or, if applicable, the accreted amount thereof and the amount of accrued and unpaid interest thereon) of the Company or any Group Company, whether or not represented by bonds, debentures, notes or other securities (whether or not convertible into any other security), for the repayment of money borrowed, whether owing to banks, financial institutions, on equipment leases or otherwise, (ii) all deferred obligations of the Company or any Group Company for the payment of the purchase price of property or assets purchased (other than accounts payable incurred in the ordinary course of business that are not then past due), (iii) all obligations of the Company or any Group Company to pay rent or other payment amounts under a lease which is required to be classified as a finance lease or a liability on the face of a balance sheet prepared in accordance with GAAP, (iv) any obligation of the Company or any Group Company evidenced by any surety bonds, letters of credit or bankers’ acceptances, in each case, solely to the extent drawn upon, (v) any Pre-Closing Taxes, (vi) all obligations of the Company or any Group Company under any interest rate swap agreement, forward rate agreement, interest rate cap or collar agreement or other financial agreement or arrangement entered into for the purpose of limiting or managing interest rate risks, (vii) all obligations secured by any Lien existing on property owned by the Company or any Group Company (other than Permitted Liens), (viii) any amounts payable with respect to any contingent purchase price, earn-out, deferred purchase price adjustment or deferred payment obligations, in each case calculated as of the fair market present value of such obligations; (ix) all defined benefit pension, multiemployer pension, post-retirement health and welfare benefit, accrued annual or other bonus obligations for calendar year 2024, any unpaid severance liabilities currently being paid or payable in respect of employees and service providers of the Company or any Group Company who terminated employment or whose services to of the Company or any Group Company have ceased (as applicable) prior to the Closing and deferred compensation Liabilities of the Company or any Group Company, together, in each case, with any associated employer payroll taxes; (x) any obligations of GEOST to Ophir, Trident, or Seller (or its Affiliates), other than pursuant to Contracts or arrangements entered into in the ordinary course of business in arm’s length transactions, (xi) any Liabilities of the Group Companies (other than income Taxes) resulting from, or related to, the Pre-Closing Restructuring; (xii) any Liabilities recorded by the Group
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Companies resulting from expenses to be paid on behalf of Ophir, Trident or Seller or in relation to any employees that are not Business Employees, (xiii) all premiums, penalties, fees, expenses, breakage costs and change of control payments required to be paid or offered in respect of any of the foregoing on payment or prepayment (regardless if any of such are actually paid), as a result of the consummation of the Transactions or any of the other transactions contemplated hereby or in connection with any consent of any counterparty with respect to any such Indebtedness; and (xiv) obligations of the Group Companies in the nature of guarantees of the obligations of other Persons of the type referred to in clauses (i) through (xiii) above. Notwithstanding the foregoing, “Indebtedness” shall not include any (A) obligations solely by and among the Group Companies, (B) obligations under operating leases , (C) surety bonds, letters of credit or bankers’ acceptances to the extent undrawn upon or (D) amounts or other items taken into account in the calculation of Transaction Expenses or Net Working Capital.

“Intellectual Property Rights” means, collectively, all intellectual property and all proprietary and other rights associated therewith in any jurisdiction, including all (i) patent disclosures, patents and patent applications, and any reissues, divisionals, continuations, continuations-in-part and extensions and counterparts thereof, (ii) trademarks, trade dress, trade names, service marks, brand names, slogans, logos, Internet domain names, social media accounts and all other indicia of origin, and any and all registrations, applications for registration and renewals therefor, and the goodwill associated therewith, (iii) copyrights, copyrightable works, other works of authorship (whether or not copyrightable), designs, database rights, moral rights, and, as applicable, registrations, applications for registration and renewals therefor, (iv) proprietary inventions (whether or not patentable or reduced to practice), improvements, know-how, trade secrets, and other proprietary or confidential business, including all processes, methods, techniques, protocols, formulae, formulations, recipes, algorithms, architectures, layouts, designs, drawings, plans, specifications, methodologies, ideas, data, databases, research and development information, customer, member, vendor, and supplier lists, pricing and cost information, and business and marketing plans and proposals, (v) rights of privacy and publicity, including rights to the use of names, likenesses, images, voices, signatures and biographical information of real persons, and (vi) rights in Software and Technology.

“Key Employee” means William Gattle and Skip Williams.

“knowledge of the Company” or “Company’s knowledge” or any similar expression with regard to the knowledge or awareness of, or receipt of notice by, the Group Companies means, as of the applicable date, the actual knowledge of William Gattle and Jason Sanders after due inquiry of all direct reports of such Persons.

“Law” means any statute, law, act, order, judgment, injunction, award, decree or writ, ordinance, code, rule, ordinance or regulation enacted, adopted or promulgated by a Governmental Entity.

“Liability” means any debt, duty, Tax, obligation or liability of any kind or nature (including any unknown, undisclosed, unmatured, unaccrued, unasserted, contingent, indirect, conditional, implied, vicarious, derivative, joint, several or secondary liability), regardless of whether such debt, duty, obligation or liability would be required to be disclosed on a balance
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sheet prepared in accordance with GAAP and regardless of whether such debt, duty, liability or obligation is immediately due and payable.

“Lien” means with respect to any property or asset, any mortgage, deed of trust, pledge, exclusive license or covenant, option to obtain an exclusive license or covenant, title retention device, collateral assignment, adverse claim, security interest, encumbrance, lien, charge, easement, right of first refusal, restriction on transfer, defect in title or other restriction of a similar kind or nature in or on such property or asset (including any restriction on the voting of any security, any restriction on the transfer of any security or other asset, any restriction on the receipt of any legally permissible income or proceeds derived from any asset, any restriction on the legally permissible use of any asset and any restriction on the possession, exercise or transfer of any other attribute of ownership of any asset).

“Look-Back Date” means January 1, 2022, provided that Look-Back Date shall mean August 17, 2021 for purposes of Section 3.4(f), Section 3.8, Section 3.11, Section 3.12, Section 3.14, and Section 3.23.

“Material Adverse Effect” means a change, event, circumstance, condition, result or effect that has, or would reasonably be expected to have, individually or in the aggregate, a material adverse effect on the condition, business, assets, properties or results of operations of the Group Companies, taken as a whole; provided, however, that none of the following shall be taken into account, either alone or in combination, in determining whether a “Material Adverse Effect” has occurred (except to the extent, in the case of clauses (i) through (iv) below, they have a disproportionate effect on the Group Companies, taken as a whole, as compared to the other companies in the industry in which the Group Companies operate): (i) conditions generally affecting the economy or credit, debt, securities, currency, financial, banking or capital markets in the United States or elsewhere in the world,

(ii) local, regional, national, international or global political conditions, including (1) any pandemic, epidemic, disease outbreak or other public health emergency or (2) the engagement (whether new or continuing) by the United States in hostilities, or the cessation thereof, whether or not pursuant to the declaration of a national emergency or war, or the occurrence of any military, terrorist or internet or “cyber” attack on any Person, (3) any natural or man-made disaster or (4) any acts of God, including weather, meteorological conditions or climate, storms, earthquakes, floods, hurricanes, tornadoes, volcanic eruptions, natural disasters or other acts of nature; (iii) changes in GAAP, or any other accounting standard, or the interpretation of any of the foregoing, (iv) changes in any Laws (including the adoption or addition of any new Laws, or rescission, expiration or retirement of any Laws), orders, decrees, rulings or other directives issued by any Governmental Entity or the interpretation thereof (including as may be issued by a Governmental Entity (including the Centers for Disease Control and Prevention and the World Health Organization) or industry group providing for business closures, “sheltering-in-place,” curfews or other restrictions that relate to, or arise out of, an epidemic, pandemic or disease outbreak), or the interpretation thereof, or any action required to be taken under any Law, order or Contract by which any Group Company (or any of their respective assets or properties) is bound,

(v) the public announcement or pendency of the Transactions (including by reason of the identity of Buyer or its Affiliates or any communication by Buyer or any of its Affiliates regarding their respective plans or
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intentions with respect to the business of any Group Company, and including the impact thereof on relationships with customers, suppliers, distributors, partners, employees or service providers or others having relationships with any Group Company), (vi) any failure by any Group Company to meet any projections, budgets, forecasts, expectations or revenue or earnings predictions (whether internal, published or otherwise) (provided, that, unless and to the extent excluded by any other clause of this definition, the underlying causes of such failures shall not be excluded by this clause (vi)), (vii) any threatened, pending or initiated litigation or other legal or administrative Action arising from allegations relating to this Agreement or the announcement, pendency or performance of the Transactions, or (viii) the taking, or refraining from taking, of any action or omission permitted or contemplated by this Agreement and/or the Ancillary Documents, including the completion of the Transactions, or at Buyer’s written direction or with Buyer’s written consent (provided, that this clause (viii) shall not apply to any representation or warranty set forth in Section 3.5 or Section 4.3 the purpose of which is to address the consequences resulting from the execution, delivery or announcement of this Agreement or any closing condition related to any such representation or warranty).

“Measurement Period” means each of the First Measurement Period and the Second Measurement Period.

“Monitoring Agreement” means that certain Monitoring Agreement, dated as of August 17, 2021, by and between GEOST and ATL II Advisor LP.

“Multiemployer Plan” has the meaning set forth in Section 3(37) of ERISA.

“Net Working Capital” means, as of the Adjustment Time and without duplication, the aggregate amount of the current assets of the Group Companies less the aggregate amount of the current liabilities of the Group Companies, in each case, (x) determined on a consolidated basis in accordance with the Accounting Principles and (y) subject to the Accounting Principles, including only those trial balance and general ledger account codes set forth in the Sample Calculation (and with the exclusions and adjustments set forth therein). Notwithstanding anything to the contrary contained herein, in no event shall “Net Working Capital” include (i) any amounts consisting of (A) income Tax assets or deferred Tax assets, or (B) income Tax liabilities or deferred Tax liabilities, or (ii) Cash and Cash Equivalents, Transaction Expenses or Indebtedness.

“Net Working Capital Adjustment” means (i) the amount by which Net Working Capital exceeds Target Net Working Capital or (ii) the amount by which Net Working Capital is less than Target Net Working Capital, in each case, if applicable; provided that in the event Net Working Capital is less than Target Net Working Capital, the amount of such difference shall be expressed as a negative number.

“OFAC” means the U.S. Department of the Treasury, Office of Foreign Assets Control.

“Open Source Material” means any Software, documentation or other material that contains or is derived in any manner (in whole or in part) from any software, code or libraries that are distributed as free software or as open source software or any licensing or distribution
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model meeting the definition of “Open Source” promulgated by the Open Source Initiative (available online at http://opensource.org/osd), including the GNU General Public License (GPL), GNU Lesser General Public License (LGPL), Mozilla Public License (MPL), BSD licenses, the Artistic License, the Netscape Public License, the Sun Community Source License (SCSL) the Sun Industry Standards License (SISL) and the Apache License, or any other license approved by the Open Source Initiative as set forth on www.opensource.org/licenses/alphabetical, and any similar license or distribution model.

“Permitted Liens” means (i) mechanics’, materialmen’s, landlords’, carriers’, workers’, construction, contractors’, repairers’ and other similar Liens arising or incurred in the ordinary course of business for amounts that are not yet delinquent or are being contested in good faith (and for which adequate accruals or reserves have been established on the Financial Statements); (ii) Liens for Taxes, assessments or other governmental charges not delinquent as of the Closing Date or that are being contested in good faith (and for which adequate accruals or reserves have been established on the Financial Statements);

(iii) zoning, building codes, entitlement and other land use Laws and Environmental Laws regulating the use or occupancy of real property or the activities conducted thereon which are imposed by any Governmental Entity having jurisdiction over such real property and which are not violated in any material respect by the current use or occupancy of such real property or the operation of the businesses of the Group Companies or any violation of which would not reasonably be expected to be material to the Group Companies, taken as a whole; (iv) any right, interest, Lien or title of a licensor, sublicensor, licensee, sublicensee, lessor or sub-lessor under any license or lease agreement or secured by a lessor’s or sub-lessor’s interest under a finance or operating lease or sublease; (v) Liens arising in the ordinary course of business in favor of landlords in respect of Leased Real Property encumbering personal property of the Group Companies to secure rent; (vi) non-exclusive licenses of Intellectual Property Rights granted in the ordinary course of business; and (vii) Liens set forth on Schedule 1.1(c) or reserved for in the Financial Statements.

“Person” means an individual, partnership, corporation, company, limited liability company, limited partnership, limited liability partnership, joint stock company, unincorporated organization or association, trust, estate, proprietorship, joint venture, association, organization, or other similar entity, whether or not a legal entity.

“Personal Data” means any information that, alone or in combination with other information collected or held by any Group Company, identifies or could reasonably be used to identify a natural person or household, and (ii) any other information that qualifies as “personal data,” “personally identifiable information,” “individually identifiable health information,” or “personal information” under applicable Privacy Laws.

“PPP Lender” means (i) with respect to SBA Loan # 44035572-05, dated April 27, 2020, Pacific Premier Bank and (ii) PPP Second Draw Loan, No. 4197128308, dated January 24, 2021, Titan Bank..

“PPP Loan” means, as applicable, the small business loan under the federal Paycheck Protection Program as provided in Section 7(a) of the Small Business Act of 1953, as amended by the CARES Act, made by the PPP Lender to GEOST, which (i) loan was disbursed on or
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about April 27, 2020 and has been assigned the SBA Loan Number of 44035572-05 and (ii) loan was disbursed on or about January 24, 2021 and has been assigned the SBA Loan Number of 4197128308.

“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and, in the case of any Straddle Period, the portion of such Straddle Period ending on and including the Closing Date.

“Pre-Closing Taxes” means the amount, which shall not be less than zero in any jurisdiction, of any accrued but unpaid income Taxes of the Group Companies for any Pre-Closing Tax Period (including Taxes resulting from the Pre-Closing Restructuring) ending after December 31, 2023, calculated (A) in accordance with past practice of the Group Companies except as otherwise set forth in the express terms of this Agreement or required by Law, (B) solely for jurisdictions in which (i) the Group Companies filed Tax Returns in the immediately preceding taxable period or (ii) the Group Companies commenced business operations in the current or immediately preceding taxable period, (C) as if the taxable years of the Group Companies ended at the end of the day on the Closing Date (in accordance with Section 6.3(b)), (D) by including (i) items of taxable income or gain of the Group Companies deferred to a taxable period ending after the Closing Date that result from adjustments under Section 481 of the Code (or any corresponding or similar provision of state, local, or non-U.S. Law) in a taxable period ending before the Closing, net of (ii) items of Section 174 deduction of the Group Companies (or any corresponding or similar provisions of state, local, or non-U.S. Law) resulting from, attributable to or arising in connection with the act or event giving rise to an adjustment under Section 481 of the Code (provided that (i) and (ii) together shall not be less than zero in any jurisdiction), or (iii) items of taxable income or gain of the Group Companies resulting from any deferred revenue received on or before the Closing Date to the extent such deferred revenue has not previously been included in taxable income by the Group Companies,

(F) by including any Taxes deferred pursuant to Section 965(h) of the Code, (F) by taking into account all Transaction Deductions, (G) by taking into account estimated payments or other prepayments of income Taxes (or overpayments that can be applied as estimated payments or prepayments of income Taxes), (H) by excluding deferred Tax liabilities and any liabilities in respect of uncertain or contingent Tax positions for which adequate reserves have been established, and (H) by using values of Ophir and Trident, respectively, to the extent supported by a third-party valuation from CBIZ or another reputable appraiser engaged by Seller or its Affiliates..

“Preferred Bidder Status” means a small business, small disadvantaged business, HUB-Zone small business, veteran-owned small business, service-disabled veteran-owned small business, woman-owned small business, woman-owned business, minority-owned business, mentor, protégé, or for any other preferential status conferred by any federal or state government entity for purposes of bidding on Government Contracts.

“Principal Market” means The Nasdaq Capital Market (or any nationally recognized successor thereto) or any other tier of The Nasdaq Stock Market that the Buyer Stock is then listed or, solely in the event that after the date of this Agreement Buyer Stock becomes listed or traded on the New York Stock Exchange (or any nationally recognized successor thereto).
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“Privacy Laws” means all applicable Laws governing the privacy, data protection, or security of Personal Data, including, as applicable, the Fair Credit Reporting Act, the General Data Protection Regulation (2016/679), the California Consumer Privacy Act and all U.S. state privacy laws, the Illinois Biometric Information Protection Act and all other Laws governing the collection or processing of biometric information, the CAN-SPAM Act, the U.S. Telephone Consumer Protection Act, the California Invasion of Privacy Act and other laws concerning communications recording and/or interception and all laws governing data security requirements and data breach notification and all such Laws in all applicable jurisdictions.

“Qualified Revenue” means, with respect to the applicable Measurement Period, the total gross revenue of the Buyer and its Subsidiaries (including the Group Companies) for such Measurement Period from the sale of Company Products, as determined in accordance with GAAP, but subject to such adjustments as set forth in Schedule 1.1(d).

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, dumping, abandonment, leaching, migrating or disposing into or through the indoor or outdoor environment.

“Representatives” means, with respect to any Person, such Person’s officers, directors, employees, agents, advisors (including any attorneys, financial advisors, investment bankers or accountants) and other representatives.

“R&W Insurance Policy” means that certain representations and warranties insurance policy issued by AXA XL Mergers and Acquisitions Insurance Group for the benefit of Buyer in connection with the Transactions.

“Sanctioned Country” means any country or region that is the subject or target of a comprehensive embargo under Sanctions Laws (including Cuba, Iran, North Korea, Syria and the Crimea, so-called Donetsk People’s Republic and so-called Luhansk People’s Republic regions of Ukraine).

“Sanctioned Person” means any Person that is the subject or target of sanctions or restrictions under Sanctions Laws or Ex-Im Laws, including: (i) any individual or entity listed on any applicable U.S. or non-U.S. sanctions- or export-related restricted party list, including OFAC’s Specially Designated Nationals and Blocked Persons List; (ii) any individual or entity located, organized or ordinarily resident in a Sanctioned Country; (iii) any Governmental Entity of any Sanctioned Country or of Venezuela; and (iv) any entity that is subject to sanctions or restrictions under Sanctions Laws or Ex-Im Laws because it is, in the aggregate, fifty percent (50%) or greater owned, directly or indirectly, or otherwise controlled by a Person or Persons described in clauses (i) – (iii).

“Sanctions Laws” means all U.S. and non-U.S. Laws relating to economic or trade sanctions, including such Laws administered or enforced by the United States (including by OFAC or the U.S. Department of State), the European Union or any member state thereof, the United Kingdom or the United Nations Security Council.
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“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended.

“SEC” shall mean the United States Securities and Exchange Commission.

“Second Measurement Period” means the period commencing on January 1, 2027, and ending on December 31, 2027.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Seller Party” means, collectively, Seller and the direct and indirect former, current or future equityholders, controlling Persons, directors, officers, employees, Representatives, agents, Affiliates, members, managers or general or limited partners of Seller, or any former, current or future equityholder, controlling Person, director, officer, employee, Representative, agent, Affiliate, member, manager, or general or limited partner of any of the foregoing (excluding, for the avoidance of doubt, on and following the Closing, the Group Companies).

“Software” means any computer program, operating system, database, applications system, application programming interface, firmware or software code of any nature, whether operational, under development or inactive, including all object code, source code, data files, rules, definitions or methodology derived from the foregoing and any derivations, updates, enhancements and customization of any of the foregoing, processes, know-how, operating procedures, methods and all other Technology embodied with the foregoing, tools, developers’ kits, utilities, developers’ notes, technical manuals, user manuals and other documentation thereof, including comments and annotations related thereto, whether in machine-readable form, programming language or any other language or symbols and whether stored, encoded, recorded or written on disk, tape, film, memory device, paper or other media of any nature.

“Standard Software” shall mean non-customized Software that is licensed to any Group Company pursuant to a nonexclusive, internal use license, that is generally available on (and actually licensed under) standard, non-negotiated terms, that is not incorporated in, embedded in, or distributed or made available with any Company Product or not further resold or redistributed by any Group Company, and that involves annual payments by any Group Company of $250,000 or less.

“Stock Consideration” means a number of shares of Buyer Stock, equal to the quotient of (i) the Stock Consideration Value, divided by (ii) the Buyer Stock Price, rounded down to the nearest whole share.

“Stock Consideration Value” means an amount equal to (i) the Base Stock Consideration, minus (ii) the amount of Closing Date Indebtedness (excluding Closing Date Payoff Indebtedness), minus (iv) the amount of Unpaid Transaction Expenses (excluding Closing Date Payoff Transaction Expenses), plus (v) the Net Working Capital Adjustment (which may be a negative number).

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association, or other business entity of which (i) if a corporation, a
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majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers, or trustees thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of such Person or a combination thereof or (ii) if a limited liability company, partnership, association, or other business entity (other than a corporation), a majority of the partnership or other similar ownership interests thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more Subsidiaries of such Person or a combination thereof and for this purpose, a Person or Persons own a majority ownership interest in such a business entity (other than a corporation) if such Person or Persons shall be allocated a majority of such business entity’s gains or losses or shall be a, or control any, managing director or general partner of such business entity (other than a corporation). The term “Subsidiary” shall include all Subsidiaries of such Subsidiary.

“Target Net Working Capital” means $10,000,000.

“Tax” means any U.S. federal, state, local and non-U.S. income, gross receipts, franchise, estimated, alternative minimum, add-on minimum, sales, use, transfer, real property gains, registration, value added, excise, severance, stamp, occupation, customs, duties, “Pass-Through Entity” (PTE), real property, personal property, capital stock, social security (or similar), unemployment, disability, payroll, license, employee or other withholding tax imposed by any Taxing Authority, in each case, together with any and all interest and penalties imposed with respect thereto and including any penalty with respect to a failure to file a Tax Return.

“Tax Return” means any return, declaration, report, claim for refund, or information return filed with a Taxing Authority relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof.

“Taxing Authority” means a Governmental Entity responsible for exercising tax regulatory authority.

“Technology” means all tangible forms and embodiments of Intellectual Property Rights, including know-how, trade secrets and other proprietary information contained with, protecting, covering or relating to mask sets, wafers, products, development tools, algorithms, models, APIs, databases, data collections, Internet web sites, web content and links, diagrams, inventions, methods and processes (whether or not patentable), assembly designs, assembly methods, network configurations and architectures, proprietary information, protocols, layout rules, schematics, packaging and other specifications, Software (in any form, including source code, executable code, firmware, hardware configuration data, Verilog files, RTL code, Gerber files and GDSII files), concepts, techniques, test methods, interfaces, verification tools, technical documentation (including instruction manuals, samples, studies and summaries), annotations, comments, files, records, designs, bills of material, build instructions, test automation, test reports, performance data, optical quality data, routines, formulae, layout designs, topographies, blocks, libraries, circuit designs, test vectors, IP cores, net lists, emulation and simulation tools and reports, lab notebooks, invention disclosures, discoveries, improvements, prototypes, samples, studies, process flow, process module data, yield data, reliability data, engineering data, test results and all other forms of technical information and technology.
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“Trading Day” means a day on which shares of Buyer Stock are traded on the Principal Market.

“Transaction Consideration” means the sum of (i) the Cash Consideration and (ii) the Stock Consideration Value.

“Transaction Deductions” means any amount that is deductible by the Group Companies for Tax purposes at an at least a “more likely than not” standard arising in connection with the Transactions, including (i) any change-in-control payments, transaction bonuses, retention payments, severance or similar compensatory payments payable to any current or former employee, consultant, independent contractor, officer, or director in connection with the Transaction, including the employer portion of payroll Taxes arising therefrom, (ii) any and all amounts paid or payable arising in connection with the retirement or repayment of any debt or Indebtedness and the write-off or acceleration of the amortization of deferred financing costs, (iii) any and all other payments paid or payable by any of the Group Companies in connection with or related to the Transactions, including the Transaction Expenses and expenses included in the computation of Indebtedness or Net Working Capital, and (iv) any other deductible payments not otherwise described in clauses (i) through (iii) of this definition borne by the Group Companies. The Parties agree that seventy percent (70%) of any success-based fees within the meaning of Treasury Regulations section 1.263(a)-5(f) shall be deductible under Rev. Proc. 2011-29 and shall be a Transaction Deduction.

“Transaction Expenses” means, without duplication, the aggregate amount of all fees, costs and expenses due and payable or incurred, by any of the Group Companies as a result of or related to the Transactions and payable by any of the Group Companies, including (i) all fees and expenses of counsel, accountants, investment bankers, advisors, experts and consultants, (ii) any success, stay, retention, change of control or transaction bonus or severance payable to any employee, officer or director of any Group Company solely as a result of the consummation of the Transactions, which in any event will include the retention bonuses set forth on Schedule 1.1(e), (iii) any payments required to be made by any of the Group Companies pursuant to or upon the termination of the Monitoring Agreement, (iv) 50% of the R&W Insurance Policy Expenses, (v) any amounts payable by the Company in connection with obtaining the “tail” policy pursuant to and in accordance with Section 6.6(b) (the “Tail Policy Expenses”) less 50% of such Tail Policy Expenses up to a maximum of $50,000, and (vi) all fees and expenses incurred in taking the actions required pursuant to Section 6.19.

“Transactions” means the transactions contemplated by this Agreement and the Ancillary Documents, including the Pre-Closing Restructuring.

“Treasury Regulations” means the regulations promulgated under the Code by the United States Department of the Treasury.

“Trident Change of Control” means the occurrence of any one or more of the following events: (i) the consummation of a merger or consolidation of Trident with any other entity, other than a merger or consolidation in which voting securities of Trident held by Seller or a Person controlled by Seller outstanding immediately prior thereto continue to represent more than 50
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percent of the total voting power of Trident or such surviving entity immediately after such merger or consolidation; (ii) the acquisition of more than 50 percent of Trident’s outstanding capital stock by a single person, entity or group or Persons or entities acting in concert, in each case, who is not a Person controlled by Seller; or (iii) the sale or transfer of all or substantially all of the assets of Trident to a Person who is not controlled by Seller. For the avoidance of doubt, a Trident Change in Control shall not include an initial public offering of Trident or other capital raising transaction.

“Unpaid Transaction Expenses” means the aggregate amount of Transaction Expenses incurred and unpaid, whether payable prior to, at or after the Closing, as of immediately prior to the Closing; provided, that, for the avoidance of doubt, 50% of the R&W Insurance Policy Expenses shall be included in Unpaid Transaction Expenses, whether or not any of the R&W Insurance Policy Expenses have been paid or unpaid by Buyer.

“Willful Breach” means a material breach of a covenant or agreement set forth in this Agreement that is a consequence of an act or failure to act by the breaching party with knowledge that the taking of such act or failure to act would, or would reasonably be expected to, cause or constitute a material breach of such covenant or agreement.

Section 1.2 Defined Terms. Each term set forth in the table below is defined in the section of the Agreement set forth opposite such term:


	Defined Term
	Section Reference

	Accounting Firm
	Section 2.3(c)(ii)

	Acquisition Proposal
	Section 6.7

	Agreement
	Preamble

	Agreement Proceedings
	Section 11.3

	AI Inputs
	Section 3.12(q)

	AI Output
	Section 3.12(q)

	AI Technologies
	Section 3.12(q)

	Anti-Corruption Laws
	Section 3.21(a)

	Buyer
	Preamble

	Closing
	Section 2.2

	Closing Date
	Section 2.2

	Company
	Preamble

	Company Common Stock
	Section 3.2(a)

	Company Shares
	Recitals

	Contingent Workers
	Section 3.14(b)

	Continuing Employees
	Section 6.11(a)

	Contributor
	Section 3.12(g)Section

	
	3.12(f)

	CSA
	Section 3.23(p)
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	Defined Term
	Section Reference

	Data
	Section 3.12(q)

	DCSA
	Section 3.23(p)

	Deal Communications
	Section 11.19(b)

	Dispute Notice
	Section 2.3(c)(ii)

	Earned Earnout Amount
	Section 2.4(c)

	Earnout Dispute
	Section 2.4(f)(ii)

	Earnout Dispute Notice
	Section 2.4(f)(ii)

	Earnout Dispute Period
	Section 2.4(f)(ii)

	Earnout Payment
	Section 2.4

	Earnout Statement
	Section 2.4(e)

	Enforceability Exceptions
	Section 3.2(e)

	Estimated Cash Consideration
	Section 2.3(a)

	Estimated Closing Statement
	Section 2.3(a)

	Estimated Earnout Payment
	Section 2.4(e)

	Estimated Transaction Consideration
	Section 2.3(a)

	Final Earnout Amount
	Section 2.4(g)(v)

	Final Earnout Amounts
	Section 2.4(g)(v)

	Financial Statements
	Section 3.4(a)

	GEOST
	Recitals

	Group Company IP Rights
	Section 3.12(a)

	Group Company Owned IP
	Section 3.12(a)

	Group Company Registered IP
	Section 3.12(b)

	Holdings
	Recitals

	Indemnified Persons
	Section 6.6(a)

	Information Security Reviews
	Section 3.13(d)

	Insurance Policies
	Section 3.15

	Intended Tax Treatment
	Section 6.3(d)

	Intermediate Holdings
	Recitals

	IT Systems
	Section 3.12(l)

	Latest Balance Sheet Date
	Section 3.4(a)

	Leased Real Property
	Section 3.18(a)

	Malicious Code
	Section 3.12(k)

	Material Contracts
	Section 3.6(a)

	Material Customers
	Section 3.20(a)

	Material Permit
	Section 3.9(a)

	Material Suppliers
	Section 3.20(b)

	Maximum Earnout Amount
	Section 2.4(d)

	New Plans
	Section 6.11(b)

	Party or Parties
	Preamble

	Payoff Letters
	Section 6.17(a)
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	Defined Term
	Section Reference

	Per Diem Taxes
	Section 6.3(a)

	Pre-Closing Provisions
	Section 9.2

	Pre-Closing Restructuring
	Recitals

	Privileged Deal Communications
	Section 11.19(b)

	Pro Supp
	Section 6.16(a)

	Proposed Closing Date Calculations
	Section 2.3(c)(i)

	Purchase Price
	Section 2.1(b)

	Real Property Lease
	Section 3.18(a)

	Registrable Securities
	Section 6.16(a)

	Related Party
	Section 3.19

	Remedial Action
	Section 6.5(b)

	Rule 144
	Section 6.16(a)

	S-3 Registration Statement
	Section 6.16(a)

	R&D Sponsor
	Section 3.12(g)

	R&W Insurance Policy Expenses
	0

	Section 280G
	Section 6.10

	Section 280G Payments
	Section 6.10

	Securities Act
	Section 5.10

	Security Incidents
	Section 3.13(c)

	Seller
	Preamble

	Seller Non-Party Affiliate
	Section 11.18(a)

	Seller Releasers
	Section 9.3

	Selling Securityholder
	Section 6.16(a)

	Straddle Period
	Section 6.3(b)

	Suspension Event
	Section 6.16(c)

	Tail Policy
	Section 6.6(b)

	Termination Date
	Section 8.1(d)

	Training Data
	Section 3.12(q)

	Transaction Expenses Invoices
	Section 6.17(b)

	WKSI
	Section 6.16(e)(ii)



Article 2
PURCHASE AND SALE OF THE COMPANY SHARES Section 2.1 Purchase and Sale.

(a) At the Closing, upon the terms and subject to the conditions set forth in this Agreement, Seller shall sell, assign, transfer and convey to Buyer, and Buyer shall purchase and acquire from Seller, all of the Company Shares.

(b) The aggregate consideration payable by Buyer for the purchase of the Company Shares contemplated by this Section 2.1 will be (i) an amount in cash equal to the
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Estimated Cash Consideration to be paid in accordance with Section 2.3(b)(i), subject to adjustment following the Closing in accordance with Section 2.3(d), and (ii) an amount in Buyer Stock equal to the Stock Consideration Value, by way of issuance of the Stock Consideration in accordance with Section 2.3(b)(iii), subject to adjustment following the Closing in accordance with Section 2.3(d), and (iii) the Earnout Payments (if any), as calculated and paid pursuant to Section 2.4 (items (i) through (iii), together, the “Purchase Price”).

Section 2.2 Closing Date. The closing of the Transactions (the “Closing”) shall take place on the third (3rd) Business Day after satisfaction (or, to the extent permitted by applicable Law, waiver) of all of the conditions set forth in Article 7 (other than those conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at such time), remotely through the electronic exchange of documents and consideration required to be delivered at the Closing, unless another time, date or place is agreed to in writing by Buyer and Seller. The “Closing Date” shall be the date on which the Closing is actually consummated.

Section 2.3	Consideration.

