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THIS SERVICE AGREEMENHereinafter called othe Agreement 6 ) is made the
day of , 20 BETWEEN:

1. THE MINISTRY OF HEALTH, GHANAepresenting the Government of Ghana
(hereinafter called othe 6 Mo H aqgting through the Honourable Minister, of
the one part; AND

2. FLY ZIPLINE GHANA LIMITED a Ghanaian company (hereinafter called
0Zipline 6 Yacting per its Director, Nicholas Hu, of the other part.

A. WHEREAS MoH acting on behalf of the Government of Ghana seeks to
increase the access of its citizens to blood and medical products and to
increase private sector involvement in health services delivery;

B. WHEREAS Zipline has developed an innovative, first-of-its-kind autonomous
Remotely Piloted Aircraft System (hereinafter called ot h eRPA ) f or del i v e
of blood and medical products to health facilities;

C. WHEREAS MoH and Zipline wish to enter into this Agreement for the
implementation of a Zipline RPAS for the delivery of blood products,
medicines, vaccines and other products to health facilities in Ghana
(hereinafter called 6t h eSergice 6 )and

D. WHEREAS this Agreement sets out the terms and conditions pursuant to
which Zipline and MoH will collaborate to implement the RPAS, and Zipline
will provide the Service and MoH will purchase the Service.

NOW, THEREFORE, IT IS HEREBY AGREED as follows:

1. DEFINITIONS

Each of the following capitalized terms used in this Agreement has the meaning
ascribed to it below unless a different meaning is expressly attributed to it:

OActivation Date 6 means, for a given Health Facility
has provided notice to MoH that the Zipline is prepared to make Delivery of

Medical Products to such Health Facility, and MoH confirms such nofice in

writing as set forth in Section 5.1 (Phasing);

OAffected Party 6 has the meaning set forth FHkorce Sectic
Majeure);
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OAffiiate 6 me an s, with respect to any specified p
directly, or indirectly through one or more intermediaries, Confrols, or is

Controlled by, or is under common Control with such specified person, where

0 Co nt mednsithe power to direct or cause the direction of the management

and policies of a person, whether through the ownership of voting securifies (in

which case such ownership will be greater than fifty percent (50%)) or majority

voting rights, or the power to appoint or remove or cause the appointment or

removal of the directors or other governing body of such person;

OAgreement 6 means this Agreement ;

OAvailable Capacity 6 me aonnsaximum of one hundred and fifty (150) flights
per 24-hour period, with a maximum of fifty (50) of those flights during Night
Hours, which is the maximum daily available capacity for Deliveries that Zipline
shall make available, during Operating Hours, from each Distribution Center;

"Claim " means any claim, suit, action, demand or proceeding.

OCurePerordé has the meaning given to that term in
oDay Hours6 s hall mean t heO7B80and ¥:0beethvdeye n
oDelivery6 means transportation of a Delivery Payl

to a Drop Zone location close to a Health Facility, as further described in Section
4.3 (Deliveries);

oDelivery Payload 6 means any authorized Medi cal Pr o
quantity weighing at most one and three-quarters (1.75) kilograms and with
volume of at most nine (9) litres including Zipline packaging;

oDemonstration Delivery 6 means a delivery that i's a <corl
achievement of the Activation Date for a Health Facility, as set forth in Section
5.1 (Phasing);

ODispute6 has the meaning giirnvEationt lé.1 (GCoadt Faithe r m
Resolution);

oDistribution Center 6 me ans a-owhédpdnd roperated facility at which
Medical Products will be stocked and from which Zipline shall make Deliveries.

oDistribution Center Sites 6 me a n sreat graperty (land) on which Zipline will
install and operate its Distribution Centers;
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oDrop Zone6 means a safe and obstruction free |
Facility, which is at least eight (8) meters wide by eight (8) meters in length, and

which is mutually designated by Zipline and the supervisors of that Health

Facility;

OEffective Date 6 means the date that this Agreement
Parliament;

OEmergency Order 6 means an Order for which the Heal't
there is a medical emergency;

OEnvironmental Regulatons 6 means any Law of Ghana, which
or effect the protection or the prevention of harm or damage to the
environment or to provide remedies in relation to harm or damage to the
environment;

OEvent of Default 6 me ans eMdHhEeent oa Default or a Zipline Event of
Default;

OEvent of Default Notice 6 has the meaning given to that
(Event of Default Notice);

OExcluded Area 6 means any area in XReaSmaotallwadtovhi ch .
fly;
OExpiring Medical Product6 means Medi cal Products which a

of their useful life (a period to be mutually agreed between the parties) and
which may be returned by Zipline to the MoH, and which on Zipline request must
be collected by the MoH at the Distribution Centers;

OForce Majeure Event 6 means an event specified in Sect
Force Majeure);

OGCAA6 means the Ghana Civil Aviation Authorit.y

OGCAA Approval 6 means the relevant Government Approc
connection with any aspect of the Service;

oGovernment Approval 6 means any per mission, l i cense,
consent of any administration, agency, ministry, regulator, quasi-governmental

body or other competent authority, which is required by Zipline to enable it to
undertake the Service in accordance with the provisions of this Agreement;
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OHealth Facility 6 me ans a hospi t al materhily ahomdy CHPE i

Compound, or other facilities operated or identified by MoH;

olmport Duty Service Fee Adjustment 6 s thavie the meaning given in Section
6.1 (Service Fee);

oLaws of Ghana 0 shall have the meaning given in Article 11 of the 1992
Constitution of Ghana;

"Losses' means any and all direct, indirect or consequential damages, fines,
penalties, deficiencies, liabilities (including settflements and judgments), costs,
expenses (including reasonable attorneys' fees and court costs) and
disbursements;

OMaterial Adverse Effect 6 means with respect to a
materially adverse to the business, financial condition, or results of operations of
such Party (or its Affiliates), taken as a whole;

oMateri al Respectod6 means with respect
representation or warranty, that there is a substantial likelihood that a
reasonable confract partner would consider such inaccuracy important in
deciding whether or not to enter into a proposed contract;

ni c,

Party

OMedical Product 6 means bl ood, medi @iy medcalpductiohe, or

weight, size, and other characteristics appropriate for Delivery by Zipline;

OMedical Product Delivery Loss Repot 6 means an el ectronic
Health Facility to Zipline (in the form of a filled web form, email, or SMS, to be
mutually agreed by the Parties), within the Medical Product Delivery Testing
Window, indicating the delivery of a Medical Product that does not safisfy the
requirements of the relevant Medical Product Test;

OMedical Product Delivery Testing Window 6 means a fhety (BO) rhinubek
or less after the Delivery of a Medical Product, within which a Medical Product
Test must be completed in order for the testing result to be valid;

repo

OMedical Product Resupply Request 6 means a ‘request submitted

the MoH to provide one or more Medical Products to Zipline at a Distribution
Center;

OMedical Product Return Request 6 means a request 1issued

to retake custody of an Expiring Medical Product at a Distribution Center;
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OMedical Products Stock List 6 means the | i st of Medi cal Pr
stocked at each Zipline Distribution Center, which list shall be created according
to the terms and conditions of Section 4.5 (Selection of Medical Products);

OMedical Product Test 6 means a test of a Medical Product
to one or more of the protocols (separately carried out for blood and
medicines) to be agreed to by the Parties, which protocols shall determine
whet her the Medical Product has been harmed w

OMoH Eventof Default 6 has the meaning given to that tel
Event of Default);

oMonthly Adjusted Service Fee 6 has the meani ng &li(Semioe i n Se
Fee);

oMonthly Base ServiceFee 6 has the meaning given in Secti
oMonthly Gross ServiceFee 6 has the meaning given iJn Secti
ONight Hours6 means the hours between 19:00 and 07:

00On-Time Payment Discount 6 h the meaning given in Section 6.2 (On-Time
Payment Discount);

