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Item 1.01 Entry into a Material Definitive Agreement
 
Registration Rights Agreement

 
On March 3, 2021, in connection with the closing of the previously announced acquisition of Innovation Specialists LLC d/b/a 2nd.MD, a Texas

limited liability company (“Target”), Accolade, Inc. (the “Company”) entered into a registration rights agreement with certain of Target’s existing
securityholders (the “Registration Rights Agreement”).

 
Pursuant to the Registration Rights Agreement, the Company has agreed to prepare and file under the Securities Act of 1933, as amended (the

“Securities Act”), a registration statement registering covering up to 2,822,265 shares of the Company’s common stock that it have issued to existing
Target securityholders pursuant to such acquisition (the “Target Shares”). The Company has agreed to file such registration statement no later than April 1,
2021.

 
The foregoing summary of the Registration Rights Agreement is not intended to be complete and is qualified in its entirety by reference to the full

text of the Registration Rights Agreement that is filed as Exhibit 4.1 to this Current Report on Form 8-K, and is incorporated herein by reference.
 
Credit Agreement Amendment

 
On March 2, 2021, the Company entered into a Fourth Amendment to Credit Agreement (the “Fourth Amendment”) to its existing Credit

Agreement, dated as of July 19, 2019, as amended on August 21, 2020, September 11, 2020 and November 6, 2020 (the “Credit Agreement”), with (a)
Comerica Bank in its capacity as administrative agent and lender, and (b) Western Alliance Bank as a lender. Pursuant to the Fourth Amendment, the
parties agreed to, among other things (i) amend the definition of Eligible Monthly Recurring Revenue, (ii) amend the Covenant Revenue covenant and (iii)
approve the Innovation Specialists Acquisition, each as defined in the Credit Agreement.

 
The foregoing description of the material terms of the Fourth Amendment does not purport to be complete and is subject to, and qualified in its

entirety by, reference to the Fourth Amendment that is filed as Exhibit 10.1 to this Current Report on Form 8-K, and is incorporated herein by reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 

See the disclosure under Item 8.01 of this Current Report on Form 8-K. The Company issued the shares of common stock in reliance on the
exemptions from registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended, (the “Securities Act”) and Regulation D under the
Securities Act. Accordingly, the offer and sale of the shares pursuant to the Merger Agreement (as defined below) have not been registered under the
Securities Act, and such shares may not be offered or sold in the United States except pursuant to an effective registration statement or an applicable
exemption from the registration requirements of the Securities Act and any applicable state securities laws.

 
Item 8.01 Other Events

 
On March 3, 2021, the Company, through its wholly owned subsidiary Maestro Merger Sub, LLC, a Texas limited liability company (“Merger

Sub”), consummated the previously announced acquisition of the Target pursuant to the Agreement and Plan of Merger dated January 14, 2021 (the
“Merger Agreement”). Under the Merger Agreement, Merger Sub merged with and into Target, with Target continuing as the surviving company and
becoming a wholly owned subsidiary (the “Merger”) of the Company.

 
The Company paid aggregate consideration on the closing of the Merger of $213 million in cash, reflecting the previously announced cash

component of the purchase consideration ($230 million), as adjusted for, among other things, estimated working capital, transaction expenses, cash and
indebtedness in the business as of March 3, 2021, and 2,822,242 shares of the Company’s common stock to existing Target securityholders. A portion of
the aggregate cash consideration is held in escrow to secure indemnification obligations of Target’s securityholders. The Company has committed to issue
up to an additional 2,170,972 shares of its common stock upon the achievement of defined revenue milestones following the closing. Any former interest
holders of Target that are not accredited investors will receive cash in lieu of any shares of the Company’s common stock that would have otherwise been
issuable to such holder.

 
The foregoing summary of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and

qualified in its entirety by, the full text of the Merger Agreement, a copy of which is filed as Exhibit 2.1 to this Current Report on Form 8-K, and is
incorporated herein by reference.
 

 



 

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit
Number  Exhibit Description
   
2.1*

 
Agreement and Plan of Merger, dated January 14, 2021, by and among Accolade, Inc., Maestro Merger Sub, LLC, Innovation Specialists
LLC d/b/a 2nd.MD, and Shareholder Representative Services LLC, as Member Representative  

   
4.1  Registration Rights Agreement, dated March 3, 2021, by and between Accolade, Inc. and the holders listed on the Schedule of Holders

thereto  
   
10.1+  Fourth Amendment to Credit Agreement, dated March 2, 2021, by and among the Company, Comerica Bank and Western Alliance Bank  
   
104  The cover page of this Current Report on Form 8-K, formatted in inline XBRL
_____
 
*

 
We have omitted schedules and similar attachments to the subject agreement pursuant to Item 601 of Regulation S-K. We will furnish a copy of any
omitted schedule or similar attachment to the Securities and Exchange Commission upon request.

+ Portions of this exhibit have been omitted in accordance with Item 601(b)(10) of Regulation S-K.
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AGREEMENT AND PLAN OF MERGER

 
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of January 14, 2021 (the “Agreement Date”), by and

among ACCOLADE, INC., a Delaware corporation (“Parent”), MAESTRO MERGER SUB, LLC, a Texas limited liability company and a wholly owned subsidiary
of Parent (“Merger Sub”), INNOVATION SPECIALISTS LLC D/B/A 2ND.MD, a Texas limited liability company (the “Company”), and SHAREHOLDER

REPRESENTATIVE SERVICES LLC, a Colorado limited liability company, solely in its capacity as the representative of the Company Members (the “Member
Representative”). Capitalized terms used but not otherwise defined in this Agreement shall have the respective meanings ascribed to them in Section 1.7.

 
RECITALS

 
WHEREAS, the board of directors of Parent has (a) determined that this Agreement and the transactions contemplated by this Agreement, including

(i) the acquisition of the Company by Parent, by means of a statutory merger of Merger Sub with and into the Company, pursuant to which the Company
would survive and become a wholly owned subsidiary of Parent (the “Merger”), on the terms and subject to the conditions set forth in this Agreement, and
(ii) the issuance of shares of common stock of Parent, par value $0.0001 per share (“Parent Common Stock”) to the Accredited Stockholders pursuant to
this Agreement (the “Parent Stock Issuance”), are advisable and in the best interests of Parent and its stockholders, and (b) approved, adopted and
declared advisable this Agreement and the transactions contemplated hereby, including the Merger and the Parent Stock Issuance;

 
WHEREAS, the board of managers of the Company (the “Board”) has (a) determined that this Agreement and the transactions contemplated by this

Agreement, including the Merger, are advisable and fair to, and in the best interests of, the Company and the Company Members, (b) approved, adopted
and declared advisable this Agreement and the transactions contemplated hereby, including the Merger, (c) directed that this Agreement be submitted to the
Company Members for its adoption and (d) recommended that this Agreement be adopted by the Company Members;

 
WHEREAS, immediately after delivery of this Agreement, the Company shall have delivered to Parent and Merger Sub the written consent of the

Company Members (such written consent, the “Company Member Consent”) representing not less than sixty-six and two-thirds percent (66 2/3%) of the
outstanding Company Units as of the date of this Agreement, in favor of this Agreement and the transactions contemplated by this Agreement, including
the Merger (the “Company Member Approval”); and

 
WHEREAS, in connection with the execution of this Agreement and as an inducement for Parent to enter into this Agreement, (a) each Key

Employee has executed an Offer Letter, a Non-Competition and Non-Solicitation Agreement, a Key Employee Joinder Agreement and Suitability
Documentation, in each case effective as of the Closing, (b) the individual identified on Section 6.2(e) of the Disclosure Schedule has executed a Non-
Competition and Non-Solicitation Agreement effective as of the Closing and (c) certain other Company Members have executed a Member Joinder
Agreement and Suitability Documentation, in each case effective as of the Closing.

 
NOW, THEREFORE, in consideration of the mutual agreements, covenants and other premises set forth herein, the mutual benefits to be gained by the

performance thereof, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged and accepted, the parties
hereby agree as follows:

 

 



 

 
ARTICLE I

 
THE MERGER

 
1.1               Merger. At the Effective Time and subject to and upon the terms and conditions of this Agreement and the applicable provisions of

the Business Organizations Code of the State of Texas (the “TBOC”), Merger Sub shall be merged with and into the Company, Merger Sub shall cease to
exist, and the Company shall continue as the surviving company and as a wholly owned subsidiary of Parent. The surviving company after the Merger is
sometimes referred to hereinafter as the “Surviving Company.”

 
1.2               Effective Time. Contemporaneously with the Closing, the parties hereto shall cause the Merger to be effected by filing a certificate of

merger in the form attached hereto as Exhibit A (the “Certificate of Merger”), with the Secretary of State of the State of Texas, in accordance with the
terms and conditions of the TBOC. The Merger shall become effective at the time of filing of the Certificate of Merger with the Secretary of State of the
State of Texas in accordance with the TBOC, or at such later time which the parties hereto shall have agreed and designated in the Certificate of Merger as
the effective time of the Merger (the “Effective Time”).

 
1.3               Effects of the Merger. At the Effective Time, the Merger shall have the effects set forth in the applicable provisions of the TBOC.

Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the property, rights, privileges, immunities, powers and
franchises of the Company and Merger Sub shall vest in the Surviving Company, and all debts, liabilities and duties of the Company and Merger Sub shall
become the debts, liabilities and duties of the Surviving Company.

 
1.4               Closing; Closing Deliverables.
 

(a)                Unless this Agreement is earlier terminated pursuant to Section 8.1 and subject to Schedule F, the closing of the Merger (the
“Closing”) shall take place after the execution and delivery of this Agreement by the parties hereto on a Business Day as promptly as practicable but not
later than three (3) Business Days following satisfaction or waiver of the conditions set forth in Article VI (except for those conditions that, by their nature,
are to be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions at the Closing), by electronic means of communication. The
date upon which the Closing actually occurs shall be referred to herein as the “Closing Date.”