(a) Estimated Transaction Consideration. No later than three (3) Business Days prior to the Closing Date, the Company shall deliver to Buyer a document (the “Estimated Closing Statement”), consisting of the Company’s good-faith estimate of (A) the amount of Cash and Cash Equivalents, (B) the amount of Closing Date Indebtedness, including the amount of Closing Date Payoff Indebtedness, (C) the amount of Unpaid Transaction Expenses, (D) the Net Working Capital Adjustment,

(E) the Cash Consideration (the “Estimated Cash Consideration”) and (F) the Stock Consideration Value (together with the Estimated Cash Consideration, the “Estimated Transaction Consideration”), in each case, including reasonably detailed calculations of the components thereof and in a manner consistent with the definitions set forth herein and determined in accordance with the Accounting Principles. On the Trading Day immediately prior to the Closing Date, the Company shall deliver to Buyer a supplement to the Estimated Closing Statement setting forth (x) the Buyer Stock Price, (y) the number of shares of Buyer Stock to be issued to Seller as the Stock Consideration and (z) the amount, if any, to be paid pursuant to Section 2.5(a), in each case, including reasonably detailed calculations of the components thereof. Seller shall provide Buyer with a reasonable opportunity to discuss with the Seller any aspect of the Estimated Closing Statement prior to the Closing and Seller will consider in good faith (but will not be obligated to incorporate, absent manifest error) any comments thereon provided by Buyer. For the avoidance of doubt, in the event of any dispute or controversy with respect to the Estimated Closing Statement or the calculation of the Estimated Transaction Consideration (or any component thereof) set forth therein, the Closing shall not be delayed and the Estimated Transaction Consideration delivered by the Company in the Estimated Closing Statement shall control for purposes of any payments or stock issuances to be made at the Closing and Buyer shall nevertheless be required to consummate the Closing in accordance with this Agreement, it being understood and agreed that this sentence shall be without prejudice to the rights of any Party to dispute the final calculation of the Transaction Consideration (or any component thereof) following the Closing as contemplated by Section 2.3(c) and Section 2.3(d).

(b) Closing Payments. At the Closing, Buyer shall:

(i) pay, or cause to be paid, in cash by wire transfer of immediately available funds, an amount to Seller equal to the sum of: (A) the Estimated Cash Consideration and (B) the amount, if any, to be paid to Seller in lieu of any fractional shares of the Stock Consideration in accordance with Section 2.5, in each case, in accordance with wire transfer instructions provided to Buyer by Seller three (3) Business Days prior to the Closing Date;



21


(ii) on behalf of the Company and Seller (as applicable), pay, or cause to be paid, in cash by wire transfer of immediately available funds, (A) subject to delivery of the Payoff Letters, an amount to each counterparty or holder of the Closing Date Payoff Indebtedness set forth therein and (B) subject to delivery of the Transaction Expenses Invoices, the Unpaid Transaction Expenses, in each case, in the amounts set forth on the Estimated Closing Statement and pursuant to the applicable wire instructions provided to Buyer by Seller two (2) Business Days prior to the Closing Date; and

(iii) issue, or cause to be issued, the Stock Consideration to Seller, in book entry form with Buyer’s transfer agent for Buyer Stock.

(c) Determination of Final Transaction Consideration.

(i) As soon as practicable, but no later than 120 days after the Closing Date, Buyer shall prepare and deliver to Seller a document consisting of Buyer’s good faith proposed calculation of (A) the amount of Cash and Cash Equivalents, (B) the amount of Closing Date Indebtedness, including the amount of Closing Date Payoff Indebtedness, (C) the amount of Unpaid Transaction Expenses, (D) the Net Working Capital Adjustment, (E) the Cash Consideration and (F) the Stock Consideration Value (which calculations shall collectively be referred to herein as the “Proposed Closing Date Calculations”), in each case, including reasonably detailed calculations of the components thereof and in a manner consistent with the definitions set forth herein and determined in accordance with the Accounting Principles. The Proposed Closing Date Calculations (and the calculation of any components thereof) do not permit the introduction of methods, practices, principles, policies, procedures, classifications, judgments, valuation or estimation methodologies (including with respect to the calculation of reserves and accruals) different than the Accounting Principles. Notwithstanding anything in this Agreement to the contrary, if Buyer fails to timely deliver the Proposed Closing Date Calculations in accordance with the foregoing, then, at the election of Seller in its sole discretion, the Actual Adjustment shall be deemed to equal zero.

(ii) If Seller does not give written notice of any dispute (a “Dispute Notice”) to Buyer within sixty
(60) days of receiving the Proposed Closing Date Calculations, the Parties agree that the Proposed Closing Date Calculations shall be deemed to set forth the final Cash and Cash Equivalents, Closing Date Indebtedness, Unpaid Transaction Expenses, Net Working Capital Adjustment and Transaction Consideration, in each case, for purposes of determining the Actual Adjustment. Prior to the end of such sixty (60)-day period, Seller may accept the Proposed Closing Date Calculations (or any portion or component thereof) by delivering written notice to that effect to Buyer, in which case the Transaction Consideration (or such portion or component thereof, as applicable) will be deemed finally determined when such notice is delivered. If Seller delivers a Dispute Notice to Buyer within such sixty (60)-day period, Buyer and Seller shall discuss in good faith a resolution to the dispute during the thirty (30)-day period commencing on the date Seller delivers the Dispute Notice to Buyer. Any disputed item resolved in writing between Buyer and Seller during such thirty (30)-day period shall be final and binding with respect to such item. Buyer and Seller acknowledge and agree that the Federal Rules of Evidence Rule 408 (and any applicable similar state rule) shall apply to any such negotiations and communications by or on behalf of Buyer and Seller during such thirty (30)-day period or any extension thereof agreed by Buyer and Seller. If Buyer and Seller do not agree upon a final resolution with respect to any disputed items within such thirty (30)-day period, then the remaining items in dispute shall be submitted promptly to Grant Thornton LLP or, if such firm declines to be retained to resolve the dispute, another nationally recognized, independent accounting firm with an active practice area focused on post-mergers and acquisition purchase price dispute resolution reasonably acceptable to Buyer and Seller (in either case, the “Accounting Firm”). Any item not specifically submitted to the Accounting Firm for evaluation shall be deemed final and binding on Buyer and Seller (as set forth in the Proposed
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Closing Date Calculations, the Dispute Notice or as otherwise resolved in writing by Buyer and Seller). In resolving the items in dispute, Buyer and Seller agree that the scope of disputes to be resolved by the Accounting Firm, acting as an expert and not an arbitrator, shall be limited to correcting mathematical errors and determining whether the items and amounts in dispute were determined in accordance with the applicable terms and definitions in this Agreement, including the Accounting Principles, as applicable, and the Accounting Firm is not permitted to make any other determination, including any determination as to whether the Target Net Working Capital or any estimates included in the Estimated Transaction Consideration are correct, adequate or sufficient. The Accounting Firm shall be requested to render a determination of each disputed item submitted to it within forty-five (45) days after referral of the matter to such Accounting Firm, which determination must be in writing and must set forth, in reasonable detail, the basis therefor and must be based solely on (A) the definitions and other applicable provisions of this Agreement, (B) a single written presentation (which presentations shall be limited to the remaining items in dispute set forth in the Dispute Notice and not otherwise resolved by Buyer and Seller in writing) submitted by each of Buyer and Seller to the Accounting Firm within fifteen (15) days after the engagement thereof (which presentations the Accounting Firm shall contemporaneously forward to Buyer or Seller, as applicable) and (C) one written response by Buyer and Seller, respectively, to the written presentation of the other submitted to the Accounting Firm as contemplated by the foregoing clause (B), which written response shall be submitted to the Accounting Firm within 10 Business Days after receipt of such presentation (which responses the Accounting Firm shall contemporaneously forward to Buyer or Seller, as applicable), and not on independent review (it being understood that except as contemplated by this sentence, no discovery nor any arbitration hearing will, in either case, be conducted by the Accounting Firm), which such determination shall be conclusive and binding on the Parties, absent manifest error. All communications with the Accounting Firm must include at least one representative of each of Buyer and Seller, and no Party shall be permitted to communicate with the Accounting Firm other than as expressly set forth herein. The terms of appointment and engagement of the Accounting Firm shall be consistent with this Section 2.3(c)(ii) and otherwise as reasonably agreed upon between Buyer and Seller, and any associated engagement fees shall be initially borne fifty percent (50%) by Buyer and fifty percent (50%) by Seller; provided, that such fees shall ultimately be borne by Buyer and Seller in the same proportion as the aggregate amount of the disputed items that are unsuccessfully disputed by each such Party (as determined by the Accounting Firm) bears to the total amount of the disputed items submitted to the Accounting Firm. Except as provided in the immediately preceding sentence, all other costs and expenses incurred by the Parties in connection with resolving any dispute in connection with the matters contemplated by this Section 2.3(c), whether before the Accounting Firm or otherwise, shall be borne by the Party incurring such cost and expense. The Accounting Firm shall resolve each disputed item submitted to it by choosing a value not in excess of, nor less than, the greatest or lowest value, respectively, set forth in the written presentations delivered to the Accounting Firm by Buyer and Seller pursuant to this Section 2.3(c)(ii). The Proposed Closing Date Calculations shall be revised as appropriate to reflect the resolution of any objections thereto pursuant to this Section 2.3(c)(ii) and, as so revised, such Proposed Closing Date Calculations shall be deemed to set forth the final Cash and Cash Equivalents, Closing Date Indebtedness, Unpaid Transaction Expenses, Net Working Capital Adjustment, Cash Consideration and Stock Consideration Value, in each case, for all purposes hereunder (including the determination of the Actual Adjustment).

(iii) Following the Closing, Buyer shall, and shall cause the Group Companies, and their respective officers, employees, consultants, accountants and agents to (A) cooperate fully with Seller and its accountants and other representatives in connection with their review or preparation (as applicable) of the Proposed Closing Date Calculations and/or the Dispute Notice (including by providing reasonable access to the employees of Buyer and the Group Companies who are knowledgeable about the information contained in, and the preparation of, the Proposed Closing Date Calculations) and (B) provide any books, records and
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other information reasonably requested by Seller and its accountants or other representatives in connection therewith or in connection with resolving any disputed item in the Dispute Notice, in each case, until a final and binding determination has been issued by the Accounting Firm. Seller shall make available to the Accounting Firm such individuals and such information, books, records and work papers, as may be reasonably required by the Accounting Firm to fulfill its obligations under this Section 2.3(c). The rights of the Parties under this Agreement shall not be prejudiced by the failure of each such other Party to comply with this Section 2.3(c)(iii). Following the Closing, Seller shall, and shall cause its officers, employees, consultants, accountants and agents to (A) cooperate fully with Buyer and its accountants and other representatives in connection with their review of the Dispute Notice (including by providing reasonable access to the employees of Seller who are knowledgeable about the information contained in, and the preparation of, the Dispute Notice) and (B) provide any information reasonably requested by Buyer and its accountants or other representatives in connection therewith or in connection with resolving any disputed item in the Dispute Notice, in each case, until a final and binding determination has been issued by the Accounting Firm. The external accountants of Buyer or Seller shall not be obligated to make any working papers available to the Accounting Firm unless and until the Accounting Firm has signed a customary confidentiality and hold harmless agreement relating to such access to working papers in form and substance reasonably acceptable to such independent accountants.

(iv) The Parties agree that the procedures set forth in this Section 2.3(c) for resolving disputes with respect to the Proposed Closing Date Calculations shall be the sole and exclusive method for resolving any such disputes; provided, that this provision shall not prohibit Buyer or Seller from instituting an Action to enforce any final determination of the Transaction Consideration by the Accounting Firm pursuant to Section 2.3(c)(ii) or to compel any Party to submit any dispute arising in connection with this Section 2.3 to the Accounting Firm pursuant to and in accordance with the terms and conditions of this Section 2.3(c), in each case, in any court or other tribunal of competent jurisdiction in accordance with Section 11.14. The substance of the Accounting Firm’s determination shall not be subject to review or appeal, absent manifest error. It is the intent of the Parties to have any final determination of the Transaction Consideration by the Accounting Firm proceed in an expeditious manner; provided, however, that any deadline or time period contained herein may be extended or modified by the written agreement of Buyer and Seller and the Parties agree that the failure of the Accounting Firm to strictly conform to any deadline or time period contained herein shall not be a basis for seeking to overturn any determination rendered by the Accounting Firm which otherwise conforms to the terms of this Section 2.3(c).

(d) Adjustment to Estimated Transaction Consideration.

(i) If the Actual Adjustment is a positive amount, Buyer shall pay, or shall cause the Company to pay, to Seller an amount equal to such positive amount by wire transfer of immediately available funds within 5 Business Days after the date on which the Transaction Consideration is finally determined pursuant to this Section 2.3 in accordance with wire instructions provided by Seller.

(ii) If the Actual Adjustment is a negative amount, Seller shall pay, or cause to be paid, to Buyer an amount equal to the absolute value of such negative amount by wire transfer of immediately available funds within 5 Business Days after the date on which the Transaction Consideration is finally determined pursuant to this Section 2.3 in accordance with wire instructions provided by Seller or pursuant to the Escrow Agreement, if applicable.

(iii) Upon a Trident Change of Control that occurs before the final determination of the Actual Adjustment, Seller shall pay, or cause to be paid, in cash by wire transfer of immediately available funds, $1,000,000 into an escrow account (the “Adjustment
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Escrow Account”), and Buyer and Seller shall enter into an escrow agreement in a form reasonably agreed to by Buyer and Seller (the “Escrow Agreement”) to establish such Adjustment Escrow Account as partial security for Seller’s obligations pursuant to Section 2.3(d), if any, which Escrow Agreement shall be (x) entered into on the closing date of the Trident Change of Control and (y) entered into with Citibank, N.A. acting as the escrow agent under the Escrow Agreement.

Section 2.4 Earnout Payments. Subject to the terms and conditions of this Agreement, and at such times as provided in Section 2.4(g), Buyer will pay, or cause to be paid, to Seller as additional consideration for the Company Shares, by wire transfer of immediately available funds to the bank account designated in writing by Seller, one or more additional payments, as follows (any such amounts that are payable, each an “Earnout Payment”):

(a) Earnout Payment for the First Measurement Period.

(i) If Qualified Revenue for the First Measurement Period is [***].

(ii) If Qualified Revenue for the First Measurement Period is [***].

(b) Earnout Payment for the Second Measurement Period.

(i) If Qualified Revenue for the Second Measurement Period is [***].

(ii) If Qualified Revenue for the Second Measurement Period is [***].

(c) Earnout Catch-Up. [***]

(d) Maximum Earnout Amount. The aggregate amount of the Earnout Payments with respect to the First Measurement Period and Second Measurement Period shall not exceed $50,000,000 (the “Maximum Earnout Amount”).

(e) Earnout Statement. With respect to each Measurement Period, Buyer will prepare and deliver to Seller, no later than 90 calendar days following the expiration of each Measurement Period, a statement (each, an “Earnout Statement”) setting forth in reasonable detail Buyer’s good faith proposed calculation, together with reasonable supporting documentation, of Qualified Revenue for the applicable Measurement Period and the Earnout Payments derived therefrom (each, an “Estimated Earnout Payment”).

(f) Review and Dispute Resolutions.

(i) Following the delivery of each Earnout Statement, Buyer shall, and shall cause the Group Companies, their respective Subsidiaries and their respective officers, employees, consultants, accountants and agents to, (i) cooperate in all reasonable respects with Seller and its accountants and other Representatives in connection with their review of each Earnout Statement and/or preparation of any Earnout Dispute Notice (including by providing reasonable access to the employees of Buyer and the Group Companies who are knowledgeable about the information contained in, and the preparation of, any Earnout Statement as Seller may reasonably request) and (ii) provide any books, records and other information reasonably requested by Seller and its accountants and other Representatives in connection therewith, in each case, until a final and binding determination has been issued by the Accounting Firm.

(ii) If Seller has any objections to any Earnout Statement, Seller shall deliver to Buyer, within sixty
(60) days after the date Buyer delivered the applicable Earnout Statement (the “Earnout Dispute Period”), a written notice describing its objection thereto (an
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“Earnout Dispute”), together with reasonable supporting calculations (such notice, “Earnout Dispute Notice”), which notice shall also contain Seller’s proposed alternative calculation of (i) Qualified Revenue for the applicable Measurement Period and (ii) the resulting Earnout Payments for such Measurement Period. From and after the delivery of an Earnout Dispute Notice until the applicable Earnout Amount is finally determined pursuant to this Section 2.4(f). Seller shall, and shall cause its respective officers, employees, consultants, accountants and agents to, (i) cooperate in all reasonable respects with Buyer and its accountants and other Representatives in connection with their review of each Earnout Dispute Notice (including by providing reasonable access to the employees of Seller who are knowledgeable about the information contained in, and the preparation of, any Earnout Dispute Notice as Buyer may reasonably request and (ii) provide any information reasonably requested by Buyer and its accountants and other Representatives in connection therewith, in each case, until a final and binding determination has been issued by the Accounting Firm. If Seller does not deliver an Earnout Dispute Notice within the Earnout Dispute Period, then the calculation of the Estimated Earnout Payment in the applicable Earnout Statement shall be deemed to have been accepted and agreed to by Seller and shall be final and binding upon the Parties.

(bi) If, with respect to any Measurement Period, Seller delivers an Earnout Dispute Notice within the applicable Earnout Dispute Period, then Seller and Buyer will negotiate in good faith to resolve any Earnout Disputes. If, after a period of thirty (30) days following the date on which an Earnout Dispute Notice is delivered to Buyer, Buyer and Seller have not resolved all Earnout Disputes, then either Buyer or Seller will be entitled to submit any unresolved Earnout Dispute(s) to the Accounting Firm to make the final determination with respect to such unresolved Earnout Dispute(s) in the manner provided in Section 2.3(c)(ii) mutatis mutandis; provided, that Buyer and Seller shall instruct the Accounting Firm to resolve the Earnout Dispute(s) utilizing the relevant terms and provisions set forth in this Agreement.

(g) Payment of Earnout Payment.

(i) Subject to the rights of set-off in this Agreement, within 10 Business Days of the determination of a Final Earnout Amount in accordance with Section 2.4(e), Buyer will pay, or cause to be paid, to Seller, by wire transfer of immediately available funds to the bank account designated in writing by Seller, the Estimated Earnout Payments (if any) for such Measurement Period.

(ii) Subject to the rights of set-off in this Agreement, within 10 Business Days after the final determination of any Earnout Dispute in accordance with Section 2.4(f), Buyer will pay, or cause to be paid, to Seller, by wire transfer of immediately available funds to the bank account designated in writing by Seller, the Earnout Payments for such Measurement Period as finally determined pursuant to Section 2.4(f), if any, and after netting out any Estimated Earnout Payment previously paid to Seller in respect of such Measurement Period pursuant to Section 2.4(g)(i).

(iii) No interest shall accrue on the unpaid portion of any Earnout Payment during the pendency of any dispute (pursuant to this Section 2.4 or otherwise) as to the correct amount. Calculations of the components of Earnout Payments shall be made in accordance with GAAP, subject to the express qualifications and limitations in the definitions of such terms.

(iv) Buyer shall have the right in its sole discretion to setoff any losses incurred by Buyer or its Affiliates resulting from Seller’s Fraud (as determined by the final judgment of a court of competent jurisdiction pursuant to Section 11.14) against the payment of any Earnout Payment.
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(v) For purposes of this Agreement, the “Final Earnout Amount” for a particular Measurement Period means the Earnout Payments for such Measurement Period as finally determined pursuant to this Section 2.4 (collectively for all Measurement Periods, the “Final Earnout Amounts”).

(h) Following the Closing, Buyer shall have the right to operate the Group Company’s business in its sole and absolute discretion, and has no obligation to maintain or preserve any relationship with any client, customer, supplier, vendor, employee or contractor or the terms of any contract (including pricing), except that Buyer may not take any action the primary intent of which is either reducing or frustrating the ability to achieve the earn-out related milestones contemplated by this Section 2.4 or reducing the Earnout Payments; provided, however, that Buyer shall cause any successor entity that is transferred the Group Companies or its business to be similarly bound in writing to the performance obligations set forth in this Section 2.4.

(i) Following the Closing through the end of the Second Measurement Period, Buyer shall, and shall cause its Subsidiaries (including the Group Companies) to (unless otherwise consented to in writing by Seller), maintain their revenue recognition policies in accordance with GAAP.

(j) Prior to later of (x) the end of the Earnout Dispute Period for the Second Measurement Period if no Earnout Dispute is timely delivered and (y) payment of any Earnout Payments to Seller pursuant to Section 2.4(g)(ii), Buyer shall not, and shall cause the Group Companies not to, (i) sell, assign or otherwise transfer all or a majority of the Equity Securities of any of the Group Companies or (ii) undergo a change of control, by merger, stock purchase, or otherwise, unless (1) Buyer remains expressly liable for the obligations set forth in this Section 2.4, (2) the counterparty, purchaser or surviving entity (as applicable) in such transaction expressly assumes in writing the obligations of Buyer under this Agreement, including those set forth in this Section 2.4, whether by operation of law or otherwise, or (3) upon the consummation of such transaction, Buyer pays to Seller the Maximum Earnout Amount (after netting out any Earnout Payment previously paid to Seller).

Section 2.5	Issuances of Stock Consideration.

(a) No Fractional Shares. No fractional shares of the Stock Consideration will be issued to Seller. In the event that Seller would otherwise receive a fractional share of Buyer Stock as part of the Stock Consideration, Buyer shall deliver to Seller in lieu of any such fractional share of Buyer Stock an amount in cash equal to the product of (i) such fraction of a share of Buyer Stock, multiplied by (ii) the Buyer Stock Price.

(b) Book Entry. The Stock Consideration to be issued pursuant to this Agreement shall be evidenced by direct book-entry registration only, without the issuance of certificates representing any such Stock Consideration.

(c) Exempted Issuance. Buyer and Seller intend that the Stock Consideration will be issued in a transaction exempt from registration under the Securities Act, by reason of Section 4(a)(2) of the Securities Act or other applicable provisions or safe harbors thereof.

(d) Restricted Securities Legend. The Stock Consideration shall be characterized as “restricted securities” within the meaning of Rule 144 under the Securities Act, and such shares of Buyer Stock shall, until such time as the shares are not so restricted under the Securities Act, bear a legend identical or similar in effect to the following legend:
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“THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT), OR ANY STATE SECURITIES LAWS. THESE SECURITIES MAY NOT BE OFFERED, SOLD, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED OR ENCUMBERED OTHER THAN PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR AN AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS THEREOF.”

The above shall be the only restrictive legend on the Stock Consideration.

Section 2.6 Characterization of Payment. Except as otherwise required by applicable Law, the Parties shall treat any payment made pursuant to Section 2.3(d) or Section 2.4(g) as an adjustment to the Purchase Price for all relevant Tax purposes.

Section 2.7 Withholding. Buyer and the Company shall be entitled to deduct and withhold from any amounts payable under this Agreement such amounts as Buyer, or the Company, (or their respective agents) may be required to deduct and withhold with respect to the making of such payment under the Code or any provision of applicable Law. Other than any withholding with respect to amounts treated as compensation for U.S. federal income tax purposes or required as a result of the failure to deliver an IRS Form W-9 pursuant to Section 7.2(c)(iv), prior to deducting or withholding from any amounts payable to any Person, Buyer (or, if applicable, the Company or an Affiliate) shall use commercially reasonable efforts to promptly deliver advance notice to Seller of any intended deduction or withholding and reasonably cooperate with Seller in good faith to establish any exemption from or reduction to such deduction or withholding to the extent permitted under applicable Law. To the extent that amounts payable to a recipient are so withheld by Buyer or the Company and are remitted to the applicable Governmental Entity, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the recipient.

Article 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND SELLER

Except as set forth in the Disclosure Schedules, the Company and Seller each hereby represents and warrants to Buyer, as of the date of this Agreement and as of Closing Date, as follows:

Section 3.1	Organization and Qualification.

(a) The Company is a corporation duly incorporated, validly existing and in good standing under the Laws of the State of Delaware. Each Group Company (other than the Company) is a limited liability company, duly organized, validly existing and in good standing (or the equivalent thereof, if applicable) under the Laws of its respective jurisdiction of formation or organization, as applicable. Each Group Company is duly qualified or licensed to transact business and is in good standing (if applicable) in each jurisdiction (other than its respective jurisdiction of formation or organization, as applicable) in which the nature of the business conducted by it makes such qualification or licensing necessary, except in such jurisdictions where the failure to be so duly qualified or licensed and in good standing would not reasonably
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be expected to have a Material Adverse Effect. Each Group Company has the requisite corporate, limited liability or other applicable power and authority to own, operate and lease its assets and properties and to carry on its business as presently conducted.

(b) The Group Companies have made available to Buyer complete and correct copies of the Governing Documents of each Group Company, each as amended to date and all such Governing Documents are in full force and effect. No Group Company is, nor since the Look-Back Date been, in violation of the provisions of its current or past Governing Documents in any material respect.

Section 3.2	Capitalization of the Group Companies.

(a) As of the date of this Agreement, the issued and outstanding Equity Securities of the Company consist of 1,000 shares of common stock (“Company Common Stock”). All of the issued and outstanding Equity Securities of the Company have been duly authorized, validly issued and are fully paid and nonassessable. The Company does not hold any treasury stock and does not otherwise own any shares of Company Common Stock. The Company Shares constitute all of the Equity Securities of the Company.

(b) Schedule 3.2(b) sets forth the name of each Group Company (other than the Company) and the ownership interest of the Company (or another Group Company) in each such Group Company. The Company (or another Group Company) is the record and beneficial owner of all of the Equity Securities of each such Group Company, in each case, as set forth on Schedule 3.2(b), and has good and valid title to such Equity Securities, free and clear of all Liens (other than Permitted Liens or Liens arising under applicable securities Laws or the Governing Documents of the Group Companies), preemptive rights and put or call rights created by Law, the Governing Documents of such Group Company, or any Contract to which any Group Company is a party or by which any of their respective assets are bound.

(c) Except as set forth on Schedule 3.2(c), there are no outstanding (i) Equity Securities of any Group Company, (ii) securities of any Group Company convertible into or exchangeable or exercisable for Equity Securities of any Group Company, (iii) subscriptions, calls, options, warrants or other rights to acquire from any Group Company and no obligations to which any Group Company is a party or is bound requiring the issuance or sale of any Equity Securities of any Group Company and (iv) equity equivalents, stock appreciation rights, phantom stock ownership interests or similar rights in any Group Company.

(d) Except as set forth on Schedule 3.2(d), there are no outstanding obligations of any of the Group Companies to repurchase, redeem or otherwise acquire any Equity Securities of any Group Company, and there are no irrevocable proxies or voting agreements with respect to any Equity Securities of any Group Company.

(e) Except as set forth on Schedule 3.2(e), no Group Company owns any Equity Securities in, or any interest convertible into or exchangeable or exercisable for any Equity Securities in, any Person (other than another Group Company).

Section 3.3 Authority. The Company has the corporate power and authority to execute, deliver and perform this Agreement and each other Ancillary Document to be executed in connection with the Transactions by the Company and to consummate the Transactions. The execution, delivery and performance of this Agreement and the consummation of the Transactions have been duly authorized by all necessary corporate action on the part of the Company. This Agreement has been (and the execution and delivery of each of the Ancillary
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Documents to which the Company is a party will be upon execution and delivery thereof) duly executed and delivered by the Company and constitute a valid, legal and binding agreement of the Company (assuming that this Agreement has been, and the Ancillary Documents to which the Company is a party will be, duly authorized, executed and delivered by the other Persons party thereto), in each case enforceable against the Company in accordance with their respective terms, except (i) to the extent that enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights generally and (ii) that the availability of equitable remedies, including specific performance, is subject to the discretion of the court before which any Action thereof may be brought (the “Enforceability Exceptions”).

Section 3.4	Financial Statements.

(a) Attached hereto as Schedule 3.4(a) are true and complete copies of the unaudited balance sheet of GEOST as of December 31, 2022, December 31, 2023, December 31, 2024, and March 31, 2025 (the “Latest Balance Sheet Date”), and the related unaudited statement of operations for the periods then ended (such financial statements, the “Financial Statements”). Except as set forth on Schedule 3.4(a), the Financial Statements present fairly, in all material respects, the financial position of GEOST as of the dates thereof, and the results of its operations for the periods then ended in accordance with GAAP, applied on a consistent basis, subject to normal and recurring year-end adjustments and the absence of notes.

(b) All of the accounts receivable, whether billed or unbilled, of GEOST arose in the ordinary course of business, are carried at values determined in accordance with GAAP consistently applied, are not subject to any valid set-off or counterclaim, do not represent obligations for goods sold on consignment, on approval or on a sale-or-return basis or subject to any other repurchase or return arrangement, and are collectible except to the extent of reserves therefor set forth in the Financial Statements or, for accounts receivable arising subsequent to the Latest Balance Sheet Date, as reflected on the Books and Records of GEOST (which accounts receivable are recorded in accordance with GAAP consistently applied). No Person has any Lien on any accounts receivable of GEOST and no request or agreement for deduction or discount has been made with respect to any accounts receivable of GEOST. Schedule 3.4(b) of Disclosure Schedules sets forth the aging of the accounts receivable of the Group Companies as of the Latest Balance Sheet Date.

(c) Each of the Company, Intermediate Holdings and Holdings has no assets or liabilities, other than its direct or indirect ownership interests in one or more of the Group Companies and the Indebtedness described on Schedule 3.4(c) that will be repaid in full at or prior to the Closing. Schedule 3.4(c) of the Disclosure Schedules sets forth a complete and correct list of each item of Closing Date Payoff Indebtedness of the Group Companies as of the date hereof and the amount of such Closing Date Payoff Indebtedness as of the close of business on the date hereof. With respect to any Indebtedness described on Schedule 3.4(c), no Group Company is in default and no payments are past due.

(d) There are no outstanding Liabilities of the Group Companies required to be reflected on a balance sheet prepared in accordance with GAAP other than: (1) liabilities reserved against or reflected in the Financial Statements; (2) liabilities disclosed on Schedule 3.4(d)(2) of the Disclosure Schedules; (3) liabilities incurred in connection with the Transactions; (4) liabilities incurred in the ordinary course of business since the Latest Balance Sheet Date (none of which relates to any breach of Contract, tort, infringement or violation of Law); and (5) liabilities that will be taken into account in the calculation of the Transaction Consideration. No Group Company has any “off-balance sheet arrangement” within the meaning of Item 303 of Regulation S-K promulgated under the Securities Act. No bankruptcy, insolvency, winding up, or similar proceedings have occurred or are pending or, to the knowledge of the Company,
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threatened against any Group Company or any of the Group Company’s properties or assets, and there is no basis therefor. Each Group Company is, and will be as of immediately prior to the Closing, financially solvent in accordance with GAAP.

(e) The Group Companies maintain Books and Records and a system of internal accounting controls reasonably designed to provide reasonable assurances (i) that transactions, receipts and expenditures of the Group Companies are being executed and made only in accordance with appropriate authorizations of management and the board of directors or managers, as applicable, of the applicable Group Company, (ii) that transactions are recorded as necessary (A) to permit preparation of financial statements in conformity with GAAP and (B) to maintain accountability for assets, (iii) regarding prevention or timely detection of unauthorized acquisition, use or disposition of the assets of the Group Companies and (iv) that the amount recorded for assets on the books and records of the Group Companies is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.

(f) Since the Look-Back Date, none of the Group Companies nor, to the knowledge of the Company, any of their respective Representatives, has received or otherwise obtained any written, or to the knowledge of the Company, oral, complaint, allegation, assertion or claim regarding the accounting or auditing practices, procedures, methodologies or methods of the Group Companies or their respective internal accounting controls, including any complaint, allegation, assertion or claim that any Group Company has engaged in fraudulent accounting or auditing practices. Since the Look-Back Date, there has been no fraud, whether or not material, involving any member of the board of directors, any manager or any officer of any Group Company or any employee of the Group Companies who has a significant role in the Group Companies’ internal control over financial reporting.
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Section 3.5 Consents and Approvals; No Violations. Except as set forth on Schedule 3.5, assuming the truth and accuracy of the representations and warranties of Buyer set forth in Section 5.3, no notices to, filings with, or authorizations, consents or approvals of any Governmental Entity are necessary for the execution, delivery or performance by the Company of this Agreement or the Ancillary Documents to which the Company is a party or the consummation by the Company of the Transactions, except for (i) compliance with and filings under the Competition Laws, (ii) those the failure of which to obtain or make would not reasonably be expected to be material to the Group Companies, taken as a whole and (iii) those that may be required solely by reason of Buyer’s (as opposed to any other third party’s) participation in the Transactions. None of the execution, delivery or performance by the Company of this Agreement or the Ancillary Documents to which the Company is a party nor the consummation by the Company of the Transactions (a) conflict with or result in any breach of any provision of the Company’s Governing Documents, (b) except as set forth on Schedule 3.5(b), result (or would result, with or without notice or lapse of time, or both) in any breach or default under, or give rise to any right to consent, notice, or right of termination, cancellation, acceleration, modification or amendment under, any of the terms, conditions or provisions of any Material Contract or Material Permit, (c) violate any order, writ, injunction, decree, or Law of any Governmental Entity having jurisdiction over the Company or any of its properties or assets or (d) except as contemplated by this Agreement, result in the creation of any Lien (other than Permitted Liens) upon any of the assets of the Company, except in the case of each of the immediately preceding clause (b) through (d) above, as would not reasonably be expected to material to the Group Companies, taken as a whole.

