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Item 1.01. Entry into a Material Definitive Agreement.
 
On April 25, 2025, pursuant to the Purchase Agreement and in connection with the closing of the Transactions (each as defined below), Spire Global, Inc. (the “Company”) 
entered into a transition services agreement (the “TSA”) with Kpler Holding SA, a Belgian corporation (“Buyer”), pursuant to which the Company agreed to provide certain 
transitional services to Buyer for specified periods in exchange for Buyer’s payment of $7.5 million of services fees to the Company in 12 equal monthly installments 
following the effective date of the TSA, subject to a reduction of no more than $1.0 million of such fees upon early termination of the TSA.  If the Company provides services 
pursuant to the TSA for more than 12 months, Buyer shall be obligated to pay the Company $437,500 per month if automatic identification system (AIS) data is provided and 
$83,333 per month if only other services are being provided.  Buyer may extend the service term for a transitional service for up to three months upon no less than 30 days’ 
written notice and subject to mutual agreement of the parties as to incremental service fees.  
 
In connection with the closing of the Transactions, on April 5, 2025, the Company, exactEarth Ltd. (“exactEarth”) and L3Harris Technologies, Inc. (“L3Harris”), entered into 
a confidential settlement agreement and mutual release (the “Settlement Agreement”), pursuant to which, upon the closing of the Transactions, Buyer paid L3Harris $17.0 
million (the “Settlement”) for full and complete resolution and release of all disputes asserted in connection with the Amended and Restated Satellite AIS Business Agreement 
between exactEarth and L3Harris.  The Company and Buyer further agreed that the Company would contribute $7.0 million of the Settlement in the form of a reduction to the 
cash paid by Buyer to the Company at the closing of the Transactions.
 
The foregoing descriptions of the TSA and the Settlement Agreement do not purport to be complete and are qualified in their entirety by reference to the full text of the TSA 
and the Settlement Agreement, copies of which are attached hereto as Exhibit 10.1 and Exhibit 10.2, respectively, to this Current Report on Form 8-K and are incorporated by 
reference herein.
 
Item 1.02. Termination of a Material Definitive Agreement.
 
On April 25, 2025, the Company repaid with a portion of the proceeds of the Transactions all obligations and all amounts borrowed, and all obligations have terminated, 
under the Financing Agreement, dated as of June 13, 2022, by and between the Company, as borrower, Spire Global Subsidiary, Inc. and Austin Satellite Design, LLC, as 
guarantors, Blue Torch Finance LLC, a Delaware limited liability company, as administrative agent and collateral agent, and certain lenders (the “Financing Agreement”). 
The Company incurred approximately $2.8 million of exit fees and termination penalties in connection with the termination of the Financing Agreement. The description of 
the Financing Agreement contained in the Annual Report on Form 10-K/A filed by the Company with the Securities and Exchange Commission (the “SEC”) on April 4, 2025 
is incorporated herein by reference.

Item 2.01. Completion of Acquisition or Disposition of Assets.

As previously disclosed, on November 13, 2024, the Company entered into a Share Purchase Agreement (the “Purchase Agreement”) with Buyer, pursuant to which the 
Company agreed to sell its maritime business (the “Maritime Business”) to Buyer. The Maritime Business includes, among other things, contracts with customers of the 
Company’s maritime AIS data tracking service (other than customers associated with the U.S. federal government), certain related supply agreements, personnel supporting 
the business, and the equity of exactEarth. It does not include any part of the Company’s satellite network or operations, which were retained following the transactions 
contemplated by the Purchase Agreement (the “Transactions”). 

On April 25, 2025, pursuant to the Purchase Agreement, Buyer and its affiliates acquired the Maritime Business for approximately $233.5 million, before adjustments, 
including the $7.0 million reduction agreed to in connection with the Settlement.  

As a result of the closing, the previously disclosed agreement between the Company and Buyer to resolve the litigation brought by the Company to specifically enforce the 
Purchase Agreement has become effective, pursuant to which the parties have mutually released certain claims related to the transaction and the Company has agreed to 
stipulate to the dismissal with prejudice of its complaint.



 

 

The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Purchase Agreement, a 
copy of which is included as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated by reference herein.

Item 7.01. Regulation FD Disclosure.

On April 25, 2025, the Company issued a press release announcing the completion of the Transactions. A copy of the press release is furnished as Exhibit 99.1 hereto and is 
incorporated herein by reference. 
 
The information furnished pursuant to Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1 hereto, shall not be deemed to be “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, and shall not be deemed to be incorporated 
by reference into any filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act, except as may be expressly set forth by specific reference in 
such filing. 
 
The Company announces material information to the public about the Company, its products and services and other matters through a variety of means, including filings with 
the SEC, press releases, public conference calls, webcasts, the investor relations section of its website (www.ir.spire.com), its X account (@SpireGlobal), its Bluesky account 
(@spire.com) and LinkedIn page in order to achieve broad, non-exclusionary distribution of information to the public and for complying with its disclosure obligations under 
Regulation FD.

Item 9.01. Financial Statements and Exhibits.

(b) Pro Forma Financial Information
 
Unaudited pro forma financial information of the Company as adjusted to give effect to the Transactions and the repayment in full of all amounts owed under the Financing 
Agreement and the loan agreement with the Strategic Innovation Fund is attached hereto as Exhibit 99.2 to this Current Report on Form 8-K and is incorporated by reference 
herein.
 
(d) Exhibits

Exhibits Description
2.1 Share Purchase Agreement, dated November 13, 2024, between Kpler Holding SA and Spire Global, Inc. (incorporated by reference to Exhibit 2.1 of the 

Company’s Current Report on Form 8-K filed on November 13, 2024). 
10.1 Transition Services Agreement, dated April 25, 2025, between Kpler Holding SA and Spire Global, Inc.
10.2 Confidential Settlement Agreement and Mutual Release, dated April 25, 2025, among Spire Global, Inc., exactEarth Ltd. and L3Harris Technologies, Inc.
99.1 News release of Spire Global, Inc., dated April 25, 2025.
99.2 Unaudited Pro Forma Condensed Consolidated Financial Statements of Spire Global, Inc.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

 
Forward-Looking Statements
 
This Current Report on Form 8-K contains forward-looking statements, including information about the parties’ obligations pursuant to the TSA, our commitment to dismiss 
with prejudice our complaint against Buyer, management's view of the Company’s future expectations, plans and prospects, including our views regarding future execution 
within our business, and the opportunity we see in our industry, within the safe harbor provisions under The Private Securities Litigation Reform Act of 1995. These 
statements involve known and unknown risks, uncertainties and other factors which may cause the results of the Company to be materially different than those expressed or 
implied in such statements. Certain of these risk factors and others are included in documents the Company files with the SEC, including but not limited to, the Company’s 
Annual Report on Form 10-K/A for the year ended December 31, 2024, as well as subsequent reports filed with the SEC. Other unknown or unpredictable factors also could 
have material adverse effects on the Company’s future results. The forward-looking statements included in this Current 

https://www.sec.gov/Archives/edgar/data/1816017/000095017024126293/spir-ex2_1.htm


 

 

Report on Form 8-K are made only as of the date hereof. The Company cannot guarantee future results, levels of activity, performance or achievements. Accordingly, you 
should not place undue reliance on these forward-looking statements. Finally, the Company expressly disclaims any intent or obligation to update or revise any forward-
looking statements, whether as a result of new information, future events, or otherwise.



 

 

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.

   SPIRE GLOBAL, INC.
    
Date: April 25, 2025 By: /s/ Theresa Condor
  Name:

Title:
Theresa Condor
President and Chief Executive Officer
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TRANSITION SERVICES AGREEMENT
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SPIRE GLOBAL, INC.
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TRANSITION SERVICES AGREEMENT

This TRANSITION SERVICES AGREEMENT (this “Agreement”), is made and entered into as of April 25, 2025 (the “Effective 
Date”), by and between Spire Global, Inc., a Delaware corporation (“Seller Parent”), and Kpler Holding SA, a Belgian corporation 
(“Buyer”).  Seller Parent and Buyer are referred to herein as a “Party” and, collectively, as the “Parties”.

RECITALS

A. Seller Parent and Buyer have entered into that certain Share Purchase Agreement, dated as of November 13, 2024 (the 
“Purchase Agreement”), pursuant to which, among other things, Seller Parent agreed to cause it and certain of its subsidiaries to sell, transfer 
and deliver to Buyer, and Buyer agreed to cause it and certain of its subsidiaries to purchase, acquire and accept, the Purchased Equity(as 
defined in the Purchase Agreement). 

B. The Purchase Agreement contemplates and requires the execution and delivery by the Parties of this Agreement, pursuant to 
which Seller Parent shall provide, or cause to be provided, certain transitional services described in this Agreement, subject to the terms and 
conditions set forth in this Agreement.

C. Seller Parent is not in the business or providing Transitional Services to unaffiliated third parties but is willing to provide 
transitional services to the Business and the Target Companies as an accommodation to Buyer in connection with the execution of the 
Purchase Agreement in order to facilitate the operation of the Business and the Target Companies following Buyers’ acquisition of the 
Purchased Equity.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to 
be legally bound hereby, the Parties agree as follows: 

ARTICLE I
DEFINITIONS

Section 1.1Definitions.  Unless otherwise defined in this Agreement, capitalized terms used in this Agreement have the meaning 
ascribed to such terms in the Purchase Agreement.

Section 1.2Interpretation.  When a reference is made in this Agreement to a Section, Article, Schedule, Annex or Exhibit such 
reference shall be to a Section, Article, Schedule, Annex or Exhibit of this Agreement unless otherwise indicated.  The headings contained in 
this Agreement or in any Schedule, Annex or Exhibit are for convenience of reference purposes only and shall not affect in any way the 
meaning or interpretation of this Agreement.  All words used in this Agreement will be construed to be of such gender or number as the 
circumstances require.  Any capitalized terms used in any Schedule, Annex or Exhibit but not otherwise defined therein shall have the 
meaning as defined in this Agreement.  All Schedules, Annexes and Exhibits annexed hereto or referred to herein are hereby incorporated in 
and made a part of this Agreement as if set forth herein.  The word “including” and words of similar import when used in this 
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Agreement will mean “including, without limitation,” unless otherwise specified.  The words “hereof,” “herein” and “hereunder” and words 
of similar import when used in this Agreement shall refer to the Agreement as a whole and not to any particular provision in this Agreement.  
The term “or” when used in this Agreement is not exclusive.  The word “will” when used in this Agreement is to be construed to have the 
same meaning and effect as the word “shall.”  References to days when used in this Agreement mean calendar days unless otherwise 
specified.

ARTICLE II
SERVICES

Section 2.1Performance.  

(a)Subject to the terms and conditions set forth herein, Seller Parent shall provide, or cause to be provided, to the 
Target Companies, the transitional services described in Schedule A (as may be amended or supplemented pursuant to the terms of this 
Agreement, including pursuant to a Service Order or Change Order, the “Transitional Services”). In the event of any irreconcilable 
conflict between the provisions of the main body of this Agreement and the express terms of Schedule A, Schedule A shall prevail.

(b)Seller Parent may supplement, modify, substitute or otherwise alter any of the Transitional Services from time to 
time in a manner that is generally consistent with supplements, modifications, substitutions or alterations made for similar services 
provided or otherwise made available by Seller Parent or its Affiliates to itself or its own retained businesses or the business of its 
Affiliates; provided that Seller Parent shall  provide Buyer with prior written notice of such supplement, modification, substitution or 
alteration that would reasonably be expected to be material to Buyer; provided further that, with respect to emergency system and data 
security updates (e.g., security patches) or in situations where such notice is not reasonably practical given the service involved, Seller 
Parent may deploy any such supplement, modification, substitution or alteration to the Transitional Services in connection with such 
updates without prior written notice to Buyer (provided that Seller Parent provides written notice to Buyer of such supplement, 
modification, substitution or alteration to the Transitional Service as soon as practicable after deployment).  

(c)Seller Parent shall have the right to suspend or otherwise deny access to, or use of, all or any part of the 
Transitional Services, without incurring any resulting obligation or liability, if: (i) Seller Parent receives a governmental order that 
expressly or by reasonable implication requires Seller Parent to do so; (ii) the provision of such Transitional Service would violate or give 
rise to a liability under any Law; (iii) Seller Parent believes, in its reasonable discretion, and reasonably demonstrates to Buyer, that due to 
developments or circumstances first discovered or arising after the date of the Purchase Agreement that: (A) Buyer or any person 
accessing such Transitional Services on behalf of the Business has materially failed to comply with, any term of this Agreement, accessed 
or used the Transitional Services beyond the scope of the rights granted or for a purpose not authorized under this Agreement, (B) the use 
of the Transitional Services will unavoidably (despite deployment of reasonable efforts by Seller Parent) and materially damage or cause 
material harm to Seller Parent’s operations, systems or infrastructure, or (C) the provision of such Transitional Service may will 
unavoidably (despite deployment of reasonable efforts by Seller Parent) and 
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materially impair the use of the Transitional Services for the business or operations of Seller Parent or its Affiliates; or (iv) this 
Agreement expires or is terminated in accordance with its terms. Seller Parent will act in good faith to tailor the scope and duration any 
suspension or denial of access as narrowly as reasonably possible to have the most minimal impact possible on the Buyer and its Affiliates 
(including the Target Companies), the conduct of the Business and the Transitional Services. Prior to or promptly after instituting any 
such suspension or denial of access, and only insofar as it is permitted by applicable Law, Seller Parent will notify Buyer of such 
suspension or denial of access. In respect of (i), (ii) and (iii)(B) and (C), the Seller Parent shall use reasonable efforts to cure the 
underlying reason giving rise to such suspension or denial of access and reinstate the affected Transitional Service.

Section 2.2Commencement Date.  Unless specified otherwise in Schedule A or in a Service Order or Change Order, Seller Parent 
shall begin to provide each Transitional Service on the Closing Date (as defined in the Purchase Agreement) for the corresponding “Service 
Period” specified in Schedule A or in a Service Order or Change Order (the “Service Initial Term”). Notwithstanding Section 2.5, except as 
otherwise provided in Schedule A, the Buyer shall have the right at any time and from time to time, to extend the Service Initial Term of a 
Transitional Service by giving the Seller Parent no less than thirty (30) days’ written notice prior to expiry of the Service Initial Term, subject 
to mutual agreement as to incremental Service Fees (for the avoidance of any doubt, this includes a right to request an extension of the Service 
Initial Term of the Data Supply Service under Annex A to Schedule A of this Agreement). Such notice shall indicate the duration of the 
extension requested by the Buyer, which shall not exceed three (3) months beyond the end of the Service Initial Term or such longer period as 
the Parties may agree in writing.

Section 2.3Service Standards.  Subject to the terms and conditions of this Agreement, Seller Parent shall perform, or cause the 
Transitional Services to be performed: (i) in a manner, including to a scope, volume and standard, that is generally consistent, in all material 
respects, with the manner, including scope, volume and standard,  in which such Transitional Services were generally performed by Seller 
Parent for the Target Companies and the Business in the twelve (12) months immediately prior to the Effective Date, provided that such 
standard shall not be lower than the standard in which Seller Parent generally performs similar services for its own retained businesses after 
the Effective Date, except as Transitional Services may differ because of the need (a) to follow legal corporate formalities, and (b) to keep the 
data that is generated solely for the Target Companies or the Business by Seller Parent (including any data that includes, incorporates or is 
derived from any Company Data) (“Buyer Data”) separate from other data (collectively, the “Service Standard”) and (ii) in respect of 
Transitional Services that consist of third-party services, at a comparable standard at that which benefits the Seller Parent or any of its 
Affiliates.  

Section 2.4Subcontractors and Personnel.

