This Agreement is made the 16 dayof September 2016

BETWEEN

Her Majesty the Queen in right of New Zealand acting by and through the
Minister for Economic Development (Government)

AND

Rocket Lab Limited a company incorporated in New Zealand

@

Rocket Lab USA Inc. a corporation based in Los > mte
America (RLUS)
BACKGROUND
A. Space strat e around the world. Satellites enable the

ical se frastructure including banking, transportation,

ons, nawgatlon remote sensmg (with applications

ing more and more pervasive. The space industry that enables the use of

@ ace is growing and changing rapidly. New Zealand is increasingly becoming a space
@ economy.

B. The increasing demand for small satellite launches due to advances in technology
has seen significant gains in miniaturization resulting in considerable gains in the
capabilities and capacity of small satellites. Operations from New Zealand have the
advantages of low costs, a skilled workforce, a secure environment, and a geographic
location that enables the achievement of a wide range of orbits, and with minimal
interference to air traffic and shipping.

C. The launching of spacecraft potentially has significant economic benefits for New
Zealand however also has the potential to give rise to liability and to impact on New
Zealand’s national security or other national interests, including but not limited to

a. The risk of contamination of outer space;
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Adverse effects on the environment of the earth;

Risks to national security;

Risks to public safety;

Breach of New Zealand’s international obligations; and

~0 oo T

Potential interference with activities of others in peaceful exploration and
use of space.

D. To facilitate the development of a New Zealand-based space industry that is
internationally credible, well-connected and competitive, the Government is putting
in place a regulatory regime and participating in an international treaty framework.

which Launch Vehicles and Spacecraft will qUnC Fa%
F. Itisintended that spacecraft will t@ d using\U h Vehicles from the NZ
Launch Range begin @

ning i %j
G. Pendingthea @ﬂi%gul
underta@ RLY inNe

Zeala security or other interests, and to provide the

e ab o comply with its obligations under international

ents, the Government requires to secure by way of

%r &r for RLUS and RLNZ to launch U.S. Launch Vehicles from the NZ Launch

@ i% Range, RLUS must transfer certain technology associated with the Launch Vehicles
and proposed launches to RLNZ.

I. The laws of the United States of America and international regimes restrict the
possession, use and export of space technology required for the operation of Launch
Vehicles unless and until certain licences, agreements, arrangements and other
measures are in place to afford protection against the unauthorised use and transfer
of such technology.

J. As a condition of obtaining the necessary licences permitting the export of
technology required for the operation of Launch Vehicles from the United States an
agreement between the Government and the U.S. Government entitled “Agreement
between the Government of New Zealand and the Government of the United States
of America on Technology Safeguards Associated with United States Participation in
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Space Launches from New Zealand” (TSA) has been concluded. The provisions of the
TSA will impose certain obligations on the Government some of which are able to be
complied with under existing New Zealand law, others of which are not currently
subject to regulatory control in New Zealand.

K. RLNZ and RLUS are proposing to undertake Launches with Payloads which are
authorised by the Government and in respect of which a US License and all other
necessary licences, approvals, authorisations and consents required under the laws
and policies of the United States of America relating to the Launch and Payload are
held.

L. Accordingly the parties have agreed to enter into this Agree mtents

that it provides the necessary rights, powers, authoriti
RLNZ and RLUS to conduct Launches from New Z
ensure launches are in New Zealand’s natn

agreements or arrangements and
under international agre

mterna n %%

M. The parties also

a lons 1o e

rights provided to it
SA.

may incur further obligations under
ts to Wthh it may become a signatory or is

othe n by eed that this Agreement will be amended to the

5

(a)

(b)
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Purpose

The parties agree that the purpose of this Agreement is to provide the
authorisation, powers and authorities necessary to enable the Government to
ensure Launches are in New Zealand’s national interests and are not contrary to
New Zealand’s national security interests, and meet its obligations under
international agreements or arrangements and the TSA. RLNZ and RLUS
acknowledge that the Government has entered into the TSA on this basis.

RLNZ and RLUS also acknowledge:

()  That the Government may incur further obligations under international
agreements or arrangements to which it may become a signatory or is
otherwise bound by and agree that the purpose of this Agreement will also



(ii)

be to enable the Government to comply with any such further obligations;
and

RLNZ and RLUS acknowledge that the Government is progressing a new
regime which will regulate space activities undertaken from within New
Zealand.

(¢)  Accordingly the parties agree that:

(i)

(ii)

(iii)

The provisions of this Agreement shall be read and interpreted in that

context so as to achieve that purpose; and
Where a regulatory regime to regulate space activities @iom @

within New Zealand territories is implemented, all

authorities provided for in such regime will i
Activities notwithstanding any provis'@

To the extent that the provisj

powers and authorities i exist ynder

% ec %ce r the Government of a breach of this
Jor RLUS it is acknowledged that damages will not
be an@dequa medy in the event of breach of the provisions of this

y RLNZ and/or RLUS; and

international agreements and arrangements to which it has become a
signatory or otherwise bound by, or the Government passes laws in
respect of which the provisions of this Agreement are inconsistent, this
Agreement will be amended to the extent necessary to enable the
Government to comply with such obligations or to be consistent with New
Zealand laws as the case may be.