Section 3.6	Material Contracts.

(a) Schedule 3.6(a) sets forth a complete and accurate list of each Contract to which any of the Group Companies is a party or by which any of the Group Companies or any of their respective properties or assets is bound as of the date of this Agreement that is of a type described below, excluding any statement of work, sale order, purchase order or similar standard form Contract entered into in the ordinary course of business or in furtherance of a Contract otherwise set forth on Schedule 3.6(a) (collectively, the “Material Contracts”):

(i) any Contract with any Material Customer or Material Supplier for the provision of goods or
services;

(ii) any Contract which by its express terms contemplates payments by or to the Group Companies in excess of $1,000,000 in any twelve (12)-month period following the date of this Agreement;

(iii) any Contract for the employment or engagement of any Business Employee or individual independent contractor providing annual base compensation in excess of $200,000 per year (other than any “at will” Contract that may be terminated by any Group Company upon thirty (30) days or less advance notice with no severance obligations);

(iv) any Contract that requires any Group Company to purchase total requirements of any product or service from a third party or contains a “take or pay” provision or that obligates any Group Company to conduct with any third party on an exclusive basis or that contains “most favored nation”, preferred pricing, or similar covenants, other than any such Contract that may be cancelled without penalty or any other ongoing obligations or liabilities (other than customary confidentiality restrictions) to any Group Company upon ninety (90) days’ or less notice;

(v) any Contract that (A) contains non-competition obligations or provisions otherwise restricting or prohibiting any Group Company from freely engaging in any
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line of business or geographic region or (B) grants the counterparty exclusivity or similar rights or that obligates any Group Company to purchase or otherwise obtain any product or service exclusively from a single counterparty;

(vi) any Contract pursuant to which any Group Company has incurred indebtedness for borrowed money in excess of $100,000, excluding any intercompany borrowings between or among the Group Companies and any indebtedness described on Schedule 2.3(b)(iii);

(vii) any Contract that is a collective bargaining or similar agreement entered into with a union, labor organization, works council or similar body;

(viii) any Contract that is a settlement, conciliation or similar agreement with any Governmental Entity or Person (A) entered into since the Look-Back Date by or on behalf of the any Group Company or (B) containing continuing material obligations or restrictions on any Group Company as of the date of this Agreement;

(ix) any Contract that imposes a material restriction on the solicitation of employment or hiring of any Persons by any Group Company, other than any such restrictions contained in non-disclosure agreements or agreements with suppliers or vendors that are not Material Suppliers and that are entered into in the ordinary course of business;

(x) any “single source” supply Contract pursuant to which goods or materials are supplied to, or processes for, or designs or develops for, any Group Company from a sole source, and for which no other source for such goods, services, processes, designs, or development could be procured without material cost or expense;

(xi) any Contract, that grants any right of first refusal, right of first negotiation or right of first offer with respect to any assets, rights or properties of any Group Company;

(xii) any Contract pursuant to which any material Intellectual Property Right or Technology is or has been, since the Look-Back Date, sold, assigned, licensed, or otherwise conveyed or provided to any Group Company or pursuant to which any Person has, since the Look-Back Date, agreed not to enforce any material Intellectual Property Right against any Group Company, other than Contracts for Standard Software, Contracts entered into pursuant to any Group Company’s standard form employee agreements (copies of which have been made available to Buyer) and form independent contractor agreements between any Group Company and an employee or independent contractor, and non-disclosure agreements entered in the ordinary course of business, and other Contracts in which a non-exclusive grant of license or right with respect to Intellectual Property is incidental to the primary purpose of such Contract, and Contracts entered into pursuant to the Group Company’s form Subcontract Terms and Conditions;

(xiii) Contracts pursuant to which any Intellectual Property Right or Technology is or has been, since the Look-Back Date, sold, assigned, licensed, or otherwise conveyed or provided to a third party by any Group Company, or pursuant to which any Group Company has, since the Look-Back Date, agreed not to enforce any Intellectual Property Right against any third party, other than (x) Contracts for the sale of Company Products in the ordinary course of business, and non-disclosure agreements entered in the ordinary course of business, and other Contracts in which a non-exclusive grant of license or right with respect to Intellectual Property is incidental to the primary purpose of such Contract and (y) Government Contracts pursuant to which any Group Company has provided no more than limited or restricted, non-exclusive rights to any Group Company Owned IP for governmental purposes only;
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(xiv) Contracts, entered into since the Look-Back Date, that provide for the development of any Technology or Intellectual Property Rights, independently or jointly, by or for any Group Company, other than Contracts entered into (x) in the ordinary course of business or (y) pursuant to any Group Company’s standard form employee agreements (copies of which have been made available to Buyer), the Company’s standard form agreement between any Group Company and an independent contractor, and Contracts entered into pursuant to the Group Company’s form Subcontract Terms and Conditions;

(xv) any dealer, distributor, reseller, original equipment manufacturer, value added reseller, sales representative or similar Contract under which any third party is authorized to sell, license, sublicense, lease, distribute, market or take orders for any Company Product;

(xvi) any Contract that involves the sharing of profits with other Persons or the payment of royalties or referral fees to any other Person, excluding Contracts for Standard Software;

(xvii) any Contract imposing any material support, maintenance or service obligations on the part of any Group Company that has been entered into outside of the ordinary course of business; and

(xviii) any Contract or subcontract to which any university, college other educational institution or
research center is a party.

(b) A true and complete copy of each Material Contract as in effect as of the date of this Agreement has been made available to Buyer. Except as set forth on Schedule 3.6(b), each Material Contract is valid and binding on the applicable Group Company and enforceable in accordance with its terms against such Group Company and, to the knowledge of the Company, each other party thereto (assuming due authorization, execution and delivery of such Material Contract by the other party or parties thereto and subject to the Enforceability Exceptions). Except as set forth on Schedule 3.6(b), (i) no Group Company or, to the knowledge of the Company, other party thereto is in breach of any material obligation under any Material Contract and (ii) during the past twelve (12) months, no Group Company has received written notice of any default under any Material Contract that has not been cured or waived, except for defaults that would not reasonably be expected to be material to the Group Companies, taken as a whole.
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Section 3.7 Absence of Changes. Except as set forth on Schedule 3.7, (i) during the period beginning on the Latest Balance Sheet Date and ending on the date of this Agreement, there has not been any Material Adverse Effect or any damage, destruction or loss of any material property or material asset, whether or not covered by insurance, except ordinary wear and tear, and (ii) since the Latest Balance Sheet Date, each Group Company has used commercially reasonable efforts to conduct its business in the ordinary course of business in all material respects and (iii) no Group Company has taken any action that, if taken after the date hereof, would constitute a breach of, or require the consent of Buyer under Section 6.2.

Section 3.8 Litigation. Except as set forth on Schedule 3.8, there is no, and since the Look-Back Date there has been no, Action pending or, to the knowledge of the Company, threatened by or against any Group Company or against any officer, director, employee or agent of any Group Company in his or her capacity as such, that, if determined adversely to the Group Companies, would reasonably be expected to be material to the Group Companies, taken as a whole, and to the knowledge of the Company there is no valid basis for the commencement of any such Action. Except as set forth on Schedule 3.8 (a) no Group Company is subject to any outstanding order, award, judgment, injunction or decree of any Governmental Entity that is, or which would reasonably be expected to be, material to the Group Companies, taken as a whole and (b) there is no order, award, judgment, injunction or decree of any Governmental Entity pending or threatened in writing that (i) seeks to prevent, hinder, modify, delay or challenge the Transactions or (ii) is or would reasonably be expected to be, material to the Group Companies, taken as a whole.

Section 3.9	Permits; Compliance with Applicable Law.

(a) The Group Companies have obtained and hold, and are in compliance with, all material permits, licenses, approvals, certificates and other authorizations of and from all Governmental Entities necessary for the lawful conduct of their respective businesses as presently conducted (each, a “Material Permit”) that are required to be held to conduct the business of the Group Companies in compliance with applicable Law and applicable Contracts, and all such Material Permits are in full force and effect. Since the Look-Back Date of the Group Companies have received any written notice or other written communication, or to the knowledge of the Company, any oral notice or other oral communication, from any Governmental Entity regarding (i) any actual or alleged violation of applicable Law or any Material Permit or any failure to comply with any term or requirement of any Material Permit or (ii) any actual or alleged revocation, withdrawal, suspension, cancellation, termination or modification of any Material Permit.

(b) The Group Companies are, and since the Look-Back Date have been, in compliance in all material respects with all applicable Laws. There is no Action pending or threatened in writing by any Governmental Entity or any other Person with respect to any alleged violation by any Group Company of any applicable Law which, if determined adversely to the Group Companies, would reasonably be expected to be material to the Group Companies, taken as a whole. Since the Look-Back Date, no Group Company has received any written notice of any violation of any applicable Laws, except as have been resolved or would not reasonably be expected to be material to the Group Companies, taken as a whole.

(c) All materials, products and services distributed or marketed by the Group Companies have, since the Look-Back Date, made all material disclosures to users or customers required by Law, and none of such disclosures have been found by a Governmental Entity or, to the knowledge of the Company, threatened to have been made or contained in any such materials, products or services have been inaccurate, misleading or deceptive in any material respect, in each case, as required by Law.
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Section 3.10	Employee Benefits Matters.

(a) Schedule 3.10(a) lists all Employee Benefit Plans as of the date of this Agreement.

(b) True, complete and correct copies of the following documents, with respect to each Employee Benefit Plan, where applicable, have previously been delivered to Buyer: (i) all documents embodying or governing such Employee Benefit Plan (or for unwritten Employee Benefit Plans a written description of the material terms of such Employee Benefit Plan) and any funding medium for the Employee Benefit Plan; (ii) the most recent IRS determination or opinion letter; (iii) the most recently filed Form 5500; (iv) the most recent actuarial valuation report; (v) the most recent summary plan description (or other descriptions provided to employees) and all modifications thereto; (vi) the last three years of non-discrimination testing results; and (vii) all non-routine correspondence to and from any governmental agency since the Look-Back Date.

(c) No Employee Benefit Plan is, or within the past three years has been, the subject of an application or filing under a government sponsored amnesty, voluntary compliance, or similar program, or been the subject of any self-correction under any such program. All payments and/or contributions required to have been timely made with respect to all Employee Benefit Plans either have been made or have been accrued in accordance with the terms of the applicable Employee Benefit Plan and applicable law. The Employee Benefit Plans satisfy in all material respects the minimum coverage, affordability and non-discrimination requirements under the Code.

(d) Neither any Group Company nor any ERISA Affiliate has in the past six (6) years ever maintained, contributed to, or been required to contribute to (whether contingent or otherwise) (i) a Multiemployer Plan, (ii) any employee benefit plan that is or was subject to Title IV of ERISA or Section 412 of the Code, or Section 302 of ERISA, (iii) any funded welfare benefit plan within the meaning of Section 419 of the Code, (iv) any “multiple employer plan” (within the meaning of Section 210 of ERISA or Section 413(c) of the Code), or (v) any “multiple employer welfare arrangement” (as such term is defined in Section 3(40) of ERISA), and neither any Group Company nor any ERISA Affiliate has ever incurred any liability under Title IV of ERISA that has not been paid in full. Neither any Group Company nor any ERISA Affiliate provides or has any obligation to provide health or life insurance benefits to former employees of any Group Company other than health continuation coverage pursuant to COBRA or other applicable Law and no Group Company has ever promised to provide such post-termination benefits.

(e) Each Employee Benefit Plan is and has been established, operated, and administered in all material respects with the applicable Laws and regulations and with its terms, including without limitation ERISA, the Code, and the Affordable Care Act. Each Employee Benefit Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination letter or is the subject of a favorable opinion letter from the Internal Revenue Service on the form of such Employee Benefit Plan and, to the Company’s knowledge, no events have occurred since the date of such letter that would cause any Employee Benefit Plan to lose the qualified status or require corrective action to the IRS or Employee Plan Compliance Resolution System to maintain such qualification.

(f) To any Group Company’s knowledge, no Group Company has engaged in any transaction with respect to any Employee Benefit Plan that would be reasonably expected to subject any Group Company to any material Tax or penalty (civil or otherwise) imposed by ERISA, the Code or other applicable Law. With respect to each Employee Benefit Plan, (i) there are no claims pending or threatened in writing, against, by or on behalf of any Employee Benefit



36


Plan or the assets, fiduciaries or administrators thereof (other than routine claims for benefits in the ordinary course of business), and (ii) no nonexempt prohibited transaction within the meaning of Section 406 of ERISA or Section 4975 of the Code has occurred with respect to which any Group Company could reasonably be expected to incur a material liability.

(g) No Employee Benefit Plan provides for any tax “gross-up” or similar “make-whole” payments.

(h) None of the execution, delivery or approval of this Agreement, or the consummation of the Transactions (either alone or in conjunction with any other event), will (i) result in the payment of a benefit, the increase of a benefit amount, or otherwise result in a payment of a contingent benefit or the acceleration of the payment or vesting of a benefit, in each case, pursuant to any Employee Benefit Plan or (ii) result in any limitation or restriction on the right of any Group Company or its Affiliates to adopt, amend, merge or terminate any Employee Benefit Plan or any other employee benefit plan.

Section 3.11	Environmental Matters.

(a) Except as set forth on Schedule 3.11:

(i) The Group Companies are, and since the Look-Back Date have been, in compliance in all material respects with all applicable Environmental Laws;

(ii) Each Group Company holds, and is in compliance in all material respects with, all permits, licenses, franchises, certificates, approvals, consents, certificates of authorization, registrations and other authorizations necessary for the lawful conduct of their respective businesses as presently conducted under Environmental Laws;

(iii) There is no Action, order or decree pending or, to the Company’s knowledge, threatened against any Group Company that is based on or alleges liability under Environmental Laws;

(iv) No Group Company has received since the Look-Back Date (or earlier if unresolved) any written claim, notice or information request alleging that any Group Company is in violation of, or has liability (including any investigatory, corrective or remedial obligation) under, any Environmental Laws; and

(v) No Hazardous Substance has been released: (a) as a result of any Group Company’s operations; (b) at, to, on, under or from any real property currently or formerly owned, leased, or operated by any Group Company; or (c) at, to, on, under or from any real property at or to which any Group Company has disposed of, arranged for the disposal of, or transported (or arranged for the transport of) any Hazardous Substance, in the case of each of (a), (b) and (c), since the Look-Back Date and in an amount, manner, condition or concentration that has resulted, or would reasonably be expected to result, in material liability to any Group Company under Environmental Laws.
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Section 3.12	Intellectual Property.

(a) Except as set forth on Schedule 3.12(a), one of the Group Companies is the sole and exclusive owner of all Intellectual Property Rights and Technology owned or purported to be owned by the Group Companies (the “Group Company Owned IP”) free and clear of all Liens except for Permitted Liens and otherwise has a valid and enforceable right to use all other Intellectual Property Rights and Technology used or held for use in the operation of the business of the Group Companies as currently conducted (the “Licensed IP Rights” and together with the Group Company Owned IP, the “Group Company IP Rights”). The Group Company IP Rights constitutes all the Intellectual Property Rights and Technology necessary for the operation of the business of the Group Companies as currently conducted.

(b) Schedule 3.12(b) sets forth a complete and accurate list as of the date of this Agreement of: (i) issued patents, (ii) registered copyrights, (iii) registered trademarks, (iv) registered domain names, and (v) pending applications for any registrations of a type referred to in the immediately preceding clauses (i) through (iv), in each case owned, filed in or applied for by or on behalf of a Group Company (collectively, the “Group Company Registered IP”), and including for each item listed for clauses (i) through (iv), (A) the current owner; (B) the jurisdiction of application or registration; (C) the application or registration number, and where applicable, the title; and (D) the date of filing or registration. In addition, Schedule 3.12(b) includes a complete and accurate list, as of the date hereof, of all Company Products, indicating for each, as applicable, its name, version number (solely for any material changes, enhancements or modifications to Company Products) and whether the Company provides or intends to provide support or maintenance therefor. Except as would not be material, the Group Companies are current in the payment of all registration, maintenance and renewal fees with respect to all Group Company Registered IP and all other filings and actions required to be made or taken to obtain, perfect and maintain in full force and effect each item of Group Company Registered IP have been made or taken by the applicable deadline and in accordance with all applicable Law. All legally required compensation has been paid to any employee of the Group Companies who contributed to the development of any invention covered by any patent included in the Group Company Registered IP. All Group Company Registered IP is subsisting, in full force and effect and has not expired or been abandoned and is valid and enforceable. Except as set forth on Schedule 3.12(b), (x) since the Look-Back Date, no Group Company has received any written notice of any claim pending or threatened in writing, against any Group Company either (A) contesting the use, validity, enforceability, scope, registrability or ownership of any Group Company Owned IP or (B) alleging that any Group Company is infringing, misappropriating or otherwise violating the Intellectual Property Rights of any other Person, and (y) there are no claims pending that have been brought by any Group Company against any Person alleging any infringement, misappropriation or other violation of any Group Company IP Rights.

(c) Except as set forth on Schedule 3.12(c) and except as would not be material to the Group Companies, taken as a whole, (i) none of the Group Company Owned IP, the Company Products, nor the current, currently proposed or former business of the Group Companies is infringing, misappropriating or otherwise violating, nor has since the Look-Back Date infringed, misappropriated, or otherwise violated, the Intellectual Property Rights of any third Person; (ii) there are no claims or proceedings (including opposition or cancellation proceedings) against any Group Company that were either made since the Look-Back Date and remain unresolved or are presently pending, or with respect to which any Group Company has received any written notice from any Person alleging any such infringement, misappropriation or other violation, or including any written request or demand for indemnification or defense received by any Group Company from any other Person; and (iii) to the Company’s knowledge, no Person is currently infringing, misappropriating or otherwise violating, or has since the Look-Back Date infringed, misappropriated or otherwise violated any Group Company IP Rights. No
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Group Company is subject to any outstanding judgment that restricts the use, transfer or licensing of any Group Company IP Rights.

(d) Except as would not be material to the Group Companies, taken as a whole, (a) all Group Company IP Rights are, and immediately following the Closing will be, freely licensable and transferrable by the Group Companies without payment or the granting of consideration to any other Person to the same extent as such Group Company IP Rights are licensable and transferrable by the Group Companies prior to the Closing; (b) the Group Companies may exercise, transfer, or license the Group Company IP rights, without restriction or payment to any Person in excess of any amounts otherwise payable in the absence of the consummation of the transactions contemplated hereby. Without limiting the foregoing, neither this Agreement nor any of the transactions contemplated hereby will, with or without notice or the lapse of time or both, cause or give any other Person the right or option to cause or declare, as a result of any Contract or obligation to which any Group Company is bound immediately prior to the Closing (i) the forfeiture or termination of, or give rise to a right of forfeiture or termination of any Group Company IP Right, (ii) the grant of any rights or licenses to, or Liens on, any Group Company Owned IP, (iii) the release from escrow of any Software or other Technology constituting Group Company Owned IP, (iv) any Group Company Owned IP to become subject to any restriction with respect to its use or operation in any line of business or market or with any Person or in any area, (v) Buyer or any of its Affiliates (other than the Group Companies) to be bound by or subject to any exclusivity obligations, non-compete or other restrictions on the operation or scope of their respective businesses, or to any obligation to grant any rights in or to any of Buyer’s or its Affiliates’ (other than the Group Companies) Technology or Intellectual Property Rights or (vi) additional payment obligations by any Group Company in order to use or exploit any Group Company IP Rights to the same extent as the Group Companies were permitted before the date of this Agreement, in each case of the foregoing clauses

(i) through (vi), except as would not be material to the Group Companies, taken as a whole.

(e) No Group Company is bound by, and no Group Company Owned IP is subject to, any Contract containing any covenant or other provision that in any material respect limits or restricts the ability of any Group Company to use, assert, enforce, or otherwise exploit any Group Company Owned IP anywhere in the world. No Group Company has transferred ownership of (whether a whole or partial interest), or granted any exclusive right to use, any Group Company Owned IP. Except as would not be material to the Group Companies, taken as a whole, no Person who has licensed Intellectual Property Rights or Technology to any Group Company has ownership rights or license rights to derivative works or improvements made by or on behalf of any Group Company related to such Intellectual Property Rights or Technology, and no Person has the right to make or own improvements or derivative works of Group Company Owned IP.

(f) The Group Companies have taken commercially reasonable measures to maintain and protect the confidentiality of all trade secrets included in the Group Company Owned IP or that have been disclosed to any Group Company by any other Person subject to a contractual duty of confidentiality. There has not been any disclosure of any trade secret to any Person in a manner that has resulted in, or is likely to result in, the loss of trade secret rights in and to such trade secret. Without limiting the foregoing, none of the Group Companies has made any trade secrets included in the Group Company IP Rights or other confidential or proprietary information that it intended to maintain as confidential information (including any source code of Company Software) available to any other Person except pursuant to written agreements requiring such Person to maintain the confidentiality of such confidential information.

(g) The Group Companies have secured from all (a) founders and employees who independently or jointly contributed to or participated in the conception, reduction to
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practice, creation or development of any material Intellectual Property Rights or Technology for any Group Company, and (b) consultants, advisors, and independent contractors who independently or jointly contributed to or participated in the conception, reduction to practice, creation or development of any material Intellectual Property Rights or Technology for any Group Company (each, a “Contributor”), (i) unencumbered and unrestricted exclusive ownership of, all of the Intellectual Property Rights and Technology contributed, conceived, reduced to practice, created or developed by such Contributor within the scope of such Contributor’s engagement or employment with the applicable Group Company, and (ii) an irrevocable waiver of, or agreement not to enforce, such Contributor’s moral rights in such Intellectual Property Rights or other Technology, in each case to the extent permissible pursuant to applicable Law. Except as set forth on Schedule 3.12(g), no Contributor holds any right, title or interest, directly or indirectly, in whole or in part, in or to any Group Company IP Rights, or to the Company’s knowledge, claims any rights, licenses, claims or interest whatsoever with respect to any such Group Company Owned IP, Company Product, Software or other Technology developed by the Contributor for the Group Companies. Without limiting the foregoing, the Group Companies have obtained written and enforceable, irrevocable, subject to limitations of applicable Law, proprietary information and invention disclosure and Intellectual Property Rights assignments from all current and former Contributors, in each case without material modification from the Group Companies’ forms for such agreement and, to the Company’s knowledge, no Contributor has breached such agreement or otherwise misappropriated any trade secrets. No Group Company has used any support, funding, resources or assistance from any Governmental Entities, academic institutions, or research centers or private or commercial third parties in the development of any Company Product, Intellectual Property Rights, Software or other Technology that resulted in, or will result in, such third parties being granted any rights or licenses to, or ownership interest in, any Group Company Owned IP except as required by the FAR. Without limiting the foregoing, at no time during the conception of or reduction to practice of any Group Company Owned IP was any Contributor operating under any grants from any Governmental Entity, academic institution, research center or private or commercial third party (each an “R&D Sponsor”), performing (directly or indirectly) research sponsored by any R&D Sponsor or subject to any employment agreement or invention assignment or nondisclosure agreement or other obligation with any third party that could adversely affect any Group Company’s rights in Group Company Owned IP. No R&D Sponsor has any claim of right to, ownership of or other encumbrance on any Group Company Owned IP.

(h) No Open Source Material is used or compiled together with, or is otherwise linked or distributed with or incorporated into, any Company Product or Company Software in a manner that would require, or purport to require, any portion of such Company Product or Company Software (except the unmodified Open Source Material) be (i) disclosed or distributed in source code form, (ii) licensed for the purpose of making derivative works, or (iii) redistributable at no charge or minimal charge, or that otherwise grants, or would purport to have the effect of granting, to any other Person any right, immunity or license to any Intellectual Property Right included in the Group Company Owned IP. With respect to Open Source Material that is or has been used by any Group Company in any way, except as would not be material to the Group Companies, taken as a whole, such Group Company has been and is in compliance with the terms and conditions of all applicable licenses for the Open Source Material, including attribution and copyright notice requirements.

(i) Schedule 3.12(i) sets forth an accurate and complete list of all Open Source Material that is or has been included, incorporated or embedded in, linked to, combined with or otherwise used in the provision of any Company Product or any Company Software, which list specifies the Open Source License under which each such item of Open Source Material has been licensed to any Group Company.
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(j) No Group Company has delivered, licensed or made available, or is under a duty or obligation (whether present, contingent, or otherwise) to deliver, license or make available, the source code for any Company Software to any escrow agent or other Person who is not an employee acting on behalf of any Group Company. No event has occurred, and no circumstance or condition exists, that, with or without notice or lapse of time, will, or could reasonably be expected to, result in the delivery, license, or disclosure of any source code for any Company Software by any Group Company to any other Person.

(k) Except as set forth in Schedule 3.12(l) and except as would not be material to the Group Companies, taken as a whole, no Company Software, Company Product, or any IT System (as defined below) contains any undisclosed disabling codes or instructions, “time bombs,” “Trojan horses,” “back doors,” “ransomware,” “trap doors,” “worms,” viruses, bugs, or faults or any other code designed or intended to have, or capable of performing or facilitating, any of the following functions: (i) disrupting, disabling, harming, or otherwise impeding in any manner the operation of, or providing unauthorized access to, a computer system or network or other device on which such code is stored or installed; (ii) compromising the privacy or security of any data or damaging or destroying any data or file without consent, (iii) any Person accessing without authorization or disabling or erasing any Company Product, (iv) an adverse effect on the functionality of any Company Product or (v) any unauthorized acquisition of or access to confidential or proprietary information or Personal Data, as defined below, created, received, maintained or transmitted on or through any Company Product (collectively, “Malicious Code”) or any other known security vulnerability. Each Group Company implements industry standard measures designed to prevent the introduction of Malicious Code into Company Software and Company Products, including firewall protections and regular virus scans. The Group Companies have mitigated in all material respects any known instances of discovery of Malicious Code or security vulnerabilities in the Company Software, the Company Products and its IT Systems.

(l) The information technology systems used by the Group Companies (the “IT Systems”) are sufficient for the needs of the business of the Group Companies as currently conducted, including as to capacity, scalability and ability to process current and currently anticipated peak volumes in a timely manner. The IT Systems and the related procedures and practices of the Group Companies are designed, implemented, operated and maintained in accordance with customary industry standards and practices for entities operating businesses similar to the business of the Group Companies, including with respect to redundancy, reliability, scalability and security. Without limiting the foregoing, (i) the IT Systems are free from Malicious Code, and (ii) the Group Companies have in effect commercially reasonable disaster recovery plans, procedures and facilities for their business and have taken commercially reasonable steps designed to safeguard the security and the integrity of the IT Systems.

(m) There has been no failure or other substandard performance of any IT Systems which has caused any material disruption to the business of the Group Companies. There have not been any actual or suspected illegal or unauthorized intrusions or breaches of the security of any of the IT Systems. The Group Companies timely implement any and all security patches or upgrades that are made generally available for the IT Systems.

(n) Except as would not be material to the Group Companies, taken as a whole, the Group Companies have (i) obtained all licenses and consents, provided all notices and disclosures, and taken all other steps required by applicable Laws in order to collect and use all Training Data and AI Inputs used, or held for use, in connection with the conduct of any Group Company’s business as currently conducted, and (ii) complied in all material respects with all use restrictions and other requirements of any license, consent, or other Contract governing the collection and use of such Training Data and AI Inputs.
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(o) Except as would not be material to the Group Companies, taken as a whole, for each Company Product that has been (i) developed or improved pursuant to any specifications provided by a customer or partner of any Group Company;

(ai) developed or improved using any Training Data or AI Inputs provided by a customer, partner or other third party; or (iii) customized in any respect for any customer or partner of any Group Company, a Group Company owns all such developments, improvements or customizations, and there are no restrictions on any Group Company’s exploitation or commercialization of that Company Product or ability to enforce its rights in such Company Product arising from or as a consequence of any of the foregoing. None of the source code included in any Company Products constitutes AI Output that was generated solely using AI Technology in a manner that would prevent such source code from being protectable by copyright. The Group Companies have implemented industry standard processes and policies designed to ensure that the Company AI Products can be reproduced, retrained, debugged and modified in a manner consistent with industry standard procedures.

(p) The Group Companies maintain or adhere in all material respects to industry standard policies, protocols and procedures relating to the ethical or responsible use of AI Technologies at and by the Group Companies, including policies, protocols and procedures for identifying and mitigating bias in Training Data or Company AI Products, ensuring the accuracy and non-infringement of AI Output, and maintaining the confidentiality of all Training Data or AI Input provided to any third party AI Technologies. There has been (i) no actual or alleged material non-compliance with any such policies, protocols and procedures or claims or allegations challenging any Group Company’s ethical use of AI Technologies; (ii) no complaint, claim, proceeding, litigation or governmental inquiry or investigation alleging that Training Data used in the development, training, fine tuning, improvement or testing of any Company Product was biased, untrustworthy or manipulated in an unethical or unscientific way; and no report, finding or impact assessment of any internal or external auditor or other third party that makes any such allegation; and (iii) no request for information or testimony from regulators or legislators concerning any Company Product or related AI Technologies.

(q) For purposes of this Section 3.12, “Training Data” means Data used to develop, train, refine, fine tune, test or improve the Company’s AI Technologies. “Data” means any information, inputs, figures, facts, numbers, statistics, geographic and location information, AI Inputs, validation data, and test data, data collections, and databases, in any form, whether structured or unstructured. “AI Inputs” means data, work of authorship, text or other content used or relied upon by any aspect of AI Technologies to generate any AI Output. “AI Output” shall mean any data, work of authorship, text or other content that is generated by any AI Technologies. “AI Technologies” means any Technology related to deep learning, machine learning, self-improving, generative artificial intelligence or other artificial intelligence fields including, but not limited to, those that use of or employ neural networks, statistical learning algorithms (like linear and logistic regression, support vector machines, random forests, k-means clustering), or reinforcement learning.
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Section 3.13	Privacy and Data Security.

(a) The Group Companies are and have at all times since the Look Back Date been in compliance in all material respects with all applicable Data Security Requirements. To the extent required by Data Security Requirements, each of the Group Companies display a privacy policy on each website and mobile application owned, controlled or operated by the Group Companies and such privacy policy complies in all material respects with the Data Security Requirements.

(b) Since the Look-Back Date, none of the Group Companies has received any written notices from any Governmental Entity and, to the Company’s knowledge, no audit or investigation has been conducted by any Governmental Entity against any Group Company, in each case, alleging any violation of any Data Security Requirements by any Group Company.

(c) The Group Companies have implemented and at all times since the Look Back Date maintained commercially reasonable security, monitoring and detection measures and capabilities that comply with all applicable Data Security Requirements and that are consistent with standards prudent in the industry in which the Group Companies operate to protect the Personal Data and Company Systems against data security incidents, personal data breaches, ransomware incidents, or any other instance of unauthorized access, unauthorized disclosure and unauthorized use of Company Systems or data (collectively, “Security Incidents”). Since the Look Back Date, there have been no Security Incidents related to any Company Systems, Personal Data, or data in the custody or control of the Group Companies or, to the knowledge of the Company, any service provider acting on behalf of any of the Group Companies, nor have any such Security Incidents occurred or been threatened in writing. Since the Look Back Date, there have not been any Actions related to Security Incidents, and there are no facts or circumstances which could reasonably serve as the basis for any such Actions. Each Group Company provides its employees with regular training on privacy and data security matters.

(d) Since the Look Back Date, each Group Company has: (i) regularly conducted and regularly conducts vulnerability testing, risk assessments, and external audits of, and tracks Security Incidents related to, the Company Systems (collectively, “Information Security Reviews”); (ii) timely corrected any material exceptions or vulnerabilities identified in such Information Security Reviews; and (iii) timely installed software security patches and other fixes to identified technical information security vulnerabilities.

(e) The Company Systems are adequate for, and operate and perform in all material respects in accordance with their documentation and functional specifications and otherwise as required in connection with the operation of the business of the Group Companies as previously conducted and as currently conducted. The Company Systems have not malfunctioned or failed at any time since the Look Back Date in a manner that resulted in significant or chronic disruptions to the operation of the business of the Group Companies. The Company Systems do not contain any computer code designed to disrupt, disable or harm in any manner the operation of any software or hardware. Except as would not be material to the Group Companies, taken as a whole, none of the Company Systems contains any unauthorized feature (including any worm, bomb, backdoor, clock, timer or other disabling device, code, design or routine) that causes the software or any portion thereof to be erased, inoperable or otherwise incapable of being used, either automatically, with the passage of time, or upon command by any Person. The Group Companies’ have implemented commercially reasonable backup, security and disaster recovery technology consistent with industry practices.