(a)Seller Parent may, at Seller Parent’s discretion, subcontract the performance of any of the Transitional Services to 
another provider, including third parties and Seller Parent’s Affiliates (each, a “Subcontractor”).  Seller Parent shall be Buyer’s sole 
point of contact regarding the Transitional Services, including with respect to payment.  Seller Parent shall not be relieved of any of its 
obligations under this Agreement as a result of the provision of Transitional Services by any Subcontractor and shall remain fully liable to 
Buyer for the 
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acts and omissions of any Subcontractor in connection with the performance or non-performance of such obligations, as if such acts or 
omissions were the acts or omissions of the Seller Parent.

(b)Seller Parent, its Affiliates and its and their respective Subcontractors may, in their sole discretion, (i) designate 
which personnel they will assign to perform the Transitional Services, and (ii) remove and replace such personnel at any time.  In 
performing their respective duties hereunder, all such personnel shall be under the direction, control and supervision of Seller Parent, its 
Affiliates and its and their respective Subcontractors, and the foregoing shall have the sole right to exercise all authority with respect to 
the employment (including termination of employment), assignment and compensation of their respective personnel.

(c)So long as any employees of Seller Parent or any of its Affiliates are providing the Transitional Services, (i) such 
employees will remain employees of Seller Parent or such Affiliate, as applicable, and shall not be deemed to be employees of Buyer or 
any of its Affiliates for any purpose, and (ii) Seller Parent or such Affiliate, as applicable, shall be solely responsible for the payment and 
provision of all wages, bonuses, commissions and employee benefits and the withholding and payment of all applicable taxes relating to 
such employees. 

Section 2.5Additional or Changed Services.  Buyer may request, by written notice to Seller Parent, additional services in connection 
with any of the Transitional Services (each such request, a “Service Request”) or a change to the nature, volume, manner or duration of 
execution of any of the Transitional Services (each such request, a “Change Request”).  Seller Parent shall consider each Service Request 
and Change Request in good faith; provided that Buyer acknowledges that Seller Parent is not obligated to agree to a Service Request or 
Change Request.  Each Service Request shall include a detailed description of the services requested and the proposed duration and cost of 
such services. Each Change Request shall include a detailed description of the services requested to be so changed. If Seller Parent agrees to a 
Service Request or a Change Request, the Parties shall document the Service Request or Change Request, respectively, in writing, in a 
document executed by both Parties (a “Service Order” or “Change Order”, respectively) or by amendment to Schedule A in accordance 
with the terms of this Agreement. 

Section 2.6Omitted Services. Notwithstanding Section 2.5., if, within thirty (30) days from the Effective Date, the Buyer first 
identifies a service which (i) is not included in the Transitional Services, (ii)  is not an Excluded Service, (iii)  benefitted the Business and/or 
was provided to a Target Company during the twelve (12) month period prior to the Effective Date, and (iv) is necessary for the operation of 
the Business and not readily replaceable by Buyer (each, an “Omitted Service”), the Buyer may request, by written notice to the Seller 
Parent, the provision of such Omitted Service. At the request of the Buyer, the Seller Parent shall provide or procure the provision of such 
Omitted Service as if it were a Transitional Service for a Service Period of up to twelve (12) months from the Closing Date (i.e., ending no 
later than the first anniversary of the Closing Date) (unless extended in accordance with Section 2.2). The Parties shall amend Schedule A to 
include the Omitted Service. The Service Fees for such Omitted Service shall be as calculated on the basis of the actual, reasonable and 
documented costs (on a fully loaded, pass-through basis) 
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of the Seller Parent of providing, or procuring the provision of, the Omitted Service unless otherwise agreed by the Parties in writing.

Section 2.7General Obligations of Business.  Buyer is responsible for the acts or omissions of the Target Companies and for the 
Target Companies’ compliance with the obligations of Buyer under this Agreement.  Any breach by the Target Companies of such 
obligations under this Agreement shall be deemed a breach by Buyer of the terms of this Agreement. Buyer shall cause the Target Companies 
to: (a) comply with (i) any express conditions or requirements imposed on it under this Agreement in relation to the Transitional Services and 
(ii) the reasonable and lawful directions of Seller Parent as to the use of the Transitional Services; (b) not use the Transitional Services in 
breach of any applicable Laws; (c) not tamper with or hinder the operation of, or make unauthorized modifications to, any asset or system 
made available as part of the Transitional Services; and (d) comply with the terms of any third-party or Governmental Authority agreement, 
approval or consent with or between Seller Parent or its Affiliates and any third party under which Seller Parent provides the Transitional 
Services provided that any such terms are notified in writing to the Buyer a reasonable period in advance.

Section 2.8Transition. The Parties acknowledge the transitional nature of the Transitional Services.  Accordingly, subject to the 
requirements of the Hold Separate Orders (as defined below), Buyer shall use reasonable efforts during the Term to transition each 
Transitional Service to its own internal organization or to obtain alternate third-party sources to provide the Transitional Services.  

Section 2.9Accommodation.  Buyer acknowledges and agrees that Seller Parent is providing the Transitional Services, or causing 
the Transitional Services to be provided, to Buyer as an accommodation to Buyer to allow Buyer a period of time to obtain similar services for 
itself, and Seller Parent is not a commercial provider of such services. 

Section 2.10Hold Separate Orders. 

(a)The Parties acknowledge that, as at or immediately following Closing, the Buyer Parties are or will become subject 
to, and the recipient of, certain Orders and directions of and from certain Governmental Authorities (including an Interim Enforcement 
Order of the UK Competition and Markets Authority and a ‘hold separate’ direction of the U.S. Department of Justice)  requiring that the 
Business should, subject to any Derogations, be carried on separately, and at arm’s length, from the business and operations of the Buyer 
Parties (such Orders and directions, together with any similar Order or direction of or from any Governmental Authorities, collectively, 
the “Hold Separate Orders” and each, a “Hold Separate Order” and the Business as carried out under the Hold Separate Orders 
(subject to any Derogations), the “Held Separate Business”). For the avoidance of doubt, as used herein, the Held Separate Business: (A) 
refers to the Business as carried on separately, and at arm’s length, for so long as necessary under the last to lapse or to be withdrawn Hold 
Separate Order (the “Hold Separate Period”) and subject to appropriate safeguards as necessary to comply with such Hold Separate 
Orders, including appropriate firewalls and/or sequestering of Business Employees; and (B) includes any Personnel of the Buyer Parties 
who is dedicated to provide services to, or for the benefit of, the Held Separate Business subject to appropriate 
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safeguards as necessary to comply with the Hold Separate Orders, including appropriate firewalls and access limitations. 

(b)The Parties shall reasonably collaborate and act in good faith to facilitate adherence to the Hold Separate Orders in 
accordance with their terms, where applicable with respect to Seller Parent, in consideration of Buyer Parent’s payment of the Service 
Fees hereunder and within the limits of Seller Parent’s obligations set out in or contemplated by this Agreement.   

(c)Furthermore, and without limiting the generality of the foregoing, the Parties acknowledge and agree that for the 
Hold Separate Period: (i) Buyer can at its discretion direct (including as a direction from Buyer noted to be required to adhere to any Hold 
Separate Order(s) in Schedule A) Seller Parent to: (A) suspend commencement or provision of any part(s) of certain Transitional Services 
which would contravene or conflict with any Hold Separate Order (it being understood that any such suspension shall not relieve Buyer of 
its obligations hereunder or result in any reduction in the amounts payable hereunder with respect to Seller Parent’s performance of such 
Transitional Services); and/or (B) provide any part(s) of certain Transitional Services only to and for the benefit of the Held Separate 
Business, in each case, if and for so long as Buyer reasonably and in good faith considers provision of those Transitional Services would 
otherwise cause it to violate any Hold Separate Order; (ii) Seller Parent shall not unreasonably condition, withhold or delay any Change 
Request (nor the implementation thereof) that Buyer makes in good faith to adhere to a Hold Separate Order or any other Order of a 
Governmental Entity, and any amended or additional Transitional Services covered by such Change Request shall be provided at 
reasonable Service Fees calculated on the basis of the actual, reasonable and documented costs (on a fully loaded, pass-through basis); 
(iii) the Transitional Services shall be performed at the direction of the Held Separate Business; and (iv) the Business Employees shall 
remain within the Held Separate Business and keep all data, information and activities related to or in furtherance of the Held Separate 
Business within the Held Separate Business’ IT systems.  The foregoing statement at Section 2.10(c)(iv) applies to all Transitional 
Services as are reasonably necessary to comply with any Hold Separate Orders.  

(d)As used in this Agreement, “Derogations” means any derogations within the meaning given in the Interim 
Enforcement Order of the UK Competition and Markets Authority and any other derogation, exception or consent approved by the 
relevant Governmental Authority).

Section 2.11Mandated Divestment. 

(a)In light of the Hold Separate Orders, it is acknowledged that, following Closing, Buyer may be required pursuant to 
Order(s) of one or more Governmental Authorities (including the UK Competition and Markets Authority or U.S. Department of Justice) 
to sell or transfer the Business or certain assets, liabilities, business units or divisions thereof (“Divested Business”) to a third‑party 
Person (“New Buyer”) and, where relevant, certain of that New Buyer’s Affiliates (a “Divestment Order”). 
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Section 2.12Continued Assistance. In the event that Buyer receives any such Divestment Order, notwithstanding any other provision 
in this Agreement:

(a)Buyer may make available the Transitional Services relevant to the Divested Business to the New Buyer, and 
Seller Parent shall continue to provide the Transitional Services relevant to the Divested Business on the terms of this Agreement to and 
for the benefit of New Buyer and its nominated Affiliates as if the New Buyer and those Affiliates were each a direct party to this 
Agreement;

(b)Seller Parent shall in good faith provide assistance and services reasonably requested by the Buyer to facilitate its 
adherence to any Divestment Order and/or required by any relevant Governmental Entity to give effect to and assist in the continuation of 
the supply of the Transitional Services relevant to the Divested Business on the terms of this Agreement to and for the benefit of New 
Buyer and its nominated Affiliates; provided that the Buyer shall pay Seller Parent for its actual, reasonable and documented costs (on a 
fully loaded, pass-through basis) in providing such assistance and services under this Agreement to the extent they are outside of the 
scope of, or involve an increase in the cost of performing or delivering, the Transitional Services not covered by the Enhanced Service 
Costs; and provided, further, that Seller Parent shall not be obligated by this (b) to provide assistance or services beyond the types of 
assistance and services contemplated by this Agreement, but shall act reasonably in considering any request for such assistance or services 
under this (b);

(c)any provision of this Agreement that would otherwise restrict Buyer from making available the Transitional 
Services relevant to the Divested Business to any New Buyer and its nominated Affiliates as contemplated by (a) and (b), above, shall not 
apply;

(d)without limitation to (a) to (c), the Buyer shall be entitled to assign, novate or transfer its rights and obligations 
under this Agreement (including with respect to the Data Supply Service) to any New Buyer and/or its nominated Affiliates, in whole or in 
part, in which case Seller Parent shall enter into and execute any documentation reasonably required by any Governmental Entity for the 
purpose of effecting any such assignment, novation or transfer (subject to agreement of commercial terms (such commercial terms to be 
negotiated in good faith by the relevant parties));  provided that no assignment, novation or transfer shall release Buyer of its obligations 
hereunder which are not assumed by the New Buyer, its nominated Affiliate(s) or any other Person in connection with or as part of such 
assignment, novation or transfer) unless: (i) the New Buyer is able to demonstrate to Seller Parent’s reasonable satisfaction (not to be 
unreasonably, withheld condition or delayed) that it is as creditworthy as Buyer or otherwise suitably creditworthy; or (ii) Seller Parent 
has been offered an appropriate payment guarantee, letter of credit or similar by New Buyer, its Affiliate(s), any Buyer Party or another 
Person of adequate creditworthiness);  

(e)without limitation to (d), Seller Parent agrees that: 

(i)as soon as reasonably possible following a Divestment Order, where requested by the Buyer, New Buyer or 
any Governmental Entity, it shall act in good faith to enter into a direct agreement with the New Buyer, and, where relevant, its nominated 
Affiliates, concerning the continued provision to the New Buyer and those Affiliates of (A) the Transitional 
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Services relevant to the Divested Business and (B) if and to the extent reasonably agreed by Seller Parent, any other additional services 
historically provided by Seller Parent or its Affiliates to the Divested Business and reasonably necessary to allow the efficient and effective 
transfer of the Divested Business to New Buyer and those Affiliates and the continued conduct of the Divested Business in the manner and to 
the standard conducted by the Seller Parties as at the Closing Date during a reasonable transition period, subject to agreement of commercial 
terms between Seller Parent and the New Buyer, and, where relevant, its nominated Affiliates (a “New Buyer Agreement”); 

(ii)any New Buyer Agreement shall be: (A) on terms at least as beneficial to the New Buyer and its relevant 
Affiliates as those set out in this Agreement; and (B) sufficient to enable the New Buyer and those Affiliates to conduct the Divested Business 
substantially in the manner and to the standard conducted by the Seller Parties as at the Closing Date and the efficient and effective transfer 
of the Divested Business to the New Buyer and those Affiliates, provided the scope and standard of services shall not be materially greater 
than contemplated by this Agreement; provided that Seller Parent will not be obligated hereunder to agree to terms and conditions in the New 
Buyer Agreement that are materially less favorable to Seller Parent and its Affiliates than the terms and conditions of this Agreement; 

(iii)this Agreement shall, as applicable having regard the Divestment Order and any parts of the Business that 
Buyer may be permitted to retain pursuant thereto, be either: (A) amended to remove the Transitional Services that are the subject of the New 
Buyer Agreement from its scope; or (B) where there are no parts of the Business retained by Buyer that require continued provision of any 
Transitional Services, terminated on notice by Buyer; provided that such amendment or termination shall not release Buyer of its obligations 
or liabilities to Seller Parent arising hereunder which are not assumed by the New Buyer, its nominated Affiliate(s) or any other Person in 
connection with or as part of such New Buyer Agreement (having regard always to (iv)); and

(iv)in connection with a New Buyer Agreement, the Service Fees, Termination Fees and Other Costs payable by 
Buyer hereunder may be reallocated to the New Buyer Agreement so long as (A) no such reallocation shall affect Buyer’s liability to Seller 
Parent arising under (f); (B) Seller Parent is compensated for any incremental cost incurred as a result of the transition of the services from 
Buyer to New Buyer or the duplicative provision of services to both Buyer and New Buyer; (C) such amounts as would be payable under the 
New Buyer Agreement, as so reallocated, in consideration of, or in connection with, the equivalent Transition Services to be provided under 
that New Buyer Agreement are not reduced from the amounts which would be received by Seller Parent under this Agreement for 
Transitional Services (having first taken account of and deducting from such amounts Buyer’s liability to Seller Parent arising under (f)) but 
for such reallocation, and (D) either: (i) the New Buyer is able to demonstrate to Seller Parent’s reasonable satisfaction (not to be 
unreasonably, withheld condition or delayed) that it is as creditworthy as Buyer or otherwise suitably creditworthy; or (ii) Seller Parent has 
been offered an appropriate payment guarantee, letter of credit or similar by New Buyer, its Affiliate(s), any Buyer Party or another Person of 
adequate creditworthiness; and

(f)of the Base Service Fee $6.5 million are guaranteed and shall be payable pursuant to (f)(i) even in the event of an 
amendment or termination of this Agreement pursuant 
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to (d) occurring prior to the first anniversary of the Effective Date which would have the effect of otherwise releasing Buyer of its 
obligation to pay the then-unpaid remainder of the total Base Service Fees which would have come payable during the remainder of the 
first year of the Term but for such amendment or termination, Buyer shall pay to Seller Parent the result of the following calculation: 

(i)$541,666.66 (i.e., the result of: first, subtracting $1,000,000 from the total amount of the Base Service Fees; and 
then, dividing the remainder by twelve (12));  

multiplied by 

(ii)the number of monthly installments of the Base Service Fees for the remainder of the first year of the Term not 
then paid or payable by Buyer pursuant to Section 9.2(a).