1.2 Definitions:

In this Agreement including the background unless the context otherwise requires:

Agreement means this agreement and includes the schedules;

Change of Control means any circumstances which result in more than 20 per cent
of the share capital of RLNZ no longer being legally and beneficially by held RLUS,
and/or RLUS no longer having the power to appoint a majority of directors to the
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Board of Directors of RLNZ and/or Peter Joseph Beck is no longer involved in RLUS
and RLNZ;

Foreign Spacecraft means any Payloads, spacecraft, groups of spacecraft, spacecraft
systems or subsystems, spacecraft components (including satellites, groups of
satellites, satellite systems or subsystems, and satellite components) and/or orbital
transfer motors imported into New Zealand from a country other than the United
States (unless authorised for export from such a country to New Zealand by the U.S.
Government) and used to conduct Launch Activities;

Launch means the intentional ignition of a Launch Vehicle;

Launch Activities: means all actions associated with the Iaun

Zealand of U.S Spacecraft, Foreign Spacecraft or N.Z. Sp y ans of
Launch Vebhicles, from the initial technical discussi
checks, spacecraft encapsulation, mating/in
the Related Equipment and Technical
America or other location appro
cancelled or failed launch,

unch sj e

rn of
nited States of

d intended trajectory of a Launch;

@ =S

ded and actual basic orbital parameters (including the nodal period,

atlon apogee, and perigee) of part of the Launch Vehicle that reaches or is
% ntended to reach outer space;

any changes to the terms of the U.S. License or other licences, approvals,
authorisations and consents required under the laws and policies of the United
States of America;

(d) any changes to the information previously provided in respect of a proposed
Launch prior to that Launch; and

(e) any other information about the Launch the Government considers is reasonably
required;

Launch Vehicle means:
(a) a vehicle that carries or is capable of carrying a Payload; or

(b) any component part of the vehicle
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that is intended to reach outer space.

For the purposes of this definition for the avoidance of doubt, Launch Vehicle
includes, without limitation, boosters, adapters with separation systems, Payload
nose fairings and components thereof;

Liability Convention means the Convention on International Liability for Damage
Caused by Space Objects done at London, Moscow and Washington on 29 March
1972;

N.Z. Licensees means any persons who are identified on the relevant export license
or licenses issued by the United States of America and who are autho he
Government of New Zealand to carry out Launch Activities;

.ip ts, w he@cg>
puld have ac
ictio rol of

¢ of spacecraft, spacecraft

N.Z. Representatives means any persons, other than

New Zealand;

N.Z Spacecraft means any d ecraft;
systems or subsyste &ﬁt comp % b
satellites, satellit% su %

ing satellites, groups of
ellite components) and/or orbital
ctivities not imported into New Zealand;

e date and location of the proposed Launch and the owners of the Payload and
@ its country of domicile;

(b) the reference numbers for space permits held for each Payload that is intended
to be carried or launched by the Launch Vehicle;

(c) the basic orbital parameters (including the nodal period, inclination, apogee, and
perigee) of the Launch Vehicle and its Payload that are required to be registered
under the Registration Convention (if any);

(d) confirmation that the frequencies of the Launch Vehicle and its Payload (if any)
have been registered with the Chief Executive of the department of State that is
responsible for administering the Radiocommunications Act 1989 (if applicable);
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(e) confirmation that the frequencies of the Launch Vehicle and its Payload (if any)
have been coordinated with the International Telecommunication Union (if
applicable}); and

(f) any other information requested by the Government about the nature, conduct,
location, and purpose of the proposed Launch.

Protective Security Plan means the security plan relating to information security,
physical security and personnel security required by the New Zealand Intelligence
Community for protective assurance purposes;

Related Equipment means: support equipment, ancillary items, co and
spare parts thereof authorised for export to New Zealand by ment
required to carry out Launch Activities;
Spacecraft Technology includes U.S. Spacecraf @
as in the

Segregated Areas means the ar

Data;
Technology Transfer Con ation, areas within the NZ

| on, in any form including in oral form, other than
ilable on, that is required for the design, engineering,
e
maiEena
@ ecraft and/or Related Equipment. Such information includes, but is not

elopme
modification, enhancement or modernization of U.S. Launch Vehicles,

limited to, information in the form of blueprints, drawings, photographs, video
materials, plans, instructions, computer software, and documentation;

Technology Transfer Control Plan means any plan developed by U.S. Licensees, in
consultation with N.Z. Licensees, which are approved by the relevant agency or
agencies of the Parties before delivery of U.S. Launch Vehicles, U.S. Spacecraft, or
Related Equipment, or Technical Data to New Zealand, and which outline security
measures to be implemented during Launch Activities, including in emergency
situations;

U.S. Government means the government of the United States of America;

