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Item 1.01. Entry into a Material Definitive Agreement.

Purchase Agreement

On November 3, 2025, Intuitive Machines, Inc. (the “Company”) entered into a Membership Interest Purchase Agreement (the “Purchase Agreement”),
by and among the Company, Intuitive Machines, LLC, a Delaware limited liability company and subsidiary of the Company (“Purchaser”), Vantor
Holdings Inc., a Delaware corporation (“Seller”), Galileo TopCo, Inc., a Delaware corporation (“Seller Parent”), and Lanteris Space Holdings LLC, a
Delaware limited liability company (“Lanteris”). Pursuant to the Purchase Agreement, and upon the terms and subject to the conditions therein,
Purchaser will purchase from Seller 100% of the issued and outstanding membership interests of Lanteris (the “Acquisition”).

Consideration

Subject to the terms and conditions of the Purchase Agreement, the purchase consideration payable to Seller at the closing will consist of (i) a number of
newly issued shares valued at $350 million (the “Stock Consideration”) of the Company’s Class A Common Stock, par value $0.0001 per share (the
“Common Stock”), and (ii) $450 million in cash (the “Cash Consideration”),in each case, subject to adjustment as set forth in the Purchase Agreement.
The Stock Consideration will be issued at $12.34 per share of Common Stock, representing the volume weighted average price of the Common Stock
for the ten consecutive trading day period ended October 31, 2025. Under the Purchase Agreement, the Stock Consideration may not exceed 19.99% of
the Company’s issued and outstanding shares of Common Stock as of immediately prior to the closing of the Acquisition and may not exceed 19.99% of
the voting power of the Company’s equity interests outstanding prior to the issuance of the Stock Consideration, with the Cash Consideration to be
increased by the amount the Stock Consideration amount is to be reduced under such provision.

Conditions to Closing

Under the terms of the Purchase Agreement, the completion of the Acquisition is subject to certain closing conditions, including without limitation:
(i) the absence of any law, injunction, judgment or ruling of any governmental authority that would prevent or make illegal the consummation of the
Acquisition; (ii) the expiration of the waiting period applicable to the Acquisition under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended; (iii) the shares of Common Stock to be issued as Stock Consideration being listed on the Nasdaq, (iv) the accuracy of the parties’ respective
representations and warranties in the Purchase Agreement, subject to specified materiality qualifications; (v) compliance by the parties with their
respective covenants in the Purchase Agreement in all material respects; and (vi) the absence of a material adverse effect with respect to the Company or
Lanteris.

The Company’s Board of Directors has unanimously approved the Purchase Agreement. The completion of the Acquisition does not require approval of
the Company’s stockholders.

Representations, Warranties and Covenants

The Purchase Agreement contains customary representations, warranties and covenants made by each of the Company, the Purchaser, the Seller, Seller
Parent and Lanteris, including, among others, covenants regarding the conduct of the Company’s and Lanteris’s business during the pendency of the
transactions contemplated by the Purchase Agreement, public disclosures and other matters. Seller and Seller Parent are required, among other things,
not to solicit alternative business combination transactions with respect to Lanteris. The representations and warranties in the Purchase Agreement will
not survive the closing.



Termination Rights

The Purchase Agreement provides for customary termination rights for Purchaser and Seller including, among other things, (i) by mutual consent; (ii) if
the Acquisition has not been consummated on or before August 3, 2026, subject to a 90-day extension under certain circumstances; (iii) by either
Purchaser or Seller if there is a law or regulation making the Acquisition illegal or a final and non-appealable injunction or order permanently enjoining
or prohibiting the consummation of the Acquisition; and (iv) by the Purchaser or Seller if Seller or Lanteris (in the case of termination by Purchaser) or
Purchaser (in the case of termination by Seller) breaches its representations or fails to perform its covenants such that the conditions to closing fail to be
satisfied (subject to a cure period).

Transitional Services Agreement

The Purchase Agreement contemplates that, at the closing of the Acquisition, Seller and Lanteris will enter into a Transitional Services Agreement,
pursuant to which Seller has agreed to continue to provide or procure the provision of certain services, only on a transitional basis and in relation to
specified business activities of Lanteris, for payment amounts set forth therein.

Lock-Up

The Purchase Agreement restricts the Seller from transferring 50% of the Stock Consideration for the first 180 days following the closing date of the
Acquisition and from transferring the remaining 50% of the Stock Consideration for the first 365 days following the closing date of the Acquisition.

Registration Rights Agreement

The Purchase Agreement contemplates that, at the closing of the Acquisition, the Company and Seller will enter into a registration rights agreement (the
“Registration Rights Agreement”), pursuant to which Seller will have certain registration rights, including the right to initiate up to three underwritten
public offerings, and piggyback registration rights relating to the Stock Consideration.

The foregoing description of the Purchase Agreement and Registration Rights Agreement do not purport to be complete and are qualified in their
entirety by the full text of the Purchase Agreement and Registration Rights Agreement, copies of which are filed as Exhibit 2.1 and 10.1 hereto,
respectively, and are incorporated by reference herein.

The Purchase Agreement has been attached to provide investors with information regarding its terms. It is not intended to provide any other factual
information about the Company, the Purchaser, the Seller, Seller Parent or Lanteris. In particular, the assertions embodied in the representations and
warranties contained in the Purchase Agreement are qualified by information in confidential disclosure schedules provided by each of the Company and
the Purchaser, on the one hand, and the Seller, Seller Parent and Lanteris, on the other hand, to each other in connection with the signing of the Purchase
Agreement. These confidential disclosure schedules contain information that modifies, qualifies and creates exceptions to the representations and
warranties and certain covenants set forth in the Purchase Agreement. Moreover, the representations and warranties in the Purchase Agreement were
used for the purposes of allocating risk between the parties rather than establishing matters of fact. Accordingly, the representations and warranties in the
Purchase Agreement should not be relied on as characterization of the actual state of facts about the Company, the Purchaser, the Seller, Seller Parent or
Lanteris.

 
Item 2.02 Results of Operations and Financial Condition.

On November 4, 2025, the Company issued a press release announcing certain financial results for the fiscal quarter ended September 30, 2025. A copy
of the press release is attached hereto as Exhibit 99.1 and incorporated herein by reference.

The information set forth under this Item 2.02 (including Exhibit 99.1) shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed to be incorporated by
reference into any filing of the Company under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, except as expressly
set forth by specific reference in such filing.



Item 3.02 Unregistered Sales of Equity Securities.

The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K is incorporated by reference in this Item 3.02. The Stock Consideration
to be issued to Seller in connection with the Acquisition will not be registered under the Securities Act and will be issued in reliance on the exemption
from registration requirements provided by Section 4(a)(2) of the Securities Act.

 
Item 7.01. Regulation FD Disclosure.

On November 4, 2025, the Company issued a press release announcing the entry into the Purchase Agreement. A copy of the press release is attached
hereto as Exhibit 99.1 and incorporated herein by reference.

The information set forth under this Item 7.01 (including Exhibit 99.1) shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or
otherwise subject to the liabilities of that Section, nor shall it be deemed to be incorporated by reference into any filing of the Company under the
Securities Act or the Exchange Act, except as expressly set forth by specific reference in such filing.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.    Exhibit Description

  2.1
  

Membership Interest Purchase Agreement, dated November 3, 2025, by and among Intuitive Machines, Inc., Intuitive Machines, LLC,
Vantor Holdings Inc., Galileo Topco, Inc., and Lanteris Space Holdings LLC.

10.1    Form of Registration Rights Agreement, by and among Intuitive Machines, Inc. and the other parties thereto.

99.1    Press Release, dated November 4, 2025.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).



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 hereunto duly authorized.
 
Date: November 4, 2025     INTUITIVE MACHINES, INC.

    By:   /s/ Stephen Altemus
    Name:   Stephen Altemus
    Title:   Chief Executive Officer and President
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

This MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”) is made and entered into as
of
November 3, 2025, by and among Intuitive Machines, Inc., a Delaware corporation (“Parent”), Intuitive Machines, LLC, a
Delaware limited liability company (“Purchaser”), Vantor Holdings Inc., a Delaware
corporation (“Seller”), Galileo TopCo,
Inc., a Delaware corporation (“Seller Parent”), and Lanteris Space Holdings LLC, a Delaware limited liability company (the
“Company”). Purchaser, Seller
 and the Company are, from time to time, referred to individually herein as a “Party,” and
collectively as the “Parties.”

RECITALS

WHEREAS, the board of directors of Parent and the sole member of Purchaser have authorized the execution
and delivery of this
Agreement and performance by Parent and Purchaser of each of the transactions contemplated hereby, in
accordance with the General Corporation Law of the State of Delaware and the Delaware Limited Liability Company Act,
each, as amended, and upon the
terms and subject to the conditions set forth in this Agreement;

WHEREAS, as of the date hereof, Seller owns 100% of the
issued and outstanding membership interests of the
Company (collectively, the “Company Interests”);

WHEREAS, prior to the consummation of the transactions contemplated hereby, the Parties shall enter into a
registration
 rights agreement substantially in the form attached hereto as Exhibit E (the “Registration Rights Agreement”),
pursuant to which, on the terms and subject to the conditions set forth therein, Parent will provide customary
demand and
piggyback registration rights to Seller in respect of any shares of registrable securities delivered to Seller hereunder;

WHEREAS, concurrently with the execution and delivery of this Agreement, as a condition and material
inducement to Purchaser
to enter into this Agreement, certain indirect equityholders of the Company have entered into letter
agreement including certain restrictive covenants with Purchaser (the “Sponsor Letter Agreement”);

WHEREAS, on the terms and subject to the conditions set forth in this Agreement, Purchaser desires to purchase
from Seller,
and Seller desires to sell to Purchaser, all of the Company Interests, in exchange for the consideration set forth
herein (collectively, the “Acquisition”); and

WHEREAS, to induce the other Parties to enter into this Agreement and consummate the transactions
contemplated hereby, the
 Parties desire to make certain representations, warranties, covenants and other agreements in
connection with the Acquisition.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants
and agreements
set forth in this Agreement, and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Parties, intending to be legally bound hereby, agree as follows:
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ARTICLE I
DEFINITIONS

1.1    Definitions. As used herein, the following terms shall have the meanings ascribed to them in this
Section 1.1.

“Accounting Principles” means the accounting principles,
policies, practices, methodologies and procedures set
forth on Exhibit A attached hereto.

“Acquisition” has the meaning set forth in the recitals above.

“Adjustment Notice Date” has the meaning set forth in Section 3.2(a).

“Affiliate” of any particular Person means any other Person controlling, controlled by or under common
control
with such particular Person. For the purposes of this definition, “controlling,” “controlled” and “control” means the possession,
directly or indirectly, of the power to direct the management and policies
of a Person whether through the ownership of voting
securities, by contract or otherwise. Notwithstanding anything in the foregoing to the contrary, and except as used in this
sentence, (x) “Affiliate” when used with respect to Seller
 and, prior to the Closing, the Group Companies shall exclude
(a) Advent International, L.P., (b) investment funds, investment vehicles or managed accounts and any others similar entities
advised or managed by Advent International, L.P. and/or
its Affiliates, (c) any direct or indirect portfolio companies (as such
term is commonly understood in the private equity industry) of investment funds, investment vehicles or managed accounts or
any other similar entities advised or managed by
 Advent International, L.P. and/or its Affiliates, in each case of clauses
(a) through (c), other than (1) Seller Parent and its Subsidiaries or (2) with respect to the definitions of Affiliate Transaction,
Intercompany Arrangements,
 Releasing Parties and Released Parties and for purposes of Section  4.19, Section  12.6,
Section  12.10 and the definition of “Seller Retained Group” as used
 therein, Section  12.16 and Section  14.16 and (y)
“Affiliate” when used with respect to Parent or Purchaser and, after the Closing, the Group Companies shall exclude the Parent
Founding Members, other than with respect to the definition of Releasing Parties and Released Parties and for purposes of
Section 12.6 and Section 14.16.

“Agents” shall mean, with respect to any Person, such Person’s directors, managers, officers,
 employees,
partners, members, agents, investment bankers, attorneys, accountants, consultants and other advisors or representatives.

“Agreement” has the meaning set forth in the preamble above.

“Ancillary Transaction Documents” means the Confidentiality Agreement, the IP License Agreement, the IP
Assignment Agreements, the Transitional Services Agreement and the Sponsor Letter Agreement.

“Antitrust
Laws” shall mean the Sherman Act, as amended, the Clayton Act, as amended, the HSR Act, the
Federal Trade Commission Act, as amended, state antitrust laws, and all other applicable laws and regulations (including
non-U.S. laws and regulations) issued by a Governmental Authority that are designed or intended to preserve or protect
competition, prohibit and restrict agreements in restraint of trade or monopolization, attempted
monopolization,
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restraints of trade and abuse of a dominant position, or to prevent acquisitions, mergers or other business combinations and
similar transactions, the effect of which may be to lessen or impede
competition or to tend to create or strengthen a dominant
position or to create a monopoly.

“Anti-Corruption
 Laws” means any U.S. or relevant foreign Laws related to bribery, corruption, kickbacks,
racketeering, fraud, or other improper payments including without limitation the Foreign Corrupt Practices Act of 1977, as
amended, the UK Bribery Act
 of 2010, and Laws implementing the OECD Convention on Combating Bribery of Foreign
Public Officials in International Business Transactions, 1997.

“Anti-Money Laundering Laws” means any U.S. or relevant foreign Laws concerning or relating
 to money
laundering or terrorism financing, including without limitation, the USA PATRIOT ACT, as amended, the Bank Secrecy Act of
1970, as amended, 18 U.S.C. Sections 1956 and 1957, and the Laws administered and enforced by the U.S. Department of
Treasury’s Financial Crimes Enforcement Network (FinCEN).

“Audit Expense” has the meaning set
forth in the definition of Transaction Expenses.

“Benefit Plans” means, collectively, the Company
Benefit Plans and the Seller Benefit Plans.

“BulgariaSAT Letter of Credit” means that certain Letter
 of Credit, effective as of March  28, 2024, by RBC
Capital Markets in the amount of $1,800,000.00 in favor of Deutsche Bank Trust Company Americas.

“Business” means the business of the Group Companies as of the
 12-month period prior to the date hereof,
including the business of mission systems engineering, product design, spacecraft manufacturing, assembly, integration, and
testing of spacecraft, including the design
and integration of the Lanteris 500 Bus for electro-optical satellites, all in connection
with providing satellite and space exploration solutions to commercial and government customers.

“Business Day” means any day other than a Saturday or Sunday, or a day on which banking institutions in
New
York, New York are authorized or obligated by Law to close.

“Business Employee” means any current
or former employee, independent contractor or other individual service
provider who (A) is or was employed by a Group Company or (B) primarily or exclusively provides or provided services to the
Business while in the employ of or providing
 service to Seller or one of its Subsidiaries (including the Group Companies)
(including the Specified Seller Employees).

“Cash Portion Adjustment Amount” has the meaning set forth in Section 3.1(a).

“Cash Consideration Amount” means an amount of cash equal to the sum of (a) $450,000,000
 plus (b)  the
aggregate amount of cash to be paid in lieu of any fractional shares pursuant to Section 3.3, as applicable; provided, that, at or
after the Closing, the Cash Consideration Amount shall be
 subject to adjustment pursuant to the terms and subject to the
conditions set forth in Section 3.1 and Section 3.2.
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“Cash on Hand” means, without duplication, the aggregate
amount of all cash on hand with a financial, lending
or similar institution, cash equivalents (including certificates of deposit) and marketable securities (to the extent convertible
into unrestricted cash within ninety (90) days) of the Group
Companies, plus any checks, wires in transit and drafts not yet
cleared for the account of the Group Companies, less issued but uncleared checks, outgoing drafts not yet cleared, and
outgoing wires in transit, in each case, as determined in
 accordance with the Accounting Principles. Notwithstanding the
foregoing, “Cash on Hand” shall not include any Restricted Cash.

“Class A Common Stock” means the Class A common stock, par value $0.0001 per
share, of Parent.

“Class B Common Stock” means the Class B common stock, par
value $0.0001 per share, of Parent.

“Class C Common Stock” means the Class C
common stock, par value $0.0001 per share, of Parent.

“Closing” has the meaning set forth in
Section 2.2.

“Closing Cash on Hand” means the Cash on Hand of the Group
 Companies as of the Measurement Time.
Notwithstanding the foregoing, “Closing Cash on Hand” (a) shall be reduced by any Cash on Hand used after the Measurement
Time to pay or reduce any Transaction Expenses or Indebtedness prior to the
Closing and (b) shall not exceed $7,500,000 in
the aggregate.

“Closing Consideration Schedule”
means an Excel file, in the form attached hereto as Exhibit B, delivered by the
Company to Purchaser pursuant to Section 3.1(b) and updated and delivered by Seller to Purchaser pursuant to
Section 3.2(a).
For the avoidance of doubt, the numbers in the Closing Consideration Schedule attached hereto as Exhibit B are purely
indicative and set forth Closing Cash on Hand, Closing Indebtedness,
 Closing Working Capital and Closing Transaction
Expenses, in each case, as of June 30, 2025.

“Closing
Date” has the meaning set forth in Section 2.2.

“Closing
Indebtedness” means the Indebtedness of the Group Companies as of immediately prior to the Closing.

“Closing Statement” has the meaning set forth in Section 3.2(a).

“Closing Transaction Expenses” means the Transaction Expenses that are unpaid as of immediately prior to
the
Closing.

“Closing Working Capital” means, as of the Measurement Time, the consolidated current
 assets of the Group
Companies minus the consolidated current liabilities of the Group Companies solely to the extent such current assets and
adjustments and current liabilities and adjustments are specifically listed in the Closing
Consideration Schedule (and excluding
any asset or liability accounts explicitly identified as excluded from the calculation on the Closing Consideration Schedule)
and, in each case, as determined in accordance with the Accounting
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Principles. Notwithstanding the foregoing to the contrary, “Closing Working Capital” shall not include (a)  any amounts
reflected in Closing Cash on Hand, Closing Indebtedness and
 Closing Transaction Expenses, (b)  any intercompany
receivables, payables or loans of any kind or nature between or among any of the Group Companies, (c) any Income Tax assets
or liabilities and (d) any deferred Tax assets or
liabilities.

“Closing Working Capital Adjustment” means (a)  if the Closing Working Capital is an
 amount between the
Lower Working Capital Collar and the Upper Working Capital Collar or equal to either of them, $0.00; (b) if the Closing
Working Capital is an amount greater than the Upper Working Capital Collar, an amount equal to the excess of
 the Closing
Working Capital over the Upper Working Capital Collar; and (c)  if the Closing Working Capital is an amount less than the
Lower Working Capital Collar, an amount equal to the Closing Working Capital minus the Lower Working Capital
Collar.

“Code” means the Internal Revenue Code of 1986.

“Common Stock” means, collectively, the Class A Common Stock, the Class B Common Stock and the
Class C
Common Stock.

“Company” has the meaning set forth in the preamble above.

“Company Benefit Plan” means each Employee Benefit Plan that is sponsored, maintained, contributed to or
required to be contributed to by a Group Company or with respect to which any of the Group Companies has or may have any
Liability (whether fixed, contingent or otherwise).

“Company Intellectual Property” means (a) all Intellectual Property that is owned or purported to be
owned by
one or more of the Group Companies as of the date hereof and/or at the Closing (excluding any Intellectual Property to be
assigned by any Group Company to Seller or any of its Affiliates (excluding the Group Companies) pursuant to the
applicable
IP Assignment Agreement) and (b)  all Intellectual Property to be assigned by Seller or any of its Affiliates (excluding the
Group Companies) to any Group Company pursuant to the applicable IP Assignment Agreement.

“Company Interests” has the meaning set forth in the recitals above.

“Company Transaction Bonuses” means the transaction bonuses payable under the Maxar Space Systems Long
Term Incentive Plan or payable to Business Employees pursuant to an individual letter agreement.

“Company’s Knowledge” means the actual knowledge (after reasonable inquiry) of any of
Chris Johnson, Corey
Leal, Quincy Stott, and Anand Mahendra, in each case, none of whom shall have any personal liability with respect thereto.

“Competing Transaction” means, other than the transactions contemplated by this Agreement, any
 (a)  sale of
substantially all of the assets of the Group Companies to a third party or (b)  any merger, stock sale, consolidation,
recapitalization or other similar business combination involving or affecting a Group Company, in the case of
clause (b), as a
result of which the
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Company’s equityholders immediately prior to such transaction directly or indirectly hold, immediately (together with their
respective Affiliates) after such transaction, less than 90% of
 the Group Company’s or of its surviving entity’s or successor
entity’s, as applicable, outstanding voting securities.

“Confidentiality Agreements” means the Confidentiality Agreement, dated July 21, 2025, by and between
Maxar
Space LLC and Parent (the “Company Confidentiality Agreement”) and that certain Confidentiality Agreement, dated
September 2, 2025, by and between Maxar Space LLC and Parent (the “Parent Confidentiality
Agreement”).

“Consent” means any consent, permit, approval, notice, waiver, clearance,
 exception or similar affirmation of
any Governmental Authority or other Person required in connection with the Acquisition.

“Consideration” means the sum of (i) the Cash Consideration Amount, plus (ii) the Stock
Consideration.

“Continuing Employee” means any individual employed by a Group Company immediately
prior to the Closing
who continues to be employed by a Group Company or one of its Affiliates following the Closing.

“Contract” means any legally binding contract, agreement, indenture, note, bond, mortgage, loan,
 instrument,
lease, or license.

“Credit Agreement” means that certain Credit Agreement, dated as of
 May  3, 2023, by and among Galileo
Parent, Inc., as borrower, Galileo Intermediate, Inc., the lenders and issuing banks from time to time party thereto and Sixth
Street Lending Partners, as administrative agent, as may be amended, restated,
 amended and restated, supplemented or
otherwise modified from time to time.

“Data Room” has the
meaning set forth in Section 1.2(a).

“D&O Costs” has the meaning set
forth in Section 12.4(b).

“D&O Expenses” has the meaning set forth in
Section 12.4(b).

“D&O Indemnifiable Claim” has the meaning set forth in
Section 12.4(b).

“D&O Indemnified Person” has the meaning set forth in
Section 12.4(b).

“D&O Indemnifying Party” has the meaning set forth in
Section 12.4(b).

“Designated Contacts” has the meaning set forth in
Section 7.4.

“Disclosure Schedules” or “Schedules” has
the meaning set forth in Article IV.

“Dispute Notice” has the meaning set
forth in Section 3.2(b).

“Dispute Period” has the meaning set forth in
Section 3.2(b).
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“EDGAR” has the meaning set forth in
Article VI.

“Employee Benefit Plan” means each “employee benefit
plan” (as such term is defined in ERISA § 3(3), whether
or not subject to ERISA) and each other employment, individual consulting, equity, equity-based or cash incentive, bonus, long
term incentive, severance, separation, termination, change-in-control, retention, transaction, deferred compensation, retirement,
health, welfare, vacation, disability, death benefit, medical, dental, fringe benefit or similar
employee plan, program, policy,
agreement or arrangement, whether written or unwritten (excluding any plan sponsored or solely maintained by a
Governmental Authority).

“End Date” has the meaning set forth in Section 13.1(b)(i).

“Environmental Laws” means all Laws concerning pollution, public health (solely as it relates to exposure
 to
Hazardous Materials or other environmental hazards) or worker health or safety (as it relates to exposure to Hazardous
Materials) or protection of the environment, as such Laws are enacted or in effect on or prior to the Closing Date.

“Equity Transaction Bonus Value” means a dollar value equal to 43.75% of the dollar value of the Company
Transaction Bonuses with respect to which a Transaction Bonus Amendment has been executed by the Transaction Bonus
Recipient entitled to receive such Company Transaction Bonus and provided that such Transaction Bonus Recipient is a
Continuing
Employee.

“Equity Transaction Bonus Stock” means a number of shares of Class A Common Stock
equal to the quotient of
(a) the Equity Transaction Bonus Value divided by (b) the Parent Stock Price.

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

“ERISA Affiliate” means any Person under common control with the Company that, together with the Company,
could be deemed a “single employer” under Section 4001(b)(1) of ERISA or Section 414(b), (c), (m), or (o) of the Code, and
the regulations issued thereunder.

“Estimated Closing Cash on Hand” has the meaning set forth in Section 3.1(b).

“Estimated Closing Indebtedness” has the meaning set forth in
Section 3.1(b).

“Estimated Closing Transaction Expenses” has the meaning
set forth in Section 3.1(b).

“Estimated Closing Working Capital Adjustment”
has the meaning set forth in Section 3.1(b).

“Estimated Statement” has the
meaning set forth in Section 3.1(b).

“Exchange Act” means the Securities
Exchange Act of 1934, as amended.
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“Excluded Asset” has the meaning set forth in
Section 12.6(c).

“Excluded Liability” has the meaning set forth in
Section 12.6(c).

“Export Control Laws” means all U.S. and relevant
foreign export control Laws, including, but not limited to,
statutory and regulatory requirements under the Export Control Act of 2018, U.S. Arms Export Control Act (22 U.S.C. 2778),
the International Traffic in Arms Regulations
 (“ITAR”) (22 C.F.R. pt. 120 et seq.), the Export Administration Regulations
(“EAR”) (15 C.F.R. pt. 730 et seq.) and their respective implementing rules and regulations administered by the U.S. State
Department,
U.S. Commerce Department, and other similar export control Laws of any jurisdiction applicable to the Group
Companies.

“FCC Approval” means the Consent of the Federal Communications Commission (“FCC”) to
transfer the control
of the licenses and authorizations held by the Group Companies to Purchaser, free and clear of all Liens; or, in the alternative,
the Parties’ reliance on FCC Rule 90.159(c), 47 C.F.R. § 90.159(c), for conditional
authority for Purchaser to operate the FCC
licenses for up to 180 days following the filing of the application.

“Financial Statements” means the (i) unaudited consolidated balance sheet of the Company and its
Subsidiaries
as of December 31, 2024 and December 31, 2023 and the related income statement of the Company and its Subsidiaries for the
applicable fiscal year then ended and (ii) the Interim Financial Statements.

“Firm” has the meaning set forth in Section 3.2(b).

“Ford” has the meaning set forth in Section 4.16(a)(v).

“Ford Environmental Indemnity” has the meaning set forth in Section 4.16(a)(v).

“Fraud” means actual and intentional common law fraud under Delaware law brought by a Party against
 any
other Party based on a representation or warranty of such other Party contained in ARTICLE IV, ARTICLE V or ARTICLE
VI, as applicable. For the avoidance of doubt, “Fraud” does not include any claim for
equitable fraud, promissory fraud, unfair
dealings fraud, or any torts (including a claim for fraud) based on negligence or recklessness.

“GAAP” means the accounting principles that are generally accepted in the United States of America, in
effect
from time to time.

“Governing Documents” means, as applicable, (a)  the certificate of
 incorporation; (b)  the articles of
incorporation; (c)  the articles of organization; (d)  any charter or similar document adopted or filed in connection with the
creation, formation or organization of a Person; (e)  the bylaws or
 any similar document adopted in connection with the
creation, formation or organization of a Person; and (f) the operating agreement or limited liability company agreement of a
limited liability company.

“Government Contract” means any Contract of a Group Company for which performance has not been
completed
 or for which final payment has not been received, between the Company on the one hand, and (a)  any
Governmental Authority; (b) any prime contractor of
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any Governmental Authority in its capacity as a prime contractor; or (c)  any higher-tier subcontractor with respect to any
Contract of a type described in clauses (a) or (b) of this
sentence, in each case, on the other hand. A task, purchase 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 Authority” means any transnational, domestic or foreign federal, state or
 local governmental,
regulatory or administrative authority, department, court, agency or official (including any court, tribunal or arbitral body), any
political, legislative or executive subdivision thereof and any staff member of the foregoing.

“Group Companies” means the Company and its Subsidiaries.

“Hazardous Materials” means any substance, material or waste that is defined, listed, regulated,
 classified, or
otherwise characterized under any Environmental Law as “hazardous,” “toxic,” “radioactive,” a “contaminant,” or a
“pollutant,” or that may give rise to Liability pursuant to
Environmental Law due to its dangerous or deleterious characteristics
or properties, and any petroleum products or byproducts, asbestos or asbestos-containing materials, lead, polychlorinated
biphenyls, per-
and polyfluoroalkyl substances, mold or radon.

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

“Incidental
License” means any Contract entered into in the Ordinary Course of Business where the only rights
or licenses to Intellectual Property rights consist of: (a) permitted use of confidential information in a written non-disclosure
agreement entered into by any Group Company in the Ordinary Course of Business; (b) a non-exclusive license, assignment,
covenant not to sue, or waiver of
rights granted by any Business Employees to any Group Company pursuant to Contracts for
the engagement of Business Employees entered into in the Ordinary Course of Business; (c)  a non-exclusive
 click-wrap,
shrink-wrap or off-the-shelf Software license, or any other non-exclusive Software license, in each case, for
Software that is
generally commercially available (including Software as a service) on standard terms and conditions for an annual or one-time
license fee of no more than $2,000,000; (d) an open source
 license; and (e) a non-exclusive license contained in a Contract
with a customer or supplier of a Group Company that was entered into in the Ordinary Course of Business and (f)  a
non-exclusive license to Intellectual Property when such Intellectual Property is not material to the business of any Group
Company and is merely incidental to the transaction contemplated by the Contract containing
such license, where the primary
purpose of such Contract is something other than such license.

“Income
Taxes” means any Tax imposed or determined with reference to gross or net income, gains or profits
and any franchise or similar Taxes imposed in lieu thereof.

“Income Tax Liability Amount” means the sum of any and all unpaid Income Taxes of any Group Company for
any (i) Pre-Closing Tax Period that ends after December 31, 2024 and (ii)  any other Pre-Closing Tax Period for which the
relevant Tax Return has been
 filed but any Taxes  shown as due on such  Tax Return have not  yet been paid in full. The
calculation of Income Tax Liability Amount shall (A) be determined solely (x) in respect of those jurisdictions in which
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the Group Companies have filed Tax Returns for Income Taxes for the most recent taxable period for which such Tax Returns
were required to be filed or (y) in respect of any jurisdiction in
which a Group Company has commenced or acquired sufficient
business activities after December  31, 2024 that require such Group Company to file Tax Returns in such jurisdiction,
(B) exclude any liabilities for accruals or reserves
established or required to be established under GAAP for contingent Income
Taxes or with respect to uncertain Tax positions, (C) be calculated in accordance with the past practice (including reporting
positions, elections and tax accounting
methods) of the Group Companies in preparing Tax Returns with respect to Income
Taxes (except (i)  as required by a change in applicable Law relative to the most recent prior Tax period or as otherwise
provided for in this Agreement and
(ii) if a change in applicable Law relative to the most recent prior Tax period permits any
election or accounting method that would reduce the Income Tax Liability Amount, it will be assumed that such election or
accounting method is made or
adopted), (D) take into account (x) any estimated Income Tax payments, and prepayments or
overpayments of Income Tax of any Group Company for a Pre-Closing Tax Period to the extent available to reduce the
Income
Tax liabilities of such Group Company in the same jurisdiction as such estimated payments, prepayments or overpayments as a
matter of applicable Tax Laws, or (y)  any Income Tax refund specifically identified on Schedule 1.1(c)
 (describing in
reasonable detail the amount of the expected refund as shown on the filed refund claim, the type of tax to which such refund
relates and the jurisdiction from which such refund is expected) (which Schedule 1.1(c) may be updated prior
 to Closing,
subject to review, comment and approval by Purchaser which shall not be unreasonably withheld) which was filed for prior to
the Closing but not received before the Measurement Time with respect to Closing Cash on Hand, (E) take into
account the
effect of any Transaction Tax Deductions to the extent deductible in a Pre-Closing Tax Period at a “more likely than not” or
higher level of comfort, (F) exclude any Taxes
resulting from or attributable to any financing or refinancing arrangements or
transactions entered into at any time by or at the direction of Purchaser or its Affiliates, including any such financing or
refinancing arrangements or transactions
 entered into in connection with this Agreement, (G)  exclude any Income Taxes
attributable to transactions outside the Ordinary Course of Business on the Closing Date and which are not expressly
contemplated by this Agreement after the Closing
or otherwise after the Closing Date, (H) in the case of a Straddle Period, be
determined in accordance with Section 12.2(e) and (I) not be less than zero ($0) for any taxpayer or for any type of Tax or in
any
jurisdiction.

“Indebtedness” means, without duplication, the sum of all obligations or liabilities of
 the Group Companies
(a)  in respect of borrowed money or evidenced by notes, bonds, debentures, mortgages or other similar instruments or debt
securities, including under the Credit Agreement, but excluding letters of credit to the extent not
drawn upon; (b) under any
leases required to be recorded as finance leases calculated in accordance with the Accounting Principles; (c)  under any
deferred purchase price obligations for purchase of assets, properties, rights or services
 that will become payable to third
parties with the passage of time or occurrence of certain events (including any earn-outs, contingent payments or other similar
obligations arising out of any prior acquisitions) calculated at best estimate of the
amount of any such payment obligation;
(d) under any swap, forward, or hedging or similar transactions that relate to the indebtedness of the Group Companies for
borrowed money, in each case, calculated at the termination value thereof as if
 terminated at or immediately prior to the
Closing (provided that the amount calculated pursuant to this clause (d)  shall not be less than zero); (e) the Spanish Offset
Amount; (f) unpaid severance, retention and bonus obligations for
employees who were terminated prior to Closing,
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and to the extent unpaid, the maximum amount of bonuses potentially payable under the Retention Agreements set forth in
Schedule 4.15(a)(i); (g) in respect of, relating to or
representing unfunded or underfunded liabilities pursuant to any pension,
retirement, post-retirement welfare benefit (including medical and life insurance), supplemental executive retirement, or
nonqualified deferred compensation plan or
arrangement calculated in accordance with the Accounting Principles and, without
duplication, any Additional Pension Funding Amounts (as defined in the Disclosure Schedules) to the extent not included in
the calculation of the amount of any
associated pension liability; (h)  the employer portion of any associated payroll, social
security or similar Taxes related to any items described in foregoing clauses (f) and (g); (i) any provision for losses recognized
for contract
NNG17FB00C (for the OSAM-I RESTORE-L Spacecraft Bus account) and NNM16AA29C (for the SPIDER (fka
Dragonfly) account) calculated in accordance with the Accounting
 Principles; (j)  the Income Tax Liability Amount;
(k) relating to the winding up, dissolution or runoff of (i) Cosmotech ZAO, which shall be an amount equal to $150,000, or
(ii) the ISTI Disposition, which shall be an amount equal
to $75,000, including all fees, expenses and costs payable, incurred
or subject to reimbursement by any of the Group Companies in connection therewith; (l) any declared but unpaid dividends;
(m) pursuant to
Section 3.1(e)(i); (n) representing accruals or reserves for or allocations in respect of the Legal Proceedings
specified on Schedule 1.1(a)(i), as well as any unpaid attorney costs and
expenses and other legal expenses in connection with
the Legal Proceedings specified on Schedule 1.1(a)(i), involving the Group Companies or to which any Group Company is a
party, (o) any amounts accrued, incurred or owed,
fees and expenses payable by any Group Company to Seller or any of its
Affiliates (other than the Group Companies), including in connection with any Affiliate Transactions or the Intercompany
Arrangements (other than any such fees for services
 rendered under the Transitional Services Agreement), (p) under
guarantees, or secured by a Lien upon any property or asset owned by any Group Company, with respect to any obligations of
any other person of a type described in clauses
 (a)  through (o); and (q)  in each of clauses (a)  through (p), all principal and
interest, fees, prepayment premiums, make-wholes, expenses, costs and penalties owed with respect to the indebtedness
referred to above assuming the
 repayment in full of such indebtedness as of such time. Notwithstanding the foregoing,
“Indebtedness” shall not include any liability or obligation to the extent taken into account in the calculation of Closing
Working Capital or
Transaction Expenses and any liability or obligation related to Orbital Securitization Facility.

“Indemnified
Taxes” means (a) any Income Tax liabilities of or with respect to the Seller Group (other than the
Group Companies) for any taxable period for which any Group Company is liable under Treasury Regulations
Section 1.1502-6 (or any similar provision of state, local or non-U.S. Income Tax Law) as a result of the membership of such
Group Company in any affiliated,
consolidated, joint, unitary, combined or similar group that includes the Seller (or a direct or
indirect parent of Seller) for Income Tax purposes on or prior to the Closing Date, (b) any payments required to be made by
any Group Company
 following the Closing pursuant to any Tax Sharing Agreement entered into prior to the Closing and
(c) any Tax liabilities arising from or in connection with any internal restructuring or intercompany transaction with respect to
any member of
 the Seller Group and/or the Group Companies occurring prior to the Closing (including any Tax liabilities
arising from or in connection with any actions taken pursuant to Section 7.7 or
Section 7.8), in each case, excluding any Taxes
(i) taken into account in the Income Tax Liability Amount or Closing Working Capital (each as finally determined hereunder)
or (ii) resulting from actions taken at
the request of Purchaser (other than actions taken in the Ordinary Course of Business or
pursuant to this Agreement).
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“Insurance Policies” has the meaning set forth in
Section 4.18.

“Intellectual Property” means all worldwide intellectual
 property and similar proprietary rights, including all:
(a)  patents, patent applications, divisionals, continuations, continuations-in-part, reissues, re-examinations and foreign
counterparts; (b) Marks, domain names and URLs, together with the goodwill associated exclusively therewith, (c) copyrights,
(d)
know-how, methods, processes, inventions, trade secrets and corresponding rights in confidential proprietary information,
and (e) registrations and applications for registration of the foregoing.

“Intercompany Arrangements” means all Contracts, intercompany indebtedness for borrowed money or other
property, loans, performance obligations, payment obligations and investments existing between and among any of the Group
Companies, on the one hand, and either of Seller Parent or any of its Subsidiaries (other than the Group Companies), on the
other hand.

“Interim Financial Statements” means the unaudited consolidated balance sheet of the
 Company and its
Subsidiaries as of June 30, 2025 and the related income statement of the Company and its Subsidiaries for the six month period
ended June 30, 2025.

“IP Assignment Agreements” has the meaning set forth in Section 11.1(h).

“IP License Agreement” has the meaning set forth in Section 11.1(f).

“ISTI” means International Space Technology, Inc., a Delaware corporation.

“ISTI Disposition” means, in one transaction or a series of related transactions, the sale, divestiture or
 other
disposition of all of the capital stock, assets, rights, products or businesses of ISTI and its Subsidiaries to a Person or group of
Persons other than the Group Company or Purchaser or its Affiliates such that, after giving effect to such
transaction or related
transactions, ISTI and its Subsidiaries cease to be Group Companies.

“IT
 Systems” means computer systems, servers, network equipment and other computer hardware used to
process, store, maintain and operate data, information and functions.

“Law” means any domestic or foreign law, statute, regulation, rule (including rules of common law and any
Privacy Laws), code, Orders, executive order, ordinance or other legally enforceable action or requirement enacted, adopted or
promulgated by any a Governmental Authority.

“Leased Real Property” means the real property leased or subleased to a Group Company whether or not used
in
the business conducted by the Group Company as of the date hereof.

“Leases” means all leases and
 subleases, including all amendments, extensions, renewals and guaranties with
respect thereto, pursuant to which a Group Company holds any Leased Real Property.
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“Legal Proceeding” means any judicial, administrative or
 arbitral action, suit, charge, claim, hearing, audit,
investigation, demand, inquiry or proceeding (public or private) by or before a Governmental Authority.

“Liability” means any liability (contingent or otherwise), debt, obligation, Tax, penalty, fine, cost or
 expense,
whether known or unknown, direct or indirect, matured or unmatured, absolute or contingent, accrued or
unaccrued, liquidated or unliquidated, or due or to become due.

“Lien” means any mortgage, pledge, lien, license, encumbrance, charge or other security interest.

“Lower Working Capital Collar” means $(100,000,000), which, for the avoidance of doubt, represents a
negative
number.

“Marks” means trademarks, service marks, trade names, corporate names, trade dress,
logos and other indicia of
origin, together with the goodwill of any of the foregoing

“Material Adverse
Effect” means a fact, circumstance, occurrence, change, event or development (any such item,
an “Effect”), that, individually or in the aggregate with all other Effects, (x) has had or would reasonably be expected
to have a
material adverse effect on the business, assets, rights, properties, the results of operations or condition (financial or otherwise)
of the Group Companies, taken as a whole, or (y) prohibits, prevents, materially delays or materially
 impairs the ability of
Seller or the Company to consummate the Acquisition; provided, however, that Material Adverse Effect shall not include any
change, event or development resulting from, relating to or arising out of:
 (a)  general business or economic conditions,
including changes in (i) financial or credit market conditions anywhere in the world, (ii)  interest rates or currency exchange
rates or (iii)  rates of taxes or tariffs;
 (b)  conditions generally affecting any of the industries in which any Group Company
operates; (c) acts of God or other calamities, natural disasters, earthquakes, hurricanes, floods, tornadoes, typhoons, storms,
adverse weather conditions,
fires, epidemics, disease outbreak or pandemics (including, for the avoidance of doubt, any Effect
arising in connection with or resulting from, directly or indirectly, the COVID-19 virus or SARS-CoV-2 virus (or any mutation
or variation thereof or related health condition)), public health emergencies, widespread occurrences of infectious diseases or
other acts of
 nature, calamities or any other extraordinary or unusual event that is outside of the control of the Group
Companies, Seller or any of their respective Affiliates, national or international political or social actions or conditions,
including the
outcome of any election or the engagement by any country or foreign organization in hostilities (or the escalation
or continuation thereof), whether commenced before or after the date hereof, and whether or not pursuant to the declaration of
a
national emergency or war, or the occurrence of any military or terrorist attack; (d) changes after the date hereof in Law or in
GAAP or the authoritative interpretations thereof; (e) failure of any Group Company, in and of itself, to meet
sales, earnings,
budgets, plans, forecasts or other financial or non-financial projections or estimates (provided, any Effect underlying such
failure may be taken into account in determining whether a Material
Adverse Effect has occurred if not otherwise excluded
under the other subclauses of this definition); (f) any actions taken, or failures to take action, in each case, at the written
request of Purchaser; or (g)  the execution, announcement,
 performance or pendency of, or the taking of any action
contemplated by, or other third party
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awareness of, this Agreement or the Ancillary Transaction Documents or transactions contemplated hereby or thereby or the
identity of Purchaser, including the effects of the Acquisition and the
other transactions contemplated hereby on relationships
with customers, suppliers, Governmental Authorities, employees, or other third-party relationships; provided that no effect
shall be given to this clause (g) for purposes of any
representation or warranty set forth in ARTICLE IV or ARTICLE V or
Section  10.2 of this Agreement or the consummation of the transactions contemplated by this Agreement or the Ancillary
Transaction Documents or transactions
contemplated hereby or thereby, including the effects of the Acquisition and the other
transactions contemplated hereby, except, in the case of clauses (a), (b), (c) and (d), to the extent that such Effect has a direct
impact on the Group Companies,
taken as a whole, as compared to other participants in the industry in which the Company
operates.