OOperating Hours 6 means seven (7)andanesty-fpur (24) vaus k
per day, except that the Operating Hours exclude hours when the prevailing
condifions within the serviced area are outside of the System Operating
Parameters, and hours during which Zipline is conducting facility or system
maintenance;

00rder6 me ans aacuthdvized request for Delivery of one or more Medical
Products that can fit within one or more Delivery Payloads and which may
require one or more delivery flights to fulfill, submitted by a Health Facility to
Zi plineds order temain agerdomaet witls hes phasing provisions
of Section 5.1 (Service Phasing), received by Zipline during Operating Hours, and
which Zipline is not prevented from fulfilling due to the absence of Zipline System
Operating Parameters;

oParty6 meansMaoHddeor o0Ziplinebod;

oPhase6 means one of several periods during whi
to implement the Service, as set forth in Schedule 2;
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oPrudent Industry Practice 6 means the exercise of that deg
and prudence which would reasonably and ordinarily be expected from a

skiled and experienced operator engaged in the same type of undertaking

under the same or similar circumstances applying international standards

generally adopted by operators;

ORPA® me a n sautbnlormous remotely piloted aircraft system to be deployed
for the Delivery of Medical Products and meeting the specifications set out in
Schedule 3, it being acknowledged and agreed that Zipline will change such
specifications as it updates its technology, provided that Zipline provides an
RPAS with specifications no less favorable to MoH than those set forth in
Schedule 3;

oService6 has the meaning set forth in the Recita

oService Fee 6 means t he mont hly fee t o be pai d
accordance with Section 5.1 (Service Fee).

oService Periord 6 means the time period starting from
at Ziplineds first Distribution Center and en
after such date.

OService Range6 means any area that eiofseigty {88)i n a
kilometers from a Distribution Center, and not within an Excluded Area.

O0Setup Phase6 means the time period between execul
and the beginning of Phase 1, during which period MoH shall have no obligation
to pay Zipline the Service Fee.

oSignature Date 6 means the date this Agreement i s s
Parties to sign the Agreement;

oSuccessful Delivery 6 means a Delivery for which Zipl:.i
valid Medical Product Loss Delivery Report.

0System Ope rating Parameters 6 means the conditi onRPASunder
shall operate, which are: winds less than gale force (less than fourteen (14)

meters per second), any precipitation less than violent rain (less than fifty (50)
millimeters of rain per hour), no lightning, non-icing conditions, and temperatures

less than thirty-five (35) degrees centigrade;
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OUAVO means awind aircraftl propelled by two propellers in coaxial
configuration, powered by electric motors fed by a lithium ion battery, and
confrolled by custom circuit board running proprietary software;

oUSD® means t he Ubadlldred States
OVAT6 means the Value Agded Tax in Gha

oWork Visa 6 me aan &overnment Approval that permits or facilitates the
employment of Zipline personnel (including employees of Zipline Affiliates) for
the purposes of performing this Agreement; and

oZipline Event of Default 6 has the meaning set forth
of Default).

2. APPOINTMENTGRANT OF RIGHT

MoH, acting on behalf of the Government of Ghana, hereby appoints Zipline
as a non-exclusive fransporter of Medical Products to the Health Facilities,
with the right and authority to: own, operate, and maintain the RPAS in
Ghana throughout the Term; hold lease or own the Distribution Centers Sites
as set forth in Section 7.2 throughout the Term; and provide the Service.

3. TERM

The rights and obligations of the Parties under this Agreement shall run for a
period (her ei naf t er Tenal)stagindg frorm the Effective Date and
ending at the end of the Service Period.

The MoH may request an extension of the Term by the provision of at least
sixty (60) days' advance written notice to Zipline any time prior to the end of
the Term, and Zipline shall consider such request in good faith, it being
acknowledged and understood that neither Party shall have the obligation
to agree to any such extension of the Term.

4. INSTALLATION AND OPERATION ORPAS

4.1 The RPAS IZipline shall develop, finance, design, engineer, supply,
construct, install, operate, and maintain the RPAS in accordance with
the specifications set forth in Schedule 3 (RPAS Specifications), the
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Service Operating Parameters, the other terms and conditions of this
Agreement, and all applicable Laws of Ghana, including but not
limited to GCAA standards and the National Security regulations (as
applicable).

4.2 Distribution Centers. As part of its RPAS in Ghana, Zipline shall develop,
finance, design, engineer, supply, construct, install, operate, and
maintain at least four (4) Distribution Centers. The Distribution Centers
shall be installed on Distribution Center Sites acquired by Zipline
pursuant to Section 7.2 (Lease of Distribution Center Sites), and located
in the vicinity of the locations depicted in Schedule 1 (which Schedule
may be revised by mutual agreement of the parties).

4.3 Deliveries. Upon receipt of an Order from a Health Facility that has
achieved its Activation Date, Zipline shall make Delivery of the
requested Medical Product(s) via its RPAS to a Drop Zone at such
Heal th Facility. Zi plineds oblcogpedi
at the Available Capacity, such that Zipline shall have no obligation to
make Deliveries in excess of the Available Capacity on any day or to
reserve to MoH any capacity in excess of the Available Capacity;
provided, however, that if MoH requests such excess deliveries from
time to time, and in fimes of accidents or national disaster, and Zipline
has additional capacity available, Zipline shall make such deliveries on
an as-available basis at no additional charge to MoH.

4.4 Delivery Time Commitment . Zipline shall ensure that Medical Products
are delivered within:

(a) an average of one (1) hour or less from the time of receipt for an
Emergency Order received during Day Hours to the time of first
Delivery responsive to such Emergency Order;

(b) an average of two (2) hours or less from the time of receipt for an
Emergency Order received during Night Hours to the time of first
Delivery responsive to such Emergency Order; and

(c) an average of four (4) hours or less of the time of receipt for all
other Orders to the time of first Delivery responsive to that Order.

4.5 Selection of Medical Products. No later than thirty (30) days after the
Signature Date, Zipline and MoH shall meet to finalize the Medical
Products Stock List. During the Term, Zipline or MoH shall have the option
to revise the Medical Product Stock List by adding, removing, or
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substituting Medical Products, in order to maximize the value to MoH of
Zi plineds Selflwi oeensure that theenumber of Orders
received for Medical Products on the Medical Products Stock List does
not regularly exceed the Available Capacity, provided that any
Medical Products added to the Medical Product Stock List shall meet
Zi pl i nwdys Poyoad requirements. Any such changes shall be
made by written notice to the other Party, and shall take effect on the
first day of the month following the month in which such change is

made.
4.6 Stocking of Medical Products . Conditional on MoHOs f
obligations to re-st o c k Zi plineds Distribution C

products under Section 7.1 (Re-stocking of Medical Products), Zipline

shall keep each of the Medical Products on the Medical Products Stock

List in stock at each Distribution Center from the date such Health

Facility begins Phase 1 (as defined in Section 5 (Service Ramp-Up)

through to the end of the Term. Zipline shall store each Medical

Product in accordance with the manuf acturer ds ndnstruc
Prudent Industry Practice.

4.7 Liability for Loss of Medical Products . The Medical Products provided to
Zipline by MoH shall at all times remain the property of MoH (or, if
owned by another Government or parastatal entity, of such other
entity), but liability for loss of the Medical Products shall pass from MoH
to Zipline when possession of the Medical Products has been transferred
to Zipline at a Distribution Center. Liability shall revert to MoH or the
Government or parastatal entity, as the case may be, in three (3)
cases:

(a) after Successful Delivery of the Medical Products to the Health
Facilities;

(b) after Zipline has made a Medical Product Return Request for an
Expiring Medical Product and the MoH has retaken custody of that
Expiring Medical Product

(c) after MoH or Zipline has made a Medical Product Return Request
for any Medical Product and the MoH has retaken custody of that
Medical Product.