U.S. Launch Vehicles means any launch vehicles, boosters, adapters with separation
systems, Payload nose fairings, and/or components thereof authorized for export by
the U.S. Government and used to carry out Launch Activities;
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U.S. License means an export licence issued pursuant to U.S. laws and regulations to
export U.S. Launch Vehicles and/or U.S. Spacecraft;

U.S. Licensees means any persons issued an export license or licenses pursuant to
U.S. laws and regulations to export Spacecraft Technology;

U.S. Participant means any U.S. Licensees, their contractors, subcontractors,

employees, or agents, whether citizens of the United States of America or other

citizens, or any U.S. Government officials or contractors, subcontractors, employees,

or agents, whether citizens of the United States of America or other citizens, who, in
connection with the issuance of an export license issued by the United of

America, participate in Launch Activities, and are subject to the jugisdicti /or @

control of the United States of America; and

export from another countr
carry out Launch Actn

1.3 Constru n%

In thlsa r ~drefer

days is fere o a day on which registered banks are open for business
Z al

ludes each other gender;

e ngular includes the plural and vice versa;

@ headings are for convenience only and do not affect the interpretation of this
Agreement;

parties is a reference to the parties to this deed and includes those parties’ successors
and permitted assignees and permitted transferees;

persons includes a reference to human beings, companies, corporations, firms,
partnerships, joint ventures, associations, organisations, estates, trusts, states or
agencies of state, government departments and local and municipal authorities, in
each case irrespective of whether having a separate legal personality;

clauses, schedules and recitals is a reference to the clauses, schedules and
background of this Agreement, except that references to the clauses of a schedule
are references to the clauses of that schedule;
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an agreement includes the agreement as modified, supplemented or substituted
from time to time;

legislation includes amendments to and re-enactments of that legislation.

2. Term

This Agreement will come into force on the date it is executed by all parties and
remain in force for five (5) years from that date unless terminated earlier in
accordance with its terms.

3. Launch Activities

3.1

3.2

(a)
(b)

e
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Authorisation to undertake Launch Activities: RLNZ an
authorised to undertake Launch Activities.

of them is by virtue of this Agreen

if and only if: @ K%

This Agreement r ’ orce; an < S§ it b
@

RLUS holdsa'd ) sea icénces, approvals, authorisations and
2 und§ d policies of the United States of America;

frequentjes of aunch Vehicle and its Payload (if any) have been
iste ed %ﬂ" e Chief Executive of the Department of State that is

sibtefor administering the Radio Communications Act 1989 (if applicable)
e been coordinated with the International Telecommunications Union

) (if applicable); and

The proposed Payload has, and is compliant with, either

(i)  aU.S. License and all other licences, approvals, authorisations and
consents required under the laws and policies of the United States of
America and the Payload Details have been provided to the
Government at least 30 business days prior to the proposed Launch
oris a U.S. Government Payload and the Payload Details have been
provided to the Government at least 30 business days prior to the
proposed Launch; or

(i)  (not being a Payload falling within paragraph (c)(i) of clause 3.1) has
all licences, approvals, authorisations and consents required under
the laws and policies of the country from which the Payload
originates and has been approved or deemed to be approved by the
Government and Payload Details have been provided to the
Government at least 30 business days prior to the proposed Launch;



(e)

(f)

3.3

34

3.6

3.7
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and

RLNZ and RLUS hold, and are complying with, all licences, approvals,
authorisations and consents required under New Zealand law for the proposed
launch including, without limitation, environmental legislation and civil aviation
legislation; and

The Launch Vehicle and/or Payload concerned are not owned or controlled by a
country or countries which at the time of launch are subject to United Nations
Security Council sanctions or have governments determined by the Government
to have repeatedly provided support for acts of international terrorism.

Power to u@ i :
th %t congi% t any Launch Activities, a Launch, or a Payload
ightb 0 New Zealand regulations or policy, cause New

(o)
%nd to reach i ernational obligations, or prejudice New Zealand’s
\% terests or other national interests; or

RLNZ or RLUS is in breach of its obligations under this Agreement

the Government may by notice in writing suspend all permissions to undertake
Launch Activities under this Agreement.

No consents unless evidence provided to Government: For the purposes of this
clause 3, unless RLNZ or RLUS has provided the Government with evidence of
the existence of any consent, licence, approval or authorisation, RLNZ and RLUS,
as the case may be, will be deemed not to hold such consent, licence approval or
authority.

RLNZ and RLUS to notify revocation cancellation or amendment to consents
etc.: If any consent licence approval or authorisation required to be held before
Launch Activities may be undertaken is revoked, cancelled or amended, RLNZ or
RLUS will notify the Government as soon as it becomes aware of such



cancellation, revocation or amendment.

4. Equipment import and use constraints

4.1 Sources of Equipment: RLNZ will not, and RLUS will ensure that RLNZ does not,
use significant quantitative and qualitative inputs of equipment, technology,
manpower, or funds in Launch Facilities or in respect of Launch Activities from
non-member countries of the Missile Technology Control regime unless the
Government in its absolute discretion agrees.