“Material
Contracts” has the meaning set forth in Section 4.12.

“Material
Permits” has the meaning set forth in Section 4.7.

“Measurement
Time” means 11:59 p.m. (Eastern Time) on the day immediately prior to the Closing Date.

“Nasdaq” means the Nasdaq Global Select Market, any successor stock exchange operated by The Nasdaq Stock
Market LLC or any successor thereto.

“NISPOM” means the National Industrial Security Program
 Operating Manual, 32 C.F.R. Part 117, and any
supplements, amendments or revised editions thereof.

“Non-Party Affiliates” has the meaning set forth in Section 14.16.

“Orbital Securitization Facility” means the securitization facility under that certain Amended and
 Restated
Limited Recourse Receivables Purchase Agreement, dated as of December 1, 2023, by and among Maxar Space LLC, Maxar
Technologies Inc., ING Bank, N.V., and ING Belgium NV/SA.

“Order” means any order, judgment, injunction, restraining order, award, ruling, determination, decree or
writ
adopted or imposed by, including any consent decree, arbitration award, settlement agreement or similar agreement with, any
Governmental Authority.

“Ordinary Course of Business” means in the ordinary course of business consistent with past practice.

“Party” or “Parties” has the meaning set forth in the preamble above.

“Parent Financial Statements” has the meaning set forth in Section 6.8(f).

“Parent Founding Members” means Dr.  Kamal Ghaffarian, Stephen Altemus and Timothy Crain and their
respective Affiliates.

“Parent SEC Documents” has the meaning set forth in
Section 6.8(a).
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“Parent Securities” has the meaning set forth in
Section 6.7(b).

“Parent Stock Price” means $12.34.

“Permitted Liens” means each of the following: (a) Liens incurred or deposits made in the Ordinary
Course of
Business in connection with workers’ compensation, unemployment insurance and other types of social security or to secure
the performance of tenders, statutory obligations, surety and appeal bonds, bids, leases, government Contracts,
performance
and return of money bonds and similar obligations; (b)  mechanics’, carriers’, workers’, repairers’, materialmen’s,
warehousemen’s and other similar Liens which have arisen in the Ordinary Course
of Business for amounts not yet past due;
(c) Liens approved by Purchaser in writing; (d) Liens for Taxes not yet due and payable or that are being contested in good
faith by appropriate proceedings and for which adequate reserves have
 been established on the Financial Statements in
accordance with GAAP; (e) requirements and restrictions of zoning, building and other Laws, rules and regulations which are
not violated in any material respect; (f)  statutory or contractual
 liens of landlords under the Leases for amounts not yet
delinquent; (g) grants of non-exclusive licenses or non-exclusive rights under Intellectual Property in the
Ordinary Course of
Business; (h)  Liens arising under conditional sales contracts and equipment leases with third parties entered into in the
Ordinary Course of Business; (i) Liens which are not reasonably likely to impair the continued use
or occupancy of the asset or
property to which they relate, as used on the date hereof; (j) any restriction on transfer arising under applicable securities Law
or under the Governing Documents of the Group Companies, as applicable;
 (l)  restrictions arising under any applicable
securities Laws; (m) other imperfections of title or Liens, if any, that do not have a material adverse effect on, and would not
reasonably be expected to have a material adverse effect on, the
continued use, occupancy and operation of the assets to which
they relate in the conduct of the business of the Group Companies as presently conducted, (n) grants of licenses to Seller, and
grants of sublicenses by Seller, pursuant to the WVL 1-6 Agreement, and (o) Liens which will be released at or prior to the
Closing.

“Person” means an individual, a sole proprietorship, a partnership, a corporation, a limited liability
company, an
association, a joint stock company, a trust, a joint venture, an unincorporated organization, estate, trust, any other entity or any
Governmental Authority.

“Personal Information” means, in addition to any definition for any similar term (e.g., “personal
 data” or
“personally identifiable information” or “PII”) provided under Privacy Laws, or all information that, whether alone or in
combination with other data, identifies or can reasonably be used to identify, an
individual person or household.

“Pre-Closing Period” has the
meaning set forth in Section 7.1(a).

“Pre-Closing Tax Period” means any Tax period (or portion thereof)
that ends on or prior to the Closing Date and
the portion of any Straddle Period ending on, and including, the Closing Date.

“Preferred Stock” has the meaning set forth in Section 6.7(a).

“Present Fair Salable Value” has the meaning set forth in Section 6.11.
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“Privacy Laws” means all applicable Laws, binding
 industry or self-regulatory standards and the Group
Companies’ publicly posted policies relating to the Processing of any Personal Information.

“Processing” means the receipt, collection, compilation, use, storage, processing, sharing, safeguarding,
security
(technical, physical or administrative), disposal, destruction, disclosure or transfer (including cross-border) of any data,
including Personal Information.

“Purchase Price Allocation” has the meaning set forth in Section 12.2(d).

“Purchaser” has the meaning set forth in the preamble above.

“Purchaser Benefit Plan” has the meaning set forth in Section 12.5(d).

“Purchaser Material Adverse Effect” means (i)  any Effect that, individually or in the aggregate with
 all other
Effects, (x)  has had or would reasonably be expected to have a material adverse effect on the business, assets, rights,
properties, the results of operations or condition (financial or otherwise) of Parent and its Subsidiaries, taken
as a whole, or
(y)  prohibits, prevents, materially delays or materially impairs the ability of the Purchaser to consummate the Acquisition;
provided, however, that Purchaser Material Adverse Effect shall not include any change,
event or development resulting from,
relating to or arising out of: (a) general business or economic conditions, including changes in (x) financial or credit market
conditions anywhere in the world, (y)  interest rates or currency
exchange rates or (z) rates of taxes or tariffs; (b) conditions
generally affecting any of the industries in which Purchaser or its Subsidiaries operates; (c) acts of God or other calamities,
natural disasters, earthquakes,
hurricanes, floods, tornadoes, typhoons, storms, adverse weather conditions, fires, epidemics,
disease outbreak or pandemics (including, for the avoidance of doubt, any Effect arising in connection with or resulting from,
directly or indirectly, the
 COVID-19 virus or SARS-CoV-2 virus (or any mutation or variation thereof or related health
condition)), public health
emergencies, widespread occurrences of infectious diseases or other acts of nature, calamities or any
other extraordinary or unusual event that is outside of the control of the Purchaser or any of its Subsidiaries or respective
Affiliates, national
 or international political or social actions or conditions, including the outcome of any election or the
engagement by any country or foreign organization in hostilities (or the escalation or continuation thereof), whether
commenced before or after
the date hereof, and whether or not pursuant to the declaration of a national emergency or war, or
the occurrence of any military or terrorist attack; (d) changes after the date hereof in Law or in GAAP or the authoritative
interpretations
thereof; (e) failure of any Group Company, in and of itself, to meet sales, earnings, budgets, plans, forecasts or
other financial or non-financial projections or estimates (provided, any Effect
 underlying such failure may be taken into
account in determining whether a Material Adverse Effect has occurred if not otherwise excluded under the other subclauses of
this definition); (f) any actions taken, or failures to take action, in each
case, at the written request of Seller; (g) the execution,
announcement, performance or pendency of, or the taking of any action contemplated by, or other third party awareness of, this
Agreement or the Ancillary Transaction Documents or
 transactions contemplated hereby or thereby on relationships with
customers, suppliers, Governmental Authorities, employees, or other third-party relationships; provided that no effect shall be
given to this clause (g)  for purposes of
 any representation or warranty set forth in ARTICLE VI or Section  10.3 of this
Agreement or the consummation of the transactions contemplated by this Agreement
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or the Ancillary Transaction Documents or transactions contemplated hereby or thereby, including the effects of the
Acquisition and the other transactions contemplated hereby, except, in the case
of clauses (a), (b), (c) and (d), to the extent that
such Effect has a direct impact on the Purchaser as compared to other participants in the industry in which the Purchaser
operates; or (h) the identity of Seller.

“Purchaser Material Permits” has the meaning set forth in Section 6.9(a).

“Purchaser Retirement Plan” has the meaning set forth in Section 12.5(e).

“R&W Insurance Policy” has the meaning set forth in Section 8.4.

“Registered Intellectual Property” means all issued patents, pending patent applications, Mark
 registrations,
pending applications for registration of Marks, copyright registrations and domain name registrations, in each case, owned by
one or more of the Group Companies, included in the Company Intellectual Property.

“Registration Rights Agreement” has the meaning set forth in the recitals above.

“Released Parties” has the meaning set forth in Section 14.9(b).

“Releasing Party” has the meaning set forth in Section 14.9(b).

“Restricted Cash” means cash, cash equivalents or marketable securities (i) held or retained by any
of the Group
Companies for the benefit of any other Person (other than any other Group Company) or the use of which by the Group
Companies is restricted pursuant to the obligations under any Contract or under applicable Law, (ii)  held or
 deposited as
security deposits or escrow deposits, (iii) are required to be remitted under the Orbital Securitization Facility, and (iv) held or
retained by ISTI and/or its Subsidiaries.

“Restricted Period” means a period of two years following the Closing Date.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced
from
time to time by the United States government, including U.S. Department of the Treasury, the U.S. Department of State, and
the U.S.  Department of Commerce, the United Nations Security Council, or any other sanctions Laws of any
 jurisdiction
applicable to the Group Companies.

“Sanctioned Country” means at any time, any country,
region, or territory which is itself the subject or target of
any comprehensive Sanctions (at the time of this Agreement, the Crimea region of Ukraine, the so-called Donetsk People’s
Republic and Luhansk
People’s Republic, Cuba, Iran, North Korea) and Syria (with respect to Syria only until July 1, 2025).

“Sanctioned Person” means any Person that is (i)  listed on any
 Sanctions-related list issued by the
U.S. government, including the U.S. Department of the Treasury, the U.S. Department of State, and the U.S. Department of
Commerce, the United Nations
Security
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Council, or any other applicable Sanctions authority; (ii) resident or located in, operating from, or organized under the laws of,
a Sanctioned Country; (iii)  owned 50  percent or
 greater by, controlled or acting on behalf of, any such Person or Persons
described in the foregoing clauses (i) or (ii); or (iv) otherwise a subject or target of any Sanctions.

“SEC” has the meaning set forth in Section 6.8(a).

“Securities Act” means the U.S. Securities Act of 1933, as amended, and the applicable rules and
 regulations
promulgated thereunder.

“Seller” has the meaning set forth in the preamble above.

“Seller Benefit Plan” means each Employee Benefit Plan, other than a Company Benefit Plan, (a) under
which
any Business Employee or any beneficiary of a Business Employee has any present or future rights to benefits and (b) that is or
has been sponsored, maintained, contributed to or required to be contributed to by Vantor Parent Inc. or one
of its Subsidiaries
(excluding the Group Companies) or with respect to which Vantor Parent Inc. or one of its Subsidiaries (excluding the Group
Companies) has or may have any Liability (whether fixed, contingent or otherwise).

“Seller Business” means the operation and design of electro-optical satellites and providing spatial
intelligence
solutions, including integration of data from space, air and ground-based sensors, 3D geospatial content, satellite imagery,
maps, non-Earth imagery, visual based navigation software, site
monitoring, spatial analytics, and custom spatial intelligence
data and software solutions, all for commercial and government customers, excluding the design and integration of the Lanteris
500 Bus for electro-optical satellites.

“Seller Consolidated Return” means any income Tax Returns of an affiliated group as defined in
Section 1504 of
the Code (or analogous combined, joint, consolidated, unitary or similar group for purposes of filing income Tax Returns under
state, local or non-U.S. income Tax Law) that includes Seller
and any of its Affiliates, other than any such group that includes
solely the Group Companies.

“Seller
Group” means the Group Companies (prior to Closing), Seller and any of their respective Affiliates, and
any of their respective Agents, successors and assigns.

“Seller Guarantees” has the meaning set forth in Section 12.10.

“Seller Marks” or “Seller Mark” means all Marks, whether or not registered, and rights
 in domain names and
URLs, in each case, owned by or registered in the name of any member of the Seller Retained Group at Closing, including
“MAXAR”, “VANTOR” and any Marks that include “MAXAR” or
“VANTOR”.

“Seller Retained Group” means the Seller Group, other than the Group Companies.

“Separation Committee” has the meaning set forth in Section 9.3(a).
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“Software” means all (a)  computer programs, whether
 in source code or object code, and (b)  documentation,
including user manuals and other training documentation, for such computer programs.

“Solvent” has the meaning set forth in Section 6.11.

“Space Robotics” means Lanteris Space Robotics LLC, a Delaware limited liability company

“Spanish Offset Amount” means an amount equal to $3,300,000.

“Specified Covenant” means the obligations, covenants and agreements set forth in
Section 7.1(d).

“Specified Director” means the individual listed on
Schedule 1.1(b).

“Straddle Period” means any taxable period beginning on or before and ending after
the Closing Date.

“Stock Consideration” means a number of shares of Class A Common Stock equal
 to the quotient of (a)  the
Stock Consideration Amount divided by (b) the Parent Stock Price; provided however, that the Stock Consideration shall be
subject to the cap set forth in Section 3.1
and the adjustment as set forth in Section 3.4.

“Stock Consideration
Amount” has the meaning set forth in Section 3.1(a).

“Subsidiary”
 means, with respect to any Person, any entity of which securities or other ownership interests
having ordinary voting power to elect a majority of the board of directors or other persons performing similar functions are at
any time directly or
indirectly owned by such Person.

“Tax” means any U.S. federal, state, local or foreign, income, gross
 receipts, sales, use, ad valorem, transfer,
franchise, profits, license, lease, service, withholding, payroll, employment, excise, value added, severance, stamp, occupation,
premium, property, windfall profits, and all other taxes, assessments,
fees, levies, imposts, customs, tariffs or other charges of
any kind whatsoever in the nature of or similar to taxes, together with any interest, penalty, addition to tax imposed by any
Taxing Authority with respect thereto, whether disputed or not.

“Tax Return” means any return, declaration, report, claim for refund, statement, amendment,
information return
or statement or other document filed or required to be filed with respect to Taxes, including any schedule or attachment thereto
and any amendment thereof.

“Tax Sharing Agreement” means any Tax allocation, sharing or indemnity or similar agreement or arrangement
(other than a customary commercial contract entered into in the Ordinary Course of Business the principal purpose of which
does not relate to Taxes).
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“Taxing Authority” means any agency or political
subdivision of any foreign, federal, state, local or municipal
Governmental Authority with the authority to impose, assess, determine, collect and/or administer any Tax.

“Transaction Bonus Amendment” means an amendment (substantially in the form mutually agreed upon between
Seller and Purchaser prior to the date hereof and as set forth on Schedule 1.1(d)) to an award to receive a Company Transaction
Bonus that has been executed by the applicable Transaction Bonus Recipient.

“Transaction Expenses” means, to the extent not paid prior to the Closing (but assuming the consummation
of
the Closing), all fees, expenses and costs payable, incurred or subject to reimbursement by any of the Group Companies,
whether accrued for or not, in each case in connection with the consummation of the transactions contemplated by this
Agreement or in connection with other negotiations or processes involving the sale of the Company, including: (a) third party
fees and expenses payable by any Group Company incurred for and in connection with the negotiation and execution of
this
Agreement and the consummation of the transactions contemplated hereby or the evaluation of strategic alternatives and
potential transactions with other potential buyers, (b) any reimbursement or other payments, fees, costs or expenses
paid or
payable to any direct or indirect equityholder of the Company, including under the terms of any advisory, management, or
other similar agreement or arrangement between any direct or indirect equityholder of the Company, on the one hand, and
the
Company or any Group Companies, on the other hand, (c) (i) all retention, change in control or transaction bonuses, and all
severance or other payments or benefits triggered or otherwise payable by any Group Company to any Business Employee or
under a Company Benefit Plan solely as a result of the consummation of the transactions contemplated by this Agreement
(which shall include the Company Transaction Bonuses, and including in each case, the employer portion of any associated
employment, payroll, social security or similar Taxes related to any such payments and benefits), less (ii)  the Equity
Transaction Bonus Value, (d) 50% of the fees, expenses and costs (including any broker commission) of the “tail”
insurance
policy required to be obtained pursuant to Section 12.4(c) and (e) fees, expenses and costs incurred in preparing the Audited
Financial Statements in accordance with Section 12.16,
which shall be an amount equal to $1,000,000 (the “Audit Expense”).
Notwithstanding the foregoing, “Transaction Expenses” shall not include any TSA Exit Costs.

“Transaction Tax Deductions” means, without duplication, and regardless of by whom paid and whether or not
paid prior to, at or after the Closing (a)  the deductible portion of all Transaction Expenses (provided, however, that for this
purpose seventy percent (70%) of the amount of any success-based fee shall be treated as deductible in accordance
 with
Revenue Procedure 2011-29), (b) all deductions for compensation attributable to payments by (or deemed to be made by) any
Group Company to, or the vesting of any stock (incentive or otherwise), or other
incentive equity or payment right held by, any
employee, former employee, service provider or member of the Company’s board of managers resulting from the Acquisition,
including any stay bonuses, sale bonuses, change in control payments,
 retention payments, synthetic equity payments, or
similar payments, (c)  all deductions resulting from the repayment of any loans or other obligations in connection with the
Closing in connection with the Acquisition, including all fees,
expenses and interest (including amounts treated as interest for
Income Tax purposes), original issue discount, breakage fees, tender premiums, consent fees, redemption, retirement or make-
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whole payments, defeasance in excess of par or similar payments and any deductions for the capitalized and unamortized
portion of any financing fees or expenses of the Group Companies, in each
case of clauses (a) through (c), solely to the extent
such amounts are economically borne by Seller and are deductible for U.S. federal and applicable state and local Income Tax
purposes at a “more likely than not” or higher level
of comfort.

“Transfer” means with respect to any security, the gift, sale, assignment, transfer,
pledge, hypothecation or other
disposition (whether for or without consideration, whether directly or indirectly, and whether voluntary, involuntary or by
operation of law) of such security or any interest therein.

“Transferred Asset” has the meaning set forth in Section 12.6(b).

“Transferred Liability” has the meaning set forth in Section 12.6(b).

“Transitional Services Agreement” has the meaning set forth in Section 11.1(e).

“TSA Exit Costs” has the meaning set forth in Section 9.2(b).

“TSA Exit Plan” has the meaning set forth in Section 9.2(a).

“TSA Set-Up Costs Cap” means $5,000,000.

“TSA Set-Up Costs” has the meaning set forth in
Section 9.1(a).

“Upper Working Capital Collar” means $(70,000,000), which, for the avoidance of
doubt, represents a negative
number.

“WARN Act” means the Worker Adjustment and Retraining
 Notification Act of 1988, as amended, and any
similar state or local Laws.

“Willful Breach” has the
meaning set forth in Section 13.2.

“Working Capital Target” means
$(90,000,000), which, for the avoidance of doubt, represents a negative number.

“WVL 1-6 Agreement” means Contract, dated as of June  30, 2017, by and between DigitalGlobe, Inc.
(predecessor to Vantor Inc.) and Space Systems/Loral, LLC (predecessor to Lanteris Space LLC), as amended by
that certain
(i) Amendment 1, dated as of September 30, 2017, (ii) Amendment 2, dated as of February 23, 2018, (iii) Amendment 3, dated
as of September 28, 2018, (iv) Amendment 4, dated as of November 16,
2018, (v) Amendment 5, dated as of December 20,
2018, (vi) Amendment 6, dated as of March 29, 2019, (vii) Amendment 7, dated as of May 30, 2019, (viii) Amendment 8,
dated as of June 30, 2019, (ix) Amendment 9, dated as
of November 30, 2019, (x) Amendment 10, dated as of March 28, 2022,
(xi) Amendment 11, dated as of August 3, 2023, (xii) Amendment 12, dated as of October 30, 2025, and (xiii) Amendment 13,
dated as of October 31, 2025.
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1.2    Interpretation.

(a)    Unless otherwise expressly provided or unless the context requires otherwise: (i)  all references in
 this
Agreement to Articles, Sections, Schedules and Exhibits shall mean and refer to Articles, Sections, Schedules and Exhibits of
this Agreement; (ii)  all references to statutes and related regulations shall include all amendments of the same
 and any
successor or replacement statutes and regulations; (iii) words using the singular or plural number also shall include the plural
or singular number, respectively; (iv)  references to “hereof,” “herein,”
 “hereby” and similar terms shall refer to this entire
Agreement (including the Schedules and Exhibits hereto); (v) references to any Person shall be deemed to mean and include
the successors and permitted assigns of such Person (or, in
the case of a Governmental Authority, Persons succeeding to the
relevant functions of such Person); (vi) the term “including” shall be deemed to mean “including, without limitation;” (vii)
words of any gender shall include
each other gender; (viii) whenever this Agreement refers to a number of days, such number
shall refer to calendar days, unless such reference is specifically to “Business Days,” (ix) the terms “year” and
“years” mean
and refer to calendar year(s); (x) the term “dollars” and all uses of “$” shall mean United States dollars and references in this
Agreement to dollar amount thresholds or baskets shall not be deemed
to be evidence of materiality; (xi) the term “or” has the
inclusive meaning represented by the phrase “and/or” and (xii)  the words “made available to Purchaser”, “furnished to
Purchaser” or
“supplied to Purchaser” (or any phrase of similar import) shall mean uploaded to the online data site, Project
Mantle, hosted by Intralinks (the “Data Room”) and made accessible to Purchaser and its Agents on or prior
to the date hereof
and the words “made available to Seller”, “furnished to Seller” or “supplied to Seller” (or any phrase of similar import) shall
made accessible to Seller and its Agents on or prior to the date
hereof, including through EDGAR.

(b)    The Article and Section headings contained in this Agreement are
solely for the purpose of reference, are
not part of the agreement of the Parties and shall not in any way affect the meaning or interpretation of this Agreement. This
Agreement is the product of negotiations among the Parties, each of which is
represented by legal counsel, and no presumption
or burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement.
Rules of construction relating to interpretation against the drafter of
an agreement shall not apply to this Agreement and are
expressly waived by each Party.

ARTICLE II
PURCHASE AND SALE OF COMPANY INTERESTS; PRE-CLOSING MERGER

2.1    Purchase and Sale of Company Interests. Upon the terms and subject to the conditions set forth
 in this
Agreement, at the Closing, Seller shall sell, transfer, assign, convey and deliver to Purchaser, free and clear of all Liens, other
than any restriction on transfer arising under applicable securities Law or any Governing Documents, and
 Purchaser shall
purchase from Seller, all of Seller’s rights, titles and interests in the Company Interests in exchange for the consideration set
forth in Article III.

2.2    Closing. Unless this Agreement is earlier terminated pursuant to
 Section  13.1, the closing of the
Acquisition (the “Closing”) will take place at (a) 10:00 a.m. (Eastern Time) at the offices of Weil, Gotshal & Manges LLP, 100
Federal Street, 34th Floor, Boston,
Massachusetts no later than five (5) Business Days after all of the conditions set forth in
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Article X (other than those conditions to be satisfied at the Closing, but subject to the satisfaction or, if permissible, waiver of
such conditions at the Closing) have
 been satisfied or, if permissible, waived; or (b)  such other place, date and/or time as
agreed to in writing by the Parties; provided, that, with respect to clauses (a) and (b), in no event shall the closing occur prior
to
February 1, 2026. Notwithstanding anything in the foregoing to the contrary, if the Mirror Plans become effective prior to
February 1, 2026, the Closing shall occur (x) upon the later to occur of (i) one (1) Business Day
after the effective date of the
Mirror Plans and (ii) five (5) Business Days after all of the conditions set forth in Article X (other than those conditions to be
satisfied at the Closing, but subject to the
satisfaction or, if permissible, waiver of such conditions at the Closing) have been
satisfied or, if permissible, waived or (y) such other date and/or time as agreed to in writing by the Parties. The date on which
the Closing actually occurs
is referred to in this Agreement as the “Closing Date.”

2.3    Pre-Closing Merger. Prior to the Closing Date and immediately prior to the Closing, Space Robotics shall
be merged with and into Lanteris Space LLC (the
 “Pre-Closing Merger”) and the separate corporate existence of Space
Robotics shall cease, and Lanteris Space LLC shall be the surviving corporation in the
Pre-Closing Merger.

ARTICLE III
CONSIDERATION

3.1    Calculation and Payment of the Consideration.

(a)    Calculation of the Consideration. The aggregate amount to be paid to Seller by Purchaser at
the Closing in
respect of Company Interests shall equal the sum of (x) the Cash Consideration Amount plus (y) the following:

(i)    $350,000,000;

(ii)    (A) plus the Closing Working Capital Adjustment (as determined in accordance with
Section 3.1(b));

(iii)    plus the Estimated Closing Cash on Hand (as
determined in accordance with Section 3.1(b));

(iv)    minus the Estimated
Closing Indebtedness (as determined in accordance with Section 3.1(b)); and

(v)    minus the Estimated Closing Transaction Expenses (as determined in accordance with
Section 3.1(b)).

The aggregate result of calculating items (i) through (v) immediately above is referred
to herein as the “Stock Consideration
Amount”; provided, that (I)  if the aggregate amount calculated pursuant to clauses (ii)  through (v) is a negative amount the
absolute value of which is greater than
$50,000,000 (the amount of such excess, the “Cash Portion Adjustment Amount”), (A)
the aggregate adjustment amount calculated pursuant to the foregoing clauses (ii) through (v) shall be capped at $(50,000,000)
and
 (B)  the Cash Portion Adjustment Amount shall be applied against and shall reduce the Cash Consideration Amount,
(II) after the Closing, the Cash Consideration
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Amount shall be subject to the adjustments set forth in Section 3.2 and (z) if the Stock Consideration would exceed either (A)
19.99% of the issued
and outstanding shares of Common Stock as of immediately prior to the Closing or (B) such number of
shares of Class A Common Stock that have aggregate voting power in excess of 19.99% of the voting power of the Parent
Securities
outstanding prior to the issuance of Stock Consideration hereunder (the lesser amount of shares under the foregoing
clauses (A) and (B), the “Maximum Share Number”), (1) the Stock Consideration Amount shall be reduced to the
minimum
extent necessary such that the Stock Consideration issued in connection with the Acquisition does not exceed the Maximum
Share Number and (2) the amount by which the Stock Consideration Amount was reduced shall instead be applied to and
shall
increase the Cash Consideration Amount.

(b)    Estimated Consideration. Three (3) Business
Days prior to the Closing Date, the Company shall deliver to
Purchaser a statement (the “Estimated Statement”) setting forth (i) the Closing Consideration Schedule, which will include the
Company’s reasonable good faith
 estimate of the Closing Working Capital Adjustment (the “Estimated Closing Working
Capital Adjustment”), the Closing Cash on Hand (the “Estimated Closing Cash on Hand”), the Closing Indebtedness (the
“Estimated Closing Indebtedness”) and the Closing Transaction Expenses (the “Estimated Closing Transaction Expenses”), in
each case prepared in accordance with the Accounting Principles, in each case, with
 reasonable supporting calculations and
documentation, (ii)  the Company’s resulting calculation of the Stock Consideration Amount to be paid in accordance with
Article III at Closing, (iii) the aggregate
amount of cash to be paid in lieu of any fractional shares pursuant to Section 3.3, as
applicable; (iv)  the Company’s resulting calculation of the Cash Consideration Amount to be paid in accordance with
Article III at the Closing and (v) all wiring instructions necessary to facilitate the payments pursuant to Article III. Purchaser
shall have the opportunity to comment on and request
reasonable changes to the foregoing estimates and calculations set forth
in the Estimated Statement, and Seller shall consider in good faith any changes Purchaser propose to such estimates and
calculations, it being understood that no disagreement
among the Parties with respect to such estimates and calculations shall
delay the Closing and such estimates and calculations of Seller set forth in the Estimated Statement shall control. The
Estimated Closing Working Capital Adjustment, the
Estimated Closing Cash on Hand, the Estimated Closing Indebtedness and
the Estimated Closing Transaction Expenses will be included in the determination of the Stock Consideration Amount as set
forth in Section 3.1(a).

(c)    Payment of Consideration. At Closing, (i) Purchaser shall remit the Cash Consideration
Amount to Seller
in cash by wire transfer of immediately available funds and (ii) Parent shall issue or otherwise contribute (or cause to be issued
or otherwise contributed) to Purchaser, and Purchaser shall deliver to Seller (or, with
Purchaser’s prior written consent, to such
other Person designated by Seller) the Stock Consideration (in uncertificated book-entry form); provided that such Stock
Consideration to be delivered to Seller (or, with Purchaser’s
prior written consent, to such other Person designated by Seller)
shall be reduced on a one-for-one basis by the Equity Transaction Bonus Stock.

(d)    Grant of Equity Transaction Bonus Stock. At or promptly following Closing, Parent shall make
restricted
stock grants to each Transaction Bonus Recipient who has executed a Transaction Bonus Amendment and is Continuing
Employee in accordance with the applicable Transaction Bonus Amendment. The aggregate number of such restricted stock
grants
shall be equal to the Equity Transaction Bonus Stock.
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(e)    Payment of Indebtedness and Transaction Expenses.
At the Closing, Purchaser shall pay, or cause to be
paid, by wire transfer of immediately available funds, and on behalf of the applicable Group Company:

(i)    to the applicable members of the Seller Retained Group or bank accounts specified in the Estimated
Statement, an amount required to satisfy, discharge and repay in full all non-trading intercompany accounts to the extent such
intercompany accounts have not been settled prior to the Closing pursuant to
Section 7.7(b); and

(ii)    to the applicable Persons, the cash Transaction Expenses
specified in the Estimated Statement. In
the case of the items payable in cash and contemplated by clause (d) of the definition of Transaction Expenses and paid to the
Company pursuant to this Section 3.1(e)(ii), the
Company shall further distribute such amounts to the intended beneficiaries
thereof through the next administratively practicable payroll.

3.2    Post-Closing Adjustments.

(a)    Within ninety (90) days after the Closing Date (“Adjustment Notice Date”), Purchaser
shall prepare and
deliver to Seller a statement (the “Closing Statement”) setting forth Purchaser’s good faith determination of the Closing
Consideration Schedule, which includes the Closing Working Capital Adjustment, the
 Closing Cash on Hand, the Closing
Indebtedness and the Closing Transaction Expenses, in each case, with reasonable supporting documentation. The Closing
Statement shall be prepared in accordance with the Accounting Principles. Until the Closing
Statement is finally determined
pursuant to this Section 3.2, Purchaser shall afford Seller (and its representatives and advisors), upon reasonable prior written
notice, reasonable access during normal business hours and in
a manner so as not to unreasonably interfere with the normal
business operations of Purchaser or any Group Company, to all books and records and all personnel involved in the preparation
of, or otherwise relevant to the calculation of, the financial
submission contemplated by Section 3.2 and the Closing Statement
that are under control of or in the possession of Purchaser or any Group Company (or their respective representatives and
advisors).

(b)    The Closing Statement shall be final and binding on the Parties unless Seller shall, within forty-five
(45)  days following the delivery of the Closing Statement (the “Dispute Period”), deliver to Purchaser written notice of
disagreement with the Closing Statement (a “Dispute Notice”), which Dispute Notice
 shall describe the nature of any such
disagreement in reasonable detail and identify the specific items involved and the dollar amount of such disagreement. If Seller
delivers a Dispute Notice with respect to any amount set forth in the Closing
Statement before the expiration of the Dispute
Period, then the disputed amounts shall be resolved by Seller and Purchaser. If Seller and Purchaser are unable to resolve all
disagreements with respect to the Closing Statement within thirty
 (30)  days of receipt by Seller of a Dispute Notice with
respect to the Closing Statement, or such longer period as may be agreed by Purchaser and Seller, then, within ten (10) days
after the end of such period, Seller and Purchaser shall
 jointly retain an independent boutique specialty firm with an active
practice in post-mergers and acquisitions dispute resolution mutually agreed by the Parties (the Person so selected, the “Firm”).
The Parties acknowledge and
agree that the Firm shall act as an expert and not as an arbitrator. Seller and Purchaser agree to
jointly enter into a customary indemnity agreement with the Firm in connection with the retention of such Firm. The Firm will
consider only those
items and amounts
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identified in the applicable Dispute Notice as to which Purchaser and Seller have disagreed within the time periods and on the
terms specified above and must resolve such matters in accordance
with the terms and provisions of this Agreement. Purchaser
and Seller may furnish to the Firm such information and documents as such Party deems relevant. Upon receipt of such
submission and information and documents by the Firm, the Firm shall
 distribute copies of such submission and all such
documents and information to the other Party, and each such other Party shall have an opportunity to submit a response to the
Firm no later than five (5) Business Days following receipt of such
submission and all such documents and information. The
Firm shall resolve each item of disagreement based solely on the supporting material provided by the Parties and not pursuant
to any independent review and may not assign a value to any
 particular item greater than the greatest value for such item
claimed by either Party or less than the lowest value for such item claimed by either Purchaser or Seller, in each case as
presented to the Firm. No Party shall engage in any
communications, whether written or oral, with the Firm without the other
Parties, either being present or concurrently receiving a written copy of any such communications. Neither Purchaser nor
Seller will disclose to the Firm and the Firm will not
consider for any purpose, any settlement discussions or settlement offer
made by or on behalf of Purchaser or Seller unless otherwise agreed in writing by Purchaser and Seller. The Firm shall issue a
detailed written report that sets forth the
resolution of all items in dispute and that contains, as applicable, a final amount for
the Closing Working Capital Adjustment, Closing Cash on Hand, Closing Indebtedness and/or Transaction Expenses. Such
report shall be final and binding (in the
absence of manifest error) upon Purchaser and Seller. The fees and expenses of the
Firm shall be borne on a proportionate basis by Seller, on the one hand, and Purchaser, on the other hand, based on the
percentage which the portion of the contested
amount not awarded to each such Person bears to the amount actually contested
by such Person. For purposes of illustration only, if the total amount of the disputed items submitted to the Firm is $1,000,000,
and the Firm determines that Purchaser
has a valid claim for $400,000 of the $1,000,000, Purchaser shall bear sixty percent
(60%) of the fees and expenses of the Firm and Seller shall bear the remaining forty percent (40%) of the fees and expenses of
the Firm. Purchaser and Seller shall,
and Purchaser shall cause the Group Companies to, cooperate fully with the Firm and
respond on a timely basis to all requests for information or access to documents or personnel made by the Firm or by other
Parties, all with the intent to fairly and
in good faith resolve all disputes relating to any amount in the Closing Statement as
promptly as reasonably practicable.

(c)    If the amount representing the Closing Working Capital Adjustment, the Closing Cash on Hand, the
Closing
 Indebtedness or the Closing Transaction Expenses, in each case, as reflected in the Closing Statement as finally
determined in accordance with this Section 3.2, differs from the Estimated Closing Working Capital Adjustment,
the Estimated
Closing Cash on Hand, the Estimated Closing Indebtedness, the Estimated Closing Transaction Expenses, respectively, as the
case may be, the Cash Consideration Amount shall be adjusted on a dollar for dollar basis by the amount of such
difference
such that:

(i)    if the Closing Working Capital Adjustment as reflected in the Closing Statement
is greater than the
Estimated Closing Working Capital Adjustment, then the Cash Consideration Amount shall be increased by the amount of such
excess, and if the Closing Working Capital Adjustment as reflected in the Closing Statement is less than
the Estimated Closing
Working Capital Adjustment, then the Cash Consideration Amount shall be decreased by the amount of such shortfall;
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(ii)    if the Closing Cash on Hand as reflected in the Closing
 Statement is greater than the Estimated
Closing Cash on Hand, then the Cash Consideration Amount shall be increased by the amount of such excess, and if the
Closing Cash on Hand as reflected in the Closing Statement is less than the Estimated
Closing Cash on Hand, then the Cash
Consideration Amount shall be decreased by the amount of such shortfall;

(iii)    if the Closing Indebtedness as reflected in the Closing Statement is greater than the Estimated
Closing
 Indebtedness, then the Cash Consideration Amount shall be decreased by the amount of such excess, and if the
Closing Indebtedness as reflected in the Closing Statement is less than the Estimated Closing Indebtedness, then the Cash
Consideration
Amount shall be increased by the amount of such shortfall; and

(iv)    if the Closing Transaction Expenses as
 reflected in the Closing Statement are greater than the
Estimated Closing Transaction Expenses, then the Cash Consideration Amount shall be decreased by the amount of such
excess, and if the Closing Transaction Expenses as reflected in the Closing
 Statement are less than the Estimated Closing
Transaction Expenses, then the Cash Consideration Amount shall be increased by the amount of such shortfall.

If the adjustments, if any, under this Section 3.2 (when taken together) result in an aggregate
 reduction in the
Cash Consideration Amount, Seller shall pay or cause to be paid to Purchaser (by wire transfer to an account designated in
writing by Purchaser) amount of such reduction within five (5) Business Days after the final
determination of the adjustments.
If the adjustments, if any, under this Section  3.2 (when taken together) result in an aggregate increase in the Cash
Consideration Amount, Purchaser shall pay or cause to be paid to Seller
(by wire transfer to an account designated in writing
by Seller) the amount of such increase within five (5) Business Days after the final determination of the adjustments; provided
that, to the extent that the payment of such amount, if
any, would give rise to any payment which, but for Closing, would have
been a Transaction Expense (a “Post-Closing Payment”), such Post-Closing Payment shall be paid out of such amount, and be
made first to the recipient thereof,
in reduction of the amount of such difference that otherwise would have been paid to Seller.

3.3    Fractional Shares. The number of shares of Class A Common Stock to which Seller is entitled
pursuant to
this Article  III shall be rounded down to the nearest whole number of shares of Class A Common Stock. Notwithstanding
anything to the contrary in this Agreement, no fractional shares of Class  A Common
 Stock will be issued, and if, after
aggregating all shares of Class A Common Stock (including fractional shares) that would be issued hereunder to Seller, such
aggregate number of shares of Class A Common Stock includes a fraction of a
share of Class A Common Stock, no certificates
or scrip for any such fractional shares will be issued hereunder and Seller will instead receive an amount in cash equal to the
product of (a)  such fraction of a share of Class  A Common
 Stock multiplied by (b)  the Parent Stock Price. The Parties
acknowledge that Seller’s right to receive such cash payment in lieu of issuing certificates or scrip for fractional shares was not
separately bargained-for consideration, but merely represents a mechanical rounding off for purposes of avoiding the expense
and inconvenience to Purchaser that would otherwise be caused by the issuance of fractional shares of
Class A Common Stock.
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3.4    Certain Other Adjustments. If, at any time between
 the date of this Agreement and the Closing, any
change in the outstanding shares of Class A Common Stock occurs by reason of any reclassification, recapitalization, stock
split or combination, exchange or readjustment of shares, or any stock
dividend thereon with a record date during such period,
or other similar transaction, the Stock Consideration and any number or amount contained in this Agreement which is based on
the price of Class A Common Stock or the number of shares of
Class A Common Stock (including the Parent Stock Price and
the Cash Consideration Amount) and other related provisions shall be equitably and appropriately adjusted to the extent
necessary to provide the Parties the same economic effect as
contemplated by this Agreement prior to such reclassification,
recapitalization, stock split or combination, exchange or readjustment of shares, or stock dividend thereon or similar
transaction; provided that, notwithstanding anything to the
contrary set forth herein, any fractional shares that would otherwise
be issued as Stock Consideration as a result of such adjustments shall be subject to Section 3.3. Nothing in this Section  3.4
shall be construed to permit any party to take any action that is otherwise prohibited or restricted by any other provision hereof.

3.5    Withholding Rights. Purchaser (and its Affiliates and agents) and the Company shall be entitled to
deduct
and withhold (without duplication) from any and all payments made under this Agreement such amounts as may be required to
be deducted and withheld under applicable Laws. To the extent such amounts are deducted or withheld and timely paid to
the
appropriate Taxing Authority in accordance with applicable Laws, such deducted or withheld amount shall be treated for all
purposes of this Agreement as having been paid to the Person to whom such amounts would have otherwise been paid;
provided, however, except in the case of any deduction or withholding required (a) as a result of Seller’s failure to deliver the
forms pursuant to Section 11.1(i) or (b) with
respect to any compensatory payments paid to current or former employees, that
Purchaser shall use commercially reasonable efforts to provide Seller with prior written notice of the applicability of such
deduction or withholding (other than with
respect to any compensatory arrangements) at least five (5) Business Days prior to
the Closing and shall cooperate with Seller to mitigate, reduce or eliminate any such deduction or withholding. The Parties
shall endeavor in good faith to
 structure the transactions contemplated by this Agreement to minimize or avoid any
withholding.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Contemporaneously with the execution and delivery of this Agreement, the Company and Seller, as applicable,
are delivering to
 Purchaser a disclosure schedule with numbered sections corresponding to the relevant sections in this
Agreement (the “Disclosure Schedules”). Any exception, qualification, limitation, document or other item described in any
provision, subprovision, section or subsection of any schedule of the Disclosure Schedules with respect to a particular
representation or warranty contained in this Agreement shall be deemed to be an exception or qualification with respect to all
other representations and warranties contained in Article IV or Article V of this Agreement to the extent that it is reasonably
apparent on the face of such disclosure that such exception,
qualification, limitation, document or other item is applicable to
such other representations and warranties. Nothing in the Disclosure Schedules shall broaden the scope of any representation,
warranty or covenant of the Company contained in this
 Agreement. The inclusion of any information in the Disclosure
Schedules shall not be deemed to
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be an admission or acknowledgment, in and of itself, that such information is required by the terms hereof to be disclosed, is
material to any Group Company’s business, has resulted in or
 would result in a Material Adverse Effect or is outside the
Ordinary Course of Business. Subject to the foregoing, except as disclosed in the Disclosure Schedules, the Company makes
the following representations and warranties to Purchaser as
follows:

4.1    Organization, Qualification, Power and Authority. Each Group Company is a limited
liability company,
corporation or other applicable business entity validly existing and in good standing under the Laws of its jurisdiction of
formation. Each Group Company is qualified to conduct business and in good standing under the Laws of each
 jurisdiction
where such qualification is required, except, in the case of any Subsidiary of the Company, where the lack of such qualification
or the failure to be in good standing would not have a Material Adverse Effect. Each Group Company has the
requisite power
and authority to carry on the businesses in which it is engaged and to own, lease, operate and use the properties and assets
owned, operated, leased and used by it, except as would not have a Material Adverse Effect. Complete and
correct copies of
the Governing Documents of each Group Company have been made available to Purchaser.