 
(b)                At or before the Closing, as applicable, the Company will deliver (or cause to be delivered) to Parent:
 

(i)                 the Certificate of Merger, duly executed by the Company
 
(ii)               evidence that the Company has terminated each of the Terminated Agreements (if any), in a form reasonably

acceptable to Parent;
 
(iii)             a duly executed Manager and Officer Resignation Letter in the form attached hereto as Exhibit B (the “Manager and

Officer Resignation Letters”), from each of the officers and directors of the Company effective as of the Closing;
 
(iv)              the Company Member Consent;
 
(v)                a certificate, validly executed by the Secretary of the Company, certifying as to the valid adoption of the Company

Board Resolutions;
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(vi)              the Company Closing Financial Certificate, validly executed by the Chief Financial Officer of the Company;
 
(vii)            a certificate executed for and on behalf of the Company by an officer of the Company (solely in his or her capacity

as such and not in his or her personal capacity, and without personal liability) to the effect that, as of the Closing, the conditions set forth in Section 6.2(a)
have been satisfied;

 
(viii)          the Spreadsheet;
 
(ix)              a duly executed Joinder Agreement in the form attached hereto as Exhibit C (the “Joinder Agreement”) from each

Key Employee and from the Company Members representing, together with the Key Employees, in the aggregate, at least ninety percent (90%) of
outstanding Company Units, including each of the Persons set forth on Schedule 1.4(b)(ix);

 
(x)                duly executed and completed Suitability Documentation from the Company Members representing, in the

aggregate, at least ninety percent (90%) of outstanding Company Units, including the Company Members set forth on Section 1.4(b) of the Disclosure
Schedule, certifying that each such Company Member is an “Accredited Stockholder” (as such term is defined in Rule 501(a) under the Securities Act);

 
(xi)              a properly executed statement, in accordance with Treasury Regulation Section 1.1445-11T(d)(2)(i) and in

substantially the form of Exhibit D, certifying that fifty percent (50%) or more of the value of the gross assets of the Company does not consist of U.S. real
property interests, or ninety percent or more of the value of the gross assets of the Company does not consist of U.S. real property interests plus cash or
cash equivalents (the “FIRPTA Certificate”);

 
(xii)            a duly executed counterpart to the Escrow Agreement from the Member Representative, in the form attached hereto

as Exhibit E (the “Escrow Agreement”);
 
(xiii)          a duly executed Waiver and Release in the form attached hereto as Exhibit F (the “Waiver and Release”) from each

holder of Unvested Profits Interest Units;
 
(xiv)          a duly executed counterpart to the Paying Agent Agreement from the Member Representative, in the form attached

hereto as Exhibit I (the “Paying Agent Agreement”);
 
(xv)            evidence reasonably satisfactory to Parent that (i) any and all plans intended to include a Code Section 401(k)

arrangement (each, a “401(k) Plan”) and (ii) the Company’s 2020 Severance Benefit Plan (the “Severance Plan”) have been terminated pursuant to
resolution of the Board (the form and substance of which shall have been subject to review and approval of Parent), effective as of no later than the day
immediately preceding the Closing Date with respect to each 401(k) Plan and effective as of the Closing Date with respect to the Severance Plan;

 
(xvi)          a copy of a duly and properly completed election under Section 83(b) of the Code to be timely filed with the IRS by

each Company Member who is entitled to receive Parent Common Stock that is subject to a Key Employee Joinder Agreement;
 
(xvii)        a properly completed IRS Form W-9, or the appropriate version of IRS Form W-8, if applicable, from each Company

Member and each Person entitled to receive any payment of Indebtedness or Closing Third Party Expenses in connection with the Closing;
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(xviii)      a certificate of fact from the Secretary of State of the State of Texas and evidence that the Company’s franchise

account status is “active” with the Texas Comptroller which is dated within two (2) Business Days prior to the Closing with respect to the Company;
 
(xix)          a duly executed counterpart to the Registration Rights Agreement from each Company Member who is entitled to

receive Parent Common Stock;
 
(xx)            the 2021 Payoff Letter, the 2018 Payoff Letter and, in the event required by this Agreement, the 2020 Payoff Letter

and the Specified Loan Payoff Letter; and
 
(xxi)          the Revised Financial Statements, in each case in a form reasonably acceptable to Parent.
 

(c)                At or before the Closing, as applicable, Parent will deliver (or cause to be delivered) to the Company:
 

(i)                 a duly executed counterpart to the Escrow Agreement from Parent and the Escrow Agent;
 
(ii)               a duly executed counterpart to the Paying Agent Agreement from Parent and the Paying Agent;
 
(iii)             a duly executed counterpart to the Registration Rights Agreement from Parent;
 
(iv)              a copy of the final form of the R&W Policy; and
 
(v)                a certificate executed for and on behalf of Parent by an officer of Parent (solely in his or her capacity as such and

not in his or her personal capacity, and without personal liability) to the effect that, as of the Closing, the conditions set forth in Section 6.3(a) have been
satisfied.

 
1.5               Certificate of Formation and Limited Liability Company Agreement. The certificate of formation of Merger Sub in effect

immediately prior to the Effective Time shall be the certificate of formation of the Surviving Company as of the Effective Time, and the liability company
agreement of Merger Sub in effect immediately prior to the Effective Time shall be the liability company agreement of the Surviving Company as of the
Effective Time, until amended in accordance with applicable Law.

 
1.6               Directors and Officers. The members of the board of managers of Merger Sub immediately prior to the Effective Time shall be the

members of the board of managers of the Surviving Company immediately after the Effective Time, each to hold the office of a manager of the Surviving
Company in accordance with the provisions of the TBOC and the certificate of formation and liability company agreement of the Surviving Company until
their successors are duly elected and qualified. The officers of Merger Sub immediately prior to the Effective Time shall be the officers of the Surviving
Company immediately after the Effective Time, each to hold office in accordance with the provisions of the liability company agreement of the Surviving
Company.

 
1.7               Definitions. For all purposes of this Agreement, the following terms shall have the following respective meanings:
 

(a)                “2018 Company Note” means that certain unsecured convertible promissory note, dated November 16, 2018, between the
Company, as borrower, and the Company Lender, as lender.
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(b)                “2020 Company Note” means that certain unsecured convertible promissory note, dated February 25, 2020, by and between

the Company, as borrower, and the Company Lender, as lender.
 
(c)                2021 Company Note” means that certain promissory note, dated January 4, 2021, by and between the Company, as

borrower, and the Bridge Note Lender, as lender.
 
(d)                “Accounting Principles” means (i) the accounting methods, policies, principles, practices, categorizations, bases and

procedures set forth in Section 1.7(c) of the Disclosure Schedule, (ii) to the extent not addressed (i), the accounting methods, policies, principles, practices,
categorizations, bases and procedures, including classification and estimation methodologies adopted, and judgments and assumptions used, as were used
in the preparation of the Current Balance Sheet, consistently applied, and (iii) to the extent not addressed or inconsistent with clauses (i) or (ii), GAAP,
consistently applied.

 
(e)                “Accredited Stockholder” shall mean a holder of Company Units who either (i) has completed and delivered to the

Company and Parent prior to the Closing Date duly executed Suitability Documentation, in form and substance reasonably satisfactory to Parent, certifying
that such Company Member is an “accredited stockholder” (as such term is defined in Rule 501(a) under the Securities Act) or (ii) is determined by Parent
in its reasonable discretion to be an “accredited stockholder” (as such term is defined in Rule 501(a) under the Securities Act) .

 
(f)                 “Acquisition Proposal” shall mean, with respect to the Company and its subsidiaries, any agreement, offer, discussion,

proposal or bona fide indication of interest (other than this Agreement or any other offer, proposal or indication of interest by Parent), or any public
announcement of intention to enter into any such agreement or of (or intention to make) any offer, proposal or bona fide indication of interest, relating to,
or involving an Acquisition Transaction.

 
(g)                “Acquisition Transaction” shall mean (i) the purchase, issuance, grant, or disposition of any Company Units or other

Company Securities and its subsidiaries to a third party, or of all or substantially all of the assets of the Company (other than the issuance of equity to
Employees in the Ordinary Course of Business) to a third party or (ii) any merger, consolidation, business combination or similar transaction involving the
Company or any subsidiary, in each case other than with Parent or its Affiliates.

 
(h)                “Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, directly or indirectly

controlled by, or under direct or indirect common control with, such Person or a member of such Person’s immediate family; or, if such Person is a
partnership or a limited liability company, any general partner or managing member, as applicable, of such Person or a Person controlling any such general
partner or managing member. For purposes of this definition, “control” (including the correlative terms “controlling”, “controlled by” and “under
common control with”) shall mean the power, directly or indirectly, to direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securities, by Contract or otherwise.

 
(i)                 “Aggregate Accredited Member Cash Amount” shall mean an amount in cash equal to (i) the aggregate number of shares of

Company Units held by Accredited Stockholders multiplied by (ii) the difference between (A) the Per Unit Amount minus (B) the Per Unit Stock Value.
 
(j)                 “Aggregate Base Cash Amount” shall mean an amount of cash equal to (i) $230,000,000.00, plus (ii) the Estimated Closing

Working Capital Adjustment Amount (which may be a positive or negative number), plus (iii) the Estimated Closing Cash Amount, less (iv) the Expense
Fund Amount less (v) the Estimated Closing Indebtedness Amount, less (vi) the Estimated Closing Third Party Expenses.
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(k)                “Aggregate Closing Stock Consideration Shares” shall mean, in the aggregate, 2,822,265 shares of Parent Common Stock.
 
(l)                 “Aggregate Contingent Stock Consideration Shares” shall mean, in the aggregate, 2,170,972 shares of Parent Common

Stock.
 
(m)              “Aggregate Threshold Value” shall mean the aggregate Threshold Value for all vested Profits Interest Units outstanding

immediately prior to the Effective Time.
 
(n)                “Aggregate Unaccredited Member Cash Amount” shall mean an amount in cash equal to (i) the aggregate number of

Capital Interest Unit or Profits Interest Unit held by Unaccredited Stockholders multiplied by (ii) the Per Unit Amount.
 
(o)                “Aggregate Unvested Threshold Value” shall mean the aggregate Threshold Value for all of the Unvested Profits Interest

Units outstanding immediately prior to the Effective Time.
 
(p)                “Anti-Bribery Law” means (a) the United States Foreign Corrupt Practices Act of 1977 and (b) any other applicable Law

enacted to implement the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions.
 
(q)                “Antitrust Laws” mean any antitrust, competition or trade regulation Laws that are designed or intended to prohibit, restrict

or regulate actions having the purpose or effect of monopolization or restraint of trade or lessening competition through merger or acquisition, including the
HSR Act.

 
(r)                 “Bridge Note Lender” means the Person set forth on Schedule E.
 
(s)                 “Business Day” shall mean each day that is not a Saturday, Sunday or other day on which Parent is closed for business or

any day on which the Federal Reserve Bank of New York, New York is closed.
 
(t)                 “Capital Interest Units” shall mean the Company Units designated as Capital Interest Units pursuant to the Company

Agreement.
 
(u)                “CARES Act” shall mean the Coronavirus Aid, Relief, and Economic Security Act (Public Law 116-136), signed into law

on March 27, 2020.
 