 

ARTICLE III
LIMITATIONS

Section 3.1General Limitations.

(a)Seller Parent shall have no obligation under this Agreement to provide services to any business or operations of 
Buyer other than providing the Transitional Services to the Business and the Target Companies.  Notwithstanding anything to the 
contrary contained in this Agreement, Seller Parent shall not be obligated to provide, and shall not be deemed to be providing any services 
of a type described in Schedule B (“Excluded Services”).

(b)Seller Parent and its Affiliates shall have no obligation to upgrade, enhance or otherwise modify any computer 
hardware, software or network environment used immediately prior to the Effective Date by the Business or otherwise, or to provide any 
support or maintenance services for any computer hardware, software or network environment that has been upgraded, enhanced or 
otherwise modified by or on behalf of Buyer unless and to the extent specifically agreed as part of the Transitional Services. Subject to 
Sections 2.3 and 2.5, in no event shall Seller Parent be required to make any customization to the Transitional Services (or the Seller 
Parent Systems (as defined below) or Seller Parent’s processes) that is unique to the Business.

(c)In no event shall Seller Parent be obligated under this Agreement to maintain the employment of any specific 
employee. 

(d)Notwithstanding anything to the contrary herein, (i) subject to Section 2.11 and Section 2.12 (including any rights 
of a New Buyer and its Affiliates in accordance therewith), only the Buyer, the Target Companies and their Affiliates (in such case in 
relation to the Business only) shall accrue rights to access, use and receive the benefit of the Transitional Services under this Agreement, 
(ii) subject to Section 2.11 and Section 2.12 (including any rights of a New Buyer and its Affiliates in accordance therewith),  Buyer shall 
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not, directly or indirectly, resell or permit the use of any of the Transitional Services to or by any other Person, (iii) in no event shall 
Buyer, its Affiliates, or its or their respective employees, third-party technology consultants or other personnel modify, tamper with, or 
hinder the operation of, any Seller Parent System or the Transitional Services and (iv) neither Buyer, nor or any person accessing such 
Transitional Services on behalf of the Target Companies or the Business, shall use the Transitional Services in connection with any 
fraudulent, misleading, or unlawful activities. 

Section 3.2Work Processes, Rules and Procedures.  In connection with the receipt and use of the Transitional Services, Buyer shall, 
and shall cause the Target Companies and its and their Representatives to, comply with Seller Parent’s then-current work processes, policies 
and procedures, including any all written access or use restrictions related to the Transitional Services to the extent notified in writing to the 
Buyer a reasonable period in advance, and Buyer acknowledges that Seller Parent’s ability to provide the Transitional Services is dependent 
on such compliance by Buyer, the Target Companies and their respective Representatives.  Furthermore, Buyer shall comply with (a) any 
express conditions or requirements imposed on it under this Agreement in relation to the Transitional Services, and (b) the reasonable 
directions of Seller Parent as to the use of the Transitional Services.

Section 3.3Third-Party Consents.

(a)Seller Parent shall use reasonable efforts to obtain and to maintain in force for the Term, any license (including a 
modification to or extension or renewal of or replacement for an existing license), consent, approval, permission or waiver under its third-
party agreements pertaining to any software, equipment, systems or other materials or associated services required in connection with 
Seller Parent’s performance of the Transitional Services as necessary to allow such third-party products and services to be used by the 
Target Companies and/or the Business in connection with the Transitional Services (each, a “Consent”).  Buyer shall use reasonable 
efforts to cooperate with Seller Parent in obtaining such Consents from third parties. Buyer shall pay (or reimburse Seller Parent and its 
Affiliates for paying), on a pass-through basis, any documented fee, expense or other consideration required to be paid to a third party to 
obtain any Consent provided any such amount is notified in advance by the Seller Parent and agreed in writing in advance by the Buyer (a 
“Consent Fee”).

(b)If, despite using reasonable efforts, Seller Parent is unable to obtain a Consent, the Buyer may: (i) contact the 
relevant third party provider directly in order to negotiate the terms relating to the provision of the relevant Content (or to make any other 
arrangement it deems appropriate), and the Seller Parent shall provide, or cause to be provided, reasonable assistance to enable the Buyer 
to do so (provided that such actions do not harm the goodwill or relationship of Seller Parent with such provider); and/or (b) request that 
the Parties shall work together in good faith to develop a mutually acceptable alternative arrangement that is sufficient to enable Seller 
Parent to provide, and the Business and Target Companies to receive, the Transitional Services without such Consent. Buyer shall bear all 
documented and actual costs of such alternative arrangements imposed by the third-party (on a pass-through basis) provided it is agreed 
by the Buyer in advance in writing. If such alternative arrangement cannot be agreed upon by the Parties the Buyer may terminate the 
affected Transitional 
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Services by written notice to the Seller Parent, in which case the Service Fees shall be equitably adjusted to account for such terminated 
Transitional Services.  Subject to Seller Parent’s compliance with this Section 3.3(b), Seller Parent shall have no obligation to (and no 
liability for failing to) perform the Transitional Services for which a Consent has not been obtained, unless and until such Consent is 
obtained. If the Consent(s) required to provide a Transitional Service is not obtained by the Seller Parent pursuant to this Section 3.3, the 
Service Fees for such Transitional Service shall be equitably reduced to account for the reduction in the level of service until and unless 
the relevant Consent(s) has been obtained (except to the extent that Seller Parent is unable to recover the underlying costs of such 
Transitional Service or realize a corresponding benefit therefrom).

Section 3.4Third-Party Agreements and Applicable Laws.  Buyer acknowledges and agrees that any Transitional Services provided 
through third-parties or using third party Intellectual Property are subject to the terms and conditions of any applicable agreements between 
Seller Parent or its Affiliates and such third parties.  Buyer agrees to comply, and to cause the Target Companies and its and their respective 
Affiliates to comply, with the terms and conditions of any such applicable third-party agreements to the extent notified in writing to the Buyer 
a reasonable period in advance. 

Section 3.5Excuse of Performance. Seller Parent’s delay in performing, or failure to perform, its obligations under this Agreement 
shall be excused if and to the extent such delay or nonperformance is caused by (a) the acts or omissions of Buyer or the Target Companies  
or a third party acting for or on behalf of Buyer or the Target Companies or (b) the failure of Buyer or the Target Companies or such third 
party to perform any obligations of Buyer or the Target Companies under this Agreement.  Seller Parent shall use reasonable efforts to 
perform its obligations notwithstanding such act, omission or failure by Buyer or the Target Companies; provided that Buyer reasonably 
cooperates with Seller Parent to remedy such act, omission or failure by Buyer or the Target Companies and Buyer shall be responsible for 
any additional documented and reasonable costs (on a pass through basis) incurred by Seller Parent in connection with performing the 
Transitional Services as a result of such act, omission or failure.

ARTICLE IV
SECURITY 

Section 4.1Access to the Seller Parent Systems.  Buyer shall, and shall cause its personnel who have access to any systems of Seller 
Parent or its Affiliates or third-party providers (“Seller Parent Systems”) to, limit their access to those portions of the Seller Parent Systems 
for which they are authorized in connection with their receipt and use of the Transitional Services.  Buyer shall (a) limit such access to those 
of Buyer and Target Companies’ personnel who are specifically authorized by Seller Parent to use the Seller Parent Systems, (b) upon Seller 
Parent’s request, provide to Seller Parent a written list of the names of all such personnel who have been granted such access, and (c) comply 
with Seller Parent’s (or, as applicable, its Affiliates’ or Subcontractors’) then-current information security rules and procedures to the extent 
made available in writing to Buyer in advance (the “IS Procedures”).  All user identification numbers and passwords disclosed to Buyer for 
access to the Seller Parent Systems shall be deemed to be, and shall be treated as, the confidential information of Seller Parent and shall be 
treated in accordance with Article VIII.  If reasonably required by Seller Parent acting in good faith and 
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within a reasonable period in advance, prior to having access to any Seller Parent System, Buyer shall cause its personnel to execute and 
deliver to Seller Parent agreements with Seller Parent or otherwise confirm in writing their agreement to comply with such IS Procedures to 
the extent reasonable and relevant to the access being granted.

Section 4.2Right to Deny Access.  If at any time Seller Parent reasonably believes or determines that (a) any Buyer personnel has 
sought to violate or circumvent, or has violated or circumvented, applicable Laws with respect to their use and access to the Seller Parent 
Systems or IS Procedures, (b) any unauthorized Buyer personnel have accessed the Seller Parent Systems or (c) any Buyer personnel pose a 
risk to the Seller Parent Systems or have engaged in activities that may lead to the unauthorized access, use, destruction, alteration or loss of 
data, information, or any other form of loss or damage to Seller Parent or its Affiliates, then Seller Parent may immediately suspend, deny or 
terminate access to the Seller Parent Systems by any such Buyer personnel and shall as promptly as practicable notify Buyer in writing of the 
name(s) of such Buyer personnel and the circumstances surrounding such occurrence.

Section 4.3Notifications to Seller Parent.  Buyer shall (a) cooperate with Seller Parent in investigating any apparent or suspected 
unauthorized access by the Buyer’s personnel to the Seller Parent Systems or any apparent or suspected unauthorized access or use of data 
and information within those Seller Parent Systems by the Buyer’s personnel and (b) so that Seller Parent can timely revoke access to the 
Seller Parent Systems, notify Seller Parent promptly in writing (i)  when any Buyer personnel are no longer employed or engaged by Buyer or 
its Affiliates, and (ii) when any Buyer personnel no longer have a need to access the Seller Parent Systems.

Section 4.4Additional Security Measures.  Seller Parent may, from time to time, implement new or modified physical or information 
security measures with respect to the Transitional Services as Seller Parent, in its sole discretion, deems necessary or appropriate, including 
measures that may (a) affect the manner in which the Transitional Services are provided or (b) address new security-related issues, including 
compliance with applicable Laws related to security and issues in connection with new technologies or threats.  

Section 4.5Access to the Buyer Systems. Seller Parent shall, and shall cause its personnel who have access to any systems of Buyer, 
the Target Companies or any of its or their Affiliates or subcontractors (“Buyer Systems”) to, limit their access to those portions of the Buyer 
Systems for which they are authorized in connection with the delivery of the Transitional Services and the performance of this Agreement.  
Seller Parent shall (a) limit such access to those of Seller Parent’s  personnel who are specifically authorized by Seller Parent to use the Buyer 
Systems, (b) upon Buyer’s request, provide to Buyer a written list of the names of all such personnel who have been granted such access, and 
(c) comply with Buyer’s (or, as applicable, its Target Companies’, its or their Affiliates’ or its or their subcontractors’) then-current 
information security rules and procedures to the extent made available in writing to Seller Parent in advance (the “Buyer IS Procedures”). 
All user identification numbers and passwords disclosed to Seller Parent for access to the Buyer Systems shall be deemed to be, and shall be 
treated as, the confidential information of Buyer and shall be treated in accordance with Article VIII.  If reasonably required by Buyer acting 
in good faith and within a reasonable period in advance, prior to having access to any Buyer System, Seller Parent shall cause its personnel to 
execute and deliver to Buyer agreements with 
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Buyer or otherwise confirm in writing their agreement to comply with such Buyer IS Procedures to the extent reasonable and relevant to the 
access being granted.

Section 4.6Right to Deny Access.  If at any time Buyer reasonably believes or determines that (a) any Seller Parent personnel has 
sought to violate or circumvent, or has violated or circumvented, applicable Laws with respect to their use and access to the Buyer Systems or 
Buyer IS Procedures, (b) any unauthorized Seller Parent personnel have accessed the Buyer Systems or (c) any Seller Parent personnel pose a 
risk to the Buyer Systems or have engaged in activities that may lead to the unauthorized access, use, destruction, alteration or loss of data, 
information, or any other form of loss or damage to Buyer, the Target Companies or its or their Affiliates, then Buyer may immediately 
suspend, deny or terminate access to the Buyer Systems by any such Seller Parent personnel and shall as promptly as practicable notify Seller 
Parent in writing of the name(s) of such Seller Parent personnel and the circumstances surrounding such occurrence. However, Buyer 
acknowledges that Seller Parent’s ability to perform the Transitional Services may be dependent upon such access and, without prejudice to 
any other rights or remedies available to Buyer with respect to the circumstances giving rise to any such denial of access, Seller Parent shall 
not be liable to Buyer to the extent such liability arises as a result of its failure to provide the Transitional Services in accordance with this 
Agreement due to such denial of access, provided Seller Parent shall use reasonable efforts to mitigate such failure.

Section 4.7Notifications to Buyer.  Seller Parent shall (a) cooperate with Buyer in investigating any apparent or suspected 
unauthorized access by the Seller Parent’s personnel to the Buyer Systems or any apparent or suspected unauthorized access or use of data 
and information within those Buyer Systems by the Seller Parent’s personnel and (b) so that Buyer can timely revoke access to the Buyer 
Systems, notify Buyer promptly in writing (i)  when any Seller Parent personnel are no longer employed or engaged by Seller Parent or its 
Affiliates, and (ii) when any Seller Parent personnel no longer have a need to access the Buyer Systems.

Section 4.8Additional Security Measures.  Buyer may, from time to time, implement new or modified physical or information 
security measures with respect to the Buyer Systems as Buyer, in its sole discretion, deems necessary or appropriate, including measures that 
may address new security-related issues, including compliance with applicable Laws related to security and issues in connection with new 
technologies or threats.  However, Seller Parent shall not be liable to Buyer to the extent such liability arises as a result of its failure to 
provide the Transitional Services in accordance with this Agreement due to the implementation of such new or modified measures, provided 
Seller Parent shall use reasonable efforts to mitigate such failure.

ARTICLE V
TERM AND TERMINATION

Section 5.1Term.  This Agreement shall commence on the Effective Date and terminate upon the last to expire of the Service 
Periods set forth with respect to the Transitional Services, unless earlier terminated in accordance with its terms (the “Term”).  For each 
Transitional Service, Seller Parent’s obligations to provide such Transitional Service shall not extend past the earlier of the end of the 
corresponding “Service Period” (as may be extended pursuant to Section 2.2 or pursuant to Section 2.10) and the expiration of the Term 
(except as may otherwise be mutually agreed by the Parties). For the avoidance of doubt, if one or more, but less than all, of the 
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Transitional Services expire or are terminated, this Agreement will be deemed to have expired or been terminated with respect to such 
Transitional Services but will continue in full force and effect with respect to any of the Transitional Services not so expired or terminated. 

Section 5.2Termination.  In addition to as otherwise provided in this Agreement: 

(a)Seller Parent may terminate this Agreement or suspend performance of its obligations hereunder upon written 
notice to Buyer if Buyer materially breaches this Agreement (including a failure to pay an undisputed invoice when due) and fails to cure 
such breach within twenty (20) Business Days after Seller Parent provides Buyer with written notice of such breach.

(b)Buyer may terminate (i) this Agreement upon written notice to Seller Parent in the event Seller Parent materially 
breaches this Agreement and fails to cure such breach (if capable of remedy) within twenty (20) Business Days after Buyer provides 
Seller Parent with written notice of such breach, or (ii) a Transitional Service (except, for the avoidance of doubt, the access rights granted 
under paragraphs 3.3 and 3.4 of Annex A to Schedule A of this Agreement) for any reason upon thirty (30) days’ prior written notice.