4.2    Authorization; Enforceability. The Company has the requisite power and authority to execute and
deliver
this Agreement and each other Ancillary Transaction Document to which the Company is a party and to perform its obligations
hereunder and thereunder (and to consummate the transactions contemplated hereby and thereby). The execution and
delivery
of this Agreement by the Company and the Ancillary Transaction Documents to which the Company is a party and the
consummation by the Company of the Acquisition and other transactions contemplated hereby and thereby have been duly
authorized
by all necessary limited liability company action, and no other limited liability company proceedings, approvals or
votes on the part of the Company or its members and no member or other votes are necessary to authorize this Agreement or
the
Ancillary Transaction Documents or to consummate the Acquisition and the other transactions contemplated hereby and
thereby. This Agreement has been duly executed and delivered by the Company and, assuming the due authorization,
execution and
delivery by the other Parties, constitutes the valid and legally binding obligation of the Company, enforceable in
accordance with its terms and conditions, subject to Laws of general application relating to public policy, bankruptcy,
insolvency and
 the relief of debtors and rules of Law governing specific performance, injunctive relief and other equitable
remedies.

4.3    Capitalization.

(a)    All of the Company Interests are duly authorized and validly issued and are fully paid and non-assessable,
and none of the Company Interests are subject to or were issued in violation of any applicable securities Laws, purchase
option, call option, right of first refusal, preemptive right, subscription
 right or any similar right under any provision of
applicable Law, the Governing Documents of the Company or any Contract to which the Company is a party or by which the
Company or its properties or assets are bound. As of the date hereof, all of the
 Company Interests are held of record and
beneficially owned by Seller and, as of immediately prior to the Closing, all of the Company Interests shall continue to be held
of record and beneficially owned by Seller. Except for the Company Interests,
 there are no other equity interests in the
Company issued, reserved for issuance or outstanding.
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(b)    Schedule  4.3(b) sets forth for
 each Group Company, where applicable, the classes and amounts of its
authorized ownership interests, the amount of its issued or outstanding equity interests, and the record and beneficial owners of
its issued and outstanding equity interests.
Except as set forth on Schedule 4.3(b), there are no equity interests of any Group
Company issued, reserved for issuance or outstanding. All of the issued and outstanding equity interests of the Group
Companies have been
duly authorized and validly issued in accordance with applicable Law and are fully paid or credited as
fully paid and non-assessable. Except as set forth on Schedule 4.3(b), the
Company or any other Group Company holds all
outstanding equity interests in each Group Company, free and clear of all Liens other than Permitted Liens. No equity interests
of any of the Group Companies will be owned by any Subsidiary of such Group
Company. For purposes of this Section 4.3(b),
any reference to a Group Company shall exclude the Company.

(c)    There are no outstanding or authorized options, warrants, purchase rights, subscription rights, conversion
rights, exchange rights or other contracts or commitments that could require any Group Company to issue, sell or otherwise
cause to become outstanding any equity interest in such Group Company. There are no outstanding or authorized equity
appreciation, phantom stock, profit participation or similar rights with respect to any Group Company.

4.4    Non-contravention. Neither the execution and delivery of this
 Agreement or any other Ancillary
Transaction Document to which any Group Company is a party, nor the consummation of the Acquisition or the other
transactions contemplated hereby or thereby, will (a) violate any Law to which any Group Company
is subject, (b) violate any
provision of the Governing Documents of any Group Company, (c) conflict with, result in a breach or violation of, constitute a
default under, result in the acceleration of, create in any Person the right to
accelerate, terminate, modify or cancel, require any
notice or consent under, or result in the imposition of any Lien (other than Permitted Liens) upon any of the assets of any
Group Company under any Contract, other than any Incidental License and
except, in each case of clauses (a) or (c), where the
violation, conflict, breach, default, acceleration termination, modification, cancellation, failure to give notice or obtain consent
or Lien would not have a Material Adverse Effect. Except
for (i) the pre-transaction notification requirements of the HSR Act
and any other applicable Antitrust Law filings, (ii)  the FCC Approval, and (iii) as otherwise identified in
Section 4.4 of the
Disclosure Schedules, no Group Company needs to give any notice to, make any filing with or obtain any authorization,
consent or approval of any Governmental Authority in order for the Group Companies to
 consummate the transactions
contemplated by this Agreement or any other Ancillary Transaction Document to which such Group Company is a party,
except in each case where the failure to give such notice or obtain such approval would not have a
Material Adverse Effect.

4.5    Financial Statements.

(a)    Except as set forth on Schedule 4.5,  the Financial Statements are complete and correct and have
 been
prepared in accordance with GAAP applied consistently during the periods covered thereby and fairly present in all material
respects the financial condition and results of operations of the Company and its Subsidiaries as at the dates thereof
and for the
periods therein referred to, subject to (i) the absence of footnote disclosures, (ii) the absence of a statement of cash flows and
statement of changes in equity, (iii)  in the case of the Interim Financial Statements,
changes resulting from normal year-end
adjustments. The Financial Statements have
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been prepared in good faith from and in accordance with  the books and records of  the Company and its Subsidiaries. The
Financial Statements (and the estimations and allocations of
 certain costs and balances made by the Company and its
Subsidiaries in preparing such Financial Statements) are derived from the books and records of Seller Parent provided that the
Group Companies have not historically operated on a standalone
basis and the Financial Statements are inclusive of good faith
allocations and estimates of costs that (a) may not necessarily be indicative of the costs and balances that would have resulted
if the Company and its Subsidiaries had been
operated on a standalone basis as of such dates or for such periods, (b) include
certain charges, balances and credits allocated to the Company and its Subsidiaries, which do not necessarily reflect amounts
that would have resulted from arm’s-length transactions, and (c) may not be indicative of any such costs to Purchaser that will
result following the Closing.

(b)    The Group Companies, and, to the extent relating to the Business, Seller or any of its Affiliates, have no
liabilities obligations or commitments of a required to be included on a balance sheet prepared in accordance with GAAP,
except (i)  those which are specifically reflected and adequately reserved against in the Interim Financial Statements,
 (ii)  to
perform in accordance with their terms, any Contract to which a Group Company is a party (other than liabilities arising from
any breach of any such Contract), (iii) with respect to any Transaction Expenses or liabilities arising under
this Agreement, or
(iv)  those that would not be material to the Group Companies taken as a whole. Since the date of the Interim Financial
Statements, the Group Companies have not sold, contributed or otherwise transferred any assets to the
purchaser under, or
otherwise securitized any additional assets under, the Orbital Securitization Facility, except as would not have a de minimis
effect on the Group Companies, taken as a whole.

4.6    Subsequent Events. Since December  31, 2024 to the date of this Agreement, there has not been any
(a) Material Adverse Effect or (b) except as otherwise contemplated by this Agreement, action that, if taken after the date of
this Agreement without Purchaser’s consent by any Group Company, would constitute a breach of
Section 7.1.

4.7    Legal Compliance. (a)  Each Group Company holds all
 permits, licenses, approvals, certificates,
registrations, clearances and other authorizations of and from all Governmental Authorities, in each case, necessary for and
material to the lawful conduct of the Business (the “Material
Permits”), and each Group Company is and for the past five years
has been in material compliance with the Material Permits and each Material Permit is in full force and effect, (b) the Group
Companies are, and for the past five years
have been, in compliance with all Laws applicable to the Group Companies and the
business conducted by each Group Company (including the Business) is being, and for the past five years has been, operated in
material compliance with all Laws
applicable to the operation of such business and (c) each Group Company has completed
any remediation, investigation and provided any assurances required in connection with the matters set forth on Schedule
4.7(c).

4.8    Tax Matters.

(a)    Each of the Group Companies has timely filed (or has had filed on its behalf) all income and other
material
Tax Returns required to be filed by it (taking into account applicable extensions), all such Tax Returns are and remain
true, complete and correct in all material respects, and all income and other material Taxes owed (whether or not shown on any
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Tax Return) have been timely paid by each Group Company. All income and other material Taxes of the Group Companies, if
not yet due or owing, have been properly accrued and reserved on the
Financial Statements in accordance with GAAP.

(b)    All material Taxes required to be deducted or withheld by
any Group Company has been deducted and
withheld and, to the extent required, have been timely paid to the proper Taxing Authority.

(c)    No Group Company (i) is a party to or bound by, or has any liability under, any Tax Sharing Agreement,
(ii) is or has ever been a member of an affiliated, combined, consolidated, joint, unitary or similar group for purposes of filing
Tax Returns or has any liability for the Taxes of any Person under Treasury Regulations Section  1.1502-6 (or any
corresponding or similar provision of state, local or non-U.S. Law), as a transferee or successor, by contract or otherwise other
than any such
 group of which a member of the Seller Group was the common parent, (iii)  has ever had a permanent
establishment (within the meaning of an applicable Tax treaty) or otherwise has an office or fixed place of business in, or is tax
resident in, a
country other than the country in which it is organized, (iv) has participated in a “listed transaction” within the
meaning of Treasury Regulations Section  1.6011-4(b)(2), (v) has been a
 “distributing corporation” or a “controlled
corporation” within the meaning of Section 355(a)(1)(A) of the Code during the two-year period ending on the date hereof,
(vi) is,
or has been during the period specified in Section 897(c)(1)(A)(ii) of the Code, a United States real property holding
corporation within the meaning of Section  897 of the Code, or (vii)  has any outstanding agreements, consents or
 waivers
extending or waiving the statutory period of limitations applicable to the payment or assessment of any income or other
material Taxes, other than pursuant to an extension of time to file any Tax Return obtained in the ordinary course of
business.

(d)    (i) There are no material claims, deficiencies or assessments of Taxes asserted or threatened
in writing by
any Taxing Authority with respect to any Group Company or any of its assets or properties that remain unpaid or unresolved,
and (ii) no ongoing audits, examinations, actions or other proceedings of any income or other material
Taxes or Tax Returns
relating to any Group Company and no such audit, examination, action or other proceeding has been pending or threatened in
writing.

(e)    There are no Tax Liens upon any property or assets of any Group Company, except for Permitted Liens.

(f)    Since December 31, 2024, no Group Company has made, changed, or revoked any entity classification or
other material Tax election; changed any method of accounting for Tax purposes; settled any audit, examination, action or
other proceeding in respect of Taxes; or entered into any contractual obligation in respect of Taxes with any Governmental
Authority.

(g)    No written claim has been made by a Taxing Authority in a jurisdiction where any Group
Company does
not file a specific type of Tax Returns that such Group Company is or may be subject to such type of taxation by, or required to
file such type of Tax Returns in, that jurisdiction, which claim has not been fully resolved.
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(h)    No Group Company will be required to include any material
item of income in, or exclude any material
item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of
any (i)  change in or incorrect method of accounting for a Pre-Closing Tax Period, (ii) “closing agreement” as described in
Section 7121 of the Code (or any corresponding or similar provision of state, local, or
non-U.S. Tax Law) entered into prior to
the Closing, (iii)  installment sale or open transaction arising prior to the Closing, (iv)  prepaid amount received or paid, or
deferred revenue accrued, prior
to the Closing, or (v) any intercompany transactions or any excess loss account described in
Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision of state, local or
non-U.S. Tax
Law).

(i)    Schedule 4.8(i) sets forth
(i) the entity classification for U.S. federal Income Tax purposes of each Group
Company and (ii) any election made by such Group Company under Treasury Regulations Section 301.7701-3.

(j)    No Group Company has a material liability in respect of escheat or unclaimed property or similar Law.

(k)    Each Group Company has collected all material sales and use Taxes requires to be collected, and has
remitted, or will remit on a timely basis, such amounts to the appropriate governmental authorities, or has been furnished
properly completed exemption certificates.

4.9    Real Property.

(a)    No Group Company owns any real property.

(b)    Schedule 4.9(b) sets forth the addresses of all Leased Real Property and a list of
all Leases. The Company
has made available to Purchaser a copy of each such Lease. With respect to each Lease:

(i)    such Lease is the valid and binding obligation of the applicable Group Company, enforceable in
accordance
with its terms subject to proper authorization and execution of such Lease by the other party thereto and the Laws
of general application relating to public policy, bankruptcy, insolvency and the relief of debtors and rules of Law governing
specific
performance, injunctive relief and other equitable remedies;

(ii)    neither the applicable Group Company nor,
to the Company’s Knowledge, any other party to such
Lease is in default under such Lease and no event has occurred which, with the passage of time or the giving of notice or both,
would constitute a default or breach under any Lease;

(iii)   the applicable Group Company has a good and valid leasehold interest in the Leased Real Property
free and
clear of all Liens, other than Permitted Liens;

(iv)   no Group Company has subleased, licensed or otherwise
granted any third party the right to use or
occupy any Leased Real Property or any portion thereof. There
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are no pending or, to Company’s Knowledge, threatened in writing appropriation, condemnation, eminent domain or like
proceedings relating to the Leased Real Property; and

(v)    none of the Leased Real Property has suffered any material damage or other casualty which has not
heretofore
been repaired and restored in all material respects.

4.10  Personal Property. Except as disposed of in the
Ordinary Course of Business, the Group Companies have
good and marketable title to, or a valid leasehold interest in, all material items of tangible personal property reflected on the
Financial Statements as owned or leased by a Group Company, free
and clear of any Liens other than Permitted Liens.

4.11  Intellectual Property.

(a)    Schedule 4.11(a) sets forth a list of each item of all Registered Intellectual
Property, including, for each
item listed, the owner, relevant jurisdiction, registration or application number and date, as applicable, of such item. The
Registered Intellectual Property listed on Schedule  4.11(a) is
 subsisting and, to the Company’s Knowledge, valid and
enforceable. After giving effect to the transactions contemplated by the IP Assignment Agreements, the Group Companies will
exclusively own, all rights, title and interest in and to the
Company Intellectual Property, free and clear of all Liens other than
Permitted Liens.

(b)    Except as would
not be material to the Business, (i) the operation of the Business as currently conducted
by the Group Companies or the Seller Retained Group and as conducted in the three (3)-year period preceding the date hereof
does not and did not infringe,
misappropriate or otherwise violate any Intellectual Property owned by a third Person, (ii) there
is no Legal Proceeding currently pending or threatened in writing by or against a Group Company or the Seller Retained Group
with respect to the
 alleged infringement, misappropriation or other violation by a Group Company or the Seller Retained
Group (with respect to the Business) of any Intellectual Property owned by a third Person or challenging or enforcing any
Company Intellectual
 Property, and (iii)  to the Company’s Knowledge, no third Person is infringing, misappropriating or
otherwise violating any Company Intellectual Property.

(c)    (i) All Persons who have created or developed any material Company Intellectual Property have assigned
in writing to a Group Company all of their rights in the same that do not vest initially in a Group Company by operation of
Law and (ii) each Group Company (and each Seller Retained Group, with respect to any Company Intellectual Property) has
taken commercially reasonable measures to maintain the confidentiality of the material trade secrets included in the Company
Intellectual Property.

(d)    The Group Companies own or have the right to access and use all IT Systems material to the operation of
the
Business as currently conducted. All material IT Systems and Software used in connection with the Business of the Group
Companies (i) are sufficient for their conduct of the Business as currently conducted, (ii) operate in all material
 respects in
accordance with their documentation, functional specifications and intended purposes and (iii)  are free from bugs, errors,
defects, viruses, malware or other corruptants that would have a material adverse impact on the Business as
 currently
conducted. During the three (3)-year period ending on the date of this Agreement, (x)  the Group Companies have used
commercially reasonable
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measures designed to protect the confidentiality, integrity, continuous operation, disaster recovery and security of the IT
Systems, and (y) no Group Company has suffered any material
malfunction or material failure of the IT Systems used in the
Business that has not been remedied in all material respects.

(e)    No proprietary Software included in the Company Intellectual Property that is licensed, conveyed,
distributed or made available to other Persons by the Group Companies and material to the Business as currently conducted
contains, incorporates or links any “open source” or similar software in a manner that (i) requires any
proprietary source code
of such Software to be licensed or made available to a third Person or (ii) limits the fees or other consideration that any Group
Company may charge to licensees or other users of such Software. No source code for any
proprietary Software included in the
Company Intellectual Property has been delivered or disclosed to any escrow agent or other Person (other than Business
Employees for purposes of performing services for any Group Company or any Seller Retained
 Group with respect to the
Business), and no Group Company is obligated to do so.

(f)    Each Group Company has
 materially complied with all Privacy Laws and its respective public-facing
policies and contractual obligations with respect to the Processing of Personal Information in the three (3)-year period
preceding the date hereof. During the three (3)-year
 period preceding the date hereof, each Group Company has used
commercially reasonable safeguards consistent with industry practice designed to protect Personal Information in its
possession or under its control against loss, theft, or unauthorized
access or disclosure. Except as set forth on Schedule 4.11(f),
there have been no material security breaches involving Personal Information in the possession or control of any Group
Company in the three (3)-year period
preceding the date hereof. Except as set forth on Schedule 4.11(f), in the three (3)-year
period preceding the date hereof, no Group Company has received any written notice of any claims of, or been charged with,
the
violation of any Privacy Laws.

4.12    Contracts. Except as listed or described on
Schedule 4.12(a), as of the date hereof, no Group Company
or, to the extent relating to the Business, Seller or any of its Affiliates, is bound by any Contracts that are of a type described
below (such Contracts listed, or
 of a type required to be listed, on Schedule  4.12 are referred to herein as the “Material
Contracts”):

(a)    any Contract (other than a Benefit Plan or a purchase order or change order entered into in the Ordinary
Course of Business) pursuant to which a Group Company is required to make aggregate payments in excess of $1,000,000 in
any fiscal year and $2,500,000 in the aggregate during the term thereof;

(b)    any collective bargaining agreement or similar Contract with any labor union, works council or other
collective bargaining representative;

(c)    any Contract for capital expenditures or the acquisition or
 construction of fixed assets in excess of
$500,000;

(d)    any Contract relating to the borrowing of money, or
the guaranty of another Person’s borrowing of money
or other obligation, including all notes, mortgages, indentures and other obligations, guarantees of performance, agreements
and instruments for or relating to any
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lending or borrowing (other than (i) advances to employees for expenses in the Ordinary Course of Business, (ii) transactions
with customers on credit in the Ordinary Course of Business
and (iii) Permitted Liens);

(e)    any Contract granting any Person a material Lien on all or any part of
 the material assets of a Group
Company, other than Permitted Liens;

(f)    any Contract under which a Group
 Company has granted or received a material license or material
sublicense with respect to (or other material rights in or to use) Intellectual Property, other than any (i) Incidental License, or
(ii) Contract to which Seller or any of its
Affiliates (other than any Group Company) is a party and under which Seller or any
of its Affiliates (other than any Group Company) will exercise its license rights to provide any services to any Group Company
under the Transitional Services
Agreement;

(g)    any Contract involving the operation of any joint venture or partnership entity;

(h)    any Contract, except for teaming agreements entered into in the Ordinary Course of Business, containing a
covenant of a Group Company not to compete in any line of business or with any Person in any geographical area or not to
offer or sell any products, assets or services, with or to any Person;

(i)    any Lease;

(j)    any Contract expressly containing any material “most favored nation” provision, exclusive
 dealing or
marketing arrangement or arrangement that which grants any right of first refusal, first offer, first negotiation or similar
preferential right to any Person;

(k)    any Contract relating to the acquisition or disposition of any material securities, assets or business or
exclusive licensing agreement (whether by merger, purchase of stock, purchase of assets or otherwise) that contains any
material outstanding earn-out or other contingent payment obligations of the Group
 Companies that would reasonably be
expected to result in the Group Companies’ receipt or making of future payments in excess of $100,000;

(l)    any warranty, indemnification, guaranty or other similar undertaking with respect to contractual
performance
extended by any Group Company other than in the Ordinary Course of Business;

(m)  any settlement, conciliation, or
 similar Contract arising out of or related to any Legal Proceeding that
(A)  is contemplates payment after date hereof in excess of $1,000,000 or (B)  imposes any injunctive relief on any Group
Company (other than confidentiality and non-disparagement restrictions and covenants not to sue that are, in each case,
customary and ancillary to the monetary relief granted) or involves the admission of wrongdoing by any Group Company or
any of their
respective officers, directors or employees;

(n)   any services, insurance or advisor agreement or similar
 agreement related to any Benefit Plan that is a
pension, retirement, post-retirement welfare benefit (including medical
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and life insurance), supplemental executive retirement, or nonqualified deferred compensation plan or arrangement; or

(o)    any contract set forth on Schedule 4.20.

The Group Companies have made available to Purchaser a true and correct copy of each written Material
Contract. Each Material
Contract is a valid and binding obligation of the applicable Group Company and, to the Company’s
Knowledge, of each other party thereto, enforceable in accordance with its terms and conditions, subject to Laws of general
application relating
 to public policy, bankruptcy, insolvency and the relief of debtors and rules of Law governing specific
performance, injunctive relief and other equitable remedies, except for such failure to be valid and binding that would not
have, a Material
Adverse Effect. Neither the applicable Group Company nor, to the Company’s Knowledge, any other party to
such Material Contract is in material breach or default under such Material Contract, and no event has occurred which, with the
passage of
time or the giving of notice or both, would constitute a default or breach under any Material Contract, in each case,
except for such breaches and defaults that would not have a material impact on the business of the Group Companies, taken as
a
whole.

4.13  Government Contracts.

(a)    Except as would not be material to the Group Companies, taken as a whole, (i) each Government Contract
is a valid and binding obligation of the Company or any other Group Company and, to the Company’s Knowledge, of each
other party thereto and, to the Company’s Knowledge, is in full force and effect and enforceable in accordance with its
terms
and conditions, subject to Laws of general application relating to public policy, bankruptcy, insolvency and the relief of debtors
and rules of Law governing specific performance, injunctive relief and other equitable remedies, and
 (ii)  to the Company’s
Knowledge, no Government Contract is currently the subject of bid protest proceedings before the U.S. Government
Accountability Office or Court of Federal Claims.

(b)    To the Company’s Knowledge and except as (i)  set forth in
 Schedule  4.13(b), or (ii)  would not be
reasonably material to the Group Companies, taken as a whole, (A)  at all times during the past thirty-six (36)  months, the
Group
Companies have complied with the terms and conditions of each Government Contract and all Laws applicable to each
Government Contract; (B) the representations and certifications made by the Group Companies in writing at any time during
the past
thirty-six (36) months with respect to each Government Contract were accurate as of their respective effective dates,
and the Group Companies have complied with all such representations and
 certifications; (C)  during the past thirty-six
(36) months, all invoices and claims submitted for payment by the Group Companies under any Government Contract were
current, accurate, and complete in
all material respects as of their respective submission dates; (D) no cure notices or show
cause notices have been received in writing by the Group Companies at any time during the twelve (12)-month period with
respect to any Government
Contract; (E) there are no pending disputes or claims against the Group Companies with respect to
any Government Contract; (F)  the Group Companies have not made any voluntary or mandatory disclosure to any
Governmental Authority with
respect to any Government Contract during the past thirty-six (36) months; and (G) none of the
Group Companies have received written notice during the past twelve (12) months that the Group
Company is in, or
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is currently under investigation by a Governmental Authority with respect to, any violation of or noncompliance with, the
terms and conditions of any Government Contract or any Law applicable to
a Government Contract.

(c)    No Government Contract has been terminated for default at any time during the
 past thirty-six
(36) months.

(d)    To the Company’s
Knowledge and except as would not be reasonably material to the Group Companies,
taken as a whole, during the past twelve (12) months, the Group Companies (i) have complied with all requirements in their
Government Contracts or applicable
Laws to assert and protect the Group Companies’ rights to intellectual property, including
technical data, computer software, patents, trademarks, copyrights, or other proprietary data, and (ii) have not received any
written notices from
a Governmental Authority challenging any proprietary data or rights the Group Companies have asserted
to any intellectual property with respect to any Government Contract.

(e)    At any time during the past two (2)  years, no Group Company nor to the Company’s Knowledge, any
Principal (as defined in Federal Acquisition Regulation 2.101) of a Group Company has been debarred, suspended, proposed
for debarment or otherwise excluded from participation in the award of Contracts with any Governmental Authority (excluding
ineligibility to bid on certain Contracts due to generally-applicable or solicitation-specific bidding requirements).

(f)    Except as would not be reasonably expected to have, individually or in the aggregate, a Material Adverse
Effect, at all times during the past three (3) years, the Group Companies have been in compliance with all applicable U.S.
national industrial security requirements, including those specified in the NISPOM and its facilities and its directors,
managers,
officers or employees have held all security clearances necessary for the operation of the business of the Group Companies,
including as presently conducted. During the last three (3) years, the Group Companies have not received any
written notice
that any such clearance will be suspended or withdrawn, and no facility of or used by the Group Companies has received a
less-than-satisfactory security assessment or has operated in violation of the NISPOM or other applicable
 industrial security
regulations and contract requirements. To the Company’s Knowledge, no facts currently exist which are reasonably likely to
give rise to the revocation of any security clearance held by the Group Companies or any of their
employees.

4.14    Litigation. Except as would not be material to the Group Companies, taken as a
whole, (a) there are no
Legal Proceedings pending or, to the Company’s Knowledge, threatened against a Group Company and, to the extent relating
to the Business, Seller or any of its Affiliates and (b) no Group Company and, to the
extent relating to the Business, Seller or
any of its Affiliates is, or for the past three years has been, subject to any judgment, Order or decree of any Governmental
Authority.

4.15    Employee Benefits.

(a)      Schedule  4.15(a) contains a true and complete list of all (i)  Company
 Benefit Plans and (ii)  material
Seller Benefit Plans, as separately identified. Except as expressly
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identified on Schedule 4.15(a), all Company Benefit Plans are sponsored or solely maintained by the Group Companies. No
Benefit Plan provides for a “gross up” or otherwise compensates
any individual because of the imposition of any Tax on any
compensatory payment to such individual under Sections 409A or 4999 of the Code, nor is any Business Employee entitled to
any such payment or benefit.

(b)    No Benefit Plan operates, or provides for any payments or benefits to any person located, outside of the
United States. No Company Benefit Plan has or could have any Liability to any Person that did not derive from service
provided to the Group Companies and the Business.

(c)    All employees of the Group Companies primarily provide services to the Business, and there are no
employees
of Vantor Parent Inc. or one of its Subsidiaries (other than employees of the Group Companies) who (i) primarily
provide services to the Business or (ii) are otherwise necessary to conduct the Business in substantially the same manner as
conducted in the prior 12-month period, excluding, for purposes of the foregoing subclause (ii), employees of Vantor Parent
Inc. who provide shared legal or plan administrative services to the Business.

(d)    The Group Companies have made available to Purchaser copies of the following, as applicable, with
respect to
each Company Benefit Plan and each material Seller Benefit Plan: (i) the current plan document and the most recent
summary plan description (including any amendments thereto); (ii) the most recent determination or opinion letter received
from
the Internal Revenue Service; (iii) the most recent annual report (Form 5500); (iv) any related trust agreement or other
funding instrument; (v)  actuarial valuation reports; and (vi)  all
 non-routine material correspondence to or from any
Governmental Authority within the past six (6) years.

(e)    Each Benefit Plan is and has been maintained, funded and administered, in all material respects, in
accordance with the terms of such Benefit Plan and the requirements of applicable Law, including ERISA and the Code.

(f)    Each Benefit Plan that is intended to meet the requirements of a “qualified plan” under
Section 401(a) of
the Code has received a favorable determination letter from the Internal Revenue Service or is in the form of a prototype or
volume submitter document that is the subject of a favorable opinion letter from the Internal Revenue
Service, and, to the
Company’s Knowledge, there are no facts or circumstances that would be reasonably likely to adversely affect the qualified
status of any such Benefit Plan.

(g)    No Benefit Plan is, and no Group Company nor any ERISA Affiliate thereof sponsors, maintains,
contributes to
or is obligated to contribute to, or has or had (within the past six (6) years) any Liability in respect of, (i) a plan
that is subject to Title IV of ERISA, Section 302 of ERISA or Section 412 of the Code, including a
“multiemployer plan” (as
described in Section 3(37) of ERISA), (ii) a “multiple employer plan” (as described in Section 413(c) of the Code), or (iii) a
“multiple employer welfare arrangement” (as
described in Section 3(40)(A) of ERISA). No Benefit Plan provides for post-
employment health benefits other than as required by Law.
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(h)    No actions, claims (other than routine benefit claims) or
 lawsuits are pending, or to the Company’s
Knowledge, threatened against any Benefit Plan or related trust, sponsor, administrator or fiduciary with respect to any Benefit
Plans that is reasonably expected to result in material Liability to a
Group Company or the Business.

(i)    Schedule  4.15(i) contains a
 complete and accurate schedule of all Company Transaction Bonuses,
including, with respect to each Company Transaction Bonus, the name of the recipient (each, a “Transaction Bonus
Recipient”), amount, and the name of applicable
agreement or plan governing the terms of such Company Transaction Bonus.

(j)    Neither the execution and
 delivery of this Agreement nor the consummation of the transactions
contemplated hereby, either alone or in connection with any other event, will (i) accelerate the timing of vesting, funding or
payment, increase the amount or value, or trigger
the payment of any compensation or benefits to any Business Employee or
under any Company Benefit Plan (except as otherwise set forth on Schedule 4.15(i)), (ii) result in any forgiveness of
indebtedness or trigger any payment of funding
 (through a grantor trust or otherwise) of compensation or benefits of any
Business Employee or under any Company Benefit Plan, (iv) result in a limitation on the ability to amend, modify, or terminate
of any Benefit Plan, or (iv) give rise
to payments or benefits that would be nondeductible to the payor under Section 280G of
the Code or that would result in an excise Tax on any recipient under Section 4999 of the Code.

(k)    Except as set forth on Schedule 4.15(k), no Business Employee holds any equity or equity-based award
with
respect to any member of the Seller Group.

(l)    With respect to each Benefit Plan, all contributions,
premiums or payments that are due on or before the
date hereof have been paid or contributed to such Benefit Plan to the plan administrator, insurer of such Benefit Plan, or to any
other party as required pursuant to the Benefit Plan. No reportable
event, as defined in ERISA, has occurred in connection with
any Benefit Plan that is subject to Title IV of ERISA. Neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby, either alone or in
connection with any other event, reasonably could or
will result of any reportable event or other requirement to provide notice to or dialogue with the Pension Benefit Guaranty
Corporation (“PBGC”) (including with respect to any
plan transfer) (except as otherwise set forth on Schedule 4.15(l)). All
pension funding and other assets with respect to any Benefit Plan that is pension plan or otherwise subject to Title IV of
ERISA will be transferred to Purchaser or an
Affiliate thereof (which includes, as of the Closing, the Group Companies) in
connection with the transactions contemplated hereby. No Group Company nor any ERISA Affiliate thereof has incurred any
liability to the PBGC, the Internal Revenue
 Service, Department of Labor, or any defined benefit plan with respect to any
employee pension benefit plan currently or previously maintained, sponsored by or contributed to by any Group Company or
any ERISA Affiliate thereof that has not been
satisfied in full.

4.16  Environmental Matters.

(a)    Except as set forth on Schedule 4.16:
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(i)    Each Group Company is, and for the past three
(3) years has been, in material compliance with all
applicable Environmental Laws, which has included obtaining, maintaining and complying with all Material Permits required
pursuant to Environmental Laws;

(ii)    During the past three (3)  years (or earlier to the extent unresolved), no Group Company has
received
any written notice or Order regarding any actual or alleged material violation of Environmental Laws, or any material
Liability arising under Environmental Laws, and there are, and for the past three (3) years have been, no pending or, to the
Company’s Knowledge, threatened material Legal Proceedings under Environmental Laws against any Group Company;

(iii)    No Group Company (nor any of their predecessors) has released, treated, stored, disposed of,
arranged for
or permitted the disposal of, transported, handled, owned or operated any property or facility contaminated by, or
exposed any Person to any Hazardous Materials (including at, in, on, under or from any Leased Real Property) in material
violation of
 Environmental Laws or at concentrations or in a manner that would result in any of the Group Companies
incurring material Liability under Environmental Laws;

(iv)    No Group Company has assumed any liabilities of any other Person, or undertaken or provided an
indemnity
 under Contract, which would result in the Group Companies incurring material Liabilities under Environmental
Laws; and

(v)    With respect to the indemnity set forth in Section 6.03 of the Stock Sale Agreement for the sale and
purchase of all of the issued and outstanding capital stock of Ford Aerospace Corporation among Ford Motor Company
(“Ford”), Loral Corporation, and Loral Space Systems, Inc., dated August 2, 1990 (the “Ford
Environmental Indemnity”), (a)
the Group Companies have not waived, released or settled the Ford Environmental Indemnity with Ford; and (b)  the Ford
Environmental Indemnity requires no consent between the Group Companies and Ford in
connection with the Agreement for
its terms to remain in effect.

(b)    Each Group Company has furnished to
Purchaser all material environmental audits prepared in the past
three years, assessments and reports and other material environmental, health or safety documents in its or Seller’s possession
or reasonable control relating to it or its
current or former operations, properties or facilities.

4.17  Labor Matters.

(a)    Except as set forth on Schedule  4.17(a), no Group Company is party to or bound by
 any collective
bargaining or similar Contract with any labor union, works council or other collective bargaining representative and no such
agreement is presently being negotiated. There is no ongoing, and no Group Company nor the Business has
experienced in the
past three (3) years any, strike, picketing, boycott, concerted work stoppage, concerted slowdown, material labor dispute or
charge or complaint of unfair labor practice by or involving any Business Employees nor, to the
Company’s Knowledge, is any
such action presently threatened against any Group Company or the Business.

(b)    The Group Companies and the Business are, and for the past three (3)  years have been, in material
compliance with all applicable Laws relating to employment, the
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termination of employment, employment practices, compensation, benefits, hours, terms and conditions of employment, and
the termination of employment, or relating to the classification of
 employees as exempt or non-exempt from overtime pay
requirements, labor relations and collective bargaining, the provision of meal and rest breaks, pay for all working time, leaves
of absence, immigration and
 work authorization, equal employment opportunities (including the prevention of unlawful
discrimination, harassment, and retaliation), equal pay, occupational safety and health, and the proper classification of
individuals as nonemployee contractors
or consultants.

(c)    During the past three (3)  years, there has been no Legal Proceeding by or on
 behalf of any employee,
prospective employee or former employee relating to arising from any Group Company’s or the Business’ labor or
employment policies or practices, pending or, to the Company’s Knowledge, threatened against any
Group Company which, if
adversely decided, would be reasonably expected, individually or in the aggregate, to result in material Liability to the Group
Companies or the Business. No Group Company is a party to, or otherwise bound by, any
consent decree with, or citation by,
any Governmental Authority relating to employees or employment practices.

(d)    During the past three (3) years, no Group Company nor the Business has closed any site of employment,
effectuated any group layoffs of employees, or implemented any early retirement, exit incentive, or other group separation
program that triggered the notice requirements of the WARN Act, and no Group Company nor the Business has announced or
is
currently planning to implement any such action or program.

(e)    During the past three (3) years, (i)
no officer or director of any Group Company nor any supervisory-level
Business Employee has been the subject of an allegation of sexual harassment or other sexual misconduct, and (ii) no Group
Company has entered into any settlement agreements
related to allegations of sexual harassment or other sexual misconduct by
any such officer, director or Business Employee.

(f)    To the Company’s Knowledge, no officer of any Group Company, member of the executive leadership
team
 of any Group Company, or any other employee of any Group Company or Business Employee with a base salary in
excess of $175,000 has provided written notice, or otherwise indicated, that he or she will, or is intending to, terminate his or
her status
 as an officer or employee of a Group Company or Affiliate thereof within the six (6) month period immediately
following the Closing.

(g)    Vantor Parent Inc. or one of its Subsidiaries (including each Group Company) has taken reasonable steps
to
 properly classify each Business Employee at all times during the past three (3)  years: (i) as either an employee or
independent contractor under applicable Law; and (ii) for employees, overtime exempt or
non-exempt under applicable Law.
To the Company’s Knowledge, all Business Employees who are based in the United States are authorized to work in the
United States and have appropriate documentation to
work in the United States.

4.18    Insurance Policies. Schedule 4.18 sets
 forth a true and complete list of each material insurance policy
maintained as of the date hereof by the Group Companies (collectively, the “Insurance Policies”), true and complete copies of
which have been made available to
Purchaser. The Insurance Policies are of the type and in amounts adequate to insure against
the
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risks to which the Group Companies are normally exposed and are sufficient for compliance with the requirements of any
Contract and applicable Law. The Group Companies and their respective
Affiliates have not received any written notice of
pending cancellation of, non-renewal of, premium increase with respect to, or material alteration of coverage under, any of
such Insurance Policies. All such
Insurance Policies are fully paid or current with regard to payment schedules, and valid and
binding in accordance with their terms. All claims under which coverage under any Insurance policy is available have been
appropriately tendered to the
applicable insurers. Except as set forth on Schedule 4.18, there are no material claims pending
under any Insurance Policies and no Group Company has made any material claim under any Insurance Policy during the
Applicable
Ownership Period with respect to which an insurer has, denied or disputed coverage or in respect of which there is
an outstanding reservation of rights.

4.19    Affiliated Transactions. Except for employment and equity subscription agreements, Contracts or
transactions entered into in the Ordinary Course of Business on an arm’s length basis with a portfolio company of any Affiliate
of any Group Company, and arrangements entered into in the Ordinary Course of Business by a Group Company with
individuals who are employees of the Group Companies or any other Business Employees, no officer, director, manager,
equityholder or Affiliate of any Group Company or, to the Company’s Knowledge, any family member of such Person, is a
party to
any Contract or transaction, including any loan or extension or guarantee of credit to or for the benefit of, any such
Person, (any such Contract or transaction, an “Affiliate Transaction”) with a Group Company or, other than in
such Person’s
capacity as an equityholder, has any interest in any Person (other than any Group Company) which is a material customer or
vendor of any Group Company or any material property or right, tangible or intangible, owned by a Group
Company.

4.20    Business Relationships. Schedule 4.20(a) sets forth the ten (10) largest
customer programs (measured by
revenue) of the Group Companies for the twelve (12)-month period ended December 31, 2024. Schedule 4.20(b) sets forth the
ten (10)  largest suppliers, vendors or licensors whose goods or services
 directly support customer contracts (measured by
dollar volume) of the Group Companies, taken as a whole, for the twelve (12)-month period ended December 31, 2024. Except
as set forth on Schedules 4.20(a) or (b), as applicable,
none of the customers of the programs listed on Schedule 4.20(a) or the
suppliers, vendors or licensors listed on Schedule 4.20(b), has canceled, terminated, or materially adversely modified its
Contracts with any Group Company, or has
proposed or provided written notice to do the same to such Group Company or, to
the Company’s Knowledge, any other Person.

4.21    Brokers’ Fees. No Group Company has any liability or obligation to pay any fees
or commissions to any
broker, finder or agent with respect to the transactions contemplated by this Agreement.

4.22    Anti-Corruption Laws, Anti-Money Laundering Laws, Economic Sanctions and Export Control Laws.

(a)      The Group Companies, and each of their respective directors, officers, and employees, and, to the
Company’s Knowledge, their agents and representatives have at all times since the last five (5) years been in compliance with
Anti-Corruption Laws and Anti-Money Laundering Laws. Since the last five (5) years, none of the Group
Companies, nor any
of their
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respective directors, officers, or employees, or, to the Company’s Knowledge, their agents or representatives has (i) used any
funds for any unlawful contribution, gift, entertainment
or other unlawful expense relating to political activity, (ii) made or
taken an act in furtherance of an offer, promise or authorization of any direct or indirect unlawful payment or benefit to any
official or employee of a Governmental
Authority, (iii) taken any act that would cause the Group Companies to be violation of
any Anti-Corruption Laws or Anti-Money Laundering Laws, or (iv)  made any voluntary or involuntary disclosure to a
Governmental Authority regarding an
actual or alleged violation of Anti-Corruption Laws or Anti-Money Laundering Laws.

(b)    Except as set forth
in Schedule 4.22, the Group Companies and each of their respective directors, officers,
and employees and, to the to the Company’s Knowledge, their agents and representatives have at all times since the last five
(5) years complied
with all Export Control Laws and since April 24, 2019 with Sanctions.

(c)    None of the Group Companies,
 nor any of their respective directors, officers or employees nor, to the
Company’s Knowledge, any agent or representatives is or has been since April 24, 2019: (i) a Sanctioned Person; (ii) engaged,
directly or indirectly, in
dealings with a Sanctioned Person or in a Sanctioned Country, except as may be permissible under
Sanctions, or (iii) otherwise been in violation of Sanctions.

(d)    Except as set forth in Schedule 4.22, the Group Companies have obtained and satisfied the
requirements
of or are otherwise qualified to rely upon, all export licenses, consents, notices, waivers, approvals, orders, registrations,
declarations or other authorizations, and made any filings with, any Governmental Authority (i)  required
 for the export and
reexport of products, services, software and technologies, (ii)  required for releases of technologies and software to foreign
nationals, or (iii) as otherwise required by the Export Control Laws and Sanctions.

(e)    Except as set forth in Schedule 4.22, since the last five (5)  years (and with respect to
 Sanctions since
April 24, 2019), none of the Group Companies has received from any Governmental Authority or any other Person any notice,
inquiry, or internal or external allegation regarding an actual or alleged violation of Anti-Corruption
 Laws, Anti-Money
Laundering Laws, Sanctions or Export Control Laws.

(f)    The Group companies have
 implemented and maintains in effect policies and procedures designed to
ensure compliance by the Group Companies, and their respective directors, officers, employees, agents, and representatives
with Anti-Corruption Laws, Anti-Money Laundering Laws,
Sanctions and Export Control Laws.

(g)    None of the Group Companies is or shall become a “covered
 foreign person” within the meaning of
Executive Order 14105 of August 9, 2023, including all implementing regulations thereof, codified at 31 C.F.R. Part 850, et
seq.