4.8 Insurance . Zipline shall obtain and maintain reasonable insurance
policies and, upon the request of the MoH, provide -certificates
evidencing that such insurance policies are in effect.
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4.9 Responsibility for Cost of Service . Except as herein provided, all costs of
Zipline in connection with the Service shall be borne by Zipline, and
Zipline shall be responsible for arranging all necessary funding including
any available preferential credit.

4.10 Government Approvals : Compliance with Law . Zipline shall use
commercially reasonable efforts to acquire all Government Approvals
required for the installation of the RPAS and provision of the Service
and, upon the request of the MoH, submit proof that such Government
Approval s ar e I n effect. Zi plineds [
maintenance of the RPAS (i ncl udi ng but not i mi t e
operation of Delivery flights) shall adhere to and observe at all times
relevant civil aviation standards, practices and regulations which are
then in force in Ghana, National Security Regulations (as applicable),
and all standards and practices concerning the protection of health
and safety and the Environmental Regulations which are then in force
in Ghana.

4.11 Parliamentary Approval . MoH shall use its best efforts to obtain approval
of this Agreement by the Parliament of Ghana in accordance with the
1992 Constitution of Ghana as soon as reasonably practicable after the
execution of this Agreement, with a goal of obtaining approval by 31sf
October, 2018.

4.12 Agreement Conditional on Parliamentary Approval.  Notwithstanding
any provision herein to the contrary, this Agreement shall not take
effect unfil Parliomentary approval.

4.13 Other Government Approvals. Zi plineds obligations are
the receipt of other Governmental Approvals described in Sections 4.10
and 4.11 (Government Approvals; Parliamentary Approval). Zipline shall
have no obligation to make any Delivery for which it has not received a
required Government Approval. The Parties acknowledge and agree
that Zipline cannot guarantee the pricing set forth in this agreement or
the availability of Zipline equipment if Parliamentary approval or other
Government Approvals are not obtained by 31st October, 2018.
Accordingly, in the event that (i) Parliamentary approval is not received
by such date or (i) other Government Approvals necessary for the
installation of the RPAS and provision of the Service are not received
within six (6) months of the Effective Date, Zipline shall have the option,
exercisable in its sole and absolute discretion, to terminate this
Agreement, and in the event of such termination, neither Party shall
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have any further obligations or liabilities to each other, except as set
forth in Section 14.11, or as mutually agreed by the Parfies in a new
agreement setting forth an increased Service Fee for the provision of
the Services.

4.14 Regional Training Center. Zipline shall establish a regional fraining
center in Ghana for the training of Zipline employees who will work at
Distribution Centers operated by Zipline or its Affiliates in other counftries
in West Africa.

5. SERVICE RAMPUP

5.1 Phasing. The Service provided by Zipline shall be implemented in
Phases as follows:

(a) Upon the Effectve Dat e the o0Setup Phased shall

(b) When Zipline is ready to achieve the Activation Date for a Health
Facility, Zi pline shal/l provide MoH at
advance notice of the date and time on which Zipline intends fo
make a Demonstration Delivery to such Health Facility, and MoH or
the Health Facility personnel shall witness such demonstration
Delivery. If such Demonstration Delivery meets the Terms and
Conditions of this Agreement (including applicable requirements
regarding the Order process, Delivery times, and compliance with
all applicable Laws of Ghana and Government Approvals), the
Activation Date for such Health Facility shall be the date on which
such successful demonstration Delivery occurred, and MoH shall
confirm such date in writing.

(c) Upon the Activation Date of the initial number of Health Facilities
set forth in Schedule 2 (Service Phasing) as a condition precedent
to the initiation of Phase 1 for each Distribution Centre such Phase
shall begin.

(d) Upon Activation Date of the additional number of Health Facilities
set forth in Schedule 2 (Service Phasing) as a condition precedent
to each of the additional Phases for each Distribution Centre, as
evidencedbyZi pl i neds c ahgobt erteidernonsirdition or
commercial delivery to each such health facility, such phase shall
begin.
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5.2 Orders Allowed . Each Health Facility that has achieved its Activation
Date may place Orders for any Medical Product, subject to the
Available Capacity limitation set forth in Section 4.3 (Deliveries) and
MoHO&s compl i an stecking abligationss Zipfine shall have no
obligation to fulfill Orders received from a Health Facility that has not
achieved its Activation Date.

5.3  Activation of Additional Health Facilities During Full Operat ions. After
Zipline achieves the conditions precedent for the Full Operations
Phase, Zipline and MoH shall cooperate to activate all Health Facilities
within Service Range as necessary.

5.4  Test Deliveries During Setup Phase . During the Setup Phase, Zipline and
MoH will cooperate to conduct test Deliveries to selected Health
Facilities, and Zipline shall have the obligation to make such Deliveries,
and MoH shall have no obligation to pay for any such test Deliveries
that Zipline elects to make.

5.5 Deliveries During Night Hours . Zipline shall use commercially
reasonable efforts to obtain all Government Approvals necessary to
make Deliveries during Night Hours, and MoH shall cooperate with such
efforts as set forth in Section 7.3 (Government Approvals). If such
Government Approvals are obtained, Zipline will begin fulfilling Orders
received during Night Hours as soon as it has developed the
operational capacity to do so, but in any case not later than three (3)
months from the date o f (1) Zi plineds achi @eavement
Distribution Center and (i) Zi pl i nebds receipt of Govern
for Deliveries during Night Hours.

6. SERVICE FEE

6.1 Service Fee . On the commencement of Phase 1 as set forth in Section
5.1(b), MoH shall, for every month of the Term until the end of the Term,
pay the Service Fee to Zipline as set forth in the Agreement. The Service
Fee shall be calculated as follows:

() For each mont h of MonthleBask Service Feé be st al |
be the sum of the Monthly Base Service Fee set forth in Schedule 2
for each Distribution Center, given (i) the Phase each such
Distribution Center has achieved at the beginning of such month
and (iij whether each such Distribution Center offers Deliveries

Service Agreement between the Ministry of Health of Ghana and Fly Zipline Ghana 14
Limited



during Night Hours as set forth in Section 5.5 (Deliveries during Night
Hours). For the avoidance of doubt, the Monthly Base Service Fee
for any Distribution Center that remains in the Setup Phase shall be
USDO0.00, and any test deliveries agreed to by Zipline and MoH
during such Setup Phase will be made by Zipline free of charge; or

(b) T h eMoithly Adjusted Service Fee 6 s hal | be equal to t
Base Service Fee plus the Import Duty Service Fee Adjustment. The
olmport Duty Service Fee Adjustment 6 s hal | be calcul at e

actual amount of import duties and taxes paid by Zipline to the
Government of Ghana as a condition precedent to the import into
Ghana of equipment required by Zipline for the performance of
Zi plineds obl i gageanest, cndch decumentdd tsy

ZipinetoMoH( or i f actual amounts are not ki
initiation of Phase 1 at the first Distribution Center, the estimated
amount as documented by Zipline t o Mo H ¢

safisfaction), divided by forty-eight (48), which is number of months
during which Zipline will be paid for Service under this Agreement.
For the avoidance of doubt, if the MoH obtains exemptions for the
import of Zipline equipment from applicable import duties and
taxes, the Monthly Adjusted Service Fee shall be equal to the
Monthly Base Service Fee; or

(c) T h eMorithly Gross Service Fee 6 s hoe leual to the Monthly
Adjusted Service Fee plus applicable VAT. For the avoidance of
doubt,i f the MoH obtains exempti oNAT for Z
only, but not exemptions for the import of Zipline equipment from
applicable import duties and taxes, then the Monthly Gross Service
Fee shall be equal to the Monthly Adjusted Service Fee.

6.2 On-Time Payment Discount . Provided that MoH paid the previous
mont héds Service Fee by t3eefiord&Sa(ldvoicas)le set |
the On-Time Payment Discount set forth in Schedule 2 shall be
deducted from the Monthly Service Fee.