(c)Either Party may terminate this Agreement upon written notice having immediate effect in the event that the other 
Party (i) files for bankruptcy, (ii) becomes or is declared insolvent or is the subject of any proceedings (that are not dismissed within sixty 
(60) days) related to its liquidation, insolvency or the appointment of a receiver or similar officer, (iii) makes an assignment for the benefit 
of all or substantially all of its creditors, (iv) takes any corporate action for its winding up, dissolution or administration or (v) enters into 
an agreement for the extension or readjustment of substantially all of its obligations, or if it suffers any foreign equivalent to any of the 
foregoing.

Section 5.3Effect of Termination.

(a)Within thirty (30) days after the termination or expiration of this Agreement or any Transitional Service, Buyer 
shall pay to Seller Parent (i) all amounts accrued for Transitional Services and work performed prior to termination or expiration that have 
not then already been paid and (ii) if this Agreement or any Transitional Service is terminated early by Buyer pursuant to Section 5.2(b)
(ii) or terminated by Seller Parent pursuant to Section 5.2(a) or Section 5.2(c), an amount equal to Seller Parent’s documented, actual and 
reasonable out-of-pocket expenses, on a pass-through basis, including early termination charges, wind-down costs, minimum volume 
make up fees, and other fees and costs payable or that have been paid in advance by Seller Parent (or any of its Affiliates), to the extent 
that they arise as a result of or in connection with the early termination of this Agreement or any Transitional Service, including 
unamortized costs that Seller Parent or its Affiliates previously incurred or are required to pay for services, equipment, licenses or other 
assets used for the provision of the terminated Transitional Services (collectively, “Termination Fees”).  

(b)Expiration or termination of this Agreement or any Transitional Service shall not act as a waiver of any breach of 
this Agreement and shall not act as a release of either Party from any liability or obligation incurred under this Agreement through the 
effective date 



 

15
 

of such expiration or termination, including with respect to any Service Fees or expenses that accrued on or before the effective date of 
such expiration or termination.

(c)The following provisions, any other provision hereof which is expressly or by implication intended to come into 
force or continue in force on or after such termination, shall survive any termination or expiration of this Agreement and shall continue in 
full force and effect thereafter:  Article I, Section 2.11, Section 2.12, Section 4.3, this Section 5.3, Section 6.2, Article VII, Article VIII, 
Article IX, Article X, Article XI, Article XII and Article XIII.

ARTICLE VI
SERVICE MANAGERS/DISPUTE RESOLUTION

Section 6.1Service Managers.  Each Party shall designate one or more service managers (each a “Service Manager”), who will be 
directly responsible for coordinating and managing the delivery or receipt of specific Transitional Services for such Party and who will have 
the authority to act on such Party’s behalf with respect to matters relating to such specific Transitional Services under this Agreement.  Each 
Party’s initial Service Manager is set forth in Schedule A attached hereto.  The Service Managers will discuss progress in the transition of the 
Transitional Services hereunder and may establish a set of procedures, including frequency of meetings and reporting, and other reasonable 
structures for their cooperation and the cooperation of the Parties in the execution of their obligations pursuant to this Agreement.  Unless 
otherwise agreed to by the Parties, all communications relating to this Agreement and the Transitional Services shall be directed to the 
applicable Service Managers.  With respect to matters relating to the Transitional Services or under this Agreement requiring dispute 
resolution, the Parties and their respective Service Managers will follow the dispute resolution process outlined in Section 6.2.  Each Party 
may, in its sole discretion, replace their respective Service Manager from time to time with a substitute manager upon written notice to the 
other Party.

Section 6.2Informal Dispute Resolution.  The Parties agree that any dispute arising out of or relating to this Agreement (a 
“Dispute”) shall be first submitted for resolution to the Service Managers.  If the Service Managers fail to resolve a Dispute within a 
reasonable time following its submission to the Service Managers, but in no event more than ten (10) Business Days thereafter, then, at the 
request of either Party, such Dispute shall be submitted to a senior officer of each of the Parties, and such senior officers shall attempt in good 
faith to resolve the Dispute.  If such senior officers cannot resolve the Dispute within a reasonable time, but in no event more than twenty 
(20) Business Days after a submission, then either Party may any available remedies provided under this Agreement with respect to such 
Dispute. The Parties agree that all discussions, negotiations and other information exchanged between the Parties during the foregoing 
escalation proceedings shall be without prejudice to the legal position of a Party in any subsequent litigation, mediation or arbitration 
proceeding.

ARTICLE VII
DATA AND INTELLECTUAL PROPERTY

Section 7.1Ownership of Buyer Data.  Buyer shall own all rights, title and interest, including all Intellectual Property, in and to: (i) 
the Buyer Data and (ii) any deliverables, works of 
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authorship and materials developed, written or prepared (in whatever media) by or on behalf of the Seller Parent under this Agreement and in 
the course of providing the Transitional Services to the extent relating to the Business (the “Deliverables”, and together with the Buyer Data, 
the “Buyer IP”); but excluding any preexisting data, works of authorship and materials of any of the Seller Parent and its Affiliates that are 
incorporated into any Deliverables and any AIS or AIS‑derived data (excluding, in each case, SAT S-AIS Data and Source Data (as defined 
in Annex A to Schedule A)) made available to Buyer under the Data Supply Service (as defined in Schedule A) (“Background Seller Parent 
IP”). Nothing in this Agreement modifies the provisions of the Purchase Agreement with respect to Company Data.  Seller Parent and its 
Affiliates shall be the sole and exclusive owners of all technical, administrative or other data relating to the Seller Parent Systems or the 
operation of the infrastructure used to the provide the Transitional Services (excluding the Buyer Data and the Company Data). The Seller 
Parent hereby assigns all of Seller Parents’ rights (including all Intellectual Property), title and interest in and to the Buyer IP to the Buyer, 
free of any liens, claims, encumbrances, security interests, licenses, or other third-party rights or claims, and without payment to Seller Parent 
(other than as expressly provided in this Agreement). The Seller Parent hereby grants to Buyer, a non-exclusive, fully paid-up, royalty-free, 
perpetual, irrevocable, worldwide, transferable and sublicensable (through multiple tiers) license to use, practice and exploit the Background 
Seller Parent IP to the extent necessary to enable the Buyer to take the benefit of the Transitional Services and the Deliverables, and/or to take 
the benefit of, and/or to conduct, the Business.

Section 7.2Intellectual Property.

(a)Ownership of Intellectual Property.  Subject to the licenses expressly provided in Section 7.2(c), Section 7.3 and in 
Annex A to Schedule A, and Buyer’s rights in the Buyer IP pursuant to Section 7.1, nothing in this Agreement shall grant or transfer any 
rights, title or interests in any Intellectual Property invented or created before, on or after the Effective Date by or on behalf of a Party 
independently of this Agreement or its Affiliates or otherwise controlled by or licensed to Seller Parent or its Affiliates.

(b)Development of Intellectual Property.  Subject to Buyer’s rights in the Buyer IP pursuant to Section 7.1, as between 
the Parties, all Intellectual Property arising from the Transitional Services, shall be owned solely and exclusively by Seller Parent 
(“Excluded IP”).

(c)Limited License to Use Seller Parent Work Processes and Software.  To the extent required for Buyer and the 
Target Companies to receive the Transitional Services, Seller Parent grants to Buyer and the Target Companies a limited, nonexclusive, 
non-assignable license to use, during the Term, the Excluded IP and any software and other Intellectual Property owned by Seller Parent 
that is made available to Buyer and/or the Target Companies by Seller Parent solely for the purpose of permitting Buyer and the Target 
Companies to receive the Transitional Services.

Section 7.3Trademark License. Without prejudice to the generality of Section 7.2(c), Seller Parent hereby grants, on behalf of itself 
and the Seller Parties, the Buyer Parties (including the Target Companies) a limited, nonexclusive, non-assignable, fully paid-up, royalty-free 
license, for the Hold Separate Period, to use the Seller Marks as part of the continued conduct of the Held 
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Separate Business in substantially the same manner those Seller Marks were used and with at least the same quality as how the products and 
services were provided in the conduct of the Business in the twelve (12) months immediately prior to the Closing Date only to the extent 
reasonably required by the Hold Separate Orders as interpreted reasonably and in good faith by Buyer and notified to Seller Parent. Buyer 
Parties (including the Target Companies) may grant sub-licenses under the foregoing license to use the Seller Marks to any third parties 
solely to the extent that such third parties provide services to, or otherwise assist, any of them in the ongoing operation of the Held Separate 
Business. All goodwill derived from any use of the Seller Marks under the foregoing license shall inure to the benefit of Seller Parent. Buyer 
Parties shall be liable for all of its and its sub ‑licensees’ acts and omissions related to use of the Seller Marks.  For the Hold Separate Period: 
(y) Buyer (including any permitted sub-licensees) shall use all reasonable efforts not to do, and shall, to the fullest extent permitted by the 
Hold Separate Orders, procure that the Target Companies (including any permitted sub-licensees) use all reasonable efforts not to do, any act 
or thing to prejudice or comprise the validity, enforceability, and/or Seller Parent's ownership, of the Seller Marks or any of them, or the 
reputation or goodwill associated with those Sellers Marks; and (z) Seller Parent shall use all reasonable efforts to pay all renewal fees and 
take all steps reasonably necessary to maintain any registrations for the Seller Marks. “Seller Marks” means any and all branding, 
trademarks, service marks, trade names, logos, slogan, marks, names, domain names, whether registered or unregistered (and all Intellectual 
Property Rights therein), used by Seller Parent or any of its Subsidiaries in connection with the Business in the twelve (12) months 
immediately prior to the Closing Date, including “Spire”, “Spire Global”, “DEEP NAVIGATION ANALYTICS”, “DEEPVISION” and 
“DEEPINSIGHTS” and any logos and stylized versions associated with the foregoing). Notwithstanding anything to the contrary in this 
Agreement, in the event that any of the Buyer Parties or Buyer Parties’ sublicensees are in breach of this Section 7.3, Seller Parent shall 
provide written notice to Buyer Parties of such breach and Buyer Parties shall promptly, and in no event less than twenty (20) Business Days, 
cure such breach.  If Buyer Parties fail to cure such breach within the cure period, then Seller Parent shall have the right to terminate the 
license under this Section 7.3 immediately, without liability under any other provisions of this Agreement and Buyer Parties shall 
immediately cease all use of the Seller Marks.

Section 7.4No Implied Licenses.  Except as expressly set forth in this Agreement, the Purchase Agreement and/or the Ancillary 
Agreements, nothing in this Agreement shall be deemed to grant to Buyer, by implication, estoppel or otherwise, license rights, ownership 
rights or any other Intellectual Property rights in any technology, inventions, work processes, hardware, software or any other tangible or 
intangible assets owned, controlled or licensed by Seller Parent or any of its Affiliates.

Section 7.5Data Processing Agreement. The Parties shall comply with their respective obligations set forth in the data processing 
agreement at Schedule C (“Data Processing Agreement”). In the case of any conflict between any of the provisions of this Agreement and 
the Data Processing Agreement with respect to the Parties’ data processing obligations, the provisions of the Data Processing Agreement 
shall prevail in preference to this Agreement.
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ARTICLE VIII
CONFIDENTIALITY

Section 8.1Definition of Confidential Information.  As used in this Agreement, “Confidential Information” means, with respect to 
a Party, all non-public business or technical information (and documentation) of such Party and its Affiliates and its and their clients, 
customers, suppliers (including contractors) and other third parties doing business with such Party or its Affiliates, whether disclosed to, 
accessed by or otherwise learned by the other Party in connection with the performance of the Transitional Services under this Agreement, 
including:  (a) the terms and conditions of this Agreement; (b) all information marked as confidential (or with words of similar meaning); (c) 
anything developed by reference to the information described in this definition; and (d) “inside information”, including material, nonpublic, 
price-sensitive corporate or market information relating to such Party and its Affiliates and its and their clients, customers, suppliers 
(including contractors) and other third parties doing business with such Party, that is acquired in connection with this Agreement.

Section 8.2Obligations.  Section 7.3(b) of the Purchase Agreement applies to Confidential Information under this Agreement as if 
set forth herein.

Section 8.3Return of Confidential Information.  Upon the request of a Party providing Confidential Information (a “Disclosing 
Party”) to the other Party and as directed by the Disclosing Party, the Party providing Confidential Information shall promptly return or erase 
and destroy, at the Disclosing Party’s direction, the Confidential Information of the Disclosing Party and written materials that contain, 
summarize or describe the Confidential Information of the Disclosing Party in its possession.

ARTICLE IX
FEES AND PAYMENT

Section 9.1Service Fees. The total aggregate fees payable with respect to any and all Transitional Services (except as may be 
otherwise provided in Section 2.6 for Omitted Services) (the “Service Fees”) shall be (a) $7,500,000 (the “Base Service Fees”), (b) any 
Enhanced Service Costs (as defined below), and (c) any Extended Service Fees (as defined below). Furthermore, Buyer shall reimburse Seller 
Parent for all reasonable and documented out-of-pocket costs or disbursements (on a pass-through basis) incurred by Seller Parent or 
Affiliates in connection with their provision of the Transitional Services to the extent approved by the Buyer in writing in advance and not 
already expressly covered by any other payment obligations set out herein (such as the Enhanced Service Costs) (the “Other Costs”).  

Section 9.2Service Fees, cont’d. 

(a)The Base Service Fees are payable in consideration of Transition Services during the first twelve (12) months of 
the Term and shall be paid in twelve (12) equal monthly instalments, with the first instalment coming payable on the Effective Date with 
remaining instalments coming payable on each of the eleven (11) one-month anniversaries thereof until paid in full. 
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(b)The “Enhanced Service Costs” are payable in consideration of adjustments to the scope of this Agreement after 
the date of the Purchase Agreement and shall be payable if the Hold Separate Period is in effect on the three-month anniversary of the 
Effective Date, in an amount equal to the actual, reasonable and documented costs (on a fully loaded, pass-through basis) incurred by the 
Seller Parent on or after such three-month anniversary for providing, or procuring the provision of, enhanced, expanded or incremental 
Transitional Services with respect to the following third-party services procured specifically for the benefit of the Held Separate Business 
and/or Business as part of the ‘IT’ Transitional Service and/or Annex B or Annex C to Schedule A: HubSpot full user access, Dealhub, 
Slack, Google Cloud Platform (GCP), AWS development and production accounts, Datadog, Zabbix, Splunk, Apigee, Github.com, Jira 
and Confluence.  The Enhanced Service Costs shall be payable within 30 days of Seller Parent’s delivery of an invoice setting forth the 
amount of such Enhanced Service Costs so payable, which may be sent by Seller Parent not more frequently than monthly, and which 
shall include appropriate supporting documentation of such costs. 

(c)The “Extended Service Fees” shall be payable for each month (or portion thereof on a pro-rated basis) during 
which this Agreement is in effect beyond the first anniversary of the Effective Date, in an amount equal to (i) $83,333 (if any Transitional 
Services other than the Data Supply Service are provided during such period); and (ii) $437,500, if the Data Supply Service is provided 
during such period. The Extended Service Fees shall be payable in advance beginning on the first anniversary of the Effective Date and 
each one-month anniversary thereafter. 