4.23  No Other Representations and Warranties. EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES CONTAINED IN THIS
ARTICLE IV, AS QUALIFIED BY THE DISCLOSURE SCHEDULES AND ANY
REPRESENTATIONS AND WARRANTIES IN THE ANCILLARY TRANSACTION DOCUMENTS TO WHICH ANY OF
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THE GROUP COMPANIES IS A PARTY, NO GROUP COMPANY OR ANY OTHER PERSON MAKES ANY EXPRESS
OR IMPLIED REPRESENTATIONS OR WARRANTIES REGARDING ANY GROUP COMPANY OR THE
TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY, AND EACH GROUP COMPANY HEREBY EXPRESSLY
DISCLAIMS ANY SUCH REPRESENTATION OR WARRANTY WITH RESPECT TO THE EXECUTION AND
DELIVERY OF THIS AGREEMENT AND THE ANCILLARY TRANSACTION DOCUMENTS AND THE
CONSUMMATION OF THE TRANSACTIONS
 CONTEMPLATED HEREBY AND THEREBY. PURCHASER SHALL
ACQUIRE THE BUSINESS OF THE COMPANY AND THE OTHER GROUP COMPANIES WITHOUT ANY
REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE,
IN AN “AS IS”
CONDITION AND ON A “WHERE IS” BASIS, EXCEPT AS EXPRESSLY SET FORTH OTHERWISE IN
THE REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS ARTICLE  IV, AS QUALIFIED BY THE
DISCLOSURE SCHEDULES, AND ANY
 REPRESENTATIONS AND WARRANTIES IN THE ANCILLARY
TRANSACTION DOCUMENTS TO WHICH ANY OF THE GROUP COMPANIES IS A PARTY. NOTWITHSTANDING
ANYTHING TO THE CONTRARY, NO GROUP COMPANY OR ANY OTHER PERSON SHALL BE DEEMED TO
MAKE ANY REPRESENTATION OR
 WARRANTY WITH RESPECT TO (A) ANY PROJECTIONS, ESTIMATES OR
BUDGETS HERETOFORE DELIVERED TO OR MADE AVAILABLE TO PURCHASER OR ITS COUNSEL,
ACCOUNTANTS OR ADVISORS OF FUTURE REVENUES, EXPENSES OR EXPENDITURES OR FUTURE RESULTS
OF OPERATIONS OF
 ANY GROUP COMPANY OR (B)  EXCEPT AS EXPRESSLY COVERED BY A SPECIFIC
REPRESENTATION AND WARRANTY CONTAINED IN THIS ARTICLE IV, AS QUALIFIED BY THE DISCLOSURE
SCHEDULES, AND ANY REPRESENTATIONS AND WARRANTIES IN THE
 ANCILLARY TRANSACTION
DOCUMENTS TO WHICH ANY OF THE GROUP COMPANIES IS A PARTY, ANY OTHER INFORMATION OR
DOCUMENTS (FINANCIAL OR OTHERWISE) MADE AVAILABLE TO PURCHASER OR ITS COUNSEL,
ACCOUNTANTS OR ADVISORS WITH RESPECT TO ANY GROUP COMPANY OR THE
 TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as disclosed in the Disclosure Schedules, Seller represents and warrants to Purchaser as follows:

5.1    Authorization; Enforceability. Each of Seller Parent and Seller has the requisite power and authority
 to
execute and deliver this Agreement and the Ancillary Transaction Documents to which it is a party and to perform its
obligations hereunder and thereunder. The execution and delivery of this Agreement by Seller Parent and Seller and each
Ancillary
Transaction Document to which Seller Parent or Seller is a party and the consummation by Seller Parent and Seller
of the transactions contemplated hereby and thereby have been duly authorized by all necessary action, and no other
proceedings,
approvals or votes on the part of Seller Parent or Seller or its equityholders and no equityholder or other votes are
necessary to authorize this Agreement or the Ancillary Transaction Documents or to consummate the Acquisition and the other
transactions contemplated hereby or thereby. This Agreement has been duly executed and delivered by Seller Parent and Seller
and, assuming the due authorization, execution and delivery
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by the other Parties, constitutes the valid and legally binding obligation of Seller Parent and Seller, enforceable in accordance
with its terms and conditions, subject to Laws of general
application relating to public policy, bankruptcy, insolvency and the
relief of debtors and rules of Law governing specific performance, injunctive relief and other equitable remedies.

5.2    Ownership and Transfer of Company Interests. Seller is, and as of immediately prior to the
Closing will
be, the record and beneficial owner of all of the Company Interests, which represent the only issued and outstanding equity
interests of the Company, free and clear of any and all Liens, other than Permitted Liens. Seller has, and as of
 immediately
prior to the Closing will have, the power, authority and legal capacity to sell, transfer, assign and deliver the Company Interests
owned by Seller to Purchaser, as provided in this Agreement, and such delivery will convey to Purchaser
good and marketable
title to such Company Interests, free and clear of any and all Liens, other than Permitted Liens.

5.3    Non-contravention. Neither the execution and delivery of this
 Agreement or any other Ancillary
Transaction Document to which Seller is a party, nor the consummation of the Acquisition or the other transactions
contemplated hereby or thereby, will (a)  violate of any Law to which Seller is subject,
 (b)  violate any provision of the
Governing Documents of Seller, (c) conflict with, result in a breach or violation of, constitute a default under, result in the
acceleration of, create in any Person the right to accelerate, terminate,
modify or cancel, require any notice or consent under, or
result in the imposition of any Lien (other than Permitted Liens) upon any of the assets of Seller under any agreement,
contract, lease, license, instrument or other arrangement to which
 Seller is a party, other than any Incidental License and
except, in each case of clause (a) or (c), where the violation, conflict, breach, default, acceleration, termination, modification,
cancellation, failure to give notice or obtain consent
or Lien would not otherwise materially delay Seller’s performance under
this Agreement or the consummation of the transactions contemplated by this Agreement. Except for (i)  the pre-transaction
notification requirements of the HSR Act and any other applicable Antitrust Law filings, and (ii) the FCC Approval, Seller is
not required to provide any notice to, make any filing with or obtain any authorization, consent or approval of any
Governmental Authority in order for Seller to consummate the transactions contemplated by this Agreement or any other
Ancillary Transaction Document to which Seller is a party, except in each case where the failure to give such notice or obtain
such
approval would not materially delay Seller’s performance under this Agreement or the consummation of the transactions
contemplated by this Agreement.

5.4    Brokers’ Fees. Seller has no liability or obligation to pay any fees or
commissions to any broker, finder or
agent with respect to the transactions contemplated by this Agreement.

5.5    Litigation. There are no actions, suits, claims or legal, administrative or arbitral proceedings
 pending
against, or threatened against, Seller that would materially delay Seller’s performance under this Agreement or the
consummation of the transactions contemplated by this Agreement.

5.6    Securities Laws. Seller (a)  acknowledges that it is acquiring the Stock Consideration pursuant
 to an
exemption from registration under the Securities Act solely for investment with no present intention to distribute any of the
Stock Consideration to any person in
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violation of applicable securities Laws, (b)  will not sell or otherwise dispose of any of the Stock Consideration except in
compliance with the registration requirements or exemption
provisions of the Securities Act or any other applicable securities
laws, (c) has such knowledge and experience in financial and business matters and in investments of this type that it is capable
of evaluating the merits and risks of its
 investment in the Class A Common Stock and of making an informed investment
decision, (d) is an “accredited investor” (as that term is defined by Rule 501 of the Securities Act), and (e) has been furnished
with or has had
full access to all the information that it considers necessary or appropriate to make an informed investment
decision with respect to the Class A Common Stock. Notwithstanding anything contained in this Agreement to the contrary,
Seller
acknowledges and agrees that neither Purchaser nor its Affiliates, or any other Person, including any Agent of Purchaser,
is making any representations or warranties whatsoever, express or implied, at law or in equity, in connection with this
Agreement or the Ancillary Transaction Documents or the transactions contemplated hereby or thereby, beyond those
expressly given by Purchaser in Article VI (as qualified by the Disclosure Schedules), and any
representations and warranties
other than those set forth in Article VI (as qualified by the Disclosure Schedules) are hereby expressly disclaimed. The Seller is
not relying on any other representations or warranties not
expressly made by the Purchaser in Article VI (as qualified by the
Disclosure Schedules). The Seller acknowledges and agrees that, except for the express representations and warranties
contained in
Article VI (as qualified by the Disclosure Schedules), the Stock Consideration is being issued on a “where is” and,
as to condition, “as is” basis. The Seller further acknowledges that neither the
Purchaser nor any of its Affiliates nor any other
Person has made or is making any representation or warranty, express or implied, as to the accuracy or completeness of any
information, data, or statement regarding the Stock Consideration or the
transactions contemplated hereby, including in respect
of the Purchaser, the business, merchantability or fitness for any particular purpose of any assets, the nature or extent of any
liabilities, the operations, prospects, or condition (financial
or otherwise), or the accuracy or completeness of any confidential
information memorandum, document, projection, material, statement, or other information, not expressly set forth in Article VI
(as qualified by the
Disclosure Schedules), and neither the Purchaser nor any of its Affiliates nor any other Person will have or
be subject to any obligation or liability to the Seller or any of its Affiliates (including, prior the Closing, the Group Companies)
or any
 other Person resulting from the distribution to the Seller, its Agents or any other Person, or the Seller’s, any of its
Agent’s or any other Person’s use of, any such document or information, including any other publications or
 Data Room
information provided to the Seller or its Agents, or any other document or information in any form provided to the Seller or its
Agents in connection with the sale of the Group Companies and any related transactions. The Seller
acknowledges and agrees
that it has conducted to its satisfaction, its own independent investigation of the Stock Consideration and, in making its
determination to proceed with the transactions contemplated hereby, the Seller has relied solely on
 the results of its own
independent investigation. The Seller acknowledges that its management team is informed and comprised of sophisticated
Persons, and has engaged advisors experienced in the evaluation of the Stock Consideration as contemplated
hereunder.

5.7    Sufficiency of Assets. Immediately following the Closing, and after giving
 effect to the transactions
contemplated by this Agreement and the Transitional Services Agreement, the Group Companies shall own, have good and
valid title to, a valid leasehold or sub-leasehold interest in, a
 valid license in, to or under or otherwise have sufficient and
legally enforceable rights to the properties, rights, interests and assets of any kind (real, contractual,
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personal or mixed, tangible or intangible, including Intellectual Property and employees) that are used in or necessary to
conduct the Business in substantially the same manner as conducted in
the prior 12-month period.

5.8    No Other Representations and
 Warranties. EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES CONTAINED IN THIS Article V, AS QUALIFIED BY THE DISCLOSURE SCHEDULES AND ANY
REPRESENTATIONS AND WARRANTIES IN THE ANCILLARY TRANSACTION DOCUMENTS TO WHICH
SELLER
IS A PARTY, NEITHER SELLER NOR ANY OTHER PERSON ON BEHALF OF SELLER MAKES ANY EXPRESS OR
IMPLIED REPRESENTATIONS OR WARRANTIES, AND SELLER HEREBY DISCLAIMS ANY SUCH
REPRESENTATION OR WARRANTY WITH RESPECT TO THE EXECUTION AND DELIVERY OF THIS
AGREEMENT OR ANY ANCILLARY TRANSACTION DOCUMENTS AND THE CONSUMMATION OF THE
TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Contemporaneously with the execution and delivery of this Agreement, Purchaser delivering to the Seller and the
Company a
 disclosure schedule with numbered sections corresponding to the relevant sections in this Agreement (the
“Purchaser Disclosure Schedules”). Any exception, qualification, limitation, document or other item described in any
provision, subprovision, section or subsection of any schedule of the Purchaser Disclosure Schedules with respect to a
particular representation or warranty contained in this Agreement shall be deemed to be an exception or qualification with
respect
to all other representations and warranties contained in Article VI of this Agreement to the extent that it is reasonably
apparent on the face of such disclosure that such exception, qualification, limitation, document or other item is applicable to
such other representations and warranties. Nothing in the Purchaser Disclosure Schedules shall broaden the scope of any
representation, warranty or covenant of Purchaser contained in this Agreement. The inclusion of any information in the
Purchaser
 Disclosure Schedules shall not be deemed to be an admission or acknowledgment, in and of itself, that such
information is required by the terms hereof to be disclosed, is material to Purchaser’s business, has resulted in or would result
in a
Purchaser Material Adverse Effect or is outside the Ordinary Course of Business. Subject to the foregoing, except (i) as
disclosed in Parent’s annual report on Form 10-K for the fiscal year ended
December 31, 2024 that was publicly available on
the SEC’s Electronic Data Gathering, Analysis and Retrieval System (“EDGAR”) prior to the date of this Agreement, (ii) as
disclosed in Parent’s quarterly
 reports on Form 10-Q or in Parent’s current reports on Form 8-K in each case filed with or
furnished to the SEC after December 31, 2024 that were publicly
available on EDGAR prior to the date of this Agreement (but
excluding any forward-looking disclosures set forth in any “risk factors” section, any disclosures in any “forward-looking
statements” section and any other
 disclosures included therein that are cautionary, predictive or forward-looking in nature,
which in no event shall be deemed to be an exception to or a disclosure against any representation or warranty set forth in this
Article  VI) (it being understood that any matter disclosed in such filings shall not be deemed disclosed for purposes of
Section 6.1, Section
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6.2 or Section 6.4), and (iii) as disclosed in the Purchaser Disclosure Schedules, Purchaser represents and warrants to Seller
and the Company as follows:

6.1    Organization of Purchaser. Parent is a corporation, validly existing and in good standing
under the Laws
of the jurisdiction of its organization. Purchaser is a limited liability company, validly existing and in good standing under the
Laws of the jurisdiction of its organization. Complete and correct copies of the Governing Documents of
each of Purchaser and
Parent have been made available to Seller.

6.2    Authorization; Enforceability.
 Each of Parent and Purchaser has the requisite power and authority to
execute and deliver this Agreement and the Ancillary Transaction Documents to which it is a party and to perform its
obligations hereunder and thereunder. The execution and
 delivery of this Agreement by Parent and Purchaser and each
Ancillary Transaction Document to which Parent and Purchaser is a party and the consummation by Parent and Purchaser of
the transactions contemplated hereby and thereby have been duly
authorized by all necessary action, and no other proceedings,
approvals or votes on the part of Parent or Purchaser or its stockholders and members, as applicable, and no stockholder or
member or other votes are necessary to authorize this Agreement
or the Ancillary Transaction Documents or to consummate
the Acquisition and the other transactions contemplated hereby or thereby. This Agreement has been duly executed and
delivered by Parent and Purchaser and, assuming the due authorization,
execution and delivery by the other Parties, constitutes
the valid and legally binding obligation of Parent and Purchaser, enforceable in accordance with its terms and conditions,
subject to Laws of general application relating to public policy,
bankruptcy, insolvency and the relief of debtors and rules of
Law governing specific performance, injunctive relief and other equitable remedies.

6.3    Non-contravention; No Vote Required.

(a)    Neither the execution and delivery of this Agreement or any Ancillary Transaction Document to which
Purchaser is a party, nor the consummation of the Acquisition or the other transactions contemplated hereby or thereby, will
(i)  violate any Laws to which Purchaser is subject, (ii)  violate any provision of Purchaser’s Governing
 Documents, or
(iii)  except for as otherwise identified in Schedule 6.3(a) of the Purchaser Disclosure Schedules, conflict with, result in a
breach of, constitute a default under, result in the acceleration of, create in any Person the
right to accelerate, terminate, modify
or cancel or require any notice or consent under, or result in the imposition of any Lien (other than Permitted Liens) upon any
of the assets of Purchaser under, any agreement, contract, lease, license,
instrument or other arrangement to which Purchaser is
a party or by which it is bound or to which any of its assets is subject, except in each case of clause (i) or (iii) where the
violation, conflict, breach, default, acceleration,
termination, modification, cancellation, failure to give notice or obtain consent
or Lien would not adversely affect or delay Purchaser’s performance under this Agreement or any Ancillary Transaction
Document or the consummation of the
transactions contemplated hereby or thereby.

(b)    Except for (i)  the
 pre-transaction notification requirements of the HSR Act and any other applicable
Antitrust Law filings, and (ii)  the FCC Approval and (iii)  as otherwise identified in Schedule 6.3(b) of the
 Purchaser
Disclosure Schedules, Purchaser is not required to provide any notice to, make any filing with or obtain any authorization,
consent or approval from any Governmental Authority in order for the Parties to consummate the transactions
contemplated
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by this Agreement, except in the case where the failure to give such notice or obtain such approval would not have a Purchaser
Material Adverse Effect.

(c)    None of Purchaser, any Subsidiary of Purchaser or any of their Affiliates is (i)  subject to, and none
of
them nor any of their respective assets, rights or properties is subject to, the provisions of any Order that seeks to prohibit,
restrict or delay the consummation of the transactions contemplated by this Agreement, or (ii)  is in, or is
 currently under
investigation with respect to, any violation of or noncompliance with, any provision of any applicable Law. Parent and each of
its Subsidiaries is in compliance with any applicable permits, licenses or other similar approvals issued
in respect of either such
Person by any Governmental Authority, except, in each case, as would not, reasonably be expected to adversely affect or delay
Purchaser’s performance under this Agreement or the consummation of the transactions
contemplated by this Agreement.

(d)    Except for the actions set forth on
 Section  8.2(e) of the Disclosure Schedules, as of the date of this
Agreement, none of Purchaser, nor any of its Subsidiaries or Affiliates is currently a party to, any Contract in respect of any
actual or proposed merger,
 acquisition, or consolidation where the consummation of such agreement would reasonably be
expected to prevent or delay the expiration or termination of the waiting period under the HSR Act in connection with the
transactions contemplated by this
Agreement.

(e)    Assuming the accuracy of the representations and warranties set forth in
Article IV and Article V, no vote
or consent of the holders of any class or series of the Parent Securities is required by applicable Law, applicable stock
exchange rule, Parent’s Governing
 Documents or otherwise in order to authorize this Agreement (or Purchaser’s entry
thereinto) or to approve the Acquisition or the other transactions contemplated by this Agreement.

6.4    Brokers’ Fees. Purchaser has no liability or obligation to pay any fees or
 commissions to any broker,
finder or agent with respect to the transactions contemplated by this Agreement for which the Group Companies would be
liable if the Closing does not occur.

6.5    Litigation. There are no actions, suits, claims or legal, administrative or arbitral proceedings
 pending
against, or, to the knowledge of Purchaser, threatened against, Purchaser that would adversely affect or delay Purchaser’s
performance under this Agreement or the consummation of the transactions contemplated by this Agreement.

6.6    Subsequent Events. Since December  31, 2024 to the date of this Agreement, there has not been any
(a) Purchaser Material Adverse Effect or (b) except as otherwise contemplated by this Agreement, action that, if taken after the
date of this Agreement without Seller’s consent by Purchaser, would constitute a breach of
Section 8.1.

6.7    Capitalization; Parent Stock Consideration.

(a)    The authorized capital stock of Parent consists of 500,000,000 shares of Class  A Common Stock,
100,000,000 shares of Class  B Common Stock, 100,000,000 shares of Class  C Common Stock and 25,000,000 shares of
Preferred Stock (the “Preferred Stock”). As of 5:00 p.m., Eastern Time, on October 31, 2025 there were (i)
119,319,784 shares
of Class A Common Stock outstanding, (ii) 0 shares of Class B Common Stock outstanding, (iii) 60,899,264 shares of Class C
Common Stock outstanding, and (iv) 5,000 shares of Preferred Stock
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outstanding. All outstanding shares of Common Stock and Preferred Stock have been duly authorized, validly issued, fully
paid and nonassessable and not subject to or issued in violation of any
 purchase option, call option, right of first refusal,
preemptive right or any similar right pursuant to any provision of applicable Laws or Contract to which Parent is a party or
otherwise bound.

(b)    There are (i) no outstanding shares of capital stock of, or other equity or voting interest in, Parent,
other
than Common Stock or the Preferred Stock; (ii) no outstanding securities of the Parent convertible into or exchangeable or
exercisable for shares of capital stock of, or other equity or voting interest (including voting debt) in, Parent;
 (iii)  no
outstanding options, warrants or other rights or binding arrangements to acquire from Parent, or that obligate Parent to issue,
any capital stock of, or other equity or voting interest in, or any securities convertible into or
exchangeable for shares of capital
stock of, or other equity or voting interest (including voting debt) in, Parent; (iv) no obligations of Parent to grant, extend or
enter into any subscription, warrant, right, convertible, exchangeable or
exercisable security, or other similar Contract relating
to any capital stock of, or other equity or voting interest (including any voting debt) in, Parent; (v) no outstanding shares of
restricted stock, restricted stock units, stock
appreciation rights, performance shares, contingent value rights, “phantom” stock
or similar securities or rights, including that are derivative of, or provide economic benefits based, directly or indirectly, on the
value or price of,
any capital stock of, or other securities or ownership interests in, Parent (the items in clauses (i), (ii), (iii), (iv)
and (v), collectively with the Common Stock, and Preferred Stock the “Parent Securities”); (vi) no voting
 trusts, proxies or
similar arrangements or understandings to which Parent is a party or by which Parent is bound with respect to the voting of any
shares of capital stock of, or other equity or voting interest in, Parent; and (vii) no
obligations or binding commitments of any
character restricting the transfer of any shares of capital stock of, or other equity or voting interest in, Parent to which Parent is
a party or by which it is bound. Parent is not a party to any Contract
 that obligates it to repurchase, redeem or otherwise
acquire any Parent Securities.

(c)    The shares of
 Class  A Common Stock issuable to Seller as Stock Consideration pursuant to this
Agreement have been duly authorized and, if issued and delivered to Seller at the Closing in accordance with the terms of this
Agreement, will have been validly
issued, will be fully paid and non-assessable, and the issuance thereof will not be subject to
any preemptive rights, rights of first refusal or similar rights. The issuance of the Stock Consideration
 hereunder does not
require the vote or approval of the stockholders of Parent under the rules of the Nasdaq, Parent’s Governing Documents or
applicable Law.

(d)    No registration under the Securities Act is required for the issuance and delivery of the Stock
Consideration hereunder. The issuance and delivery of the Stock Consideration hereunder does not contravene the applicable
listing and corporate governance rules and regulations of the Nasdaq.

6.8    SEC Filings; Financial Statements.

(a)    Since January 1, 2023, Parent has filed all reports, schedules, forms and documents with the Securities
and
Exchange Commission (the “SEC”) required to be filed by it pursuant to applicable Laws (collectively, the “Parent SEC
Documents”). As of the time it was filed with the SEC (or, if amended or superseded by a
 filing, then on the date of such
filing): (i)
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each of the Parent SEC Documents complied in all material respects with the applicable requirements of the Securities Act or
the Exchange Act (as the case may be) as in effect on the date such
Parent SEC Document was filed; and (ii) as of its filing
date (or, if amended or superseded by a filing, then on the date of such filing) none of the Parent SEC Documents contained
any untrue statement of a material fact or omitted to state a
material fact necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading, except to the extent corrected: (A) in the case of
Parent SEC Documents filed or furnished on or
prior to the date of this Agreement that were amended or superseded on or
prior to the date of this Agreement, by the filing or furnishing of the applicable amending or superseding Parent SEC
Document, and (B) in the case of Parent SEC
Documents filed or furnished after the date of this Agreement that are amended
or superseded prior to the Closing, by the filing or furnishing of the applicable amending or superseding Parent SEC
Document. There are no unresolved comments issued by
 the staff of the SEC with respect to any Parent SEC Documents.
None of the Subsidiaries of Parent is subject to the reporting requirements of Section 13(a) or 15(d) of the Exchange Act. As
used in this Section 6.8, the
 term “file” and variations thereof shall be broadly construed to include any manner in which a
document or information is filed, furnished, submitted, supplied or otherwise made available to the SEC or any member of its
staff.

(b)    Parent’s “internal controls over financial reporting” (as defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act) are sufficient to provide reasonable assurances: (i)  that transactions are recorded as necessary to permit
preparation of
financial statements in accordance with GAAP; (ii) that transactions are executed only in accordance with the
authorization of management and (iii)  regarding prevention or timely detection of the unauthorized acquisition, use or
disposition of Parent’s properties or assets that could have a material effect on Parent’s financial statements.

(c)    Parent maintains a system of “disclosure controls and procedures” (as defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act) as required by Rule 13a-15 or 15d-15.
 Parent’s system of disclosures controls and
procedures are reasonably designed to ensure that all material information required to be disclosed by Parent in the reports that
it files or submits under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified
in the SEC’s rules, to allow timely decisions regarding required disclosure and to make the certifications required pursuant to
Sections 302 and 906 of the Sarbanes-Oxley Act.

(d)    Since January 1, 2023, each Parent SEC Document has been accompanied by the certifications required to
be filed or submitted by Parent’s principal executive officer and principal financial officer, as required, pursuant to the
Sarbanes-Oxley Act and, at the time of filing or submission of each such certification, such certification was true and
accurate
and complied with the Sarbanes-Oxley Act. Neither Parent nor any executive officer of Parent has received written notice from
any Governmental Authority challenging or questioning the accuracy, completeness, form or manner of filing of such
certifications made with respect to the Parent SEC Documents filed prior to the date of this Agreement.

(e)    Parent’s management has completed an assessment of the effectiveness of the Parent’s system of
internal
controls over financial reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the fiscal
year ended December 31, 2024, and such assessment concluded that such controls were effective. Since
December 31, 2024,
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neither Parent nor Parent’s independent registered accountant has identified or been made aware of any: (A) “significant
deficiency” in the internal controls over financial
 reporting of Parent, (B) “material weakness” in the internal controls over
financial reporting of Parent or (C) fraud, whether or not material, that involves management or other employees of Parent who
have a significant role in the
internal controls over financial reporting of Parent.

(f)    The consolidated financial statements (including
 all related notes and schedules) (the “Parent Financial
Statements”) included in the Parent SEC Documents: (i) were prepared in accordance with GAAP (except as may be indicated
in the notes to the Parent Financial Statements
or, in the case of unaudited financial statements, as indicated in and permitted
by Form 10-Q, Form 8-K or any successor form under the Exchange Act); and
(ii) fairly present in all material respects the
consolidated financial position of Parent as of the respective dates thereof and the consolidated results of operations and cash
flows of Parent for the periods covered thereby. There are no
unconsolidated Subsidiaries of Parent or any off-balance sheet
arrangements of the type required to be disclosed pursuant to Item 303(a)(4) of Regulation S-K.

6.9    Legal Compliance.

(a)    Purchaser holds all material permits, licenses, approvals, certificates, clearances and other authorizations
of and from all Governmental Authorities necessary for the lawful conduct of the business as conducted by Purchaser (the
“Purchaser Material Permits”) and Purchaser is in material compliance with the Purchaser Material Permits.

(b)    The business conducted by Purchaser is being operated in material compliance with all Laws applicable
to
the operation of such business.

(c)    Parent is in compliance in all material respects with the applicable
listing and corporate governance rules
and regulations of the Nasdaq.

6.10  Financing. Purchaser has or has
access to, and at the Closing shall have or have access to, sufficient cash
and other assets to fully and promptly discharge its obligations under this Agreement to pay the Cash Consideration Amount.
At the Closing, Purchaser will have available or
have access to sufficient funds and assets to satisfy its obligation to pay in full
all amounts contemplated by Section 3.1(c), Section 3.1(e) and any other amounts to be paid by Purchaser pursuant
 to this
Agreement.

6.11  Solvency. Assuming (i)  the satisfaction of the conditions set forth in
Section 10.1 and Section 10.2, (ii)
that the representations and warranties of the Seller and the Company contained in this Agreement are true and correct in all
material respects (without giving
effect to any “materiality” or Material Adverse Effect qualification or exception contained
therein) and (iii)  that any estimates, projections or forecasts of the Group Companies that have been provided or made
available to
Purchaser prior to the date of this Agreement have been prepared in good faith based upon assumptions that were,
at the time made, and continue to be as of the Closing, reasonable, immediately following the Closing, the Company will be
Solvent. For
purposes of this Agreement, “Solvent” when used with respect to the Company (following the Closing) means
that, as of any date of determination, (a) the Present Fair Salable Value of its assets will, as of such date, exceed
its probable
liabilities on existing debts as they become absolute and
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matured (including, in any event, payments that may become due under any debt instruments that are entered into in
connection with the transactions contemplated hereby), (b) it will not have, as
of such date, an unreasonably small amount of
assets or capital for the business in which it is engaged, and (c) the sum of its debts does not exceed the fair value of its assets.
For purposes of the definition of “Solvent”,
“debt” means liability on a right to payment, whether or not such a right is reduced
to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured or
unsecured.
“Present Fair Salable Value” means the amount that may be realized if the aggregate assets (including goodwill) of
the Company following the Closing are sold as an entirety with reasonable promptness in an arm’s length
transaction under
present conditions for the sale of comparable business enterprises.

6.12    Condition of
 the Business. Notwithstanding anything contained in this Agreement to the contrary,
Purchaser acknowledges and agrees that none of the Group Companies, Seller, their respective Affiliates, or any other Person,
including any Agent of any Group
 Company or Seller, is making any representations or warranties whatsoever, express or
implied, at law or in equity, in connection with this Agreement or the Ancillary Transaction Documents or the transactions
contemplated hereby or thereby, beyond
those expressly given by the Company in Article IV and Seller in Article V (in each
case, as qualified by the Disclosure Schedules) and any representations and warranties in the Ancillary
Transaction Documents
to which any of the Group Companies is a party, and any representations and warranties other than those set forth in Article IV
and Article V (in each case, as qualified by
the Disclosure Schedules) and any representations and warranties in the Ancillary
Transaction Documents to which any of the Group Companies is a party are hereby expressly disclaimed. Purchaser is not
relying on any other representations or
warranties not expressly made by the Company in Article IV and Seller in Article V (in
each case, as qualified by the Disclosure Schedules) and any representations and warranties in the Ancillary
 Transaction
Documents to which any of the Group Companies is a party. Purchaser acknowledges and agrees that, except for the express
representations and warranties contained in Article IV, as qualified by the Disclosure
Schedules, the assets and the business of
the Group Companies are being transferred on a “where is” and, as to condition, “as is” basis. Purchaser further acknowledges
that none of the Group Companies, Seller nor any of their
respective Affiliates nor any other Person has made or is making any
representation or warranty, express or implied, as to the accuracy or completeness of any information, data, or statement
regarding any Group Company or the transactions
 contemplated hereby, including in respect of Seller, the business,
merchantability or fitness for any particular purpose of any assets, the nature or extent of any liabilities, the operations,
prospects, or condition (financial or otherwise), or the
accuracy or completeness of any confidential information memorandum,
document, projection, material, statement, or other information, not expressly set forth in Article IV and Article V (in each
case, as qualified by the Disclosure Schedules) and any representations and warranties in the Ancillary Transaction Documents
to which Seller or any of the Group Companies are a party, and neither Seller nor any Group Company nor any of their
respective Affiliates nor any other Person will have or be subject to any obligation or liability to Purchaser or any of its
Affiliates (including, after the Closing, the Group Companies) or any other Person resulting from the distribution to
Purchaser,
its Agents or any other Person, or Purchaser’s, any of its Agent’s or any other Person’s use of, any such document or
information, including any other publications or Data Room information provided to Purchaser or its
Agents, or any other
document or information in any form provided to Purchaser or its Agents in connection with the sale of the Group Companies
and any related transactions. Purchaser acknowledges and agrees
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that it has conducted to its satisfaction, its own independent investigation of the condition, operations and business of the
Group Companies and, in making its determination to proceed with the
transactions contemplated hereby, Purchaser has relied
solely on the results of its own independent investigation.

6.13    Suspension and Debarment. At any time during the two (2)-year period prior to the date hereof,
neither
Purchaser nor any of its Affiliates has been debarred, suspended, proposed for debarment in the award of Contracts with any
Governmental Authority (excluding ineligibility to bid on certain Contracts due to generally-applicable or
solicitation-specific
bidding requirements).

6.14    No Foreign Person. The transactions contemplated
by this Agreement shall not trigger a mandatory filing
obligation with the Committee on Foreign Investment in the United States pursuant to Section 721 of the Defense Production
Act of 1950, as amended, including all implementing regulations
 thereof on the part of Purchaser. The transactions
contemplated by this Agreement shall not trigger a 60-day advanced notification to the Directorate of Defense Trade Controls
pursuant to 22 CFR
§ 122.4(b) on the part of Purchaser. The transactions contemplated by this Agreement shall not trigger a
notice requirement to the Defense Counterintelligence and Security Agency pursuant to 32 C.F.R. Part 117.11(c)(2).

6.15    No Other Representations and Warranties. EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES CONTAINED IN
THIS ARTICLE VI, AS QUALIFIED BY THE DISCLOSURE SCHEDULES, NEITHER
PURCHASER OR ANY OTHER PERSON MAKES ANY EXPRESS OR IMPLIED REPRESENTATIONS OR
WARRANTIES REGARDING PURCHASER OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
 THEREBY,
AND PURCHASER HEREBY EXPRESSLY DISCLAIMS ANY SUCH REPRESENTATION OR WARRANTY WITH
RESPECT TO THE EXECUTION AND DELIVERY OF THIS AGREEMENT AND THE ANCILLARY TRANSACTION
DOCUMENTS AND THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED HEREBY
AND THEREBY.
SELLER SHALL ACQUIRE THE CLASS A COMMON STOCK WITHOUT ANY REPRESENTATION OR WARRANTY
AS TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, IN AN “AS IS” CONDITION AND ON
A “WHERE IS” BASIS,
 EXCEPT AS EXPRESSLY SET FORTH OTHERWISE IN THE REPRESENTATIONS AND
WARRANTIES SET FORTH IN THIS SECTION VI, AS QUALIFIED BY THE DISCLOSURE SCHEDULES.
NOTWITHSTANDING ANYTHING TO THE CONTRARY, NEITHER PURCHASER NOR ANY OTHER PERSON
SHALL BE
 DEEMED TO MAKE ANY REPRESENTATION OR WARRANTY WITH RESPECT TO (A)  ANY
PROJECTIONS, ESTIMATES OR BUDGETS HERETOFORE DELIVERED TO OR MADE AVAILABLE TO THE
SELLER OR ITS COUNSEL, ACCOUNTANTS OR ADVISORS OF FUTURE REVENUES, EXPENSES OR
EXPENDITURES
 OR FUTURE RESULTS OF OPERATIONS OF PURCHASER OR ANY OF ITS AFFILIATES OR
(B)  EXCEPT AS EXPRESSLY COVERED BY A SPECIFIC REPRESENTATION AND WARRANTY CONTAINED IN
THIS ARTICLE  VI, AS QUALIFIED BY THE DISCLOSURE SCHEDULES,
 ANY OTHER INFORMATION OR
DOCUMENTS (FINANCIAL OR OTHERWISE) MADE AVAILABLE TO THE SELLER OR ITS COUNSEL,
ACCOUNTANTS OR ADVISORS WITH RESPECT TO PURCHASER OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY.
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ARTICLE VII
PRE-CLOSING COVENANTS OF THE COMPANY

7.1    Conduct of Business.

(a)    From the date hereof through the Closing or the earlier termination of this Agreement pursuant to
Article XIII hereof (the “Pre-Closing Period”), except as (i)  set forth on Schedule 7.1, (ii) expressly required by applicable
Law,
(iii) expressly required by this Agreement or (iv) otherwise consented to in writing by Purchaser (which consent shall not
be unreasonably withheld, conditioned or delayed), the Company shall, and shall cause the other Group Companies to
conduct
their respective businesses in the Ordinary Course of Business.

(b)    During the Pre-Closing Period, except as (w) set forth on Schedule 7.1, (x) required by applicable Law,
(y) expressly required by this Agreement or (z) otherwise consented to in writing
by Purchaser (which consent shall not be
unreasonably withheld, conditioned or delayed), the Company shall not, and shall cause the other Group Companies not to:

(i)    transfer, grant, issue, sell, encumber or otherwise dispose of, or authorize or propose any such
actions
with regard to, any shares of capital stock or other securities of any Group Company or grant options, warrants, calls or
other rights to purchase or otherwise acquire shares of the capital stock or other securities of any Group Company;

(ii)    recapitalize, reclassify, combine, split, subdivide, adjust or amend the terms of any of its capital
stock
or issue or authorize the issuance of any other securities in respect of, in lieu of, or in substitution for, shares of its capital
stock;

(iii)    amend the Governing Documents of any of the Group Companies;

(iv)    other than as required by applicable Law or Benefit Plan set forth on Schedule 4.15(a) as in effect
as of the date of this Agreement (A) increase the compensation or benefits (including any severance benefits) of any Business
Employee, except for increases in base salary in the ordinary course of business for employees with an annual base
salary less
than $175,000, (B) adopt, materially amend or modify, or terminate any Company Benefit Plan (or that would be a Company
Benefit Plan) or, for the benefit of any Business Employee, any Seller Benefit Plan, or assign any Seller Benefit
Plan to a
Group Company, (C) grant any equity, equity-based or other long term incentive award or any change in control, retention, or
transaction bonus or similar bonus to any Business Employee, (D) take any action to accelerate the
vesting or payment, or the
funding of any payment or benefit under, any Benefit Plan for the benefit of any Business Employee, (E) grant, or forgive any
portion of, any loan provided to any Business Employee, (F)  hire (or engage) or
 terminate (other than for “cause”) the
employment or service of any individual who is or would be a Business Employee and has an annual base salary or wages (as
applicable) in excess of $175,000, transfer any Business Employee out of any
Group Company to any Affiliate that is not a
Group Company, or transfer any employee of Seller or an Affiliate thereof (other than any Group Company) who is not a
Business Employee into a Group Company (other than in accordance with
 Section  12.5(a)), or (G)  grant to any Business
Employee any right to reimbursement, indemnification or payment for any Taxes, including any Taxes incurred under
Section 409A or 4999 of the Code;
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(v)   sell, assign, transfer, license, abandon, allow to lapse,
 or otherwise dispose of any asset, right or
property (including Intellectual Property) of any Group Company, other than, in each case, for sales of products or services in
the Ordinary Course of Business or, with regard to Intellectual Property,
 (A)  the granting of non-exclusive licenses in the
Ordinary Course of Business, (B)  abandoning any applications, or allowing to lapse any issuances or registrations, for
immaterial or obsolete
 Intellectual Property, or (C)  natural expirations of Registered Intellectual Property at the end of the
statutory term;

(vi)   other than in the Ordinary Course of Business, cancel or compromise any material debt or claim
owing to the
Company;

(vii)  permit the Company to enter into or agree to enter into any merger or consolidation with any Person
(other than a merger of any wholly-owned Company Subsidiary into the Company);

(viii)   adopt or change its
 present accounting methods or principles (including with respect to Taxes),
except as required by GAAP or by the Company’s auditors;

(ix)   make any materially adverse change to any of the Group Companies’ privacy policies or to the
operation
or security of any IT Systems owned or controlled by the Group Companies, except as required by Law;

(x)     (A) file any material Tax Return inconsistent with past practice of the applicable Group Company;
(B) make, change or revoke any entity classification or other material Tax election; (C) amend a material Tax Return; (D) settle
or compromise any audit, examination, action or other proceeding with respect to material Taxes;
 (E)  request a ruling or
similar guidance with respect to material Taxes; (F) consent to any extension or waiver of the limitation period applicable to
material Taxes (other than any extension to file Tax Returns obtained in the Ordinary
Course of Business and consistent with
past practice); (G) enter into any closing agreement, Tax Sharing Agreement or similar agreement related to material Taxes;(H)
surrender any right to claim a material amount of Tax refund and (I) initiate
or enter into any voluntary disclosure agreement
with any Taxing Authority with respect to material Taxes;

(xi)    except as required by applicable Law, voluntarily recognize any labor union, works council or
other
collective bargaining representative as the representative of any of the employees of any Group Company, or enter into
any collective bargaining agreement or similar Contract;

(xii)   effectuate or announce any “mass layoff” or “plant closing” or other action which
would trigger the
notification requirements of the WARN Act;

(xiii)  adopt or enter into a plan of liquidation,
 dissolution, restructuring, recapitalization or other
reorganization of any Group Company;

(xiv)  authorize,
declare, set aside, make or pay any dividends on or make any distribution with respect to
its outstanding shares of capital stock or other equity interests (whether in cash, assets, shares or other securities of any Group
Company), except for cash
dividends and distributions paid or made prior to the Measurement Time or in the Ordinary Course
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of Business by a wholly-owned Company Subsidiary to the Company or another wholly-owned Company Subsidiary;

(xv)    enter into any new line of business material to the Group Companies, taken as a whole;

(xvi)   other than in the Ordinary Course of Business, (A) enter into any Contract that would, if entered
into prior to the date hereof, be a Material Contract, (B) materially modify, materially amend, extend, renew or 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 or (E) grant any material (measured relative to amounts the Group Companies
will pay or receive under such Material Contract) refunds, discounts, credits, rebates or
allowances to customers other than in
the Ordinary Course of Business;

(xvii)  except in the Ordinary Course of
 Business, enter into any new commitment to make capital
expenditures that are, individually, more than $2,000,000 and, in the aggregate, more than $5,000,000;

(xviii)   cancel, terminate or allow to lapse any Insurance Policy, unless simultaneously with such
cancellation,
termination or lapse, a substantially similar insurance policy was obtained with no gap in coverage;

(xix)    waive, release, assign, compromise or settle any Legal Proceeding, other than the compromise or
settlement
of Legal Proceedings that (A) are for an amount for each such compromise or settlement that is, individually, less
than $1,000,000 and for all such compromises or settlements that is, in the aggregate, less than $2,000,000, (B) does not
impose
 any injunctive relief on the Group Companies (other than confidentiality and non-disparagement restrictions and
covenants not to sue that are, in each case, customary and ancillary to the monetary relief
granted) and does not involve the
admission of wrongdoing by any Group Company or any of their respective officers, directors or employees and (C) does not
relate to Legal Proceedings brought by or involving any Governmental Authority;

(xx)    (A) delay or postpone any payment of accounts payable or other payables or expenses from the
date such
payment would be made in the Ordinary Course of Business, (B) accelerate or delay the collection of receivables in
advance of or beyond the date when the same would have been collected in the Ordinary Course of Business or otherwise
when due
 or, (C)  otherwise conduct cash management customs and practices and any other movement of cash or cash
equivalents other than in the Ordinary Course of Business;

(xxi)  incur any amount of indebtedness of the type set forth in clause (a)  of the definition of
Indebtedness,
 other than in the Ordinary Course of Business that will be repaid or extinguished prior to the Measurement
Time;

(xxii)  apply for, seek or obtain any permit, license, certification, approval or registration that would
reasonably be
 expected to (A)  prevent, materially delay or materially impede the transactions contemplated hereby or
(B) require Purchaser, any Parent Founding Member or any of their respective Affiliates being required to make any material
filing or
notice with or material disclosure to any Governmental Authority;
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(xxiii)    enter into or amend any Affiliate Transaction or
Intercompany Arrangement; or

(xxiv)    agree to do anything prohibited by this
Section 7.1(b).