6.3 Nature and Intent of Service Fee . The Service Fee is a fixed monthly
amount, not a per-Delivery fee. In exchange for the Service Fee, Health
Facilities receive unlimited access (up to the Available Capacity
limitation) to Delivery of any Medical Product within the Delivery Time
Commitment set forth above. Accordingly, the Monthly Service Fee
shall be paid to Zipline irrespective of whether the MoH fully utilizes the
Available Capacity in any given month.
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6.4 Currency . The Service Fee shall be payable in United States Dollars.

6.5 Invoices. By the first week of each month, Zipline shall issue to the MoH
an invoice for the Monthly Service Fee for such month, which the MoH
shall pay not later than the fifteenth day of the next month.

6.6 Interest on Late Payments . MoH will pay annualized interest at the lower
of: (i) twenty percent (20%) and (i) the maximum amount allowed by
low on any overdue amount, compounding monthly beginning the day
after the final day of the Payment Period of an invoice if MoH has failed
to pay the relevant invoice in full within the Payment Period.

7. OBLIGATIONS OF MOH

7.1 Re-Stocking Medical Products . MoH shall fulfll Medical Product
Resupply Requests in the fime and quantities necessary for Zipline to
meet its obligations under this Agreement and fulfill Medical Product
Return Requests in the time necessary to avoid expiration of the Expiring
Medical Products. MoH shall work with Zipline to establish
recommended stocking levels for the respective Medical Products on
the Medical Product Stock List at each Health Facility, and support
Zipline efforts to reduce the waste of Medical Products.

7.2 Leases for Distribution Center Sites . The Distribution Center Sites shall be
located in the vicinity of the locations identified in Schedule 1, or at
such other locations as may be agreed on by the Parties. The
Distribution Center Sites may be located either (i) on land leased or
purchased by Zipline from private parties or (i) on land leased or
purchased by Zipline from the Government of Ghana. If Zipline elects to
lease one or more Distribution Center Sites from private party, MoH shall,
for each such Distribution Center, reasonably assist Zipline to acquire
such lease(s). If Zipline elects to request land for one or more
Distribution Center Sites from the Government of Ghana, MoH shall use
reasonable efforts to lease to Zipline land for a Distribution Center Site

that is: (i) in the general vicinity of the Di st r i but iséooaticdeont er 0
designated in Schedule 1 (Distribution Center Sites); and (i) meet
Zi plineds requirements, in Ziplineds sol

Distribution Center Sites, including availability of electricity and other
utilities at reasonable cost, clear launch and recovery flights paths,
proximity to reasonable housing accommodations for local employees,
and proximity to good road access for re-stocking of Medical Products.
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If so requested by Zipline, MoH and Zipline shall collaborate and MOH
shall facilitate the execution of leases and all other documents required
(if any) to convey to Zipline exclusive rights to each Distribution Center
site for at least the period necessary for Zipline to discharge its
obligations under this Agreement and, such documents shall contain
reasonable and customary provisions mutually acceptable to the
Parties.

7.3 Government Approvals . MoH shall use all reasonable efforts to assist
Zipline to obtain each Government Approval and Work Visa necessary
for it to perform any of its obligations and/or to exercise any of its rights
under this Agreement.

7.4 Exemptions from Certain Taxes and Duties . MoH shall obtain
exemptions from applicable taxes and duties for the import of all Zipline
equipment to be used for the provisionof t he Servi-cesifg@d 0
of the value of such equipment), or, in the alternative, pay the Import
Duty Service Fee Adjustment as set forth in Section 6.1 (Service Fee).

MoH shall obtain exemptions from all V,
performance of its obligations under this Agreement, or, in the
alternative, pay VAT to Zipline as set forth in Section 6.1 (Service Fee).

7.5 Data. MoH shall provide Zipline access to and copies of all relevant
data owned or controlled by the MoH regarding public health supply
chains of the Medical Products list, including but not limited to data
extracts from the MoH®s systwmsy typegar di n
price, destination, and use of the Medical Products in Ghana.

8. INSPECTION; TESTING; MONITORING

8.1 Inspections . MoH shall at mutually agreeable times scheduled, or with
reasonable prior notice at any other time, have the right to inspect the
Distribution Center and the RPAS and to witness all relevant technical
tests at various stages of construction, installation, fransportation,
operation and maintenance carried out by Zipline in connection with
the Service. MoH shall have the right, during any inspection, to
examine and request copies of the flight and Medical Product records
and Delivery data held by Zipline that are related to the Service. These
records and data shall be subject to the Confidentiality obligations
described in Section 15.1 (Confidentiality Obligation).
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8.2 MoH Inspection Defects Reports . Subsequent to any inspection of a
Distribution Center and the RPAS owned by Zipline, MoH shall issue a
report to Zipline as to its assessment of any defects requiring correction
under the Agreement. MoH shall specify which obligations under the
Agreement are not being met by Zipline, and Zipline shall be required to
remedy any such defaults. Following written notfice from the MoH,
Zipline shall rectify any defects noticed during inspection or testing at a
Distribution Center at its own cost and within a reasonable time period;
provided, however, that if the defect consfitutes a material breach of
this Agreement pursuant to Section 14.2, MoH shall have the right to
issue an immediate notice of default, and Zipline shall have thirty (30)
days to cure such default, as set forth in Section 14.

8.3 Zipline Reporting . Zipline shall report to the MoH in a timely manner any
condition that is likely to prevent Zipline from successfully fulfilling Orders
(technical downtime, weather, or any other condition).

8.4 MoH Medical Product Delivery Loss Reporting . The MoH shall ensure
that, for each Delivery, the receiving Health Facility:

(a) performs the relevant Medical Product Test on each delivered
Medical Product within the Medical Product Delivery Testing
Window; and

(b) issues a Medical Product Delivery Loss Report for any Medical
Product that does not satisfy the requirements of the relevant
Medical Product Test.

9. OWNERSHIP ANDNTELLECTUAL PROPERTY

9.1 Ownership of Assets and Intellectual Property . Zipline will own all rights,
titte and interest in and to the physical assets and intellectual property
comprising the RPAS, including any improvements and inventions
related to the RPAS conceived over the course of the Service, that
Zipline has authored.

9.2 License to Data . The MoH hereby grants to Zipline a non-exclusive,
royalty-free, perpetual, tfransferable, sublicense-able worldwide license
to data provided by the MoH to Zipline pursuant to Section 7.5 (Data),
and authorizes Ziplineds use of operatio
supply data collected by Zipline from other sources in the course of its
operations in Ghana, subject to the applicable Laws of Ghana.
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10.REPRESENTATIONS AND WARRTIES

10.1 MoH Representations and Warranties . MoH hereby represents and
warrants that:

(a) it has the right, power and authority to enter info this Agreement
and to perform all its obligations hereunder on behalf of the
Government of Ghana;

(b) the execution, delivery and performance of this Agreement by MoH
has been duly authorized by all necessary competent authorities
pursuant to the applicable Laws of Ghana and this Agreement
constitutes valid, binding and enforceable obligations of MoH;

(c) there are no outstanding judgments against MoH in relation to the
Service, the Distribution Center Sites, and, to the best knowledge of
MoH, no action, claim, suit or proceeding is pending or threatened
against the MoH before any court, or competent authority that
could reasonably be expected to materially adversely affect the
ability of the Parties to perform their obligations under this
Agreement;

(d) no Law of Ghana, contract or agreement is violated by the
execution and delivery of this Agreement by MoH or the
performance or satisfaction of any term or condition herein
contemplated upon its part to be performed or satisfied;

(e) there are no MoH regulations which would render a responsibility or
obligation of Zipline under this Agreement, impossible or illegal
under the Laws of Ghana; and

(f) Relevant approval has been obtained from the Public Procurement
Authority before the execution of this Agreement and the
Agreement will be subjected to parliamentary approval.