Section 9.3Decreases in Services Fees.  There shall be no reduction to the Base Service Fees to reflect any reduction in Transitional 
Services during the first year of this Agreement (“Year 1”), nor with respect to $6.5 million of those Base Service Fees in the event of 
termination of this Agreement occurring during Year 1; provided that, for clarity: 

(a)in the event of any such termination of this Agreement during Year 1, (i) Buyer shall remain obligated to pay the 
then-outstanding remainder $6.5 million of Base Service Fees (to be calculated in the manner set out in Section 2.12(f)); but (ii) Buyer 
shall have no obligation to pay the pro-rated remainder of the $1,000,000 of the Base Services Fees not then paid or payable for 
Transitional Services then-rendered as at the effective date of such termination in accordance with this Agreement (e.g., no obligation to 
pay $500,000 of such Base Services Fees if this Agreement is terminated on the six month anniversary of the Effective Date);

(b)nothing in this Section 9.3 shall limit or restrict any right of Buyer to reallocate, and be relieved of its obligations to 
pay, all or part of the $1,000,000 of the Base Services Fees as set out or contemplated in Section 2.12; and 

(c)after Year 1, any other Service Fees may be reduced to reflect a reduction of the Transitional Services as expressly 
set out in or contemplated by this Agreement and/or as agreed by the Parties.

Section 9.4Billing and Payment Terms.  Seller Parent shall invoice Buyer following the end of a given calendar month for (a) the 
Service Fees, (b) any Termination Fees, (c) any 
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Consent Fees, and (d) any Other Costs.  Buyer acknowledges that there may be a lag in the submission of charges from third parties relating 
to the provision of the Transitional Services. Buyer shall pay all such non-disputed invoices within thirty (30) days after receipt thereof by 
wire transfer of immediately available funds to an account designated by Seller Parent in writing.  Payments not made in accordance with the 
preceding sentence shall bear interest at a rate of 5% per annum, computed based on a 365-day year, from and including the date such 
payment is due until, but excluding, the date of payment. If Buyer disputes the amount of an invoice, Buyer shall pay all undisputed amounts 
under such invoice by the payment due date and shall deliver a written statement to Seller Parent before the payment due date listing all 
disputed items and describing in reasonable detail the reasons it disputes each item. If the Parties have not resolved the dispute within thirty 
(30) days of Seller Parent’s receipt of Buyer’s written statement, the dispute shall be resolved by the Parties in accordance with Section 6.2.

Section 9.5Taxes.  The Service Fees exclude any and all Taxes imposed on the sale or supply of the Transitional Services and any 
and all Taxes otherwise imposed on, sustained or incurred with respect to, or applicable to the Transitional Services.  Buyer shall bear, and 
indemnify and hold Seller Parent and its Affiliates harmless from and against, any and all tariffs, duties, export or import fees, value-added, 
sales, use and other similar Taxes imposed on the sale of the Transitional Services or otherwise assessed on either Party (or its or their 
Affiliates) in connection with the Transitional Services or this Agreement, but excluding Taxes based on net income (however denominated), 
franchise taxes, and branch profits taxes of Seller Parent and its Affiliates.  

Section 9.6Withholding.  All payments made by or on behalf of Buyer under this Agreement shall be made free and clear of, and 
without deduction for or on account of any Taxes, unless required under applicable Law.  If Buyer is so required to withhold or deduct any 
amount for or on account of any Taxes from any payment made pursuant to this Agreement, Buyer shall (a) make such deductions or 
withholdings as are required by applicable Law, (b) timely pay the full amount deducted or withheld to the relevant Taxing authority and (c) 
provide Seller Parent with a receipt or other documentation evidencing such payment, including the amount paid and the applicable Taxing 
Authority to which payment was made.  The Parties (and their Affiliates) shall reasonably cooperate regarding minimizing any Taxes 
required to be withheld, obtaining any refund or credit of such Taxes or exemption or exclusion from such Taxes, including by cooperating 
regarding filing any exemption or other similar forms or providing valid tax identification number or other relevant registration numbers, 
certificates or other documents.

ARTICLE X
DISCLAIMER OF WARRANTIES AND REPRESENTATIONS

Section 10.1Disclaimer. Except as expressly set forth in Section 2.3, and subject to Article XI, Buyer (on behalf of it and its 
Affiliates) acknowledges and agrees that the Transitional Services are provided “AS IS”, that Buyer (on behalf of itself and its Affiliates) 
assumes all risks and liabilities arising from or relating to its use of and reliance upon the Transitional Services, and that Seller Parent (on 
behalf of itself and its Affiliates) makes no representation or warranty with respect thereto and Buyer acknowledges that it has relied on no 
such representation or warranty.  EXCEPT AS EXPRESSLY SET FORTH IN SECTION 2.33, SELLER PARENT (ON BEHALF OF 
ITSELF AND ITS AFFILIATES) HEREBY EXPRESSLY DISCLAIMS ALL 
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REPRESENTATIONS AND WARRANTIES REGARDING THE TRANSITIONAL SERVICES, WHETHER EXPRESS OR IMPLIED OR 
STATUTORY, INCLUDING ANY REPRESENTATION OR WARRANTY IN REGARD TO QUALITY, PERFORMANCE, 
NONINFRINGEMENT, COMPLIANCE WITH LAWS, MERCHANTABILITY OR FITNESS OF THE TRANSITIONAL SERVICES 
FOR A PARTICULAR PURPOSE.

Section 10.2Buyer Compliance with Laws. Buyer and its Affiliates shall be solely responsible for their compliance with applicable 
Laws, and nothing in this Agreement shall be construed as a representation or warranty by Seller Parent that any Transitional Service or other 
items provided in connection therewith is sufficient to satisfy Buyer’s obligations under applicable Laws.

Section 10.3Warranties. Each Party represents and warrants that it has full capacity and authority to enter into and to perform its 
obligations under this Agreement.

ARTICLE XI
INDEMNIFICATION AND LIMITATION OF LIABILITY

Section 11.1Buyer Indemnification.  Buyer shall indemnify, defend, and hold harmless Seller Parent, its Affiliates, and its and their 
respective equityholders, directors, partners, officers, employees and agents (collectively, the “Seller Parent Indemnified Parties”), from 
and against any and all losses, claims, damages, liabilities, fees, expenses, judgments or fines (“Losses”) based upon or related to a claim or 
demand made by any third Person (a “Third Party Claim”) arising as a result of (a) the Transitional Services or this Agreement, except to 
the extent: (i) subject to indemnification under Section 11.2 or (ii) arising out of or as a result of any act or omission (other than as part of 
providing the Transitional Services under and in accordance with this Agreement) of any Seller Party or any person acting on its behalf 
(including any breach of this Agreement or any other Transaction Documents, or any negligence, fraud, willful misconduct, or violation of 
applicable law, of or by any Seller Party or any person acting on its behalf), or (b) a breach by Buyer of its covenants in this Agreement. The 
foregoing shall constitute Buyer’s sole and exclusive liability, and Seller Parent’s sole and exclusive remedy, for any Losses based upon or 
related to any such Third Party Claims, whether arising from statute, principle of common or civil law, principles of strict liability, tort, 
contract or otherwise arising under this Agreement.   In addition, Buyer shall indemnify, defend, and hold harmless the Seller Parent 
Indemnified Parties from and against any and all Losses that are incurred by a Seller Parent Indemnified Party arising as a result of the Buyer 
Parties’, or Buyer Parties’ sub‑licensees’, breach of Section 7.3.

Section 11.2Seller Parent Indemnification.  Seller Parent shall indemnify, defend, and hold harmless Buyer, the Target Companies 
and its and their Affiliates and its and their respective equityholders, directors, partners, officers, employees and agents (collectively, the 
“Buyer Indemnified Parties”) from and against any and all Losses based upon or related to a Third Party Claim against the Buyer 
Indemnified Party arising as a result of: (a) a Third Party Claim that either: (i) the Maritime Proprietary Software; or (ii) AIS or AIS-derived 
data provided as part of the Data Supply Service (as defined in Schedule A), in each case, as and when used under and in accordance with this 
Agreement, infringes the Intellectual Property Rights of a third party; or (b) a breach by Seller Parent of its covenants in this Agreement.  The 
foregoing shall constitute Seller Parent’s sole and exclusive liability, and Buyer’s sole and exclusive remedy, for any Losses based upon or 
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related to any such Third Party Claims, whether arising from statute, principle of common or civil law, principles of strict liability, tort, 
contract or otherwise arising under this Agreement.  Seller Parent may, in its sole discretion, replace any Transitional Services to which any 
indemnified Losses are attributable in mitigation of such Losses.

Section 11.3Statute of Limitations.  Save with respect to any cause of action giving rise to a claim for indemnification with respect 
to Third Party Claims under Section 11, any cause of action that a Party may have against the other Party and that may arise under or in 
connection with the Transitional Services or this Agreement must be commenced within the one year after the cause of action has accrued, or 
shall be deemed to have been waived and/or withdrawn.

Section 11.4Sole Remedy.  Except for any claims seeking specific performance or an injunction for a Party’s breach of this 
Agreement and except for termination or suspension of this Agreement in accordance with its terms, the provisions of this Article XI shall be 
the sole and exclusive remedies of each Party, and the other Party’s sole and exclusive liability, with respect to the subject matter of this 
Agreement and each Party shall not be entitled to any further indemnification, contribution, recovery or other rights or claims of any nature 
whatsoever in respect thereof (whether under this Agreement or under any common law theory or any statute or other law or otherwise), all of 
which each Party hereby waives.  Any and all claims, disputes or demands in any way related to the provision of the Transitional Services, 
whether undertaken by the other Party, an Affiliate of the other Party or a third-party contractor of the other Party providing the Transitional 
Service shall be made solely by the non-breaching Party and solely against the breaching Party under and pursuant to the terms of this 
Agreement.  The limitations and disclaimers of Seller Parent’s liability in this Article XI shall apply to all Seller Parent Indemnified Parties 
and limitations and disclaimers of Buyer’s liability in this Article XI shall apply to all Buyer Indemnified Parties.

Section 11.5Set-off.  Regardless of any other rights under any other agreements or mandatory provisions of Laws, Buyer shall not 
have the right to set off the amount of any claim it may have: 

(a)under this Agreement, nor 

(b)only with respect to $6.5 million of the Base Service Fee payable to Seller Parent, otherwise,

whether contingent or otherwise, against any amount owed, or claimed to be owed, by Buyer to Seller Parent under this Agreement, the 
Purchase Agreement or otherwise.

Section 11.6Indemnification Procedure.  A Party that intends to claim indemnification pursuant to this Article XI (the “Indemnified 
Party”) shall promptly notify the other Party (the “Indemnifying Party”) of any Third Party Claim for which the Indemnified Party intends 
to claim such indemnification.  The Indemnifying Party shall have the right to participate in and to assume the defense thereof with counsel 
selected by the Indemnifying Party; provided that, the Indemnified Party shall have the right to retain its own counsel, with fees and expenses 
paid by the Indemnifying Party, if representation of the Indemnified Party by counsel retained by the Indemnifying Party would be 
inappropriate due to actual or potential differing interests between 
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the Indemnified Party and any other party represented by such counsel in such proceedings.  The Indemnifying Party shall not enter into a 
settlement of such Third Party Claim that does not include a full release of the Indemnified Party or involves a remedy other than the payment 
of money, without the Indemnified Party’s consent, which consent shall not be unreasonably withheld, conditioned or delayed.  The 
Indemnified Party’s failure to deliver notice to the Indemnifying Party within a reasonable time after the Indemnified Party receives notice of 
any such Third Party Claim, if prejudicial to the Indemnified Party’s ability to defend such Third Party Claim, shall relieve the Indemnifying 
Party of any liability to the Indemnified Party under this Article XI with respect thereto, but the failure to deliver notice to the Indemnifying 
Party shall not relieve the Indemnifying Party of any liability that it may have to the Indemnified Party otherwise than under this Article XI.  
The Indemnifying Party may not settle or otherwise consent to an adverse judgment in any such Third Party Claim that diminishes the rights 
or interests of the Indemnified Party without the prior express written consent of the Indemnified Party, which consent shall not be 
unreasonably withheld, conditioned or delayed.  The Indemnified Party, its employees and agents, shall reasonably cooperate with the 
Indemnifying Party and its legal representatives in the investigation of any Third Party Claim covered by this Article XI.

Section 11.7Mitigation of Loss.  Each Party shall use reasonable efforts to mitigate any Loss for which indemnification is sought 
under this Agreement in accordance with applicable Law.  If a Party shall fail to mitigate any claim or liability in accordance with its 
obligations under the preceding sentence, then anything to the contrary contained herein notwithstanding, the other Party shall not be required 
to indemnify any Person solely for the portion of Losses that would reasonably be expected to have been avoided if the first Party had made 
such efforts. 

Section 11.8Limitations on Liability.  

(a)Notwithstanding any other provision of this Agreement but without limiting any obligation to pay Service Fees, 
Consent Fees, Termination Fees and other Costs, and except for any liability arising as a result of gross negligence, willful misconduct or 
fraud, (all the foregoing, together, the “Unlimited Liabilities”), in no event will the maximum aggregate liability of either Party, its 
Affiliates and its and their respective Representatives under or in connection with this Agreement exceed, and such maximum aggregate 
liability shall be limited to, the Service Fees paid or payable by the Buyer to the Seller Parent.  SAVE WITH RESPECT TO ANY 
UNLIMITED LIABILITIES OR ANY AMOUNTS PAID OR PAYABLE TO A THIRD PARTY WITH RESPECT TO A THIRD 
PARTY CLAIM UNDER THE INDEMNITY IN SECTION 11.1 OR 11.2 (INCLUDING AMOUNTS AWARDED IN JUDGMENT OR 
AGREED IN SETTLEMENT OF ANY THIRD-PARTY CLAIMS), NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY 
UNDER THIS AGREEMENT FOR ANY CONSEQUENTIAL, PUNITIVE, SPECIAL, INCIDENTAL OR EXEMPLARY DAMAGES, 
OR FOR LOST PROFITS OR BUSINESS INTERRUPTION DAMAGES, OR DAMAGES MEASURED BY MULTIPLES OF 
PROFITS OR MULTIPLES OF CASH FLOW OR ANY SIMILAR VALUATION REGARDLESS OF THE FORM OF ACTION, 
WHETHER IN CONTRACT, TORT, STRICT LIABILITY OR OTHERWISE, AND WHETHER OR NOT SUCH DAMAGES WERE 
FORESEEN OR UNFORESEEN.
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(b)Neither Party shall have any liability hereunder for any Losses to the extent that such Losses arise or result from (i) 
the actions, or failures to act, of the other Party or any of their employees, customers, consultants, contractors, agents or other 
representatives, (ii) the performance or usage, as applicable, of the Transitional Services by the other Party in violation of this Agreement, 
or (iii) the failure of such Party to perform its obligations under this Agreement as a result of its compliance with a direction provided by 
the other Party pursuant to this Agreement. 