(c)    Notwithstanding anything to the contrary in this Agreement,
 (i) nothing contained in this Agreement is
intended to give Purchaser, directly or indirectly, the right to control or direct operations of any Group Company prior to the
Closing and, prior to the Closing, the Group Companies shall exercise,
 consistent with the terms and conditions of this
Agreement, complete control and supervision over their respective operations, (ii) prior to the Measurement Time, nothing in
this Agreement shall prohibit or otherwise restrict any Group Company
 from declaring and paying any dividends or
distributions of cash and cash equivalents (including by means of redemption of limited liability company interests) of such
Group Company or from repaying an Indebtedness of such Group Company or repaying
 any Transaction Expenses and
(iii) between the Measurement Time and the Closing, no Group Company shall take any action with the purpose or intent of
modifying the amount of Closing Cash on Hand or Closing Working Capital, in each case, as if
such amounts were measured
as of the Closing and not the Measurement Time.

(d)    The Company shall comply
with its obligations under the Orbital Securitization Facility in the Ordinary
Course of Business and shall not (i) accelerate or delay the collection of receivables in connection therewith in advance of or
beyond the date when the same would
have been collected in the Ordinary Course of Business or otherwise when due, (ii) sell,
contribute or otherwise transfer any assets to the purchaser under, or otherwise securitize any additional assets under, the
Orbital Securitization
Facility or (iii) otherwise conduct cash management customs and practices and any other movement of
cash or cash equivalents inconsistent with past practice with regard to the Orbital Securitization Facility, except, in each case of
clauses
(i) through (iii), as would not have more than a de minimis effect on the Group Companies, taken as a whole.

7.2    Filings; Consents; Etc. In addition to and without limiting the foregoing, the Company undertakes and
agrees to file as soon as reasonably practicable, and in any event not later than twenty (20) Business Days after the date hereof
with respect to any Notification and Report Forms under the HSR Act to be filed with the United States Federal
 Trade
Commission and the Antitrust Division of the United States Department of Justice, any notifications required to be filed under
any applicable Antitrust Law with respect to the transactions contemplated hereby. With respect to the transactions
contemplated herein, the Company shall and shall cause its Subsidiaries and Affiliates to (i)  use reasonable best efforts to
respond as promptly as practicable and advisable to any inquiries or requests received from any Governmental Authority
for
additional information or documentation in connection with any filing hereunder, (ii) use its reasonable best efforts to cause the
waiting periods or other requirements under the HSR Act and all other applicable Antitrust Laws to terminate
or expire at the
earliest possible date (including, with respect to filings under the HSR Act, seeking early termination of the waiting period
under the HSR Act) and (iii) use reasonable best efforts to obtain the consent, approval or waiver of
any Person required in
connection herewith, including the consents, approvals and waivers set forth on Schedule 7.2. The Company shall and shall
cause its Subsidiaries and Affiliates to: (A)  promptly notify Purchaser of any substantive
 communication received by the
Company or its Affiliates from
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any Governmental Authority in respect of any filings, investigation or inquiry concerning this agreement and, subject to
applicable Law, permit Purchaser to review in advance and incorporate
 their reasonable comments in any substantive
communication to any of the foregoing (and consider in good faith the views of Purchaser in connection therewith); (B) not
agree to participate, or to permit its Affiliates to participate, in any material
meeting, teleconference, or discussion with any
Governmental Authority in respect of any filings, investigation or inquiry concerning this Agreement unless it consults with
Purchaser in advance and, to the extent permitted by such Governmental
Authority, gives Purchaser the opportunity to attend
and participate thereat; and (C)  furnish Purchaser with copies of all substantive correspondence, filings (not including any
filings under the HSR Act) and communications between it and its
Affiliates and their respective Agents on the one hand, and
any Governmental Authority on the other hand, with respect to this Agreement. Notwithstanding the obligations set forth in
this Section 7.2 to the contrary, the
 Company may withhold from the Purchaser: (1)  any document or information that is
subject to attorney-client or other legal privilege if making available such document or information would result in a violation
or waiver of such privilege and
 (2)  any document or information if making available such document or information would
violate any Law (including any applicable Privacy Law); provided, the Company will use reasonable efforts to identify an
alternative means to provide
any such document or information to the Purchaser, including providing on an outside-counsel
only basis or with relevant redactions.

7.3    Publicity. During the Pre-Closing Period, unless required by
 applicable Law, Seller and the Company
shall not and shall not permit any Group Company or any of their respective Affiliates (disregarding, for purposes of this
section, the last sentence in the definition of Affiliates) to, issue any press
release or make any public announcement relating to
the subject matter of this Agreement without the prior written consent of Purchaser (which consent shall not be unreasonably
withheld, conditioned or delayed). For the avoidance of doubt, the
 Parties acknowledge and agree that (i)  the Group
Companies may issue press releases or make public announcements that are substantially consistent with previous press
releases or public announcements made by the Group Companies in compliance
with this Section 7.3 and (ii)  the direct and
indirect equityholders of the Company that are financial sponsors may provide information about the subject matter of this
Agreement (subject to customary confidentiality
 obligations) in connection with their normal fund raising, marketing,
informational or reporting activities.

7.4    Access. During the Pre-Closing Period, the Company will
permit, or will cause each member of the Seller
Group to permit, Purchaser and its Agents to have, upon reasonable prior written notice, reasonable access during normal
business hours, and in a manner so as not to interfere unreasonably with the
 normal business operations of any Group
Company, to the premises, books, records (including Tax records), contracts and documents of or pertaining to any Group
Company. All requests for such access shall be directed to such Persons as the Company
may designate in writing from time to
time (collectively, the “Designated Contacts”). Other than the Designated Contacts, neither Purchaser nor any of its Affiliates
or any of their respective Agents shall contact any non-executive employee, customer, supplier, landlord, lender or other
material business relation of any Group Company without the prior written consent of the Company (it being acknowledged
and agreed that any such
contacts with the foregoing parties or Persons in the Ordinary Course of Business of Purchaser and
unrelated to the transactions contemplated by this Agreement shall be unrestricted). Purchaser shall comply with all of their
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obligations under the Company Confidentiality Agreement with respect to the information disclosed pursuant to this
Section 7.4, which Company Confidentiality Agreement
will remain in full force and effect. Purchaser and its Agents shall
have no right to perform invasive or subsurface investigations of the properties or facilities of any of the Group Companies
without the prior written consent of Seller.

7.5    Sensitive Information. Notwithstanding the obligations set forth in this
 Article VII to the contrary, the
Group Companies may withhold from Purchaser under Section 7.4: (a) any document or information that is subject to attorney-
client or other legal privilege if making
available such document or information would result in a violation or waiver of such
privilege; and (b)  any document or information if making available such document or information would violate any Law
(including any applicable Privacy Law);
provided that the Group Companies shall use reasonable best efforts to identify an
alternative means to provide any such document or information to Purchaser, including providing on an outside-counsel only
basis or with relevant redactions.

7.6    Financing Cooperation.

(a)    Prior to the Closing, the Company shall use reasonable best efforts to provide, and cause its Subsidiaries
and its and their respective Agents to use reasonable best efforts to provide, at Purchaser’s sole expense, all customary
cooperation reasonably requested by Purchaser that is necessary and customarily required in connection with any debt
financing to be provided for purposes of financing the transactions contemplated by this Agreement (the “Financing”);
provided that such requested cooperation does not unreasonably interfere with the ongoing business
 operations of the
Company or any of its Affiliates; provided, further, that, notwithstanding the foregoing, neither the Group Companies nor their
respective Agents shall (A) be required to pay any commitment or other fee or bear
any out-of-pocket cost or expense (except
to the extent promptly reimbursed), (B) provide or agree to provide any indemnity in connection with the Financing or their
performance of their respective obligations under this Section 7.6 and any information utilized in connection therewith or incur
any liability or obligation under or in connection with the Financing, any loan agreement and related documents
(unless and
until, in the case of any obligation thereunder, the Closing Date occurs), (C) be required to pass resolutions or consents to
approve or authorize the execution of the Financing or commit to taking any action, including entering into,
 executing or
delivering any certificate, document, instrument or agreement or agree to any change or modification of any existing
certificate, document, instrument or agreement, (D) incur any liability in connection with the Financing,
(E) be required to take
any action which causes any representation or warranty in this Agreement to be breached by the Company or any of its
Affiliates, (F) be required to take any action that could reasonably be expected to
(x) conflict with or violate the Company’s or
any of its Subsidiaries’ organizational documents (to the extent any provision creating such conflict was not created in
contemplation of the Financing) or any Law or (y) result in
the contravention of, or that would reasonably be expected to result
in a violation or breach of, or a default under, any Contract to which the Company or any of its Subsidiaries is a party on the
date hereof, (G) be required to deliver any
opinion of Company’s counsel, (H) be required to prepare any financial statements
or information that are not readily available to the Company and prepared in the ordinary course of the Company’s financial
reporting practice,
(I) take any action that could reasonably be expected to cause any director, officer, employee or stockholder
of the Company or any of its Affiliates to incur any
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personal liability, (J) make any representation, warranty or certification that, in the good faith determination of the Company, is
not true or (K) be required to provide access to or
disclose information that the Company or any of its Affiliates determine
would jeopardize any attorney-client privilege or other applicable privilege or protection of the Company or any of its
Affiliates; provided that in the event that the
Company and/or its Subsidiaries do not provide information in reliance on the
exclusion in this clause (K), the Company and/or its Subsidiaries shall use reasonable best efforts to provide notice to
Purchaser promptly upon obtaining knowledge that
 such information is being withheld (but solely if providing such notice
would not violate such obligation of confidentiality). The Company hereby consents to the reasonable use of its and its
Subsidiaries’ trademarks and logos in connection
with the Financing; provided, however, that such trademarks and logos are
used solely in a manner that is not intended to nor reasonably likely to harm or disparage the Company or any of its
Subsidiaries or the reputation or goodwill of the Company
or any of its Subsidiaries and its or their trademarks.

(b)    Purchaser shall (i) indemnify and hold
harmless the Seller, the Company, its Subsidiaries and its and their
respective Affiliates, officers, directors, employees, accountants, consultants, legal counsel, agents and other representatives
from and against any and all liabilities, losses,
 damages, claims, costs, expenses, interest, awards, judgments and penalties
suffered or incurred by them in connection with the arrangement of the Financing and the performance of their respective
obligations under this
 Section  7.6, and any information utilized in connection therewith (other than to the extent such
liabilities, losses, damages, claims, costs, expenses, interest, awards, judgments and penalties arose out of or resulted from
the
gross negligence, bad faith or willful misconduct of the Seller, the Company or its Subsidiaries) and (ii) promptly upon written
request of the Company, reimburse the Company and its Subsidiaries for all out-of-pocket costs and expenses incurred by the
Company or its Subsidiaries (including those of its accountants, consultants, legal counsel, agents and other representatives) in
connection with the
cooperation required by this Section 7.6, other than (x) costs and expenses incurred in connection with the
preparation of historical financial statements in the Ordinary Course of Business and (y)  to the extent
 any such costs and
expenses are incurred as a result of the gross negligence, bad faith or willful misconduct of the Company, any of its
Subsidiaries or their respective representatives, or any such Person’s material breach of this Agreement
or with respect to any
material misstatement or omission in information provided in writing pursuant to this Section 7.6.

(c)    Notwithstanding anything to the contrary herein, the failure of the Company to comply with this
Section 7.6 shall not give rise to a failure of a condition precedent set forth in Section 10.2(b) or a termination right pursuant to
Section 13.1(c).

(d)    Any information provided pursuant to this Section 7.6 shall be subject to the
obligations set forth in the
Confidentiality Agreements.

7.7    Affiliate Transactions; Intercompany
Accounts.

(a)    Prior to the Measurement Time, Seller shall take such actions as are necessary so that
 all Affiliate
Transactions and Intercompany Arrangements, other than those set forth on Schedule 7.7(a), are terminated effective as of the
Measurement Time in accordance with the terms of each such Affiliate Transaction or
Intercompany Arrangement, without any
party
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thereto having any continuing obligations or liabilities to the other. Seller shall provide Purchaser with reasonably satisfactory
evidence of such termination prior to the Closing.

(b)    Except as otherwise expressly requested in writing by Purchaser, as promptly as practicable following the
date hereof, Seller shall take such actions and Purchaser shall provide such cooperation, as are reasonably necessary so that all
intercompany accounts, other those set forth on Schedule 7.7(b), and any other non-trading intercompany accounts between
one or more of the Group Companies, on the one hand, and Seller Retained Group on the other hand, identified prior to the
Measurement Time are settled in full effective as
of the Measurement Time and, following such repayment and/or settlement,
no party shall have any further obligations thereunder other than with respect to the payment of any adjustment amounts
pursuant to Section 3.2(c).

(c)    For the avoidance of doubt, this Section 7.7 shall not apply to the Seller
 Guarantees, the treatment of
which shall be exclusively governed by Section 12.10.

7.8    Cash Pooling Arrangements. Prior to the Measurement Time, each of Seller and the Company shall cause
the cash pooling arrangements within the Group Companies to be retained by the Seller Retained Group such that, from and
after the Measurement Time, the applicable Group Companies shall cease to participate therein and be removed therefrom.
Seller
shall provide Purchaser with reasonably satisfactory evidence of such termination prior to the Closing.

7.9    Neptune Agreements. During the Pre-Closing Period, Seller
shall (a) grant in writing a sublicense to the
Group Companies of all of Seller’s or any of its Affiliate’s (other than the Group Companies) license rights in and under that
certain IP Agreement, dated as of April 8, 2020, by
and between Neptune Acquisition Inc. and Maxar Technologies Inc. and
(b) use commercially reasonable efforts to execute an amendment to that certain Escrow Agreement, dated as of March 27,
2020, by and between Maxar Technologies Inc. and
Maxar Technologies ULC, MDA GP Holdings Ltd. and MDA Systems
Inc., or take other commercially reasonably actions, to ensure that the Group Companies is a beneficiary to such Escrow
Agreement.

ARTICLE VIII
COVENANTS OF PURCHASER

8.1    Conduct of Purchaser Prior to Closing. During the
Pre-Closing Period, except as (x) expressly required by
applicable Law, (y) expressly required by this Agreement or (z) as otherwise consented to in writing by Seller (which consent
shall not be
unreasonably withheld, conditioned or delayed), Purchaser shall not, and shall cause Parent and its Subsidiaries not
to:

(a)    amend Parent’s Governing Documents in a manner that would (x)  materially and disproportionately
adversely affect Seller (as a holder of the Class A Common Stock following the Closing) relative to the treatment of existing
holders of Class  A Common Stock, (y)  otherwise delay in any material respect the consummation of the
 transactions
contemplated hereby, except as may be required by Law or the rules and regulations of the Nasdaq
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or (z) otherwise materially and adversely affect the economic benefits, if any, of the Stock Consideration;

(b)    authorize any action to wind up Parent’s affairs or dissolve Parent or any Significant Subsidiary of
Parent
(as defined in Rule 1-03 of Regulation S-X);

(c)    engage in any action that would require Parent to obtain vote or approval of the stockholders of Parent
under the rules of the Nasdaq or Parent’s Governing Documents or applicable Law, in each case in order to effect the
consummation of the Acquisition prior to the Closing; or

(d)    enter into any legally binding commitment with respect to any of the foregoing.

8.2    Filings; Consents; Etc.

(a)    Subject to the terms and conditions of this Agreement (including any differing standard set forth herein
with respect to any covenant or obligation, including, with respect to Antitrust Law as provided below), Purchaser shall, and
shall cause its Subsidiaries and Affiliates to, use its best efforts to cooperate in good faith with any Governmental
Authority
and take or cause to be taken all actions and to do or cause to be done all things that are necessary, proper or advisable in
compliance with applicable Antitrust Laws to consummate and make effective, as soon as reasonably practicable,
and in any
event no later than the End Date, the transactions contemplated hereby (including the satisfaction of the conditions set forth in
Section 10.1(a) and Section 10.1(b)).

(b)    In furtherance of and without limiting the foregoing, Purchaser shall, and shall cause its Subsidiaries and
Affiliates to, file as soon as reasonably practicable, and in any event not later than twenty (20) Business Days after the date
hereof with respect to any Notification and Report Forms under the HSR Act to be filed with the United States
Federal Trade
Commission and the Antitrust Division of the United States Department of Justice, any notifications required to be filed under
any applicable Antitrust Law with respect to the transactions contemplated hereby. With respect to the
 transactions
contemplated herein, Purchaser shall, and shall cause its Subsidiaries and Affiliates to, (i) use its best efforts to respond as
promptly as practicable and advisable to any inquiries or requests received from any Governmental
Authority for additional
information or documentation in connection with any filing hereunder and (ii) use its best efforts to cause the waiting periods
or other requirements under the HSR Act and all other applicable Antitrust Laws to
terminate or expire at the earliest possible
date (including, with respect to filings under the HSR Act, seeking early termination of the waiting period under the HSR Act),
and (iii) not enter into any timing agreement or any other such
agreement not to close or that would delay the expiration of the
HSR waiting period with any Governmental Authority, with respect to the transactions contemplated hereby, without the
express written consent of Seller. Purchaser shall, and shall
cause its Subsidiaries and Affiliates to, (A) cooperate in all respects
with Seller in connection with any filing or submission to any Governmental Authority relating to the transactions
contemplated by this Agreement, (B) promptly notify
Seller of any substantive communication received by Purchaser or its
Subsidiaries or Affiliates from any Governmental Authority in respect of any filings, investigation or inquiry concerning this
Agreement and, subject
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to applicable Law, permit Seller to review in advance any substantive communication to any of the foregoing (and consider in
good faith the views of Seller in connection therewith), (C) not agree
to participate, or to permit its Subsidiaries or Affiliates to
participate, in any substantive meeting, teleconference, or discussion with any Governmental Authority in respect of any
filings, investigation or inquiry concerning this Agreement
unless it consults with Seller in advance and, to the extent permitted
by such Governmental Authority, gives Seller the opportunity to attend and participate thereat and (D)  furnish Seller with
copies of all substantive correspondence, filings
(not including any filings under the HSR Act) and communications between it
and its Affiliates and their respective representatives on the one hand and any Governmental Authority on the other hand, with
respect to this Agreement. In addition, the
Purchaser shall, jointly with Seller, develop, consult and reasonably cooperate, and
consider in good faith the views of Seller, in connection with the form and content of any analyses, appearances, presentations,
memoranda, briefs, arguments,
opinions and proposals made or submitted by or on behalf of the Purchaser, or its Subsidiaries
or Affiliates, in connection with proceedings under or relating to the Antitrust Laws with respect to the transactions
contemplated herein.
Notwithstanding the obligations set forth in this Section 8.2 to the contrary, the Purchaser may withhold
from the Group Companies: (1) any document or information that is subject to attorney-client or other legal
privilege if making
available such document or information would result in a violation or waiver of such privilege and (2)  any document or
information if making available such document or information would violate any Law (including any
applicable Privacy Law);
provided, Purchaser will use reasonable best efforts to identify an alternative means to provide any such document or
information to the Group Companies, including providing on an outside-counsel only basis or with
relevant redactions.

(c)    All filing fees under any applicable Antitrust Laws shall be borne solely by
Purchaser.

(d)    Notwithstanding anything in this Agreement to the contrary, Purchaser shall, and shall cause
 its
Subsidiaries and Affiliates to, use best efforts to promptly take any and all steps necessary to avoid, eliminate or resolve each
and every impediment and obtain all clearances, consents, approvals, terminations or expirations of any waiting
periods, and
waivers under or in connection with any Antitrust Law and to cause the Acquisition and the other transactions contemplated
hereby to occur as soon as practicable following the date of this Agreement and, in any event, prior to the End
Date, including
(i) offering, negotiating, committing to or effecting, by Order, proposed Order, or otherwise, the sale, divestiture, license, hold
separate or other disposition of any and all of the capital stock, assets, rights, products or
businesses of the Group Companies
or the Purchaser and its Subsidiaries and Affiliates, (ii) entering into, amending, modifying or terminating any Contracts or
other arrangements of the Group Companies or the Purchaser and its Subsidiaries and
Affiliates, or (iii) offering, negotiating,
committing to or effecting any other restrictions on the activities of the Group Companies or the Purchaser and its Subsidiaries
and Affiliates; provided, that (x) no Party shall be
obligated to take, or agree or commit to take, any such action with respect to
the Group Companies that is not conditioned on the Closing, (y) neither Purchaser, nor its Subsidiaries or Affiliates, shall be
required to take any action or
 actions that would, individually or in the aggregate, result in a material adverse effect on
Purchaser and its Affiliates taken as a whole (including the Group Companies following the Closing), and (z) no member of
the board of directors of
Parent shall be obligated to take, or agree or commit to take, any such action with respect to any
assets, rights, products or businesses in which such Person has a direct or indirect equity interest (other than Parent and its
Subsidiaries).
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(e)    From the date of this Agreement through the later of
(i) expiration or termination of the required waiting
periods under the HSR Act and (ii) any consents of any other applicable Governmental Authority are obtained, Purchaser and
its Affiliates shall not acquire or agree to acquire by
merging or consolidating with, or by purchasing a portion of the assets of
or equity in, or by any other manner, any Person or portion thereof, or otherwise acquire or agree to acquire any assets, where
the consummation of such acquisition, merger
or consolidation prior to the Closing would reasonably be expected to materially
delay or impair the ability of Purchaser to obtain clearance or the expiration or termination of the required waiting periods
under the HSR Act, or the obtaining of
 such consents from any applicable Governmental Authorities. Notwithstanding
anything in this Section 8.2(e) to the contrary, nothing shall restrict Purchaser and its Affiliates from taking the actions set forth
on
Section 8.2(e) of the Disclosure Schedules.

(f)    Promptly following the date
hereof (and in any event, no later than five (5) Business Days after the date
hereof, it being understood that the failure to file within such five (5) Business Day period shall not constitute a breach of this
Agreement so long as the
 filing is made as promptly as reasonably practicable thereafter), the Company, with Purchaser’s
cooperation, shall prepare and submit to the FCC applications to transfer control of the licenses and authorizations held by the
Group Companies to
the Purchaser pursuant to the Communications Act of 1934 and the rules promulgated thereunder relating
to the transfer of control of licenses and authorizations, and cooperate with Purchaser in seeking FCC Approval.

8.3    Publicity. During the Pre-Closing Period, unless required by
 applicable Law (including any applicable
securities Law), Purchaser and Parent shall not, and shall not permit any of its representatives to, issue any press releases or
make any public announcements relating to the subject matter of this Agreement
 without the prior written consent of the
Company. Following the Closing, unless required by applicable Law (including any applicable securities Law), Purchaser and
Parent shall not, and shall cause the Group Companies not to, and shall not permit
any of their respective representatives to,
issue any press releases or make any public announcements relating to the subject matter of this Agreement without the prior
written consent of Seller. Notwithstanding anything to the contrary herein, the
Parties acknowledge and agree that Purchaser
and Parent may (i)  issue press releases or make public announcements that are substantially consistent with previous press
releases or public announcements made by Purchaser or Parent in compliance
 with this Section 8.3 and (ii)  make public
statements with respect to this Agreement and the Acquisition to investors, analysts and financing sources, including on its
periodic earnings calls, in any “road
 show,” and in any public disclosure as required by the SEC, FINRA or other
Governmental Authority, or the rules or obligations of Nasdaq or other applicable stock exchange or national securities
quotation system.

8.4    R&W Insurance Policy. In the event Purchaser or any of its Affiliates obtains a representations
 and
warranties insurance policy in respect of the representations and warranties contained in this Agreement or in any certificate or
other instrument contemplated by or delivered in connection with this Agreement (such policy, a “R&W
Insurance Policy”),
(a) all premiums, underwriting fees, brokers’ commissions and other costs and expenses related to such R&W Insurance Policy
shall be borne solely by Purchaser or such Affiliate (including the Company after the
 Closing), (b) such R&W Insurance
Policy shall not provide for any “seller retention” (as such phrase is commonly used in the representations and warranties
insurance policy industry), (c) the Company shall provide reasonable and
customary cooperation to Purchaser in
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obtaining the R&W Insurance Policy as reasonably requested by Purchaser and (d) such R&W Insurance Policy shall expressly
waive any claims of subrogation, except in the case of Fraud
with respect to the making of the representations and warranties
contained in Article IV and Article V, in each case, as modified by the Disclosure Schedules, against Seller.

8.5    Stock Exchange Listing. During the Pre-Closing Period, Parent
shall use commercially reasonable efforts
to cause the shares of Class A Common Stock to be issued as Stock Consideration to be approved for listing on the Nasdaq,
subject to official notice of issuance, at the Closing.

ARTICLE IX
SEPARATION MATTERS

9.1    Separation Activities.

(a)    The Parties acknowledge and accept that Seller and/or its Affiliates will undertake certain activities and
incur out-of-pocket costs and expenses, (such costs and expenses, the “TSA Set-Up Costs”) in order to further
 separate the
Company from the Seller Retained Group by Closing and allow for the provision of the services under the Transitional
Services Agreement. Such activities shall include: (i) cloning SAP, (ii) HRIS migration services to a
standalone new Workday
tenant for the Company, (iii) “mirroring” of relevant benefits plans, (iv) setting up duplicates if necessary of IT systems and
applications, such as the IT Enterprise Apps, (v) setting up duplicate
environments, and (vi) migrating data. Purchaser shall be
responsible for and pay the TSA Set-Up Costs as and when requested by the Seller up to an amount not to exceed the TSA
Set-Up Costs Cap. Seller shall be responsible for any TSA Set-Up Costs in excess of the TSA Set-Up Costs Cap.

9.2    Transitional Services Agreement Exit Plan.

(a)    Within fifteen (15)  Business Days after the Closing, Purchaser and Seller shall jointly prepare (after
Purchaser has provided Seller with an initial draft) and submit to the Separation Committee for its approval a draft plan setting
out the steps the Purchaser and the Company propose to take to ensure the smooth and orderly transfer of the Services
 (as
defined in the Transitional Services Agreement) to an alternative provider or in-house prior by the end of each applicable
Service Term (as defined in the Transitional Services Agreement), and any support
and assistance reasonably required from
Seller (such written plan, the “TSA Exit Plan”). Seller and Purchaser (via the Separation Committee) shall in good faith seek to
agree on the TSA Exit Plan within twenty (20)  Business
 Days after the Closing. Each of Purchaser and Seller shall be
responsible for its own costs and expenses incurred in connection with the development of the TSA Exit Plan.

(b)    The TSA Exit Plan shall also include details of the costs which will be incurred by Seller or its Affiliates
in relation to discharging their obligations under the agreed TSA Exit Plan (the “TSA Exit Costs”).

(c)    Once approved in writing by the Separation Committee, (i) each of Seller and Purchaser shall, and shall
cause their respective Affiliates to, effective as of such approval in writing, perform their respective obligations under the TSA
Exit Plan (as applicable), and (ii)
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Purchaser shall pay (or cause to be paid by their respective Affiliates) the TSA Exit Costs (including, if applicable, any VAT
payable at the times specified in the TSA Exit Plan in accordance
with the TSA Exit Plan).

9.3    Separation Committee.

(a)    At or promptly following the Closing, Seller and Purchaser will establish a separation committee (the
“Separation Committee”) comprising an equal number of representatives of Seller and Purchaser (together with any external
advisors), each of sufficient seniority and expertise regarding the matters within the remit of the
Separation Committee. Each
of Seller and Purchaser may appoint and remove any of its representatives by notice in writing to the other.

(b)    The quorum for meetings of the Separation Committee shall be one (1) representative appointed for each
of Seller and Purchaser. For the avoidance of doubt, the Separation Committee will be a consultative body, the decisions of
which will not be binding on Seller or Purchaser unless and until documented in writing and signed by and on behalf of Seller
and Purchaser.

(c)    The main purposes of the Separation Committee will be to: (i) monitor the progress
of key milestones as
set out in the TSA Exit Plan; and (ii) consult with regard to any further steps or activities that may be required in furtherance of
the TSA Exit Plan.

(d)    The Separation Committee will meet (in person, by telephone or video conferencing) regularly from its
establishment until the later of: (i) the expiry of the Transitional Services Agreement; and (ii) the date on which the Separation
Committee confirms that all material obligations set out in the TSA Exit Plan are fully satisfied.

ARTICLE X
CONDITIONS PRECEDENT TO THE CLOSING

10.1    Conditions Precedent to Each Party’s Obligations. The respective
 obligations of each Party to
consummate the transactions contemplated hereby will be subject to the satisfaction, at or prior to the Closing, of all of the
following conditions, any one or more of which may be waived in writing at the option of the
 Party whose obligations to
consummate the transactions contemplated hereby are subject thereto:

(a)    No
Legal Prohibition. No Law shall be enacted, promulgated, instituted, entered or enforced by any court
or other Governmental Authority which seeks to enjoin, prohibits or makes illegal the consummation by such Party of the
Acquisition or the
other transactions contemplated hereby.

(b)    HSR Act. The applicable waiting period under the HSR Act
(and any timing agreement or any other such
agreement not to close or that would delay the expiration of the HSR waiting period with any Governmental Authority with
respect to the transactions contemplated hereby) shall have expired or been
terminated.
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(c)    Stock Exchange Listing. The shares of Class A
Common Stock to be issued as Stock Consideration shall
have been approved for listing on the Nasdaq, subject to official notice of issuance.

10.2    Conditions Precedent to Obligations of Purchaser. The obligations of Purchaser under this
Agreement to
consummate the transactions contemplated hereby will be subject to the satisfaction, at or prior to the Closing, of all of the
following conditions, any one or more of which may be waived in writing at the option of Purchaser:

(a)    Accuracy of Representations and Warranties. (i)  The representations and warranties of the
 Company
contained in Section 4.6(a) shall be true and correct in all respects as of the Closing Date with the same force and effect as
though made on and as of the Closing Date, (ii)  each of the representations and
 warranties of the Company contained in
Sections 4.1, 4.2, 4.3(a), the second sentence of Section 4.5(b) and 4.21 and each of the representations and warranties of
Seller
 contained in Sections  5.1, 5.2, 5.4 and 5.7 shall be true and correct in all material respects (except that the
representations and warranties of the Company contained in
 Section 4.3(a) shall be true and correct in all but de minimis
respects) (in each case, without giving effect to any “materiality” or Material Adverse Effect qualification or exception
contained therein), in each case, as of the Closing Date with the same force and effect as though made on and as of the Closing
Date (other than those representations and warranties that address matters only as of a particular date or only with
respect to a
specific period of time, which need be accurate only as of such date or with respect to such period) and (iii)  each of the
representations and warranties of the Company contained in Article IV and Seller
in Article V other than those listed in clauses
(i)  and (ii) of this Section 10.2(a) (without giving effect to any “materiality” or Material Adverse Effect qualification or
exception contained therein) shall be true and correct in all respects, in each case as of the Closing Date with the same force
and effect as though made on and as of the Closing Date (other than those representations and warranties that address
matters
only as of a particular date or only with respect to a specific period of time, which need be accurate only as of such date or
with respect to such period), except, in the case of clause (iii) of this
Section 10.2(a), where the failure of such representations
and warranties to be so true and correct does not have a Material Adverse Effect.

(b)    Performance of Covenants. Each of the Company, Seller Parent and Seller shall have performed and
complied with (i) in all material respects, all covenants and agreements (other than the Specified Covenant) required by this
Agreement to be performed or complied with by such Party on or prior to the Closing and (ii) in all but de
minimis respects,
the Specified Covenant on or prior to the Closing.

(c)    No Material Adverse
Effect. Since the date of this Agreement there shall not have occurred a Material
Adverse Effect.

(d)    Closing Certificate. Purchaser shall have received a certificate from the Company, dated as of
 the
Closing Date and executed by a duly authorized executive officer of each of Seller and the Company, certifying Seller’s and
the Company’s fulfillment of the conditions set forth in Section 10.2(a),
Section 10.2(b) and Section 10.2(c).
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10.3    Conditions Precedent to Obligations of the
Company. The obligations of each of Seller and the Company
under this Agreement to consummate the transactions contemplated hereby will be subject to the satisfaction, at or prior to the
Closing, of all the following conditions, any one
or more of which may be waived in writing at the option of Seller:

(a)    Accuracy of Representations and
 Warranties. (i)  The representations and warranties of Purchaser
contained in Section 6.6(a) shall be true and correct in all respects as of the Closing Date with the same force and effect as
though made on and as
of the Closing Date, (ii) each of the representations and warranties of Purchaser contained in Sections
6.1, 6.2, 6.3, 6.4 and the first two sentences of 6.7(a) shall be true and correct in all material
respects (in each case, without
giving effect to any “materiality” or Purchaser Material Adverse Effect qualification or exception contained therein), in each
case, as of the Closing Date with the same force and effect as though made on
and as of the Closing Date (other than those
representations and warranties that address matters only as of a particular date or only with respect to a specific period of time,
which need be accurate only as of such date or with respect to such
period) and (iii) each of the representations and warranties
of Purchaser contained in Article VI other than those listed in clauses (i) and (ii) of this Section 10.3(a) (without giving
effect
to any “materiality” or Purchaser Material Adverse Effect qualification or exception contained therein) shall be true and correct
in all respects, in each case, as of the Closing Date with the same force and effect as though made
on and as of the Closing
Date (other than those representations and warranties that address matters only as of a particular date or only with respect to a
specific period of time, which need be accurate only as of such date or with respect to such
period), except, in the case of
clause (iii) of this Section 10.3(a), where the failure of such representations and warranties to be so true and correct would not
have a Purchaser Material Adverse Effect.

(b)    Performance of Covenants. Parent and Purchaser shall have performed and complied with, in all
material
respects, all covenants and agreements required by this Agreement to be performed or complied with by Parent and Purchaser
on or prior to the Closing.

(c)    No Purchaser Material Adverse Effect. Since the date of this Agreement there shall not have occurred
a
Purchaser Material Adverse Effect.

(d)    Closing Certificate. Seller shall have received at
the Closing a certificate from Purchaser, dated as of the
Closing Date and executed by duly authorized executive officer of Purchaser, certifying the fulfillment of the conditions set
forth in Section 10.3(a),
Section 10.3(b) and Section 10.3(c).

ARTICLE XI
CLOSING

11.1    Deliveries by the Company. At or prior to the Closing, the Company shall deliver or cause to
 be
delivered to Purchaser:

(a)    Board Resolutions. A copy of the written consents of the sole member
of the Company and the board of
directors of Seller, each duly and validly adopted and in full force and effect, authorizing execution and delivery of this
Agreement and performance by Seller and the Company, as applicable, of the transactions
contemplated hereby.
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(b)    Unit Powers. Unit powers, together with the
physical unit certificates, assigning the Company Interests to
Purchaser.

(c)    Certificate. The
certificate required by Section 10.2(d).

(d)    Good Standing Certificate. A
certificate of good standing, dated not more than ten (10) days prior to the
Closing Date, with respect to the Company, issued by the Secretary of State of the State of Delaware.

(e)    Transitional Services Agreement. A transition services agreement in substantially the form attached
hereto
as Exhibit C (the “Transitional Services Agreement”) duly executed by Vantor Technologies Holdings Inc. and Company.

(f)    IP License Agreement. An intellectual property license agreement, in substantially the form attached
hereto as Exhibit D (the “IP License Agreement”), duly executed by Vantor Inc. and Lanteris Space LLC.

(g)    Registration Rights Agreement. The Registration Rights Agreement, duly executed by Seller.

(h)    IP Assignment Agreements. An intellectual property assignment agreements, in substantially the
 forms
attached hereto as Exhibit F-1 and Exhibit F-2 (the “IP Assignment Agreements”), duly executed by Vantor Inc. and Lanteris
Space LLC.

(i)    W-9. An IRS Form W-9, duly completed and executed, from Seller.

(j)    Credit Agreement:
Resignations and Releases. At least one (1) Business Day prior to the Closing Date, a
customary confirmation of guaranty and lien release, together with all other instruments necessary to evidence and record the
release of all liens of, and
 the termination of all guarantees provided by and all other obligations of, each applicable Group
Company under the Credit Agreement, in each case, in form and in substance reasonably acceptable to Purchaser.

11.2  Deliveries by Purchaser. At the Closing, Purchaser will deliver or cause to be delivered to Seller:

(a)    Consideration. Issuance of the Stock Consideration and payment of the Consideration and other
amounts
as provided in, and in accordance with, Article III.

(b)    Certificate. The certificate required by Section 10.3(d).

(c)    Good Standing Certificate. Certificates of good standing, dated not more than ten (10) days
prior to the
Closing Date, with respect to Purchaser, issued by the Secretary of State of the State of Delaware.

(d)    Registration Rights Agreement. The Registration Rights Agreement, duly executed by Parent.
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ARTICLE XII
OTHER COVENANTS

12.1  Transfer Taxes. All federal, state, local, foreign and other transfer, sales, use or similar Taxes
applicable
to, imposed upon or arising out of the Acquisition incurred by the Group Companies shall be borne fifty percent (50%) by
Purchaser, on the one hand, and fifty percent (50%) by Seller, on the other hand. The Party required to do so shall
 file all
necessary Tax Returns and other documentation with respect to all such Taxes, fees and charges, and, if required by applicable
Law, the other Parties will, and will cause their Affiliates to, join in the execution of any such Tax Returns
 and other
documentation.

12.2  Tax Matters.

(a)    Tax Returns:

(i)    Purchaser shall cause the Group Companies to prepare and timely file, or cause to be prepared and
timely
filed, all Tax Returns of the Group Companies required to be filed after the Closing Date (taking into account applicable
extensions) and the Group Companies shall pay or cause to be paid all Taxes shown due thereon.

(ii)    From and after the Closing, to the extent Purchaser or any of the Group Companies (i) amends any
Tax
Returns of any Group Company for any Pre-Closing Tax Period, (ii) extends or waives any statute of limitations or other
period for the assessment of any Tax (or deficiency thereof) of any Group Company
 related to a Pre-Closing Tax Period,
(iii) makes, changes or revokes any Tax election or accounting method with respect to any Group Company that has retroactive
effect to any Pre-Closing Tax Period, (iv) enters into any voluntary disclosure or similar agreement, or otherwise voluntarily
discloses information to, any Taxing Authority with respect to any
Pre-Closing Tax Period of any Group Company or (v) takes
any action with respect to any Group Company on the Closing Date after the Closing outside the Ordinary Course of Business,
no incremental Taxes
resulting from any actions described in clauses (i) through (v) shall be taken into account in determining
the Income Tax Liability Amount or the amount of any Taxes included in the Closing Working Capital (in each case, unless the
taking of
such action is (A) otherwise required by applicable Law (determined in consultation with Seller, provided that in the
case of a disagreement, Section 3.2(b) shall apply mutatis mutandis to resolve such disagreement),
(B) expressly contemplated
by this Agreement or (C)  taken with the prior written consent of Seller (not to be unreasonably withheld, conditioned or
delayed)).

(iii)    The Parties acknowledge and agree that the Transaction Tax Deductions shall be reported on the
Tax Return
of Seller (or another member of the Seller Group) for the taxable year that includes the Closing Date, or if included
on the Tax Return of any Group Company shall be allocated to the Pre-Closing Tax Period, in
 each case to the extent
deductible in such Pre-Closing Tax Period at a “more likely than not” or higher level of comfort.

(iv)    Notwithstanding anything to the contrary herein, in no event shall Purchaser or any of its Affiliates
(including the Group Companies after Closing) have any right to receive or review, and Seller shall have no obligation to
provide, any Seller Consolidated Returns.
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(b)    Cooperation. Purchaser, Seller and the Group
Companies, and their respective Affiliates, will cooperate
fully, as and to the extent reasonably requested by the other Party, in connection with the preparation of the Purchase Price
Allocation, the filing of any Tax Return or claim for refund and
any Legal Proceeding with respect to Taxes or Tax Returns of
the Group Companies. Such cooperation will include the retention and (upon the other Party’s request) the provision of records
and information that are reasonably relevant to any
such Tax Return or Legal Proceeding, and making employees available on
a mutually convenient basis to provide additional information and explanation of any material provided hereunder. Each Party
shall (and cause its respective Affiliates to)
 retain, for the full period of any statute of limitations (taking into account any
extensions thereof), all Tax Returns, schedules and work papers, and all material records and other documents relating to Taxes
of the Group Companies or for Pre-Closing Tax Periods. The Party requesting such cooperation will pay the reasonable
out-of-pocket expenses of the other Party.

(c)    Intended Tax Treatment. The parties intend that for U.S. federal (and applicable state and local)
Income
Tax purposes, (i) the sale of the Company Interests will be treated as a taxable sale under Section 1001 of the Code of all of the
assets of the Company, (ii) with respect to any “long-term contract” (within the
meaning of Section 460 of the Code) of Seller
or any Group Company, Seller will be treated as completing such contract on the Closing Date, and Purchaser will be treated
as starting a new “long-term contract” (within the meaning of
Section 460 of the Code) and will not be treated as receiving a
payment from Seller in exchange for assuming any such contract and (iii) any federal and state taxable income arising from
any Group Company’s deferred revenue balance
as of the Closing Date will be included in Seller’s (or its Affiliates’) federal
and state taxable income in the taxable year that includes the Closing Date. No party will (or permit any of their Affiliates to)
take any position
 inconsistent with the foregoing unless required to do so by a final “determination” within the meaning of
Section 1313(a) of the Code (or any corresponding provision under state, local or
non-U.S. Law).

(d)    Allocation of Final Purchase Price.
Within forty five (45) days after the final determination of the Cash
Consideration Amount pursuant to Section 3.2, Purchaser shall deliver to Seller a schedule allocating the total consideration
paid in respect of
Company Interests, as finally determined (including any amounts treated as consideration for U.S. federal,
and applicable state and local, Income Tax purposes) among the assets of the Company (the “Purchase Price Allocation”). The
Purchase Price Allocation shall be prepared in accordance with Section  1060 of the Code and the Treasury Regulations
thereunder and the methodology set forth on Schedule 12.2. The Purchase Price Allocation shall be deemed final unless
Seller
timely notifies Purchaser in writing that Seller objects to one or more items reflected in the Purchase Price Allocation within
15 days after delivery of the Purchase Price Allocation. In the event of any such objection, Purchaser and Seller
shall negotiate
in good faith to resolve such dispute. If Purchaser and Seller are unable to agree on the Purchase Price Allocation within
twenty (20)  days after Purchaser’s receipt of Seller’s objection, then any remaining disputed
 matters shall be finally and
conclusively determined by the Firm in the manner described in Section 3.2(b) with any applicable fees and expenses being
borne by Seller, on the one hand, and Purchaser, on the other hand, in a
 manner described therein. The Purchase Price
Allocation, as determined by the Firm or otherwise agreed to by Purchaser and Seller in accordance with this Section 12.2(d)
shall be final and binding upon the Parties. The
 Parties further agree to adjust the Purchase Price Allocation to take into
account any subsequent adjustments to the consideration in respect of Company Interests (as determined
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for federal and applicable state and local Income tax purposes) in a manner consistent with the Purchase Price Allocation as
finally determined hereunder. Neither Purchaser nor Seller shall take
any position (whether in audits, Tax Returns, IRS Forms
8594, or otherwise) that is inconsistent with the Purchase Price Allocation unless required to do so pursuant to a final
determination within the meaning of Section 1313(a) of the Code or
corresponding provision of state, local or foreign Income
Tax Law.