4.2 Use of imported Equipment for Launch Activities only: RLNZ will ensure that
except for activities that may lawfully be carried out by New Zeala ulatory
agencies for the purposes of fulfilling their statutory function «

Zealand law, no N.Z. Representative takes possession of or

technology imported by RLNZ for Launch Activities untess o se speci
the Government following agreement betwee % ment e
government of the exporting country. @

iviti ill take all

neh Activities or items
purposes except as may
ernment of the exporting

4.3 Equipment imported to be used
necessary measures to ensu ;
imported for use in s S}
be agreed betwe ernmen B
country.
5. Protecti Plan %@
%%ﬁon of Pr ive-Security Plan: RLNZ will appoint and maintain the
@ pointraentof a security officer who, at the time the first Payload contract with
@ a thi d tered into must have carried out a threat analysis and
\ den a protective security assessment. Immediately thereafter the security
%ﬁ will prepare a Protective Security Plan incorporating such matters as may
% e required by the New Zealand Intelligence Community. The Protective Security
Plan should be consistent with the Government’s Protective Security
@ Requirements (www.protectivesecurity.govt.nz).
5.2 Annual Review of Protective Security Plan: Thereafter RLNZ will annually review
the security measures it has in place against the Protective Security Plan and take

such action as is required to implement and make any necessary improvements
with the Protective Security Plan.

5.3  Rights of inspection: RLNZ will at all times allow its premises to be inspected by
or on behalf of the Government to ensure that RLNZ has appropriate security
policies and plans in place as reflected in the Protective Security Plan and that the
Protective Security Plan has been implemented and is being complied with.

5.4 Right to Audit compliance with Protective Security Plan: The Government shall
be entitled to audit RLNZ's compliance with the Protective Security Plan. Where
the Government conducts such an audit, RLNZ will meet the costs of such audit.
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5.5 Security Incident Reporting: RLNZ will immediately advise the Government ifa
security incident which is directly or indirectly associated with any of the
activities which are the subject of this Agreement occurs.

6. Matters relating to the TSA

Provisions to enable requirements in the TSA to be met: Under the provisions of the
TSA, the Government and the US Government are required to ensure that persons
under their respective jurisdictions adhere to the procedures set out in the TSA. In
furtherance of these requirements RLNZ and RLUS will comply with the provisions in
the first schedule, Requirements to be met for the TSA between New Zealand and the
United States of America.

7.  Third Party Contract Requirements to reflect the TSA« ? @ §>
7.1 Existing Third Party contracts: RLNZ will ensure thiat\al existing contra re%
% will b réflect

to Launch Activities between RLNZ and any.eth¢
the requirements of this Agreement. @
weontract with a third

7.2 New Third Party contracts: R tehter int
party in relation to Lati i nless.su contains provisions
e i

which enable RLN with its er this Agreement.

7.3 Contract

@ registrat
%%@
(\@% Amendment to Third Party contracts where additional obligations on

%} ohold all authorities and registrations required by the
such customers’ jurisdiction, including without limitation,

hts of whatever nature that such jurisdiction’s laws and regulations
TU may require.

Government: RLNZ agrees to amend this Agreement and any other third party
agreements it has entered into or which it subsequently enters into relating to
Launch Activities, if the Government becomes subject to additional obligations
under further agreements, treaties or conventions so as to enable the
Government to comply with such obligations.

7.5 New Third Party contracts where additional obligations on Government: RLNZ
will not enter into any new contract with a third party in relation to Launch
Activities unless such contract contains provisions which enable RLNZ to comply
with additional obligations imposed on it under further agreements, treaties or
conventions so as to enable the Government to comply with such obligations.

7.6 Access to all RLNZ sites: RLNZ will ensure that all third party contracts it enters
into for the purposes of Launch Activities provide the Government access rights
reflected in this Agreement in addition to those rights under New Zealand law to
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enable the Government to carry out its obligations under the TSA.

8. Information Requirements

8.1

(a)

(b)

(c)

8.2

%@ top idef%a

RLNZ to provide Launch and Payload Details:

If RLNZ or RLUS enter into arrangements to undertake a Launch, RLNZ will
immediately notify the Government of the proposed Launch and the known
details of such Launch including, where known, the proposed Launch Details and
the proposed Payload Details.

Notwithstanding the provision of information under clause 8.1(a) a@%
of tha

business days prior to any Launch being undertaken RLNZ will pr:
Government with the Launch Details and the Payload De i t@
Launch.
o Ps

If a Launch is not, or is not proposed to be, unté -ﬁ fesetoutlin the
Launch Details, RLNZ will immediately 2 @ i 3
provide the new date of the prop n@ A
RLNZ to provide informtiona inch: Fe &%} nch by RLNZ or RLUS

' At wi VN & nformation it or RLUS is

anges control, there is a change of status in
ange in orbital position.

rinformation: RLNZ acknowledges that the Government
i re have obligations to provide information to third party
and other national bodies pursuant to the TSA, and other

ernment with all information, data and records as may be required to be
provided or it is desirable for such information to be provided by the
Government as a result of such agreements or arrangements.

No derogation from regulatory requirements: Nothing in this clause restricts
limits or derogates from the requirements to provide information under any
space activities regulatory regime the Government may implement.