(v)                “Certificates” shall mean certificates or other instruments delivered by the Company in connection with the Closing of the

transactions contemplated by this Agreement, including pursuant to Section 1.4(b)(iv) (Certificate of Secretary of the Company), the Company Closing
Financial Certificate, the FIRPTA Certificate and the Estimated Closing Statement.

 
(w)              “Change of Control” means an event or series of events by which any Person or “group” (within the meaning of Section

13(d)(3) of the Exchange Act, but excluding any employee benefit plan of such Person and its subsidiaries, and any Person acting in its capacity as trustee,
agent or other fiduciary or administrator of any such plan) (i) becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange
Act), directly or indirectly, of 50% or more of the equity securities of Parent or the Surviving Company on a fully-diluted basis or (ii) has the power to elect
or appoint a majority of the directors constituting the full board of directors of Parent or the equivalent governing body of the Surviving Company (as
applicable).
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(x)                “Closing Cash Amount” shall mean, as of immediately prior to Closing, the Company’s and its subsidiary’s cash and cash

equivalents (excluding Restricted Cash), marketable securities, drafts and wires, as defined by and determined in accordance with the Accounting
Principles, which, for the avoidance of doubt, will include a reduction for uncleared checks and drafts issued by the Company and include uncleared checks
and drafts deposited for the account of the Company and its subsidiary. For the avoidance of doubt, the calculation of the Closing Cash Amount shall be
determined without giving effect to the transactions contemplated by this Agreement.

 
(y)                “Closing Indebtedness Amount” shall mean, as of immediately prior to Closing, the Indebtedness of the Company and its

subsidiary as determined in accordance with the Accounting Principles.
 
(z)                “Closing Net Working Capital Amount” shall mean (i) the Company’s consolidated total current assets as of immediately

prior to Closing (as determined in accordance with the Accounting Principles) less (ii) the Company’s consolidated total current liabilities as of
immediately prior to Closing (as determined in accordance with the Accounting Principles). For purposes of calculating the Closing Net Working Capital
Amount, (1) the Company’s current assets shall exclude all cash included in the calculation of the Closing Cash Amount, interest receivable, deferred
financing costs, security deposits, non-operating receivables and Tax assets, and (2) the Company’s current liabilities shall exclude all (a) Indebtedness
included in the final calculation of the Closing Indebtedness Amount and Taxes and (b) Closing Third Party Expenses.

 
(aa)             “Closing Per Unit Cash Amount” shall mean, in respect of each Capital Interest Unit or Profits Interest Unit, (i) held by an

Accredited Stockholder, the amount payable in cash equal to (A) (1) the Aggregate Accredited Member Cash Amount less (2) the aggregate amount of
Escrow Cash retained solely from the Accredited Stockholders by Parent, divided by (B) the aggregate number of Company Units held by the Accredited
Stockholders, and (ii) held by an Unaccredited Stockholder, an amount of cash equal to (1) the Aggregate Unaccredited Member Cash Amount less the
aggregate amount of Escrow Cash retained solely from the Unaccredited Stockholders by Parent divided by (2) the aggregate number of Company Units
held by the Unaccredited Stockholders.

 
(bb)            “Closing Per Unit Merger Consideration” shall mean (i) the Closing Per Unit Stock Amount (without interest thereon), plus

(ii) Closing Per Unit Cash Amount (without interest thereon).
 
(cc)             “Closing Per Unit Stock Amount” shall mean, in respect of each Capital Interest Unit or Profits Interest Unit, a number of

shares of Parent Common Stock equal to: (i) with respect to each Accredited Stockholder, the Per Unit Stock Amount less the quotient of (A) the
Aggregate Contingent Stock Consideration Shares divided by (B) the aggregate number of Capital Interest Units and Profits Interest Units held by the
Accredited Stockholders; and (ii) with respect to each Unaccredited Stockholder, zero (0).

 
(dd)            “Closing Target Net Working Capital Amount” shall mean $3,500,000.
 
(ee)             “Closing Third Party Expenses” shall mean the Third Party Expenses of the Company that shall not have been fully and

finally satisfied as of immediately prior to the Closing.
 
(ff)               “Closing Working Capital Adjustment Amount” shall mean the amount equal to (i) the Closing Net Working Capital

Amount less (ii) the Closing Target Net Working Capital Amount, which amount may be a positive or negative number.
 
(gg)            “COBRA” shall mean the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
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(hh)            “Code” shall mean the Internal Revenue Code of 1986, as amended.
 
(ii)               “Company Agreement” shall mean the Amended and Restated Company Agreement of the Company, dated as of October 1,

2018.
 
(jj)               “Company Closing Financial Certificate” shall mean a certificate executed by the Chief Financial Officer of the Company

dated as of the Closing Date, certifying, as of the Closing, to each item set forth on the Spreadsheet.
 
(kk)            “Company Employee Plan” shall mean any plan, program, policy, practice, contract, agreement or other arrangement

providing for compensation, severance, termination pay, deferred compensation, performance awards, stock or stock related awards, welfare benefits,
fringe benefits or other benefits or remuneration of any kind, whether written, unwritten or otherwise, funded or unfunded, including each “employee
benefit plan,” within the meaning of Section 3(3) of ERISA which is maintained, sponsored, contributed to, or required to be contributed to, by the
Company or any ERISA Affiliate for the benefit of any Employee, or with respect to which the Company or any ERISA Affiliate has or may have any
Liability.

 
(ll)               “Company Lender” means the Person set forth on Schedule C.
 
(mm)        “Company Material Adverse Effect” shall mean any fact, state of facts, condition, change, circumstance, development,

occurrence, event or effect (each, a “Change”) that, either alone or in combination with any other Changes, (A) has had, or is reasonably likely to have, a
material adverse effect on the business, assets, financial condition or operations of the Company and its subsidiary, taken as a whole or (B) would
reasonably be expected to materially impair the performance by the Company of its obligations hereunder or materially delay the consummation of the
transactions contemplated by this Agreement, including the Merger; provided, however, that, solely with respect to clause (A), no Changes to the extent
resulting or arising from the following shall be taken into account in determining whether there has been or is reasonably likely to be a Company Material
Adverse Effect:

 
(i)                 the execution, delivery or announcement of this Agreement or the transactions contemplated hereby (other than to

the extent the purpose of Section 2.5 is to address the consequences resulting from the execution, delivery or announcement of this Agreement or the
consummation of the transactions contemplated hereby);

 
(ii)               the general conditions in the industries in which the Company and its subsidiary participates in the United States or

elsewhere;
 
(iii)             any act of God, epidemic, pandemic or disease outbreak (including COVID-19), any act of terrorism, war or other

armed hostilities (whether or not declared), any regional, national or international calamity or any other similar event, civil disobedience, hostilities,
sabotage, terrorism, military actions or the escalation of any of the foregoing (whether perpetrated or encouraged by a state or non-state actor or actors),
including cyberattacks, any hurricane, flood, tornado, earthquake or other weather or natural disaster or any other force majeure event;

 
(iv)              any loss of, or adverse change in, the relationship of the Company or any of its subsidiaries, contractual or

otherwise, with customers, Governmental Entities, employees, contractors, unions, suppliers, distributors, financing sources, partners, agents or similar
relationship to the extent resulting from (x) the announcement of the transactions contemplated by this Agreement or (y) the identity of Parent or Merger
Sub as the acquirer of the Company;
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(v)                any failure by the Company or any of its subsidiaries to meet any projections, budgets or estimates of revenue or

earnings (it being understood that the facts giving rise to such failure may be taken into account in determining whether there has been a Company Material
Adverse Effect (except to the extent such facts are otherwise excluded from being taken into account by another proviso of this definition);

 
(vi)              any changes after the Agreement Date in GAAP (or other applicable accounting standards) or in any law of general

applicability (including any governmental or quasi-governmental action, including COVID-19 Measures, taken in connection with any epidemic (including
COVID-19), mass infection or illness);

 
(vii)            the general United States or global economic conditions, including any changes affecting financial, credit, foreign

exchange or capital market conditions or political or regulatory conditions in the United States or elsewhere; or
 
(viii)          any national, international or regional economic, financial, trade-based, social or political conditions, relationships or

policies, including those relating to or arising out of any elections or any statements or other proclamations of public officials;
 

provided, however, that with respect to the exceptions set forth in clauses (ii), (iii), (vi) and (vii), in the event that such Change has had a
disproportionate effect on the Company and its subsidiary, taken as a whole, relative to other companies operating in the industry or industries in which the
Company and its subsidiaries operate, then only the incremental effect of such Change shall be taken into account for the purpose of determining whether a
Company Material Adverse Effect had occurred or is reasonably likely to occur.

 
(nn)            “Company Member” shall mean any holder of Capital Interest Units or Profits Interest Units.
 
(oo)            “Company Securities” shall mean all (i) profits interests, options, warrants or other rights or Contracts, arrangement or

commitments of any character relating to any membership interest, voting securities or ownership interests of the Company, (ii) units of membership
interests of or other voting securities or ownership interests in the Company, and (iii) restricted units, restricted share units, unit appreciation rights,
performance units, contingent value rights, “phantom” units or similar securities or rights that are derivative of or provide economic benefits based, directly
or indirectly, on the value or price of, any membership interest or voting securities (including any bonds, debentures, notes or other indebtedness having
voting rights or convertible into or exchangeable for securities having voting rights) or ownership interests in the Company.

 
(pp)            “Company Units” shall mean the Capital Interest Units and the Profits Interest Units.
 
(qq)            “Contact Persons” shall mean the individuals set forth on Schedule A.
 
(rr)               “Contract” shall mean any written or oral agreement, contract, subcontract, settlement agreement, lease, sublease,

instrument, license, sublicense or other legally binding commitment or undertaking of any nature.
 
(ss)              “COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions thereof or related or associate epidemics, pandemic or

disease outbreaks.
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(tt)               “COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” social distancing, shut down, closure,

sequester or any other applicable Law, directive, guidelines or recommendations by any Governmental Entity in connection with or in response to COVID-
19, including the CARES Act.

 
(uu)            “COVID-19 Standards” means any mandatory or recommended procedures or standards issued by the Company to address

the direct or indirect impact of COVID-19 on their respective businesses.
 
(vv)            “Deferred Payroll Taxes” shall mean the “applicable employment taxes” (as defined in Section 2302(d) of the CARES Act)

payable by the Company or any subsidiary that (x) relate to the portion of the “payroll tax deferral period” (as defined in Section 2302(d) of the CARES
Act) that occurs prior to the Closing and (y) are payable following the Closing as permitted by Section 2302(a) of the CARES Act, calculated without
giving effect to any tax credits afforded under the CARES Act, the Families First Coronavirus Response Act or any similar applicable federal, state or local
Law to reduce the amount of any such Taxes payable or owed.