(e)    Straddle Period. In the case
of any Taxes for any Straddle Period required to be apportioned between the
Pre-Closing Tax Period and the portion of such Straddle Period beginning after the Closing Date hereunder, the amount of any
such
Taxes shall be so apportioned (i) ratably based on the number of days in the applicable Straddle Period in the case of real
or personal property or other ad valorem Taxes (“Property Taxes”) and (ii) in the case of Taxes
other than Property Taxes on a
“closing of the books” basis as of the close of business on the Closing Date; provided, that exemptions, allowances or
deductions that are calculated on an annual basis (including depreciation and
 amortization deductions) shall be allocated
between the period ending on the Closing Date and the period beginning after the Closing Date in proportion to the number of
days in each period.

(f)    Tax Election. Prior to the Closing Date, to the extent Space Robotics has not been legally dissolved,
Seller
shall file or cause to be filed an IRS Form 8832 in respect of Space Robotics to elect to be treated as a disregarded entity for
U.S. federal income tax purposes, with an effective date that is on or prior to the Closing Date. Seller shall
provide Purchaser
with a copy of such IRS Form 8832 (a draft of which will be provided at least two (2) days prior to filing of the same for
Purchaser’s reasonable review, comment and approval) and proof of filing in respect thereof.

12.3  Further Assurances. At any time or from time to time up to three (3) years after the Closing, each of
the
Parties shall, at the request of another Party and at such requesting Party’s expense, execute and deliver any further instruments
or documents and take all such further actions as are reasonably requested of it in order to consummate and
make effective the
transactions contemplated by this Agreement.

12.4  Director and Officer Liability and
Indemnification.

(a)    For a period of six (6) years after the Closing, Purchaser shall cause the
Company to amend, alter, repeal
or modify any provision in the Governing Documents of any of the Group Companies relating to the exculpation or
indemnification of any officers and directors in any way that diminishes or adversely affects the
indemnification or exculpation
provided therein (unless required by Law), it being the intent of the Parties that the officers and directors of the applicable
Group Company who were officers and directors at any time prior to the Closing shall
 continue to be entitled to such
exculpation and indemnification to the fullest extent provided for under applicable Law and the Governing Documents of such
Group Company as of immediately prior to the Closing.

(b)    In addition to the other rights provided for in this Section 12.4 and not in
limitation thereof, from and after
the Closing, Purchaser shall cause each Group Company (each, a “D&O Indemnifying Party”) to, to the fullest extent
permitted by applicable law, (i) indemnify
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and hold harmless, officers and directors of each Group Company who were officers and directors of the Group Companies
(other than the Specified Director) at any time prior to the Closing (each,
 a “D&O Indemnified Person”) against all D&O
Expenses (as defined below), losses, claims, damages, judgments or amounts paid in settlement (collectively, “D&O Costs”) in
respect of any threatened,
pending or completed claim, action, suit or proceeding, whether criminal, civil, administrative or
investigative, based on or arising out of or relating to the fact that such Person is or was a director or officer of a Group
Company and arising out
of acts or omissions occurring on or prior to the Closing (including in respect of acts or omissions in
connection with this Agreement and the transactions contemplated thereby) (a “D&O Indemnifiable Claim”) and
(ii) advance
to such D&O Indemnified Persons all D&O Expenses incurred in connection with any D&O Indemnifiable Claim (including in
circumstances where the D&O Indemnifying Party has assumed the defense of such claim) promptly
 after receipt of
reasonably detailed statements therefor; provided, however, that the D&O Indemnified Person to whom D&O Expenses are to
be advanced provides an undertaking to repay such advances if it is ultimately determined
by a court of competent jurisdiction
in a final, non-appealable judgment that such D&O Indemnified Person is not entitled to such indemnification. Any D&O
Indemnifiable Claim shall continue until such
D&O Indemnifiable Claim is disposed of or all judgments, orders, decrees or
other rulings in connection with such D&O Indemnifiable Claim are fully satisfied. For the purposes of this Section  12.4(b),
“D&O Expenses” means attorneys’ fees and all other costs, charges and expenses paid or incurred in connection with
investigating, defending, being a witness in or participating in (including on appeal), or preparing to
defend, be a witness in or
participate in, any D&O Indemnifiable Claim, but shall exclude losses, judgments and amounts paid in settlement (which items
are, for the avoidance of doubt, included in the definition of D&O Costs).

(c)    At the Closing, Purchaser shall cause the Company to obtain, maintain and fully pay for the cost for
“tail”
directors’ and officers’ liability insurance with respect to the Company’s existing directors and officers covering a claims
reporting or discovery period of at least six (6) years from and after the
Closing; provided that the total cost of such “tail”
insurance shall not exceed 250% of the last annual premium paid for directors’ and officers’ liability insurance attributable to
the Group Companies.

(d)    In the event Purchaser, any Group Company or any of their respective successors or assigns
(i) consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or entity in such
consolidation or merger, or (ii) transfers all or substantially all of its properties and assets to any
Person, then and in either such
case proper provision shall be made so that the successors and assigns of Purchaser or such Group Company, as the case may
be, shall assume the obligations set forth in this Section 12.4 to
the extent that such assumption does not occur by operation of
Law. The provisions of this Section 12.4 shall survive the consummation of the Acquisition and are expressly intended to
benefit each of the D&O Indemnified
Persons. The Parties agree that the D&O Indemnified Persons are express third party
beneficiaries of this Section 12.4.

12.5  Employee Matters.

(a)    Prior to the Closing, Vantor Holdings Inc. shall, or shall cause one of its Affiliates to, transfer the
employment of each individual who is listed on Schedule 12.5(a) to Lanteris Space Systems, LLC (the “Specified Seller
Employees”).
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(b)    For a period of twelve (12) months following the
Closing (or until the applicable Continuing Employee’s
employment terminates, if earlier), Parent or one of its Subsidiaries shall provide, or shall cause to be provided, to each
Continuing Employee, (i) annual base salary or base wages
that are no less favorable than the annual base salary or base wages
provided by Vantor Parent Inc. or one of its Subsidiaries (including the Group Companies) to such Continuing Employee
immediately prior to the Closing, (ii) a target
short-term cash bonus opportunity for performance periods in 2026 (excluding
transaction, retention, or change in control bonuses, sale bonus or commissions or long term incentives) that is no less
favorable than that (subject to the same exclusions
as the foregoing) provided by Vantor Parent Inc. or one of its Subsidiaries
(including the Group Companies) to such Continuing Employee immediately prior to the Closing, (iii)  employee benefits
(excluding equity and equity-based compensation,
long term incentives, deferred compensation, change-in-control, retention or
transaction-related benefits, severance benefits, and defined benefit pension and
 post-retirement welfare benefits) that are
substantially comparable in the aggregate to those (subject to the same exclusions as the foregoing) provided to either (x) such
Continuing Employee by Vantor Parent Inc. or one of its Subsidiaries
(including the Group Companies) immediately prior to
the Closing or (y) similarly situated employees of Parent or its Subsidiaries; and (iv) severance benefits that are substantially
comparable to the severance benefits provided to either
(x) such Continuing Employee immediately prior to the Closing, as set
forth on Schedule 12.5(b) or (y) similarly situated employees of Parent or its Subsidiaries.

(c)    Notwithstanding anything to the contrary herein, to the extent any employee of a Group Company is on
disability leave as of the day prior to the Closing Date (an “On Leave Employee”), (i) Seller shall (or shall cause an Affiliate of
Seller) to transfer the employment of such On Leave Employee out of the Group
Companies and into Seller (or an Affiliate of
Seller other than the Group Companies) prior to the Closing, and (ii) in the event such On Leave Employee returns to active
employment within six months following the Closing Date (or by such later
date as may be protected under applicable Law),
Seller shall promptly notify Purchaser in writing and Purchaser shall (or shall cause one of its Affiliates to) make an offer of
employment to such On Leave Employee on terms consistent with
 Section  12.5(b), and upon acceptance of such
commencement of such employment with Purchaser (or one of its Affiliates), such On Leave Employee shall be deemed a
Continuing Employee for purposes of this Agreement.

(d)    For purposes of participation of Continuing Employees in a benefit plan of Purchaser or its Affiliates (a
“Purchaser Benefit Plan”), each Continuing Employee shall be credited with all years of service for which such Continuing
Employee was, or would have been, credited before the Closing Date under any similar or analogous Benefit
 Plans for
purposes of eligibility, vesting and benefit accruals (other than (i) benefit accruals under any defined benefit pension plan or
benefit plan that provides retiree welfare benefits, (ii) for newly-established employee benefit
plans sponsored or maintained
by Purchaser or any of its Affiliates for which similarly-situated employees of Purchaser and its Affiliates do not receive past
service credit, (iii) where such period of service was not recognized or credited
with Seller or the Group Companies prior to
the Closing, (iv) for any benefit plan that is a frozen plan or provides grandfathered benefits, (v) for purposes of any long term
incentive or deferred compensation plan, agreement or
arrangement, or (vi) as would result in a duplication of benefits). In
addition, with respect to each Purchaser Benefit Plan providing health or welfare benefits to any Continuing Employee
following the Closing, Purchaser shall (or shall cause
its Subsidiaries to), use
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commercially reasonable efforts to cause pre-existing condition exclusions and
 actively-at-work requirements of such
Purchaser Benefit Plan to be waived for such Continuing Employee to the same extent waived under the analogous Benefit
Plan and to
the extent permitted by such Purchaser Benefit Plan or the administrators thereof.

(e)    As soon as
practicable following the Closing Date, Purchaser shall have, or shall cause one of its Affiliates
to have, in effect a defined contribution plan that is qualified under Section 401(a) of the Code and that includes a qualified
cash or deferred
arrangement within the meaning of Section 401(k) of the Code (the “Purchaser Retirement Plan”) in which
Continuing Employees who meet the eligibility criteria thereof (with credit for service with the Group Companies, as
applicable, and their predecessors, to the extent recognized up to (and including) the Closing Date) shall be eligible to
participate. In addition, Purchaser agrees to cause the Purchaser Retirement Plan to accept rollovers (excluding loans) by
Continuing Employees from the Maxar 401(k) Profit Sharing Plan.

(f)    Purchaser shall make payment to each
 Continuing Employee who was (as of immediately prior to the
Closing) eligible to receive a 2025 bonus under the 2025 Maxar Space Systems Short-Term Incentive Plan or the 2025 Sales
Compensation Plan of any 2025 bonus due to each such Continuing
 Employee under such plans to the extent such 2025
bonuses are not paid by Seller or the Group Companies prior to the Closing, subject to the Continuing Employee’s continued
employment with Purchaser or an Affiliate thereof through the date
such annual bonuses would have been paid by the Group
Companies in the ordinary course (or the applicable payment date of such annual bonuses, if earlier). The amount paid in
respect of such 2025 bonuses shall be no less than the bonus amount
 accrued by the applicable Group Company for such
period and with respect to such plans in Closing Working Capital (subject to the continued employment requirement described
above).

(g)    If requested by Purchaser no later than ten (10) days prior to the Closing Date, Seller shall or shall
cause
the applicable Group Company to terminate any Group Company’s participation in any Benefit Plan, effective as of no later
than the Closing Date, but contingent on the occurrence of the Closing. If so requested, Seller shall provide
Purchaser, no later
than five (5) Business Days prior to the Closing Date, copies of resolutions or other documentation reasonably requested by the
Purchaser (which such resolutions and documentation are subject to Purchaser’s prior
review and Seller shall consider, in good
faith, Purchaser’s reasonable comments with respect thereto) effectuating such termination. For the avoidance of doubt,
Purchaser and its Affiliates (including the Group Companies following Closing)
shall have no Liability with respect to (i) any
Benefit Plan that is not a Company Benefit Plan or (ii) any Business Employee who is not a Continuing Employee.

(h)    Prior to the Closing Date, Seller and its Affiliates (including the Group Companies) shall cooperate with
Purchaser and its Affiliates in good faith in connection with any efforts by Purchaser or its Affiliates to develop and implement
retention programs or arrangements designed to retain the services of Business Employees determined by Purchaser,
including
assisting Purchaser and its Affiliates with identifying such Business Employees and providing Purchaser and its Affiliates with
reasonable access to such Business Employees to communicate any such retention program.
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(i)    Prior to the Closing Date, Seller shall use reasonable
best efforts cause the Group Companies to (and the
Group Companies shall use reasonable best efforts to) establish mirror group health and welfare plans that are substantially the
same in all respects as the Seller Benefit Plans that are group
 health and welfare plans in which Business Employees
participate as of the date hereof (the “Mirror Plans”), to be effective no later than the first day of the month immediately
following the month in which the Closing Date
occurs.

(j)    Seller shall comply with Schedule 12.5(j).

(k)    Seller shall comply with Schedule 12.5(k).

(l)    Seller shall comply with Schedule 12.5(l).

(m)  The provisions of this Section 12.5 are solely for the benefit of the Parties, and shall
not confer upon any
Person any third-party beneficiary rights. Nothing contained in this Section 12.5, whether express or implied: (i)  shall be
treated as establishing, amending or modifying for any purpose any Benefit
Plan or Purchaser Benefit Plan; (ii) shall alter or
limit the ability of any Party or any of their respective Affiliates to amend, modify or terminate any benefit plan, program,
agreement or arrangement at any time assumed, established,
sponsored or maintained by any of them; or (iii)  is intended to
confer upon any Business Employee or any other Person any right to employment or continued employment for any period of
time by reason of this Agreement, or any right to a
particular term or condition of employment.

12.6  Payments; Misallocated Assets and Liabilities.

(a)    In the event that (i)  Purchaser or any of the Group Companies (or any Affiliate thereof) receives any
payment from any third party that are properly payable to either Seller or any of its Affiliates after the Closing, or (ii) Seller or
any of its Affiliates receives any payment from any third party that are properly payable to either Purchaser
 or any of the
Group Companies (or any Affiliate thereof), after the Closing, such party receiving such funds agrees to promptly remit (or
cause to be promptly remitted) such funds to Seller or the Affiliate thereof that is entitled to such funds.

(b)    If, at any time after the Closing Date, Seller or any of its Affiliates discovers, or is notified by
Purchaser
(acting in good faith), that Seller or any of its Affiliates is the owner of, receives or otherwise comes to possess any assets
primarily related to or used by the Business immediately prior to the Closing (other than assets contemplated
 to be made
available to the Group Companies solely pursuant to the Transitional Services Agreement), (each, a “Transferred Asset”), or is
liable for any liabilities to the extent related to the Business immediately prior to the
Closing (each, an “Transferred Liability”),
the Seller shall, for no additional consideration, promptly (i)  sell, convey, transfer, assign and deliver, or cause to be sold,
conveyed, transferred, assigned and delivered, such
Transferred Asset or (ii) assign, or cause to be assigned, such Transferred
Liability, in the case of each of clauses (i) and (ii), to Purchaser or its Affiliates as Purchaser may designate (and Purchaser
shall, or shall cause such
Affiliate to, accept such Transferred Asset or assume, perform and fulfill when due, and to the extent
applicable, comply with, such Transferred Liability), in each case, pursuant to an instrument of transfer reasonably satisfactory
to Purchaser and
Seller.
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(c)    If, at any time after the Closing Date, Purchaser or any
of its Affiliates (including, following the Closing,
any of the Group Companies) discovers, or is notified by Seller (acting in good faith), that Purchaser or any of its Affiliates
(including, following the Closing, the Group Companies) is the owner
of, receives or otherwise comes to possess any asset of
the Seller Retained Group other than a Transferred Asset (each, an “Excluded Asset”) or is liable for any liability other than a
Transferred Liability (each, an
 “Excluded Liability”), Purchaser shall, for no additional consideration, promptly (i)  sell,
convey, transfer, assign and deliver, or cause to be sold, conveyed, transferred, assigned and delivered, such Excluded Asset or
(ii) assign, or cause to be assigned, such Excluded Liability, in the case of each of clauses (i) and (ii) to Seller or its Affiliates
as Seller may designate (and Seller shall, or shall cause its Affiliates to, accept such Excluded Asset
or assume, perform and
fulfill when due, and to the extent applicable, comply with, such Excluded Liability) in each case, pursuant to an instrument of
transfer reasonably satisfactory to Purchaser and Seller.

(d)    Prior to any sale, conveyance, transfer, assignment or delivery contemplated by this
 Section 12.6, the
applicable assets or liabilities shall be held in trust for the benefit or burden (as applicable), insofar as reasonably possible, of
the Person entitled thereto or to be charged therewith (as applicable)
until the consummation of the sale, conveyance, transfer,
assignment or delivery thereof in accordance with this Section  12.6. Any such sale, conveyance, transfer, assignment or
delivery shall be deemed effective as of the
Closing Date.

12.7  Insurance.

(a)    Prior to the Closing, Seller and the Company shall use commercially reasonable efforts to assign any
insurance policies that relate solely to the business of the Group Companies and not to the business of any member of the
Seller Retained Group to a Group Company. Subject to Section 12.7(b), from and after the Closing, the
Group Companies shall
cease to be insured by Seller or any of its Affiliates’ current and historical insurance policies or programs or by any of their
current and historical self-insured programs, but excluding those policies that relate
 solely to the business of the Group
Companies and not to the business of any member of the Seller Retained Group, and neither Purchaser nor any of its Affiliates
shall have any access, right, title or interest to or in any such insurance policies,
programs or self-insured programs (including
to all claims and rights to make claims and all rights to proceeds) to cover any assets of the Group Companies or any and all
losses, damages, claims, Liabilities, penalties, judgments, settlements,
 litigation, investigations, reasonable and documented
out-of-pocket costs or expenses (including the reasonable and documented out-of-pocket fees and reasonable and documented
out-of-pocket expenses of outside counsel and experts and their respective
 staffs and all expense of document location,
duplication and shipment) arising from the operation of the business of the Group Companies, in each case, including with
respect to all known and incurred but not reported claims. Seller or any of its
Affiliates may amend, at the Closing, any
insurance policies and ancillary arrangements in the manner they deem appropriate to give effect to this Section 12.7, provided,
that nothing herein shall be deemed to effect
 an assignment of any insurance policies that, pursuant to their terms and
conditions, may not be assigned without the insurer’s consent. From and after the Closing, subject to Section  12.7(b),
Purchaser shall be
responsible for securing all insurance it considers appropriate for its operation of the business of the Group
Companies and the Group Companies.
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(b)    From and after the Closing, and solely to the extent
permitted under (i)  the terms and conditions of all
third-party insurance policies relating to any Group Company maintained by Seller (collectively, “Seller Insurance Policies”),
and (ii) applicable Law, Seller shall
reasonably cooperate with the Group Companies (at their sole cost and expense) on any
claim for coverage by or on behalf of the Group Companies under any Seller Insurance Policies that are occurrence-based
(excluding, for the avoidance of doubt, any
“claims-made” policies) with respect to claims arising from events that occurred
prior to the Closing (“Pre-Closing Occurrences”). Seller shall reasonably cooperate with the
Group Companies (at their sole
cost and expense) in and use commercially reasonable efforts to assist the Group Companies in the collection of all insurance
proceeds in respect of claims made by the Group Companies with respect to Pre-Closing Occurrences. Notwithstanding
anything in this Section 12.7 to the contrary, (i) Purchaser shall be fully liable for all uninsured or self-insured amounts in
respect of any
 such claims, (ii)  Seller and its Affiliates shall not be required to commence or participate in any Legal
Proceeding in connection with any such claims and (iii)  Purchaser shall reimburse Seller promptly upon request for all
reasonable out-of-pocket costs or expenses incurred by Seller or any of its Affiliates reasonably attributable to making or
pursuing, or cooperating in Purchaser’s making or
pursuing, any such claim, including (1) the reasonable costs of reviewing,
assessing and filing any such claim, (2) any deductibles, retentions, coinsurance, Taxes or other amounts that are payable by
Seller or any of its Affiliates solely
and directly as a result of any such claim and (3) any premium or collateral increases under
the applicable Seller Insurance Policy that are reasonably attributable to any such claim (such costs and expense, “Recovery
Costs”). The Parties agree that any recoveries in respect of claims permitted under this Section  12.7 shall inure first to
reimburse any and all Recovery Costs. Seller and its Affiliates shall retain all rights to
control the Seller Insurance Policies,
provided that, for a period of one (1) years following the Closing, Seller and its Affiliates shall take no action to modify the
Seller Insurance Policies with respect to the coverage available to
 the Group Companies for claims arising from any
Pre-Closing Occurrences. This Section 12.7 shall not be considered as an attempted assignment of any policy of insurance or
as a
 contract of insurance, and nothing in this Section 12.7 is intended to waive or abrogate in any way Seller’s rights to
insurance coverage under the Seller Insurance Policies.

12.8    Access to Information. Until the date which is seven (7) years following the Closing, Purchaser
shall,
and shall cause the Company to, provide Seller and its representatives, upon reasonable prior written notice, reasonable access
during normal business hours, and in a manner so as not to interfere unreasonably with the normal business
operations of any
Group Company, to (i) the books and records of the Group Companies with respect to periods or occurrences prior to or on the
Closing Date and (ii) employees of Purchaser, the Group Companies and their respective
Affiliates, in each case, in connection
with any Legal Proceeding to which Seller or any of its Affiliates are parties, in connection with the requirements of any Law
(including any applicable Privacy Law) applicable to Seller or any of its
Affiliates or for any other proper business purpose;
provided Purchaser may withhold from the Seller: (1) any document or information that is subject to attorney-client or other
legal privilege if making available such document or
information would result in a violation or waiver of such privilege and
(2)  any document or information if making available such document or information would violate any Law (including any
applicable Privacy Law); provided, that
Purchaser shall use reasonable best efforts to identify an alternative means to provide
any such document or information to Seller, including providing on an outside-counsel only basis or with relevant redactions.
Unless otherwise consented to in
writing by Seller, Purchaser shall not, and shall not permit the Group Companies
 

84



to, for a period of seven (7) years following the Closing Date, destroy or otherwise dispose of any of the books and records of
the Group Companies for any period prior to the Closing Date
without first giving reasonable prior written notice to Seller and
offering to surrender to Seller such books and records or any portion thereof which Purchaser or the Company may intend to
destroy or dispose of.

12.9  Use of Seller Marks.

(a)    Within thirty (30) days following the Closing, Purchaser shall, at its own expense, make all reasonably
necessary filings with the applicable Governmental Authority to effectuate a name change for each Group Company which
includes a Seller Mark, which names shall not include any Seller Mark or any Mark substantially the same as or that is
confusingly
similar to any Seller Mark.

(b)    Following the Closing, Purchaser shall not, and shall not authorize any
Affiliate or third Person to (i) make
or file any application to register any Intellectual Property which is the same, substantially the same as or confusingly similar
to any Seller Marks in any jurisdiction or (ii) use any of the Seller
Marks in the operation of the Business of any of the Group
Companies, except as provided in this Section 12.9. Seller, on behalf of itself and its Affiliates, hereby grants to each Group
Company a limited, non-exclusive, non-transferable, non-sublicensable right to continue to temporarily use the Seller Marks as
used in the Business of the Group Companies immediately prior to
the Closing, with the same quality and care as was used
before the Closing, for twelve (12) months after the Closing solely on any then-existing materials, including websites, signage,
vehicles, facilities, business cards, schedules,
 stationery, packaging materials, displays, promotional materials, engineering
drawings, manuals, forms or Software. Purchaser shall defend and hold Seller and its Affiliates harmless from and against any
and all damages, liability, losses,
 obligations, claims or any kind, interest and expenses (including reasonable fees and
expenses of attorneys) suffered or incurred by, or imposed upon, Seller of any of its Affiliates based upon, arising out of, or as
a result of any use of the
Seller Marks after the Closing by Purchaser or any of its Affiliates (including, after the Closing, any
of the Group Companies) in a manner inconsistent with its use prior to Closing. As soon as reasonably practicable after the
Closing, but in any
event within twelve (12) months after the Closing, Purchaser shall, or shall cause the applicable Group
Company to, dispose of or destroy, remove, strike over, delete or otherwise obliterate all of the Seller Marks from all such
materials and
other items, including removing from any websites are transferred under this Agreement, any references to Seller
and any of the Seller Marks, and shall delete any hypertext links which connect any such websites to websites which relate to
the
business of Seller or any member of the Seller Retained Group. If requested by Seller, Purchaser shall certify in writing that
such tasks have been completed. Notwithstanding the foregoing, the Group Companies shall have the right to maintain Seller
Marks that are in place at Closing that are (A) used on then existing drawings, designs and specifications for products and parts
of any of the Group Companies, and (B) applied to then existing products and parts of any of the Group
Companies (whether
on labels, plates or otherwise) being used by customers of any of the Group Companies, in each case in the Ordinary Course of
Business and in the same manner as used prior to the Closing until such drawings, designs and
specifications need revising or
such products and parts need repairing and are returned to the applicable Group Company, in which case such Group Company
will remove, strike over, delete or otherwise obliterate the Seller Marks in accordance with
this Section 12.9 (except that where
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removal of the Seller Marks from customers’ products or parts requires customer consent, such removal is not required until
the applicable customer provides such consent and Purchaser shall
cause the applicable Group Company to use its reasonable
best efforts to obtain such consent as soon as reasonably practicable following such need to repair or return the applicable
product or part). Notwithstanding anything to the contrary herein,
Purchaser and the Group Companies shall have the right to
use Seller Marks at all times after the Closing Date as required by applicable Law, on historical legal and business documents
and materials and as permitted by “fair use” or
 similar principles to indicate that the Business has been owned by a Seller
Retained Group. For the avoidance of doubt, nothing in this Section 12.9 shall be construed as granting Purchaser or any of its
Affiliates
(including, after the Closing, any of the Group Companies) any permission or consent to (1) permit Purchaser or any
of its Affiliates (including, after the Closing, any of the Group Companies), or any of their respective products, parts or
services, to be branded or presented in a way that refers to or implies a continuing association with Seller or its Affiliates
following the Closing or (2) engage in any misleading or deceptive conduct in respect of any of the products, parts
or services
offered by Purchaser or any of its Affiliates (including, after the Closing, any of the Group Companies) after Closing by stating
(or omitting or neglecting to disclaim) any continuing association with any member of the Seller Retained
Group following the
Closing. All goodwill associated with the use of any of the Seller Marks pursuant to this Section 12.9 shall inure to the benefit
of Seller or its applicable Affiliate (excluding the Group Companies).

12.10    Release of Guarantees. Purchaser acknowledges that the members of the Seller Retained Group
have
entered into various arrangements in which guarantees, letters of credit, bonds, indemnities, contingent obligations or similar
arrangements were issued by Seller or its Affiliates to support liabilities and obligations of the Group Companies.
 The
arrangements entered into by members of the Seller Retained Group referred to in the foregoing clauses sentence are set forth
in Schedule 12.10 and are hereinafter referred to as the “Seller
Guarantees.” Purchaser agrees that it shall use commercially
reasonable efforts to (i)  arrange for itself or one of its Affiliates to be substituted as the primary obligor thereon as of the
Closing through a novation, an
 assumption, accession, acknowledgement or similar agreement with the beneficiary of the
applicable Seller Guarantee (and, irrespective of whether such replacement arrangements are entered into, the members of the
Seller Retained Group may terminate,
if terminable, or not renew such arrangement that is the subject of such guarantee) and
(ii)  procure that, at Closing, Seller and its Affiliates are released in full from any guarantees, letters of credit, bonds,
indemnities, contingent
 obligations or similar arrangements given by such Person in respect of obligations of the Group
Companies which are not listed on Schedule  12.10, but which have been identified to the Purchaser by Seller in writing.
Without
limiting the foregoing, Purchaser agrees to indemnify Seller and/or any other member of the Seller Retained Group
from and against all Liabilities incurred by such Person by reason of or arising out of any guarantee, letter of credit, bond,
indemnity, contingent obligation or similar arrangement given or undertaken by such Person by reason of or arising out of the
business of the Group Companies. Notwithstanding the foregoing, in the event that the BulgariaSAT Letter of Credit remains
in place following the Closing, any cash
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collateral held pursuant thereto shall be deemed to be an Excluded Asset, and Purchaser shall remit any such cash amounts to
Seller or its Affiliates upon release of the amounts thereunder.

12.11  Restrictive Covenants.

(a)    During the Restricted Period, Seller Parent shall, and shall cause its Subsidiaries to, use commercially
reasonable efforts to cause its other Affiliates to, refrain from, directly or indirectly, engaging in any business competitive with
the Business, whether as an owner, principal, investor, joint venturer, shareholder, associate, member, consultant,
contractor or
otherwise; provided that this Section 12.11(a) shall not restrict any Person from (i) owning not more than 1% of the equity
securities of any Person the equity securities of which are subject to the reporting
requirements under Section 13 or 15(d) of
the Securities Exchange Act, (ii)  owning equity securities or other beneficial interests in any broad-based mutual fund or
(iii) operating the Seller Business as conducted as of the twelve
(12) month period prior to the date hereof.

(b)    During the Restricted Period, Seller Parent shall use,
and shall cause its Subsidiaries to use, commercially
reasonable efforts to cause its other Affiliates not to, directly or indirectly, hire, employ, engage or solicit for employment or
services any Transaction Bonus Recipient; provided, that
this Section 12.11(b) shall not prohibit any Person from (i) making
any general solicitations of employment or hiring pursuant thereto (including through a public general advertisement or
professional executive search
 firms) not directed solely at the employees of the Group Companies or (ii)  soliciting for
employment or hiring any such employee (A) who has not been employed or engaged by the Group Companies for a period of
90 days prior to the date such
employee was first solicited for employment or (B) whose employment or engagement with
Group Companies is terminated by the Group Companies.

(c)    Each Party acknowledges that the terms of this Section 12.11 are reasonable and
necessary in connection
with the transactions contemplated by this Agreement. Each Party agrees that the restrictions in this Section 12.11 are not more
restrictive than necessary to protect the legitimate interests of the
 Group Companies and their respective direct or indirect
equityholders. If any provision contained in this Section 12.11 shall for any reason be held invalid, illegal or unenforceable in
any respect, such invalidity,
 illegality or unenforceability shall not affect any other provisions of this Section 12.11, but this
Section 12.11 shall be construed as if such invalid, illegal or unenforceable provision had
never been contained herein. It is the
intention of the parties that if any of the restrictions or covenants contained herein is held to cover a geographic area or to be
for a length of time which is not permitted by applicable Law, or in any way
construed to be too broad or to any extent invalid,
such provision shall not be construed to be null, void and of no effect, but to the extent such provision would be valid or
enforceable under applicable Law, a court of competent jurisdiction shall
construe and interpret or reform this Section 12.11 to
provide for a covenant having the maximum enforceable geographic area, time period and other provisions (not greater than
those contained herein) as shall be valid and
enforceable under such applicable Law. Each Party acknowledges that the Group
Companies and their respective direct and indirect equityholders would be irreparably harmed by any breach of this Agreement
and that there would be no adequate remedy at
law or in damages to compensate the Group Companies and their respective
direct and indirect equityholders for any such breach.
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12.12  Export Licenses. Each Party shall, and shall cause their
 respective Affiliates to, use their respective
reasonable best efforts to ensure that all filings required to be made with the U.S. Department of State, Directorate of Defense
Trade Controls under the ITAR and with the U.S. Department of Commerce,
Bureau of Industry and Security, in connection
with the transactions contemplated hereby are so made. The Parties shall cooperate with each other in connection with the
submission of any such filing(s), including the provision of any such
 information necessary for submission of the filing(s)
required by Sections 122.4(a) and 122.4(b) of the ITAR, and the Section  750.10 of the EAR, as well as any other filings
required under the ITAR and the EAR.

12.13  Section 280G. Subject to Schedule 12.13, no later than five (5) days prior to the Closing Date,
Seller shall
use commercially reasonable efforts to solicit (a) a written waiver from each “disqualified individual” (within the meaning of
Section 280(G)(c) of the code) of his or her right to any and all payments or other
benefits that would constitute “parachute
payments” (within the meaning of Section  280G of the Code) if such payments were not approved by the requisite
stockholders of the Seller or its applicable Affiliate in a manner that
satisfied the requirements of Section 280G(b)(5)(B) and
any regulations thereunder (such waivers, the “280G Waivers” and such waived payments and benefits (the “Waived 280G
Benefits”)), and
 (b)  stockholder approval of any and all such Waived 280G Benefits in a manner intended to satisfy the
requirements for the exemption under Section  280G(b)(5)(A)(ii) of the Code and any regulations thereunder. At least five
(5) days
prior to Seller’s distribution of 280G Waivers to the “disqualified individuals” and solicitation of such stockholder
approval, Seller shall provide to Purchaser for Purchaser’s review and comment (which comments shall be
 considered by
Seller in good faith and not unreasonably omitted) any analysis or calculations in connection with the foregoing, and any
materials to be distributed to the applicable “disqualified individuals” and stockholders of Seller
or its affiliates (as applicable)
in connection with the foregoing. Prior to the Closing Date, Seller shall deliver to the Purchaser (and the Purchaser’s legal
counsel) a written certification that either (i) the requisite stockholder
approval was obtained with respect to the Waived 280G
Benefits (the “280G Approval”) or (ii) the 280G Approval was not obtained and, as a consequence, the Waived 280G Benefits
have not been, and shall not be, made or
provided.

12.14  Lock-Up. For the period beginning on the Closing
 Date until the date three hundred and sixty five
(365) days following the Closing Date, Seller (or a designee thereof pursuant to Section 3.1(c)) shall not Transfer any of the
Stock Consideration to any other Person;
 provided that one hundred eighty (180)  days after the Closing Date Seller may
Transfer up to a maximum number of shares equal to fifty percent (50%) of the shares of Class A Common Stock received at
the Closing as part of the Stock
Consideration.

12.15  Exclusive Dealing. During the Pre-Closing
Period, Seller Parent will not, and will cause its Subsidiaries to
not, use commercially reasonable efforts to cause its other Affiliates and its and their respective Agents not to, (a) execute any
Contract related to or any other written
agreement to enter into a Competing Transaction, (b) enter into or engage or participate
in any negotiations or discussions with any potential third-party acquirer (other than Purchaser and its Affiliates and its and
their respective Agents)
 that would be reasonably expected to result in a Competing Transaction; (c) knowingly encourage,
knowingly facilitate, initiate or solicit any Competing Transaction or any potential third-party acquirer (other than Purchaser
and its Affiliates
and its and their respective Agents) in respect of any Competing Transaction; or (d) provide
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confidential non-public information to any potential third-party acquirer (other than Purchaser and its Affiliates and its and
their Agents) to facilitate
 a Competing Transaction. The Company shall promptly cease and cause to be terminated any
discussions or access with any other Persons conducted heretofore with respect to any Competing Transaction, and the
Company shall as promptly as practicable
instruct or otherwise request any such other Person that has within the past twelve
(12) months executed a confidentiality agreement with the Company with respect to any Competing Transaction to promptly
return or destroy all information or
documents relating to the Company, the Group Companies, the transactions contemplated
hereby or the Competing Transaction and, to the extent provided under the terms of each such confidentiality agreement,
request from such Persons confirmation or
 certification of compliance as promptly as practicable after making any such
instruction or request.

12.16  Audit Assistance. Seller shall deliver to Parent, as soon as reasonably practicable, but in any event no
later
than 60 days following the Closing Date, (a) audited financial statements of the Business as of and for each of the two fiscal
years ended (i)  December  31, 2023 and December  31, 2024, if the Closing occurs on or before
 February  28, 2026, or
(ii)  December  31, 2024 and December  31, 2025, if the Closing occurs after February  28, 2026 (the “Audited Financial
Statements”) and (b) reviewed unaudited financial statements
for the interim period ended as of the last day of the most recent
completed fiscal quarter that ends prior to the Closing Date and for the comparable interim period in the immediately
preceding fiscal year (the “Unaudited Financial
Statements”, in each case of clause (a) and (b), at Purchaser’s sole cost and
expense (subject to clause (d) of the definition of Transaction Expenses)). Each such financial statement shall be prepared in
accordance with
 GAAP and Regulation S-X of the Securities and Exchange Commission and, with respect to the Audited
Financial Statements, audited (and the Unaudited Financial Statements, reviewed) by an independent public
accounting firm
registered with the PCAOB and otherwise in form and substance suitable for inclusion in Parent’s SEC filings under Rule 3-05
of Regulation S-X. If
 requested by Purchaser, each of the Seller and the Company (prior to the Closing) shall use its
commercially reasonable efforts to reasonably cooperate and provide information (to the extent in their possession) reasonably
requested by Parent in
 order for Parent and its  representatives to prepare any pro forma financial statements of Parent
reflecting the transactions contemplated by this Agreement that meet the requirements of Regulation S-X
promulgated under
the Securities Act.

12.17  Indemnification. The Parties hereby incorporate by reference
the terms and conditions of Schedule 12.18.

ARTICLE XIII
TERMINATION

13.1    Termination of Agreement. The Parties may terminate this Agreement as provided below:

(a)    Purchaser and Seller may terminate this Agreement by mutual written consent at any time prior to the
Closing;

(b)    Purchaser or Seller may terminate this Agreement by written notice to the other Party prior to
the Closing,
if:
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(i)    the Acquisition has not been consummated on or before
 11:59 p.m., Eastern Time, on August  3,
2026 (the “End Date”); provided, that either Seller or Purchaser may, by written notice to the other on or prior to the End Date,
elect to extend the End Date by ninety
(90) days in the event such failure to consummate the Acquisition is due solely to the
failure to satisfy the condition set forth in Section 10.1(b) and all of the other conditions set forth in
Article X (other than those
conditions to be satisfied at the Closing, but subject to the satisfaction or, if permissible, waiver of such conditions as of such
date if the Closing were to take place on such date) shall have
 been satisfied or waived; provided, further, that neither
Purchaser nor Seller will be entitled to terminate this Agreement pursuant to this Section 13.1(b)(i) if such Party’s Willful
Breach of this Agreement has been the primary cause of the failure of the transactions contemplated by this Agreement to be
consummated on or prior to the End Date; or

(ii)    (A) there shall be any Law that shall make illegal the consummation of the Acquisition or any the
other
transactions contemplated hereby or (B) a Governmental Authority shall have enacted, issued, promulgated or entered an
Order prohibiting, enjoining or restraining the Acquisition or any the other transactions contemplated hereby and such Order
shall have become final and non-appealable;

(c)    Purchaser may
terminate this Agreement by giving written notice to Seller at any time prior to the Closing
if (i) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of the Company or
Seller set forth in
 this Agreement shall have occurred that causes or would reasonably be expected to cause any of the
conditions set forth in Section 10.1 or Section 10.2 not to be satisfied at Closing and
 (ii)  such breach is incapable of being
cured or, if curable, is not cured by the Company or Seller by the earlier of (A) the End Date and (B) within ten (10) Business
Days after giving Seller written notice of such breach or
failure; provided that, at the time of such termination, Purchaser shall
not be in breach of this Agreement so as to cause a condition to Closing set forth in Section 10.1 or Section 10.3 to
fail to be
satisfied; and

(d)    Seller may terminate this Agreement by giving written notice to Purchaser at
any time prior to the Closing
if (i) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of Purchaser set
forth in this Agreement shall have occurred that causes or would reasonably be expected
 to cause any of the conditions set
forth in Section 10.1 or Section 10.3 not to be satisfied at Closing and (ii)  such breach is incapable of being cured or, if
curable, is not cured by
 Purchaser by the earlier of (A)  the End Date and (B)  within ten (10)  Business Days after giving
Purchaser written notice of such breach or failure; provided that, at the time of such termination, Seller or the Company shall
not
be in breach of this Agreement so as to cause a condition to Closing set forth in Section 10.1 or Section 10.2 to fail to be
satisfied.

13.2  Effect of Termination. In the event of the termination of this Agreement by either Purchaser, on the one
hand, or Seller, on the other hand, in accordance herewith, the provisions of this Agreement will immediately become void and
of no further force or effect; provided, however, that (a)  the penultimate sentence of
 Section  7.4, Section  7.6(b), this
Section 13.2 and, other than Section 14.14, Article XIV shall each survive the
 termination of this Agreement and (b)  the
Confidentiality Agreements shall survive the termination of this Agreement and, subject to the immediately following
sentence, there will be no liability on the part of any Party to any other Party.
Notwithstanding anything in the foregoing to the
contrary, nothing in
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this Section 13.2 shall relieve any Party from any liability, damages or obligations to any other Party for Fraud or any Willful
Breach of this Agreement prior to the
time of such termination. Subject to Section 14.14, nothing in this Article XIII will be
deemed to impair the right of any Party to compel specific performance or other equitable remedies by
another Party of its
obligations under this Agreement pursuant to Section 14.14. For purposes of this Section 13.2, “Willful Breach” means any
material breach of this Agreement
that is the consequence of an action or omission by any party hereto that knew or should
have known that the taking of such action or such omission would be a breach of this Agreement.

ARTICLE XIV
MISCELLANEOUS

14.1    Expenses. Except as otherwise expressly provided in this Agreement, each of Purchaser, the Company
and Seller will bear its own costs and expenses (including legal fees and expenses) incurred in connection with this Agreement
and the transactions contemplated hereby.

14.2    No Third Party Beneficiaries. Except as otherwise set forth in
Section 14.9 (with respect to the Released
Parties), Section 12.4 (with respect to the D&O Indemnified Persons) and Section 14.16 (with respect to Non-Party Affiliates)
this Agreement and its provisions are for the sole benefit of the Parties and their respective successors and permitted assigns
and shall not confer any rights or remedies upon any other
Person.

14.3    Entire Agreement. This Agreement, including the Schedules and Exhibits hereto,
 the Ancillary
Transaction Documents and the other documents referred to herein and therein, constitute the entire agreement among the
Parties and supersede any prior understandings, agreements or representations by or among the Parties, written or
oral, to the
extent they relate in any way to the subject matter hereof.

14.4    Succession and
Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties
and their respective successors and permitted assigns. No Party may assign either this Agreement or any of its rights, interests
or obligations hereunder
 without the prior written approval of Purchaser, Seller and the Company. No assignment of any
obligations hereunder shall relieve the Parties of any such obligations.