9. Prohibition on assignment

9.1

9.2

13| Page

Agreement personal and not assignable by RLNZ: RLNZ and RLUS have no right
to transfer or assign or purport to transfer or assign this Agreement nor
subcontract the performance of any of its obligations under it.

Change of Control a deemed assignment: A Change of Control that occurs in
RLNZ is deemed to be an assignment in breach of clause 9.



10. Liability and Remedies

10.1
10.2
10.3

10.4

©

11.2

11.3

11.4

14|Page
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Damages not an adequate remedy: RLNZ and RLUS acknowledge that damages
will not be an adequate remedy for the Government in the event of breach of
this Agreement. Accordingly, RLNZ and RLUS acknowledge and agree that
equitable remedies of specific performance and injunction are appropriate
remedies.

Affirmative remedy to be sought by RLNZ: If Spacecraft Technology has been
taken or used other than in accordance with this Agreement RLNZ will
immediately upon becoming aware of this apply for orders from a court of

competent jurisdiction to prevent the use and secure the return of hich has
been taken or used.
Government step-in rights: If RLNZ does not take suchagtioh within the @

proceedings and RLNZ will co-operate in allresp

grants the Government a power of attotne % j

these rights but for no other purpose %

x gs: Ifthe %ent is at any time
itunder International Space

Support to Governmentin-procee S} A
required to defen I ctions takerhaga
Treatiesort fon to ma hjth are the subject of this

Agreement ilkprovidea sonable assistance and/or information and
pr@% nmentwithialkstieh support it is able to give in relation to any
Su ions. $

reach e%%
sac es by RLNZ: If RLNZ or RLUS breaches this Agreement, and the
ent considers such breach is of a minor or non-material nature and is
difficulty (Minor Breach), the Government may, but shall not be bound to, issue a
notice requiring that Minor Breach to be remedied (Minor Breach Remedy
Notice).

1
@%%apable of being remedied in a short period of time and/or without undue

Content of a Minor Breach Remedy Notice: A Minor Breach Remedy Notice must
set out the nature of the breach and the time in which the Minor Breach is to be
remedied. The time allowed for remedy of the Minor Breach will not be less than
2 business days, or more than 5 business days.

Failure to remedy: If the Minor Breach is not remedied within the time set out in
the Minor Breach Remedy Notice the Minor Breach will cease to be a Minor
Breach for the purposes of this clause and the provisions of clause 12 will apply.

Multiple Minor Breach Remedy Notices: if, in any 12month period, the
Government has issued 5 or more Minor Breach Remedy Notices, regardless of
whether the Minor Breaches have been remedied the Government may



determine and give notice to RLNZ that the provisions of this clause 11 will no
longer apply in respect of any subsequent breach which would be a Minor Breach
under the provisions of this clause.

12. Termination

121

(a)

(b)

12.2

(a)

Sak

(d)

(e)

(f)
(g)

(h)

Termination for breach: A party may terminate this Agreement if a party is in
breach of any of its obligations under this Agreement other than a breach which
is and remains a Minor Breach:

Breach capable of remedy: If the breach is capable of remedy, the party not in

with 5 business days. If the party in breach has not remedied
that time, or such extended time agreed to by the party
not in breach may terminate this Agreement by notieg’i

terminate this Agreem if:
RLNZ or RLUS hdfs & ' g statutory manager) admin or

hole or any substantial part of its

propert)
e a
I

LUS makes an assignment for the benefit of, or enters into or makes an
ement or composition with its creditors or it proposes a reorganisation,
amalgamation, moratorium or other form of administration in relation to its

%ﬁ& or RLUS pass esolution, or any proceedings are commenced for the
@ iqui a@g Z;or
L U

creditors or any debts or obligations; or

RLNZ or RLUS is removed from the register of companies, or the U.S. equivalent
to the register of companies; or

RLNZ’s U.S. License or any other licence, approval, authorisation or consent
required under the laws and policies of the United States of America is
suspended, terminated or revoked; or

the TSA is terminated; or

RLNZ or RLUS purports to assign its interest in this Agreement, including, for the
avoidance of doubt a deemed assignment by virtue of a Change of Control of
RLNZ without the prior written consent of the Government; or

the Government reasonably considers the safety of persons involved in Launch
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Activities or other persons in New Zealand face risks to their safety which cannot
be reasonably managed; or

(i)  the Government considers that Launch Activities may raise a significate actual or
potential risk to New Zealand’s national security or other national interests; or

(i)  RLNZ or RLUS undertakes any activities which result in or the Government
reasonably considers will result in it being in breach of any of its obligations
under the TSA or any other agreements, treaties or conventions; or

(k)  RLNZ or RLUS gives or provides any information, representation or statement to
the Government that is misleading or inaccurate in any material res%or

()  the Government introduces a regulatory regime in respec@ ies. @
.3 Notification of Breach: RLNZ will immediately not'E v ment it %

. mitted to undertake

¢ permitted under any

alating to the granting of licenses and permits, prevention of
tion of outer space, adverse effects on the environment of earth,

DFO
chtan
% Sidance of interference with the activities of others in outer space, avoidance

6f breach of New Zealand’s international obligations, preservation of national
@ interests and/or security including, but not limited to, information requirements

and site inspections for this purpose, ensuring the safety and security of Launch
Facilities and related areas and Launch Activities and disposal of Payloads in
space.