(f) Except as would not be material to the Group Companies, taken as a whole, in connection with each third-party servicing, outsourcing, processing, or otherwise using Personal Data collected, held, or processed by or on behalf of each Group Company, each such
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Group Company has in accordance with applicable Data Security Requirements entered into valid, binding, and enforceable written data processing agreements with any such third party in accordance with the Data Security Requirements.

(g) The consummation of any of the transactions contemplated hereby or thereby, will not violate in any material respect any applicable Data Security Requirements.

(h) Since the Look-Back Date, no Group Company has transferred, directed and/or authorized the transfer of any Personal Data across any national borders except in compliance with all applicable Data Security Requirements.

Section 3.14	Labor Matters.

(a) Schedule 3.14(a) contains a complete and accurate list of all Business Employees of the Group Companies as of the date of this Agreement, setting forth, with respect to each such Business Employee: (i) such Business Employee’s position or title; (ii) whether classified as exempt or non-exempt for wage and hour purposes; (iii) whether paid on a salary, hourly or commission basis and such Business Employee’s actual annual base salary or other rates of compensation; (iv) bonus potential; (v) average scheduled hours per week; (vi) date of hire; (vii) business location (city/town and state); (viii) accrued but unused paid time off; (ix) status (i.e., active or inactive and if inactive, the type of leave and estimated duration); (x) any visa or work permit status and the date of expiration, if applicable; (xi) the total amount of bonus, retention, severance and other amounts to be paid to such Business Employee by a Group Company pursuant to a Contract at the Closing Date or otherwise in connection with the transactions contemplated hereby and (xii) any double-trigger bonus, retention or severance right or awards held by such Business Employees.

(b) Schedule 3.14(a) contains a complete and accurate list, as of the date of this Agreement, of all of the individual independent contractors, consultants, temporary employees, leased employees or other agents employed or used by the Group Companies and classified by the Group Companies as other than employees, or compensated other than through wages paid by the Group Companies through the Group Companies’ payroll (“Contingent Workers”), showing with respect to each Contingent Worker: (i) such Contingent Worker’s role in the business, (ii) location (city/town and state), (iii) average hours worked per week or month and fee or compensation arrangements with the Group Companies.

(c) Except as set forth on Schedule 3.14(c), (i) no Group Company is, or since the Look-Back Date, has been a party to or bound by any collective bargaining agreement, works council agreement or similar labor contract with any labor organization and no employees of any Group Company are represented by any union, works council or similar organization, (ii) there is no, and since the Look-Back Date there has been no, pending or, to the knowledge of the Company, threatened, demand for recognition or petition or certification for the formation of a collective bargaining unit involving the employees of any Group Company, (iii) there is no, and since the Look-Back Date there has been no, strike, walk out, work stoppage, lockout, unfair labor practice charge, grievance, or other labor dispute pending or, to the knowledge of the Company threatened, against any Group Company, and (iv) there is no, and since the Look-Back Date there has been no, union organization campaign with respect to any employees of any Group Company.

(d) The Group Companies have not implemented any “plant closing” or “mass layoff” (in each case, as defined in the Worker Adjustment and Retraining Notification Act or any similar state or local Law) since the Look-Back Date.
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(e) Each Group Company is, and since the Look-Back Date has been, in compliance with all applicable Laws regarding labor, employment and employment practices, including all Laws respecting terms and conditions of employment of employees, former employees, and prospective employees, hiring, health and safety, wages and hours (including meal and rest breaks), overtime, pay equity, worker classification, work authorization and immigration, employment discrimination, harassment, retaliation, privacy, whistleblowing, disability rights or benefits, equal opportunity, plant closures and layoffs, affirmative action, workers’ compensation, terminations, collective bargaining, fair labor standards, personal rights, labor relations, family and medical leave or any other labor and employment-related matters, except, in each case, for any such failure to be in compliance as is not material to the Group Companies, taken as a whole. The Group Companies are not delinquent in any material respect for any payments to any employee or Contingent Worker for any wages, salaries, commissions, bonuses, fees or other direct compensation due with respect to any services performed for it or amounts required to be reimbursed to such employees or Contingent Workers. The Group Companies are not liable for any material employment taxes or any payment to any trust or other fund governed by or maintained by or on behalf of any Governmental Entity with respect to unemployment compensation benefits, social security or other benefits or obligations for employees (other than routine payments to be made in the normal course of business and consistent with past practice).

(f) Except, in each case, for any such failure to be in compliance as is not material to the Group Companies, taken as a whole, each Group Company currently classifies and has properly classified each of its employees as exempt or non-exempt for the purposes of the Fair Labor Standards Act and state, local and foreign wage and hour laws, and is and has been otherwise in compliance with such laws in all material respects. Except, in each case, for any such failure to be in compliance as is not material to the Group Companies, taken as a whole, to the extent that any Contingent Workers are or were engaged by the Group Companies, each Group Company currently classifies and has properly classified and treated them as Contingent Workers (as distinguished from Form W-2 employees) in accordance with applicable law and for the purpose of all employee benefit plans and perquisites.

(g) Currently and since the Look-Back Date, the Group Companies are not, and have not been involved in any way in, any form of litigation, governmental audit, governmental investigation, administrative agency proceeding, private dispute resolution procedure, or internal or external investigation of alleged employee misconduct, in each case with respect to employment or labor matters (including but not limited to allegations of employment discrimination, retaliation, noncompliance with wage and hour laws, the misclassification of independent contractors, violation of restrictive covenants, sexual harassment, other unlawful harassment or unfair labor practices).

(h) To the knowledge of the Company, there are no (and since the Look-Back Date there have not been any) facts that could reasonably be expected to give rise to a claim of sexual harassment, sexual discrimination, sexual misconduct, or other discrimination, harassment or retaliation claim against or involving any Group Company or any Group Company employee, Contingent Worker, or director, and no settlements with respect to such matters.

(i) Except as set forth on Schedule 3.14(i), all Business Employees of the Group Companies are employed at-
will.

Section 3.15 Insurance. Schedule 3.15 contains a list of all insurance policies (the “Insurance Policies”) in force with respect to the Group Companies as of the date of this Agreement, which includes all legally required workers’ compensation and other coverage in such amounts that cover such risks as are in accordance with normal industry practice for companies engaged in businesses similar to that of the Group Companies. All Insurance Policies
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are, as of the date of this Agreement, in full force and effect, all premiums with respect thereto have been paid, and no written notice of cancellation or termination has been received by any Group Company with respect to any such Insurance Policy, and the Group Companies are otherwise in compliance in all material respects with the terms of such Insurance Policies. Schedule 3.15 sets forth the name of the insured and the insurer under each such Insurance Policy, the type of Insurance Policy, policy number and the period of coverage. There is no claim pending under any of such Insurance Policy as to which coverage has been denied or disputed in writing by the underwriters of such policy or bond or for which its total value (inclusive of defense expenses) would reasonably be expected to exceed the applicable policy limits. None of the Group Companies is required to name any additional insureds under the Insurance Policies or pursuant to any Contract. None of the Group Companies have any self-insurance or co-insurance programs. Other than the Insurance Policies, none of the Group Companies is bound by, a beneficiary of, an obligor under or a party to, any other material insurance policy.

Section 3.16	Tax Matters. Except as set forth on Schedule 3.16:

(a) each Group Company has filed or caused to be filed (taking into account extensions of time to file) all income and other material Tax Returns required to be filed by such Group Company and such Tax Returns were true and correct in all material respects;

(b) each Group Company has timely paid (or has caused to be paid on its behalf) (taking into account extensions of time to file) all material Taxes of such Group Company that are due and payable whether or not shown as due and payable on a Tax Return;

(c) each Group Company has (A) withheld or collected with respect to its employees, stockholders, independent contractors, customers, creditors, and other third parties, all material Taxes (including social security charges and similar fees, Federal Insurance Contribution Act amounts, and Federal Unemployment Tax Act amounts) required to be withheld or collected and has timely paid over any such Taxes to the appropriate Governmental Entity in accordance with applicable Law,

(B) timely filed true, correct and complete information Tax Returns to the extent required to be filed by the Company with respect thereto, and (C) otherwise complied in all material respects with all applicable Laws relating to the payment, withholding, deduction, collection and remittance of Taxes;

(d) there are no Liens on the assets of any Group Company relating or attributable to Taxes, other than
Permitted Liens;

(e) no Group Company is currently the subject of a Tax audit or examination, nor has any Group Company been notified in writing of any request for such an audit or other examination;

(f) since the Look-Back Date, no Group Company has received from any Taxing Authority any written notice of deficiency of a material amount of Taxes which has not since been satisfied by payment or been withdrawn;

(g) neither the Group Company, nor Buyer as a result of its acquisition of the Company, will be required to include any material item of income or gain in, or exclude any material item of deduction or loss from, taxable income for any Tax period or portion thereof beginning after the Closing Date as a result of (A) any adjustment under Section 481 of the Code (or any corresponding or similar provision of state, local or non-U.S. Tax Law) by reason of a change in a method of accounting, or use of an improper method of accounting, or otherwise (including as a result of the transactions contemplated by this Agreement) for a taxable period that ends on or prior to the Closing Date, (B) any “closing agreement” within the meaning of
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Section 7121 of the Code (or any corresponding or similar provision of applicable state, local or non-U.S. Law) entered into on or prior to the Closing Date, (C) any installment sale or open transaction disposition made on or prior to the Closing Date, or (D) any deferred revenue or prepaid amount received on or prior to the Closing Date outside the ordinary course of business;

(h) the Company has delivered to Buyer correct and complete copies of all income, sales and use, value added, and other material Tax Returns filed by the Company for all taxable periods remaining open under the applicable statute of limitations, and all examination reports and statements of deficiencies, adjustments and proposed deficiencies and adjustments in respect of Taxes of the Company;

(i) no claim has ever been made by any Governmental Entity in a jurisdiction where a Group Company does not file Tax Returns that such Group Company is or may be subject to Tax, or required to file Tax Returns, in that jurisdiction;

(j) no Group Company is a party to or bound by any closing or other similar agreement with any Governmental Entity with respect to Taxes and no Tax ruling, clearance or consent has been issued to a Group Company, nor has a Group Company applied for any Tax ruling, clearance or consent;

(k) no Group Company has applied for or obtained any “employee retention credit” under Section 2301 of the CARES Act or any similar election under state or local Tax Law;

(l) no Group Company (i) has been a member of an affiliated group filing a consolidated U.S. federal income Tax Return, other than a group the common parent of which was the Company, or (ii) has any liability for the Taxes of any Person (other than a Group Company) under Section 1.1502-6 of the Treasury Regulations;

(m) [Reserved]

(n) There is no agreement, plan, arrangement or other Contract covering any “disqualified individual” (as defined in Code Section 280G and the regulations promulgated thereunder) that, considered individual or considered collectively with any other such Contract, will, or could reasonably be expected to, give rise directly or indirectly to the payment of any amount that would not be deductible pursuant to Section 280G of the Code or that would be characterized as a “parachute payment” within the meaning of Section 280G(b)(2) of the Code. No “disqualified individual” is entitled to any payment of any tax “gross-up” or similar “make-whole” payments from the Company or any Subsidiary of the Company, including as a result of excise taxes which could become payable under Section 280G of the Code or Section 4999 of the Code;

(o) no Group Company is a party to, or bound by, any Tax indemnity, Tax-sharing or Tax allocation agreement and no Group Company has any other obligation to pay any Tax on behalf of any other Person or indemnify or reimburse any other Person for any Tax (in each case, other than any such agreement entered into (i) solely among the Group Companies or (ii) in the ordinary course of business and not primarily related to Taxes);

(p) the Company has not been, during the applicable period provided in Section 897(c)(1)(A)(ii) of the Code, a “United States real property holding corporation” within the meaning of Section 897(c)(2) of the Code;
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(q) in the past two (2) years, the Company has not constituted either a “distributing corporation” or a “controlled corporation” in a distribution of stock intended to qualify for tax-free treatment under Section 355 or 361 of the Code;

(r) there is no property or obligation of any Group Company, including amounts owed to customers or vendors, that is escheatable or reportable as unclaimed property to any governmental body under applicable escheatment, unclaimed property, or similar Law;

(s) no Group Company holds or has ever held an ownership interest in a Subsidiary organized outside of the
United States;

(t) no Group Company has engaged in any transaction that, as of the date of this Agreement, is a “listed transaction” under Section 1.6011-4(b)(2) of the Treasury Regulations; and

(u) no Group Company is subject to Tax in any country other than the United States by virtue of having a permanent establishment (within the meaning of an applicable income Tax treaty) or other similar fixed place of business in such other country.

(v) Each Employee Benefit Plan that constitutes in any part a nonqualified deferred compensation plan within the meaning of Section 409A of the Code has been operated and maintained in all material respects in operational and documentary compliance with Section 409A of the Code and applicable guidance thereunder. No payment to be made under any Employee Benefit Plan is, or to the knowledge of any Group Company, will be, subject to the penalties of Section 409A(a)(1) of the Code.

Section 3.17 Brokers. Except as disclosed in Schedule 3.17, no broker, finder, financial advisor or investment banker is entitled to any broker’s, finder’s, financial advisor’s, investment banker’s fee or commission or similar payment in connection with the Transactions based upon arrangements made by or on behalf of any Group Company.

Section 3.18	Property.

(a) Leased Real Property. Schedule 3.18(a) sets forth a list of all locations of real property (such real property, the “Leased Real Property”) which any Group Company rents and occupies under lease as a tenant as of the date of this Agreement. Each lease governing Leased Real Property to which a Group Company is subject (each, a “Real Property Lease”) is valid and binding on the Group Company party thereto, enforceable in accordance with its terms (assuming due authorization, execution and delivery of such Real Property Lease by the other party or parties thereto and subject to the Enforceability Exceptions). The Group Companies have provided Buyer with a true and complete copy of each Real Property Lease. Except as set forth on Schedule 3.18(a), each of the Group Companies, and, to the Company’s knowledge, each of the other parties thereto, is not in material breach thereof or material default thereunder. Except as disclosed on Schedule 3.18(a), there are no subleases or similar written agreements granting to any Person other than a Group Company the right to use or occupy any Leased Real Property. All leases of real or personal property to which any of the Group Companies is a party are in full force and effect and afford the Group Companies, as applicable, a valid leasehold interest in, or license to use, the real or personal property that is the subject of such lease or license. All rents, required deposits and additional rents which are due under the terms of such Real Property Lease prior to or as of the date hereof have been paid in full.

(b) Personal Property. Schedule 3.18(b) sets forth a complete and correct list, as of the date of this Agreement, of all leases or licenses with respect to tangible personal property involving annual payments by any Group Company of more than $500,000 used by the
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Group Companies and lists the term of such lease, amounts payable, security deposit, maintenance and similar charges, and any advance payments thereunder. All machinery, vehicles, equipment and other material tangible personal property owned or leased by any Group Company or used in the business of the Group Companies are in good operating condition and satisfactory repair, normal wear and tear excepted.

Section 3.19 Transactions with Affiliates. Except as disclosed in Schedule 3.19, no Affiliate, director, executive officer, general partner or managing member of a Group Company (other than another Group Company) or any immediate family member of any individual described in the foregoing (each, a “Related Party”): (a) owns, directly or indirectly, any material property right, tangible or intangible, that is used by a Group Company in the conduct of its business or has any material interest, directly or indirectly, in any material property that is used by a Group Company in the conduct of its business; or (b) other than an Employee Benefit Plan, is a party to a Contract to which a Group Company is a counterparty. Since the Look-Back Date, no Group Company has, or has been deemed to have for purposes of any Law, in any transaction with any Related Party or, to the knowledge of the Company, any of their respective Affiliates, (i) acquired or retained the use of property for proceeds greater than the fair market value thereof, (ii) received services or retained the use of property for consideration other than the fair market value thereof, or (iii) received interest or any other amount other than at a fair market value rate from any Person with whom it does not deal at arm’s length. Since the Look-Back Date, no Group Company has, or has been deemed to have for purposes of any Law, in a transaction with any Related Party or, to the knowledge of the Company, any of their respective Affiliates,

(A) disposed of property for proceeds less than the fair market value thereof, (B) performed services for consideration other than the fair market value thereof, or (C) paid interest or any other amount other than at a fair market value rate to any Person with whom it does not deal at arm’s length.

Section 3.20	Customers and Suppliers.

(a) Schedule 3.20(a) sets forth a true and complete list of the 10 largest customers of the Group Companies (as measured by dollar volume of sales to customers) for the twelve (12)-month period ended on December 31, 2024 (the “Material Customers”), and the aggregate amount recognized by the Group Companies from each such Material Customer during such period. Except as set forth on Schedule 3.20(a) or the completion or termination of any Contract or sale or purchase order in the ordinary course of business, since the Latest Balance Sheet Date, no Material Customer has terminated or cancelled or given the Group Companies written notice of its intention to terminate or cancel its business relationship with the Group Companies. All Material Customers are current in their payment of invoices and no Group Company is in any material disputes with any Material Customer. There is no written or, to the knowledge of the Company, oral notice from any Material Customer that such customer

(i) will not continue as a customer, as the case may be, of a Group Company or, following the Closing Date, Buyer or any of its Affiliates, (ii) shall fail to perform its material obligations under existing Contracts with the Group Companies (or to the knowledge of the Company, is reasonably likely to fail to perform its obligations under existing Contracts with the Group Companies) or (iii) otherwise intends to terminate, not renew, breach or request a material and negative modification to an existing Contract with the Group Companies or, following the Closing Date, Buyer or any of its Affiliates.

(b) Schedule 3.20(b) sets forth a true and complete list of the 10 largest suppliers of the Group Companies (as measured by dollar volume of purchases) for the twelve (12)-month period ended on December 31, 2024 (the “Material Suppliers”), and the aggregate amount invoiced to the Group Companies by each such Material Supplier during such period. Except as set forth on Schedule 3.20(b) or the completion or termination of any Contract or sale or purchase order in the ordinary course of business, no Material Supplier has, since the Latest
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Balance Sheet Date, terminated or cancelled or given the Group Companies written notice of its intention to terminate or cancel its business relationship with the Group Companies. The Group Companies are current in their payments consistent with the payment schedule for each Material Supplier established and agreed in the ordinary course to all Material Suppliers and no Group Company is in any material dispute concerning Contracts with or products and/or services provided by any Material Supplier that arose or remain unresolved. There is no written or, to the knowledge of the Company, oral notice from any Material Supplier that such supplier (i) shall not continue as a supplier to the Group Companies or, following the Closing Date, Buyer or any of its Affiliates, (ii) shall fail to perform its material obligations under existing Contracts with the Group Companies (or to the knowledge of the Company, is reasonably likely to fail to perform its obligations under existing Contracts with the Group Companies) or (iii) otherwise intend to terminate, breach or not renew or request a material and negative modification to an existing Contract with the Group Companies or, following the Closing Date, Buyer or any of its Affiliates.

Section 3.21	Trade Controls and Anti-Corruption.

(a) None of the Group Companies nor to the knowledge of the Company any of the Group Companies’ directors, officers, employees or agents or any other Persons acting on behalf of any of the Group Companies (in their capacity as such) has, in the past five (5) years, directly or indirectly, violated any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended, the UK Bribery Act 2010, as amended or any other applicable anti-bribery or anti-corruption Laws (the “Anti-Corruption Laws”), including by: (i) using any funds of a Group Company for unlawful contributions, gifts, entertainment or other expenses, (ii) making, promising, authorizing or offering any unlawful payment to foreign or domestic government officials or employees or to foreign or domestic political parties or campaigns from funds of a Group Company or (iii) making, promising, authorizing or offering, or receiving or agreeing to receive, any unlawful bribe, rebate, payoff, influence payment, gratuity, kickback or other similar unlawful payment.

(b) None of the Group Companies nor to the knowledge of the Company any of the Group Companies’ directors, officers, employees or agents or any other Persons acting on behalf of any of the Group Companies is currently, or since April 24, 2019 has been while serving in such capacity, a Sanctioned Person. Each of the Group Companies is and has been in compliance (i) for the past five (5) years with all applicable Ex-Im Laws and (ii) since April 24, 2019, with all applicable Sanctions Laws. Each of the Group Companies has obtained, satisfied the requirements of or is otherwise qualified to rely upon, all import and export licenses, consents, notices, waivers, approvals, orders, registrations, declarations or other authorizations, and made any filings with any Governmental Entity, as required for (i) the import, export, reexport or transfer of products, services, software or technologies or (ii) releases of technologies or software to foreign nationals. Since April 24, 2019, none of the Group Companies nor any of their respective directors, officers, employees, agents or other Persons acting on behalf of any of the Group Companies (in their capacity as such) has engaged in any dealings or transactions with any Sanctioned Person or in any Sanctioned Country, in each case to the extent such activities violate or violated applicable Sanctions Laws or Ex-Im Laws.

(c) Schedule 3.21(c) sets forth a complete and accurate list, as of the date of this Agreement, of all items (including software) manufactured, developed or exported by any of the Group Companies since the Look-Back Date, the export control classification (Export Control Classification Number, under the Export Administration Regulations, or United States Munitions List category, under the International Traffic in Arms Regulations) applicable to each item, the date such classification was determined and an indication of whether the classification was determined by a Governmental Entity or through self-classification.
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(d) None of the Group Companies nor to the knowledge of the Company any of the Group Companies’ officers, directors or employees are the subject of any written allegation, disclosure (voluntary or otherwise), investigation, prosecution or other enforcement action that is pending or, to the knowledge of the Company, threatened related to any Anti-Corruption Law, Ex-Im Law or Sanctions Law.

Section 3.22 Product Warranty. All of the Company Products have conformed in all material respects with all applicable contractual warranty commitments, product specifications, safety requirements of the Group Companies, Laws and, to the extent applicable, implied warranties of the Group Companies, and the Group Companies do not have any outstanding and underperformed material liability for replacement or repair thereof or other damages in connection therewith (excluding customer claims for normal rework in the ordinary course of business consistent with past experience in scope and amount, which is reasonably expected to be resolved in the ordinary course of business). Except as set forth on Schedule 3.22, with respect to any Company Product, since the Look-Back Date, the Group Companies have not received any written notice of any Action pending or threatened against the Group Companies with respect to the quality, safety or performance of such Company Products, except customer claims for normal rework in the ordinary course of business consistent with past experience which is reasonably expected to be resolved in the ordinary course of business.

Section 3.23 Government Contracts. Since the Look-Back Date, with respect to each Government Contract as to which the period of performance has not expired or for which any of the Group Companies have not received final payment, and to each outstanding Government Bid:

(a) The Group Companies, as applicable, have complied in all material respects and are in compliance with all material terms and conditions of each Government Contract and Government Bid to which the Group Companies have been and are currently a party, including all incorporated clauses, provisions, certifications, representations, requirements, schedules, attachments, regulations and applicable laws, including without limitation the Truthful Cost or Pricing Data statute, the FAR, and the Cost Accounting Standards.

(b) Except as provided in Section 3.23(b) of the Disclosure Schedule, the Group Companies have complied in all material respects with all material requirements of applicable statute, rule, regulation, executive order, or agreement with the U.S. Government pertaining to such Government Contract or Government Bid;

(c) All representations and certifications executed, acknowledged or set forth in or pertaining to such Government Contract or Government Bid made by the Group Companies to the applicable Governmental Entity were current, accurate and complete as of their effective dates, and the Group Companies have complied in all material respects with all such representations and certifications.

(d) No Group Company has received written or, to the knowledge of the Company, oral notice of any pending or threatened material Action, by any Governmental Entity, prime contractor, subcontractor or vendor against any Group Company relating to performance under any Government Contract.

(e) No Government Contract has been terminated for default and no Group Company has received a written notice of any pending termination for default relating to any Government Contract.

(f) No Group Company has received written notice of any pending or, to the knowledge of the Company, threatened material Action, brought by any Governmental Entity,
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prime contractor, subcontractor or vendor against any Group Company arising out of any Government Contract or Government Bid that involves allegations of a material breach or violation of any statute, rule, regulation, certification, representation, clause, provision or requirement.

(g) To the knowledge of the Company, no reasonable basis exists for a material claim by a Governmental Entity for fraud (as such concept is defined under the federal laws of the United States) in connection with any Government Contract.

(h) To the Company’s knowledge, none of the Group Companies, nor any of its officers, employees, agents, nor any “Principal” (as defined in FAR 52.209-5), has been or is under indictment, or civil, administrative or criminal investigation involving a Government Contract or Government Bid, including but not limited to any allegations of defective performance or work product, mischarging, factual misstatement, failure to act or other material omission or alleged irregularity. None of the Group Companies has entered into any consent order or administrative agreement relating directly or indirectly to any Government Contract or Government Bid.

(i) None of the Group Companies nor any of its officers, employees, agents, nor any “Principal” (as defined in FAR 52.209-5), has been (i) debarred or suspended in connection with Government Contracts, Government Bids or doing business with any Governmental Entity, (ii) the subject of a finding of ineligibility for government contracting, (iii) to the knowledge of the Company, been subject to, suspension or debarment or threatened in writing with suspension or debarment, including requests to show cause or for any reason listed on the List of Parties Excluded from Federal Procurement and Nonprocurement Programs.

(j) Except as set forth in Schedule 3.23(j), (i) no Government Contract has been entered into or awarded pursuant to a procurement that was restricted to bidders holding a Preferred Bidder Status, (ii) no Group Company has represented, in connection with any Government Contract or Government Bid, that it qualifies under a Preferred Bidder Status for such Government Contract or Government Bid, and (iii) there are no outstanding Government Bids restricted to bidders holding a Preferred Bidder Status. The Group Companies have not received any written notification that any Governmental Entity, prime contractor, or higher-tier subcontractor will terminate, materially decrease the rate of purchasing under, or decline to exercise options under any Government Contract, as the result of any loss of Preferred Bidder Status. Except as set forth in Schedule 3.23(k), the Group Companies have at all times represented themselves accurately and in accordance with applicable statutes and regulations regarding their Preferred Bidder Status.

(k) To the knowledge of the Company, the Group Companies are in compliance in all material respects with all statutory and regulatory requirements relating to export controls and trade sanctions under the laws of the United States including, without limitation, the Export Administration Regulations administered by the United States Department of Commerce (including anti-boycott laws), International Traffic in Arms Regulations, and regulations administered by the Office of Foreign Assets Control, and the United States Foreign Corrupt Practices Act.

(l) [Reserved]

(m) No employee of the Group Companies who was involved in, or who contributed to, the creation or development of any Group Company IP Rights was performing services for any Governmental Entity, university, college, or other educational institution or research center relating to the subject matter of such Group Company IP Rights during the period of time such employee was also employed by the Group Companies, provided that this Section
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3.23(k) shall not apply to services performed in connection with a Government Contract awarded to a Group Company.

(n) All Company Software and other Intellectual Property or Technology owned by, purported to be owned by, or exclusively licensed to the Group Companies, developed or delivered by the Group Companies under or in connection with any Government Contract, has been properly and sufficiently marked and protected so that no more than the minimum rights or licenses required under such Government Contract have been granted to a Governmental Entity. All disclosures, elections, and notices required by applicable law and Government Contract terms, or to protect ownership of any inventions of the Group Companies developed, conceived or first actually reduced to practice in the performance of a Government Contract have been made. Except for minimum rights or licenses granted to the United States Government under a Government Contract as set forth above, no Governmental Entity or prime contractor or subcontractor to a Governmental Entity has obtained, by contract, applicable law or otherwise, rights in any Group Company IP Rights or Technology owned by, purported to be owned by, or exclusively licensed to Group Companies, that will affect the commercial value thereof.

(o) The Group Companies hold and maintain all registrations required by the Lobbying Disclosure Act of 1995 (2 U.S.C. § 1601), by any state laws, or by any federal, state or local government agencies because of their lobbying efforts or activities.

(p) The Group Companies maintain policies and procedures designed to ensure compliance with all federal and state laws related to lobbying, gift giving, engagement with elected officials, and ethical employee conduct.

(q) Since the Look-Back Date, the Company has not made any political contributions to any candidate for federal, state, or local office.

(r) The Group Companies possess all material facility security clearances and material personnel security clearances necessary to conduct the business of the Group Companies as it is currently being conducted as of the date hereof in all material respects. The Group Companies have been in compliance in all material respects with the requirements applicable to the facility security clearances used in the conduct of the business of the Group Companies, including those set forth in the National Industrial Security Program Operating Manual, 32 C.F.R. Part 117, the provisions of all applicable DD254 forms and any requirements therein relating to the provision of notice with respect to this Agreement. Except as would not reasonably be expected to be material to the Group Companies, taken as a whole, there have been no unresolved adverse audit or other materially adverse findings with the U.S. Department of Defense, Defense Counterintelligence and Security Agency (“DCSA”) or any other cognizant security agency (“CSA”) concerning the facility security clearances used in the conduct of the business of the Group Companies, and the Group Companies have held at least a “satisfactory” rating from DCSA or any other CSA with respect to such facility security clearances.

Section 3.24 Title to Assets . Except as set forth in Schedule 3.24 of the Disclosure Schedules, the Group Companies have good and marketable title to, or in the case of leased assets and properties, valid leasehold interests in, and unfettered access to all of the material tangible assets and properties (including those shown on the Financial Statements) used or held for use in, or necessary for, the operation of the business of the Group Companies, free and clear of all Liens, other than Permitted Liens. Except as set forth in Schedule 3.24 of the Disclosure Schedules, the assets and properties owned or leased by the Group Companies, including the Group Company IP Rights, will collectively constitute, as of the Closing Date, all of the properties, rights, interests and other tangible and intangible assets necessary and sufficient to enable the Group Companies to conduct its the business of the Group Companies immediately
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after the Closing in substantially the same manner in which it was being conducted as of the Closing Date. Except as set forth in Schedule 3.24 of the Disclosure Schedules, none of the Seller or any of its Affiliates, including Trident or Ophir owns any assets used in the business of the Group Companies as conducted as of the Closing Date.

Section 3.25 PPP Loan. The PPP Loans constituted one or more “covered loans” as defined in Section 1102 of the CARES Act. GEOST met the eligibility requirements for application and receipt of the PPP Loans and has otherwise been in compliance in all material respects with the CARES Act with respect to the PPP Loans.

Section 3.26 EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES. NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO BUYER OR ANY BUYER RELATED PARTY OR THEIR RESPECTIVE REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION (INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA) BY SELLER, ANY SELLER PARTY, ANY GROUP COMPANY OR ANY OTHER PERSON, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE 3 AND ARTICLE 4 (AS QUALIFIED BY THE DISCLOSURE SCHEDULES) OR ANY CERTIFICATE DELIVERED PURSUANT TO THIS AGREEMENT, THE COMPANY (ON BEHALF OF ITSELF AND EACH OTHER GROUP COMPANY, SELLER AND ITS AND THEIR RESPECTIVE REPRESENTATIVES) AND SELLER (ON BEHALF OF ITSELF AND ITS REPRESENTATIVES) IS NOT MAKING ANY REPRESENTATION OR WARRANTY OF ANY KIND OR NATURE WHATSOEVER, ORAL OR WRITTEN, EXPRESS OR IMPLIED, EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES BY ANY SUCH PERSON OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, AS TO THE CONDITION, VALUE OR QUALITY OF THEIR BUSINESSES OR THE GROUP COMPANIES’ ASSETS, AND THE GROUP COMPANIES, ON THEIR OWN BEHALF AND ON BEHALF OF THEIR REPRESENTATIVES, SPECIFICALLY DISCLAIMS ANY AND ALL REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE WITH RESPECT TO THEIR ASSETS, ANY PART THEREOF, THE WORKMANSHIP THEREOF, AND THE ABSENCE OF ANY DEFECTS THEREIN, WHETHER LATENT OR PATENT, AND BUYER SHALL RELY SOLELY ON ITS OWN EXAMINATION AND INVESTIGATION THEREOF AS WELL AS THE REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND SELLER EXPRESSLY SET FORTH IN THIS ARTICLE 3, OF SELLER EXPRESSLY SET FORTH IN ARTICLE 4 (IN EACH CASE, AS QUALIFIED BY THE DISCLOSURE SCHEDULES), OF SELLER OR THE COMPANY EXPRESSLY SET FORTH IN ANY CERTIFICATE DELIVERED PURSUANT TO THIS AGREEMENT.