 
(ww)         “DOL” shall mean the United States Department of Labor.
 
(xx)            “Dollars” or “$” shall mean United States Dollars.
 
(yy)            “Eligible Contract” shall mean that Contract set forth on Section 1.7(yy) of the Disclosure Schedule, as amended, restated or

amended and restated from time to time.
 
(zz)             “Eligible Contract Customer” shall mean those customers set forth on Section 1.7(zz) of the Disclosure Schedule.
 
(aaa)          “Eligible Contract Party” shall mean the Person identified on Section 1.7(aaa) of the Disclosure Schedule.
 
(bbb)        “Eligible Revenue” shall mean the aggregate amount of revenue recognized by the Surviving Company for the month of

January 2022, calculated in accordance with the Accounting Principles, from (i) the Eligible Contract Party in respect of the Eligible Contract resulting
from services provided to Eligible Contract Customers, (ii) any Eligible Contract Customers that no longer receive services from the Surviving
Company pursuant to the Eligible Contract, but rather have, as of January 31, 2022, contracted directly with the Surviving Company for such services for a
period ending no earlier than December 31, 2022, and (iii) any virtual specialty care medical services provided by 1st.MD, LLC, a Texas limited liability
company and a wholly owned subsidiary of the Surviving Company, that is providing such virtual specialty care services; provided, however, that Eligible
Revenue shall not include any revenue recognized by the Surviving Company in January 2022 associated with any customer contract terminations or non-
renewals (y) noticed to the Surviving Company or any of its subsidiaries or (z) known by any Representatives of the Surviving Company or its subsidiaries,
in each case, relating to any of (i) – (iii), as reasonably determined by Parent acting in good faith (in its sole discretion) after consultation with the Member
Representative; provided, further, in order to permit the calculation of Eligible Revenue, the Member Representative will promptly provide notice to Parent
of any event described in the immediately foregoing proviso.

 
(ccc)          “Employee” shall mean any current employee of the Company or any ERISA Affiliate, as well as any current or former holder

of Company Units who provides services to the Company.
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(ddd)        “Employee Agreement” shall mean each management, employment, severance, separation, or other agreement, or contract

(including any offer letter, service agreement or any agreement providing for acceleration of Company Units subject to a right of repurchase in favor of the
Company) between the Company or any ERISA Affiliate and any Employee, or any current consultant, advisor, independent contractor or director of the
Company or of any ERISA Affiliate and pursuant to which the Company or any ERISA Affiliate has or may have any Liability.

 
(eee)          “Environmental, Health and Safety Requirements” shall mean all applicable Law concerning or relating to

worker/occupational health and safety, or pollution or protection of the environment, including those relating to the presence, use, manufacturing, refining,
production, generation, handling, transportation, treatment, recycling, transfer, storage, disposal, distribution, importing, labeling, testing, processing,
discharge, release, threatened release, control or other action or failure to act involving cleanup of any hazardous materials, substances or wastes, chemical
substances or mixtures, pesticides, pollutants, contaminants, toxic chemicals, petroleum products or byproducts, asbestos, polychlorinated biphenyls, noise
or radiation.

 
(fff)            “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.
 
(ggg)        “ERISA Affiliate” shall mean any subsidiary or other current or former Person or entity under common control with the

Company within the meaning of Section 414(b), (c), (m) or (o) of the Code, and the regulations issued thereunder.
 
(hhh)        “Escrow Agent” shall mean American Stock Transfer & Trust Company, LLC.
 
(iii)             “Escrow Amount” shall mean, as of the Closing, the value of the Escrow Cash in the Escrow Account.
 
(jjj)             “Escrow Cash” shall mean, as of the Closing, an amount in cash equal to $500,000 deposited by Parent with the Escrow

Agent pursuant to, and in accordance with, the terms of Section 1.11(a)(i)(B).
 
(kkk)        “Escrow Shares” shall mean, as of the Effective Time, 37,449 shares of Parent Common Stock, and thereafter, as of any

applicable time of determination, such number of shares of Parent Common Stock after taking into account any reductions made in accordance with the
terms of Section 1.17 and Section 7.6.

 
(lll)             “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
 
(mmm)  “Expense Fund Amount” shall mean $150,000.
 
(nnn)        “Fraud” means actual and intentional fraud with respect to the making of the representations and warranties in Article II or

Article III that involves a knowing and intentional misrepresentation therein with the intent that the other party relies thereon and does not include claims
based on constructive knowledge, negligent misrepresentation, recklessness or similar theories.

 
(ooo)        “Fundamental Representations” shall mean the representations and warranties contained in Section 2.1(a) (Organization of

the Company), Section 2.2 (Capitalization), Section 2.3(a) and 2.3(b) (No Subsidiaries), Section 2.4 (Authority and Enforceability), Section 2.5(a) (No
Conflicts), Section 2.9 (Tax Matters) and Section 2.19 (Brokers’ and Finders’ Fees).
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(ppp)        “GAAP” shall mean United States generally accepted accounting principles, as in effect from time to time and, where

applicable, consistently applied.
 
(qqq)        “Government Contract” means any Contract, between the Company, on the one hand, and (i) any Governmental Entity,

(ii) any prime contractor of a Governmental Entity in its capacity as a prime contractor, or (iii) any higher-tier subcontractor of a Governmental Entity in its
capacity as a subcontractor, on the other hand. Unless otherwise indicated, a task order, purchase order, or delivery order issued under a Government
Contract shall not constitute a separate Government Contract for purposes of this definition, but shall be part of the Government Contract under which it
was issued.

 
(rrr)            “Governmental Entity” means (i) any supranational, national, federal, state, county, municipal, local, or foreign government

or any entity exercising executive, legislative, judicial, regulatory, taxing, or administrative functions of or pertaining to government, (ii) any public
international governmental organization or (iii) any agency, division, bureau, department, or other political subdivision of any government, entity or
organization described in the foregoing clauses (i) or (ii) of this definition (including patent and trademark offices and self-regulatory organizations).

 
(sss)           “Health Care Law” means all applicable federal, state, local, and foreign health care Laws, including: (i) fraud and abuse

laws, such as the 31 U.S.C. §§ 3729 et seq.(civil False Claims Act), 42 U.S.C. § 1320a-7b(a) (criminal false statements), 42 U.S.C. § 1320a-7b(b) (anti-
kickback statute), 42 U.S.C. § 1320a-7 (the exclusion law), 42 U.S.C. § 1320a-7a (the civil monetary penalties statute), 18 U.S.C. §§ 286, 287, 1347 and
1349 (criminal health care fraud statutes); (ii) the Patient Protection and Affordable Care Act of 2010, as amended by the Health Care and Education
Affordability Reconciliation Act of 2010; (iii) Title XVIII of the Social Security Act, 42 U.S.C. §§ 1395-1395lll (the Medicare statute); (iv) Title XIX of
the Social Security Act, 42 U.S.C. §§ 1396-1396w-5 (the Medicaid statute); (v) Laws relating to the corporate practice of medicine and other health care
professions, the provision of management or administrative services in connection with practice of medicine and other health care professions, employment
of professionals by non-professionals, professional fee splitting; (vi) any Laws pertaining to standards of professional conduct; (vii) any Laws pertaining to
licensing, certification, accreditation; (viii) any Laws related to the billing, submission, or collection of claims or payments, or the provision of
management or administrative services, in connection therewith by the Company; (ix) any Laws related to medical records, and (x) any other Law relating
to the provision of health care services.

 
(ttt)             “Indebtedness” of any Person at any time shall mean: (i) all Liabilities of such Person for borrowed money, including any

amounts borrowed by the Company or its subsidiary under the Payment Protection Program or otherwise under the CARES Act; (ii) all obligations
evidenced by bonds, debentures, notes (convertible or otherwise) or similar instruments, and all Liabilities in respect of mandatorily redeemable or
purchasable share capital or securities convertible into share capital; (iii) all Liabilities of such Person for the deferred purchase price of property or
services (including any milestone, earnout or similar payments); (iv) all Unpaid Pre-Closing Taxes (other than Transfer Taxes and Transaction Payroll
Taxes which are included in Third Party Expenses); (v) all Liabilities in respect of capitalized or synthetic leases; (vi) all Liabilities of such Person for the
reimbursement of any obligor on any letter of credit, banker’s acceptance or similar credit transaction securing obligations of a type described in clauses (i),
(ii), (iii), (iv) or (v) above to the extent of the obligation secured; (vii) all accrued interest, fees and prepayment penalties on the items described in clauses
(i) through (vi) above; (viii) all obligations of such Person under swaps, collars, caps, hedges, derivatives of any kind or similar instruments; and (ix) all
guarantees by such Person of any Liabilities of a third party of a nature similar to the types of Liabilities described in the foregoing clauses (i), (ii), (iii),
(iv), (v), (vi), (vii) or (viii), to the extent of the obligation guaranteed.

 
(uuu)        “IRS” shall mean the United States Internal Revenue Service.
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(vvv)        “Key Employee” shall mean each individual listed on Schedule B.
 
(www)   “Knowledge” (or any derivation thereof) shall mean, with respect to the Company, the knowledge of the Persons set forth on

Schedule D after reasonable inquiry.
 
(xxx)        “Law” shall mean any applicable U.S. or non-U.S. federal, state, local or other constitution, law, statute, ordinance, rule,

regulation, published administrative position, policy or principle of common law, or any Order or award, in any case issued, enacted, adopted, promulgated,
implemented or otherwise put into legal effect by or under the authority of any Governmental Entity.

 
(yyy)        “Legal Proceeding” shall mean any action, suit, charge, complaint, litigation, arbitration, grievance, proceeding (including any

civil, criminal, administrative, investigative or appellate proceeding), hearing, inquiry, audit, investigation examination or other similar proceeding by or
before, or otherwise involving, any court or other Governmental Entity.

 
(zzz)          “Liability” shall mean, with respect to any Person, all debts, liabilities, commitments and obligations of any kind (whether

known or unknown, contingent, accrued, due, secured or unsecured, matured or otherwise), including accounts payable, royalties payable, accrued bonuses,
accrued vacation, employee expense obligations and all other liabilities of such Person or any of its subsidiaries, including those arising under applicable
Law or any Legal Proceeding or any Order of a Governmental Entity and those arising under any Contract, regardless of whether such liabilities are
required to be reflected on a balance sheet in accordance with GAAP (unless otherwise expressly provided in this Agreement), including, with respect to
the Company, Third Party Expenses incurred by the Company on or prior to the Effective Time.