ARTICLE XII
FORCE MAJEURE

Section 12.1In General.  In the event that any of Seller Parent, its Affiliates or their respective third-party providers is wholly or 
partially prevented from, or delayed or restricted in, providing one or more Transitional Services, or one or more Transitional Services are 
interrupted or suspended, by an event or circumstance or set of circumstances which is beyond the reasonable control of the Seller Parent, its 
Affiliates or their respective third-party providers, including acts of God, acts of nature, acts, decrees or orders of governmental, regulatory or 
military authorities, fire, explosion, lack of utilities, accident, embargoes, disruption or delay in transportation, diseases, epidemics, 
pandemics, public health emergencies (whether or not a pandemic or public health emergency has actually been declared by any 
governmental body or pseudo governmental body), government mandated quarantines, shelter in place orders, bans on public gatherings, 
travel restrictions, lock-downs, or shut downs of public services, war, acts of terrorism, nuclear disaster, labor strikes (other than labor strikes 
affecting its personnel or the personnel of its Affiliates), work stoppages or slowdowns, legal or regulatory actions, including restraining 
orders and injunctions, civil unrest and/or riots, disruption of Internet access, including access disruptions as a result of any virus, worm or 
Trojan horse, or failure of public infrastructure or energy sources or other events in each case not occurring or in effect as at the date of the 
Purchase Agreement (a “Force Majeure Event”), and only to the extent the foregoing is beyond Seller Parent’s, its Affiliates’ or their 
respective third party service providers’ reasonable control, (a) Seller Parent shall not be obligated to deliver the affected Transitional 
Services during such period solely to the extent it is prevented from delivering the affected Transitional Services by a Force Majeure Event, 
(b) Seller Parent shall notify the Buyer in writing of the nature and extent of the circumstance(s) giving rise to such Force Majeure Event 
(including the affected Transitional Service(s)) as soon as is reasonably practicable following it becoming aware of the onset of such Force 
Majeure Event and the fact that it will cause such a delay or failure as aforesaid; (c) Seller Parent shall use reasonable efforts to mitigate the 
effect of Force Majeure Event and to carry out the relevant affected obligations under this Agreement; (d) Buyer shall not be obligated to pay 
for any Transitional Services not delivered during such period except for any Consent Fees in accordance with Section 3.3; and (e) the 
Service Periods of the affected Transitional Service(s) shall not be tolled or extended for the duration of the Force Majeure Event. If Seller 
Parent is excused from supplying a Transitional Service pursuant to Section 12.1, Buyer shall, at Buyer’s expense and without liability to 
Seller Parent, be free to acquire replacement services from a third party (provided any such third parties will have no right to access Seller 
Parent Systems or Seller Parent’s infrastructure) for the period and to the extent reasonably necessitated by such non-performance, or until 
notice is provided by Buyer that it no longer desires to acquire such Transitional Service from Seller Parent, whereupon this Agreement shall 
terminate with respect to such Transitional Service. 
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ARTICLE XIII
PRE-CLOSING REORGANIZATION

[NOT USED]

ARTICLE XIV
MISCELLANEOUS

Section 14.1Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations under this Agreement 
may be assigned or delegated, in whole or in part, by operation of law or otherwise, by any Party without the prior written consent of the other 
Party, and any such assignment without such prior written consent shall be null and void; provided, however, that: (a) either Party may assign 
any of its rights under this Agreement to one or more Affiliates of such Party without the consent of the other Party, provided that such 
Affiliate remains an Affiliate of the assigning Party, (b) following receipt of a Divestment Order, the Buyer may assign, novate or transfer all 
or any of its rights under this Agreement to a New Buyer and/or any of that New Buyer’s Affiliates without the consent of Seller Parent in 
accordance with, and subject to, Section 2.12, and (c) no assignment shall limit the assignor’s obligations hereunder.  Subject to the preceding 
sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and their respective successors and 
assigns.  

Section 14.2Authority.  Except as contemplated in connection with the Transitional Services, neither of the Parties shall act or 
represent or hold itself out as having authority to act as an agent or partner of the other Party, or in any way bind or commit the other Party to 
any obligations.  Nothing contained in this Agreement shall be construed as creating a partnership, joint venture, agency, trust or other 
association of any kind, each Party being individually responsible only for its obligations as set forth in this Agreement. 

Section 14.3Further Assurance. The parties shall (at the requesting party’s cost and expense) execute all such deeds and documents 
and do all such things as the parties may reasonably require to give full effect to the provisions of this Agreement and for perfecting the 
transactions intended to be effected under, or pursuant to, this Agreement (or any other document referred to in it) or otherwise for giving the 
Buyer or the Seller Parent (as the case may be) the full benefit of the provisions of this agreement (and the documents referred to in it).

Section 14.4Affiliate Rights. Any right granted to the Buyer or any Target Company under this Agreement with respect to the 
Transitional Services is also deemed granted to any other Affiliate of Buyer, provided that such right is limited to each such Affiliates’ access, 
use and receipt of the benefit of the Transitional Services solely in relation to the Business.

Section 14.5Parties in Interest. Subject to Section 2.11 and Section 2.12 (including any rights of a New Buyer and its Affiliates in 
accordance therewith), nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or give any Person, 
other than the Parties hereto, any rights or remedies under or by reason of this Agreement.

Section 14.6Incorporation by Reference.  Sections 12.1 (Amendment), 12.2 (Expenses), 12.3 (Waiver), 12.4 (Entire Agreement; 
Counterparts), 12.5 (Applicable Law; Jurisdiction), 12.6 (Attorneys’ Fees), 12.9 (Notices), 12.10 (Severability), and 12.14 (Construction) of 
the Purchase 
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Agreement are incorporated by reference into this Agreement and shall be applied mutatis mutandis herein. Delivery of process in accordance 
with the procedures set forth in Section 12.9 of the Purchase Agreement shall be deemed effective service of process in connection with any 
action or proceeding with respect to this Agreement.

The remainder of this page is intentionally left blank; signature page follows.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives on the 
Effective Date.
 

SPIRE GLOBAL, INC.
 
 
By: /s/ Theresa Condor 
Name: Theresa Condor 
Title: Chief Executive Officer 
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KPLER HOLDING SA
 
 
By: /s/ Francois Cazor 
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CONFIDENTIAL SETTLEMENT AGREEMENT AND MUTUAL RELEASE
 

This Confidential Settlement Agreement and Mutual Release (“Settlement Agreement”) is entered into between and among 
exactEarth Ltd., a Canadian corporation (“exactEarth”), L3Harris Technologies, Inc., successor to Harris Corporation, a Delaware corporation 
(“L3Harris”), and Spire Global, Inc., a Delaware corporation (“Spire”). The parties are referred to collectively as the “Parties” or singularly 
as a “Party” in this Settlement Agreement. In consideration of their respective promises, representations, warranties, and/or undertakings, the 
receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

RECITALS
 
WHEREAS, on January 20, 2020, exactEarth and L3Harris entered into the Amended and Restated Satellite AIS Business 

Agreement (the “Agreement”);

WHEREAS, on November 13, 2024, Spire and Kpler Holding SA (“Kpler”) entered into a Share Purchase Agreement (“SPA”);

WHEREAS, certain disputes have arisen related to the Agreement, including but not limited to claims by L3Harris that Spire is 
subject to the Agreement, that Spire and exactEarth violated the non-compete and revenue sharing provisions under the Agreement, and that 
Spire and exactEarth must get L3Harris’s consent to move forward with Spire’s proposed SPA transaction with Kpler, all of which Spire and 
exactEarth each deny (the “Disputes”); and

WHEREAS, to ensure the continued fulfillment of obligations under the Agreement notwithstanding the Disputes, the Parties wish 
to resolve the Disputes upon the terms, conditions and obligations set forth in this Settlement Agreement, without admitting any liability, 
fault, or wrongdoing.

TERMS

 NOW, THEREFORE, in consideration of the covenants, conditions, and promises set forth herein, the Parties agree as follows:

1.Recitals. The foregoing recitals are incorporated herein by reference as if fully restated and made a part hereof.
 

2.Effective Date. This Settlement Agreement shall become effective on the date upon which the following conditions have been met 
(“Effective Date”): 

 
a.Each of the Parties shall have executed and delivered the Settlement Agreement by April 25, 2025; and 
b.Spire and Kpler shall have consummated the contemplated transactions under the SPA, in accordance with the SPA, by 
April 25, 2025 (the “Closing”). 
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3.Settlement Payment. 
 

a.  Settlement Payment. Spire and/or exactEarth shall pay or cause to be paid to L3Harris the sum of seventeen million U.S. 
dollars ($17,000,000.00) (the “Settlement Payment”) for full and complete resolution and release of all Disputes 
asserted in or connected with the Agreement. No interest shall accrue on the Settlement Payment. 

 
i.Timing of Settlement Payment. The Settlement Payment shall be made at Closing and taken into account in 
the funds flow for the transactions contemplated under the SPA and paid by Kpler (on behalf of exactEarth) to 
L3Harris in accordance with the payment logistics set forth below, subject to prior receipt of L3Harris’s W-9 
and wire instructions.   

 
ii. Payment Logistics. The Settlement Payment shall be made via wire transfer using the information provided 

below. L3Harris shall be responsible to provide written notice pursuant to the notice provisions identified 
herein if there are any changes to the banking information to be used for payments.

 
Bank:    [***] 
 
Bank Address:  [***] 

 
ABA Number:  [***]
 

SWIFT:  [***]
 
Account Number:  [***]
 
Account Name:  [***]
 
Beneficiary Address: [***] 
 

iii. Cross-Border Taxes:  Given the Settlement Payment will be made by Kpler (on behalf of exactEarth) 
consistent with 3(a)(ii) above, the Parties agree Kpler shall be responsible for any cross-border taxes associated 
with the Settlement Payment should a tax liability properly attributable to Kpler arise. For the avoidance of 
doubt, the Parties agree that in no event will Spire nor L3Harris be responsible for any cross-border taxes 
associated with the Settlement Payment. 
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4.Actions by L3Harris. 
 

a.Continued Performance Under the Agreement. The Agreement shall remain in place through and after the consummation 
of the transactions contemplated under the SPA (unless and until it is superseded at or after the Effective Date by a 
Replacement Agreement, as defined below, or it expires or terminates in accordance with its terms). For avoidance of 
doubt, from the date this Settlement Agreement is signed, and so long as the Settlement Payment has been paid, L3Harris 
shall perform in good faith under the Agreement including continuing to provide AIS data.  

 
5.No Admission of Liability. It is expressly understood and agreed by the Parties that nothing contained in this Settlement 

Agreement shall constitute or be treated as an admission of any wrongdoing or liability on the part of any Party. 
 

6.Releases. In consideration of the promises contained in this Settlement Agreement and for the mutual avoidance of further costs, 
inconvenience, and uncertainties relating to the Disputes regarding the Agreement, the Parties agree to the following releases, which shall 
become effective upon the Effective Date: 
 

a.Release by L3Harris. L3Harris and any person or entity acting on its behalf, including all of its respective attorneys, 
agents, predecessors, successors, heirs, executors, administrators, insurers, assigns, related persons and other 
representatives (the “L3Harris Releasors”) hereby forever remise, release, and discharge exactEarth, Spire, and Kpler and 
all of their respective current, former, or future officers, directors, agents, representatives, employees, partners, 
shareholders, members, attorneys, indemnitees, predecessors, successors, subsidiaries, insurers, lenders, affiliates, parent 
companies, and assigns (collectively, the “EE/Spire/Kpler Releasees”) from any and all liability arising out of, relating to, 
or in connection with the  Agreement,  including but not limited to claims, demands, liabilities, damages, attorneys’ fees, 
costs, obligations, liens, actions, or causes of action of every character, nature, kind and source, whether legal, equitable or 
otherwise, whether under the laws of any state, federal or other government, whether known or unknown, accrued or 
unaccrued, fixed or contingent, suspected or unsuspected, and whether or not concealed or hidden, which the L3Harris 
Releasors ever had, now have, or hereafter can, shall or may have at any time in the future against EE/Spire/Kpler 
Releasees for any past action or inaction up until and including the Effective Date relating to the Agreement.  

 
b.Release by exactEarth and Spire. exactEarth and Spire and any person or entity acting on their respective behaves, 
including all of their respective attorneys, agents, predecessors, heirs, executors, administrators, insurers, related persons 
and other representatives (the “EE/Spire Releasors”) hereby forever remise, release, and discharge L3Harris and all of its 
current, former, or future officers, directors, agents, representatives, employees, partners, shareholders, members, 
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attorneys, indemnitees, predecessors, successors, subsidiaries, insurers, lenders, affiliates, and assigns (collectively, the 
“L3Harris Releasees”) from any and all liability arising out of, relating to, or in connection with L3Harris’s past action or 
inaction relating to the Agreement including relating to the Disputes asserted thereunder, and including but not limited to 
claims, demands, liabilities, damages, attorneys’ fees, costs, obligations, liens, actions, or causes of action of every 
character, nature, kind and source, whether legal, equitable or otherwise, whether under the laws of any state, federal or 
other government, whether known or unknown, accrued or unaccrued, fixed or contingent, suspected or unsuspected, and 
whether or not concealed or hidden, which the EE/Spire Releasors ever had, now have, or hereafter can, shall or may have 
at any time in the future against L3Harris Releasees for any past action or inaction up until and including the Effective 
Date relating to the Agreement.  

 
c.Nothing in this Section shall be construed as releasing (a) any claims arising under this Settlement Agreement; or (b) any 
claims based on conduct occurring after the Effective Date of the Settlement Agreement. Notwithstanding anything to the 
contrary, however, after the Closing, and so long as the Settlement Payment is made in full, L3Harris stipulates and agrees 
to defer providing any formal notice of a good faith dispute in connection with the Agreement until any final regulatory 
approval for the acquisition contemplated by the Closing has occurred.   

 
Nothing in this Section shall permit L3Harris to terminate performance under the Agreement in any respect prior to 
the Effective Date. 
 

7.Confidentiality. The Parties agree that the terms of this Settlement Agreement are confidential. Subject to the limited exceptions 
below, no Party will discuss with anyone not a Party to this Settlement Agreement any of the terms of settlement. Any Party that breaches this 
confidentiality provision shall be subject to suit to recover all damages the breach caused to the non-breaching Party. Any Party may disclose 
the fact of and terms of this settlement to their accounting, legal, and financial professionals, but only to the extent necessary in the conduct of 
that Party’s legitimate business. The Parties also may disclose the fact or terms of this settlement as required by federal, state, or provincial 
laws or rules relating to disclosures by publicly traded companies, but such disclosure shall be as narrow and limited as reasonably possible, in 
the judgment of the disclosing Party’s legal counsel. A Party also may disclose the fact or terms of this settlement pursuant to a court order or 
as required by law. Should any Party receive a demand to produce this Settlement Agreement via demand from a governmental agency, 
subpoena, or discovery request, that Party will object to such production, citing this confidentiality provision. That Party also will provide the 
other Parties with written notice of the demand for production within seven calendar days of receiving the demand so as to provide the other 
Party an opportunity to appear, object, or take other steps reasonably necessary to prevent disclosure of this Settlement Agreement. Other 
than making an objection to production of the Settlement Agreement based on this confidentiality provision and providing notice as set forth 
above, the responding Party shall have no further duty to contest the production of the demanded Settlement Agreement. 
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Notwithstanding the foregoing, without further action or consent, (a) this Settlement Agreement may be provided to Kpler, the U.K. 
Competition and Markets Authority, and the U.S. Department of Justice in connection with the transactions contemplated by the SPA and (b) 
Subject to redacting wire transfer information herein, Spire may make such disclosures, including publicly filing a copy of this Settlement 
Agreement with the U.S. Securities and Exchange Commission, as it considers necessary to satisfy its obligations as a public company.  