10.2 Zipline Representations and Warrantie s. Zipline hereby represents and
warrants to MoH as follows:

(a) it has the right, power and authority to enter intfo this Agreement
and to perform its obligations hereunder;

(b) the execution, delivery and performance of this Agreement by it
have been duly authorized by all necessary corporate action of
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Zipline, and this Agreement constitutes the legal, valid, binding and
enforceable obligation of Zipline;

(c) there are no outstanding judgments against Zipline, and, to the best
knowledge of Zipline, no action, claim, suit or proceeding is
pending or threatened against Zipline before any court,
government authority or arbitrator of competent jurisdiction that
could reasonably be expected to materially adversely affect the
financial condition or operations of Zipline or the ability of the
Parties to perform their obligations under this Agreement or any
other agreement relating to any aspect of the Service;

(d) to the best knowledge of Zipline, no Law of Ghana, confract or
agreement is violated by the execution and delivery of this
Agreement or the performance or satisfaction of any agreement or
condition herein contemplated upon its part to be performed or
safisfied; and

(e) itis not in default under any other agreement entered into by it and
which such default may materially adversely affect the
performance by Zipline of this Agreement.

11.ASSIGNMENT AND CHANGE IN CONTROL

Except as otherwise provided in this Agreement, Zipline shall not assign,

transfer or otherwise dispose of any of its rights or obligations under this

Agreement to any third (39) party without the MoH®s wr
which consent shall not be unreasonably withheld or conditioned.
Notwithstanding the foregoing, Zipline shall have the right to assign such

rights and obligations toan Af f i | i ate of Zipline witho
written consent, except that Zipline shall immediately notify the MoH of

any such assignment in writing.

12. INDEMNITIES AND LIMITATION OF LIABILITY

12.1 Mutual General Indemnity Against Claims Arising from Breach . Each

Party shall indemnify the other Party, its Affiliates, and its and their
respective directors, officers, employees and agents from and against
any and all losses suffered by that other Party as a result of third (3r9)
party ¢l ai ms arising from the indemni fying
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Agreement, save to the extent that such claims arise from the fraud or
negligence of the indemnified Party.

12.2 MoH Indemnity Against Medical Product Claims . MoH agrees to
defend, indemnify, and hold Zipline harmless against all third (39) party
claims related to injury or death caused by: (i) the erroneous
administration of Medical Products; (i) administration of expired or
damaged Medical Products that should have been tested prior to
administration; (iii) delayed administration of Medical Products, whether
or not the delay was due to a third (39) party, the MoH, or a Health
Facility; and (iv) non-administration of Medical Products, whether or not
the non-administration was due to a third (39) party, the MoH, a Health
Facility, or Zipline.

12.3 Limitations of Liability . Except as expressly set forth in Section 12.1
(Mutual General Indemnity Against Claims Arising from Breach) and
Section 12.2 (MoH Indemnity Against Medical Product Claims), under
no circumstances shall either Party be liable (whether in contract, tort,
or otherwise) for any incidental, or special or consequential damages,
arising out of or relating to Delivery or non-delivery of Medical Products.

I n no event s hal bilityndedthistAgréesnent excadd the i a
total amount paid to Zipline by the MoH for the Term of the Agreement.

Except for the MoHOs | iabilities and res
(MoH Indemnity Against Medical Product Claims), which shall not be
limited,t he MoHO®s tot al l'iability shal.l not e

and or due to Zipline by the MoH for the term of this Agreement. The
parties have agreed that the limitations specified in this section will
survive and apply even if any limited remedy specified in this
Agreement 1is found to have failed the Agr

13.FORCE MAJEURE

13.1 Definition of Force Majeure . | n t hi s FaArgerMajeumeeEnent, 6 0
means:

(a) any event or circumstance or combination of events or
circumstances beyond the reasonable control (direct or indirect)
of the Party affected by such event, circumstance, or combination
of events or <cir éffectesiPaatmwés (t he o0

Service Agreement between the Ministry of Health of Ghana and Fly Zipline Ghana 21
Limited



(b) which was not foreseeable or, if foreseeable, could not have been
prevented or avoided or overcome by the Party acting with
Prudent Industry Practice having taken all reasonable precautions,
due care, and reasonable alternative measures in order to avoid
the effect of such event on such Affected Party's ability to perform
its obligations under this Agreement and to mitigate the
consequences of such circumstances;

(c) which materially and adversely affects the performance by that
Party of its obligations (other than an obligation to pay money) or
the enjoyment by that Party of its rights under this Agreement or
renders performance so impractical as reasonably to be
considered impossible in the circumstances; and

(d) is not the direct result of a breach by the Affected Party of this

Agreement.
13.2 Notice and other Obligations of Party Affected by Force Majeure . Inthe
event of the occurrence of a Force Majeure Event, the Affected Party

shall:

(a) noftify the other Party in writing of such Force Majeure Event as soon
as reasonably practicable, but no longer than eighteen (18) hours
after becoming aware of the Force Majeure Event (or if such Force
Majeure Event prevents the Affected Party from providing notice
within eighteen hours, then as soon as reasonably practicable after
the resumption of any means of providing notice between the
Parties);

(b) give the other Party a second notice, describing the Force Majeure
Event(s) in reasonable detail and, to the extent that can be
reasonably determined at the time of the second notice, provide a
preliminary evaluation of the obligations affected, a preliminary
estimate of the period of time that the Affected Party will be
unable to perform the obligations, and other relevant matters as
soon as practical, but in any event, not later than fourteen (14)
days after the initial notice of the occurrence of the Force Majeure
Event(s) is given by the Affected Party;

(c) use all reasonable efforts to:

(i) remedy its inability to perform as soon as practicable;
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(i)  keep such other Party apprised of such efforts on a continuous
basis;

(i) provide written notice of the cessation of the Force Majeure
Event as soon as practicable; and

(iv) thereafter, resume full performance hereunder.

13.3 Effect of Force Majeure . Subject to its compliance with the terms and
conditions of Section 13.2 (Notice and other Obligations of Party
Affected by Force Majeure), neither Party shall be responsible or liable
for, or deemed in breach hereof because of, any failure or delay in
complying with its obligations under this Agreement which it cannot
perform due solely to one or more Force Majeure Events or its or their
effects or by any combination thereof, and the periods allowed for the
performance by the Parties of such obligation(s) shall be extended on a
day-for-day basis for so long as one or more Force Majeure Events
continue(s) to affect materially and adversely the performance of such
Party of such obligation(s) under or pursuant to this Agreement (the
oConsequences of Force Majeure 0 ) . Notwithstanding the

(a) no relief shall be granted to the Affected Party pursuant to this
Section to the extent that such failure or delay would have
nevertheless been experienced by the Affected Party had such
Force Majeure Event not occurred;

(b) the Parties shall perform their obligations under this Agreement to
the extent that the performance of such obligations is not impeded
by the Force Majeure Event; and

(c) if a Force Majeure Event has occurred and is continuing, either
Party may terminate this Agreement upo
notice if such Force Majeure Event prevents either Party from
performing its obligations under this Agreement for a period of
three hundred and sixty five (365) consecutive days.

14.EVENTS OF DEFAULT; TERMINATION

14.1 MoH Events of Default . Each of the following events shall constitute an
event of default MygH EVenttdf Defaut ©oh , a wanot h i f
cured within the time period permitted, if any, to cure, shall give rise to
the right on the part of Zipline to terminate this Agreement pursuant to
Section 14.5 (Termination):

Service Agreement between the Ministry of Health of Ghana and Fly Zipline Ghana 23
Limited



(a) failure to pay the Monthly Service Fee to Zipline within the Payment
Period as set forth in Sections 6.1(a), 6.1(b) and 6.1(c);

(b) MoH without the consent of Zipline, acquires the ownership of any
issued ordinary share in Zipline or any material asset of Zipline;

(c) any statement, representation or warranty made by the MoH
herein proving to have been incorrect in any material respect, and
such incorrect statement, representation or warranty having a
materi al adverse effect on Ziplineds
or to exercise its rights under this Agreement; and

(d) any other material breach of this Agreement by the MoH which is
not remedied within thirty (30) days after written notice from Zipline
stating that a material breach of this Agreement has occurred that
could result in the terminatfion of this Agreement, identifying the
material breach in question in reasonable detail, and demanding
remedy thereof.