 
(aaaa)      “Lien” shall mean any lien, pledge, charge, claim, mortgage, security interest or other encumbrance of any sort.
 
(bbbb)     “made available” shall mean that a complete and accurate copy of the document (including any amendments, exhibits and

schedules thereto) referenced in such statement has been posted in the electronic data site managed by the Company at www4.idealsvdr.com/v3/Accolade_-
_2020-September prior to 5:30 p.m. (Pacific Time) on the day prior to the Agreement Date and retained at all times from the date of posting through
Closing in such electronic data site.

 
(cccc)      “Measurement Date” shall mean January 31, 2022.
 
(dddd)     “Non-Competition and Non-Solicitation Agreement” shall mean the Non-Competition and Non-Solicitation Agreements

executed and delivered concurrently with the execution of this Agreement by the Key Employees and the individual identified on Schedule 6.2(e).
 
(eeee)      “Offer Letter” shall mean an offer letter to an Offered Employee for at-will employment with Parent (or one of its subsidiaries)

and the other standard employment documents (including confidentiality, invention assignment, non-competition and non-solicitation agreement) executed
by Parent’s employees in the ordinary course, in each case, contingent and effective on the Closing.

 
(ffff)          “Offered Employees” shall mean the Employees of the Company or of any ERISA Affiliate who receive an offer of

employment from Parent prior to the Closing Date.
 
(gggg)     “Order” shall mean any order, judgment, injunction, ruling, edict, or other decree, whether temporary, preliminary or

permanent, enacted, issued, promulgated, enforced or entered by any Governmental Entity.
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(hhhh)     “Ordinary Course of Business” means, with respect to the Company, the ordinary course of business consistent with the

Company’s past custom and practice.
 
(iiii)           “Parent Equity Plan” shall mean Parent’s 2020 Equity Incentive Plan.
 
(jjjj)           “Parent Common Stock Value” shall, for purposes of this Agreement, be $46.0623.
 
(kkkk)     “Parent Material Adverse Effect” shall mean any Change that, either alone or in combination with any other Changes, (A) has

had, or is reasonably likely to have, a material adverse effect on the business, assets, financial condition or operations of Parent and its subsidiaries, taken
as a whole or (B) would reasonably be expected to materially impair the performance by Parent of its obligations hereunder or materially delay the
consummation of the transactions contemplated by this Agreement, including the Merger; provided, however, that, solely with respect to clause (A), no
Changes to the extent resulting or arising from the following shall be taken into account in determining whether there has been or is reasonably likely to be
a Parent Material Adverse Effect:

 
(i)                 relating to the execution, delivery or announcement of this Agreement or the transactions contemplated hereby

(other than to the extent the purpose of such representation or warranty is to address the consequences resulting from the execution, delivery or
announcement of this Agreement or the consummation of the transactions contemplated hereby);

 
(ii)               in the general conditions in the industries in which Parent or any of its subsidiaries participates in the United States

or elsewhere;
 
(iii)             any act of God, epidemic, pandemic or disease outbreak (including COVID-19), any act of terrorism, war or other

armed hostilities (whether or not declared), any regional, national or international calamity or any other similar event, civil disobedience, hostilities,
sabotage, terrorism, military actions or the escalation of any of the foregoing (whether perpetrated or encouraged by a state or non-state actor or actors),
including cyberattacks, any hurricane, flood, tornado, earthquake or other weather or natural disaster or any other force majeure event;

 
(iv)              any loss of, or adverse Change in, the relationship of Parent or any of its subsidiaries, contractual or otherwise, with

customers, Governmental Entities, employees, contractors, unions, suppliers, distributors, financing sources, partners, agents or similar relationship to the
extent resulting from the announcement of the transactions contemplated by this Agreement or the identity of the Company or any of its Affiliates;

 
(v)                any failure by Parent or any of its subsidiaries to meet any projections, budgets or estimates of revenue or earnings

(it being understood that the facts giving rise to such failure may be taken into account in determining whether there has been a Parent Material Adverse
Effect (except to the extent such facts are otherwise excluded from being taken into account by another proviso of this definition));

 
(vi)              any Changes after the Agreement Date in GAAP (or other applicable accounting standards) or in any Law of

general applicability (including any governmental or quasi-governmental action, including COVID-19 Measures, taken in connection with any epidemic
(including COVID-19), mass infection or illness);
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(vii)            general United States or global economic conditions, including any changes affecting financial, credit, foreign

exchange or capital market conditions or political or regulatory conditions in the United States or elsewhere;
 
(viii)          any Changes resulting from any national, international or regional economic, financial, trade-based, social or political

conditions, relationships or policies, including those relating to or arising out of any elections or any statements or other proclamations of public officials;
and

 
(ix)              price or trading volume of the Parent Common Stock (it being understood that the facts giving rise to such failure

may be taken into account in determining whether there has been a Parent Material Adverse Effect (except to the extent such facts are otherwise excluded
from being taken into account by another proviso of this definition)) or any change in the credit ratings or ratings outlook of Parent or its Affiliates
(provided that the underlying cause of such change in credit rating or rating outlook may be considered in determining if there has been a Parent Material
Adverse Effect except to the extent such facts are otherwise excluded from being taken into account by another proviso of this definition);

 
provided, however, that with respect to the exceptions set forth in clauses (ii), (iii), (vi) and (vii), in the event that such Change has had a

disproportionate effect on Parent and its subsidiaries, taken as a whole, relative to other companies operating in the industry or industries in which Parent
and its subsidiaries operate, then only the incremental effect of such Change shall be taken into account for the purpose of determining whether a Parent
Material Adverse Effect had occurred or is reasonably likely to occur.

 
(llll)           “Paying Agent” shall mean American Stock Transfer & Trust Company, LLC.
 
(mmmm)                     “Per Unit Amount” shall mean an amount equal to (i) the Total Consideration divided by (ii) the Company Units.
 
(nnnn)     “Per Unit Stock Amount” shall mean, in respect of each Capital Interest Unit or Profits Interest Unit, a number of shares of

Parent Common Stock equal to (i) with respect to each Accredited Stockholder, (A) the Aggregate Stock Closing Consideration Shares plus Aggregate
Contingent Consideration Shares divided by (B) the aggregate number of Capital Interest Units and Profits Interest Units held by Accredited Stockholders,
and (ii) with respect to each Unaccredited Stockholder, zero (0).

 
(oooo)     “Per Unit Stock Value” shall mean the Per Unit Stock Amount (as calculated with respect to each Accredited Stockholder)

multiplied by the Parent Common Stock Value.
 
(pppp)     “Pension Plan” shall mean each Company Employee Plan that is an “employee pension benefit plan” within the meaning of

Section 3(2) of ERISA.
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(qqqq)        “Permitted Liens” shall mean: (i) statutory Liens for Taxes not yet due; (ii) Liens for taxes, assessments or other

governmental charges not yet due and payable or which are being contested in good faith by appropriate proceedings and for which adequate reserves have
been established on the Financials in accordance with the Accounting Principles; (iii) statutory Liens of landlords, carriers, warehousemen, mechanics and
materialmen incurred in the Ordinary Course of Business consistent with past practices for sums not yet due; (iv) easements, rights of way, zoning
ordinances and other similar encumbrances affecting real property; (v) Liens incurred or deposits made in the Ordinary Course of Business consistent with
past practices in connection with workers’ compensation, unemployment insurance and other types of social security; (vi) typical restrictions on use and
transferability imposed by licensors of intellectual property; (vii) Liens on insurance policies and the proceeds thereof securing the financing of the
premiums with respect thereto; (viii) Liens encumbering deposits made to secure obligations arising from statutory, regulatory, contractual or warranty
requirements of the Company, including rights of offset and set off; (ix) banker’s Liens, rights of set-off, Liens of securities intermediaries and custodians
on deposit accounts and securities accounts maintained in the Ordinary Course of Business; (x) any interest or title of a lessor under any capitalized lease
obligation or operating lease; (xi) Liens arising from Uniform Commercial Code financing statement filings regarding operating leases entered into by the
Company in the Ordinary Course of Business; (xii) other than with respect to owned real property, Liens arising under original purchase price conditional
sales contracts and equipment leases with third parties entered into in the Ordinary Course of Business; or (xiii) Liens to the extent reflected, reserved
against or otherwise disclosed in the Financials.
 

(rrrr)            “Person” shall mean an individual or entity, including a partnership, a limited liability company, a corporation, an
association, a joint stock company, a trust, a joint venture, an unincorporated organization, or a Governmental Entity.

 
(ssss)          “Pre-Closing Tax Period” shall mean any taxable period or portion thereof ending on or prior to the Closing Date and the

portion of any Straddle Period ending on the Closing Date.
 
(tttt)             “Profits Interest Units” shall mean the Company Units designated as Profits Interest Units pursuant to the Company

Agreement.
 
(uuuu)        “R&W Insurance Policy” shall mean the representation and warranty insurance policy issued to Parent naming Parent or an

Affiliate thereof as the insured, which policy insures Parent for breaches of the representations and warranties given by the Company under this Agreement.
 
(vvvv)        “R&W Insurance Premium Amount” shall mean the fees and costs paid by or on behalf of Parent in connection with

obtaining the R&W Insurance Policy, including diligence and underwriter costs.
 
(wwww)      “R&W Insurer” shall mean Ethos Specialty Insurance Services LLC.
 
(xxxx)           “Registration Rights Agreement” shall mean the form of registration rights agreement attached as Exhibit J.
 
(yyyy)        “Related Agreements” shall mean the Employee Agreements, the Non-Competition and Non-Solicitation Agreement, the Key

Employee Joinder Agreements, the Member Joinder Agreements, the Letters of Transmittal, the Cash Election Certificates, the Waiver and Release, the
Registration Rights Agreement and all other agreements and certificates entered into by the Company or the Company Members in connection with the
Closing and the transactions contemplated herein.

 
(zzzz)           “Representatives” shall mean, with respect to a Person, such Person’s officers, directors, Affiliates, stockholders or

employees, or any investment banker, attorney, accountant, auditor or other advisor or representative retained by any of them.
 
(aaaaa)        “Restricted Cash” means all cash that is not freely usable by the Company because it is subject to restrictions or limitations

on use or distribution by Law, Contract or otherwise, or Taxes are imposed on distributions thereof.
 
(bbbbb)       “Securities Act” shall mean Securities Act of 1933, as amended.
 
(ccccc)        “Specified Lender” shall have the meaning ascribed to such term on Schedule F.
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(ddddd)       “Specified Loan” shall have the meaning ascribed to such term on Schedule F.
 
(eeeee)        “Straddle Period” shall mean any taxable period beginning on or prior to and ending after the Closing Date.
 