14.2 No restriction: Nothing in this Agreement will be construed or interpreted as
restricting or otherwise affecting the unfettered discretion of the Government to:

(@) make, amend or repeal laws (including to confer any executive or statutory
powers or functions on any person); or

(b) exercise any of its executive or statutory powers or functions under any laws; or
(c) require the Government to:

(i) interfere with or influence the exercise of any statutory power or discretion
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by any person, including the Government;
(ii) develop or implement policy or laws or

(iii) exercise a power or discretion.

14.3 Exercise of power not a breach: The exercise by the Government of any
sovereign, executive or statutory powers or functions of the kind and in the
manner referred to in clause 14.2 will not be construed or interpreted as a
breach of this Agreement by the Government.

14.4 Obligation to meet to engage on proposed space activities reg gime: It
is the intention of the Government that this Agreement a ith i
RLNZ and RLUS will enable RLNZ to be immediately able é@\%n and co
with the requirements of any such regulatory regirf d beVissued with Z&
ivities? Accordingl erament
agrees that it will engage with RLNZ o & natl f r e
requirements prior to the introdugtignais ime ' pravide a

reasonable opportunity to RLNZ to\take stich action g I ble it, on an

atory regime which in
NZ to proceed on an
.: F. ranc @@
m ce to be t@NZ and RLUS: RLNZ and RLUS will take out and
@ intain ifstirance er and in accordance with the Commercial Space Act
(

15. Indemni

1984)( and RLUS will provide to the Government copies of the
taken out in accordance with this clause 15.1.

% ernment to be co-insured: RLNZ and RLUS will both ensure that the
@ Government is a co-insured in respect of such insurance on terms no less
@ favourable than the US Government, and in addition that the benefit of any
indemnity provided under the Commercial Space Act (1984) (US) is passed to and
received by the Government.

16. Guarantee

16.1 RLUS to guarantee performance by RLNZ: In addition to its acknowledgements
and agreements set out elsewhere in this Agreement and in further consideration
of the Government agreeing to enter into this Agreement, RLUS unconditionally
and irrevocably:

(@) guarantees by way of continuing obligation to the Government as primary
obligor, and not merely as surety, the due performance by RLNZ of all of its
obligations under this Agreement; and

(b) indemnifies the Government against any loss or damage which it may suffer as a

17 |Page



16.2

(a)

(b)

(c)

(d)

(e)
(f)

direct or indirect result of the breach by RLNZ of any of its obligations under this
Agreement.

No discharge: RLUS will not be discharged nor will its obligations as guarantor be
affected by any matter or thing which, but for this clause might have discharged
RLUS or affected its obligations including:

Grant of concession: The giving of hire, credit or other indulgence or concession;

Exercise of powers: Anything done or omitted to be done by the Government in
the exercise or the non-exercise of its rights and powers;

Variation of Agreement: Any variation to the terms of this Agree hether
or not this might increase the liability of RLUS); @
i

Legal incompetence: RLNZ or RLUS being incompet€rbta en
Agreement or failing to be bound in whole or i it

Release: Any release, discharge, co|i 3 ! her 2 “\@ ith RLNZ;
Other Agreement: Any other@ Or W;

ving been provided

it being the intention of that th igations of RLUS are to be
absolute and unco a circ
17. Miscell o@ @ @

%

17.4

17.5
17.6
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“The partie &that they will hold a meeting every quarter during the
is Alireemerit to evaluate whether further matters are required to be
derit or whether other changes are required.

dea
@ ent: no oral or written amendment to this Agreement has any force or

ect unless and until such variation is in writing and signed by both parties.

No benefit to non-parties: The parties do not intend this Agreement to confer
any rights or benefits on non-parties, and no non-party will take or receive any
benefit or be able to enforce any provision in this Agreement.

Waiver: Any delay, failure, or forbearance by a party to exercise (in whole or in
part) any right, power, or remedy under or arising out of this Agreement does not
operate as a waiver of such right, power, or remedy. A waiver of any breach of
any clause of this Agreement will not be effective unless that waiver is in writing
and signed by the party against whom that waiver is claimed. A waiver of any
breach will not be, or deemed to be, a waiver of any other or subsequent breach.

Costs: Each party will bear its own costs in relation to the preparation,
negotiation, and completion of this Agreement;

Governing law: This Agreement is governed by and will be construed in
accordance with the laws of New Zealand. The parties hereby irrevocably submit

¢
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to the exclusive jurisdiction of the New Zealand courts.

17.7 Notices: unless otherwise stated in this Agreement, as the method of
communication:

(a) each notice or other communication under this Agreement is to be made in
writing and may be sent by post or email;

(b)  must be sent to the person and address specified in the second schedule. Such

persons and addresses will be deemed to be correct until written notice is given
of any change.