14.2 Zipline Events of Default . Each of the following events shall constitute an
event of defaul t b ¥iplingiEyeht ofiDefaulf € p ¢c hwhi ©h,
not cured within the time period permitted (Section 14.4), if any, to
cure, shall give rise to the right on the part of the MoH to terminate this
Agreement pursuant to Section 14.5 (Termination):

(a) failure by Zipline to finance, develop, operate, and maintain the
RPAS in accordance with the terms and conditions of this
Agreement;

(b) failure by Zipline to ensure that the Distribution Centers or the RPAS
meet the specifications set out in Schedule 3 (RPAS Specifications)
for the Term of the Agreement;

(c) consistent failure by Zipline to provide the Available Capacity;

(d) the voluntary cessation by Zipline of substantially all activities
relating to the development, operation and maintenance of the
Service;

(e) failure by Zipline to abide by the relevant GCAA Government
Approvals or Zipline carrying out any activity beyond the scope of
GCAA Government Approvals;

(f) any statement, representation or warranty made by Zipline herein
proving to have been incorrect in any material respect, and such
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incorrect statement, representation or warranty having a material
adverse &effect on MoHG6s ability
exercise its rights under this Agreement; and

(9) any other material breach by Zipline of this Agreement that is not
remedied within thirty (30) days after written notice from the MoH
stating that a material breach of this Agreement has occurred that
could result in the termination of this Agreement, identifying the
material breach in question in reasonable detail, and demanding
remedy thereof.

14.3 Event of Default Notice . Upon the occurrence of an Event of Default,

the Party that is not the subject of such Event of Default shall give a
not i ce Eyenthot Default Notice ¢ )within fifteen (15) days to the
other Party, specifying in reasonable detail the MoH Event of Default or
Zipline Event of Default, as the case may be, giving rise to such Event of
Default Nofice.

14.4 Cure Period . Following the delivery of an Event of Default Noftice, the

Parties shall consult for a period of up to thirty (30) days (or such longer

period as the Parties may mutually agr €a@eHenod ) ,i t i ng

as to what steps shall be taken with a view to mitigating the
consequences of the Event of Default, taking into account all the
circumstances. During the period following the Event of Default Nofice,
the Party in default may continue to undertake efforts to cure the
default, and if the default is cured at any time prior to the delivery of a
Termination Notice (as defined in Section 14.5 (Termination)), then the
Party in default shall immediately resume its obligations under this
Agreement and the non-defaulting Party shall have no right to
terminate this Agreement in respect of such cured default.

14.5 Termination . Upon expiration of the Cure Period, if the Event of Default

has not been cured and the Parties have not agreed in writing to
extend the Cure Period, the Party that gave the Event of Default Noftice
may terminate this Agreement by delivery of a written notice of

t er mi natTeonmatigndNotioe 6) t o t he olhishAgreenkeatr t vy .

shall terminate, subject to Section 14.6, and each Party shall cease to
have any right or be subject to any obligation pursuant to this
Agreement immediately upon the date specified for its termination in
any Termination Nofice.
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14.6 Survival of Provisions . The following provisions of this Agreement shall
survive its termination: Sections 1, 15, 16, and 17. Il n addition, Z
exclusive lease from the Government of Ghana to each Distribution
Center Site (if any) shall survive for at least thirty (30) days after the
termination, to enable Zipline to arrange for the removal of the RPAS
and other equipment at the Distribution Center.

14.7 Nature of Remedies . Any termination of this Agreement in accordance
with its ferms shall be without prejudice to any rights, obligations and/or
liabilities of any Party which accrued prior to such termination and the
exercise of the right of a Party to terminate this Agreement, as provided
herein, shall not preclude the Party from exercising other remedies that
are provided herein or are available at law in respect of any such rights,
obligations and/or liabilities. Remedies are cumulative, and the
exercise of, or failure to exercise, one or more remedy by a Party shall
not limit or preclude the exercise of, or constitute a waiver of, other
remedies by that Party.

15.CONFIDENTIALITY

15.1 Confidentiality Obligation . Each Party shall keep confidential this
Agreement, as well as any information whether written or oral,
concerning the other Party or their directors, officers or employees, or
agents or the Service, which that Party shall receive from the other Party
and which is marked (if the information is delivered in written form) or
ot herwise designated aGonfidentialion daitc attheed ttiomeb
disclosure or which must be understood to be confidential by reason of
the circumstances applicable to its disclosure and shall not divulge the
same to any third (39) party (save in so far as may be necessary for the
purpose of carrying out this Agreement) without prior written consent of
the non-disclosing Party. The Parties confidentiality obligations under
this Section shall not, however, restrict in any way their use of
information which has become known to the disclosing Party from a
source other than that other Party, or generally available to the public
other than as a result of a breach by the disclosing party of its
obligations under this Section.

15.2 Allowed Disclosures . Notwithstanding the provisions of Section 15.1
(Confidentiality Obligation), confidential information may be disclosed
without t he ot her Partyods consent i n t
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provided that the person to whom the confidential information is
disclosed to agrees to keep the information confidential and restrict its
use according to this Section 15:

(a) to a competent authority and to the extent required by Law;

(b) by a Party to its directors, officers, employees, agents, investors,
potential investors, strategic partners, and technical and
professional advisers and any daffiliate of such party who
reasonably require such information in the course of their duties
and responsibilities in relation to this Agreement;

(c) by a Party to its contractors and suppliers to the extent they
reasonably require such information in the performance of their
obligations in relation to this Agreement;

(d) by a Party to the extent reasonably required for the purposes of
obtaining and maintaining insurances; and

(e) for the purposes of dispute resolution or the enforcement of rights
and obligations under this Agreement.

Any Confidential information disclosed in accordance with this Section
15.2 (Allowed Disclosures) shall only be used for a purpose or purposes
incidental to or arising out of this Agreement, and not for any other
purpose.

16.DISPUTE RESOLUTION

16.1 Good Faith Discussions. If any dispute or difference of any kind
what soe Dispute6()0 shall arise between the Mc
connection with, or arising out of, this Agreement, the Parties shall
attempt in good faith to settle such Dispute in the first instance by
mutual discussions between authorized representatives of each Party.

The Parties shall commence such discussions within seven (7) days of a
request by either Party.

16.2 Arbitration .  Any Dispute arising out of or in connection with this
Agreement that has not been resolved within thirty (30) days following
the procedures set forth in Section 16.1 (Good Faith Discussions) shall be
referred to the Ghana Arbitration Centfre for arbitration under the
Alternative Dispute Resolution Act, 2010 (Act 798) and the Parties
hereby consent to arbitration thereunder.
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16.3 Any dispute submitted by a Party to arbitration shall be heard by a
panel of three (3) arbitrators, in accordance with the following
provisions:

(a) The Parties shall each appoint one (1) arbitrator and the two (2)
arbitrators shall jointly appoint a third (39) arbitrator who shall chair
the arbitration panel. If the arbitrators appointed by the Parties fail
to appoint a third (3r9) arbitrator within thirty (30) days after the
appointment of the first (1sf) two (2) arbitrators, the third (319)
arbifrator, at the request of either Party shall be appointed by the
President, for the fime being, of the Ghana Arbifration Centre.

(b) The decision of a majority of the arbitrators is final and binding on
the Parties, and it will be applicable in any jurisdiction.