(fffff)           “subsidiary” shall mean, with respect to any party, any corporation or other organization or Person, whether incorporated or

unincorporated, of which (i) such party or any other subsidiary of such party is a general partner (excluding such partnerships where such party or any
subsidiary of such party does not have a majority of the voting interest in such partnership) or (ii) at least a majority of the securities or other interests
having by their terms ordinary voting power to elect a majority of the board of directors or others performing similar functions with respect to such
corporation or other organization is directly or indirectly owned or controlled by such party or by any one or more of its subsidiaries or affiliates.

 
(ggggg)       “Suitability Documentation” shall mean the accredited stockholder questionnaire and related documentation in the form of

Exhibit G.
 
(hhhhh)      “Third Party Expenses” shall mean (i) all, costs, fees and expenses relating to legal, accounting, financial advisory,

consulting and other costs, fees and expenses of third parties (including Company Members) incurred by or on behalf of the Company in connection with
the negotiation, consummation or effectuation of the terms and conditions of this Agreement and the transactions contemplated hereby, including any
payments made or anticipated to be made by the Company as a brokerage or finders’ fee, agents’ commission or any similar charge, in connection with the
transactions contemplated by this Agreement; (ii) the accrued pre-Closing portion of any annual bonus payable to any Employee, any independent
contractor, any former employee of the Company or any ERISA Affiliate with respect to calendar year 2020 (calculated based on the aggregate target
payments, or, if higher, the actual performance as of December 31, 2020, for all bonuses in respect of calendar year 2020); (iii) any bonus, severance,
change-in-control payments or similar payment obligations of the Company that become due and payable in connection with the consummation of the
transactions contemplated by this Agreement; (iv) any Transaction Payroll Taxes and fifty percent (50%) of Transfer Taxes; (v) any Liability of the
Company under deferred compensation plans, phantom equity plans, severance or bonus plans, or similar arrangements made payable in whole or in part as
a result of the transactions contemplated by this Agreement; (vi) the cost of the D&O Tail Policy, and (vii) fifty percent (50%) of the fees incurred in
connection with filing under the HSR Act and other Antitrust Laws.

 
(iiiii)             “Threshold Value” means, with respect to each Profits Interest Unit, the “Threshold Value” designated in the agreement

granting such Profits Interest Unit(s).
 
(jjjjj)            “Total Consideration” shall mean an amount equal to (i) the Aggregate Base Cash Amount plus (ii) $230,000,000.00 (which

represents the aggregate value of the Aggregate Closing Stock Consideration Shares and the Aggregate Contingent Stock Consideration Shares) plus (iii)
the Aggregate Threshold Value plus (iv) Aggregate Unvested Threshold Value.

 
(kkkkk)        “Transaction Payroll Taxes” shall mean the employer’s portion of any employment, payroll or similar Taxes with respect to

any bonuses, option cashouts, payments on Company Units (to the extent applicable), severance or other compensatory payments in connection with the
transactions contemplated by this Agreement paid at, prior to, or following the Closing Date, whether payable by Parent, the Company or the Surviving
Company, regardless of when paid or accrued.
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(lllll)            “Transfer Taxes” shall mean any transfer, stamp, documentary, sales, use, registration, goods and services, harmonized

sales, recording, filing, value-added and other similar Taxes incurred in connection with the transactions contemplated by this Agreement.
 
(mmmmm)   “Unaccredited Stockholder” shall mean a Company Member who is not an Accredited Stockholder.
 
(nnnnn)      “Unpaid Pre-Closing Taxes” shall mean (i) any Taxes of the Company relating, attributable, or with respect to any Pre-

Closing Tax Period that are not yet paid (including such Taxes that are not yet due and payable) as of the Closing Date (including, for the avoidance of
doubt, Deferred Payroll Taxes), (ii) any Taxes of a Person other than the Company for which the Company is liable (x) under Treasury Regulation Section
1.1502-6 (or any similar provision of state, local or non-U.S. Tax Law) as a result of having been a member of an affiliated, consolidated, combined,
unitary or similar group (including any arrangement for group or consortium relief or similar arrangement) before the Closing or (y) as a result of an
express or implied obligation to indemnify such Person, as a transferee or successor, by Contract, or otherwise by operation of Law as a result of a
transaction or event occurring before the Closing, (iii) any Taxes attributable to the transactions contemplated by this Agreement, including, any
Transaction Payroll Taxes and Transfer Taxes, and (iv) any Taxes of the Company Members; provided, however, that Unpaid Pre-Closing Taxes shall not
include any amounts taken into account in the determination of the Closing Indebtedness Amount or Closing Third Party Expenses and that result in a
reduction of the Total Consideration as finally determined hereunder. Taxes of the Company for any Straddle Period will be allocable to the Pre-Closing
Tax Period as follows: (i) in the case of Taxes based on income, sales, proceeds, profits, receipts, wages, compensation or similar items and all other Taxes
that are not imposed on a periodic basis the amount that would be payable if the taxable year or period ended at the end of the day on the Closing Date
based on an interim closing of the books, except that exemptions, allowances or deductions that are calculated on an annual basis (including depreciation
and amortization deductions), other than with respect to property placed in service after the Closing, shall be allocated on a per diem basis, and (ii) in the
case of any Taxes that are imposed on a periodic basis for a Straddle Period, the amount of such Taxes for the relevant period multiplied by a fraction the
numerator of which shall be the number of calendar days from the beginning of the period up to and including the Closing Date and the denominator of
which shall be the number of calendar days in the entire period.

 
(ooooo)      “Unvested Profits Interest Unit” shall mean any Profits Interest Units that are unvested as of immediately prior to the

Effective Time in accordance with the terms of the applicable Profits Interest Grant Agreement.
 
(ppppp)      “Unvested Profits Interest Spread Value” shall mean (i) the product of the Per Unit Amount multiplied by the number of

Unvested Profits Interest Units, less (ii) the Aggregate Unvested Threshold Value.
 
(qqqqq)       “WARN” shall mean the Worker Adjustment and Retraining Notification Act.
 

1.8               Terms Defined Elsewhere. The following terms are defined elsewhere in this Agreement, as indicated below:
 

2018 Payoff Letter Section 5.9(a)
2020 Payoff Letter Section 5.9(b)
2021 Payoff Letter Section 5.9(c)
401(k) Plan Section 1.4(b)(xv)
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Adjustment Resolution Period Section 1.15(c)
Adjustment Review Period Section 1.15(c)
Aggregate Final Cash Amount Section 1.15(e)
Agreement Preamble
Agreement Date Preamble
Allocation Schedule Section 4.2(f)
Balance Sheet Date Section 2.7(b)
Binder Section 3.14
Board Recitals
Certificate of Formation Section 2.1(d)
Certificate of Incorporation Section 2.1(d)
Certificate of Merger Section 1.2
Channel Partners Section 2.25(a)
Charter Documents Section 2.1(d)
Closing Section 1.4(a)
Closing Date Section 1.4(a)
Closing Statement Section 1.15(b)
Collection and Use Section 2.12(o)(iii)
Company Preamble
Company Authorizations Section 2.15
Company Board Resolutions Section 2.4
Customer Data Section 2.12(a)(i)
Company Indemnitees Section 4.5(a)
Company IP Section 2.12(a)(ii)
Company IP Contract Section 2.12(a)(iii)
Company Member Approval Recitals
Company Member Consent Recitals
Company Owned IP Section 2.12(a)(iv)
Company Privacy Policy Section 2.12(l)(i)
Company Products Section 2.12(a)(v)
Company Registered IP Section 2.12(b)
Company Software Section 2.12(i)
Company Source Code Section 2.12(a)(vi)
Confidential Disclosure Agreement Section 5.5
Conflict Section 2.5
Contingent Consideration Section 1.17(d)
Continuing Employees Section 5.14
Current Balance Sheet Section 2.7(b)
D&O Indemnifiable Matters Section 4.5(a)
D&O Tail Policy Section 4.5(b)
Data Security Requirements Section 2.12(a)(viii)
Data Treatment Section 2.12(a)(viii)
Deficiency Amount Section 1.15(f)
Determination Date Section 1.15(d)
Disclosure Schedules Article II
Effective Time Section 1.2
Eligible Revenue Target Section 1.17(b)
End Date Section 8.1(b)
Engagement Letter Section 7.7(b)
Escrow Account Section 1.11(a)(i)(B)
Escrow Agreement Section 1.4(b)(xii)
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Escrow Period Section 1.16(b)
Estimated Closing Cash Amount Section 1.15(a)
Estimated Closing Indebtedness Amount Section 1.15(a)
Estimated Closing Statement Section 1.15(a)
Estimated Closing Third Party Expenses Section 1.15(a)
Estimated Closing Working Capital Adjustment Amount Section 1.15(a)
Exchange Documents Section 1.11(b)(ii)
Excess Amount Section 1.15(g)
Expense Fund Section 7.7(c)
Export Approvals Section 2.23
Final Closing Statement Section 1.15(d)
Financials Section 2.7(a)
FIRPTA Certificate Section 1.4(b)(xi)
Form Customer Agreement Section 2.12(d)(iii)
Future Company Products Section 2.12(a)(v)
Grant Date Section 2.2(a)
Health Care Permits Section 2.20(q)
HSR Act Section 5.7(b)
Inbound Licenses Section 2.12(d)(i)
Indemnified Party(ies) Section 7.2
Indemnification Schedule Section 4.5(a)
Indemnifying Party(ies) Section 7.2
Independent Accountant Section 1.15(c)
Intellectual Property Rights Section 2.12(a)(viii)
Interested Party Section 2.14(a)
Joinder Agreement Section 1.4(b)(viii)
Lease Agreements Section 2.11(b)
Leased Real Property Section 2.11(b)
Letter of Transmittal Section 1.11(b)(i)
Loss(es) Section 7.2
Manager and Officer Resignation Letters Section 1.4(b)(iii)
Material Contract(s) Section 2.13(b)
Member Representative Preamble
Merger Recitals
Merger Sub Preamble
Notice of Adjustment Disagreement Section 1.15(c)
Open Source License Section 2.12(a)(x)
Open Source Material Section 2.12(a)(xi)
Outbound Licenses Section 2.12(d)(ii)
Parent Preamble
Parent Common Stock Recitals
Parent Prepared Returns Section 4.2(a)(ii)
Parent SEC Documents Section 3.10(d)
Parent Stock Issuance Recitals
Patent Rights Section 2.12(a)(viii)
Personal Data Section 2.12(a)(xii)
Personnel Agreements Section 2.12(f)(i)
PTO Section 2.12(b)
Registered IP Section 2.12(a)(xvi)
Renewal Period Section 1.17(a)
Representative Losses Section 7.7(b)
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Resolved Matters Section 1.15(c)
Restricted Units Section 2.2(a)
Retention Awards Section 5.14
Seller Tax Return Section 4.2(a)(i)
Sensitive Customer Data Section 2.12(o)(iv)
Shrink-Wrap Software Section 2.12(a)(xx)
Spreadsheet Section 4.3
Standard Form Agreements Section 2.12(d)(iii)
Subsidiary Ownership Interests Section 2.3(a)
Survival Date Section 7.1
Surviving Company Section 1.1
Systems Section 2.12(o)(v)
Tax Contest Section 4.2(c)
Tax Return Section 2.9(a)(ii)
Tax(es) Section 2.9(a)(i)
TBOC Section 1.1
Technology Section 2.12(a)(xxii)
Third Party Claim Section 7.5
Top Customers Section 2.25(a)
Top Suppliers Section 2.25(a)
Unresolved Matters Section 1.15(c)