(c)  Anotice or communication will be deemed to be received: @ «
(i) by post on the second business day after pqﬁ%@ : @

(i) by email, when accessible by the
17.8 A= 7 rued, as a
17.9  the Property Law Act 2007,

Agreement will be delivered by
on the earlier of:

of this Agreement executed by that party; or

y facsimile or email) of a copy of this Agreement

<

qtt y or to that party’s solicitor.
E%@e&s a deed
ned and delivered by Her Majesty

the Queen in Right of New Zealand
acting by and through the Minister
for Economic Development
Witnessed by:

Name: Peter Crabtree

Address: 15 Stout Street, Wellington

Occupation: General Manager
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signed and delivered by Rocket Lab Limited by:

Peter Beck
Director

Witnessed by:
Name: Peter Crabtree
Address: 15 Stout Street, Wel

Occupation: General Manager

Signed and delivered by Rocket Lab USA

&P

S,
@iy &

Witnes

S

Peter Crabtree

| &
g «@ 5

B
@@
O O
@f’@%

@ Address: 15 Stout Street, Wellington

Occupation: General Manager
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First Schedule

Requirements to be met under the TSA between New Zealand
and the United States of America

1. Control of U.S. Launch Vehicles and Spacecraft Technology

1.1 Retention of Control: RLNZ will at all times ensure U.S. Participants retain control
of U.S. Launch Vehicles and U.S. Spacecraft Related Equipment and Technical

Data unless otherwise authorised by the U.S. Government. To thi LNZ will
establish Segregated Areas. «
1.2 No unescorted or unmonitored access: Except as @y US Licenseg g
by the US Government, RLNZ will have no, an that n
Representative has, unescorted or unmoni physiedfly logically
egat @
% xcépt as otherwise

or otherwise to Spacecraft Technol
e U.S. Government, only

1.3 Approval of those seeking a@
authorised by the Go n ing
| ihg approval by the U.S.

persons authori
Techridlogy Transfer Control Plans: RLNZ will and will ensure
will at all times comply with all matters required to
i em under any Technology Transfer Control Plan and will

@@’

dve access to Spacecraft Technology comply with all matters
g’to be complied with by them under any Technology Transfer Control

%' LNZ acknowledge that in the event of a conflict between the Technology
@ ransfer Control Plan and the TSA, the TSA will prevail.
@. Disclosure and use of certain information and items

2.1 Prohibition on retransfer: RLNZ will not and will ensure that no N.Z.
Representative re-transfers any Spacecraft Technology without the prior written
approval of the U.S. Government nor uses Spacecraft Technology other than for
the purposes specified in the US License information and/or U.S Government re-
transfer authorisation provided by U.S. Licensees to the N.Z. Licensees except
where re-transfer of Space Technology is temporary and is for the purposes of
activities that may lawfully be carried out by New Zealand regulatory agencies for
the purposes of fulfilling their statutory functions under New Zealand law.

2.2 Provision of information: RLNZ will provide the Government with all information
relating to a re-transfer authorisation granted by the U.S. Government including
information on the controlled nature of items transferred pursuant to such an
authorisation.
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3. Access Controls

31

3.2

3.3

34

&
©

3.6

3.7

22| Page

Monitoring: RLNZ will permit and facilitate the Government full access to enable
oversight and monitoring of all Launch Activities by both the Government and
U.S. Government officials, or for any other lawful purpose.

Access to segregated areas: : RLNZ will ensure that only persons authorised by
the US Government shall, on a 24-hour basis, control access to U.S. Launch
Vehicles, U.S. Spacecraft, Related Equipment, Technical Data and the Segregated
Areas throughout equipment or component transportation, construction,
installation, mating, de-mating, test and check out, launch preparations, U.S.
Launch Vehicle, U.S. Spacecraft launch and return of Related Equip \3‘3 and

Technical Data to the United States of America or other locatiogmappiQyed-ny the «
Government. If it appears that RLNZ’s operations may cregie ?‘ betwee

mediatel

v, p
notify the Government so that the Governmen i ree wi .S
Government other measures to be taken =
Technology.

Unimpeded access: RLNZ will icials from the U.S.

Ioca :
@ d Display of identification: RLNZ will issue to N.Z. Representatives on
2If of the Government the identification badges required under the TSA, and

will ensure that NZ Representatives visibly display such identification badges
when performing actions associated with Launch Activities.

Access to Segregated Areas: RLNZ will ensure that access to any Segregated
Areas controlled by the US Government is restricted to personnel displaying
badges issued only by the U.S. Government or U.S. Licensees if authorised by the
U.S. Government. RLNZ will include a provision in its contracts with employees
and third parties, including but not limited to, employment contracts and any
supplier contracts requiring them to comply with these badge requirements and
to require that such persons may only enter such areas when accompanied by a
monitor.

Access to non-segregated areas: RLNZ will ensure that no person has access
to areas, facilities and premises of the NZ Launch Range that are not within the
Segregated Areas unless that person visibly displays the identification badge
issued under clause 3.5, and the information on that badge authorises that



daccess.