(c) Inany such arbitration: the place of arbitration shall be Accra; the
language to be used in the arbitral proceedings shall be English;
and the case shall be administered by the Ghana Arbitration
Centre, and conducted according to the rules of the Ghana
Arbitration Centre.

16.4 Results of Arbitration . Each Party hereby agrees to be bound by any
final decision or award of any arbitrators duly appointed under this
Agreement.

16.5 Confidentiality . All awards and orders in the arbitration, as well as all
materials created for the purpose of the arbitration and documents
produced by another Party in the arbitration shall be deemed
oConfidential 6 under Section 15.1 ift Conf i
not so marked.

16.6 Fees and Costs . Except as awarded by the arbitrators, each Party shall
be responsible for its own costs incurred by it in connection with an
arbitration hereunder.

17.GOVERNING LAW

The provisions of this Agreement, including but not limited to their validity,
interpretation, execution, and termination, shall be governed by and
construed under the Laws of Ghana.
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18.MISCELLANEOQOUS

18.1 Notices . All nofices, consents and waivers under this Agreement shall
be in writing and will be deemed to have been duly given when (i)
delivered by hand, (i) sent by email, unless the sender receives an
automated message that the email has not been delivered, (iii) sent by
certified mail, return receipt requested, or (iv) when received by the
addressee, if sent by overnight delivery service (receipt requested), in
each case to the appropriate addresses set forth below, or to such
other addresses as a Party may designate by notice to the other Party:

Zipline Contact:

Fly Zipline Ghana Limited

No. 8 Dr. Isert Road

North-Ridge

Accra, Ghana

Attention: Legal Department

Email: tyler.mcnish@flyzipline.com with a copy to legal@flyzipline.com.

MoH Contacts:

Honorable Minister responsible for Health,
MoH Headquarters,

Attention: Chief Director, MoH

Email: info@moh.gov.gh

18.2 Entire Agreement . This Agreement constitutes the entire agreement of
the Parties relating to its subject matter. Each Party acknowledges and
agrees that, it is not, in entering into this Agreement, relying on, and
shall have no right of action against the other Party in respect of, any
agreement, arrangement, assurance, draft document, promise,
undertaking, representation or warranty of any person whether or not in
writihg made or given by any person prior to execution of this
Agreement, except as set out in this Agreement, provided, however,
that nothing in this Section 18.2 (Entire Agreement) shall operate to limit
or exclude liability for fraud.

18.3 No Third Party Beneficiaries. This Agreement shall not impose any duty
or any liability, or confer any right of suit or action whatsoever, on any
person not a Party to this Agreement except where provided for in this
Agreement.
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18.4 No Partnership or Joint Venture . Nothing in this Agreement shall be
construed as creating a partnership or joint venture of any kind
between the Parties or as constituting either Party as the agent of the
other Party for any purpose whatsoever. No Party shall have the
authority to bind the other Party or to contract in the name of or create
a liability against the other Party in any way or for any purpose.

18.5 No Waiver . No delay or omission of any Party in exercising any right,
power or remedy provided by Law or under this Agreement shall impair
such right, power or remedy or operate as a waiver thereof. The single
or partial exercise of any right, power or remedy provided by Law or
under this Agreement shall not preclude any other or further exercise
thereof or the exercise of any other right, power or remedy.

18.6 Amendments . No amendments may be made to this Agreement unless
they are in writing and signed by the authorized representative of both
Parties.

18.7 Language . The language of this Agreement shall be English. All
documents, notices, waivers and all other communication written or
otherwise between the Parties in connection with this Agreement shall
be in English.

18.8 Interpretation. In this Agreement, unless the context otherwise so
requires:

(a) obligations undertaken by a Party, which comprises more than one
person, shall be deemed to be made by them jointly and severally;

(b) words importing persons include firms, corporations and bodies
corporate and vice versa;

(c) words importing the singular shall include the plural and vice versa;
(d) words importing any one gender shall include all genders;

(e) the headings, contents page and front sheet are all for reference
only and shall not affect construction;

(f) reference to a section are references to the section of this
Agreement so numbered;
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(g) any reference to any statutes, legislation, regulations, Government
Approvals, or orders thereunder shall be deemed to be references
to such as it may have been or shall be amended or reenacted;

(h) references to other agreements, documents and other instruments
shall be deemed to be references to such agreements, documents
and other instfruments as amended, replaced, substituted, assigned,
novated, supplemented or otherwise modified from time to time, so
long as any amendment, replacement, substitution,
supplementation, or modification is done with the consent of both
parties;

(e)ref erencePartyd ot mePartesé are references to
MoH or Zipline or both, including their respective successors and
assigns and references to any other person shall include references
to that personds successors and assigns

(f) an obligation on either Party to do something includes an obligation
to procure it to be done on its behalf.

18.9 Execution . Each Party shall execute at least two (2) originals of this
Agreement, and provide at least one (1) complete original to the other
Party for its possession.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement in
the year and the day herein above mentioned.

Signed by Signed by
Kwaku Agyeman-Manu (MP) Nicholas Hu
For and on behalf of Government of Ghana | For and on behalf of Fly Zipline Ghana Limited
In the presence of In the presence of

Name: Name:
Title: Title:
Signature: Signature:
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SCHEDULE 1: DISTRIBUTION CENTER SITES
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map may be revised by the mutual agreement of the
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SCHEDULE 2: SERVICE PHASING&ND ON-TIME PAYMENT DISCOUNT

Phase per | Conditions Precedent to Incremental Initiation of Monthly Base Service Fee
Distribution Phase at Each Distribution Center (USD/Distribution
Center Center/Month)
Setup Zipline receives all regulatory approvals needed uSDO0.00

to operate in Ghana

Phase 1 Zipline provides notice in writing that it has If no deliveries available
completed installation of a Distribution Center during night hours:
and at least one of the following conditions has UsD10,000.00
been met: (i) the Activation Date has been
achieved for at least 5% of public Health Facilities | If deliveries available during
within Service Range and selected for Delivery by night hours:

MoH; or (i) during the immediately preceding 30 uSD11,000.00
days, Zipline has made an average of at least 15
Deliveries per day.

Phase 2 Zipline provides notice in writing that it has If no deliveries available
completed installation of a Distribution Center during night hours:
and af least one of the following conditions has UsSD25,000.00
been met: (i) the Activation Date has been
achieved for at least 25% of public Health | If deliveries available during
Facilities within Service Range and selected for night hours:
Delivery by MoH; or (i) during the immediately USD27,000.00
preceding 30 days, Zipline has made an average
of at least 50 Deliveries per day.

Phase 3 Zipline provides notice in writing that it has If no deliveries available
completed installation of a Distribution Center during night hours:
and af least one of the following conditions has UsSD55,000.00
been met: (i) the Activation Date has been
achieved for at least 50% of public Health | If deliveries available during
Facilities within Service Range and selected for night hours:
Delivery by MoH; or (i) during the immediately USD59,000.00
preceding 30 days, Zipline has made an average
of at least 75 Deliveries per day.

Full Zipline provides notice in writing that it has If no deliveries available

Operations | completed installation of a Distribution Center during night hours:
and at least one of the following conditions has uSD80,000.00
been met: (i) the Activation Date has been
achieved for at least 75% of public Health | If deliveries available during
Facilities within Service Range and selected for night hours:
Delivery by MoH; or (i) during the immediately UsSD88,000.00
preceding 30 days, Zipline has made an average
of at least 100 Deliveries per day.

On-Time Payment Discount usSD11,000.00
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SCHEDULE 3RPASSPECIFICATIONS

Zip UAV

The core element of the Zipline RPAS is the Zip UAV, a fixed-wing aircraft
propelled by two propellers in coaxial configuration, powered by electric motors
fed by a lithium ion battery, and controlled by custom circuit board running
proprietary software.