 
1.9               Effect of the Merger on the Capital Stock of the Constituent Corporations.
 

(a)                Effect on Capital Interest Units. At the Effective Time, by virtue of the Merger and without any action on the part of
Parent, Merger Sub, the Company or the Company Members, upon the terms and subject to the conditions set forth in Section 1.11 and throughout this
Agreement, including the provisions set forth in Article VII, each Capital Interest Unit (other than any cancelled Units) that is issued and outstanding
immediately prior to the Effective Time shall be cancelled and extinguished and shall be converted automatically into the right to receive upon delivery of
the Exchange Documents in the manner provided in Section 1.11, (i) the Closing Per Unit Merger Consideration, plus (ii) the applicable per unit portion of
any contingent consideration that becomes payable in accordance with Section 1.15(g), Section 1.17 or Section 7.7(c); provided, however, that with respect
to Capital Interest Units held by a Key Employee that is party to a Key Employee Joinder Agreement, such amount shall be reduced in accordance with the
terms and conditions of such Key Employee Joinder Agreement. Each share of Parent Common Stock issuable in the Merger, or any other securities issued
in respect of such shares upon any stock split, stock dividend, recapitalization, merger, consolidation or similar event, shall be book-entry security
entitlements. The aggregate shares of Parent Common Stock issuable to a Company Member in respect of Capital Interest Units shall be rounded down to
the nearest whole share number.

 
(b)                Effect on Profits Interests.
 

(i)                 At the Effective Time, by virtue of the Merger and without any action on the part of Parent, Merger Sub, the
Company or the Company Members, upon the terms and subject to the conditions set forth in Section 1.11 and throughout this Agreement, including the
provisions set forth in Article VII, each vested Profits Interest Unit outstanding immediately prior to the Effective Time shall be cancelled and
automatically converted into the right of the holder thereof to receive upon delivery of the Exchange Documents in the manner provided in Section 1.11 (in
the same proportion of the Closing Per Unit Stock Amount and the Closing Per Unit Cash Amount), (i) the excess of the Closing Per Unit Merger
Consideration over the applicable Threshold Value, plus (ii) the applicable per unit portion of any contingent consideration that becomes payable in
accordance with Section 1.15(g), Section 1.17 or Section 7.7(c); provided, however, that with respect to Profits Interest Units held by a Key Employee that
is party to a Key Employee Joinder Agreement, such amount shall be reduced in accordance with the terms and conditions of such Key Employee Joinder
Agreement. Each share of Parent Common Stock issuable in the Merger, or any other securities issued in respect of such shares upon any stock split, stock
dividend, recapitalization, merger, consolidation or similar event, shall be book-entry security entitlements. The aggregate shares of Parent Common Stock
issuable to a Company Member in respect of Profits Interest Units shall be rounded down to the nearest whole share number.
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(ii)               Each Unvested Profits Interest Unit outstanding immediately prior to the Effective Time shall be cancelled and

extinguished at the Effective Time without any present or future right to receive any portion of the Total Consideration therefor.
 

(c)                Effect on Capital Interest of Merger Sub. At the Effective Time, each unit of membership interest of Merger Sub issued
and outstanding immediately prior to the Effective Time shall be converted into and exchanged for one validly issued unit of membership interest of the
Surviving Company.

 
(d)                Treasury Units and Parent Owned Units. At the Effective Time, by virtue of the Merger, each Company Unit held by the

Company or Parent immediately prior to the Effective Time shall be cancelled and extinguished without any conversion thereof or the right to receive any
consideration therefor.

 
1.10           Calculations.
 

(a)                The number of whole shares of Parent Common Stock that each Accredited Stockholder shall be entitled to receive pursuant
to Section 1.9 shall be set forth in the Spreadsheet. The aggregate number of shares of Parent Common Stock issuable to each Accredited Stockholder shall
be rounded down to the nearest whole number of shares of Parent Common Stock, and no cash shall be paid for fractional shares.

 
(b)                The amount of cash that each Company Member shall be entitled to receive pursuant to Section 1.9 (prior to any

withholding) shall be set forth in the Spreadsheet and the total amount of such cash in the Spreadsheet shall in no event exceed the Aggregate Base Cash
Amount.

 
(c)                Parent and the Surviving Company shall be entitled to conclusively rely upon the Company’s calculations as set forth in the

Spreadsheet as the method of determining the consideration payable to each Company Member pursuant to Section 1.9.
 

1.11           Closing Deposits; Payment Procedures.
 

(a)                Parent Closing Deposits.
 

(i)                 At the Closing, Parent shall transfer, by wire transfer of immediately available funds:
 

(A)              to the Paying Agent for exchange in accordance with Section 1.9(a) and Section 1.9(b), as applicable, the
aggregate amount of cash payable to the Company Members in respect of Capital Interest Units pursuant to Section 1.9(a), plus the aggregate amount of
cash payable to the Company Members with respect to Profits Interest Units pursuant to Section 1.9(b); and
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(B)              to the Escrow Agent, the Escrow Cash to be held in trust in an escrow account (the “Escrow Account”) as

an escrow fund pursuant to the terms of this Agreement and the Escrow Agreement; and
 
(C)              to the Member Representative, the Expense Fund Amount for use as set forth in Section 7.7.
 

(ii)               At the Closing, Parent shall, by wire transfer of immediately available funds, on behalf of the Company and the
Company Members, as the case may be (and as accounted for in the calculation of the Aggregate Base Cash Amount), pay to the account of the applicable
payee designated in the applicable Invoice, which is delivered to Parent no later than two (2) Business Days prior to the Closing Date, with respect to all
Closing Third Party Expenses due and payable to such advisor or other service provider, as the case may be, as of the Closing Date.

 
(iii)             At the Closing, Parent shall deposit, or cause to be deposited, with the Paying Agent, for exchange in accordance

with Section 1.9(a), evidence of book-entry shares representing a number of shares of Parent Common Stock sufficient to pay the aggregate Closing Per
Unit Stock Amount (excluding, for the avoidance of doubt, shares of Parent Common Stock subject to vesting under the Key Employee Joinder
Agreements).

 
(b)                Payment Procedures.
 

(i)                 As promptly as practicable following the Closing (but in no event later than one (1) Business Days following the
Closing Date), Parent shall cause the Paying Agent to electronically deliver a letter of transmittal in the form attached hereto as Exhibit H (the “Letter of
Transmittal”) to each Company Member at the e-mail address set forth opposite each such Person’s name on the Spreadsheet.

 
(ii)               Subject to Section 1.15, as promptly as practicable following receipt by the Paying Agent of a Letter of Transmittal

and any other documents (including applicable Tax forms) that Parent or the Paying Agent may reasonably require in connection therewith (collectively,
the “Exchange Documents”), duly completed and validly executed in accordance with the instructions thereto, (A) Parent shall cause the Paying Agent to
pay an amount of cash to each Company Member as set forth opposite such holder’s name in the Spreadsheet (such amounts, for the avoidance of doubt, to
be exclusive of any Escrow Cash) and (B) Parent shall issue to each Accredited Stockholder, a number of shares of Parent Common Stock set forth
opposite such holder’s name in the Spreadsheet.

 
(c)                At any time following the date that is six (6) months following the Effective Time, Parent shall be entitled to require the

Paying Agent to deliver to Parent or its designated successor or assign all cash amounts that have been deposited with the Paying Agent pursuant to Section
1.11(a)(i), and any and all interest thereon or other income or proceeds thereof, not disbursed to the Company Members pursuant to Section 1.11(b), and
thereafter the Company Members shall be entitled to look only to Parent as general creditors thereof with respect to any and all cash amounts that may be
payable to such holders pursuant to Section 1.11(b) upon the due surrender of duly executed Exchange Documents in the manner set forth in
Section 1.11(b). No interest shall be payable to the Company Members for the cash amounts delivered to Parent pursuant to the provisions of this Section
1.11(c) and which are subsequently delivered to the holders of Company Units.

 
(d)                Notwithstanding anything to the contrary in this Section 1.11, none of Parent, the Paying Agent, the Surviving Company nor

any party hereto shall be liable to any Person for any amount paid to a public official pursuant to any applicable abandoned property, escheat or similar
Law. Any portion of the Total Consideration that remains unclaimed immediately prior to the date on which it would otherwise become subject to any
abandoned property, escheat or similar Law shall, to the extent permitted by applicable Law, become the property of Parent, free and clear of all claims or
interest of any Person previously entitled thereto.
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1.12           Tax Consequences. The Merger shall constitute a taxable acquisition by Parent of the Company Units held by the Company Members.

Parent makes no representations or warranties to the Company or to any Company Member regarding the Tax treatment of the Merger, or any of the Tax
consequences to the Company or any Company Member of this Agreement, the Merger or any of the other transactions or agreements contemplated hereby.
The Company acknowledges that the Company and the Company Members are relying solely on their own Tax advisors in connection with this
Agreement, the Merger and the other transactions and agreements contemplated hereby.

 
1.13           Withholding. Notwithstanding any other provision of this Agreement, Parent, the Surviving Company, the Escrow Agent, the Paying

Agent and any Affiliate of the foregoing shall be entitled to deduct and withhold from any consideration payable or otherwise deliverable pursuant to this
Agreement such amounts as may be required to be deducted or withheld therefrom under any provision of U.S. federal, state, local or non-U.S. Tax Law or
under any applicable Law or Order, and to request and be provided any necessary Tax forms, including IRS Form W-9 or the appropriate version of IRS
Form W-8, as applicable, or any similar information. To the extent any such amounts are so deducted or withheld and paid to the proper Governmental
Entity or other appropriate Person, such amounts shall be treated for all purposes under this Agreement as having been paid to the Person to whom such
amounts would otherwise have been paid.