Article 4
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the Disclosure Schedules, Seller hereby represents and warrants to Buyer, as of the date of this

Agreement and as of Closing Date, as follows:

Section 4.1 Organization. Seller is a limited partnership duly formed, validly existing and in good standing under the Laws of the State of Delaware and has all requisite entity power and authority to own, lease and operate its material properties and carry on its businesses as now being conducted, except where the failure to have such power or authority would not prohibit, materially delay or materially impair Seller’s ability to perform its obligations under this Agreement and consummate the Transactions.
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Section 4.2	Authority.

(a) Seller has all necessary power and authority to execute, deliver and perform this Agreement and each of the Ancillary Documents to which Seller is a party and to consummate the Transactions. The execution, delivery and performance of this Agreement and the Ancillary Documents to which Seller is a party and the consummation of the Transactions have been (and the Ancillary Documents to which Seller is a party will be) duly authorized by all necessary action on the part of Seller and no other proceeding on the part of Seller is necessary to authorize this Agreement and the Ancillary Documents to which Seller is a party or to consummate the Transactions.

(b) This Agreement has been (and the Ancillary Documents to which Seller is a party will be upon execution and delivery thereof) duly executed and delivered by Seller and constitutes a valid, legal and binding agreement of Seller (assuming this Agreement has been, and the Ancillary Documents to which Seller is a party will be, duly authorized, executed and delivered by the other Persons party thereto), enforceable against Seller in accordance with its terms, except as such enforcement may be limited by the Enforceability Exceptions.

Section 4.3 Consents and Approvals; No Violations. Assuming the truth and accuracy of the representations and warranties of Buyer set forth in Section 5.3, no notices to, filings with, or authorizations, consents or approvals of any Person or Governmental Entity are necessary for the execution, delivery or performance by Seller of this Agreement or the Ancillary Documents to which Seller is a party or the consummation by Seller of the Transactions, except for (i) compliance with and filings under the Competition Laws, (ii) those the failure of which to obtain or make would not prohibit, materially delay or materially impair Seller’s ability to perform its obligations under this Agreement and consummate the Transactions and (iii) those that may be required solely by reason of Buyer’s (as opposed to any other third party’s) participation in the Transactions. None of the execution, delivery and performance by Seller of this Agreement and the Ancillary Documents to which Seller is a party nor the consummation by Seller of the Transactions will (a) conflict with or result in any breach of any provision of Seller’s Governing Documents, (b) result in a violation or breach of, or constitute a default or give rise to any right of termination, cancellation or acceleration under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, lease, license, contract, agreement or other instrument or obligation to which Seller is a party or by which Seller or any of its properties or assets may be bound, or (c) violate any order, writ, injunction, decree, or Law of any Governmental Entity applicable to Seller or any of its properties or assets, except in the case of the immediately preceding clauses (b) and (c) above, as would not prohibit, materially delay or materially impair Seller’s ability to perform its obligations under this Agreement and consummate the Transactions.

Section 4.4 Ownership of Shares. Seller is the sole record and beneficial owner of all of the Company Shares, and has good and valid title to the Company Shares, free and clear of all Liens (other than Liens arising under applicable securities Laws or the Governing Documents of the Company).

Section 4.5 Litigation. There is no Action pending or threatened against Seller which would prohibit, materially delay or materially impair Seller’s ability to perform its obligations under this Agreement and consummate the Transactions. Seller is not subject to any outstanding order, writ, injunction or decree of any Governmental Entity that would prohibit, materially delay or materially impair Seller’s ability to perform its obligations under this Agreement and consummate the Transactions.

Section 4.6 Brokers. Except as set forth on Schedule 4.6, no broker, finder, financial advisor or investment banker is entitled to any brokerage, finder’s, financial advisor’s or
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investment banker’s fee or commission or similar payment in connection with the Transactions based upon arrangements made by or on behalf of Seller or the Group Companies.

Section 4.7	Private Placement.

(a) Seller is an “accredited investor” as defined in Regulation D promulgated under the Securities Act. Seller has such knowledge and experience in financial and business matters, is capable of evaluating the merits and risks of an investment in Buyer Stock constituting the Stock Consideration, is able to bear the economic risk of such ownership, and can afford to suffer the complete loss of Seller’s investment therein.

(b) Seller acknowledges and agrees that Buyer Stock included in the Stock Consideration will not, as of the Closing, be registered under the Securities Act or any state or foreign securities laws, and the offer and sale of Buyer Stock included in the Stock Consideration is being made in reliance on one or more exemptions for private offerings under the Securities Act and other applicable securities Laws. Seller acknowledges and agrees that Buyer Stock included in the Stock Consideration may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of unless such transfer, sale, assignment, pledge, hypothecation or other disposition is registered under the Securities Act and any applicable state or foreign securities Laws or sold pursuant to an exemption from registration under the Securities Act and any applicable state or foreign securities Laws. Seller further acknowledges and agrees that Buyer Stock included in the Stock Consideration constitute “restricted securities” as such term is defined in Rule 144 promulgated under the Securities Act, and will initially bear the legend set forth in Section 2.5(d).

(c) Seller has been provided an opportunity to ask questions of, and Seller has received answers to any such questions satisfactory to Seller from, Buyer and its Representatives regarding Buyer and the terms and conditions of this Agreement, the Ancillary Documents, Buyer’s charter documents and such other matters pertaining to an investment in Buyer Stock that Seller has deemed to be relevant.

(d) Seller acknowledges and agrees that it has received such information as it deems necessary, in order to make an investment decision with respect to the shares of Buyer Stock, and that for purposes of this Section 4.7, that information consists of the information included in Buyer’s annual, quarterly and other periodic reports and other information filed from time to time with the SEC. Seller acknowledges and agrees it became aware of, and the shares of Buyer Stock are being offered by this Agreement, without any general solicitation.

(e) Seller has sought such accounting, legal and tax advice as Seller has considered necessary to make an informed investment decision.

Section 4.8 EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES. NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO BUYER OR ANY BUYER RELATED PARTY OR THEIR RESPECTIVE REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION (INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA) BY SELLER, ANY SELLER PARTY, ANY GROUP COMPANY OR ANY OTHER PERSON, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE 4 (AS QUALIFIED BY THE DISCLOSURE SCHEDULES) OR ANY CERTIFICATE DELIVERED PURSUANT TO THIS AGREEMENT, SELLER (ON BEHALF OF ITSELF, THE OTHER SELLER PARTIES AND EACH GROUP COMPANY, AND ITS AND THEIR RESPECTIVE REPRESENTATIVES) IS NOT MAKING ANY REPRESENTATION OR WARRANTY OF ANY KIND OR NATURE WHATSOEVER, ORAL OR WRITTEN, EXPRESS OR IMPLIED, EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES BY ANY SUCH PERSON OF ANY KIND OR
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NATURE, EXPRESS OR IMPLIED, AS TO THE CONDITION, VALUE OR QUALITY OF ANY OF THEIR BUSINESSES OR ASSETS, AND SELLER, ON ITS OWN BEHALF AND ON BEHALF OF EACH GROUP COMPANY AND ITS AND THEIR RESPECTIVE REPRESENTATIVES, SPECIFICALLY DISCLAIMS ANY AND ALL REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE WITH RESPECT TO THEIR ASSETS, ANY PART THEREOF, THE WORKMANSHIP THEREOF, AND THE ABSENCE OF ANY DEFECTS THEREIN, WHETHER LATENT OR PATENT, AND BUYER SHALL RELY SOLELY ON ITS OWN EXAMINATION AND INVESTIGATION THEREOF AS WELL AS THE REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND SELLER EXPRESSLY SET FORTH IN ARTICLE 3, OF SELLER EXPRESSLY SET FORTH IN THIS ARTICLE 4 (IN EACH CASE, AS QUALIFIED BY THE DISCLOSURE SCHEDULES) OF SELLER OR THE COMPANY EXPRESSLY SET FORTH IN ANY CERTIFICATE DELIVERED PURSUANT TO THIS AGREEMENT.

Article 5
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller and the Company, as of the Agreement date and as of the Closing Date, as follows:

Section 5.1 Organization. Buyer is a corporation duly incorporated, validly existing and in good standing under the Laws of the State of Delaware and has all requisite corporate power and authority to own, lease and operate its material properties and carry on its businesses as now being conducted, except where the failure to have such power or authority would not prohibit, materially delay or materially impair Buyer’s ability to perform its obligations under this Agreement and consummate the Transactions.

Section 5.2	Authority.

(a) Buyer has all necessary power and authority to execute, deliver and perform this Agreement and each of the Ancillary Documents to which Buyer is a party and to consummate the Transactions. The execution, delivery and performance of this Agreement and the Ancillary Documents to which Buyer is a party and the consummation of the Transactions have been (and the Ancillary Documents to which Buyer is a party will be) duly authorized by all necessary action by Buyer and no other proceeding (including by its equityholders) on the part of Buyer is necessary to authorize this Agreement and the Ancillary Documents to which Buyer is a party or to consummate the Transactions. No vote of any of Buyer’s equityholders is required to approve this Agreement or for Buyer to consummate the Transactions.

(b) This Agreement has been (and the Ancillary Documents to which Buyer is a party will be) duly executed and delivered by Buyer and constitutes a valid, legal and binding agreement of Buyer (assuming this Agreement has been and the Ancillary Documents to which Buyer is a party will be duly authorized, executed and delivered by the other Persons party thereto), enforceable against Buyer in accordance with its terms, except as such enforcement may be limited by the Enforceability Exceptions.

Section 5.3 Consents and Approvals; No Violations. Assuming the truth and accuracy of the Company’s and the Seller’s representations and warranties contained in Section 3.5(a) and of Seller’s representations and warranties contained in Section 4.3, no notices to, filings with, or authorizations, consents or approvals of any Person or Governmental Entity are necessary for the execution, delivery or performance by Buyer of this Agreement or the Ancillary Documents to which Buyer is a party or the consummation by Buyer of the Transactions, except for (i)
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compliance with and filings under the Competition Laws and (ii) any applicable requirements of the Principal Market. None of the execution, delivery and performance by Buyer of this Agreement and the Ancillary Documents to which Buyer is a party nor the consummation by Buyer of the Transactions will (a) conflict with or result in any breach of any provision of any of Buyer’s Governing Documents, (b) result in a violation or breach of, or constitute a default or give rise to any right of termination, cancellation or acceleration under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, lease, license, Contract, agreement or other instrument or obligation to which Buyer is a party or its properties or assets may be bound, or (c) violate any order, writ, injunction, decree, or Law of any Governmental Entity applicable to Buyer or any of its properties or assets, except in the case of the immediately preceding clauses (b) and (c) above, as would not prohibit, materially delay or materially impair Buyer’s ability to perform its obligations under this Agreement and consummate the Transactions.

Section 5.4 Litigation. There is no Action pending against Buyer which would prohibit, materially delay or materially impair Buyer’s ability to perform its obligations under this Agreement and consummate the Transactions. Buyer is not subject to any outstanding order, writ, injunction or decree of any Governmental Entity that would prohibit, materially delay or materially impair Buyer’s ability to perform its obligations under this Agreement and consummate the Transactions.

Section 5.5 Brokers. No broker, finder, financial advisor or investment banker is entitled to any brokerage, finder’s, financial advisor’s or investment banker’s fee or commission or similar payment in connection with the Transactions based upon arrangements made by or on behalf of Buyer or its Affiliates.

Section 5.6 Financing. Buyer has, and will have at all times through the consummation of the Closing, sufficient funds available to consummate the Transactions, including to pay the amounts described in Article 2 and the fees and expenses of Buyer related to the Transactions. There are no circumstances or conditions that could reasonably be expected to prevent or substantially delay the availability of any such funds at the Closing. Buyer expressly acknowledges that its obligations hereunder are not subject to any conditions, express or implied, regarding Buyer’s ability to obtain financing (or to obtain financing on terms acceptable to Buyer) for the consummation of the Transactions.

Section 5.7 Solvency. Assuming that the representations and warranties of the Company and Seller contained in Article 3 and Article 4, respectively, are, when made, true and correct in all material respects, immediately after consummating the Transactions, Buyer and its Subsidiaries (including the Group Companies) (a) will be able to pay their respective debts as they become due, (b) shall own property having a fair saleable value greater than the amounts required to pay their respective debts (including a reasonable estimate of the amount of all contingent liabilities) and (c) will have adequate capital to carry on their respective businesses. No transfer of property is being made and no obligation is being incurred in connection with the Transactions with the intent to hinder, delay or defraud either present or future creditors of Buyer or the Group Companies. In connection with the Transactions, Buyer has not incurred, nor plans to incur, debts beyond its ability to pay as they become absolute and matured.

Section 5.8 Acquisition for Investment. Buyer is acquiring the Company Shares for its own account as principal, not as a nominee or agent, for investment purposes only, and not with a view to or for resale or distribution thereof in whole or in part. Buyer has no Contract with any Person to sell, transfer or grant participations in the Company Shares to such Person. Buyer is an “accredited investor” as defined in Regulation D promulgated under the Securities Act.
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Section 5.9 Stock Consideration. Buyer has, and will have at all times through the consummation of the Closing, sufficient authorized but unissued shares of Buyer Stock necessary for Buyer to meet their obligations to deliver the Stock Consideration at the Closing pursuant to Section 2.3(b)(iii). The shares of Buyer Stock to be issued as the Stock Consideration, when issued and delivered by Buyer in accordance with the terms of this Agreement, will be duly authorized and validly issued, fully paid and non-assessable and the issuance thereof will be free and clear of any Liens (other than Liens arising under applicable securities Laws or the Governing Documents of Buyer).

Section 5.10 Private Placement. Assuming the accuracy of the representations and warranties of the Seller contained in Section 4.7 of this Agreement, the issuance of the Stock Consideration to Seller at the Closing shall be exempt from registration under Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”).

Section 5.11 EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES. NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO SELLER OR THE GROUP COMPANIES OR ANY SELLER OR GROUP COMPANY RELATED PARTY OR THEIR RESPECTIVE REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION (INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA) BY BUYER OR ANY OTHER PERSON, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE 5 (AS QUALIFIED BY THE DISCLOSURE SCHEDULES) OR ANY CERTIFICATE DELIVERED PURSUANT TO THIS AGREEMENT, BUYER (AND ITS RESPECTIVE REPRESENTATIVES) IS NOT MAKING ANY REPRESENTATION OR WARRANTY OF ANY KIND OR NATURE WHATSOEVER, ORAL OR WRITTEN, EXPRESS OR IMPLIED, EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES BY ANY SUCH PERSON OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, AS TO THE CONDITION, VALUE OR QUALITY OF ANY OF ITS BUSINESSES OR ASSETS, SPECIFICALLY DISCLAIMS ANY AND ALL REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE WITH RESPECT TO ITS ASSETS, ANY PART THEREOF, THE WORKMANSHIP THEREOF, AND THE ABSENCE OF ANY DEFECTS THEREIN, WHETHER LATENT OR PATENT, AND THE SELLER AND EACH GROUP COMPANY SHALL RELY SOLELY ON ITS OWN EXAMINATION AND INVESTIGATION THEREOF AS WELL AS THE REPRESENTATIONS AND WARRANTIES OF BUYER EXPRESSLY SET FORTH IN ARTICLE 5 (AS QUALIFIED BY THE DISCLOSURE SCHEDULES) OR ANY CERTIFICATE DELIVERED PURSUANT TO THIS AGREEMENT.

Article 6
COVENANTS

Section 6.1 Conduct of Business of the Company. During the period from the date of this Agreement to the earlier of the Closing or valid termination of this Agreement pursuant to Article 8, (i) except as set forth on Schedule 6.1, (ii) as expressly required or permitted by this Agreement (including the Pre-Closing Restructuring) or (iii) to the extent required to comply with any applicable Law, Seller shall cause each Group Company to (A) operate its and their business in the ordinary course of business consistent with past practice, and (B) use commercially reasonable efforts to (1) preserve intact its and their business organizations, goodwill and ongoing businesses, (2) keep available the services of its and their present officers and Key Employees and (3) preserve each Group Company’s present relationships with customers, suppliers, vendors, licensors, licensees, Governmental Entities and other Persons with whom the Company or any other Group Company have business relations.
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Section 6.2 Company Forbearances. During the period from the date of this Agreement to the earlier of the Closing or valid termination of this Agreement pursuant to Article 8 , except (i) as set forth in Schedule 6.2, (ii) as expressly required or permitted by this Agreement (including the Pre-Closing Restructuring), (iii) to the extent required to comply with by any applicable Law or (iv) with the prior written consent of Buyer (which consent shall not be unreasonably withheld, conditioned, delayed or denied; provided, that Buyer shall be deemed to have provided such prior written consent if it provides no written response within two (2) Business Days after receipt of a written request by the Company for such approval in compliance with the terms of Section 11.2), Seller shall not and shall cause the Group Companies not to:
[image: ]

(a)	modify or amend restate, waive, rescind, or otherwise change any of their respective Governing
Documents;

(b) issue, deliver, grant, sell, pledge, adjust, split, combine, subdivide, reduce, reclassify, encumber or grant any of their respective Equity Securities;

(c) other than cash dividends or distributions that do not cause the Group Companies to hold Cash and Cash Equivalents in an amount less than $1,000,000 at Closing, authorize, make, declare, set aside or pay any dividend or distribution on or with respect to, or redeem, purchase or otherwise acquire, any of their Equity Securities;

(d) liquidate (completely or partially), dissolve, restructure, recapitalize or effect any other reorganization or similar transaction, or adopt a plan or agreement for any of the foregoing;

(e) acquire (including by merger, consolidation or acquisition of stock or assets or any other means) or publicly announce an intention to so acquire, or enter into any agreements providing for any acquisitions of, any equity interest in or a material portion of all or substantially all of the assets of any Person or any business or division thereof, or otherwise engage in any mergers, consolidations or business combinations or similar extraordinary transactions;

(f) form any Company Subsidiary;

(g) (A) materially amend, extend or modify any Material Contract, (B) voluntarily terminate any Material Contract, (C) waive or release any material rights or claims under any Material Contract, (D) assign any material rights or claims under any Material Contract, (E) enter into, materially amend, or modify any non-cancellable purchase orders that provide for annual payment to or by the Company or any Group Company in excess of $100,000 or (F) enter into any new Contract that would have been a Material Contract if entered into prior to the date of this Agreement, in each case with respect to clauses (A) through (F), other than in the ordinary course of business consistent with past practice (provided, that Seller shall give timely notice to Buyer before taking any actions with respect to clauses (A), (E) or (F); provided, further, that Seller will consider in good faith any comments provided by Buyer within two (2) Business Days after its receipt of such notice in connection therewith) and except for renewals, terminations or expirations in accordance with the terms of such Material Contract or purchase orders;

(h) except to the extent required to comply with the terms of any Employee Benefit Plan, (i) grant, promise to grant or announce any equity awards or increase in the salaries, bonuses or other compensation and benefits payable by any of the Group Companies to any of the Business Employees or Contingent Workers of any of the Group Companies who has a title of director or higher; (ii) hire any new Business Employees or Contingent Workers who has a title of director or higher, (iii) adopt, amend, increase benefits under or terminate any
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Employee Benefit Plan, or (iv) terminate (other than for cause) the employment or service any Business Employee or Contingent Worker who has a title of director or higher;

(i) enter into, negotiate, modify, or terminate any collective bargaining agreement or other labor contract or other written agreement or arrangement with any labor union or any employee organization;

(j) waive the restrictive covenants of any current or former employees, consultants, officers or other service providers of the Group Companies, except as required by Law;

(k) implement or adopt any material change to its accounting principles, practices, methods, policies or procedures or any methods of reporting income, deductions or other items for financial accounting purposes, except to the extent required to conform with GAAP or applicable Law (or any interpretation of GAAP or applicable Law);

(l) other than (i) the sale of obsolete, worn-out or excess equipment or other assets sold, leased or disposed of in the ordinary course of business or (ii) sales of goods or services to customers in the ordinary course of business, sell, lease or otherwise dispose of any material properties or assets of the Group Companies;

(m) change its fiscal year;

(n) except in connection with a requirement or deliverable under a Government Contract, (i) enter into or become bound by, or amend, modify, terminate or waive any Contract related to the acquisition or disposition or granting of any license with respect to Group Company Owned IP, other than, in the ordinary course of business, Contracts that are not and would not, if entered into prior to the date hereof, be Material Contracts (and any amendments, modifications, terminations or waivers thereto), or (ii) otherwise encumber any Group Company Owned IP (including by the granting of any covenants, including any covenant not to sue or covenant not to assert), other than the nonexclusive license of Group Company Owned IP in the ordinary course of business on a form previously provided to Buyer (and amendments and modifications thereto made or entered into in the ordinary course of business);

(o) incur any Indebtedness of the type described in clauses (i) and (ii) of the definition thereof, other than (i) any Indebtedness that will be paid off at or prior to the Closing or, to the extent not paid off at or prior to Closing, that is included in Closing Date Indebtedness in the determination of the Transaction Consideration or (ii) intercompany borrowings between or among any Group Companies;

(p) grant any Lien (other than Permitted Liens) upon any of the Group Companies’ assets or properties;

(q) except in connection with a requirement or deliverable under a Government Contract, sell, assign, exclusively license, transfer, abandon, dedicate to the public, permit to lapse, fail to maintain or otherwise dispose of any material Group Company Owned IP;

(r) disclose any trade secret or material confidential information constituting Group Company Owned IP, including any source code of Company Software, except in the ordinary course of business pursuant to written confidentiality agreements;

(s) make (inconsistent with past practice) or change any material Tax election, change any annual Tax accounting period, adopt or change any method of Tax accounting, file any material Tax Return in a manner inconsistent with past practice, amend any Tax Return,
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enter into any closing agreement with respect to a material amount of Taxes, settle any claim, assessment, or deficiency with respect to a material amount of Taxes, surrender any right to claim a refund of Taxes (other than by reason of passage of time), make or request any Tax ruling, or consent to any extension or waiver of the limitations period applicable to any Tax claim or assessment (other than pursuant to an extension to file a Tax Return obtained in the ordinary course of business);

(t) commence, waive, release, assign, compromise or settle any material Action, except for settlements which (other than customary confidentiality, releases and similar obligations) (1) provide for the payment of monetary damages only that do not exceed $100,000 individually or $300,000 in the aggregate and that will be paid in full at or prior to the Closing or taken into account in the determination of the Transaction Consideration; (2) does not impose any injunctive relief on any Group Company and does not involve the admission of wrongdoing by the Company or any Group Company or any of their respective officers, directors or employees; (3) does not provide for the license of any Group Company Owned IP; and (4) does not relate to claims, litigations, investigations, suits, actions or proceedings brought by Governmental Entities, other than solely in their capacities as customers;

(u) make any capital expenditures, enter into any agreements or arrangements providing for capital expenditures, except for capital expenditures (i) set forth in the Company’s most recent budget made available to Buyer or (ii) in the ordinary course of business and not exceeding, in the aggregate $50,000;

(v) make any loans, advances (other than accounts receivable in the ordinary course of business) or capital contributions in an amount in excess of $50,000 to, or investments in, any other Person; and

(w) authorize, agree, resolve or consent to any of the foregoing.

Nothing contained in this Agreement shall give Buyer, directly or indirectly, any right to control or direct the operations of the Group Companies prior to the Closing, and, prior to the Closing, the Group Companies shall exercise complete control and supervision over their respective operations.

No consent of Buyer shall be required with respect to any action taken, or omitted to be taken, by any of the Group Companies pursuant to any applicable Law, directive or guideline issued by a Governmental Entity (including the Centers for Disease Control and Prevention and the World Health Organization) or industry group providing for business closures, “sheltering-in-place” or other restrictions that relate to any pandemic, epidemic or disease outbreak, political or social conditions, civil unrest, protests, public demonstrations or the response of any Governmental Entity thereto or any escalation or worsening thereof; or any action otherwise taken, or omitted to be taken, by any of the Group Companies to protect any of their respective businesses in response to any pandemic, epidemic or disease outbreak, political or social conditions, civil unrest, protests, public demonstrations or the response of any Governmental Entity thereto or any escalation or worsening thereof, as determined by the applicable Group Company in its good-faith and reasonable discretion.
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Section 6.3	Tax Matters.

(a) Transfer Taxes. Any transfer Taxes, recording fees and other similar Taxes that are imposed on or collected from any of the Parties by any Governmental Entity in connection with the Transactions shall be borne fifty percent (50%) by Buyer and fifty percent (50%) by Seller (except for any Transfer Taxes related to the Pre-Closing Restructuring which shall constitute Pre-Closing Taxes).

(b) Straddle Taxes. Taxes for any Tax period of any Group Company that includes but does not end on the Closing Date (a “Straddle Period”) shall be allocated according to the following methodology: (i) real, personal and intangible property Taxes and any other Taxes levied on an annual or other periodic basis (“Per Diem Taxes”) for a Straddle Period shall be allocated between the periods described in the preceding sentence on a per diem basis based on the number of days during the portion of the Straddle Period ending with and including the Closing Date and number of days during the portion of the Straddle Period commencing on the day after the Closing Date, and (ii) Taxes that are not Per Diem Taxes, including income Taxes and any transactional Taxes such as Taxes based on sales, revenue or payments, for a Straddle Period shall be allocated between the portion of the Straddle Period ending with and including the Closing Date as if such Tax period ended at the end of the Closing Date. For purposes of clause (ii) of the preceding sentence, any allocation of gross or net income or deductions or other items required to determine any Taxes attributable to such a Straddle Period shall be made by means of a closing of the books and records of the Group Companies as of the Closing, provided that exemptions, allowances, deductions or other items that are calculated on an annual basis (including depreciation and amortization deductions) shall be allocated between the period ending at the end of the Closing Date and the period after the Closing Date in the same method as described in clause (i) for Per Diem Taxes.

(c) Post-Closing Tax Matters. After the Closing and until the Transaction Consideration is finally determined pursuant to Section 2.3, except as expressly required by this Agreement, or unless otherwise required by applicable Law, none of Buyer or any Group Company shall, without the prior written consent of Seller (not to be unreasonably withheld, conditioned or delayed), (i) amend or modify any Tax Return of the Group Companies with respect solely to any Pre-Closing Tax Period, (ii) make (inconsistent with past practice), change or revoke any Tax election with respect to any Group Company for any Pre-Closing Tax Period or that has retroactive effect to any period beginning on or before the Closing Date, (iii) make any election pursuant to Section 338 or 336(e) of the Code (or any similar or analogous election under state, local or non-U.S. Law) with respect to any Group Company, (iv) make any voluntary Tax disclosures with any Governmental Entity or representative thereof with respect to, or settle with any Governmental Entity or representative thereof, any Tax liability of any Group Company with respect to any Pre-Closing Tax Period, or (v) extend or waive, or cause to be extended or waived, any statute of limitations or other period for the assessment of any Tax or deficiency for any Pre-Closing Tax Period (other than extensions of time for which to file a Tax Return obtained in the ordinary course of business).

(d) Intended Tax Treatment. The Parties intend that, for U.S. federal and applicable state and local income tax purposes, any redemption of Seller’s stock in the Company pursuant to the Pre-Closing Restructuring shall be treated, together with the sale of the Company Shares by Seller to Buyer, as a single integrated transaction governed by Section 302(a) of the Code and Zenz v. Quinlivan, 213 F.2d 914 (6th Cir. 1954), such that any such redemption qualifies as a sale or exchange (the “Intended Tax Treatment”). The Parties agree to (i) file all applicable Tax Returns in a manner consistent with the Intended Tax Treatment and (ii) not take any position contrary or inconsistent with the Intended Tax Treatment unless otherwise required by a taxing authority subsequent to an audit. .
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(e) Cooperation. Each of the Parties and their respective Affiliates shall, at the expense of the requesting Party, cooperate fully, as and to the extent reasonably requested by any other Party, in connection with the filing of any Tax Returns with respect to the Company or its operations and any pending or threatened audit, assessment, or other Actions with respect to Taxes of the Company for any Pre-Closing Tax Period. Such cooperation shall include the retention and (upon request) the provision of records and information which are reasonably relevant to any such Action and making employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder. Notwithstanding the foregoing or any other provision herein to the contrary, in no event shall the Seller be entitled to review or otherwise have access to any consolidated, combined or unitary Tax Return, or information related thereto, of Buyer or its Affiliates.

(f) Tax Returns. Buyer shall prepare, or shall cause to be prepared, any Tax Return with respect to the Group Companies required to be filed after the Closing Date (taking into account applicable extensions). To the extent that the contents of any such Tax Return would reasonably be expected to impact the amount of Taxes taken into account for purposes of determining the final Transaction Consideration, (i) such Tax Return shall be prepared in a manner consistent with past practices of the Group Companies in preparing their Tax Returns except to the extent otherwise required by this Agreement or applicable Law, (ii) such Tax Return shall, to the extent permitted under applicable Law, accelerate any Taxes arising pursuant to Section 481 of the Code (or any corresponding or similar provision of state, local, or non-U.S. Law) to a Pre-Closing Tax Period, and (iii) no later than twenty (20) days prior to the relevant due date for filing such income Tax Return (taking into account applicable extensions), and as soon as reasonably possible prior to the due date for filing such non-income Tax Return, Buyer shall deliver a draft copy of such Tax Return to Seller for review and comments. Seller shall notify Buyer in writing of, and Buyer shall incorporate, any reasonable comments from Seller to any such Tax Returns. The Parties shall reasonably cooperate to resolve any disputed item with respect to any such Tax Return; provided, that Buyer shall have no right to object to the values of Ophir and Trident in preparing any such Tax Return to the extent such values are properly supported by a third-party valuation from CBIZ or another reputable appraiser engaged by Seller or its Affiliates. If Buyer and Seller are unable to resolve any dispute with respect to any such Tax Return within ten (10) Business Days after receipt of Seller’s written notice, such dispute shall be immediately referred to the Accounting Firm for resolution in accordance with the procedures set forth in Section 2.3(c).

(g) Section 336(e) Election. The Group Companies and Buyer, as applicable, will, at Seller’s request, join with Seller in making a timely election under Section 336(e) of the Code with respect to any distribution occurring in the Pre-Closing Restructuring (a “Section 336(e) Election”), and the parties hereto shall reasonably cooperate in the completion and timely filing of any Section 336(e) Election in accordance with the requirements under Treasury Regulation 1.336-2(h). If Seller requests a Section 336(e) Election pursuant to this Section 6.3(g), Seller shall prepare and file all forms and documents reasonably required to effectuate the Section 336(e) Election and Buyer shall promptly execute (or cause to be executed) and deliver to Seller, completed and executed copies of any forms reasonably requested by Seller and file such documents or forms provided by Seller in order to effectuate the Section 336(e) Election (such document(s) and form(s), the “Section 336(e) Election Forms”). The completed and executed Section 336(e) Election Forms shall be consistent with the purchase price allocation provided by Seller, and subject to Buyer’s review and incorporation of reasonable comments made by Buyer. If a Section 336(e) Election is made, Buyer shall (and shall cause its Affiliates (including, following the Closing, the Group Companies) to) report the distributions occurring in the Pre-Closing Restructuring consistent with any Section 336(e) Election for all applicable Tax
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purposes and shall take no position inconsistent therewith in any Tax Return (including IRS Form 8883), any proceeding before any Governmental Authority, or otherwise; provided that any Taxes resulting from the Section 336(e) Election shall constitute Pre-Closing Taxes and Tax resulting from the Pre-Closing Restructuring and shall be included in the calculation of Indebtedness. No later than 30 days after the Agreement date, Seller shall provide Buyer with any and all analysis and supporting workpapers relating to the Section 336(e) Election in order to support the calculation of resulting Taxes and provide information for any related Tax Returns.

Section 6.4	Access to Information.

(a) From and after the date of this Agreement until the earlier of the Closing and the termination of this Agreement in accordance with its terms, upon reasonable prior written notice, the Company shall provide to Buyer and its authorized Representatives during normal business hours reasonable access to the respective books and records of such Person (in a manner so as to not unreasonably interfere with the normal business operations of such Person) solely for the purpose of facilitating Buyer’s efforts to consummate the Closing. All of such information shall be treated as “Evaluation Material” pursuant to the terms of the Confidentiality Agreement. Notwithstanding anything to the contrary set forth in this Agreement, prior to the Closing, none of Seller, any Group Company or any of their respective Affiliates shall be required to disclose to Buyer or any of its Representatives (i) any information (A) if doing so would violate or contravene any Contract or applicable Law to which any such Person or any of their respective Affiliates is a party or otherwise bound or is subject, or which it reasonably determines upon the advice of counsel could result in the loss of the ability to successfully assert the attorney-client, work product or any other legal privilege, (B) if any such Person or any of its Affiliates, on the one hand, and Buyer and any of its Affiliates, on the other hand, are adverse parties in an Action, or (C) if any such Person or any of its Affiliates determines, in good-faith, that such information should not be so disclosed due to its competitively or commercially sensitive nature, or (ii) any information relating to Taxes or Tax Returns other than information relating to the Group Companies.