—7
Wingspan 3.3m
Length 2.3m
Airspeed (Cruise/Max) 101 kmph / 128 kmph
Maximum  Takeoff Weight /Payload |21.5kg/ 9L
Volume (including packaging)
Operational Ceiling 2500 m
Payload Max. Weight 1.75 kg
Service Radius (1.75 kg payload) 80 km
Motor Electric ~ Motors in  Coaxial
Configuration
Battery 1700-Watt Hour Battery Pack
Zip UAV Diagram and Specifications
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DISTRIBUTION CENTERS

Zipline operates Zip RPASs from Distribution Centers. Distribution centers consist of
Zip launch, recovery, battery charging, and communications equipment,
together with related infrastructure such as tents or buildings, product storage,
and so on. A Distribution Center can typically be set up on 1-2 acres of land,
provided that a path exists in each flight direction at least 600 meters long and
180 meters wide free of all obstacles and safety hazards and over which Zipline
can maintain exclusive conftrol.

Aerial View Zip UAV Recovery at Distribution Center Prototype in California

Each Distribution Center contains one or more custom-made electric launchers,
which use a cable spooled by an electric motor to accelerate a Zip up to flight
velocity along a 10 m track.

Each Distribution Center also contains at least 1 recovery system. The structure
of the recovery device is built from COTS steel struts of the type typically used for
the setup of performance stages. At the top of the struts sits electric motors,
which are attached to a trapeze-like assembly constructed from carbon fiber
arms and a cable. The mot ors are cont r oributiendceridter
softwar e, w h ithe hecayennliagpuowards as the Zip UAV comes in for
recovery, cat chi ngtalthoek. Thée gable ARéd pays out to
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decelerate the Zip UAV, and lower the Zip UAV towards the ground, where the
operate can remove its battery for recharging and re-shelve the Zip UAV.

Distribution Center battery chargers are custom-built battery chargers that allow
convenient electrical and data connection of the Zip RPAS battery for the

recharging of the battery and the upl oadi ng of flight I
onboard GPS unit.
Operations Management System
The Operations Management Software is a cloud software service running on
computer servers, and connected via the internet to Zipline Distribution Centers
and Zip UAVs (including while the Zip UAVs are in flight). The Operations
Management System allows customers to request a payload delivery via a
device such as a COTS personal computer or smartphone, monitors weather
conditions and air traffic in the area of operations, tracks the position of each
Zip UAV, and relays commands from the Distribution Center to the Zip UAV.
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User interface for Zipline Operations Management System

The Zip UAV is provided with a complete electronic flight plan prior to launch,
via a Wi-Fi connection or via a memory card. The flight plan describes flight
corridors that the Zip UAV will fly to reach one of a list of predetermined delivery
sites, and to return. Each flight corridor is defined as a region of airspace. The
flight computer of the Zip UAV is configured to only fly within the flight corridors
described in the flight plan. The Zip UAV cannot be manually directed to go to
a destination that is not in the list of predetermined delivery sites.

The predetermined delivery sites list can only be updated by the Operations
Management System and access to the Operations Management System is only
given to specifically trained and screened personnel.

At the destination, the flight computer on board the Zip UAV determines a
suitable approach to make the delivery drop based on one of a set of
predetermined approach frajectories. The approach trajectories are provided
to the Zip UAV as part of the flight plan. A frajectory for the delivery is chosen
from the set of predetermined trajectories based on the prevailing wind
conditions at the destination site.

Communications
The Zip UAV has three modes of communication:

Line-of-Sight Radio: the FreeWave GXM-T14.

O¢

3G Cellular Radio: Multi-Tech Systems MTSMC-H5-SP.

Ox¢

6 WiFi: Microchip Technology ATWINC1510-MR210PB.

The Line-of-Sight Radio provides a robust, low latency, and long-range link from
Nest to Zip UAV and between Zip UAVs. The Line-of-Sight Radio provides a direct
communication link with approximately 32 KM range when there is clear line-of-
sight between parties.

The 3G Cellular Radio provides a link to the Zip UAV wherever there is cellular
service available through third parties. Both the Line-of-Sight Radio and Cellular
Radio can be used to send commands to the Zip UAV and to receive status
updates from the Zip UAV. WiFi is used when the aircraft is at the Distribution
Center. In some circumstances, where cellular service is not available, the Zip
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UAV may be equipped with a modem that can receive Internet service through
a satellite (such as the Iridium 9603).

Every aspect of the Zipline RPAS communications system is designed for security:
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The backbone is comprised of physical servers located at the Distribution
Center, which securely connect to internet-based servers using industry
standard cryptographic protocols;

The system exclusively communicates through a secure virtual private
network across a secure sockets layer connection;

The controller interface communicates with the Distribution Center servers
across a secure sockets layer connection using certificate pinning;

The only access to system data is through application programming
interfaces that require user authenfication to read or write any
information;

The system provides multiple tiers of authorization, which allows Zipline to
set detailed permissions for each user;

The controller interface requires a wuser to login regularly, and
automatically ends sessions that remain inactive for a few minutes; and
For communications, the system uses end-to-end encryption with keys
that expire regularly. Communications use accurate timestamps to
improve resiliency to replay attacks.

Changes to Specifications

The Parties acknowledge and agree that Zipline may change the specifications
set out in this Schedule 5 from time to time, provided that the RPAS continues to
meet System Operating Parameters and allows Zipline to provide the Services

and comply with its obligations under this Agreement.
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SCHEDULE 4: EXAMPLE OF SERVICE FEE CALCULATION

The following is an example of the calculation of the Service Fee to be paid by

MoH in a given month of the Term.

The first step is to calculate the Monthly Base Service Fee, given each Distribution
Cent er 0 s(fosimplity, the following example assumes Night Deliveries

have not yet been approved):

Distributio . Cumulative Monthly

N Center Phases for Four (4) Distribution Center s e S [Fas (UE)

DCI Full Operations for one (1) Distribution USD80,000.00
Center

DC2 Phase 3 for additional Distribution USD55,000.00
Center

DC3 Phase 1 for additional Distribution USD10,000.00
Center

DC4 Setup Phase for 4t Distribution Center USDO0.00

MONTHLY BASE SERVICE FEE

USD145,000.00

ON-TIME PAYMENT DISCOUNT

(USD11,000.00)

MONTHLY BASE SERVICE FEE WITH ON-TIME PAYMENT
DISCOUNT

USD134,000.00

MONTHLY ADJUSTED SERVICE FEE

USD154,833.00

MONTHLY GROSS SERVICE FEE

USD181,928.00

SERVICE FEE

uSD181,928.00

The next step is to deduct the On-Time Payment Discount. Assuming that MoH

paid the previous mont hos -Tima Payrinent Disoaunt bfi me

USD11,000.00 would be subfracted, and the resulting discounted Monthly Base

Service Fee would be USD134,000.00.
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The next step is to calculate Monthly Adjusted Service Fee, based on the import
duties and taxes from which MoH was unable to obtain exemptions for Zipline.
Assuming that Zipline paid USD1,000,000.00 in such import duties and taxes, MoH
would add an Import Duty Service Fee Adjustment of USD1,000,000.00/48 =
USD20,833.00 to the Monthly Discounted Subscription Fee for each month,
beginning with the first month in which the first Distribution Center has achieved
Phase 1. The Monthly Adjusted Service Fee for the example month would
therefore be USDL154,833.00.

The final step is to calculate the Monthly Gross Service Fee. If Zipline is obligated
to pay VAT of 17.5% on the value of the services it provides to MoH, MoH would
add VAT of USD154,833.00 x 17.5% = USD27,095.00 to the Monthly Adjusted
Service Fee, such that the Monthly Gross Service Fee would be USD181928.00.

However, if MoH succeeds in exempting Zipline from applicable import duties
and VAT based lifesmvingimedidahnasgica, the Monthly Gross Service
Fee will be equal to the Monthly Base Subscription Fee less the On-Time Payment
Discount of USD11,000.00, which, in this example, is USDL34,000.00.
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