             
8.Representations and Warranties. 

 
a.Prosecution of Any Arbitration or Litigation. From the date this Settlement Agreement is signed, L3Harris agrees, 
represents, and warrants that it will not prosecute, pursue, or take any action to advance the Disputes related to the 
Agreement, other than actions taken to effectuate this Settlement Agreement. 

 
b.Authority. Each person executing this Settlement Agreement warrants that he, she, or it has obtained from the Party or 
Parties on whose behalf such person is executing this Settlement Agreement the authority to so execute this Settlement 
Agreement.

 
c.Review and Understanding. Each person executing this Settlement Agreement represents and warrants that he, she, or it 
has carefully read and reviewed this Settlement Agreement, understands it fully, and does not rely upon any statement, 
representation, legal or accounting opinion, or promise of any other person in executing this Settlement Agreement or in 
making the settlement provided for herein, except as expressly stated in this Settlement Agreement.

 
d.Investigation and Consultation With Counsel. Each person executing this Settlement Agreement represents and 
warrants that he, she, or it has made such an investigation of the law and facts pertaining to this Settlement Agreement and 
of all matters pertaining hereto as he, she or it deems necessary. Each Party has been represented by competent counsel of 
that Party’s own choosing, which counsel has provided such Party with any and all advice on this Settlement Agreement as 
such counsel and such Party deem necessary or appropriate. This Settlement Agreement has been carefully read by, the 
contents hereof are known and understood by, and is signed freely and entered into voluntarily by, each person executing 
this Settlement Agreement.

 
e.Voluntary Execution. Each Party declares that it has executed this Settlement Agreement freely and voluntarily, with 
full knowledge of all material facts after independent investigation and without fraud, duress, or undue influence of any 
kind, and that it each read this Settlement Agreement and fully understands each and every provision of it.  

 
f.No Reliance. The parties acknowledge and agree that they have not relied upon any promises, representations, or the 
advice of any other party or that 
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party’s lawyer. Each party is solely responsible for seeking independent consultation on all matters relating to this 
Settlement Agreement, including any tax implications of the settlement.

 
g.Negotiated Agreement. Each Party represents and warrants that this Settlement Agreement is the result of arms’ length 
negotiations, was jointly prepared by all Parties, and shall not be construed against any one Party as the drafter of the 
Settlement Agreement.

 
h.No Assignment. Each Party represents and warrants that he or it has not assigned, sold, transferred, or otherwise 
disposed to any third party any actual or potential claim, any portion of any actual or potential claim, or any other matters 
that are being released in this Settlement Agreement. 

 
9.Notice. Any notice required under this Settlement Agreement will be delivered in accordance with this Section.

 
If to Spire or exactEarth, via overnight delivery and email to: 
 

8000 Towers Crescent Drive
Suite 1100
Vienna, Virginia 22182
Attention: Boyd Johnson
   Kelly Loughery
   Legal Department
Email:  [***]
   [***]
   [***] 

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

Faegre Drinker Biddle & Reath LLP
2200 Wells Fargo Center
90 South Seventh Street 
Minneapolis, Minnesota 55402
Attention: Jonathan Zimmerman
   Brandon Mason
   Kassendra Galindo
Email:  jon.zimmerman@faegredrinker.com
   brandon.mason@faegredrinker.com
   kassendra.galindo@faegredrinker.com

 
  If to L3Harris, via overnight deliver and email to:
   

1395 Troutman Boulevard, NE
Palm Bay, Florida 32905
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Attention: Jason Petrek, VP and General Counsel, SAS
Email:  [***]
 

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

Attention:   George Wiltshire, Sr. Director 
Email:  [***]

Each Party shall provide the other Parties with written notice, via certified mail or overnight delivery, if the foregoing contact 
information for notice changes. 

10.Beneficiaries. Upon the execution date, the rights and obligations set forth in this Settlement Agreement shall bind and inure to 
the benefit of the Parties and their respective shareholders, members, direct and indirect parents and subsidiaries, affiliates, predecessors, 
successors, directors, direct and indirect owners, agents, employees, attorneys, insurers, and assigns, as applicable. For the avoidance of 
doubt, none of the rights and obligations of the Parties set forth in this Settlement Agreement shall apply to any amended or replacement 
agreement that may be entered into between Kpler or any of its affiliates, on the one hand, and L3Harris or any of its affiliates, on the other 
hand, to replace or supersede the Agreement after the Effective Date of this Settlement Agreement (“Replacement Agreement”).    

 
11.Dispute Resolution. 
 

a.Dispute Resolution. The Parties shall endeavor to resolve amicably any dispute, claim or controversy arising out of, 
relating to or in connection with this Settlement Agreement (a “Dispute”) in a timely and cost-effective manner. Unless 
otherwise specifically provided in this Settlement Agreement, if such Dispute cannot be resolved at the Parties’ contract or 
program management level within twenty (20) days of written notification by any Party of the existence of a Dispute, any 
Party shall have the right to escalate the Dispute for resolution at the senior executive level within each Party.

 
b.Arbitration. If the Dispute has not been resolved as provided for in the foregoing paragraph within ninety (90) days of 
initial written notification of the existence of a Dispute, any Party shall have the right to commence arbitration under the 
Rules of Arbitration of the International Chamber of Commerce (“ICC”) in accordance with the said Rules in effect at the 
time of the arbitration, except as they may be modified herein. Any disputes concerning the propriety of the 
commencement of the arbitration, or the scope or applicability of this agreement to arbitrate shall be finally settled by the 
arbitral tribunal. If the disputed amount (claims and counterclaims inclusive) is less than three million dollars 
($3,000,000), the arbitral tribunal shall be comprised of a sole arbitrator. If the disputed amount (claims and counterclaims 
inclusive) is three million dollars ($3,000,000) or more, the arbitral tribunal shall be comprised of three arbitrators. The 
seat, or legal place, of arbitration shall be New York City, NY. In the event of a sole arbitrator, the 
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Parties shall endeavor to nominate an arbitrator jointly, and if the Parties are unable to agree on the sole arbitrator within 
thirty (30) days from the initiation of arbitration, the ICC shall appoint the arbitrator. In the event the arbitral tribunal is 
comprised of three arbitrators, the ICC shall appoint all three arbitrators. The arbitration award shall be final and binding 
on the Parties and the Parties undertake to carry out the award without delay. Judgment on the arbitration award may be 
entered in any court of competent jurisdiction. Each Party shall bear its own cost in prosecuting or defending the 
arbitration and the Parties shall split the arbitrators’ fees and the ICC administrative costs, regardless of the outcome of the 
award or other ruling or decision. The existence and contents of the arbitration and the award shall be kept confidential, 
except as may be necessary to prepare for or conduct the arbitration, or as may be necessary in connection with a court 
application for temporary or preliminary injunctive relief, a judicial challenge to an award or its enforcement, or unless 
otherwise required by law or judicial decision. No award or procedural order made in the arbitration shall be published.

 
c.Injunctive Relief. Notwithstanding any other provision of this Settlement Agreement, any Party may seek and obtain 
temporary or preliminary injunctive relief, including specific performance, from any state or federal court located in New 
York County, NY. The Parties hereby agree that any state or federal court located in New York County, NY shall have 
personal jurisdiction over them, and expressly waive the benefits of any statute, rule, or other authority, including those 
relating to venue, forum non-conveniens, or case transfer that otherwise might give them the ability to argue that any such 
action should be heard in some court other than those identified in this paragraph.   

 
d.Enforcement of Arbitration Award. In the event any Party fails to comply with the arbitration award, judgment upon 
the award may be entered by the federal or state courts located in New York County, NY, and the Parties hereby 
irrevocably submit to the jurisdiction of such courts for the enforcement of the arbitration award. The Parties agree that the 
Convention on the Recognition and Enforcement of Foreign Arbitral Awards, of June 10, 1958 shall apply.

 
12.Choice of Law. This Settlement Agreement shall be governed by and construed in accordance with the laws of the State of New 

York without regard to conflict of law principles. 
 
13.Entire Agreement. This Settlement Agreement embodies the entire agreement and understanding of the Parties with respect to 

the subject matter hereof and supersedes any other discussions and agreements with respect to the subject matter hereof. This Settlement 
Agreement may not be canceled, changed, modified, or amended orally, and no cancellation, change, modification, or amendment hereof 
shall be effective or binding unless in a written instrument signed by the Party against whom enforcement of the cancellation, change, 
modification, or amendment is sought.
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14.Attorneys’ Fees, Costs. Each Party will bear its own attorneys’ fees, costs, and expenses incurred in connection with the Action, 
and the negotiation and execution of this Settlement Agreement. 

 
15.Non-Waiver. 

 
a.Any failure by any Party to insist upon the strict performance by any other Party of any of the provisions of this 
Settlement Agreement shall not be deemed a waiver of any of the provisions hereof, and such Party, notwithstanding such 
failure, shall have the right thereafter to insist upon the strict performance of any and all of the provisions of this 
Settlement Agreement to be performed by such other Party. 

 
b.No waiver, express or implied, by any Party of any breach or default in the performance by another Party of its 
obligations under this Settlement Agreement shall be deemed or construed to be a waiver of any other breach, whether 
prior, subsequent, or contemporaneous, under this Settlement Agreement.

 
16.Partial Invalidity. The invalidity or unenforceability of any provision of this Settlement Agreement shall have no effect on the 

validity or enforceability of any other provision of this Settlement Agreement. In the event of the invalidity or unenforceability of any 
provision of this Settlement Agreement, the Parties shall jointly petition a federal or state court in New York to revise this Settlement 
Agreement so as to render it enforceable while still retaining to the greatest extent possible the intent of the Parties, as such intent is 
determined by such court. 

 
17.Execution. Any Party may deliver an executed copy of this Settlement Agreement by electronic transmission (including pdf or 

any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) to another Party, and such delivery 
shall have the same force and effect as any other delivery of a manually signed copy of this Settlement Agreement or of such other 
documents. This Settlement Agreement may be executed in counterparts, and all such counterparts together constitute one and the same 
Agreement. 

 
18.Headings. Any captions and headings contained in this Settlement Agreement are for convenience of reference only and are not 

to be considered in construing this Settlement Agreement. 
 
19.Further Assurances. The Parties agree to cooperate fully and execute any and all supplementary documents and to take all 

additional actions which may be necessary or appropriate to give full force and effect to the basic terms and intent of this Settlement 
Agreement.
 
 All of the above is agreed and accepted by those signing the signature page(s).  

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have executed this Settlement Agreement as of the last date signed below.

 
exactEarth Ltd.

By: /s/ Kelly Loughery

Printed Name: Kelly Loughery

Title: Director

Date: 

 
L3Harris Technologies, Inc.

By: /s/ Sara M. Pagani

Printed Name: Sara M. Pagani

Title: Vice Present & Associate General Counsel - Litigation

Date: April 25, 2025

 
Spire Global, Inc.

By: /s/ Kelly Loughery

Printed Name: Kelly Loughery

Title: General Counsel

Date: 

 
 
 
 
 
 
 
 
 
 

 
 
 





Exhibit 99.1

Spire Global Completes Sale of Maritime Business; Debt Eliminated
 
VIENNA, VA, April 25, 2025 – Spire Global, Inc. (NYSE: SPIR) (“Spire” or “the Company”), a global provider of space-based data, 
analytics and space services, completed the previously announced sale of its maritime business to Kpler for approximately $233.5 
million, before adjustments, plus a $7.5 million agreement for services over a twelve-month period, post close. Spire used the proceeds 
of the sale to retire all outstanding debt. The remaining proceeds will be used to invest in near-term growth opportunities.
 
Forward Looking Statements
 
This press release contains forward-looking statements, including information about Spire’s intended use of the proceeds of the sale of 
its maritime business to Kpler, management's view of Spire’s future expectations, plans and prospects, including management’s views 
regarding future execution within Spire’s business, and the opportunity management sees in Spire’s industry, within the safe harbor 
provisions under The Private Securities Litigation Reform Act of 1995. These statements involve known and unknown risks, uncertainties 
and other factors which may cause the results of Spire to be materially different than those expressed or implied in such statements. 
Certain of these risk factors and others are included in documents Spire files with the Securities and Exchange Commission, including 
but not limited to, Spire’s Annual Report on Form 10-K/A for the year ended December 31, 2024, as well as subsequent reports filed with 
the Securities and Exchange Commission. Other unknown or unpredictable factors also could have material adverse effects on Spire’s 
future results. The forward-looking statements included in this press release are made only as of the date hereof. Spire cannot guarantee 
future results, levels of activity, performance or achievements. Accordingly, you should not place undue reliance on these forward-looking 
statements. Finally, Spire expressly disclaims any intent or obligation to update or revise any forward-looking statements, whether as a 
result of new information, future events, or otherwise.
 
About Spire Global, Inc.
Spire (NYSE: SPIR) is a global provider of space-based data, analytics and space services, offering unique datasets and powerful 
insights about Earth so that organizations can make decisions with confidence in a rapidly changing world. Spire builds, owns, and 
operates a fully deployed satellite constellation that observes the Earth in real time using radio frequency technology. The data acquired 
by Spire’s satellites provides global weather intelligence, ship and plane movements, and spoofing and jamming detection to better 
predict how their patterns impact economies, global security, business operations and the environment. Spire also offers Space as a 
Service solutions that empower customers to leverage its established infrastructure to put their business in space. Spire has nine offices 
across the U.S., Canada, UK, Luxembourg, Germany and Singapore. To learn more, visit spire.com.
 
Contacts
 
For Media:
Kristina Spychalski
Head of Communications
Kristina.Spychalski@spire.com
 
For Investors:
Benjamin Hackman
Head of Investor Relations
Benjamin.Hackman@spire.com





Exhibit 99.2

1

Spire Global, Inc.

Unaudited Pro Forma Condensed Consolidated Financial Statements
 
On April 25, 2025 Spire Global, Inc. (the “Company” or “Spire”) completed the previously announced divestiture of its Maritime Data Business Line (the “Maritime 
Business”) to Kpler Holding SA (the “Buyer”), a Belgian corporation for a purchase price of $233.5 million, less transaction costs, also subject to working capital adjustments 
and other customary closing adjustments under the terms of the Share Purchase Agreement dated November 13, 2024 (the “Transaction”). The Company has determined that 
the Maritime Business divested in the Transaction does not meet the definition of discontinued operations pursuant to Financial Accountings Standards Board Accounting 
Standards Codification 205 (ASC 205), “Presentation of Financial Statements."
 
The Maritime Business is engaged in aggregating, analyzing and delivering global vessel data obtained from space-based sensor networks for ship monitoring, ship safety and 
route optimization in the maritime industry. The Maritime Business includes, among other things, contracts with customers of the Company’s maritime AIS data tracking 
service (other than customers associated with the U.S. federal government), certain related supply agreements, personnel supporting the business, and the equity of exactEarth 
Ltd. Spire will retain its satellite network, technology and infrastructure and will continue to serve its aviation, weather and space services customers, along with the existing 
U.S. government portion of its maritime customer portfolio. The Share Purchase Agreement provides for the parties to enter into a Transition Services Agreement, pursuant to 
which the Seller will provide certain administrative and space-based technology data transition services to the Buyer for the period of time following the closing and a data 
supply agreement pursuant to which Buyer will provide certain data to the Company’s affiliate following the closing with regards to the retained customers associated with the 
U.S. federal government. 
 
The Company used a portion of net proceeds from the Transaction to retire all outstanding debt and intends to use the remaining net proceeds from the Transaction for 
working capital needs, as well as in growth and innovation of its data analytics and service solutions. 
 
The unaudited pro forma condensed consolidated financial statements are based on the Company’s historical consolidated financial statements as adjusted to give effect to the 
Transaction and resulting repayment of all outstanding debt. The unaudited pro forma condensed consolidated balance sheet gives pro forma effect to the Transaction as if it 
had been consummated on December 31, 2024. The unaudited pro forma condensed consolidated statement of operations for the year ended December 31, 2024, gives effect 
to the Transaction as if it had occurred on January 1, 2024, which is the beginning of the earliest period presented.
 
The unaudited pro forma condensed consolidated financial statements were derived from and should be read in conjunction with the audited consolidated financial statements 
and accompanying notes and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in the Company’s Form 10-K/A for the 
year ended December 31, 2024, filed on April 4, 2025.
 