(b) Notwithstanding anything to the contrary set forth in this Agreement, the Parties agree that the Confidentiality Agreement, and all rights and obligations set forth therein, shall terminate immediately as of the Closing and thereafter cease to be of any further force or effect.

Section 6.5	Efforts to Consummate.

(a) Subject to the terms and conditions herein provided, the Parties shall use reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things reasonably necessary, proper or advisable under applicable Laws, to consummate and make effective as promptly as practicable the Transactions (including the satisfaction, but not waiver, of the closing conditions set forth in Article 7). All filing fees incurred in connection with the filing and compliance under the Competition Laws shall be borne equally by Buyer and Seller. Buyer and the Company shall make an appropriate filing, if necessary, pursuant to the Competition Laws with respect to the Transactions as promptly as practicable (and solely with respect to any filings under the HSR Act, within 20 Business Days) after the date of this Agreement and shall supply as promptly as practicable to the appropriate Governmental Entities any additional information and documentary material that are required or may be requested pursuant to the Competition Laws. The Parties shall request “early termination” of the waiting period under the HSR Act. Buyer and the Company shall, to the extent permitted under applicable Law, provide to the other copies of all written correspondence between it (or its advisors) and any Governmental Entity regarding any such filings or Transactions or any of the



65


matters described in this Section 6.5. Buyer and the Company shall promptly inform the other of any substantive oral communication with, and provide copies of any written communications with, any Governmental Entity regarding any such filings or the Transactions or any of the matters described in this Section 6.5, unless prohibited by applicable Law or any Governmental Entity. Neither Buyer nor the Company, nor any of their respective Affiliates or Representatives, shall independently participate in any substantive meeting or conference call with any Governmental Entity in respect of any such filings, investigations or other inquiries regarding the Transactions without giving the other Party prior notice of such meeting or conference call and, to the extent permitted by applicable Law or such Governmental Entity, the opportunity to attend or participate. To the extent permissible under applicable Law, Buyer and the Company will consult and cooperate with one another in connection with any analyses, appearances, presentations, memoranda, briefs, arguments, opinions and proposals made or submitted by or on behalf of either of them relating to proceedings under the Competition Laws; provided that such materials may be redacted by legal advisors of such Party as necessary to (i) remove references to the valuation of the Transactions, (ii) remove competitively sensitive information and (iii) comply with applicable Law. Buyer and the Company may, as they deem advisable, designate any competitively sensitive materials provided to the others under this Section 6.5 or any other section of this Agreement as “legal counsel only,” in which case such materials and the information contained therein shall be given only to legal counsel of the recipient and will not be disclosed by such legal counsel to employees, officers, or directors of the recipient without the advance written consent of the Party providing such materials. Notwithstanding the foregoing, no Party shall be obligated to share with the other Parties documents responsive to items 4(c) and 4(d) on the Notification and Report Form for Certain Mergers and Acquisitions under the HSR Act.

(b) Buyer shall have the principal responsibility for devising and implementing the strategy for obtaining any clearance required under the HSR Act or such other applicable Law; provided that Buyer and the Seller shall consult in advance with each other and in good faith take each other’s views into account prior to taking any material substantive position in any written submissions or, to the extent practicable, discussions with any governmental body, or determining whether to (i) stay, toll or extend, directly or indirectly, any applicable waiting period under the HSR Act or (ii) pull and refile any filing made under the HSR Act. Notwithstanding anything to the contrary, Buyer shall not be required to (and Buyer’s obligations to use “reasonable best efforts” described herein shall not include the obligation to) (a) propose, negotiate, effect, offer, or agree to divest, sell, lease, license, transfer, dispose of or otherwise encumber (or cause any of its Subsidiaries to offer or agree to divest, sell, lease, license, transfer, dispose of or otherwise encumber) any of its or the Group Companies’ respective businesses, product lines or assets, (b) propose, negotiate, effect, offer, take or agree to take (or cause any of its Subsidiaries or the Group Companies to take or agree to take) any condition, limitation or restriction on, or other impairment of, any of its, its Subsidiaries’ or the Group Companies’ respective businesses, product lines or assets (or the operation of such business(es), product line(s) or asset(s)) if, solely with respect to the actions in (b), such condition, limitation or restriction could, individually or in the aggregate, reasonably be expected to result in a material adverse effect on the condition, business, assets, properties or results of operations of Buyer or GEOST (such effect to be calculated based on an enterprise the size of GEOST) or materially and adversely impact the economic or business benefits to Buyer of the Transactions (each such action in (a) and (b), a “Remedial Action”); provided, that the Company shall not take or offer to take (and shall cause the other Group Companies not to take or offer to take) any Remedial Action without the prior written consent of Buyer, and (c) oppose or defend against any investigation, inquiry, claim, action, suit, arbitration, litigation or proceeding by any Governmental Entity to prevent or enjoin the consummation of the Transactions.

(c) Buyer acknowledges and agrees that certain consents from or notices to Governmental Entities or other Persons pursuant to Contracts or other agreements to which a
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Group Company or Seller is a party may be required in connection with the Transactions, and such consents or notices may not have been obtained or made as of the date hereof and may not be obtained or made on or prior to the Closing. Subject to compliance with the express provisions of this Section 6.5, Buyer acknowledges and agrees that (i) none of the Group Companies and Seller shall have any liability or obligation whatsoever to Buyer (and Buyer will not be entitled to assert any claims) arising out of or relating to the failure to obtain any such consents or make any such notices or because of the default, acceleration, termination or loss of right under any such Contract or other agreement as a result thereof and (ii) the failure to obtain any such consents or make any such notices, and any default, acceleration, termination or loss of right under any such Contract or other agreement as a result thereof, shall not, in and of itself, result in (or be deemed to result in) any failure of any condition to the Closing for the benefit of Buyer (or, if for the benefit of multiple Parties, to the extent for the benefit of Buyer) to be satisfied.

Section 6.6	Indemnification; Directors’ and Officers’ Insurance.

(a) Buyer agrees that all rights to indemnification, exculpation and advancement of expenses now existing in favor of any current or former directors, officers, employees or agents of Seller or any Group Company, or any other natural person who is a beneficiary of any such obligation of any such Person (collectively, “Indemnified Persons”), as provided in the Governing Documents of any Group Company or in a written indemnification agreement with a Group Company made available to Buyer, in each case, in effect as of the date of this Agreement with respect to any matters occurring on or prior to the Closing Date (including the fact that the Indemnified Person is or was an officer, director, manager, agent, employee or fiduciary of any Group Company), shall survive the consummation of the Transactions and shall continue in full force and effect and that Buyer shall, and shall cause the Group Companies, to the maximum extent permitted by applicable Law, to (i) perform and discharge the Group Companies’ obligations to provide such indemnity, exculpation and advancement of expenses after the Closing (irrespective of whether any matter is asserted or claimed prior to, on or following the Closing), (ii) not settle, compromise or consent to the entry of any judgment in any proceeding or threatened Action (and in which indemnification, exculpation or advancement of expenses could be sought by such Indemnified Person hereunder) unless such settlement, compromise or consent includes an unconditional release of such Indemnified Person from all liability arising out of such Action or such Indemnified Person otherwise consents in writing and (iii) cooperate in the defense of any such matter by any Indemnified Person. The indemnification, liability limitation or exculpation and expense advancement provisions of the Group Companies’ Governing Documents shall not be amended, repealed or otherwise modified after the Closing Date in any manner that would adversely affect the rights thereunder of individuals who, as of the Closing Date or at any time prior to the Closing Date, were Indemnified Persons, unless such modification is required by applicable Law.

(b) Prior to the Closing, Seller shall cause the Company to, and the Company shall purchase (at the Company’s cost and expense, except that Buyer will pay 50% of the Tail Policy Expenses up to a maximum of $50,000) a “tail” insurance policy with reputable and financially sound carriers providing directors’ and officers’ employment practices liability and fiduciary insurance coverage for the benefit of each Person who, at any time prior to the Closing, is or was an Indemnified Person with respect to matters occurring on or prior to the Closing, with coverage for six (6) years following the Closing Date with respect to claims arising out of acts or omissions occurring at or prior to the Closing (the “Tail Policy”). The Tail Policy shall provide coverage that is at least equal to the coverage in effect on the date of this Agreement under the Group Companies’ directors’ and officers’ liability insurance policies. Buyer agrees to take all necessary actions to maintain such policies in full force and effect and fulfill its obligations thereunder throughout such six (6)-year period following the Closing Date.
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(c) Notwithstanding anything contained in this Agreement to the contrary, if any Action (whether arising before, on or after the Closing) is made or otherwise threatened to be made against any Indemnified Person on or prior to the sixth (6th) anniversary of the Closing Date, the provisions of Section 6.6(a) shall continue in effect until the final disposition and resolution of such Action. Buyer hereby agrees that, with respect to any obligation owed, at any time, to an Indemnified Person, the Group Companies or any Other Indemnitor, pursuant to any Governing Documents, indemnification agreement made available to Buyer or other document or agreement made available to Buyer or pursuant to this Section 6.6 (any of the foregoing is herein an “Indemnification Agreement”), Buyer and the Group Companies (i) shall at all times, be the indemnitors of first resort (i.e., their obligations to an Indemnified Person shall be primary and any obligation of the Other Indemnitors to provide indemnification for the same expenses or liabilities incurred by such Indemnified Person shall be secondary), and (iii) irrevocably waive, relinquish and release the Other Indemnitors from any and all claims (A) against the Other Indemnitors for contribution, subrogation, indemnification or any other recovery of any kind in respect thereof and (B) that the Indemnified Person must seek expense advancement or reimbursement, or indemnification, from any Other Indemnitor before Buyer and the Group Companies must perform their expense advancement and reimbursement, and indemnification obligations, under this Agreement.

(d) Buyer hereby acknowledges that the Indemnified Persons have or may, in the future, have certain rights to indemnification, advancement of expenses and/or insurance provided by Seller and/or a Seller Party (collectively, the “Other Indemnitors” and, individually an “Other Indemnitor”).

(e) The Indemnified Persons are intended to be third-party beneficiaries of this Section 6.6 and shall be entitled to individually enforce the provisions of this Section 6.6.

(f) In the event that Buyer, the Company, any of their Subsidiaries or any of their respective successors or assigns (i) consolidates with or merges into any other Person and is not the continuing or surviving company or entity of such consolidation or merger or (ii) transfers or conveys all or a majority of its properties and assets to any Person, then, and in each such case, Buyer shall make proper provision so that the successors and assigns of such Person(s), as applicable, shall assume all of the obligations thereof set forth in this Section 6.6.

Section 6.7 Exclusive Dealing. From and after the date of this Agreement until the earlier of Closing and the termination of this Agreement in accordance with its terms, neither Seller nor the Company, nor shall they permit any of their respective Affiliates, officers, directors, employees, Representatives, consultants, financial advisors, attorneys, accountants or other agents acting on their behalf to, directly or indirectly: (i) initiate, solicit, knowingly encourage or knowingly facilitate inquiries or proposals with respect to any Acquisition Proposal, (ii) engage or participate in any discussions or negotiations with any Person concerning any Acquisition Proposal, (iii) enter into any Contract relating to any Acquisition Proposal, or (iv) provide any confidential or nonpublic information or data to any Person relating to any Acquisition Proposal. Seller agrees to, and agrees to cause the Group Companies and each of their Affiliates to, immediately cease and cause to be terminated any activities, discussions or negotiations conducted before the date of this Agreement with any Person other than Buyer with respect to any Acquisition Proposal. Seller will promptly (within 48 hours) notify Buyer following receipt by Seller, the members of the Group Companies or any of their Affiliates of any Acquisition Proposal or any request for nonpublic information relating to the Company or any other member of the Group Companies by any Person that informs either Seller, the Company, any other member of the Group Companies or any of their Affiliates that such Person is considering making, or has made, an Acquisition Proposal, or any inquiry from any Person seeking to have discussions or negotiations with Seller, the Company, any other member of the Group Companies, or any of their Affiliates relating to a possible Acquisition Proposal. Such
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notice shall be made orally and confirmed in writing, and shall indicate the identity of the Person making the Acquisition Proposal, inquiry or request and the material terms and conditions thereof. Seller shall promptly inform Buyer of Seller’s receipt of any amendments to or revisions of the material terms of such Acquisition Proposal. Seller shall, and shall cause the Group Companies and their Affiliates to, use their reasonable efforts to enforce any existing confidentiality or standstill agreements to which Seller, the Group Companies or any of their Affiliates is a party relating to the Group Companies in accordance with the terms thereof. As used in this Agreement, “Acquisition Proposal” means, other than the transactions contemplated by this Agreement, any offer, proposal or inquiry relating to, (i) any acquisition or purchase, direct or indirect, of 20% or more of the consolidated assets of the Group Companies or any equity or voting securities of the Group Companies, as applicable or (ii) a merger, consolidation, share exchange or other business combination involving the Group Companies. With respect to the Persons with whom discussions or negotiations have been terminated, Seller shall, and shall cause the Group Companies and their Affiliates to, use their commercially reasonable efforts to obtain the return or destruction of, to the extent permitted in accordance with the terms of an applicable confidentiality agreement, any confidential information previously furnished to any such Person or any of its affiliates or Representatives.

Section 6.8 Documents and Information. After the Closing, each of Buyer and the Company shall, and each of them shall cause their respective Subsidiaries to, until the seventh (7th) anniversary of the Closing Date, retain all books, records and other documents (including Tax Returns, schedules, work papers and other material records or other documents relating to Taxes) pertaining to the business of the Group Companies in existence on the Closing Date and make the same available for inspection and copying by Seller or any of its designees (at Seller’s or such designee’s expense) during normal business hours, upon reasonable request and upon reasonable notice. No such books, records or documents shall be destroyed before the seventh (7th) anniversary of the Closing Date by Buyer, the Company or any of their respective Subsidiaries, without first advising Seller in writing of such intended destruction and giving Seller (or its designee) a reasonable opportunity to obtain possession thereof.

Section 6.9 Contact with Customers, Suppliers and Other Business Relations. During the period from the date of this Agreement until the earlier of the Closing and the termination of this Agreement in accordance with its terms, Buyer hereby agrees that it is not authorized to and shall not (and shall not permit any of its Subsidiaries, or any of its or their respective employees, officers, directors, agents, advisors or other Representatives to), directly or indirectly, contact any employee, customer, supplier, distributor, service provider, advisor, lessee, lessor, lender, licensee, or other material business relation of any Group Company or Seller specifically regarding any Group Company or any of their respective businesses or the Transactions without the prior written consent of Seller.

Section 6.10 280G Stockholder Approval. As promptly as practicable after the execution of this Agreement, for any disqualified individual (as defined in the Section 280G of the Code) who agrees to make such payments subject to such approval, the Group Companies shall solicit the approval by such number of stockholders of the Group Companies as is required by the terms of Section 280G(b)(5)(B) of the Code (in a manner reasonably satisfactory to Buyer) of a written consent in favor of a proposal to render the parachute payment provisions of Section 280G of the Code and the Treasury Regulations thereunder (collectively, “Section 280G”) inapplicable to any and all payments and/or benefits provided that would reasonably be expected to result, separately or in the aggregate, in the payment of any amount and/or the provision of any benefit that would not be deductible by reason of Section 280G or that would be subject to an excise tax under Section 4999 of the Code (together, the “Section 280G Payments”). Any such stockholder approval shall be sought by the Group Companies in a manner which satisfies all applicable requirements of Section 280G(b)(5)(B) of the Code and the Treasury Regulations thereunder, including Q-7 of Section 1.280G-1 of such
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Treasury Regulations. Each Group Company agrees that: (i) in the absence of such stockholder approval, no Section 280G Payments shall be made; and (ii) no later than one (1) Business Day prior to the Closing, the Group Companies shall deliver to Buyer waivers, in form and substance satisfactory to Buyer, duly executed by each Person who might receive any Section 280G Payment and who agrees to make such Section 280G Payment subject to such approval. The form and substance of all stockholder approval documents contemplated by this Section 6.10, including the waivers, shall be subject to the prior review and reasonable comment of Buyer. This Section 6.10 in no way qualifies or modifies the Company’s and the Seller’s representations and warranties pursuant to Section 3.16(m).

Section 6.11	Employee Benefits Matters.

(a) For one (1) year following the Closing Date, Buyer shall provide, or shall cause an Affiliate of Buyer to provide, the Business Employees who continue to be employed by a Group Company as of the Closing (“Continuing Employees”) with base salary or hourly wage rate that in the aggregate are the same as those provided to such Continuing Employees immediately prior to the Closing Date and employee benefits (excluding equity or equity-based compensation, severance, defined benefit, deferred compensation, retiree health or welfare, long-term incentive, change in control, retention or other similar compensation or benefits) that are substantially the same as those provided by Buyer to similarly situated employees after the Closing Date.

(b) Buyer further covenants and agrees that, from and after the Closing Date, Buyer shall use, or shall cause an Affiliate of Buyer to use, its commercially reasonable efforts to, and shall use its commercially reasonable efforts to cause each Group Company to, grant all of such Continuing Employees full credit for any service with such Group Company earned prior to the Closing Date (i) for eligibility and vesting purposes and (ii) for purposes of vacation accrual, disability and severance benefit determinations under any benefit or compensation plan, program, agreement or arrangement that may be established or maintained by or on behalf of Buyer or any Group Company on or after the Closing Date (the “New Plans”) in a manner no less favorable to any such Continuing Employee than as recognized by the Group Companies prior to the Closing, except where credit would result in duplication of benefits. In addition, Buyer shall use its commercially reasonable efforts (A) cause to be waived all pre-existing condition exclusions and actively-at-work requirements and similar limitations, eligibility waiting periods and evidence of insurability requirements under any New Plans to the extent waived or satisfied by any Continuing Employee under any similar or analogous Employee Benefit Plan as of the Closing and (B) cause any deductible, coinsurance and covered out-of-pocket expenses paid on or before the Closing Date in the plan year in which the Closing Date occurs by any Continuing Employee (or covered dependent thereof) of any Group Company to be taken into account for purposes of satisfying the corresponding deductible, coinsurance and maximum out-of-pocket provisions after the Closing Date under any applicable New Plan in the year of initial participation.

(c) Nothing contained herein, express or implied, is intended to confer upon any current or former employee of any Group Company (or any beneficiary thereof) any right to continued employment for any period or continued receipt of any specific employee benefit, shall interfere with or restrict in any way the rights of Buyer, which rights are hereby expressly reserved, to discharge or terminate the services of any Continuing Employee at any time for any reason whatsoever, with or without cause, or shall constitute an amendment to or any other modification of any New Plan or Employee Benefit Plan. Nothing contained herein, express or implied, shall be construed to establish, amend, or modify any Employee Benefit Plan or create any third party rights in any current or former employee, director or other service provider of Buyer, any Group Company or any of their respective affiliates (or any beneficiaries or dependents thereof).
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Section 6.12	Notices and Consents.

(a) Prior to the Closing, Seller will cause the applicable Group Company to use its commercially reasonable efforts to obtain all consents, waivers and approvals of the Persons listed on Schedule 6.12(a) (the “Required Consents”). Seller will provide to Buyer evidence of all such Required Consents that are obtained. Notwithstanding the foregoing, in no event shall Seller or any Group Company be obligated to bear any expense or pay any fee or grant any concession in connection with obtaining any Required Consent.

(b) Prior to the Closing, Seller will cause each Group Company to use its commercially reasonable efforts to give prior notice of the Transactions to the Persons listed on Schedule 6.12(b).

(c) Seller and Buyer shall work together in good faith in the preparation and delivery of the Required Consents and notices contemplated hereby.

Section 6.13 Termination of Certain Agreements. Prior to the Closing, Seller shall cause the applicable Group Company to terminate, or assign or transfer to Seller’s Affiliates (other than the Group Companies), all Contracts set forth in Schedule 6.13, and shall provide to Buyer evidence of such termination, assignment or transfer in customary form.

Section 6.14	[Reserved]

Section 6.15 R&W Insurance Policy. Buyer shall pay or cause to be paid all unpaid costs and expenses relating to the R&W Insurance Policy, including the total premium, underwriting fee, applicable brokerage commission, and Taxes related to the R&W Insurance Policy (collectively, the “R&W Insurance Policy Expenses”). Buyer will not, nor shall Buyer permit any of its Affiliates (including, after the Closing, the Group Companies) to, whether prior to or following the Closing, without the prior written consent of Seller, terminate the R&W Insurance Policy or amend or modify the subrogation provisions of the R&W Insurance Policy in a manner that would reasonably be expected to be adverse to Seller or any Seller Party. If Buyer obtains the R&W Insurance Policy, Buyer shall provide Seller with the opportunity to review and comment on the R&W Insurance Policy before the R&W Insurance Policy is fully bound. Seller shall use commercially reasonable efforts to cooperate with any reasonable and customary request from Buyer with respect to Buyer’s efforts to obtain and bind the R&W Insurance Policy.

Section 6.16	Registration.

(a) Buyer agrees that, promptly after the Closing, but no later than 5:00 P.M. Eastern Time on the Closing Date, Buyer will, at its own expense, file with the SEC (i) an automatic shelf registration statement on Form S-3 ASR or a prospectus supplement to an existing effective automatic shelf registration statement on Form S-3 ASR (such registration statement, including any amendments, supplements or successor registration statement, the “S-3 Registration Statement” and, such prospectus supplement filing, if any, the “Pro Supp”) registering the resale of the Stock Consideration by the Selling Securityholder(s) (as defined below) and (ii) pay in respect thereof the filing fee covering the Stock Consideration at the time the Pro Supp or S-3 Registration Statement, as applicable, is filed; provided, however, that Buyer’s obligation to include the Stock Consideration in the S-3 Registration Statement and/or Pro Supp is contingent upon the party(ies) in whose name the Stock Consideration will be issued at Closing (each of Seller, such other party(ies) and any transferee thereof, a “Selling Securityholder” and, collectively, the “Selling Securityholders”), furnishing in writing to Buyer such information as Buyer may reasonably request in connection with effecting such registration, including information regarding the Seller, the securities of Buyer held by
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the Seller, and the possible methods of disposition of the Registrable Securities (as defined below), and the Selling Securityholders shall execute such documents in connection with such registration as Buyer may reasonably request and that are customary of a selling stockholder in similar situations, provided that such documentation and information requested is necessary for Buyer to consummate such registration and shall be used thereby only in connection with such registration. Any failure by Buyer to file the S-3 Registration Statement and/or Pro Supp on the Closing Date shall not otherwise relieve Buyer of its obligations to file the S-3 Registration Statement and/or Pro Supp as set forth in this Section 6.16. Buyer will provide a draft of the S-3 Registration Statement and/or Pro Supp to Seller and its counsel set forth in Section 11.2 (unless otherwise previously directed in writing to Buyer by the Selling Securityholders) at least five (5) Business Days in advance of filing the S-3 Registration Statement and/or Pro Supp and reasonably consider any comments of such counsel for inclusion in the S-3 Registration Statement and/or Pro Supp, provided that, for the avoidance of doubt, Buyer shall not be required to delay or postpone the filing of the S-3 Registration Statement and/or Pro Supp as a result of or in connection with any Selling Securityholder’s review, unless such Selling Securityholder shall have, based upon the advice of legal counsel, reasonably objected on the grounds that the Registration Statement and/or Pro Supp does not comply in all material respects with the requirements of the Securities Act or the rules and regulations thereunder, or the Selling Securityholders have requested that the Registration Statement and/or Pro Supp not be filed and provided a written waiver to Buyer in respect of any breach of this Section 6.16 resulting from complying with such request. “Registrable Securities” shall mean, as of any date of determination, shares of Buyer Stock representing the Stock Consideration received by Seller or one or more of its designees at Closing and any shares of Buyer Stock issued or issuable, directly or indirectly, in exchange for or with respect to the shares of Buyer Stock representing the Stock Consideration, including by way of a stock dividend, stock split or combination of shares or in connection with a reclassification, recapitalization, merger, consolidation or other reorganization; provided, that any shares of Buyer Stock shall cease to be Registrable Securities (A) after the S-3 Registration Statement and/or Pro Supp has been filed and such shares of Buyer Stock shall have been disposed of in accordance with the S-3 Registration Statement and/or Pro Supp, (B) at such time as the holder thereof is eligible to sell such shares of Buyer Stock pursuant to Rule 144 under the Securities Act (“Rule 144”) without limitation as to volume and manner of sale or (C) when such shares of Buyer Stock shall have ceased to be outstanding. Notwithstanding any provision of this Section 6.16 to the contrary, Buyer shall have no obligation to Seller or any other Selling Securityholder to participate in or otherwise support with its advisors, make any filings in respect of, or pay any expenses related to, any underwritten offering of any Registrable Securities.

(b) Buyer shall use commercially reasonable efforts to: (i) keep the S-3 Registration Statement effective so long as any Selling Securityholder holds any Registrable Securities; (ii) prepare and file with the SEC such amendments to the S-3 Registration Statement and amendments or supplements to the prospectus included therein and the Pro Supp, including free writing prospectuses, as may be necessary to comply with the Securities Act with respect to the resale of the Registrable Securities included in the S-3 Registration Statement; (iii) furnish, without charge, to any Selling Securityholder such number of copies of the S-3 Registration Statement, the Pro Supp, and any other prospectus (including any preliminary prospectus, any amended or supplemented prospectus and any free writing prospectus) in conformity with the requirements of the Securities Act and such other documents as such Selling Securityholder may reasonably request in order to facilitate the offering and sale of its Registrable Securities, and Buyer shall consent to the use in accordance with all applicable Law of each such document by each Selling Securityholder in connection with
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the offering and sale of its Registrable Securities covered thereby; (iv) register or qualify the Registrable Securities under the securities or “blue sky” laws of such U.S. state jurisdictions as may be required by applicable Law to enable such Selling Securityholder to consummate the disposition of the Registrable Securities in such jurisdictions; provided, that Buyer shall not be required in connection therewith or as a condition thereto to qualify to do business or to file a general consent to service of process in any such jurisdiction where it has not been qualified or is not otherwise subject to a general consent for service of process; (v) notify the Selling Securityholders promptly (A) when any prospectus supplement or free writing prospectus related to the S-3 Registration Statement or any post-effective amendment to the S-3 Registration Statement has been filed and, with respect to any post-effective amendment, when the same has become effective, (B) of any request by the SEC or state securities authority for amendments or supplements to the S-3 Registration Statement or the prospectus related thereto or for additional information, (C) of the issuance by the SEC of any stop order suspending the effectiveness of the S-3 Registration Statement or the initiation of any proceedings for that purpose, (D) of the receipt by the Buyer of any notification with respect to the suspension of the qualification of any Registrable Securities for sale under the securities or blue sky laws of any jurisdiction or the initiation of any proceeding for such purpose and (E) after Buyer becomes aware that the S-3 Registration Statement or the prospectus included therein includes an untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing; provided, that Buyer shall not, when so notifying the Selling Securityholders of any matter pursuant to this subclause (v), provide the Selling Securityholders with any material, nonpublic information regarding Buyer other than to the extent that such notice itself may constitute material, nonpublic information regarding Buyer; and (vi) obtain the withdrawal of any order suspending the effectiveness of the S-3 Registration Statement.

(c) Notwithstanding anything to the contrary in Section 6.16(b), Buyer shall be entitled to delay the filing of a supplement or amendment to the S-3 Registration Statement or the Pro Supp, as applicable, and request that all Selling Securityholders temporarily discontinue any offers and sales of the Registrable Securities under the S-3 Registration Statement or Pro Supp, as applicable, and as set forth in greater detail below, if any such filing or any continued offer and sale under the S-3 Registration Statement or Pro Supp would require Buyer to make any public disclosure of material non-public information regarding Buyer that is not otherwise required by law to be publicly disclosed at such time, which disclosure, in the good faith judgment of Buyer, after consultation with counsel, (A) would require a supplement or amendment to the S-3 Registration Statement and/or Pro Supp and (B) would reasonably be expected to materially impede, delay, interfere with or otherwise have a material adverse effect on any material business transaction by Buyer (each such circumstance, a “Suspension Event”); provided, however, that Buyer may not effect such a delay for more than fifty (50) consecutive calendar days or more than ninety (90) total calendar days during any twelve (12)-month period. Upon receipt of any written notice from Buyer of the happening of any Suspension Event during the period that the S-3 Registration Statement is effective or if as a result of a Suspension Event the S-3 Registration Statement or related prospectus contains any untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein, (in the case of the prospectus) in light of the circumstances under which they were made, not misleading, the Selling Securityholders shall (i) immediately discontinue offers and sales of the Registrable Securities under the S-3 Registration Statement (excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144 or any other exemption available to the Selling Securityholders from the registration requirements of the Securities Act in accordance with applicable Law) until the Selling Securityholders
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receive copies of a supplemental or amended prospectus that corrects the misstatement(s) or omission(s) referred to above or unless otherwise notified by Buyer that it may resume such offers and sales, and (ii) maintain the confidentiality of the receipt and contents of such written notice delivered by Buyer unless otherwise required by applicable Law; provided, that Buyer shall not, when so notifying the Selling Securityholders of any Suspension Event, provide the Selling Securityholders with any material, nonpublic information regarding Buyer other than to the extent that such notice itself may constitute material, nonpublic information regarding Buyer.

(d) Indemnification.

(i) Buyer shall, notwithstanding any termination of this Agreement, indemnify and hold harmless, to the fullest extent permitted by Law, each Selling Securityholder, its directors, officers, employees, Affiliates, agents, and each person who controls such Selling Securityholder (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers, directors and employees of each such controlling person, from and against any and all losses, claims, damages, expenses (including without limitation legal and other professional fees reasonably incurred), costs and liabilities (or actions in respect thereof), including any of the foregoing incurred in settlement of any litigation, commenced or threatened (collectively, “Losses”), that arise out of, are based upon, or are caused by:

(A) any untrue statement or alleged untrue statement of material fact contained in the S-3 Registration Statement (including any information deemed to be part thereof pursuant to Rules 430A and 430B promulgated under the Securities Act), the prospectus included therein or any amendment thereof or supplement or free writing prospectus thereto, including the Pro Supp, or document incorporated by reference therein;

(B) any omission or alleged omission of a material fact required to be stated in the S-3 Registration Statement (including any information deemed to be part thereof pursuant to Rules 430A and 430B promulgated under the Securities Act), the prospectus included therein or any amendment thereof, including any document incorporated by reference therein or necessary to make the statements therein, (in the case of any supplement or free writing prospectus to the S-3 Registration Statement or document incorporated by reference therein); or

(C) any omission or alleged omission of a material fact required to be stated in the prospectus included in the S-3 Registration Statement or any supplement or free writing prospectus thereto, including the Pro Supp, or document incorporated by reference therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading,

and in each case, Buyer will reimburse such Selling Securityholder or other person for any legal or any other expenses reasonably incurred by them in connection with investigating or defending any such claim, as incurred, in each case except to the extent that such untrue statement, omission or alleged untrue statement or omission in such filing is made in reliance upon and in conformity with information furnished in writing to Buyer by or on behalf of such Selling
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Securityholder expressly for use therein. Buyer shall notify the Selling Securityholders promptly of the institution, threat or assertion (to Buyer’s knowledge) of any proceeding arising from or in connection with the S-3 Registration Statement, the prospectus included therein or any amendment thereof or supplement thereto (including the Pro Supp) or document incorporated by reference therein; provided, however, that the indemnification contained in this Section 6.16(d)(i) shall not apply to amounts paid in settlement of any Losses if such settlement is effected without the consent of Buyer (which consent shall not be unreasonably withheld, conditioned or delayed), nor shall Buyer be liable for any Losses to the extent they arise out of or are based upon a violation which occurs in connection with any offers or sales effected by or on behalf of a Selling Securityholder in violation of this Agreement.

(ii) In connection with the S-3 Registration Statement, the Selling Securityholders shall, severally and not jointly, indemnify and hold harmless, to the fullest extent permitted by applicable Law, Buyer, its directors, officers, employees, Affiliates, agents, and each Person who controls Buyer (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act) and the officers, directors and employees of each such controlling Person to the extent and in the manner set forth in clause (i) above, but only to the extent that such untrue statement, omission or alleged untrue statement or omission was made (or not made in the case of an omission) in reliance on, and in conformity with, information or affidavit furnished in writing by or on behalf of such Selling Securityholder to Buyer expressly for use therein; provided, however, that in no event shall the liability of a Selling Securityholder be greater in amount than the dollar amount of the net proceeds received by such Selling Securityholder from such sale of Registrable Securities pursuant to the S-3 Registration Statement giving rise to such indemnification obligation; provided, further, that the indemnification contained in this Section 6.14(d)(ii) shall not apply to amounts paid in settlement of any Losses if such settlement is effected without the consent of such Selling Securityholder (which consent shall not be unreasonably withheld, conditioned or delayed).