14.5    Counterparts. This Agreement may be executed in counterparts (including by means of facsimile or
electronic transmission), each of which shall be deemed an original but all of which together will constitute one and the same
instrument.

14.6    Headings. The section headings contained in this Agreement are inserted for convenience only and
shall
not affect in any way the meaning or interpretation of this Agreement.

14.7    Notices. All
notices, requests, demands, claims and other communications hereunder will be in writing.
Any notice, request, demand, claim or other communication hereunder shall be deemed duly given (a)  when delivered
personally to the recipient,
 (b) one (1) Business Day after being sent to the recipient by reputable overnight courier service
(charges prepaid), or (c) if sent by electronic mail, when received (with the sender having obtained
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electronic delivery confirmation or not having received a “bounceback” message thereof), in each case addressed to the
intended recipient as set forth below:

(i)    If to Parent, Purchaser or a Group Company (following the Closing), addressed to it at:
Intuitive Machines, Inc.
13467 Columbia Shuttle Street
Houston, TX 77059
Email: [****]
Attention: [****]

With a copy to (which shall not constitute notice):

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, NY 10017
Email: AVernace@stblaw.com; Mark.Viera@stblaw.com
Attention: Anthony F. Vernace; Mark C. Viera

(ii)   If to the Company or a Group Company (in each case prior to the Closing),
addressed to it at:

Lanteris Space Holdings LLC
3875 Fabian Way
Palo Alto, CA 94303
Email: [****]
Attention: [****]

With copies to (which shall not constitute notice):

c/o Advent International, L.P.
Prudential Tower
800 Boylston Street, Suite 3300
Boston, Massachusetts 02199
Attn: [****]
Email: [****]

Weil, Gotshal & Manges LLP
100 Federal Street, 34th Floor
Boston, Massachusetts 02110
E-mail: jakub.wronski@weil.com
Attention: Jakub Wronski

Weil, Gotshal & Manges LLP
110 Fetter Lane
London EC4A 1AY, United Kingdom
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E-mail: jonathan.wood@weil.com
Attention: Jonathan Wood

(iii)    If to Seller, addressed to it at:

Vantor Holdings Inc.
1300 W. 120th Ave, Westminster, CO 80234
Email: [****]
Attention: [****]

With copies to (which shall not constitute notice):

c/o Advent International, L.P.
Prudential Tower
800 Boylston Street, Suite 3300
Boston, Massachusetts 02199
Attn: [****]
Email: [****]

Weil, Gotshal & Manges LLP
100 Federal Street, 34th Floor
Boston, Massachusetts 02110
E-mail: jakub.wronski@weil.com
Attention: Jakub Wronski

Weil, Gotshal & Manges LLP
110 Fetter Lane
London EC4A 1AY, United Kingdom
E-mail: jonathan.wood@weil.com
Attention: Jonathan Wood

Any Party may change the address to which notices, requests, demands, claims and other communications hereunder are to be
delivered by giving
the other Parties notice in the manner set forth in this Section 14.7.

14.8  Governing
Law; Waiver of Jury Trial.

(a)    This Agreement and any controversy, dispute or claim arising hereunder
 or related hereto (whether by
contract, statute, tort or otherwise) shall be governed by and construed in accordance with the domestic Laws of the State of
Delaware without giving effect to any choice or conflict of law provision or rule or any
 borrowing statute, in each case,
whether of the State of Delaware or any other jurisdiction, that would cause the application of the Laws of any jurisdiction
other than the State of Delaware.

(b)    EACH PARTY HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT SUCH PARTY HERETO MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER AGREEMENT
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CONTEMPLATED HEREBY OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY
HERETO CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HERETO
 HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
HERETO WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,
(II)  SUCH PARTY HERETO UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER,
(III) SUCH PARTY HERETO MAKES THIS WAIVER VOLUNTARILY, AND (IV) SUCH PARTY HERETO HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 14.8.

(c)    The Parties submit to the exclusive jurisdiction of the Chancery Court of the State of Delaware and any
state appellate court therefrom within the State of Delaware (or if the Chancery Court of the State of Delaware declines to
accept jurisdiction over a particular matter, any federal court sitting in the State of Delaware and any federal appellate
court
therefrom) in respect of the interpretation and enforcement of the provisions of this Agreement and any related agreement,
certificate or other document delivered in connection herewith and by this Agreement waive, and agree not to assert, any
defense in any action for the interpretation or enforcement of this Agreement and any related agreement, certificate or other
document delivered in connection herewith that they are not subject to such jurisdiction or that such action may not be
brought
or is not maintainable in such courts or that this Agreement may not be enforced in or by such courts, that the action is brought
in an inconvenient forum, or that the venue of the action is improper.

(d)    Each Party agrees that service in person or by certified or by nationally recognized overnight courier to
its
address set forth in Section 14.7 shall constitute valid in personam service upon such Party and its successors and assigns in
any proceeding commenced pursuant to this Section  14.8.
 Each Party hereby acknowledges that this is a commercial
transaction, that the foregoing provisions for service of process and waiver of jury trial have been read, understood and
voluntarily agreed to by each Party and that by agreeing to such
provisions each party is waiving important legal rights.

14.9  Survival; Acknowledgment; Release.

(a)    None of the representations, warranties, covenants and agreements contained in this Agreement, the
Ancillary
 Transaction Documents or any other agreement delivered pursuant to this Agreement will survive beyond the
Closing such that no claim for breach of any such representation or warranty, detrimental reliance or other right or remedy
(whether in
contract, in tort or at law or in equity) may be brought after the Closing with respect thereto, and there will be no
liability in respect thereof, whether such liability has accrued prior to, on or after the Closing, except in the case of Fraud
(against the Party committing such Fraud) and any covenant or agreement contained in this Agreement or in any Ancillary
Transaction Document which by its terms applies or is to be performed in whole or in part following the Closing shall in
respect
of performance after Closing survive in accordance with its terms. All representations and warranties set forth in this
Agreement are contractual in nature only and subject to the sole and exclusive remedies set forth herein. Notwithstanding
anything to the contrary set forth in this Agreement, the foregoing shall not prevent a Party from bringing a claim for Fraud
against the Party committing such Fraud.
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(b)    Each of Purchaser, on its own behalf and on behalf of its
Affiliates (including, after the Closing, the Group
Companies), and Seller, on its own behalf and on behalf of its Affiliates, and any of their and their respective current and
former Agents, successors and assigns, in each case, to the extent that
Purchaser and Seller have the authority to so bind such
Persons (including Purchaser and Seller, each, a “Releasing Party”), hereby irrevocably and unconditionally releases and
forever discharges each of the Parties, their
 respective Affiliates and each of their respective current and former Agents,
successors and assigns (collectively, the “Released Parties”) of and from any and all actions, causes of action, suits,
proceedings, executions,
 judgments, duties, debts, dues, accounts, bonds, contracts and covenants (whether express or
implied), and claims and demands whatsoever whether arising under, or based upon, any federal, state, local or foreign statute,
law, ordinance, rule or
regulation or otherwise (including any right, whether arising at law or in equity, to seek indemnification,
contribution, cost recovery, damages or any other recourse or remedy, including as may arise under common law) which the
Releasing Parties
may have against each of the Released Parties, now or in the future, in each case, in respect of any cause,
matter or thing relating to any of the Released Parties occurring or arising on or prior to the Closing in respect of the
management or
operation of the Group Companies; provided that nothing contained in this Section 14.9 shall be construed as a
waiver by any Releasing Party of any of their respective rights under (i)  this Agreement,
 (ii)  any Ancillary Transaction
Documents, (iii) any actions arising out of ordinary course commercial relationships unrelated to the transactions contemplated
hereby, (iv) any actions arising out of Fraud, or (v) any employment
agreement for individuals continuing to be employed by
the Group Companies following the Closing. The Parties hereto acknowledge and agree that the limits imposed on the
Releasing Parties’ remedies with respect to this Agreement and the
 transactions contemplated hereby were bargained for
between sophisticated parties and were specifically taken into account in the determination of the amounts to be paid by
Purchaser hereunder. The Parties agree that the Released Parties are express
third party beneficiaries of this Section 14.9.

(c)    EACH OF PURCHASER AND SELLER,
 ON ITS OWN BEHALF AND ON BEHALF OF EACH
RELEASING PARTY, EXPRESSLY AND IRREVOCABLY WAIVES ALL RIGHTS AFFORDED BY ANY STATUTE OR
COMMON LAW PRINCIPLES WHICH LIMITS THE EFFECT OF A RELEASE WITH RESPECT TO UNKNOWN
CLAIMS. PURCHASER, ON ITS OWN BEHALF
 AND ON BEHALF OF EACH RELEASING PARTY,
ACKNOWLEDGES THAT IT UNDERSTANDS THE SIGNIFICANCE OF THIS RELEASE OF UNKNOWN CLAIMS
AND WAIVER OF ANY STATUTORY PROTECTION AGAINST A RELEASE OF UNKNOWN CLAIMS. PURCHASER
AND SELLER, ON BEHALF OF THE APPLICABLE
RELEASING PARTIES, ACKNOWLEDGES AND AGREES THAT
THIS WAIVER IS AN ESSENTIAL AND MATERIAL TERM OF THIS AGREEMENT.

14.10  Amendments and Waivers. No amendment of any provision of this Agreement shall be valid unless the
same
shall be in writing and signed by Purchaser, the Company and Seller. No waiver by any Party of any provision of this
Agreement or any default, misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall be
valid
unless the same shall be in writing and signed by the Party making such waiver, nor shall such waiver be deemed to
extend to any prior or subsequent default, misrepresentation or breach of warranty or covenant hereunder or affect in any way
any
rights arising by virtue of any prior or subsequent such occurrence.
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14.11    Severability. Whenever possible, each provision
of this Agreement shall be interpreted in such manner
as to be effective and valid under applicable Law, but if any provision of this Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicable Law by which this
Agreement is governed, such invalidity, illegality or
unenforceability shall not affect any other provision; provided that such provision shall be construed to give effect to the
Parties’ intent regarding such provision to the maximum
extent permitted by applicable Law.

14.12    Construction; Disclosure. The language used in this
Agreement shall be deemed to be the language
chosen by the Parties to express their mutual intent, and no rule of strict construction shall be applied against any Person. The
specification of any dollar amount or the inclusion of any item in the
 representations and warranties contained in this
Agreement or the Schedules or Exhibits attached hereto is not intended to imply that the amounts, or higher or lower amounts,
or the items so included, or other items, are or are not required to be
disclosed (including whether such amounts or items are
required to be disclosed as material or threatened) or are within or outside of the Ordinary Course of Business, and no Party
shall use the fact of the setting of the amounts or the fact of the
inclusion of any item in this Agreement or the Schedules or
Exhibits in any dispute or controversy between the Parties as to whether any obligation, item or matter not described or
included in this Agreement or in any Schedule or Exhibit is or is
not required to be disclosed (including whether the amount or
items are required to be disclosed as material or threatened) or is within or outside of the Ordinary Course of Business for
purposes of this Agreement. The information contained in this
Agreement and in the Disclosure Schedules and Exhibits hereto
is disclosed solely for purposes of this Agreement, and no information contained herein or therein shall be deemed to be an
admission by any Party to any third party of any matter
whatsoever (including any violation of law or breach of contract).

14.13    Incorporation of Exhibits and
Schedules. The Exhibits and Schedules identified in this Agreement are
incorporated herein by reference and made a part hereof.

14.14    Specific Performance. The Parties agree that irreparable damage would occur in the event that any
of
the provisions of this Agreement were not performed by the Parties in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that Purchaser, on the one hand, and the Company and Seller, on the other hand, shall
be
entitled to an injunction or injunctions to prevent breaches of this Agreement by the other (as applicable) and to enforce
specifically the terms and provisions of this Agreement and to thereafter cause the transactions contemplated by this
Agreement to be consummated on the terms and subject to the conditions thereto set forth in this Agreement. The foregoing
rights are in addition to and without limitation of any other remedy to which the Parties may be entitled at law or in equity.
The
Parties further agree not to assert that a remedy of specific performance is unenforceable, invalid, contrary to law or
inequitable for any reason, nor to assert that a remedy of monetary damages would provide an adequate remedy for any such
breach. Each of the Parties hereby waives (a) any defenses in any action for specific performance, including the defense that a
remedy at law would be adequate, based on a claim or assertion that monetary damages would provide an adequate
remedy for
any such breach and (b) any requirement under any Law to post a bond or other security as a prerequisite to obtaining equitable
relief. The Parties further agree that (A)  by seeking the remedies provided for in this
 Section 14.14, no Party shall in any
respect waive its right to seek at any time any other form of relief that may be available to it under this Agreement or any other
agreement or document entered into in connection
herewith or the transactions contemplated
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hereby (including monetary damages) in the event that this Agreement has been terminated or in the event that the remedies
provided for in this Section 14.14 are not
available or otherwise are not granted, and (B) nothing set forth in this Section 14.14
shall require any Party to institute any proceeding for (or limit any Party’s right to institute any proceeding for)
 specific
performance under this Section 14.14 prior to or as a condition to exercising any termination right under Article XIII, nor shall
the commencement of any legal proceeding pursuant to this
Section 14.14 or anything set forth in this Section 14.14 restrict or
limit such Party’s right to terminate this Agreement in accordance with the terms of
Article XIII or pursue any other remedies
under this Agreement any other agreement or document entered into in connection herewith or the transactions contemplated
hereby that may be available then or thereafter;
provided that under no circumstances shall a Party be permitted or entitled to
receive both (1) a grant of specific performance to cause any other Party to consummate the Acquisition and (2) the payment
of monetary damages (of any
kind whatsoever) in connection with this Agreement or any termination of this Agreement.

14.15  Representation
of the Seller Group.

(a)    Purchaser hereby agrees, on its own behalf and on behalf of each Releasing
Party, that Weil, Gotshal &
Manges LLP and Covington & Burling LLP may represent the Seller Group after the Closing in the event such Person so
requests, in connection with any dispute, litigation, claim, proceeding or obligation
arising out of or relating to Section 3.2 and
otherwise provide advice to the Seller Group with respect to the interpretation of, and any negotiations in connection with, this
Agreement and the transactions contemplated
hereby or in connection with any other matter relating to the process for the sale
of the Company by Seller, and Purchaser hereby waives, on its own behalf and on behalf of each Releasing Party, any conflicts
that may arise in connection with such
 representation. Each of Purchaser and the Company, for itself and on behalf of the
Releasing Parties, hereby irrevocably acknowledges and agrees that all communications pertaining to the Seller Group and
their counsel, including Weil,
Gotshal & Manges LLP and Covington & Burling LLP, made in connection with the negotiation,
preparation, execution and delivery of this Agreement or relating to the process for the sale of the Company by Seller, are
privileged
communications between the Seller Group and such counsel and none of Purchaser, the Group Companies from and
after the Closing, or any of the Releasing Parties, nor any Person purporting to act on behalf of or through Purchaser or the
Group
Companies from and after the Closing, or any of the Releasing Parties, will seek to obtain the same by any process;
provided, that applicable communications between the Group Companies and its respective legal counsel, in each case that
were
not made in connection with the negotiation, preparation, execution and delivery of this Agreement or that do not relate
to the process for the sale of the Company by Seller shall pass to the Group Companies. From and after the Closing, each of
Purchaser and the Group Companies, on behalf of itself and the Releasing Parties, waives and will not assert any attorney-
client privilege with respect to any communication between Weil, Gotshal & Manges LLP or Covington & Burling
LLP and a
Group Company or any Person in the Seller Group occurring during the representation in connection with the negotiation,
preparation, execution and delivery of this Agreement and the other agreements contemplated hereby and the consummation
of
the transactions contemplated hereby.

(b)    Purchaser, on the one hand, and the Company, on the other
 hand, acknowledge and agree that the
information relating to or arising out of any legal advice or services
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that have been or will be provided prior to the Closing Date for the benefit of both Seller and the Group Companies shall be
subject to a shared privilege between Seller and the Group Companies.
The Company and Seller shall have equal rights to
assert all such shared privileges in connection with privileged information under any Law and no such shared privilege may be
waived without the prior written consent of Purchaser, the Company and
Seller.

14.16    Non-Recourse. Any claims or causes of action
(whether in contract or in tort, in law or in equity) that
may be based upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement
(including any representation or warranty made in or in connection
with this Agreement or as an inducement to enter into this
Agreement), may be made only against the entities that are expressly identified as a Party. No Person who is not a named Party
to this Agreement, including any past, present or future
 director, officer, employee, incorporator, member, partner,
equityholder, Affiliate, agent, attorney or representative of any named Party to this Agreement (“Non-Party Affiliates”), shall
have any liability (whether in contract or in tort, in law or in equity, or based upon any theory that seeks to impose liability of
an entity party against its owners or Affiliates) for any obligations or liabilities arising under, in connection
with or related to
this Agreement or for any claim based on, in respect of, or by reason of this Agreement or its negotiation or execution; and
each Party waives and releases all such liabilities, claims and obligations against any such Non-Party Affiliate. In no event
shall any Person be liable for the Fraud of any other Person, and a claim for Fraud may only be asserted against the Person that
committed such Fraud. The Parties agree that the Non-Party Affiliates are express third party beneficiaries of this
Section 14.16.

* * * * *
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IN WITNESS WHEREOF, the Parties have executed this Membership Interest
Purchase Agreement as of the
date first written above.
 

PARENT:

INTUITIVE MACHINES, INC.

By:  /s/ Stephen Altemus
Name:  Stephen Altemus
Title:  President and Chief Executive Officer

PURCHASER:

INTUITIVE MACHINES, LLC

By:  /s/ Stephen Altemus
Name:  Stephen Altemus
Title:  President and Chief Executive Officer

[SIGNATURE PAGE TO THE
MEMBERSHIP INTEREST PURCHASE AGREEMENT]



SELLER:

VANTOR HOLDINGS INC.

By:  /s/ Matt Santangelo
Name:  Matt Santangelo
Title:  Chief Financial Officer

 
SELLER PARENT:

GALILEO TOPCO, INC.

By:  /s/ Matt Santangelo
Name:  Matt Santangelo
Title:  Vice President and Treasurer

 

 
COMPANY:

LANTERIS SPACE HOLDINGS LLC

By:  /s/ Quincy Stott
Name:  Quincy Stott
Title:  Secretary

[SIGNATURE PAGE TO THE
MEMBERSHIP INTEREST PURCHASE AGREEMENT]
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REGISTRATION RIGHTS AGREEMENT

by and among

INTUITIVE
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and

THE OTHER PARTIES HERETO

Dated as of [•], [•]1

 
 
1  NTD: To be entered into at closing.
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REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (the “Agreement”) is dated as of [•], [•] and is by and among Intuitive
Machines, Inc., a
Delaware corporation (the “Company”), and each Investor (as defined below) from time to time party hereto.

BACKGROUND

WHEREAS, in
connection with the closing of the transaction contemplated by the, the Company desires to grant registration rights to each
Investor on the terms and conditions set out in this Agreement.

NOW, THEREFORE, the parties agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1 Certain Definitions.

“Affiliate” has the meaning ascribed thereto in Rule 12b-2 promulgated under the
Exchange Act, as in effect on the date hereof.

“Agreement” has the meaning set forth in the preamble.

“Board” means the board of directors of the Company.

“Business Day” means any day other than a Saturday, a Sunday or a day that is a statutory holiday under the laws of the
United States or the State
of New York.

“Common Stock” means shares of Class A common stock, par value $0.0001
per share, of the Company and any securities issued in respect
thereof, or in substitution therefor, in connection with any stock split, dividend or combination, or any reclassification, recapitalization, merger,
consolidation or similar
transaction.

“Company” has the meaning set forth in the preamble.

“Control” (including its correlative meanings, “Controlled by” and “under common Control
with”) means possession, directly or indirectly, of the
power to direct or cause the direction of management or policies (whether through ownership of securities or partnership or other ownership interests, by
contract or otherwise) of a
Person.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder, as the same
may be amended from time to time.
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“Existing Registration Rights Agreement” means the Amended &
Restated Registration Rights Agreement, dated as of February 13, 2023, by and
among the Company, Inflection Point Holdings LLC and the other parties thereto.

“FINRA” means the Financial Industry Regulatory Authority, Inc.

“Governmental Authority” means any nation or government, any state or other political subdivision thereof, and any entity
exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government.

“Investor” means (a) the Vantor Investor, (b) each Person that executes a Joinder Agreement pursuant to
Section 4.2 as transferee of the Vantor
Investor and (c) each other Person who at any time, with the consent of the Vantor Investor, executes a Joinder Agreement as an “Investor,” and in each
case, is a
holder of Registrable Securities or securities exercisable, exchangeable or convertible into Registrable Securities.

“Joinder
Agreement” has the meaning set forth in Section 4.4.

“Law” means any statute, law,
regulation, ordinance, rule, injunction, order, decree, governmental approval, directive, requirement, or other
governmental restriction or any similar form of decision of, or determination by, or any interpretation or administration of any of the
foregoing by, any
Governmental Authority.

“Purchase Agreement” means the Membership Interest Purchase Agreement, dated
as of [•], 2025, by and among the Company, Vantor Investor
and the other parties thereto.

“Purchase Agreement Lock-Up” means the transfer restrictions set forth in Section [12.15] of the Purchase Agreement.

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock
company, a trust, a joint
venture, a cooperative, an unincorporated organization, or other form of business organization, whether or not regarded as a legal entity under applicable
Law, or any Governmental Authority or any department, agency or
political subdivision thereof.

“Registrable Securities” means all Shares, provided that such Shares will cease to be
Registrable Securities when:

(a) a registration statement covering such Registrable Securities has been declared effective and such
Registrable Securities have been disposed of
pursuant to such registration statement;

(b) such Registrable Securities shall have been
sold pursuant to Rule 144 or 145 (or any similar provision then in effect) under the Securities Act;

(c) such Registrable Securities
cease to be outstanding; or
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(d) the Investor holding such Registrable Securities terminates its rights under this
Agreement.

“Registration Expenses” means any and all expenses incurred in connection with the performance of or
compliance with this Agreement,
including:

(a) all SEC, stock exchange, or FINRA registration and filing fees (including, if applicable,
the fees and expenses of any “qualified independent
underwriter,” as such term is defined in Rule 5121 of FINRA, and of its counsel);

(b) all fees and expenses of complying with securities or “blue sky” laws (including fees and disbursements of counsel for the
underwriters in
connection with “blue sky” qualifications of the Registrable Securities);

(c) all printing, duplicating, word
processing, messenger, telephone, facsimile and delivery expenses (including expenses of printing certificates
for the Registrable Securities in a form eligible for deposit with The Depository Trust Company (“DTC”) and of printing
prospectuses);

(d) all fees and expenses incurred in connection with the listing of the Registrable Securities on any securities exchange
or FINRA and all rating
agency fees;

(e) the fees and disbursements of counsel for the Company and of its independent public accountants,
including the expenses of any special audits
and/or “cold comfort” letters required by or incident to such performance and compliance;

(f) any fees and disbursements of underwriters customarily paid by the issuers or sellers of securities, including liability insurance if the
Company
so desires or if the underwriters so require, and the reasonable fees and expenses of any special experts retained in connection with the requested
registration, but excluding underwriting discounts and commissions and transfer taxes, if
any;

(g) the reasonable fees and disbursements of one counsel for the Investors selected by the Vantor Investor incurred in connection
with any
registration statement or registered offering covering Registrable Securities held by the Investors;

(h) the costs and expenses
of the Company relating to analyst and investor presentations or any “road show” undertaken in connection with the
registration and/or marketing of the Registrable Securities (including the reasonable out-of-pocket expenses of the Investors); and

(i) any other fees and disbursements customarily
paid by the issuers of securities.

“SEC” means the U.S. Securities and Exchange Commission or any successor agency.

“Securities Act” means the U.S. Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder, as the same may be
amended from time to time.
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“Shares” means (i) all shares of Common Stock of the Company held by
Investors from time to time, including any Shares held by Persons who
are or become parties to this Agreement by the execution and delivery of a Joinder Agreement, (ii) any Shares or other securities issued or issuable as a
distribution with
respect to, or in exchange for or in replacement of any of the foregoing Shares or any such other securities held by such Investor and
(iii) any other securities issued or transferred in exchange for or upon conversion of any of the foregoing
Shares as a result of a merger, consolidation,
reorganization or otherwise and any other securities issued to any other holders of Shares in connection with any such transaction.

“Transfer” (including its correlative meanings, “Transferor,” “Transferee” and
“Transferred”) shall mean, with respect to any security, directly or
indirectly, to sell, contract to sell, give, assign, offer, sell any option or contract to purchase, purchase any option or contract to sell, grant any option,
right or warrant to purchase, lend or otherwise transfer or dispose of any economic, voting or other rights in or to such security. When used as a noun,
“Transfer” shall have such correlative meaning as the context may require.

“Vantor Investor” means Vantor Holdings Inc., a Delaware corporation and its successors and assigns.

Section 1.2 Other Definitional Provisions; Interpretation.

(a) The words “hereof,” “herein,” and “hereunder” and words of similar import when used in this Agreement
refer to this Agreement as a whole
and not to any particular provision of this Agreement, and references in this Agreement to a designated “Article” or “Section” refer to an Article or
Section of this Agreement unless
otherwise specified.

(b) The headings in this Agreement are included for convenience of reference only and do not limit or otherwise
affect the meaning or
interpretation of this Agreement.

(c) The meanings given to terms defined herein are equally applicable to both the
singular and plural forms of such terms.

ARTICLE II

REGISTRATION RIGHTS

Section 2.1 Right to Demand a Non-Shelf Registered Offering. Subject to
Section 2.6, upon the demand of the Vantor Investor made at any time
and from time to time, the Company will facilitate in the manner described in this Article II a non-shelf
registered offering of the Registrable Securities
requested by the Vantor Investor to be included in such offering. Any demanded non-shelf registered offering may, subject to
Section 2.6 and
Section 2.10, at the Company’s option, include Common Stock of the Company to be sold by the Company for its own account and shall also include
Registrable Securities to be
sold by Investors that exercise their related piggyback rights in accordance with this Article II.

Section 2.2 Right to
Piggyback on a Non-Shelf Registered Offering. Subject to the restrictions set forth in the Purchase Agreement Lock-Up, in
connection with any registered offering of
Registrable Securities covered by a non-shelf registration statement (whether pursuant to the exercise of
demand rights or at the initiative of the Company or other stockholders of the Company), each of the
Investors may, in accordance with this Article II,
exercise piggyback rights to have included in such offering any Registrable Securities held by them. The Company will facilitate in the manner
described in this Agreement any such non-shelf registered offering.
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Section 2.3 Shelf Registration. Subject to
Section 2.6(b), on or prior to the date that is 180 days after the date of this Agreement, the Company
shall prepare and file with (or confidentially submit to) the SEC a registration statement on Form S-3 or the then appropriate form for an offering to be
made on a delayed or continuous basis pursuant to Rule 415 under the Securities Act or any successor rule thereto that covers all Registrable Securities
held by
the Investors then outstanding, or add all Registrable Securities held by the Investors to such an existing registration statement by means of a
post-effective amendment or prospectus supplement, for an offering to be made on a delayed or continuous
basis pursuant to Rule 415 under the
Securities Act or any successor rule thereto, and use its commercially reasonable efforts to cause such shelf registration statement to be declared
effective by the SEC as soon as practicable thereafter. In
addition, the Company shall use its commercially reasonable efforts to cause a shelf registration
statement filed pursuant to this Section 2.3 to remain effective, and to be supplemented and amended to the extent necessary
to ensure that such shelf
registration statement is available or, if not available, that another shelf registration statement (if the Company is eligible to file a shelf registration
statement) or other registration statement (if the Company is not
so eligible) is continuously available, for the resale of all the Registrable Securities held
by the holders until all such Registrable Securities have ceased to be Registrable Securities. If, after the filing of a shelf registration statement, a
holder
of Registrable Securities requests registration under the Securities Act of additional Registrable Securities pursuant to such shelf registration, the
Company shall amend such shelf registration statement to cover such additional Registrable
Securities.

Section 2.4 Demand and Piggyback Rights for Underwritten Shelf Takedowns. Subject to
Section 2.6, upon the demand of the Vantor Investor
made at any time and from time to time, the Company will facilitate in the manner described in this Agreement an underwritten “takedown” of
Registrable
Securities off of an effective shelf registration statement. In connection with any underwritten shelf takedown (whether pursuant to the
exercise of such demand rights or at the initiative of the Company or other stockholders of the Company and
whether marketed or non-marketed), the
Investors may exercise piggyback rights to have included in such takedown Registrable Securities held by them that are registered on such shelf.

Section 2.5 Effective Registration. The Company shall, with respect to each demand registration, use its commercially reasonable
efforts to cause
the registration statement to remain effective for not less than 180 consecutive days (or such shorter period as shall terminate when all Registrable
Securities covered by such registration statement have ceased to be Registrable
Securities), or if (i) such registration is a shelf registration on Form S-1
until such shelf registration is amended or replaced by a shelf registration on Form
S-3 (or such shorter period as shall terminate when all Registrable
Securities covered by such registration statement have ceased to be Registrable Securities) or (ii) such registration statement relates
to an underwritten
offering, such longer period as, in the opinion of counsel for the underwriter or underwriters, a prospectus is required by law to be delivered in
connection with sales of Registrable Securities by an underwriter or dealer.
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Section 2.6 Limitations on Demand and Piggyback Rights.

(a) Any demand for the filing of a registration statement or for a registered offering or takedown will be subject to (i) the constraints
of the
Purchase Agreement Lock-Up, (ii) the constraints of any applicable “lock-up” arrangement that is still in effect with the underwriters of any
previous
offering that has not been waived by the underwriters party thereto, and such demand must be deferred until such “lock-up” arrangements no longer
apply and (iii) the notice and other
obligations to holders of piggyback registration rights under the Existing Registration Rights Agreement. If a demand
has been made for a non-shelf registered offering or for an underwritten shelf takedown, no
further demands may be made so long as the related offering
is still being pursued. Notwithstanding anything in this Agreement to the contrary, the Investors will not have piggyback or other registration rights with
respect to registered primary
offerings by the Company covered by a Form S-8 registration statement or a successor form applicable to employee
benefit-related offers and sales, where the
securities are not being sold for cash, including any such offering covered by a Form S-4 or where the offering
is a bona fide offering of securities other than Common Stock, even if such securities are
convertible into or exchangeable or exercisable for Common
Stock.

(b) If the Board of the Company determines in its good faith judgement
that such registration or offering could materially interfere with a bona
fide business or financing transaction of the Company or is reasonably likely to require premature disclosure of information, the premature disclosure of
which could
materially and adversely affect the Company (in each case, a “Valid Business Reason”), the Company may postpone the filing (but not the
preparation) of a demanded registration statement or suspend the effectiveness of any shelf
registration statement, or defer initiating the process for a
demanded shelf takedown, in each case, for a reasonable “blackout period” until five (5) business days after such Valid Business Reason no longer
exists, but in no event
for more than sixty (60) days after the date the Board determines a Valid Business Reason exists and not more than twice in any
consecutive twelve (12) month period, If the Company determines to postpone the filing of a demanded
registration statement, suspend the effectiveness
of a shelf registration statement, or defer initiating the process for a demanded shelf takedown pursuant to this Section 2.6(b), the Company shall give
prompt written
notice to the Vantor Investor and the other Investors who have Registrable Securities registered pursuant to such shelf registration
statement, as applicable (which notice shall notify the applicable Investors only of the occurrence of such an event
and shall provide no additional
information regarding such event to the extent such information would constitute material non-public information).

(c) The Vantor Investor shall not demand more than three (3) underwritten public offerings in total, whether pursuant to a non-shelf registration
statement pursuant to Section 2.1 or an underwritten shelf takedown pursuant to Section 2.4 or a combination thereof, whether pursuant to a non-shelf
registration statement pursuant to Section 2.1 or an underwritten shelf takedown pursuant to Section 2.4 or a combination thereof. The Vantor Investor
shall not demand an underwritten public offering unless the aggregate offering price to public of all Registrable Securities included in such offering is
the lesser of (a) $75,000,000 and (b) the market value of the Vantor Investor’s
remaining Registrable Securities. No demanded underwritten public
offering shall be deemed to have occurred for purposes of this Section 2.6(c) if the registration statement related thereto (i) does not become
effective,
(ii) is not maintained effective for the period required pursuant to this Section 2, or (iii) the offering of the Registrable Securities pursuant to such
registration statement is subject to a stop
order, injunction or similar order or requirement of the SEC during such period.
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Section 2.7 Notifications Regarding Demanded Offerings. In order for the
Vantor Investor to exercise its right to demand that a registration
statement be filed or that an underwritten shelf takedown occur, the Vantor Investor must so notify the Company and the other Investors in writing,
indicating the number of
Registrable Securities sought to be registered or taken down and the proposed plan of distribution.

Section 2.8 Notifications
Regarding Non-Shelf Registered Offering and Underwritten Shelf Takedown Piggyback Rights.

(a) The Company will keep the Investors contemporaneously apprised of all pertinent aspects of any contemplated
non-shelf registered offering or
underwritten shelf takedown, as applicable, under this Agreement, in order that they may have a reasonable opportunity to exercise their related
piggyback rights during the
applicable notice period. Without limiting the Company’s obligation as described in the preceding sentence (it being
understood that the specific notice periods described in this sentence shall not limit the Company’s obligation to keep
the Investors contemporaneously
apprised of all pertinent aspects of any such offering in advance of such notice period), the Investors shall be notified by the Company in writing (i) of
an anticipated
non-shelf registered offering (whether pursuant to a demand made by the Vantor Investor or other stockholders of the Company or made
at the Company’s own initiative) no later than 5:00 p.m., New York
City time, on the fifth trading day prior to the date on which the preliminary
prospectus intended to be used in connection with pre-pricing marketing efforts for such
non-shelf registered offering is finalized and (ii) of an
anticipated underwritten takedown (whether pursuant to a demand made by the Vantor Investor or other stockholders of the Company or made at the
Company’s own initiative) no later than 5:00 pm, New York City time, on (A) in the case of a marketed underwritten takedown, the third trading day
prior to the date on which the preliminary prospectus or prospectus supplement intended to
be used in connection with pre-pricing marketing efforts for
such takedown is finalized, and (B) in the case of a non-marketed underwritten takedown, the second
trading day prior to the date on which the pricing
of the relevant takedown is expected to occur.

(b) Any Investor wishing to exercise
its piggyback rights with respect to a non-shelf registered offering or an underwritten shelf takedown must
notify the Company and the other Investors of the number of Registrable Securities it seeks to have
included in such non-shelf registered offering or
underwritten shelf takedown, as applicable. Such notice must be given in writing (i) in the case of a non-shelf
registered offering, no later than 5:00 pm,
New York City time, on the second trading day prior to, if applicable, the date on which the preliminary prospectus or prospectus supplement intended
to be used in connection with pre-pricing marketing efforts for the relevant offering is expected to be finalized and (ii) in the case of an underwritten
shelf takedown (whether marketed or
non-marketed)) no later than 5:00 pm, New York City time, on the trading day prior to the date on which the
pricing of the relevant offering is expected to occur.
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(c) Pending any required public disclosure and subject to applicable legal requirements, the
parties hereto will maintain appropriate confidentiality
of their discussions regarding a prospective underwritten takedown.

Section 2.9 Plan of Distribution, Underwriters and Counsel. The plan of distribution for any underwritten offering shall be
determined, and the
managing underwriter(s) for such offering shall be selected, (i) by the Vantor Investor or (ii) in the event that a majority of the Shares proposed to be
sold in such offering is being sold by the Company for its own
account, by the Company, in the case of clause (i), in reasonable consultation with the
Company and in the case of clause (ii), in reasonable consultation with the Investors. In the case of a shelf registration statement, the plan of distribution
will provide as much flexibility as is reasonably possible, including with respect to resales by transferee Investors.

Section 2.10
Cutbacks. If the managing underwriters advise the Company and the selling Investors that, in their opinion, the number of Shares
requested to be included in an underwritten offering exceeds the amount that can be sold in such offering without
adversely affecting the distribution of
the Shares being offered, such offering will include only the number of Shares that the underwriters advise can be sold in such offering. In a demand
offering initiated by the Vantor Investor, the Vantor
Investor shall have first priority over any other Person participating in the offering (including the
Company) and to the extent of any remaining capacity, any other selling Investors shall be subject to cutback pro rata based on the number
of
Registrable Securities beneficially owned by the applicable Investor as a percentage of the total amount of Registrable Securities beneficially owned by
all Investors. In the case of an offering initiated by a request by Persons other than the
Investors (including under the Existing Registration Rights
Agreement), such requesting persons shall have first priority and the Investors shall have second priority and be subject to cutback pro rata based on the
number of Registrable
Securities beneficially owned by the applicable Investor as a percentage of the total amount of Registrable Securities beneficially
owned by all Investors. In the case of an offering initiated by the Company for its own account, the Company shall
have first priority over any other
Person participating in the offering, the holders of piggyback registration rights under the Existing Registration Rights Agreement shall have second
priority, and the Investors shall have third priority and be
subject to cutback pro rata based on the number of Registrable Securities beneficially owned
by the applicable Investor as a percentage of the total amount of Registrable Securities beneficially owned by all Investors.

Section 2.11 Withdrawals. Even if Registrable Securities held by an Investor have been part of a registered underwritten offering,
such Investor
may, no later than the time at which the public offering price and underwriters’ discount are determined with the managing underwriter, decline to sell
all or any portion of the Registrable Securities being offered for its
account.

Section 2.12 Lockups. In connection with any underwritten offering of Registrable Securities, to the extent
requested by the managing underwriter
for such underwritten offering, the Company and each holder of Registrable Securities shall agree (in the case of any Investor, with respect to the Shares
held by such Investor) to be bound by customary “lock-up” restrictions contained in the underwriting agreement that are agreed to by the Company, if a
majority of the Shares being sold in such offering are being sold for its account or the Vantor
Investor if a majority of the Shares being sold in such
offering are being sold by Investors, and that are not
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longer than 90 days and otherwise not more restrictive than those applicable to the Vantor Investor (it being understood that the foregoing shall bind all
Investors in the same manner). The
Company shall cause its executive officers and its directors to enter into lock-up agreements that contain restrictions
that are no less restrictive than the restrictions contained in the lock-up agreements executed by the holders of Registrable Securities.

Section 2.13
Expenses. All Registration Expenses incurred in connection with any registration statement or registered offering covering
Registrable Securities held by Investors will be borne by the Company. However, underwriters’, brokers’ and
dealers’ discounts and commissions
applicable to Shares sold for the account of an Investor will be borne by such Investor.

Section 2.14 Facilitating Registrations and Offerings.

(a) If the Company becomes obligated under this Agreement to facilitate a registration and offering of Registrable Securities on behalf of
Investors, the Company will do so with the same degree of care and dispatch as would reasonably be expected in the case of a registration and offering
by the Company of Shares for its own account. Without limiting this general obligation, the
Company will fulfill its specific obligations as described in
this Section 2.14.

(b) In connection with each
registration statement that is demanded by the Vantor Investor in accordance with this Article II or as to which
piggyback rights otherwise apply, the Company will:

(i) prepare and file with the SEC a registration statement (or registration statements) covering the applicable Registrable
Securities, file
amendments thereto as warranted, seek the effectiveness thereof, and file with the SEC prospectuses and prospectus supplements as may be
required, all in consultation with the Investors and as reasonably necessary in order to permit
the offer and sale of the such Registrable Securities
in accordance with the applicable plan of distribution;

(ii) within
a reasonable time prior to the filing of any registration statement, any prospectus, any amendment to a registration statement,
amendment or supplement to a prospectus or any free writing prospectus, provide copies of such documents to the selling
Investors and to the
underwriter or underwriters of an underwritten offering, if applicable, and to their respective counsel; fairly consider such reasonable changes in
any such documents prior to or after the filing thereof as the counsel to the
Investors or the underwriter or the underwriters may request; and make
such of the representatives of the Company as shall be reasonably requested by the selling Investors or any underwriter available for discussion of
such documents;

(iii) within a reasonable time prior to the filing of any document which is to be incorporated by reference into a registration
statement or a
prospectus, provide copies of such document to counsel for the Investors and underwriters; fairly consider such reasonable changes in such
document prior to or after the filing thereof as counsel for such Investors or such underwriter
shall request; and make such of the representatives
of the Company as shall be reasonably requested by such counsel available for discussion of such document;
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(iv) use all commercially reasonable efforts to cause each registration
statement and the related prospectus and any amendment or
supplement thereto, as of the effective date of such registration statement, amendment or supplement and during the distribution of the registered
Shares to comply in all material respects
with the requirements of the Securities Act and the rules and regulations of the SEC and not to contain
any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein not
misleading;

(v) notify each Investor promptly, its respective counsel and the sole underwriter or managing
underwriter, if any, and, if requested by such
Investor, confirm such notice in writing, when any registration statement, any prospectus, any amendment to a registration statement, amendment
or supplement to a prospectus or any free writing
prospectus has been filed, when a registration statement has become effective and when any
post-effective amendments and supplements thereto become effective if such registration statement or post-effective amendment is not
automatically effective upon filing pursuant to Rule 462, of any request by the SEC or any other federal or state governmental authority for
amendments or supplements to a
registration statement or related prospectus or for additional information, of the issuance by the SEC or any state
securities authority of any stop order, injunction or other order or requirement suspending the effectiveness of a registration
statement or the
initiation of any proceedings for that purpose, if, between the effective date of a registration statement and the expiration or earlier closing of any
sale of securities covered thereby pursuant to any over-allotment option under any underwriting, placement or purchase agreement to which the
Company is a party, the representations and warranties of the Company contained in such agreement cease to be true and
correct in all material
respects or if the Company receives any notification with respect to the suspension of the qualification of the Shares for sale in any jurisdiction or
the initiation of any proceeding for such purpose, and of the happening of
any event during the period a registration statement is effective as a
result of which such registration statement or the 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 not misleading;

(vi) furnish counsel for each underwriter, if any, and
counsel for the Investors copies of any correspondence with the SEC or any state
securities authority relating to the registration statement or prospectus;

(vii) otherwise use all commercially reasonable efforts to comply with all applicable rules and regulations of the SEC,
including making
available to its security holders an earnings statement covering at least 12 months which shall satisfy the provisions of Section 11(a) of the
Securities Act and Rule 158 thereunder (or any similar provision then in
force);
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(viii) use all commercially reasonable efforts to obtain the withdrawal of
any order suspending the effectiveness of a registration statement at
the earliest possible time; and

(ix) provide and
cause to be maintained a transfer agent and registrar for all Shares covered by a registration statement from and after a date
not later than the effective date of such registration statement.