4. Processing Procedures: Transportation

4.1

4.2

5.1

5.2

5. Preparations at Launch Facilities @ ©E>
i o 2 &%:

Preapproved transportation: RLNZ will not arrange for transportation of
Spacecraft Technology to or from New Zealand unless such transportation has
been authorised by the US Government. The U.S. Government may require
transportation to be monitored by monitors authorised by it.

Packing Requirements: RLNZ will ensure that any Spacecraft Technology
transported to or from New Zealand packed by RLNZ is packed in appropriately
sealed containers with tamper-evidence devices incorporated into eals.

Unloading: RLNZ will ensure that N.Z. Represe
unloading vehicles transporting Spacecra
containers to Segregated Areas and to @
Spacecraft preparation areas if t ‘&

pat

authorised by U.S. Participa

Access to Segrega ill ensure that no N.Z.
Representativess U.S. Launch Vehicles, U.S.
Spacecraft ? e’being assembled, installed, tested,
pr d/or ate ey are escorted at all times by U. S.

P : | thorised by the U.S. Government
@Mitio of propel and testing: RLNZ will allow only U.S. Participants to add
@ prapel Nt test, U.S. Launch Vehicles and U.S. Spacecraft unless N.Z.

S

atives are specifically authorised by the U.S. Government to do so.

ompanying U.S. Launch Vehicles and U.S. Spacecraft: RLNZ will ensure that
Spacecraft Technology is accompanied by U.S. Participants during and after the
integration of U.S. Spacecraft, N.Z. Spacecraft or Foreign Spacecraft and U.S.
Launch Vehicles and while U.S. Launch Vehicles and/or U.S. Spacecraft, N.Z.
Spacecraft, or Foreign Spacecraft attached to U.S. Launch Vehicles are being
transferred to launch pads.

6. Post Launch Procedures

6.1
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RLNZ not to dismantle Equipment: As U.S. Participants only are permitted to
dismantle Related Equipment, RLNZ will not dismantle and will ensure that no
other N.Z. Representative dismantles or takes possession of Related Equipment
other than persons in the course of and for the purposes of an investigation
lawfully carried out under New Zealand law and RLNZ will ensure that dismantled
Related Equipment and Technical Data is returned to locations and aboard
vehicles approved by the Government and shall ensure that the transportation of
such equipment and data is monitored and accompanied by officials of the U.S.



6.2

Government.

Destruction of equipment: RLNZ must destroy any Related Equipment and other
items not returned in accordance with clause 6.1 which remain in New Zealand
which is no longer associated with Launch Activities in a manner approved by the
U.S. Government.

7. Launch Delay, Cancellation or Failure

71

(a)
(b)

(c)

7.2

7.5
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Monitoring of access to US Launch Vehicles if launch delayed or cancelled: : If a
Launch is delayed, RLNZ will ensure that:

U.S. Participants are present if U.S. Spacecraft are e
U.S. Launch Vehicles after they have been mated

U.S. Launch Vehicles and U.S. Spacecra
Participants from the launch pad, t
Launch Vehicle and/or U.S. Space

are undertaken and re-ma it

d.
iD
filha

@ ent obligat unch cancelled: If a Launch is
e yply and in addition where the U.S.
Jages % o be returned to the United States of

approved by the U.S. Government, RLNZ will ensure
\ceéraft Technology onto a vehicle will be monitored by

and recovery of US Launch Vehicle if launch fails: If a Launch has
RLNZ will ensure that U.S. Participants are able to assist in the search for
and recovery of any U.S. Launch Vehicle, U.S. Spacecraft or Related Equipment
and/or components or debris and allow the Government to take control of the
area in which search and recovery actions are to be undertaken.

Agreement on a debris recovery site: RLNZ acknowledges and agrees that the
Government may designate an area as a debris recovery site, in respect of which
RLNZ will be consulted and must co-operate, at which recovered items will be
stored. Any designated debris recovery site will be controlled in a manner set out
in this clause 7 of this Schedule.

No studying of debris: Except where photographs are required to be taken or
study of the recovered components or debris is undertaken by New Zealand
regulatory agencies for the purposes of fulfilling their statutory functions under
New Zealand law, RLNZ will ensure that U.S. Launch Vehicle or a U.S. Spacecraft,
Related Equipment and/or components or debris are not studied or
photographed and are immediately returned to U.S. Participants.



8. Suspension or termination or revocation of U.S License:

If this Agreement is terminated because the U.S. License or any other licence, approval,
authorisation or consent required under the laws and policies of the United States of
America is suspended terminated or revoked, RLNZ and RLUS will use all reasonable
endeavours to facilitate the expeditious return to the United States of America, or

other location approved by the U.S. Government, Spacecraft Technology that was
brought into New Zealand.
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Second Schedule

For the Government: General Manager, Science, Innovation & International Branch.
PO Box 1473, Wellington 6140
Notices.NZSpaceAgency@mbie.govt.nz

For RLNZ: CEO Rocket Lab
PO Box 107121, Auckland Airport, 2105

SORIEN

For RLUS: CEO Rocket Lab
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