(iii) Any Person entitled to indemnification herein shall (A) give prompt written notice to the indemnifying party of any claim with respect to which it seeks indemnification (provided, that the failure to give prompt notice shall not relieve any indemnifying party from any liability under this Section 6.16(d) to the extent such failure has not materially prejudiced the indemnifying party through the forfeiture of substantive rights or defenses and shall not relieve the indemnifying party from any liability which it may have otherwise than on account of this Section 6.16(d)) and, (B) unless in such indemnified party’s reasonable judgment a conflict of interest exists between such indemnified and indemnifying party with respect to such claim (due to, among other things, the availability of different or additional legal defenses to one party versus the other or representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them), permit such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party (who shall not, except with the consent of the indemnified party, be counsel to the indemnifying party). An indemnifying party who is not entitled to or elects not to assume the defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel (together with one firm of
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local counsel (in each jurisdiction)) for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of legal counsel to any indemnified party, a conflict of interest exists between such indemnified party and any other of such indemnified parties with respect to such claim, or the indemnifying party has failed within a reasonable time to retain counsel reasonably satisfactory to the indemnified party. No indemnifying party shall, without the written consent of the indemnified party, consent to the entry of any judgment or enter into any settlement unless (X) such claim is being be settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement), (Y) such settlement includes as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or litigation and (Z) such settlement does not include a statement or admission of fault or culpability on the part of such indemnified party.

(iv) The indemnification provided under this Section 6.16(d) shall remain in full force and effect regardless of any investigation made by or on behalf of the indemnified party or any officer, director, employee, agent, Affiliate or controlling Person of such indemnified party and shall survive the transfer of the Registrable Securities.

(v) If the indemnification provided under this Section 6.16(d) from the indemnifying party is unavailable or insufficient to hold harmless an indemnified party in respect of any Losses referred to herein, then the indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such Losses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall be determined by reference to, among other things, the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to correct or prevent such action. The amount paid or payable by a party as a result of the Losses or other liabilities referred to above shall be deemed to include, subject to the limitations set forth in Section 6.16(d)(i), Section 6.16(d)(ii) and Section 6.16(d)(iii), any legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 6.16(d)(v) from any person who was not guilty of such fraudulent misrepresentation. Any contribution pursuant to this Section 6.16(d)(v) by any seller of Registrable Securities shall be limited in amount to the amount of net proceeds received by such seller from such sale of Registrable Securities pursuant to the S-3 Registration Statement.

(vi) Buyer will use its commercially reasonable efforts to, at the reasonable request of any Selling Securityholder, facilitate the timely preparation and delivery of certificates or ledger entries not bearing any restrictive legends representing the Registrable Securities sold pursuant to an effective S-3 Registration Statement or pursuant to Rule 144. In furtherance of and subject to the foregoing, Buyer shall, within one (1) Business Day of such a Selling Securityholder’s reasonable request, (i) deliver all the necessary documentation to cause the Buyer’s transfer agent to remove all restrictive legends from any Registrable Securities being sold under the S-3 Registration Statement or pursuant to an exemption from the registration requirements of the Securities Act,




76

including Rule 144, in connection with such sale of the Registrable Securities, and (ii) deliver or cause its legal counsel to deliver to the Buyer’s transfer agent the necessary legal opinions or instruction letters required by the transfer agent. Buyer’s obligations under this clause (vi) are subject to its receipt of reasonable and customary representation letters from such Selling Securityholder and such other customary supporting documentation, including seller representation letters and broker representation letters as reasonably requested in connection therewith by and in a form reasonably acceptable to Buyer and its counsel. Such Selling Securityholder shall disclose its beneficial ownership, as determined in accordance with Rule 13d-3 of the Exchange Act, of Registrable Securities to Buyer (or its successor) upon reasonable request to assist the Buyer in connection with effecting its obligations under this Section 6.16(d)(vi).

(e) SEC Reporting. With a view to maintaining the effectiveness of the S-3 Registration Statement and making available to the Selling Securityholders the benefits of certain rules and regulations of the SEC which may permit the sale of the Registrable Securities to the public without registration, Buyer agrees to use its commercially reasonable efforts to:

(i) file with or furnish to the SEC all reports and other documents required to be so filed or furnished by Buyer under the Exchange Act; and

(ii) so long as any Selling Securityholder holds any Registrable Securities, furnish to the Selling Securityholders promptly upon request a written statement (which may be furnished via electronic mail communication) by or on behalf of Buyer as to its (A) then current compliance with the reporting requirements of Rule 144(c)(1) under the Securities Act,

(B) status as a “well-known seasoned issuer” as defined in Rule 405 promulgated under the Securities Act (“WKSI”) and (C) Form S-3 eligibility under Instructions A and B.3 to such form.

(f) Eligibility. Buyer shall use its commercially reasonable efforts to remain current in its reporting to maintain eligibility to file with the SEC registration statements on Form S-3, including use of an automatic “shelf” registration statement on Form S-3 ASR as a WKSI, for offerings and secondary sales made on a continuous basis pursuant to Rule 415 under the Securities Act. Notwithstanding Section 6.16(a) or any other provision of this Section 6.16, if (A) Seller waives the closing condition in Section 7.3(e) at a time when the Buyer is not a WKSI on the Closing Date or (B) at any time after the Closing Date when Buyer is required to re-evaluate its WKSI status, Buyer determines that it is not a WKSI, Buyer shall promptly (1) in the case of clause (B), refile the S-3 Registration Statement on Form S-3 or, if such form is not available, Form S-1, or (2) in the case of clause (A) or (B) promptly file a new registration statement on Form S-3 or, if such form is not available, Form S-1, in any case, to register or reregister any outstanding Registrable Securities, and use its commercially reasonable efforts to have such new or replacement registration statement declared effective and to keep such new or replacement registration statement effective so long as any Registrable Securities remain outstanding, and all references in this Section 6.16 to the S-3 Registration Statement shall be read to include such new or replacement registration statement(s).

(g) Listing on Principal Market. Buyer shall use its reasonable best efforts to cause the shares of Buyer Stock to be issued as the Stock Consideration to be approved for listing on the Principal Market, subject to official notice of issuance, prior to the Closing, and to maintain a listing on the Principal Market so long as any Selling Securityholder holds any Registrable Securities..

Section 6.17	Repayment of Indebtedness and Transaction Expenses. Prior to the Closing:
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(a) Seller shall deliver, or cause to be delivered, in form and substance reasonably satisfactory to Buyer, customary payoff letters with respect to the Closing Date Payoff Indebtedness (other than item 3 of Schedule 1.1(b)), which letters shall reflect the amounts required to be paid in full thereunder in order to fully discharge such Closing Date Payoff Indebtedness and terminate all applicable obligations and liabilities of the Group Companies thereunder and shall provide for the release of all Liens in connection with such Closing Date Payoff Indebtedness following satisfaction of the terms contained in such payoff letters (such payoff letters collectively, together with the required discharge statements, termination statements and originals of all pledged collateral to be returned to the applicable Group Company, the “Payoff Letters”).

(b) Seller shall deliver, or cause to be delivered, to Buyer copies of final invoices from each payee of the Transaction Expenses (excluding in respect of clause (ii) of the definition thereof) (the “Transaction Expenses Invoices”).

Section 6.18 Transition Services Agreement. Prior to Closing, each of Buyer and Seller shall negotiate the terms of a transition services agreement (the “TSA”) in good faith on terms mutually agreeable to Buyer and Seller and shall use their respective commercially reasonable efforts to enter into the TSA effective as of the Closing Date.

Section 6.19 401(k) Plan Vesting. Effective as of the day prior to the Closing (but contingent upon the occurrence thereof), Seller shall cause all accounts of Business Employees under the Aon Pooled Employer Plan (the “401(k) Plan”) to be fully vested, and all Continuing Employees shall have an independent right to a distribution from the 401(k) Plan immediately after the Closing Date. Continuing Employees shall be provided with a written notification by GEOST prior to the Closing Date regarding the treatment of their accounts under the 401(k) Plan, with such notice subject to the advance review and comment of Buyer prior to distribution, which shall not be unreasonably delayed or withheld.

Article 7
CONDITIONS TO CONSUMMATION OF THE SALE TRANSACTIONS

Section 7.1 Conditions to the Obligations of the Parties. The respective obligation of each Party to consummate the Transactions is subject to the satisfaction, or, if permitted by applicable Law, waiver by Seller and Buyer, on or prior to the Closing, of the following conditions:

(a) any applicable waiting period under the HSR Act shall have expired or been terminated;

(b) no Law, order, decree, ruling or injunction issued by any court of competent jurisdiction or other Governmental Entity prohibiting the consummation of the Transactions shall be in effect;

(c) the Buyer Stock Price is not less than $4.50; and

(d) the Pre-Closing Restructuring shall have been consummated in accordance with EXHIBIT A.

Section 7.2 Other Conditions to the Obligations of Buyer. The obligation of Buyer to consummate the Transactions is subject to the satisfaction or, if permitted by applicable Law, waiver by Buyer, on or prior to the Closing of the following further conditions:

(a) each of the representations and warranties:
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(i) of the Company and Seller set forth in Section 3.2(a)-(e) and of Seller set forth in Section 4.4 shall be true and correct in all respects as of the Closing Date as though made on and as of the Closing Date (except to the extent such representations and warranties expressly relate to an earlier date, in which case such representations and warranties need only be true and correct in all respects on and as of such earlier date);

(ii) set forth in the Fundamental Representations, in each case, other than those referenced in the immediately preceding clause (i) of this Section 7.2(a), shall be true and correct in all material respects as of the Closing Date as though made on and as of the Closing Date (except to the extent such representations and warranties expressly relate to an earlier date, in which case such representations and warranties need only be true and correct in all material respects on and as of such earlier date);

(iii) of the Company and Seller set forth in Article 3 and of Seller set forth in Article 4, in each case, other than the Fundamental Representations, shall be (A) true and correct (without regard to any “materiality,” “Material Adverse Effect” or similar materiality qualifiers set forth therein) as of the Closing Date as though made on and as of the Closing Date (except to the extent such representations and warranties expressly relate to an earlier date, in which case such representations and warranties need only be true and correct on and as of such earlier date), except where the failure of such representations and warranties to be so true and correct has not, individually or in the aggregate, had a Material Adverse Effect;

(b) each of the Company and Seller shall have performed and complied in all material respects with all covenants and agreements required to be performed or complied with by it under this Agreement on or prior to the Closing;

(c) prior to or at the Closing, the Company and Seller shall have delivered (or cause to be delivered) the following documents to Buyer:

(i) (A) a certificate executed by an authorized officer of the Company, acting solely in such capacity, dated as of the Closing Date, to the effect that to such authorized officer’s or signatory’s knowledge the conditions specified in Section 7.2(a) and Section 7.2(b), but solely with respect to the representations or warranties made by, or covenants and agreements to be performed or complied with by, the Company, are satisfied, and (B) a certificate executed by an authorized officer of the general partner of Seller, acting solely in such capacity, dated as of the Closing Date, to the effect that to such authorized officer’s knowledge the conditions specified in Section 7.2(a) and Section 7.2(b), but solely with respect to the representations or warranties made by, or covenants and agreements to be performed or complied with by, Seller, are satisfied;

(ii) written resignations of any director or officer of a Group Company, in each case, from such Person’s capacity as such (and not, for the avoidance of doubt any other capacity, including any such Person’s capacity as an employee) identified by Buyer by written notice to the Company at least three (3) Business Days prior to the Closing Date;

(iii) all stock certificates representing the Company Shares, duly endorsed in blank or accompanied by
duly executed stock powers;

(iv) an IRS Form W-9 of Seller;

(v) evidence that the Contracts set forth in Schedule 6.13 have been terminated, assigned or
transferred;
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(vi) pursuant to Section 6.17, fully executed Payoff Letters and the Transaction Expenses Invoices;

(vii) a certificate of good standing (or equivalent) for each Group Company from each such Group Company’s jurisdiction of organization, in each case, dated as of no earlier than the date that is five (5) Business Days prior to the Closing Date; and

(viii) a copy of all documents in the Data Room as of the date of this Agreement on a flash drive or via
bulk download.

(d) Termination of Company Benefit Arrangements. The Company shall have complied with the terms of Section 6.19 hereof and also have terminated, transferred, cancelled or withdrawn in a manner reasonably satisfactory to Buyer from the Employee Benefit Plans set forth in Schedule 7.2(d) hereof prior to the Closing; and

(e) Material Adverse Effect. Since the date of this Agreement, a Material Adverse Effect shall not have occurred and be continuing.

Section 7.3 Other Conditions to the Obligations of the Company and Seller. The obligation of the Company and Seller to consummate the Transactions are subject to the satisfaction or, if permitted by applicable Law, waiver by Seller, on or prior to the Closing of the following further conditions:

(a) the representations and warranties of Buyer set forth in Article 5 shall be true and correct in all respects as of the Closing Date as though made on and as of the Closing Date (except to the extent such representations and warranties expressly relate to an earlier date, in which case such representations and warranties need only be true and correct on and as of such earlier date), except as would not prohibit, materially delay or materially impair Buyer’s ability to perform its obligations under this Agreement and consummate the Transactions;

(b) Buyer shall have performed and complied in all material respects with all covenants and agreements required to be performed or complied with by it under this Agreement on or prior to the Closing;

(c) prior to or at the Closing, Buyer shall have delivered to Seller and the Company a certificate executed by an authorized officer of Buyer, dated as of the Closing Date, to the effect that to such authorized officer’s knowledge the conditions specified in Section 7.3(a) and Section 7.3(b) have been satisfied;

(d) the shares of Buyer Stock issuable as the Stock Consideration shall have been authorized for listing on the Principal Market upon official notice of issuance;

(e) at the Closing, Buyer is a “well-known seasoned issuer” (as defined in Rule 405 promulgated under the
Securities Act); and

(f) Buyer is eligible to file the S-3 Registration Statement and/or Pro Supp promptly following the Closing.

Notwithstanding the foregoing, if all conditions to Closing have been and/or are capable of being satisfied other than the condition set forth in Section 7.3(f), and the inability of such condition to be satisfied is due solely to Buyer having reasonably determined at such time that it is in possession of material non-public information regarding Buyer that is not otherwise required by Law to be publicly disclosed at such time, and the disclosure thereof, in the good faith judgment
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of Buyer, after consultation with counsel, would constitute a Suspension Event: (I) Buyer shall promptly give Seller notice thereof, in all regards subject to the requirements of any notice provided pursuant to Section 6.16(c) (the “Pre-Closing Suspension Notice”), (II) Seller shall not have any right to waive the condition to Closing set forth in Section 7.3(f) and (III) the Termination Date shall be extended for each day such Suspension Event continues unless Seller, at any time after receipt of the Pre-Closing Suspension Notice, in its sole and absolute discretion, provides written notice to Buyer (the “Seller Non-Extension Notice”) that the Termination Date shall not be extended or, if initially extended, shall not be extended further. For the avoidance of doubt, a Suspension Event and the subsequent automatic extension of the Termination Date pursuant to clause (III) shall not be subject to any temporal limitations (unless Seller otherwise notifies Buyer in writing by the Seller Non-Extension Notice pursuant to clause (III)).

Section 7.4 Frustration of Closing Conditions. No Party may rely on the failure of any condition set forth in this Article 7 to be satisfied, either as a basis for not consummating the Transactions or for terminating this Agreement and abandoning the Transactions, if such failure was primarily due to the failure of such Party to perform or comply with any of its covenants or agreements under this Agreement in accordance with their terms, including those set forth in Section 6.5.

Article 8
TERMINATION

Section 8.1 Termination. This Agreement may be terminated and the Transactions may be abandoned at any time prior to the Closing:

(a) by mutual written consent of Seller and Buyer;

(b) by Buyer, if the Company or Seller shall have breached any of their respective representations, warranties, covenants or agreements set forth in this Agreement, which breach (i) would give rise to the failure of a condition set forth in Section 7.2(a) or Section 7.2(b) to be satisfied, as applicable, and (ii) cannot be cured by the Termination Date or, if capable of being cured, shall not have been cured by the earlier of (A) the date that is thirty (30) calendar days following the date Seller receives written notice from Buyer stating Buyer’s intention to terminate this Agreement pursuant to this Section 8.1(b) and the basis for such termination in reasonable detail, and (B) two (2) Business Days prior to the Termination Date; provided that Buyer shall not have the right to terminate this Agreement pursuant to this Section 8.1(b) if it is then in breach of any of its representations, warranties, covenants or other agreements hereunder such that it would give rise to the failure of a condition set forth in Section 7.3(a) or Section 7.3(b) to be satisfied;

(c) by Seller, if Buyer shall have breached any of its representations, warranties, covenants or agreements set forth in this Agreement, which breach (A) would give rise to the failure of a condition set forth in Section 7.3(a) or Section 7.3(b) to be satisfied, as applicable, and (B) cannot be cured by Buyer by the Termination Date or, if capable of being cured, shall not have been cured by the earlier of (I) the date that is thirty (30) calendar days following the date the Company delivers a written notice to Buyer stating Seller’s intention to terminate this Agreement pursuant to this Section 8.1(c) and the basis for such termination in reasonable detail, and (II) two (2) Business Days prior to the Termination Date; provided that Seller shall not have the right to terminate this Agreement pursuant to this Section 8.1(c) if Seller or the Company is then in breach of any of its representations, warranties, covenants or other
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agreements hereunder such that it would give rise to the failure of a condition set forth in Section 7.2(a) and Section 7.2(b) to be satisfied;

(d) by Buyer or Seller, if the Transactions shall not have been consummated on or prior to November 17, 2025 (the “Termination Date”), with such date subject to automatic extension as set forth in Section 7.3 or extension by mutual agreement of Buyer or Seller (in any such case any references to the Termination Date herein shall mean the Termination Date as extended); provided (i) that Buyer shall not have the right to terminate this Agreement pursuant to this Section 8.1(d) if, as of or after the original Termination Date, all conditions to Closing have been and/or are capable of being satisfied other than the condition set forth in Section 7.3(f), and the inability of such condition to be satisfied is due solely to a Suspension Event noticed by a Pre-Closing Suspension Notice pursuant to Section 7.3 unless the Seller has delivered the Seller Non-Extension Notice; and
(ai) other than with respect to Section 8.1(d)(i) above, the right to terminate this Agreement under this Section 8.1(d) shall not be available to a Party if the failure of such Party to perform or comply with any of its covenants or agreements under this Agreement primarily caused or resulted in the failure of the Transactions to be consummated on or before the Termination Date.

(e) by either Buyer or Seller, if any court of competent jurisdiction or other Governmental Entity shall have issued any order, decree, ruling or injunction prohibiting the consummation of the Transactions, which remains in effect and shall have become final and nonappealable; provided, that the right to terminate this Agreement pursuant to this Section 8.1(e) shall not be available to a Party if the issuance of such final and non-appealable order, decree, ruling or injunction was primarily due to the failure of such Party to perform or comply with any of its covenants or agreements under this Agreement, including under Section 6.6; or

(f) by Buyer or Seller, at any time, if the Buyer Stock Price is less than $4.50.

Section 8.2 Procedure for Termination. The Party entitled to terminate this Agreement pursuant to Section 8.1 shall exercise such termination right by delivering written notice of the exercise of such right (x) if Seller is the terminating Party, to Buyer or (y) if Buyer is the terminating party, to Seller, and, in each case, otherwise in accordance with this Agreement (including the applicable provision(s) of Section 8.1 and Section 11.2).

Section 8.3 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 8.1, this entire Agreement shall forthwith become void and of no further force and effect (and there shall be no liability or obligation on the part of Buyer, Seller, any Seller Party, the Company, or any of their respective directors, officers, equityholders and other Representatives) with the exception of (i) the provisions of this Section 8.3, Article 9 and Article 11, each of which provisions shall survive such termination and remain valid and binding obligations of the Parties, (ii) any obligations under the Confidentiality Agreement and (iii) any liability of a Party for any Fraud or Willful Breach of this Agreement by such Party prior to such termination of this Agreement, including liability for any and all damages, costs, expenses, liabilities or losses of any kind, in each case, incurred or suffered by the other Parties arising out of or resulting from such Fraud or Willful Breach.

Article 9
ADDITIONAL AGREEMENTS

Section 9.1	Acknowledgment and Representations by Buyer and Seller.

(a) Buyer is an informed and sophisticated purchaser experienced in the evaluation of transactions like the Transactions and in making its determination to proceed with the Transactions it has conducted to its satisfaction an independent investigation of the financial
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condition, results of operations, assets, liabilities, properties and projected operations of the Group Companies, and Buyer has relied solely on the results of its own independent investigation and the representations and warranties of the Company and Seller expressly set forth in Article 3 and Seller expressly set forth in Article 4, in each case, as qualified by the Disclosure Schedules hereto and the representations and warranties of the Company and Seller contained in any certificate delivered pursuant to this Agreement. Such representations and warranties by the Company and Seller expressly set forth in Article 3 and Seller expressly set forth in Article 4, in each case as qualified by the Disclosure Schedules hereto, and the representations and warranties of the Company and Seller contained in any certificate delivered pursuant to this Agreement constitute the sole and exclusive representations and warranties of or regarding the Group Companies and Seller, as applicable, whether to Buyer or any Buyer Related Party, in connection with this Agreement and the Transactions, and Buyer (i) understands, acknowledges, covenants and agrees that it has not, and no other Buyer Related Party has, relied, nor will Buyer nor any other Buyer Related Party rely, upon the accuracy or completeness of any other representation, warranty, statement or information of any kind or nature expressed or implied (including relating to the future or historical financial condition, results of operations, assets or liabilities of the Group Companies, or the quality, quantity or condition of the Group Companies’ assets or in respect of the accuracy or completeness of any information regarding the Group Companies furnished or made available to Buyer or any Buyer Related Party) and (ii) to induce Seller to enter into this Agreement, except for Fraud, fully and irrevocably waives, on behalf of itself and the other Buyer Related Parties (including, effective as of the Closing, the Group Companies) any right Buyer or any such Buyer Related Party may have against any Seller Party, or any other Person, with respect to any inaccuracy in any representation, warranty, statement or information referenced in the foregoing clause (i) or with respect to any omission, on the part of Seller, any Seller Party, any Group Company or any of their Affiliates or representatives, of any potentially material information other than the representations and warranties of the Company and Seller expressly set forth in Article 3 and of Seller expressly set forth in Article 4 (in each case, as qualified by the Disclosure Schedules) and the representations and warranties of the Company and Seller contained in any certificate delivered pursuant to this Agreement. In connection with Buyer’s investigation of the Group Companies, Buyer and the Buyer Related Parties have received certain projections, including projected statements of operating revenues and income from operations of the Group Companies and certain business plan information. Buyer hereby covenants, acknowledges and agrees, on behalf of itself and each other Buyer Related Party (including, after the Closing, the Group Companies), that there are uncertainties inherent in attempting to make such estimates, projections and other forecasts and plans, that Buyer is familiar with such uncertainties and that Buyer is taking full responsibility for making its own evaluation of the adequacy and accuracy of all estimates, projections and other forecasts and plans so furnished to either of them or their advisors, including the reasonableness of the assumptions underlying such estimates, projections and forecasts. Accordingly, Buyer hereby covenants, acknowledges and agrees, on behalf of itself and each other Buyer Related Party (including, after the Closing, the Group Companies), that none of Seller, the other Seller Parties, the Company, nor any of their respective direct or indirect Affiliates or representatives (or any of their respective directors, officers, employees, members, managers, partners or agents) is making any representation or warranty with respect to such estimates, projections and other forecasts and plans, including the reasonableness of the assumptions underlying such estimates, projections and forecasts. Buyer further covenants, acknowledges and agrees, on behalf of itself and each other Buyer Related Party (including, after the Closing, the Group Companies), that except for Fraud none of Seller, the other Seller Parties, the Company, nor any of their respective direct or indirect Affiliates or representatives (or any of their respective directors, officers, employees, members, managers, partners or agents), will have or be subject to any liability to Buyer, any Buyer Related Party (including, after the Closing, the Group Companies) or any other Person, resulting from the distribution to Buyer or any Buyer Related Party of, or Buyer’s or any Buyer Related Party’s use of, any such information, or any information, document or material made available to Buyer or any Buyer Related Party whether
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in the company overview used in connection with meetings involving Buyer and the Buyer Related Parties or otherwise, and the Company and its representatives, in certain “data rooms” and online “data sites” (including the Data Room), in management interviews, or in any other form in expectation or anticipation of the Transactions.

(b) Seller is an informed and sophisticated purchaser experienced in the evaluation of transactions like the Transactions and in making its determination to proceed with the Transactions it has conducted to its satisfaction an independent investigation of the financial condition, results of operations, assets, liabilities, properties and projected operations of Buyer, and Seller has relied solely on the results of its own independent investigation and the representations and warranties of the Buyer expressly set forth in Article 5 (as qualified by the Disclosure Schedules) and the representations and warranties of Buyer contained in any certificate delivered pursuant to this Agreement. Such representations and warranties by the Buyer expressly set forth in Article 5 (as qualified by the Disclosure Schedules) and the representations and warranties of Buyer contained in any certificate delivered pursuant to this Agreement constitute the sole and exclusive representations and warranties of or regarding Buyer, whether to Seller or any Seller Related Party, in connection with this Agreement and the Transactions, and Seller (i) understands, acknowledges, covenants and agrees that it has not, and no other Seller Related Party has, relied, nor will Seller nor any other Seller Related Party rely, upon the accuracy or completeness of any other representation, warranty, statement or information of any kind or nature expressed or implied (including relating to the future or historical financial condition, results of operations, assets or liabilities of the Buyer, or the quality, quantity or condition of the Buyer’s assets or in respect of the accuracy or completeness of any information regarding the Buyer furnished or made available to Seller or any Seller Related Party) and (ii) to induce Buyer to enter into this Agreement, except for Fraud, fully and irrevocably waives, on behalf of itself and the other Seller Related Parties any right Seller or any such Seller Related Party may have against any Buyer Related Party, or any other Person, with respect to any inaccuracy in any representation, warranty, statement or information referenced in the foregoing clause (i) or with respect to any omission, on the part of Buyer, any Buyer Related Party, or any of their Affiliates or representatives, of any potentially material information other than the representations and warranties of the Buyer expressly set forth in Article 5 (as qualified by the Disclosure Schedules) and the representations and warranties of Buyer contained in any certificate delivered pursuant to this Agreement. In connection with Seller’s investigation of the Buyer, Seller and the Seller Related Parties may have received certain projections, including projected statements of operating revenues and income from operations of the Buyer and certain business plan information. Seller hereby covenants, acknowledges and agrees, on behalf of itself and each other Seller Related Party, that there are uncertainties inherent in attempting to make such estimates, projections and other forecasts and plans, that Seller is familiar with such uncertainties and that Seller is taking full responsibility for making its own evaluation of the adequacy and accuracy of all estimates, projections and other forecasts and plans so furnished to either of them or their advisors, including the reasonableness of the assumptions underlying such estimates, projections and forecasts. Accordingly, Seller hereby covenants, acknowledges and agrees, on behalf of itself and each other Seller Related Party, that none of Buyer, the Buyer Related Parties, nor any of their respective direct or indirect Affiliates or representatives (or any of their respective directors, officers, employees, members, managers, partners or agents) is making any representation or warranty with respect to such estimates, projections and other forecasts and plans, including the reasonableness of the assumptions underlying such estimates, projections and forecasts. Seller further covenants, acknowledges and agrees, on behalf of itself and each other Seller Related Party, that except for Fraud none of Buyer, the Buyer Related Parties, nor any of their respective direct or indirect Affiliates or representatives (or any of their respective directors, officers, employees, members, managers, partners or agents), will have or be subject to any liability to Seller, any Seller Related Party or any other Person, resulting from the distribution to Seller or any Seller Related Party of, or Seller’s or any Seller Related Party’s use of, any such information, or any information, document or material made available to Seller
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or any Seller Related Party whether in any Buyer overview used in connection with meetings involving Seller and the Seller Related Parties or otherwise, and the Seller and its representatives, in management meetings or in any other form in expectation or anticipation of the Transactions.

Section 9.2 Non-Survival. The Parties knowingly and expressly agree that, except in the case of Fraud, the representations, warranties, covenants and agreements of the Parties set forth in this Agreement shall terminate at the Closing and cease to be of any further force or effect (including, for the avoidance of doubt, with respect to any breach or violation of any such representations, warranties, covenants and agreements on or prior to the termination thereof), other than (x) those dispute resolution, purchase price adjustment and earnout provisions set forth in Section 2.3(c), Section 2.3(d) and Section 2.4, (y) the representations and warranties set forth in Section 3.26, Section 4.8, Section 5.11 and this Article 9, and (z) the covenants and agreements set forth in each of Section 6.3, Section 6.5(d), Section 6.6, Section 6.8, Section 6.11, Section 6.16, Section 6.19, Section 8.3, this Article 9, Article 11 and any related defined terms (collectively, the “Post-Closing Provisions”), which shall, in each case, expressly survive the Closing, but (other than the representations and warranties referenced in the immediately preceding clause (y)) solely to the extent requiring performance after the Closing (it being understood, for the purpose of clarity, that if and to the extent any such Post-Closing Provision requires performance on or prior to the Closing (excluding any acknowledgment or waiver effective as of the Closing, pursuant to the terms and conditions of this Agreement, which shall be effective as of the Closing and not terminate), it shall terminate effective as of the Closing and otherwise in accordance with the first sentence of this Section 9.2). Except with respect to the Post-Closing Provisions and except in the case of Fraud, no other remedy shall be asserted or sought by any Party hereto against any other Party hereto under or by virtue of any Contract, misrepresentation, tort, strict liability, or statutory or regulatory Law (including SEC Rule 10b-5 and other securities laws and the Comprehensive Environmental Response, Compensation and Liability Act of 1980 and other Environmental Laws) or theory or otherwise, or the Transactions, this Agreement or any Ancillary Document, or the business, the ownership, operation, management, use or control of the business of the Group Companies, on the one hand, or Buyer, on the other hand, any of their respective assets, or any actions or omissions on, or prior to, the Closing, it being understood and agreed that all such remedies are hereby knowingly, willingly and irrevocably expressly waived and relinquished to the fullest extent permitted under applicable Law. Notwithstanding anything in this Agreement to the contrary, neither Buyer or Seller nor any Buyer Related Party (including, following the Closing, the Group Companies) or any Seller Related Party shall be entitled to recover any punitive or exemplary damages relating to this Agreement, any Ancillary Document or the Transactions. Each Party acknowledges and agrees that the agreements contained in this Section 9.2 are an integral part of the Transactions and that, without the agreements set forth in this Section 9.2, each Party would not enter into this Agreement or the Ancillary Documents or agree to consummate the Transactions.

Section 9.3	Release.

(a) Effective upon the Closing, to the fullest extent permitted by applicable Law, Seller on behalf of itself and the other Seller Parties (collectively, the “Seller Releasers”), hereby, knowingly and willingly, fully and irrevocably expressly waives, acquits, remises, discharges and forever releases Buyer and the Group Companies from any and all liabilities and obligations to such Seller Releasers of any kind or nature whatsoever, in each case, to the extent arising out of or relating to any fact, matter or circumstance existing prior to the Closing with respect to the Group Companies or their respective businesses, whether now or hereafter existing, absolute or contingent, liquidated or unliquidated, known or unknown, suspected or unsuspected, matured or unmatured or determined or determinable, and whether arising under any applicable Law, duty or Contract (other than as expressly set forth in this Agreement) or otherwise at Law or in equity (the “Released Matters”), and each of the Seller Releasers hereby
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agrees that it will not, and it will cause the other Seller Releasers not to, assert, directly or indirectly, or seek to recover any amounts in connection therewith or thereunder from any Buyer Related Party (except as expressly provided for in, and subject to the terms and conditions of, this Agreement).

(b) Seller on behalf of itself and the other Seller Releasers acknowledges that it is familiar with Section 1542 of the Civil Code of the State of California (“Section 1542”), which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.

(c) Seller, on behalf of itself and each other Seller Releaser hereby waives and relinquishes any rights and benefits that any it may have under Section 1542 or any similar statute or common law principle of any jurisdiction. Seller, on behalf of itself and each other Seller Releaser acknowledges that it may hereafter discover facts in addition to or different from those that Seller or any other Seller Releaser now knows or believes to be true with respect to the subject matter of this release, but it is its intention, on behalf of itself and each other Seller Releasor to fully and finally and forever settle and release any and all applicable Released Matters. In furtherance of this intention, the releases contained herein shall be and remain in effect as full and complete general releases notwithstanding the discovery or existence of any such additional or different facts. Seller hereby irrevocably covenants to refrain from, and will cause all Seller Releasers to refrain from, directly or indirectly, asserting any claim, or commencing, instituting or causing to be commenced, any action, proceeding, charge, complaint, or investigation of any kind against any of the Seller Releasers hereunder, in any forum whatsoever (including any administrative agency), that arises out of, relates to, or is in connection with, any of the Released Matters.