(c) In connection with any non-shelf registered offering or shelf takedown that is demanded by the
Vantor Investor or as to which piggyback rights
otherwise apply, the Company will:

(i) cooperate with the selling
Investors and the sole underwriter or managing underwriter of an underwritten offering of Shares, if any, to
facilitate the timely preparation and delivery of certificates representing the Shares to be sold and not bearing any restrictive legends;
and enable
such Shares to be in such denominations (consistent with the provisions of the governing documents thereof) and registered in such names as the
selling Investors or the sole underwriter or managing underwriter of an underwritten offering
of Shares, if any, may reasonably request at least five
days prior to any sale of such Shares;

(ii) furnish to each
Investor and to each underwriter, if any, participating in the relevant offering, without charge, as many copies of the
applicable prospectus, including each preliminary prospectus, and any amendment or supplement thereto and such other documents as
such
Investors or underwriter may reasonably request in order to facilitate the public sale or other disposition of the Share; the Company hereby
consents to the use of the prospectus, including each preliminary prospectus, by each such Investor and
underwriter in connection with the
offering and sale of the Shares covered by the prospectus or the preliminary prospectus;

(iii) use all commercially reasonable efforts to register or qualify the Shares being offered and sold, no later than the time
the applicable
registration statement becomes effective, under all applicable state securities or “blue sky” laws of such jurisdictions as each underwriter, if any, or
any Investor holding Shares covered by a registration statement,
shall reasonably request; use all commercially reasonable efforts to keep each
such registration or qualification effective during the period such registration statement is required to be kept effective; do any and all other acts
and things which
may be reasonably necessary or advisable to enable each such underwriter, if any, and Investor to consummate the disposition in
each such jurisdiction of such Registrable Securities owned by such Investor; provided, however, that the
Company shall not be obligated to
qualify as a foreign corporation or as a dealer in securities in any jurisdiction in which it is not so qualified or to consent to be subject to general
service of process (other than service of process in
connection with such registration or qualification or any sale of Shares in connection therewith)
in any such jurisdiction; and use all commercially reasonable efforts to cause the Shares being offered and sold, no later than the date on which the
pricing of the relevant offering is expected to occur, to be registered with or approved by such other governmental agencies or authorities within
the United States,
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except as may be required solely as a consequence of the nature of the business of any Investor, in which case the Company will cooperate in all
reasonable respects with the filing of the
applicable registration statement and the granting of such approvals, as may be necessary to enable any
Investor or the underwriters, if any, to consummate the disposition of such Shares;

(iv) cause all Shares being sold to be qualified for inclusion in or listed on any securities exchange on which the Shares are
then so qualified
or listed if so requested by the Investors, or if so requested by the underwriter or underwriters of an underwritten offering of Shares, if any;

(v) cooperate and assist in any filings required to be made with FINRA and in the performance of any due diligence
investigation by any
underwriter in an underwritten offering;

(vi) use all commercially reasonable efforts to facilitate
the distribution and sale of any Registrable Securities to be offered pursuant to this
Agreement, including without limitation by making road show presentations, holding meetings with and making calls to potential investors and
taking such other
actions as shall be requested by the Investors or the lead managing underwriter of an underwritten offering;

(vii) in the
case of an offering that includes a provider of capital markets advisory services, enter into and perform its obligations under
customary agreements (including an advisory services agreement and an indemnification agreement in customary form);

(viii) prior to the date on which the pricing of the relevant offering is expected to occur, provide a CUSIP number for the
Registrable
Securities; and

(ix) enter into customary agreements (including, in the case of an underwritten offering, one
or more underwriting agreements in customary
form, and including provisions with respect to indemnification and contribution in customary form and consistent with the provisions relating to
indemnification and contribution contained herein) and take
all other customary and appropriate actions in order to expedite or facilitate the
disposition of such Shares and in connection therewith:

(A) make such representations and warranties to the selling Investors and the underwriters, if any, in form, substance and
scope as are
customarily made by issuers to underwriters in similar underwritten offerings;

(B) obtain opinions of counsel
to the Company and updates thereof (which counsel and opinions (in form, scope and substance) shall
be reasonably satisfactory to the lead managing underwriter, if any) addressed to each selling Investors and the underwriters, if any,
covering the
matters customarily covered in opinions requested in sales of securities or underwritten offerings and such other matters as
may be reasonably requested by such Investors and underwriters;
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(C) obtain “cold comfort” letters and updates thereof from the
Company’s independent certified public accountants addressed to the
selling Investors, if permissible, and the underwriters, if any, which letters shall be customary in form and shall cover matters of the type
customarily covered in
“cold comfort” letters to underwriters in connection with primary underwritten offerings;

(D) to the extent
requested and customary for the relevant transaction, enter into a securities sales agreement with the Investors
providing for, among other things, the appointment of a representative as agent for the selling Investors for the purpose of soliciting
purchases of Shares, which agreement shall be customary in form, substance and scope and shall contain customary representations,
warranties and covenants;

(E) deliver such documents and certificates as the sole underwriter or managing underwriter, if any, any Investor, or their
respective
counsel, shall reasonably request to evidence the continued validity of the representations and warranties made in accordance with
Section 2.14(c)(ix)(A) above and to evidence compliance with any customary
conditions contained in the underwriting agreement or other
agreement entered into by the Company; and

(F) use all
commercially reasonable efforts to facilitate the settlement of the Shares to be sold pursuant to this Article II, including
through the facilities of DTC.

The above shall be done at such times as customarily occur in similar registered offerings or shelf takedowns.

(d) In connection with each registration and offering of Shares to be sold by Investors, the Company will, in accordance with customary
practice,
make available for inspection by representatives of the Investors and underwriters and any counsel or accountant retained by such Investors or
underwriters all relevant financial and other records, pertinent corporate (or similar)
documents and properties of the Company and cause appropriate
officers, managers, employees, outside counsel and accountants of the Company to supply all information reasonably requested by any such
representative, underwriter, counsel or accountant
in connection with their due diligence exercise, including through in-person meetings, but subject to
customary privilege constraints.

(e) Each Investor that holds Shares covered by any registration statement will furnish to the Company such information regarding itself as is
required to be included in the registration statement or prospectus, the ownership of Shares by such Investor and the proposed distribution by such
Investor of such Shares as the Company may from time to time reasonably request in writing.
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Section 2.15 Rule 144. At all times, the Company shall file
the reports required to be filed by it under the Securities Act and the Exchange Act and
the rules and regulations promulgated thereunder, and will take such further action as any holder of Registrable Securities may reasonably request, all to
the
extent required from time to time to enable such holder to sell Registrable Securities without registration under the Securities Act within the
limitation of the exemptions provided by Rule 144. Upon the request of any holder of Registrable
Securities, the Company shall deliver to such holder a
written statement as to whether it has complied with such requirements.

Section 2.16 Underwritten Registrations. No holder of Registrable Securities may participate in any underwritten registration or
takedown
hereunder unless such holder agrees to sell such holder’s Registrable Securities on the basis provided in any underwriting arrangements approved by the
Persons entitled hereunder to approve such arrangements and completes and executes
all questionnaires, powers of attorney, indemnities, underwriting
agreements and other documents required under the terms of such underwriting arrangements.

Section 2.17 No Inconsistent Agreements. The Company has not and will not, enter into any agreement with respect to the
Company’s securities
that is inconsistent with the rights granted to the holders of Registrable Securities in this Article II or otherwise conflicts with the provisions hereof.

Section 2.18 Termination of Registration Rights. The rights of the Vantor Investor to cause the Company to register or offer
securities under this
Article II (and the obligations of the Vantor Investor in respect thereof) shall terminate as to the Vantor Investor on the date the Vantor Investor, together
with its Transferees, no longer beneficially owns any Registrable
Securities, unless the Vantor Investor has earlier elected to terminate this Agreement
with respect to all of its rights hereunder, which may be done at any time by notice in writing to the Company in accordance with
Section 4.1. The rights
of each other Investor (for clarity, other than the Vantor Investor) under this Agreement shall terminate as to such Investor on the date such Investor,
together with its Transferees, beneficially
owns not more than one percent (1%) of the Registrable Securities that are outstanding at such time and such
Investor is able to dispose of all of its Registrable Securities pursuant to Rule 144 (or any similar or analogous rule) promulgated under
the Securities
Act without regard to volume or manner of sale limits, or earlier upon the election of such Investor so long as such Investor is not then subject to the
reporting and other requirements under Section 13 or Section 16 of the
Exchange Act.

Section 2.19 Registerable Securities Transactions. If requested by any Investor in connection with any margin
loan or pledge with respect to such
securities), the Company agrees to provide such Investor with customary and reasonable assistance to facilitate such transaction, including entering into
an “issuer’s agreement” in
connection with any margin loan with respect to such securities in customary form.
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ARTICLE III

INDEMNIFICATION

Section 3.1 Indemnification by the Company. In the event of any registration under the Securities Act by any registration
statement pursuant to
rights granted in this Agreement of Registrable Securities, the Company will indemnify and hold harmless each holder of Registrable Securities, its
officers, directors and affiliates (and the officers, directors, employees,
general and limited partners, Affiliates and Controlling persons of any of the
foregoing), and each underwriter of such securities and each other person, if any, who Controls any such holder or such underwriter within the meaning
of the Securities
Act, against any losses, claims, damages, expenses, judgments or liabilities (including, without limitation, legal fees and costs of court),
joint or several, to which such holder or such underwriter or Controlling person may become subject under
the Securities Act, common law or
otherwise, including any amount paid in settlement of any litigation commenced or threatened, and shall promptly reimburse such persons, as and when
incurred, for any legal or other expenses reasonably incurred by
them in connection with investigating any claims and defending any actions, insofar as
such losses, claims, damages, or liabilities (or any actions in respect thereof) arise out of or are based upon any violation or alleged violation by the
Company
of the Securities Act, any “blue sky” laws, securities laws or other applicable laws or rules of any state or country in which such Registrable
Securities are offered and relating to action taken or action or inaction required of the
Company in connection with such offering, or arise out of or are
based upon any untrue statement or alleged untrue statement of any material fact contained in any registration statement under which such securities
were registered under the
Securities Act or any amendment or supplement to any of the foregoing, or in any document incorporated by reference therein
or related document or report, or any issuer free writing prospectus (including any “road show,” whether or not
required to be filed with the SEC), or
which arise out of or are based upon the omission or alleged omission to state a material fact required to be stated therein or necessary to make the
statements therein not misleading or contained in any
preliminary prospectus, if used prior to the effective date of such registration statement, or in the
final prospectus (as amended or supplemented if the Company shall have filed with the SEC any amendment or supplement to the final prospectus), or
which arise out of or are based upon the omission or alleged omission (if so used) to state a material fact required to be stated in such prospectus or
necessary to make the statements in such prospectus not misleading; and will reimburse each such
holder and each such underwriter and each such
Controlling person for any legal or any other expenses reasonably incurred by them in connection with investigating or defending any such loss, claim,
damage, or liability; provided, however, that the
Company shall not be liable to any such holder or its underwriters or Controlling persons in any such
case to the extent that any such loss, claim, damage, or liability arises out of or is based upon an untrue statement or alleged untrue statement
or
omission or alleged omission made in such registration statement or such amendment or supplement or other document, in reliance upon and in
conformity with information furnished to the Company through a written instrument duly executed by holders
of Registrable Securities or such
underwriter specifically for use in the preparation of the information with respect to such holder or such underwriter required under Items 403 and 507
of
Regulation S-K under the Securities Act.

Section 3.2 Indemnification by the
Holders. Each holder of Registrable Securities (as to itself, severally and not jointly) will indemnify and hold
harmless (in the same manner and to the same extent as set forth in Section 3.1) the Company, each
director of the Company, each officer of the
Company who shall sign the registration statement, and any Person who controls the Company within the meaning of the Securities Act, with respect to
any untrue statement or alleged untrue statement in or
omission or alleged omission from such registration statement, or any amendment or supplement
to it, or any issuer free writing prospectus or other document, to the extent, but only to the extent, that such untrue statement or omission was made in
reliance upon and in conformity with information furnished to the Company through a written instrument
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duly executed by such holder specifically regarding such holder expressly for use in the preparation of the information with respect to such holder
required under Items 403 and 507 of Regulation S-K under the Securities Act; provided that the aggregate liability of each holder pursuant to this
Section 3.2 shall be limited to the amount of net proceeds after
underwriting discounts and commissions received by such holder upon the sale of Shares
giving rise to such indemnification obligation.

Section 3.3 Notices of Claims, Etc. Promptly after receipt by an indemnified party of notice of the commencement of any
action involving a claim
referred to in the preceding subsections of this Article III, the indemnified party will, if a resulting claim is to be made or may be made against any
indemnifying party, give written notice to the indemnifying party
of the commencement of the action. The failure of any indemnified party to give notice
shall not relieve the indemnifying party of its obligations in this Article III, except to the extent that the indemnifying party is actually prejudiced by
the
failure to give notice. If any such action is brought against an indemnified party, the indemnifying party will be entitled to participate in and to assume
the defense of the action with counsel reasonably satisfactory to the indemnified party,
and after notice from the indemnifying party to such indemnified
party of its election to assume defense of the action, the indemnifying party will not be liable to such indemnified party for any legal or other expenses
incurred by the latter in
connection with the action’s defense. An indemnified party shall have the right to employ separate counsel in any action or
proceeding and participate in the defense thereof, but the fees and expenses of such counsel shall be at such
indemnified party’s expense unless the
employment of such counsel has been specifically authorized in writing by the indemnifying party, which authorization shall not be unreasonably
withheld, the indemnifying party has not assumed the defense
and employed counsel reasonably satisfactory to the indemnified party within 30 days
after notice of any such action or proceeding, or the named parties to any such action or proceeding (including any impleaded parties) include the
indemnified party
and the indemnifying party and the indemnified party shall have been advised by such counsel that there may be one or more legal
defenses available to the indemnified party that are different from or additional to those available to the indemnifying
party (in which case the
indemnifying party shall not have the right to assume the defense of such action or proceeding on behalf of the indemnified party), it being understood,
however, that the indemnifying party shall not, in connection with any
one such action or separate but substantially similar or related actions in the same
jurisdiction arising out of the same general allegations or circumstances, be liable for the reasonable fees and expenses of more than one separate firm of
attorneys (in addition to all local counsel which is necessary, in the good faith opinion of both counsel for the indemnifying party and counsel for the
indemnified party in order to adequately represent the indemnified parties) for the indemnified
party and that all such fees and expenses shall be
reimbursed as they are incurred upon written request and presentation of invoices. Whether or not a defense is assumed by the indemnifying party, the
indemnifying party will not be subject to any
liability for any settlement made without its consent (but such consent will not be unreasonably withheld).
No indemnifying party will consent to entry of any judgment or enter into any settlement which does not include as an unconditional term the
giving by
the claimant or plaintiff, to the indemnified party, of a release from all liability in respect of such claim or litigation or involves the imposition of
equitable remedies or the imposition of any
non-financial obligations on the indemnified party.
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Section 3.4 Contribution. If the indemnification required by this Article
III from the indemnifying party is unavailable to or insufficient to hold
harmless an indemnified party in respect of any indemnifiable losses, claims, damages, liabilities, or expenses, then the indemnifying party shall
contribute to the amount
paid or payable by the indemnified party as a result of such losses, claims, damages, liabilities, or expenses in such proportion
as is appropriate to reflect the relative benefit of the indemnifying and indemnified parties and if the allocation in
clause (i) is not permitted by
applicable law, in such proportion as is appropriate to reflect the relative benefit referred to in clause (i) and also the relative fault of the indemnified and
indemnifying parties, in connection with the
actions which resulted in such losses, claims, damages, liabilities, or expenses, as well as any other relevant
equitable considerations. The relative benefits received by a party shall be deemed to be in the same proportion as the total net
proceeds from the
offering (before deducting expenses) received by it bear to the total amounts (including, in the case of any underwriter, any underwriting commissions
and discounts) received by each other party. The relative fault of the
indemnifying party and the indemnified party shall be determined by reference to,
among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission
to state a
material fact, has been made by, or relates to information supplied by, such indemnifying party or parties, and the parties’ 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,
claims, damage, liabilities, and expenses referred to above shall be deemed to include any legal or other fees or expenses reasonably incurred by such
party in connection with any investigation or
proceeding. The parties hereto agree that it would not be just and equitable if contribution pursuant to this
Section 3.4 were determined by pro rata allocation or by any other method of allocation that does not take
account of the equitable considerations
referred to in this Section 3.4. Notwithstanding the provisions of this Section 3.4, in connection with any registration statement filed by the Company, no
holder of Registrable Securities covered by such registration statement shall be required to contribute any amount in excess of the dollar amount of the
gross proceeds (less underwriting discounts and commissions) received by such holder from the
sale of Registrable Securities giving rise to such
contribution obligation less any amount paid by such holders pursuant to Section 3.2. No person guilty of fraudulent misrepresentation (within the
meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty of such a fraudulent
misrepresentation.

Section 3.5 Non-Exclusivity. The obligations of the parties under this Article III will be
in addition to any liability which any party may otherwise
have to any other party.
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ARTICLE IV

OTHER

Section 4.1 Notices. Any notice, request, instruction or other document to be given hereunder by any party hereto to another party
hereto shall be
in writing and shall be deemed given (a) when delivered personally, (b) five (5) Business Days after being sent by certified or registered mail, postage
prepaid, return receipt requested, (c) one (1) Business Day after
being sent by Federal Express or other nationally recognized overnight courier, or (d) if
transmitted by email, in each case, to parties at the following addresses (or at such other address for a party as shall be specified by prior written
notice
from such party):2

if to the Company:

Intuitive Machines, Inc.
13467
Columbia Shuttle Street
Houston, Texas 77059
Attention:   [***]
Email:
      [***]
with a copy to (which shall not constitute notice):

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York,
New York 10017
Attention:     Anthony Vernace
            Mark Viera

Email:       avernace@stblaw.com
            mark.viera@stblaw.com

if to the Vantor Investor:

Vantor Holdings Inc.
[•]
Email:       [•]
Attention:     [•]

With copies to (which shall not constitute notice):

c/o Advent International, L.P.
Prudential Tower
800 Boylston
Street, Suite 3300
Boston, Massachusetts 02199
Attn: [***]
Email: [***]

Weil, Gotshal & Manges LLP
100 Federal Street, 34th Floor
Boston, Massachusetts 02110
E-mail: jakub.wronski@weil.com
Attention: Jakub Wronski

 
 
2  NTD: Notice information to be updated accordingly.
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Weil, Gotshal & Manges LLP
110 Fetter Lane
London EC4A 1AY,
United Kingdom
E-mail: jonathan.wood@weil.com
Attention: Jonathan Wood

Section 4.2 Transfer Rights. Any Investor may transfer, in its sole discretion, all or any portion of its rights under this
Agreement to any Transferee
of its Registrable Securities, whereupon such Transferees shall become a party to this Agreement. Any such Transfer of registration rights will be
effective upon receipt by the Company of (i) written notice from such
Investor stating the name and address of any Transferee and identifying the
number of Registrable Securities with respect to which rights under this Agreement are being transferred and the nature of the rights so transferred, and
(ii) a Joinder
Agreement executed by such Transferee to be bound by the terms of this Agreement as an “Investor.” The Company and the transferring
Investor will notify the other Investors as to who the Transferees are and the nature of the rights so
transferred.

Section 4.3 Additional Parties; Joinder Agreement. Subject to the prior written consent of the Vantor Investor,
the Company may permit any
Person who acquires Shares or rights to acquire Shares from the Company after the date hereof to become a party to this Agreement and to succeed to
all of the rights and obligations of an “Investor,” as
specified in the Joinder Agreement, under this Agreement by obtaining an executed joinder to this
Agreement from such Person substantially in the form of Exhibit A attached hereto (a “Joinder Agreement”). Upon the execution and
delivery of a
Joinder Agreement by such Person, the Shares or right to acquire Shares acquired by such Person shall be Registrable Securities and such Person shall
be an “Investor,” as specified in the Joinder Agreement, under this
Agreement with respect to such acquired Shares.

Section 4.4 Amendments; Waiver. This Agreement may be amended, supplemented
or otherwise modified, or any provision waived, only by a
written instrument executed by the Company and the Investors holding a majority of the Registrable Securities subject to this Agreement; provided that:
(i) any amendment or waiver under
this Agreement that would adversely affect the Vantor Investor relative to any other Investor, shall require the
written consent of the Vantor Investor; and (ii) any amendment or waiver which adversely affects the rights of any Investor
hereunder, or increases the
obligations of any Investor, disproportionately to other Investors shall require the written consent of such Investor. No waiver by any party of any of the
provisions hereof will be effective unless explicitly set forth
in writing and executed by the party so waiving. Except as provided in the preceding
sentence, no action taken pursuant to this Agreement, including without limitation, any investigation by or on behalf of any party, will be deemed to
constitute a
waiver by the party taking such action of compliance with any covenants or agreements contained herein. The waiver by any party hereto of
a breach of any provision of this Agreement will not operate or be construed as a waiver of any subsequent
breach.
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Section 4.5 Third Parties. Except for Section 3.1 and
Section 3.2, in each case which are intended to benefit, and to be enforceable by, the Persons
specified therein, this Agreement does not create any rights, claims or benefits inuring to any Person that is not a party
hereto nor create or establish any
third party beneficiary hereto.

Section 4.6 Governing Law. This Agreement shall be
governed by, and construed and enforced in accordance with, the laws of the State of New
York without regard to conflicts of laws principles.

Section 4.7 CONSENT TO JURISDICTION. EACH OF THE PARTIES HERETO CONSENTS TO THE EXCLUSIVE JURISDICTION OF
ANY STATE OR FEDERAL
COURT LOCATED WITHIN THE STATE OF NEW YORK AND IRREVOCABLY AGREES THAT ALL ACTIONS
OR PROCEEDINGS RELATING TO THIS AGREEMENT SHALL BE LITIGATED IN SUCH COURTS. EACH OF THE PARTIES HERETO
ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS RESPECTIVE
PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE
EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM NON CONVENIENS, AND
IRREVOCABLY AGREES TO BE BOUND BY ANY FINAL AND NONAPPEALABLE JUDGMENT RENDERED THEREBY IN CONNECTION
WITH THIS AGREEMENT. EACH OF THE PARTIES HERETO FURTHER IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT
OF ANY OF THE AFOREMENTIONED COURTS IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES THEREOF VIA
OVERNIGHT COURIER, TO SUCH PARTY AT
THE ADDRESS SPECIFIED IN THIS AGREEMENT, SUCH SERVICE TO BECOME
EFFECTIVE FOURTEEN CALENDAR DAYS AFTER SUCH MAILING. NOTHING HEREIN SHALL IN ANY WAY BE DEEMED TO LIMIT
THE ABILITY OF EITHER PARTY HERETO TO SERVE ANY SUCH LEGAL PROCESS, SUMMONS,
NOTICES AND DOCUMENTS IN ANY
OTHER MANNER PERMITTED BY APPLICABLE LAW OR TO OBTAIN JURISDICTION OVER OR TO BRING ACTIONS, SUITS OR
PROCEEDINGS AGAINST THE OTHER PARTY HERETO IN SUCH OTHER JURISDICTIONS, AND IN SUCH MANNER, AS MAY BE
PERMITTED BY ANY
APPLICABLE LAW.

Section 4.8 MUTUAL WAIVER OF JURY TRIAL. THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
SUIT OR PROCEEDING BROUGHT TO ENFORCE OR DEFEND ANY RIGHTS OR REMEDIES UNDER THIS AGREEMENT.

Section 4.9 Specific
Performance. Each of the parties hereto acknowledges and agrees that in the event of any breach of this Agreement by any of
them, the non-breaching party would be irreparably harmed and could not be made
whole by monetary damages. Each party accordingly agrees to waive
the defense in any action for specific performance that a remedy at law would be adequate and that the parties, in addition to any other remedy to which
they may be entitled at law or
in equity, shall be entitled to compel specific performance of this Agreement.

Section 4.10 Entire Agreement. This Agreement
sets forth the entire understanding of the parties hereto with respect to the subject matter hereof.
There are no agreements, representations, warranties, covenants or undertakings with respect to the subject matter hereof. This Agreement supersedes
all
other prior agreements.
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Section 4.11 Severability. If one or more of the provisions, paragraphs, words,
clauses, phrases or sentences contained herein, or the application
thereof in any circumstances, is held invalid, illegal or unenforceable in any respect for any reason, the validity, legality and enforceability of any such
provision, paragraph,
word, clause, phrase or sentence in every other respect and of the remaining provisions, paragraphs, words, clauses, phrases or
sentences hereof shall not be in any way impaired, it being intended that all rights, powers and privileges of the
parties hereto shall be enforceable to the
fullest extent permitted by Law.

Section 4.12 Counterparts. This Agreement may be
executed in any number of counterparts, each of which will be deemed to be an original and
all of which together will be deemed to be one and the same instrument.

Section 4.13 Effectiveness. This Agreement shall become effective, as to any Investor, as of the date signed by the Company and
countersigned by
such Investor.

Section 4.14 Company. The Company shall take all actions required to cause the Company and
its successors or assigns to (a) become bound by
and subject to the terms of this Agreement and (b) comply with all its obligations hereunder.

Section 4.15 Other Registration Rights. For so long as the Investors hold Registrable Securities, the Company hereby agrees and
covenants that it
will not grant rights to register any Common Stock (or securities convertible into or exchangeable for Common Stock) pursuant to the Securities Act
that are more favorable or senior to those granted to the Investors hereunder
without the prior written consent of the Vantor Investor; provided that in all
cases if the registrations rights granted to such holder or prospective holder are more favorable than the registration rights set forth herein, prior written
consent of
the Vantor Investor shall not be required if such holder or prospective holder owns a greater percentage of the Company’s outstanding shares
of Common Stock as of the date that such registrations rights are granted as compared to the
Registrable Securities initially held by the Vantor Investor
as a percentage of the Company’s outstanding shares of Common Stock as of the date of this Agreement.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first
written above.
 

COMPANY:

INTUITIVE MACHINES, INC.

By:   
Name:  
Title:  

 
[Signature Page to
Registration Rights Agreement]



VANTOR INVESTOR:

Vantor Holdings Inc.

By:   
Name:  
Title:  

 
[Signature Page to
Registration Rights Agreement]



EXHIBIT A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this Joinder Agreement pursuant to the Registration Rights Agreement, dated as of [•],
[•], by
and among Intuitive Machines, Inc. a Delaware corporation (the “Company”), and the other parties thereto, as amended and restated, restated, amended,
supplemented or otherwise modified from time to time (the
“Registration Rights Agreement”). Capitalized terms used, but not defined, in this Joinder
Agreement shall have the meanings ascribed to them in the Registration Rights Agreement.

By executing and delivering to the Company this Joinder Agreement, the undersigned hereby agrees to become a party to the Registration
Rights
Agreement, to succeed to all of the rights and obligations of an “Investor” and to be fully bound by, and subject to, all of the covenants, terms and
conditions of the Registration Rights Agreement as though an original party thereto.

Accordingly, the undersigned has executed and delivered this Joinder Agreement as of the [___] day of [___________], 20[__].
 

[NAME]

By:   
Name:
Title:

Address for notice purposes in accordance with Section 4.1
of the Registration Rights Agreement:

 

 
Attention:   
Email:   

 
ACKNOWLEDGED AND AGREED TO

INTUITIVE MACHINES INC.

By:   
Name:  
Title:  



Exhibit 99.1

Intuitive Machines to Acquire Lanteris Space Systems, Creating the Next-Generation Commercial, Civil, and National Security Space Prime

The combined entity revenue exceeds $850 million*, with positive Adjusted EBITDA*, and $920 million* in backlog

Expedites and enhances delivery against key existing contracts, including Near Space Network Services

Expands Intuitive Machines’ data services business from lunar and Earth-based operations into LEO, MEO, GEO, Moon, Mars, and deep
space
missions

Strengthens the Company’s position to prime future National Security Space (Golden Dome and Space Development
Agency’s Layered Architecture),
Civil Space (Artemis, LTVS, and Mars), and commercial space programs

Houston, TX,
November 4, 2025 — Intuitive Machines, Inc. (Nasdaq: LUNR, “Intuitive Machines,” or the “Company”), a leading space technology
and infrastructure services company, today announced it has entered
into a definitive agreement to acquire Lanteris Space Systems (“Lanteris”),
formerly Maxar Space Systems, a proven spacecraft manufacturer with an exceptional record of delivering a highly reliable family of spacecraft for
national
security, civil, and commercial customers, from Advent International LLC.

“This strategic acquisition positions Intuitive Machines as a next
generation space prime directly in the flow of multi-billion-dollar space programs. The
combined entity revenue exceeds $850 million*, with positive Adjusted EBITDA*, and $920 million* in backlog as of September 30, 2025,” said
Intuitive
Machines CEO, Steve Altemus. “This marks the moment Intuitive Machines transitions from a lunar company to a multi-domain space prime,
setting the pace for how the industry’s next generation will operate.”

The transaction is priced at $800 million, consisting of $450 million in cash and $350 million in Intuitive Machines Class A common stock,
subject to
adjustment. The transaction is expected to close in the first quarter of 2026, subject to customary regulatory approvals and closing conditions. As a
stand-alone company, Lanteris is a cash generating business. As a combined company,
Intuitive Machines expects to have adequate cash on hand for
continued operations.

In alignment with the Intuitive Machines vision, the acquisition of
Lanteris positions Intuitive Machines as a vertically integrated, next generation space
prime that can design, manufacture, deliver, and operate missions from earth orbit to the Moon, Mars, and beyond.

“Intuitive Machines’ vision is to expand its space infrastructure services from LEO, to GEO, beyond the Moon, and to Mars,” said Kam
Ghaffarian,
Chairman of Intuitive Machines. “In a time where we see a strong convergence of commercial, civil, and national security space, this strategic
acquisition is a transformative step towards realizing that vision.”



“Our focus over the last two and half years has been to position Lanteris for sustainable growth by
pivoting and investing behind national security
priorities including helping enable next generation missile defense for America,” said Managing Partner of Advent, Shonnel Malani. “This ongoing
equity partnership underscores our
confidence in the strength of this business combination and the long-term growth opportunity ahead.”
 

Intuitive Machines Q3 2025 Highlights
 

  •   Recognized revenue of $52.4 million, driven by continued execution across key programs such as OMES, CLPS,
and NSNS
 

  •   Third quarter net loss was ($10.0) million with adjusted EBITDA of ($13.2) million
 

  •   Ended the quarter with $235.9 million of backlog
 

  •   Issued $345 million of convertible notes, which resulted in a Q3 ending cash balance of $622.0 million
 

  •   Completed KinetX acquisition to expand deep space navigation and constellation management capabilities
 

  •   Secured $8.2 million AFRL contract extension to advance in-space
nuclear power technology
 

  •   Secured $7.5 million commercial rideshare payload for IM-4
 

  •   Received software development certification (CMMI Maturity level 3 rating) in alignment with NASA’s
Class A human spaceflight
requirement for Lunar Terrain Vehicle operations

 

  •   Near-term potential awards for Lunar Terrain Vehicle delivery and operations contract (total contract value of
$4.6 billion) and the next
Commercial Lunar Payload Services (CLPS) mission

Intuitive Machines Outlook

The timing associated with our year-end revenue is impacted by uncertainty related to the government shutdown.
Therefore, based on current backlog,
we see Q4 revenue in line with Q3 and remain confident in our ability to capture our identified near-term awards. Intuitive Machines expects to provide
a new outlook for the 2026 combined company in early 2026.

“The new Intuitive Machines will combine rapid innovation and precision spacecraft production to meet the growing demand for responsive,
high-
reliability space infrastructure and services,” said Intuitive Machines CEO, Steve Altemus. “We are defining the next generation space prime that will
operate and deliver, faster and more affordably, across the space domain.”

Investor Update Call Information

Intuitive Machines
will hold an investor update call on Tuesday, November 4, 2025, at 8:30 am ET to discuss this acquisition and third quarter results.



To participate in the call, please dial (800) 715-9871
(USA & Canada) or (646) 307-1963 (International) and reference Conference ID 1594902.

A link to the live
webcast of the conference call will be made available on the investors portion of the Intuitive Machines’ website at
https://investors.intuitivemachines.com/.

Following the conference call, a webcast replay will be available through the same link on the investors portion of the Intuitive Machines’ website at
https://investors.intuitivemachines.com/.

About Intuitive Machines

Intuitive Machines is a diversified space technology, infrastructure, and services company focused on fundamentally disrupting lunar access economics.
In 2024,
Intuitive Machines successfully soft-landed the Company’s Nova-C class lunar lander, on the Moon, returning the United States to the lunar
surface for the first time since 1972. In 2025, Intuitive
Machines returned to the lunar south pole with a second lander. The Company’s products and
services are focused through three pillars of space commercialization: Delivery Services, Data Transmission Services, and Infrastructure as a Service.

About Lanteris Space Systems

Formerly Maxar Space
Systems, Lanteris Space Systems is a leading satellite manufacturer and provider for space exploration. Lanteris combines
proven capabilities with rapid commercial agility and innovation. With a record of proven flight success and adaptable,
technology-driven solutions,
Lanteris is ready to meet the evolving demands of the new space economy. Lanteris delivers mission success across national security, commercial and
civil space. Lanteris’ commitment to innovation and on-orbit performance enables them to advance new technologies and redefine possibilities in space.

About Advent

Advent is a leading global private equity investor committed to working in partnership with management teams, entrepreneurs, and founders to help
transform businesses. With 16 offices across five continents, Advent oversees more than USD $100 billion in assets under management(1) and has made
435 investments across 44 countries.

Since its founding in 1984, Advent has developed specialist market expertise across its five core sectors: business & financial services, consumer,
healthcare, industrial, and technology. This approach is bolstered by Advent’s deep sub-sector knowledge, which informs every aspect of its investment
strategy, from sourcing opportunities to working in
partnership with management to execute value creation plans.
 
(1) Assets under management (AUM) as of June 30, 2025. AUM includes assets attributable to
Advent advisory clients as well as employee and third-

party co-investment vehicles.

Transaction Advisors

Perella Weinberg Partners LP is
serving as financial advisor and Simpson Thacher & Bartlett LLP is serving as legal advisor to Intuitive Machines. Weil,
Gotshal & Manges is serving as legal advisor to Lanteris Space Systems.



* Amounts presented for the last twelve months ended September 30, 2025 on a combined basis. For the twelve
months ended September 30, 2025,
Lanteris revenue was approximately $630 million, with double-digit Adjusted EBITDA margins. As of September 30, 2025, Lanteris had a total
backlog of $685 million. Metrics based on data available
to Intuitive Machines has not been audited by Intuitive Machines or its auditors and is
subject to change. Such metrics may not have the same definition as, nor be comparable to, Intuitive Machines’ financial measures, including
non-GAAP financial measures, of the same or similar name. Furthermore, in the course of preparing financial information for Lanteris, as required by
Rule 3-05 and Article 11
of Regulation S-X in connection with the closing of the transaction, further adjustments to the information presented herein
may be made and any such adjustments may be material.



Key Business Metrics and Non-GAAP Financial Measures

In addition to the GAAP financial measures set forth in this press release, the Company has included certain financial measures that have not been
prepared in
accordance with generally accepted accounting principles (“GAAP”) and constitute “non-GAAP financial measures” as defined by the
Securities and Exchange Commission (SEC). This includes
adjusted EBITDA (“Adjusted EBITDA”).

Adjusted EBITDA is a key performance measure that our management team uses to assess the Company’s
operating performance and is calculated as
net income (loss) excluding results from non-operating sources including interest income, interest expense, gain on extinguishing of debt, share-based
compensation,
change in fair value instruments, gain or loss on issuance of securities, other income/expense, depreciation, impairment of property and
equipment, and provision for income taxes. Intuitive Machines has included Adjusted EBITDA because we believe it
is helpful in highlighting trends in
the Company’s operating results and because it is frequently used by analysts, investors, and other interested parties to evaluate companies in our
industry.

Adjusted EBITDA has limitations as an analytical measure, and investors should not consider it in isolation or as a substitute for analysis of the
Company’s results as reported under GAAP. Other companies, including companies in Intuitive Machines’ industry, may calculate Adjusted EBITDA
differently, which reduces its usefulness as a comparative measure. Because of these
limitations, you should consider Adjusted EBITDA alongside other
financial performance measures, including various cash flow metrics, net income (loss) and our other GAAP results. A reconciliation of Adjusted
EBITDA to the most directly comparable
GAAP financial measure is included below under the heading “Reconciliation of GAAP to Non-GAAP
Financial Measure.”

The Company has also included contracted backlog, which is defined as the total estimate of the revenue the Company expects to realize in the future as
a
result of performing work on awarded contracts, less the amount of revenue the Company has previously recognized. Intuitive Machines monitors its
backlog because we believe it is a forward-looking indicator of potential sales which can be helpful to
investors in evaluating the performance of its
business and identifying trends over time.

Forward-Looking Statements

This press release includes “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, as amended.
These statements that do not relate to matters of historical fact should be considered forward looking. These forward-looking statements generally are
identified by the words such as “anticipate,” “believe,”
“continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,”
“potential,” “predict,”
“project,” “should,” “strive,” “would,” “strategy,” “outlook,” the negative of these words or other similar expressions, but the
absence of these words does not mean that a
statement is not forward-looking. These forward-looking statements include but are not limited to
statements regarding: the proposed transaction with Lanteris including the terms, timing, structure, benefits, costs and completion of such
transaction;
our expectations and plans relating to our missions to the Moon, including the expected timing of launch and our progress in preparation thereof; our
expectations with respect to, among other things, demand for our product portfolio,
our submission of bids for contracts; our expectations regarding
revenue for



government contracts awarded to us; our expectations regarding changes to government contracts or programs; our operations, our financial
performance and our industry; our business strategy,
business plan, and plans to drive long-term sustainable shareholder value; our expectations on
revenue and cash generation; information under “Intuitive Machines Outlook,” including our expectations on revenue generation, backlog and
cash.
These forward-looking statements reflect the Company’s predictions, projections, or expectations based upon currently available information and data.
Our actual results, performance or achievements may differ materially from those
expressed or implied by the forward-looking statements, and you are
cautioned not to place undue reliance on these forward-looking statements. The following important factors and uncertainties, among others, could cause
actual outcomes or results to
differ materially from those indicated by the forward-looking statements in this presentation: various risks and uncertainties
related to, among other things, the terms, timing, structure, benefits, costs and completion of the transaction with
Lanteris; required approvals to
complete the proposed transaction with Lanteris by the receipt of certain regulatory approvals, to the extent required, and the timing and conditions for
such approvals; the satisfaction of the closing conditions to
the proposed transaction with Lanteris; our reliance upon the efforts of our Board and key
personnel to be successful; our limited operating history; our failure to manage our growth effectively and to win new contracts; our customer
concentration;
competition from existing or new companies; unsatisfactory safety performance of our spaceflight systems or security incidents at our
facilities; cyber incidents; failure of the market for commercial spaceflight to achieve the growth potential we
expect; any delayed launches, launch
failures, failure of landers to conduct all mission milestone, failure of our satellites or lunar landers to reach their planned orbital locations, significant
increases in the costs related to launches of
satellites and lunar landers, and insufficient capacity available from satellite and lunar lander launch
providers; our reliance on a single launch service provider; risks associated with commercial spaceflight, including any accident on launch or
during the
journey into space; risks associated with the handling, production and disposition of potentially explosive and ignitable energetic materials and other
dangerous chemicals in our operations; our reliance on a limited number of suppliers
for certain materials and supplied components; failure of our
products to operate in the expected manner or defects in our products; counterparty risks on contracts entered into with our customers and failure of our
prime contractors to maintain
their relationships with their counterparties and fulfill their contractual obligations; failure to successfully defend protest
from other bidders for government contracts; failure to comply with various laws and regulations relating to various
aspects of our business, uncertainty
in the regulatory environment and any changes in the funding levels of various governmental entities with which we do business; our failure to protect
the confidentiality of our trade secrets and unpatented know
how; our failure to comply with the terms of third-party open source software our systems
utilize; our ability to maintain an effective system of internal control over financial reporting, and to address and remediate material weaknesses in our
internal control over financial reporting; the U.S. government’s budget deficit and the national debt, as well as any inability of the U.S. government to
complete its budget process for any government fiscal year, and our dependence on U.S.
government contracts and the available funding by the U.S.
government; our failure to comply with U.S. export and import control laws and regulations and U.S. economic sanctions and trade control laws and
regulations; uncertain global macro-economic
and political conditions and elevated inflation and interest rates; our history of losses and failure to
achieve profitability in the future or failure to generate sufficient funds to continue operations; the cost and potential



outcomes of pending and any future litigation; our public securities’ potential liquidity and trading; the sufficiency and anticipated use of our existing
capital resources to fund our
future operating expenses and capital expenditure requirements and needs for additional financing; our ability to
successfully identify, complete, integrate, and obtain benefits from any acquisitions, joint ventures and other investments; and other
public filings and
press releases other factors detailed under the section titled Part I, Item 1A. Risk Factors of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2024 filed with the
Securities and Exchange Commission (the “SEC”), the section titled Part I, Item 2, Management’s Discussion and
Analysis of Financial Condition and Results of Operations and the section titled Part II. Item 1A. “Risk
Factors” in our most recently filed Quarterly
Report on Form 10-Q, and in our subsequent filings with the SEC, which are accessible on the SEC’s website at www.sec.gov.

These forward-looking statements are based on information available as of the date of this presentation and current expectations, forecasts, and
assumptions,
and involve a number of judgments, risks, and uncertainties. Accordingly, forward-looking statements should not be relied upon as
representing our views as of any subsequent date, and we do not undertake any obligation to update forward-looking
statements to reflect events or
circumstances after the date they were made, whether as a result of new information, future events, or otherwise, except as may be required under
applicable securities laws.

As a result of a number of known and unknown risks and uncertainties, our actual results or performance may be materially different from those
expressed or
implied by these forward-looking statements. You should not place undue reliance on these forward-looking statements.

Contacts

For investor inquiries:

investors@intuitivemachines.com

For media inquiries:

press@intuitivemachines.com



INTUITIVE MACHINES, INC.

Reconciliation of GAAP to Non-GAAP Financial Measure

Adjusted EBITDA

The following table presents a
reconciliation of net loss, the most directly comparable financial measure presented in accordance with GAAP, to
Adjusted EBITDA.
 

($ thousands)    Q3 2025  
Net loss    ($ 9,960) 

Taxes      5 
Depreciation      815 
Interest income, net      (3,489) 
Share-based compensation expense      1,416 
Change in fair value of warrant liabilities      (1,950) 
Other income, net      (25) 

Adjusted EBITDA    ($13,188) 