The unaudited pro forma condensed consolidated financial statements are provided for illustrative purposes only and are not necessarily indicative of what the actual results of 
operations and financial position would have been had the Transaction taken place on the dates indicated, nor are they indicative of the future consolidated results of 
operations or financial position of the Company.
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Spire Global, Inc.
Unaudited Pro Forma Condensed Consolidated Balance Sheet

As of December 31, 2024
(in thousands)

 
 

  As Reported   

Maritime Business 
Divestiture 

Adjustment 
2(a)    

Transaction 
Accounting 

Adjustments    Pro Forma  
Assets               
Current assets               
Cash and cash equivalents  $ 19,206   $ -    $ 218,413   2(b)  $ 128,488  
          (109,131 )  2(c)    
Accounts receivable, net   11,926    -     -     11,926  
Contract assets   785    -     -     785  
Other current assets   3,278    -     -     3,278  
Assets classified as held for sale   56,963    (56,963 )    -     -  
Total current assets   92,158    (56,963 )    109,282     144,477  

Property and equipment, net   63,338    -     -     63,338  
Operating lease right-of-use assets   11,074    -     -     11,074  
Goodwill   14,735    -     -     14,735  

Other intangible assets   10,161    -     -     
10,161

 

Other long-term assets, including restricted cash   2,109    -     -     2,109  
Total assets  $ 193,575   $ (56,963 )   $ 109,282    $ 245,894  

Liabilities and Stockholders’ Equity               
Current liabilities               
Accounts payable  $ 11,592   $ -    $ -    $ 11,592  
Accrued wages and benefits   3,335    -     -     3,335  
Long-term debt, current portion   93,936    -     (93,936 )  2(c)   -  
Contract liabilities, current portion   22,037    -     -     22,037  
Other accrued expenses   13,026    -     (1,121 )  2(b)   13,059  
          (1,709 )  2(c)    
          2,863   2(d)    
Liabilities associated with assets classified as held for sale   7,667    (7,667 )    -     -  
Total current liabilities   151,593    (7,667 )    (93,903 )    50,023  

Long-term debt   4,618    -     (4,618 )  2(c)   -  
Contract liabilities, non-current   23,489    -     -     23,489  
Contingent earnout liability   1,455    -     -     1,455  
Deferred income tax liabilities   860    -     -     860  
Warrant liability   13,641    -     -     13,641  
Operating lease liabilities, net of current portion   9,598    -     -     9,598  
Other long-term liabilities   8    -     -     8  
Total liabilities   205,262    (7,667 )    (98,521 )    99,074  

Stockholders’ equity               
Common stock   3    -     -     3  
Additional paid-in capital   536,184    -     1,937   2(e)   538,121  
Accumulated other comprehensive (loss) income   (9,770 )   13,191     -     3,421  
Accumulated deficit   (538,104 )   (62,487 )  2(b)   219,534   2(b)   (394,725 )
          (8,868 )  2(c)    
          (2,863 )  2(d)    
          (1,937 )  2(e)    
Total stockholders’ equity   (11,687 )   (49,296 )    207,803     146,820  
Total liabilities and stockholders’ equity  $ 193,575   $ (56,963 )   $ 109,282    $ 245,894  
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Spire Global, Inc.
Unaudited Pro Forma Condensed Consolidated Statement of Operations

For the year ended December 31, 2024
(in thousands, except share and per share amounts)

 
 

 
 

  As Reported   

Maritime 
Business 

Divestiture 
Adjustment 

3(a)   
Transaction Accounting 

Adjustments    Pro Forma  
Revenue  $ 110,451   $ (43,477 )  $ 7,000   3(b)  $ 73,974  
Cost of revenue   70,560    (14,559 )   110  3(d)   56,111  
   Gross profit   39,891    (28,918 )   6,890     17,863  
Operating expenses:              
   Research and development   29,188    (2,903 )   260  3(d)   26,545  
   Sales and marketing   22,220    (4,068 )   1,567  3(d)   19,719  
   General and administrative   49,744    -    -     49,744  
   Loss on decommissioned satellites   3,447    -    -     3,447  
   Allowance for current expected credit loss on notes receivable   4,026    -    -     4,026  
      Total operating expenses   108,625    (6,971 )   1,827     103,481  
      Loss from operations   (68,734 )   (21,947 )   5,063     (85,618 )
Other income (expense):              
   Interest income   1,547    -    -     1,547  
   Interest expense   (20,358 )   -    20,358   3(c)   -  
   Change in fair value of contingent earnout liability   (1,235 )   -    -     (1,235 )
   Change in fair value of warrant liabilities   (5,254 )   -    -     (5,254 )
   Issuance of stock warrants   (2,399 )   -    -     (2,399 )
   Foreign exchange loss   (4,314 )   35    -     (4,279 )
   Loss on extinguishment of debt   -    -    (8,868 ) 3(e)   (8,868 )
   Gain from sale of the Maritime Business   -    -    155,926  3(f)   155,926  
   Other expense, net   (1,912 )   -    500  3(b)   (1,412 )
      Total other (expense) income, net   (33,925 )   35    167,916     134,026  
      Loss (income) before income taxes   (102,659 )   (21,912 )   172,979     48,408  
Income tax provision   159    -    2,863  3(g)   3,022  

      Net (loss) income  $ (102,818 )  $
(21,912

)  $
170,116

   $ 45,386  
Basic net (loss) income per share  $ (4.26 )         $ 1.88  
Weighted-average shares used in computing basic net (loss) income per share   24,159,770           24,159,770  
              
Diluted net (loss) income per share  $ (4.26 )         $ 1.82  
Weighted-average shares used in computing diluted net (loss) income per share   24,159,770           25,002,883  
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Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements
 

1.Basis of Pro Forma Condensed Consolidated Financial Information Presentation
 
The unaudited pro forma condensed consolidated financial statements are based on Spire’s historical financial statements to give effect to the Transaction and reflect a 
resulting debt repayment. The unaudited pro forma condensed consolidated balance sheet gives pro forma effect to the Transaction as if it had been consummated on 
December 31, 2024. The unaudited pro forma condensed consolidated statement of operations for the year ended December 31, 2024, gives effect to the Transaction as if it 
had occurred on January 1, 2024, which is the beginning of the earliest period presented. 
 
The unaudited pro forma financial information has been prepared by management in accordance with Article 11, Pro Forma Financial Information, under Regulation S-X of 
the Securities Exchange Act of 1934, as amended, and is for illustrative and informational purposes only. The pro forma financial information is based on various adjustments 
and assumptions and is not necessarily indicative of what the Company's consolidated financial statements would have been had the Transaction been completed as of the 
dates indicated or will be for any future periods. 
 
The Company's current estimates reflecting the Transaction are preliminary and could change as it finalizes accounting for the Transaction to be reported in the Company's 
Quarterly Report on Form 10-Q for the quarter ending June 30, 2025. The unaudited pro forma condensed consolidated financial data within the "Maritime Business 
Divestiture Adjustment" column does not purport to represent what the Maritime Business’s financial position and results of operations would have been had the Transaction 
occurred on the dates indicated, or to project the Maritime Businesses financial performance for any future period following the Transaction.
 

2. Adjustments to Unaudited Pro Forma Condensed Consolidated Balance Sheet
 
The pro forma notes and adjustments, based on preliminary estimates that could change materially as additional information is obtained, are as follows:
 
Pro forma notes

 
(a)The information in the “Maritime Business Divestiture Adjustment” column was derived from the balance sheet of the Maritime Business, which was obtained from the 
accounting records of Spire and is included in Assets classified as held for sale and Liabilities associated with assets classified as held for sale as of December 31, 2024. 
The assets of the Maritime Business classified as held for sale include: (i) working capital accounts, (ii) the property, plant and equipment, (iii) the estimated assigned 
goodwill to the Maritime Business based on the estimated relative fair values of the Maritime Business disposed of and the remaining Spire that was retained, (iv) the 
identifiable intangible assets which included customer relationships of the Maritime Business as defined in the Share Purchase Agreement, and (v) other non-current 
assets. The liabilities of the Maritime Business associated with assets classified as held for sale include working capital accounts. The equity of the Maritime Business 
includes net assets of the Maritime Business, as well as the write-off of the portion of accumulated other comprehensive loss related to foreign exchange for subsidiaries 
being divested.

 
Transactions Accounting Adjustments
 

(b)Reflects the estimated cash proceeds and pre-tax gain on divestiture of the Maritime Business included in Accumulated deficit on the Unaudited Pro Forma Condensed 
Consolidated Balance Sheet as of December 31, 2024, as a result of the completion of the Transaction. The pre-tax gain is the result of the difference between the 
estimated net cash proceeds from Transaction and the net carrying amount of the Maritime Business as of December 31, 2024, calculated as follows (amounts in 
thousands):
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Cash received upon closing of the Transaction $ 233,500  
Less: Estimated transaction costs not recognized as of December 31, 2024  (13,966 )
Pro forma adjustment to accumulated deficit  219,534  
   
Less: Transaction costs recognized in liabilities as of December 31, 2024  (1,121 )
Net proceeds from Transaction  218,413  
Less: carrying value of Maritime Business disposal group  (62,487 )
Pro forma pre-tax gain on divestiture of the Maritime Business $ 155,926  

 
Transaction costs consisted of certain employee bonuses costs incurred in connection with the Transaction, professional fees for advisory, legal and accounting 
services that are directly related to the sale of the Maritime Business.
 
The estimated pre-tax gain reflected herein is based on the net carrying amount of the Maritime Business as of December 31, 2024, and estimated cash proceeds 
from the Transaction. In accordance with the Sales Purchase Agreement, the sales consideration to be paid to Spire in connection with the Transaction is subject to 
certain customary adjustments following the closing of the Transaction. Additionally, the actual gain or loss will be determined based on the carrying value of the 
Maritime Business as of the actual closing date, and not as of December 31, 2024. As a result, these estimates may materially differ from the actual pre-tax gain on 
the Transaction recorded as of the closing date. 
 

(c)Reflects the portion of the cash proceeds from the Transaction (see note 2(b) above) to be used for the full redemption of outstanding loans and accrued interest as 
follows (amounts in thousands):   

 
Long-term debt, current portion $ 93,936  
Unamortized debt issuance costs  4,510  
Blue Torch term loan principal, current  98,446  
Strategic Innovation Fund loans' principal, long term  4,618  
Total repayment of loan principal  103,064  
Repayment of accrued interest  1,709  
Loan early termination and other fees  4,358  
Total cash payments for extinguishment of debt $ 109,131  

 
As a result of these debt repayments, the Company reflected an estimated loss on extinguishment of debt, related to the write-off of unamortized debt issuance costs 
and early loan termination and other fees, included in Accumulated deficit on the Unaudited Pro Forma Condensed Consolidated Balance Sheet as of December 31, 
2024, as follows (amounts in thousands):
 

Loan early termination and other fees $ 4,358  
Write-off of unamortized debt issuance costs  4,510  
 Loss on extinguishment of debt $ 8,868  

 
The estimated cash payments for extinguishment of debt and estimated loss on extinguishment of debt are based on the outstanding balances as of December 31, 
2024. 
 

(d)Reflects the estimated income tax liability of $2.9 million on gain on divestiture of the Maritime Business included in Other accrued expenses and Accumulated deficit 
on the Unaudited Pro Forma Condensed Consolidated Balance Sheet as of December 31, 2024. The estimated income tax liability was calculated by using applicable 
statutory tax rates in the United States and Canada based on the taxable income for the year ended December 31, 2024, and estimated pre-tax gain on divestiture of the 
Maritime Business (see note 2(a) above). Actual income tax liability will be based on the taxable income for the year ended 
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December 31, 2025, and may materially differ from the estimated income tax liability included in the Unaudited Pro Forma Condensed Consolidated Balance Sheet as of 
December 31,2024.

 
(e)Reflects the estimated incremental stock-based compensation expense included in Additional paid-in capital and Accumulated deficit on the Unaudited Pro Forma 
Condensed Consolidated Balance Sheet as of December 31, 2024, resulting from the accelerated vesting of certain Maritime Businesses employee awards in connection 
with the closing of the Transaction.

3. Adjustments to Unaudited Pro Forma Condensed Consolidated Statements of Operations
 

The pro forma notes and adjustments, based on preliminary estimates that could change materially as additional information is obtained, are as follows:
 

Pro forma notes
 

(a)The information in the “Maritime Business Divestiture Adjustment” column was derived from the accounting records of Spire and represents the statements of 
operations of the Maritime Business, inclusive of revenue and costs directly attributable to the Maritime Business, as well as of amortization of customer relationships 
and trade names of the Maritime Business as defined in the Share Purchase Agreement. The Company has been operating at a loss and has accumulated net operating loss 
carryforwards, which are fully covered by valuation allowance.
 

Transactions Accounting Adjustments
 
(b)Reflects an adjustment of $7.5 million to be received from the Buyer pursuant to a Transition Services Agreement executed between the Company and the Buyer in 
connection with the Transaction, which consists of: (i) $7.0 million of estimated revenue for data supply services granting license rights to the Buyer with respect to 
Spire’s Automatic Identification System (AIS) data, together with associated connectivity, service levels and support; and (ii) $0.5 million estimated reimbursement from 
the Buyer for Spire’s costs incurred in connection with providing other transitional services such as software, accounting, legal and human resources support services. 

 
(c)Reflects an adjustment to eliminate recorded Blue Torch term loan interest expense amounting to $20.4 million for the year ended December 31, 2024, including 
amortization of deferred debt issuance costs (see note 2(c) above), as if the repayment of the Blue Torch term loan had occurred on January 1, 2024.  

 
(d)Reflects the estimated incremental stock-based compensation expense (see Note 2(e) above) resulting from the accelerated vesting of certain Maritime Businesses 
employee awards in connection with the closing of the Transaction as if the Transaction had occurred on January 1, 2024.

 
(e)Reflects loss on extinguishment of debt (see note 2(c) above), related to the write-off of unamortized debt issuance costs and early loan termination and other fees as a 
result of early debt repayment with proceeds from the Transaction, as if the repayment of the Blue Torch term loan and Strategic Innovation Fund loans had occurred on 
January 1, 2024.  

 
(f)Reflects the non-recurring pro forma pre-tax net gain on the Maritime Business divestiture (see note 2(b) above) as if the Transaction occurred on January 1, 2024. The 
estimated pre-tax gain is reflected as a non-recurring gain as part of total other (expense) income, net in the unaudited pro forma condensed consolidated statement of 
operations for the year ended December 31, 2024. 

 
(g)Reflects the estimated income tax provision of $2.9 million (see note 2(d) above) on gain on divestiture of the Maritime Business. The estimated income tax liability 
was calculated based on the taxable income for the year ended December 31, 2024, and estimated pre-tax gain on divestiture of the Maritime Business (see note 2(b) 
above). Actual income tax provision will be based on the taxable income for the year ended 
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December 31, 2025, and may materially differ from the estimated income tax provision included in the Unaudited Pro Forma Condensed Consolidated Statement of 
Operations as if the Transaction had occurred on January 1, 2024.

4. Pro Forma Net Income Per Share
 
The table below presents the calculation of pro forma combined basic and diluted net income per share of Spire common stock as if the Transaction had occurred on 
January 1, 2024, for the year ended December 31, 2024 (amounts in thousands, except share and per share amounts):
 

Pro forma net income $ 45,386  
Weighted-average shares used in computing basic net income per share  24,159,770  
Pro forma net income per share, basic $ 1.88  
   
Dilutive potential common shares outstanding during a period   
Stock options and 2021 Employee Stock Purchase Plan (ESPP)  127,412  
Restricted stock units  715,701  
Total dilutive potential common shares outstanding during a period  843,113  
Weighted-average shares used in computing diluted net income per share  25,002,883  
Pro forma net income per share, diluted $ 1.82  

 
** The following pro forma weighted potential common shares were excluded from the calculation of pro forma diluted net income per share due to their anti-
dilutive effect:
 

Stock options and 2021 Employee Stock Purchase Plan (ESPP)  1,671,607  
Restricted stock units  374,429  
Liability classified Credit Agreement Warrants  1,058,940  
Total  3,104,976  
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