(d) Seller represents and acknowledges that it has read this release and understands its terms. Seller further represents that in signing this release it does not rely, and has not relied, on any representation or statement not set forth in this release made by any Representative of Buyer anyone else with regard to the subject matter, basis or effect of this release or otherwise.

(e) Notwithstanding anything set forth in this Agreement to the contrary, nothing set forth in this Agreement shall prohibit a Party from bringing a claim against another Party in respect of its Fraud.

Section 9.4	Asset Transfer.

(a) During the one year period following the Closing, if Buyer becomes aware that any right, property or asset used by the Group Companies’ business as of the Closing is held by Seller or its Affiliates (including Trident and Ophir) and was not transferred to a Group Company as a result of the Transactions, Buyer shall promptly notify Seller and Seller shall (and shall cause its Affiliates to), as soon as reasonably practicable thereafter, use commercially reasonable efforts to cause such right, property or asset to be transferred, at the expense of Buyer, to Buyer.
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(b) During the one year period following the Closing, if Seller becomes aware that any right, property or asset used by the business of Seller or its Affiliates (including Trident and Ophir but excluding the Group Companies) as of the Closing is held by any Group Company and was not transferred to Seller or its applicable Affiliates as a result of the Transactions, Seller shall promptly notify Buyer and Buyer shall (and shall cause its Affiliates to), as soon as reasonably practicable thereafter, use commercially reasonable efforts to cause such right, property or asset to be transferred, at the expense of Seller, to Seller or its applicable Affiliates.

(c) From and after the Closing, if Seller or any of its Affiliates receives any (i) funds or property that is, in the reasonable determination of Seller, intended for or otherwise the property of a Group Company, Seller shall promptly use commercially reasonable efforts to (A) notify and (B) forward such funds or property to, Buyer or (ii) mail, courier package, facsimile transmission, purchase order, invoice, service request or other document that is, in the reasonable determination of Seller, intended for or otherwise the property of a Group Company, Seller shall promptly use commercially reasonable efforts to

(A) notify and (B) forward such document or property to, Buyer.

(d) From and after the Closing, if Buyer or any of its Affiliates receives any (i) funds or property that is, in the reasonable determination of Buyer, intended for or otherwise the property of Seller or its Affiliates, Buyer shall promptly use commercially reasonable efforts to (A) notify and (B) forward such funds or property to, Seller or (ii) mail, courier package, facsimile transmission, purchase order, invoice, service request or other document that is, in the reasonable determination of Buyer, intended for or otherwise the property of Seller or its Affiliates, Buyer shall promptly use commercially reasonable efforts to (A) notify and (B) forward such document or property to, Seller.

Article 10
[RESERVED]

Article 11
MISCELLANEOUS

Section 11.1 Entire Agreement; Assignment. This Agreement, together with all Exhibits and Schedules hereto, as the same may from time to time be amended, modified, supplemented, or restated in accordance with the terms hereof, and together with the Ancillary Documents, the Confidentiality Agreement, (a) constitute the entire agreement among the Parties with respect to the subject matter hereof and thereof and supersedes all other prior and contemporaneous agreements and understandings, both written and oral, among the Parties with respect to the subject matter hereof and thereof and (b) shall not be assigned by any Party (whether by operation of Law or otherwise), without the prior written consent of Buyer (in the case of assignment by Seller) and Seller (in the case of assignment by Buyer); provided, that no consent will be required in connection with an assignment by Buyer or, following the Closing, by the Company to: (i) its Affiliates or (ii) any subsequent acquirer of Buyer, the Company or any of their respective Subsidiaries, or all or a material portion of their respective assets, taken as a whole, but, in each case, no assignment will relieve Buyer of any of its obligations hereunder. Substantially concurrently with the completion of the Buyer Restructuring, Buyer shall cause Buyer Holdco to execute the joinder to this Agreement in the form attached hereto as EXHIBIT E (the “Joinder”). Any attempted assignment of this Agreement not in accordance with the terms of this Section 11.1 shall be void ab initio.

Section 11.2 Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be deemed to have been duly given upon delivery) by delivery in person, by email (having obtained electronic confirmation of
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delivery thereof), or by registered or certified mail (postage prepaid, return receipt requested) to the other Parties as follows:

To Buyer or, following the Closing, to the Company:

Rocket Lab USA, Inc.

3881 McGowen Street

Long Beach, CA 90808

Attn: General Counsel
Email: legal@rocketlabusa.com
with a copy (which shall not constitute notice to Buyer) to:

Goodwin Procter LLP

601 Marshall St.

Redwood City, CA 94063

Attention: Stuart Ogg and Micheal Reagan

Email: SOgg@goodwinlaw.com and MReagan@goodwinlaw.com

To Seller or, on or prior to the Closing, to the Company:

LightRidge Solutions Holdings LP c/o

ATL Partners

245 Park Avenue, 38th Floor

New York, NY 10167

Attention: Michael Kramer

Email: mkramer@atlpartners.com

with a copy (which shall not constitute notice) to:

Gibson, Dunn & Crutcher LLP

200 Park Avenue

New York, NY 10166

Attention: Alexander Fine; James Springer

E-mail: afine@gibsondunn.com; jspringer@gibsondunn.com

or to such other address as the Person to whom notice is given may have previously furnished to the others in writing in the manner set forth above. All notices not delivered by email shall, contemporaneously with the delivery of such notice by other means in compliance with this Section 11.2, be delivered by the delivering Party to the other Party or Parties receiving any such notice by email (it being understood and agreed that a failure by a Party to deliver such notice by email shall not invalidate the validity of the delivery by such other means in compliance with this Section 11.2).

Section 11.3 Governing Law. This Agreement and the consummation of the Transactions shall be governed by, and interpreted and construed in accordance with, the internal Laws of the State of Delaware. Any and all Actions based upon, arising out of or relating to this
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Agreement or the Transactions, whether sounding in contract, tort, statute or otherwise (“Agreement Proceedings”) shall be governed by the internal Laws of the State of Delaware, including its statutes of limitations, without regard to any choice or conflict of law principle, provision or rule that would require the application of any other Law (whether of the State of Delaware or any other jurisdiction).

Section 11.4 Fees and Expenses. Except as otherwise set forth in this Agreement, whether or not the Transactions are consummated, all fees and expenses incurred in connection with this Agreement, the Ancillary Documents and the Transactions, including the fees and disbursements of counsel, advisors and accountants, shall be paid by the Party incurring such fees or expenses; provided that in the event that the Transactions are consummated, Buyer shall, or shall cause the Company to, pay all Unpaid Transaction Expenses in accordance with Section 2.3(b)(ii).

Section 11.5 Press Releases and Announcements. Each Party will, and will cause its Affiliates and its and their respective Representatives acting on its or their behalf (including in the case of Buyer, following the Closing, each Group Company) to (x) maintain the confidentiality of the existence and terms of this Agreement (including the Transactions) and (y) not issue or cause the publication of any press release or other public disclosure with respect to the Transactions without the prior written consent of Buyer and Seller, which consent may not be unreasonably withheld, conditioned or delayed; provided, however, that a Party may, without the consent of any other Party, issue or cause publication of any such press release or public disclosure to the extent that such Party reasonably determines, after consultation with legal counsel, such action to be required by applicable Law or by obligations pursuant to any listing agreement with or rules of any national securities exchange; provided, further, that such Party shall, to the extent permitted by Law, provide the other Parties, reasonably in advance of such issuance or publication, drafts of any press release or public disclosure (together with, if requested by any such Party, reasonable supporting detail regarding such required disclosure), and consider in good-faith and incorporate the reasonable comments of the other Parties thereto. Notwithstanding anything herein to the contrary, nothing in this Section 11.5 will restrict (i) the ability of Seller or any Affiliate of Seller that is a private equity fund, other investment fund, pension fund or investment manager from making customary disclosures (A) on their website solely to announce that the Transactions have occurred (but not, without the consent of the Parties referenced above, any material economic terms thereof), (B) on a confidential basis to any of their respective Affiliates, auditors, attorneys, financing sources, limited partners, prospective investors or other agents or Representatives, or (C) on a confidential basis in connection with fundraising or other investment related activities, or (ii) any Group Company from disclosing the status of this Agreement and the Transactions, and other information reasonably pertinent thereto, pursuant to any internal communication to its officers or employees.

Section 11.6 Construction; Interpretation. The term “this Agreement” means this Agreement together with all Schedules and Exhibits hereto, as the same may from time to time be amended, modified, supplemented or restated in accordance with the terms hereof. The headings contained in this Agreement and the Disclosure Schedules are inserted for convenience only and shall not affect in any way the meaning or interpretation of this Agreement. No Party, nor its respective counsel, shall be deemed the drafter of this Agreement for purposes of construing or enforcing the provisions hereof, and all provisions of this Agreement shall be construed according to their fair meaning and not strictly for or against any Party, and no presumption or burden of proof will arise favoring or disfavoring any Person by virtue of its authorship of any provision of this Agreement. Unless otherwise indicated to the contrary herein by the context or use thereof: (i) the words, “herein,” “hereto,” “hereof,” “hereunder” and words of similar import refer to this Agreement as a whole, including the Schedules and Exhibits, and not to any particular section, subsection, paragraph, subparagraph or clause contained in this Agreement unless, in each case, the context otherwise requires; (ii) the masculine gender shall
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also include the feminine and neutral genders, and vice versa; (iii) words importing the singular shall also include the plural, and vice versa; (iv) the words “include,” “includes” or “including” shall be deemed to be followed by the words “without limitation”;
(v) all references to Articles, Sections, Exhibits or Schedules are to Articles, Sections, Exhibits and Schedules of this Agreement;
(vi) the word “or” is disjunctive but not necessarily exclusive; (vii) the words “writing,” “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a visible form; (viii) references to any agreement or Contract are to that agreement or Contract as amended, modified, supplemented or restated from time to time in accordance with the terms thereof; (ix) references to any Person include the successors and permitted assigns of that Person and the predecessors in interest of that Person; (x) references from or through any date mean, unless otherwise specified, from and including or through and including, respectively; (xi) the words “dollar,” “USD” or “$” shall mean U.S. dollars; (xii) the word “day” means calendar day unless Business Day is expressly specified; and (xiii) the phrase “to the extent” means the degree to which a subject or other thing extends, and shall not mean “if.” If any action under this Agreement is required to be done or taken on a day that is not a Business Day, then such action shall be required to be done or taken not on such day but on the first succeeding Business Day thereafter. References to documents being “provided,” “made available” or “delivered” shall mean that any such document was (x) actually delivered to Buyer or (y) posted 2 Business Days prior to the date of this Agreement in the Data Room on or prior to the date of this Agreement.

Section 11.7 Exhibits and Schedules. All Exhibits and Schedules, or documents expressly incorporated into this Agreement, are hereby incorporated into this Agreement and are hereby made a part hereof as if set out in full in this Agreement. The Parties agree that any reference in a particular Section of the Disclosure Schedules shall only be deemed to be an exception to (or, as applicable, a disclosure for purposes of) (a) the representations and warranties of the Company and Seller that are contained in the corresponding Section of this Agreement and (b) any other representations and warranties of the Company and Seller that are contained in any other Section of Article 3 and Article 4, but only if the relevance of that reference as an exception to (or a disclosure for purposes of) such other representations and warranties is readily apparent on the face of a disclosure that such exception or disclosure is applicable to such other section or subsection. Neither the specification of any item or matter in any representation or warranty contained in the Agreement nor the inclusion of any specific item in the Disclosure Schedules is intended to imply that such item or matter, or other items or matters, are or are not in the ordinary course of business, and no Party shall use the fact of the setting forth or the inclusion of any such item or matter in any dispute or controversy between the Parties as to whether any obligation, item or matter not described in the Agreement or included in the Disclosure Schedules is or is not in the ordinary course of business. Headings have been inserted in the Disclosure Schedules for convenience of reference only and shall not affect in any way the construction or interpretation of the Disclosure Schedules or the Agreement. All descriptions of any document included in the Disclosure Schedules (a) are summary in nature, (b) do not purport to be a complete statement of the material terms of such document, and (c) are qualified in their entirety by reference to (i) such document, (ii) any and all exhibits, schedules, annexes, riders, addendums and other documents and instruments attached to such document or otherwise referred to therein, and (iii) any other amendments, supplements and other modifications to such document, in each case to the extent made available to Buyer. Any capitalized term used in any Exhibit or Schedule (including the Disclosure Schedules) but not otherwise defined therein shall have the meaning given to such term in this Agreement.

Section 11.8 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and permitted assigns and, except with respect to any Person named in Section 6.6, Article 9, Section 11.5, Section 11.18 and Section 11.19 (each of whom shall be a third-party beneficiary of such applicable provision(s), entitled to enforce any rights, benefits or remedies thereunder) nothing in this Agreement or in any Ancillary Document
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(except as may be expressly set forth in any such Ancillary Document), express or implied, is intended to or shall confer upon any other Person any rights, benefits or remedies of any nature whatsoever under or by reason of this Agreement or any such Ancillary Document.

Section 11.9 Severability. To the greatest extent possible, each provision of this Agreement will be interpreted in such a manner as to be valid, legal and enforceable under applicable Law, but if any term or other provision of this Agreement is held to be invalid, illegal or unenforceable under applicable Law, all other provisions of this Agreement shall remain in full force and effect. Upon such determination that any term or other provision of this Agreement is invalid, illegal or unenforceable under applicable Law, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner (including with respect to time and economic terms) in order that the Transactions are consummated as originally contemplated to the greatest extent possible.

Section 11.10 Amendment. Subject to applicable Law, this Agreement may be amended or modified only by a written agreement executed and delivered by Buyer and Seller making explicit reference to this Section 11.10 (it being understood and agreed by the Parties that any such amendment or modification executed by Buyer and Seller shall be binding on each of the Parties, irrespective of whether any such Party has executed and agreed to any such amendment or modification). Without prejudice to Section 11.11, this Agreement may not be amended or modified except as provided in the immediately preceding sentence and any purported amendment or modification by any Party or Parties effected in a manner which does not comply with this Section 11.10 shall be void ab initio.

Section 11.11 Extension; Waiver. At any time prior to the Closing, Seller (on behalf of itself and the Company) may (a) extend the time for the performance of any of the covenants, agreements or other acts of Buyer or its Affiliates contained herein,

(b) waive any inaccuracies in the representations and warranties of Buyer contained herein or in any Ancillary Document to which Buyer is a party, or (c) waive compliance by Buyer or its Affiliates with any of the covenants, agreements or conditions contained herein or in any Ancillary Document. At any time prior to the Closing, Buyer may (i) extend the time for the performance of any of the covenants, agreements or other acts of any of the Group Companies or Seller contained herein, (ii) waive any inaccuracies in the representations and warranties of the Company or Seller contained herein or in any Ancillary Document to which the Company or Seller is a party, or (iii) waive compliance by Seller, any of the Group Companies, or any of their respective Affiliates with any of the covenants, agreements or conditions contained herein or in any Ancillary Document. Except as set forth in the immediately preceding two sentences of this Section 11.11, each provision in this Agreement may only be waived by written instrument making specific reference to this Agreement executed and delivered by the Party against whom enforcement of any such provision so waived is sought. Any waiver of any term or condition shall not be construed as a waiver of any subsequent breach or a subsequent waiver of the same term or condition, or a waiver of any other term or condition of this Agreement. The failure of any Party to exercise, and any delay in exercising, any of such Party’s rights hereunder shall not constitute a waiver of such rights nor shall any single or partial exercise of such right, power or remedy by such Party preclude any other or further exercise thereof or the exercise of any other right, power or remedy.

Section 11.12 Counterparts; Facsimile Signatures. This Agreement may be executed in one or more counterparts (including by electronic means), each of which shall be deemed to be an original, but all of which shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by facsimile, .pdf, DocuSign or other means of electronic signature shall be as effective as delivery of a manually executed and delivered counterpart to this Agreement.
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Section 11.13 WAIVER OF JURY TRIAL. THE PARTIES TO THIS AGREEMENT EACH HEREBY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY IN ANY AGREEMENT PROCEEDINGS. THE PARTIES TO THIS AGREEMENT EACH HEREBY AGREE AND CONSENT THAT ANY SUCH AGREEMENT PROCEEDINGS SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT THE PARTIES TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

Section 11.14 Jurisdiction and Venue. Each of the Parties, for itself and with respect to its property, irrevocably and unconditionally (i) submits to the exclusive jurisdiction of the Chancery Court of the State of Delaware (or, if the Chancery Court of the State of Delaware declines to accept jurisdiction over a particular matter, any state or federal court sitting in Delaware) for all Agreement Proceedings, (ii) agrees that all claims in respect of any such Agreement Proceedings may be heard and determined in any such court and (iii) agrees, subject to the last sentence of this Section 11.14 and without prejudice to the dispute resolution procedures expressly set forth in Section 2.3(c) or Section 2.4(f), not to bring any Agreement Proceeding in any other court. Each of the Parties waives any defense, claim or counterclaim of inconvenient forum to the maintenance of any Agreement Proceeding so brought and waives any bond, surety or other security that might be required of any other Party with respect thereto. Each Party agrees that service of summons and complaint or any other process that might be served in any Agreement Proceeding may be made on such Party by sending or delivering a copy of the process to the Party to be served at the address of the Party and in the manner provided for the giving of notices in Section 11.2. Nothing in this Section 11.14, however, shall affect the right of any Party to serve legal process in any other manner permitted by applicable Law. Each Party agrees that a final, non-appealable judgment in any Agreement Proceeding so brought shall be conclusive and may be enforced by suit on the judgment or in any other manner permitted by applicable Law. Notwithstanding the foregoing provisions to the contrary, any Party may commence any Action in a court other than the above-named courts solely for the purpose of enforcing an order, decree, writ or injunction issued by one of the above-named courts.

Section 11.15 Arbitration.

(a) If the Parties have a dispute (a “Dispute”) involving money damages arising out of or relating to this Agreement or any Ancillary Document or the Parties’ respective rights and duties hereunder or thereunder (other than (x) disputes resolution procedures expressly set forth in Section 2.3(c) or Section 2.4(f) or the applicable Ancillary Document or (y) for any claims against a Party for Fraud), then the Parties will attempt to resolve such Dispute in good faith for a period of thirty

(30) days (the “Negotiation Period”). If the Parties are unable to resolve the Dispute during the Negotiation Period, then after such period, the Parties will refer the issue (to the exclusion of a court of law) to final and binding arbitration in accordance with the procedures set forth in Section 11.15(b).

(b) Any arbitration pursuant to this Agreement shall be presided over by an Arbitration Panel located in the State of California, in accordance with the then existing commercial arbitration rules (the “Rules”) of the American Arbitration Association (“AAA”), and judgment upon the award rendered by the Arbitration Panel may be entered in any court having jurisdiction thereof; provided, however, that the Law applicable to any controversy shall be the Law of the State of Delaware regardless of any conflicts of laws principles. The Arbitration Panel shall consist of three arbitrators. Each of Buyer and Seller shall appoint a single arbitrator and the remaining third arbitrator, who shall preside over the Arbitration Panel, shall be chosen by the two party-appointed arbitrators. If either Buyer or Seller fails to appoint an arbitrator or if the two party-appointed arbitrators fail to appoint the third arbitrator within thirty
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(30) days after the commencement of the arbitration proceeding, then any such appointment shall be made by the AAA pursuant to the Rules. In any arbitration pursuant to this Agreement, (i) discovery shall be allowed and, unless the Parties agree otherwise, the scope of and procedures for discovery shall be governed by the Rules and (ii) the award or decision shall be rendered by the Arbitration Panel, each member of which shall be a licensed attorney who is experienced in Delaware law and handling disputes of the type presented in the Dispute; provided, that if the Dispute relates primarily to accounting issues, other than a dispute as set forth in Section 2.3(c) or Section 2.4(f) above, the members of the Arbitration Panel shall each be a licensed certified public accountant experienced in handling disputes of the type presented in the Dispute and who shall be appointed pursuant to the same procedure set forth above (i.e., each Party shall select one arbitrator, with the two arbitrators selecting the third). In connection with the selection of an Arbitration Panel pursuant to the immediately preceding proviso, the Parties shall use commercially reasonable efforts to request that the Arbitration Panel render an award or decision within no more than 30 days after the date of such selection. Except as otherwise provided in Section 2.3(c) and Section 2.4(f), the award or decision shall set forth the Arbitration Panel’s reasoning in reaching its determination(s). Except as set forth in in Section 2.3(c) and Section 2.4(f), the expenses for any Dispute, including the costs and fees of the Arbitration Panel and the arbitration and the reasonable out-of-pocket fees and expenses of the other Party, shall be paid by the non-prevailing party, as determined by the Arbitration Panel.

(c) Notwithstanding the foregoing, (i) the request by any Party for preliminary or permanent injunctive relief, whether prohibitive or mandatory, shall not be subject to arbitration and may be adjudicated only by the courts set forth in Section 11.14; provided, however, that any action for declaratory judgment regarding this Agreement or any Ancillary Document may be subject to arbitration pursuant to this Section 11.15 and (ii) any claim against a Party in respect of Fraud shall not be subject to arbitration and may be adjudicated only by the courts set forth in Section 11.14 (it being further understood and agreed that no other claim for monetary damages shall be brought or adjudicated by the courts set forth in Section 11.14).

Section 11.16 Remedies. Any and all remedies provided herein will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity upon such Party, and the exercise by a Party of any one remedy (including the election to pursue an injunction or specific performance) shall not restrict, impair or otherwise limit a Party from seeking to obtain such other remedies and will not preclude the exercise of any other remedy. The Parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy, would occur in the event that the Parties do not perform their respective obligations under this Agreement (including failing to take such actions as are required of them hereunder to consummate the Transactions) in accordance with their specific terms or otherwise breach such provisions. It is accordingly agreed that, prior to the termination of this Agreement pursuant to Section 8.1, each of the Parties shall be entitled to an injunction or injunctions, specific performance and other equitable relief to prevent or restrain breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, in each case without proof of actual damages or inadequacy of legal remedy or posting a bond or undertaking, this being in addition to any other remedy to which they are entitled at Law or in equity. Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief on the basis that any other Party has an adequate remedy at Law or an award of specific performance is not an appropriate remedy for any reason at Law or equity. If, on or prior to the termination of this Agreement pursuant to Section 8.1, any Party brings any Action, in each case in accordance with this Section 11.16, to enforce specifically the performance of the terms and provisions hereof by any other Party, the Termination Date shall automatically be extended (x) for the period during which such Action is pending or (y) by such other time period as may be determined by the court presiding over such Action, as the case may be.
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Section 11.17 Time. With regard to all dates and time periods set forth or referred to in this Agreement, time is of the essence.

Section 11.18 Non-Recourse.

(a) Subject to Section 9.3(f) and Section 11.18(b), notwithstanding anything that may be expressed or implied in this Agreement or any Ancillary Document to the contrary, by its acceptance of the benefits of this Agreement, Buyer, on behalf of itself and the Buyer Related Parties (including, after the Closing, the Group Companies) covenants, agrees and acknowledges that, notwithstanding that the equity holders of Seller or the Company or their respective managing members or general partners may be partnerships or limited liability companies, Buyer and the Buyer Related Parties (including, after the Closing, the Group Companies) have no right of recovery under this Agreement or any Ancillary Document, or any claim based on such liabilities, obligations, or commitments against, and no personal liability shall attach to, the former, current or future equity holders, controlling persons, directors, officers, employees, agents, Affiliates, members, managers or general or limited partners of any of Seller, the Company, or any former, current or future stockholder, controlling Person, director, officer, employee, general or limited partner, member, manager, Affiliate or agent of any of the foregoing Persons, or any of their successors or permitted assigns (collectively, each a “Seller Non-Party Affiliate”), whether directly or through a Group Company, or otherwise, whether by or through attempted piercing of the corporate, limited partnership or limited liability company veil or any other theory or doctrine, including alter ego or otherwise, by or through a claim by or on behalf of a Group Company against any Seller Non-Party Affiliate, by the enforcement of any assessment or by any legal or equitable proceeding, by virtue of any statute, regulation or Law, or otherwise, all of which are hereby fully and irrevocably waived by Buyer (on behalf of itself and the Buyer Related Parties (including, after the Closing, the Group Companies)).

(b) Notwithstanding the foregoing provisions of Section 11.18(a) to the contrary, nothing set forth in Section 11.18(a) shall prohibit a Party to this Agreement or a party to any Ancillary Document from bringing a claim against another Party to this Agreement or a party to an Ancillary Document, in each case, solely in such Person’s capacity as a Party to this Agreement or a party to such Ancillary Document, as applicable, and subject, in each case, to the terms and conditions set forth in this Agreement or such Ancillary Document, as applicable, and then solely to the extent of such Person’s obligations as a Party to this Agreement or a party to such Ancillary Document, as applicable.

(c) Buyer acknowledges and agrees that the agreements contained in this Section 11.18 are an integral part of the Transactions and that, without the agreements set forth in this Section 11.18, Seller and the Company would not enter into this Agreement or otherwise agree to consummate the Transactions.

Section 11.19 Waiver of Conflicts.

(a) Gibson, Dunn & Crutcher LLP has represented Seller and the Group Companies in connection with the Transactions. All of the Parties recognize and agree on the commonality of interest that exists and will continue to exist until Closing, and the Parties agree that such commonality of interest should continue to be recognized after the Closing and such Parties recognize and agree that certain communications between or among Gibson, Dunn & Crutcher LLP, Seller, the Group Companies, or any of their Subsidiaries or Affiliates are protected under certain privileges and doctrines, including the attorney-client privilege and the common interest doctrine. Specifically, the Parties agree that (a) neither Buyer nor, following the Closing, the Company, and their respective Subsidiaries shall, and each of them shall cause the Group Companies not to, seek to have Gibson, Dunn & Crutcher LLP disqualified from representing any of the Seller Parties in connection with any dispute that may arise between any
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of the Seller Parties or their respective Affiliates, on the one hand, and Buyer or any of its Subsidiaries or Affiliates (including, after the Closing, the Group Companies), on the other hand, in connection with this Agreement, any Ancillary Document and the Transactions, and effective as of the date of this Agreement, Buyer and, effective as of the Closing, the Company (in each case on behalf of themselves and their respective Affiliates and Subsidiaries) fully and irrevocably expressly waives any claim that Gibson, Dunn & Crutcher LLP has a conflict of interest that would preclude it from engaging in such a representation even though Gibson, Dunn & Crutcher LLP may have represented any such Person in a matter substantially related to such dispute.

(b) Buyer further agrees, on behalf of itself and the Buyer Related Parties (including, after the Closing, the Group Companies), and Seller agrees on behalf of itself and its Affiliates, that all communications in any form or format whatsoever between or among any of Gibson, Dunn & Crutcher LLP, the Seller Parties or their respective Affiliates (including, on and prior to the Closing, the Group Companies) that relate in any way to the negotiation, documentation and consummation of the Transactions, this Agreement, the Ancillary Documents or any alternative transactions to the Transactions presented to or considered by any Group Company or that otherwise relate to any potential transactions (including the Transactions) or any dispute related to, arising under or otherwise in connection with this Agreement, the Ancillary Documents or the transactions contemplated hereby and thereby (collectively, the “Deal Communications”) shall be deemed to be retained and owned solely by Seller and its designee(s), shall be controlled by Seller and its designee(s) and shall not pass to (by operation of law or otherwise) or be claimed by Buyer or any Buyer Related Party (including, after the Closing, the Group Companies). All Deal Communications that are attorney-client privileged or otherwise subject to any legal privilege relating to its engagement with respect to the Transactions (the “Privileged Deal Communications”) shall remain privileged after the Closing and the privilege, and to the extent Buyer or any Buyer Related Party (including, after the Closing, the Group Companies) should discover in its possession after the Closing any Privileged Deal Communications, it will take reasonable steps to preserve the confidentiality thereof and promptly deliver the same to Seller or its designee(s), keeping no copies, and will not by reason thereof assert any loss of confidentiality or privilege protection.

(c) Notwithstanding the foregoing, in the event that, following the Closing a dispute arises between Buyer and the Buyer Related Parties (including, after the Closing, the Group Companies), on the one hand, and a third party (other than Seller or any Seller Party), on the other hand, Buyer may assert the attorney-client privilege to prevent the disclosure of the Privileged Deal Communications to such third party; provided, however, that Buyer shall not, and Buyer shall cause the Buyer Related Parties (including, after the Closing, the Group Companies) not to, waive such privilege without the prior written consent of Seller (which may be given or withheld in Seller’s sole discretion). In the event that any of Buyer and the Buyer Related Parties (including, after the Closing, the Group Companies) are legally required by order of a Governmental Entity or otherwise to access or obtain a copy of all or a portion of the Deal Communications, Buyer shall promptly (and, in any event, within five

(5) Business Days) notify Seller in writing (including by making specific reference to this Section) so that Seller may seek (at its expense) a protective order and Buyer agrees to, and to cause the Buyer Related Parties (including, after the Closing, the Group Companies) to, use all commercially reasonable efforts requested by Seller to assist therewith.

* * * * *
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above written.



LIGHTRIDGE SOLUTIONS HOLDINGS LP

By: LightRidge Solutions Holdings GP LLC., its general partner



By: /s/ Michael Kramer

Name: Michael Kramer

Title: Vice President and Secretary



LIGHTRIDGE INTERCO SOLUTIONS HOLDINGS, INC



By: /s/ Michael Kramer

Name: Michael Kramer

Title: Vice President and Secretary



[Signature Page to Stock Purchase Agreement]




IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above written.

ROCKET LAB USA, INC.


By: /s/ Adam Spice

Name: Adam C. Spice

Title: Chief Financial Officer






[Signature Page to Stock Purchase Agreement]

EXHIBIT 10.2

JOINDER

The undersigned is executing and delivering this Joinder pursuant to Section 11.1 of that certain Stock Purchase Agreement (the “Agreement”), by and among the Rocket Lab USA, Inc., a Delaware corporation (“Buyer”), LightRidge Solutions Holdings LP, a Delaware limited partnership (“Seller”) and LightRidge Interco Solutions Holdings, Inc., a Delaware corporation (the “Company”), dated as of May 22, 2025, as may be amended, modified, restated or supplemented from time to time.



By executing and delivering this Joinder to the Seller, the undersigned unconditionally, irrevocably, and expressly agrees to join and become fully bound by, and subject to, all of the covenants, terms and conditions of, the Agreement, to assume all rights, obligations, and liabilities of Buyer thereunder, and to be bound by and comply with all of the provisions of the Agreement as if the undersigned were originally named as Buyer in the Agreement. For the avoidance of doubt, upon execution and delivery of this Joinder to the Seller, all references to “Buyer” in the Agreement shall be a reference to “Rocket Lab Corporation”.

IN WITNESS WHEREOF, the undersigned hereby executes and delivers this Joinder as of May 23, 2025.



ROCKET LAB CORPORATION


By: /s/ Adam Spice

Name: Adam Spice

Title: CFO


Approved and Accepted:

LIGHTRIDGE SOLUTIONS HOLDINGS LP

By: LightRidge Solutions Holding GP LLC,


By: /s/ Michael Kramer

Name: Michael Kramer

Title: Vice President and Secretary

EXHIBIT 31.1

CERTIFICATION PURSUANT TO SECURITIES AND EXCHANGE ACT OF 1934

RULE 13A-14 AS ADOPTED PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002

CERTIFICATION

I, Peter Beck, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Rocket Lab Corporation;

2. 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;

3. 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;

4. The registrant’s other certifying officer(s) 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

5. The registrant’s other certifying officer(s) 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: August 7, 2025	By:	/s/ Peter Beck
[image: ]

Peter Beck

President and Chief Executive Officer

(Principal Executive Officer)

EXHIBIT 31.2

CERTIFICATION PURSUANT TO SECURITIES AND EXCHANGE ACT OF 1934

RULE 13A-14 AS ADOPTED PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002

CERTIFICATION

I, Adam Spice, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Rocket Lab Corporation;

2. 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;

3. 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;

4. The registrant’s other certifying officer(s) 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

5. The registrant’s other certifying officer(s) 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: August 7, 2025	By:	/s/ Adam Spice
[image: ]

Adam Spice

Chief Financial Officer

(Principal Financial and Accounting 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 on Form 10-Q of Rocket Lab Corporation (the “Company”) for the period ended June 30, 2025, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned officers hereby certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that to their knowledge:

1) the Report which this statement accompanies fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; 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: August 7, 2025	By:	/s/ Peter Beck
[image: ]

Peter Beck

President and Chief Executive Officer

(Principal Executive Officer)

Date: August 7, 2025	By:	/s/ Adam Spice
[image: ]

Adam Spice

Chief Financial Officer

(Principal Financial and Accounting Officer)
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