 
1.14           Taking of Necessary Action; Further Action. If at any time after the Effective Time, any further action is necessary or desirable to

carry out the purposes of this Agreement and to vest the Surviving Company with full right, title and possession to all assets, property, rights, privileges,
powers and franchises of the Company, Parent, Merger Sub, and the officers, managers and directors of the Company, Parent and Merger Sub are fully
authorized in the name of their respective companies to take, and shall take, all such lawful and necessary action.

 
1.15           Post-Closing Reconciliation.
 

(a)                At least five (5) Business Days prior to the Closing Date, the Company shall prepare in consultation with Parent its good
faith calculation of (i) the estimated Closing Working Capital Adjustment Amount (the “Estimated Closing Working Capital Adjustment Amount”), (ii)
the estimated Closing Indebtedness Amount (the “Estimated Closing Indebtedness Amount”), (iii) the estimated Closing Cash Amount (the “Estimated
Closing Cash Amount”) (iv) the estimated Closing Third Party Expenses (the “Estimated Closing Third Party Expenses”), and (v) the Aggregate Base
Cash Amount (including the component pieces thereof), each in accordance with the definitions set forth in this Agreement (such certification, the
“Estimated Closing Statement”). Without limitation to the foregoing, Exhibit K provides an illustrative Closing Net Working Capital Amount calculation
as of a date prior to the date of this Agreement.

 
(b)                As soon as reasonably practicable after the Closing Date, and in any event within ninety (90) days after the Closing Date,

using the methodology set forth on Exhibit K, Parent shall prepare in consultation with the Member Representative and deliver to the Member
Representative a statement (the “Closing Statement”) that shall set forth its good faith calculation of (i) the Closing Working Capital Adjustment Amount,
(ii) the Closing Indebtedness Amount, (iii) the Closing Cash Amount, (iv) Closing Third Party Expenses and (v) the Aggregate Final Cash Amount
(including the component pieces thereof). The Estimated Closing Statement and the Closing Statement shall entirely disregard any financing or refinancing
arrangements entered into at any time by Parent or its Affiliates in connection with the consummation of the transactions contemplated hereby.
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(c)                During the thirty (30) days immediately following the Member Representative’s receipt of the Closing Statement (the

“Adjustment Review Period”), the Member Representative and its Representatives shall be permitted to review Parent’s working papers and the working
papers of Parent’s independent accountants, if any, relating to the preparation of the Closing Statement and the calculation of the Closing Working Capital
Adjustment Amount, Closing Indebtedness Amount, Closing Cash Amount Closing Third Party Expenses and the Aggregate Final Cash Amount after
signing a customary confidentiality and hold harmless agreement relating to such access to working papers in form and substance reasonably acceptable to
Parent’s independent accountants, as well as the relevant books and records of the Company, and Parent shall cause the Surviving Company and its
Representatives to use commercially reasonable efforts to assist the Member Representative and its representatives in their reasonable review of the
Closing Statement. The Member Representative shall notify Parent in writing (the “Notice of Adjustment Disagreement”) prior to the expiration of the
Adjustment Review Period if the Member Representative disagrees with any portion of the Closing Statement. The Notice of Adjustment Disagreement
shall set forth in reasonable detail the basis for such disagreement, the amounts involved and the Member Representative’s proposed adjustments to the
Closing Statement with reasonably detailed supporting documentation. If no Notice of Adjustment Disagreement is received by Parent on or prior to the
expiration date of the Adjustment Review Period, then the Closing Statement and all amounts set forth therein shall be deemed to have been accepted by
the Member Representative and shall become final and binding upon the parties hereto. During the thirty (30) days immediately following the delivery of a
Notice of Adjustment Disagreement (the “Adjustment Resolution Period”), if any, the Member Representative and Parent shall seek in good faith to
resolve any disagreement that they may have with respect to the matters specified in the Notice of Adjustment Disagreement. Any items agreed to by the
Member Representative and Parent in writing, together with any items not disputed or objected to by the Member Representative in the Notice of
Adjustment Disagreement, are collectively referred to herein as the “Resolved Matters.” If at the end of the Adjustment Resolution Period, the parties have
been unable to resolve any differences they may have with respect to the matters specified in the Notice of Adjustment Disagreement, the Member
Representative and Parent shall refer all matters that remain in dispute with respect to the Notice of Adjustment Disagreement (the “Unresolved Matters”)
to PricewaterhouseCoopers (the “Independent Accountant”). In the event that PricewaterhouseCoopers refuses or is otherwise unable to act as the
Independent Accountant, the Member Representative and Parent shall cooperate in good faith to appoint an independent certified public accounting firm in
the United States of national recognition mutually agreeable to the Member Representative and Parent, in which event “Independent Accountant” shall
mean such firm. Within thirty (30) days after the submission of such matters to the Independent Accountant, the Independent Accountant, acting as an
expert and not as an arbitrator, will make a final determination, binding on the parties hereto, of the appropriate amount of each of the Unresolved Matters.
With respect to each Unresolved Matter, such determination, if not in accordance with the position of either the Member Representative or Parent, shall not
be in excess of the higher, nor less than the lower, of the amounts advocated by the Member Representative in the Notice of Adjustment Disagreement or
Parent in the Closing Statement with respect to such Unresolved Matter. For the avoidance of doubt, the Independent Accountant shall not review any line
items in the Closing Statement or make any determination with respect to any matter other than the Unresolved Matters. During the review by the
Independent Accountant, Parent and the Member Representative shall each make available to the Independent Accountant such individuals and such
information, books, records and work papers, as may be reasonably required by the Independent Accountant to fulfill its obligations under this Section
1.15(c); provided, however, that the independent accountants of Parent or the Company shall not be obligated to make any working papers available to the
Independent Accountant unless and until the Independent Accountant has signed a customary confidentiality and hold harmless agreement relating to such
access to working papers in form and substance reasonably acceptable to such independent accountants. The fees and expenses of the Independent
Accountant shall be borne by Parent and the Company Members based on the inverse of the percentage that the Independent Accountant’s resolution of the
disputed items covered by such Notice of Adjustment Disagreement (before such allocation) bears to the total amount of such disputed items as originally
submitted to the Independent Accountant (for example, if the total amount of such disputed items as originally submitted to the Independent Accountant
equals $1,000 and the Independent Accountant awards $600 in favor of the Member Representative’s position, sixty percent (60%) of the fees and expenses
of the Independent Accountant would be borne by Parent and forty percent (40%) of the fees and expenses of the Independent Accountant would be borne
by the Company Members).
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(d)                The “Final Closing Statement” shall be (i) in the event that no Notice of Adjustment Disagreement is delivered by the

Member Representative to Parent prior to the expiration of the Adjustment Review Period, the Closing Statement delivered by Parent to the Member
Representative pursuant to Section 1.15(b), (ii) in the event that a Notice of Adjustment Disagreement is delivered by the Member Representative to Parent
prior to the expiration of the Adjustment Review Period and Parent and the Member Representative are able to agree on all matters set forth in such Notice
of Adjustment Disagreement, the Closing Statement delivered by Parent to the Member Representative pursuant to Section 1.15(b) as adjusted pursuant to
the agreement of Parent and the Member Representative in writing or (iii) in the event that a Notice of Adjustment Disagreement is delivered by the
Member Representative to Parent prior to the expiration of the Adjustment Review Period and Parent and the Member Representative are unable to agree
on all matters set forth in such Notice of Adjustment Disagreement, the Closing Statement delivered by Parent to the Member Representative pursuant to
Section 1.15(b) as adjusted by the Independent Accountant to be consistent with the Resolved Matters and the final determination of the Independent
Accountant of the Unresolved Matters in accordance with Section 1.15(c). The date on which the Final Closing Statement is finally determined in
accordance with this Section 1.15(d) is hereinafter referred to as the “Determination Date.”

 
(e)                The “Aggregate Final Cash Amount” shall mean an amount equal to (i) $230,000,000.00, plus (ii) the Closing Cash

Amount set forth in the Final Closing Statement, plus (iii) the Closing Working Capital Adjustment Amount (if any) set forth in the Final Closing
Statement, less (iv) the Expense Fund Amount, less (v) the Closing Indebtedness Amount set forth in the Final Closing Statement, less (vi) the Closing
Third Party Expenses set forth in the Final Closing Statement.

 
(f)                 If the Aggregate Final Cash Amount as determined in accordance with this Section 1.15 is less than the Aggregate Base

Cash Amount (such difference, the “Deficiency Amount”), then Parent and the Member Representative shall promptly (but in all events within five (5)
Business Days after the Determination Date), instruct the Escrow Agent to release to Parent from the Escrow Account an amount of Escrow Cash equal to
the absolute value of the Deficiency Amount (plus any costs allocated to the Company Members pursuant to the last sentence of Section 1.15(c)) and,
solely in the event that such amount exceeds the then available Escrow Cash, Parent may set off or reduce any Contingent Consideration that becomes
payable to the Company Members by a number of shares of Parent Common Stock equal to the amount of such additional deficiency (calculated based on
the Parent Common Stock Value).

 
(g)                If the Aggregate Final Cash Amount as determined in accordance with this Section 1.15 is more than the Aggregate Base

Cash Amount (such difference, the “Excess Amount”), then Parent and the Member Representative shall promptly (but in all events within five (5)
Business Days after the Determination Date), instruct the Escrow Agent to release from the Escrow Account an amount of Escrow Cash equal to the Excess
Amount to the Company Members in accordance with their applicable pro rata portion of such portion of the Excess Amount; provided, however, that in
the event that the Excess Amount exceeds the Escrow Cash, then Parent shall promptly (but in all events within five (5) Business Days after the
Determination Date), pay the remaining portion of the Excess Amount to the Paying Agent for further distribution to the Company Members in accordance
with their applicable pro rata portion of such portion of the Excess Amount; provided, however, that as a condition to Parent’s, Paying Agent’s and the
Escrow Agent’s obligation to make such payment, the Member Representative shall first deliver to Parent an updated Spreadsheet setting forth the pro rata
portion of the Excess Amount payable to each Company Member.
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(h)                Parent and the Surviving Company shall be entitled to conclusively rely upon the updated Spreadsheet delivered by the

Member Representative, including with respect to whether any individual Company Member received the appropriate portion of any such distribution, and
in no event will Parent, the Surviving Company or any of their Affiliates have any liability to any person on account of instructions to be made by the
Member Representative.

 
1.16           Escrow Amount; Escrow Period; Distribution upon Termination of Escrow Period.
 

(a)                By virtue of this Agreement and as the security for the obligations provided for in Section 1.15, at the Effective Time, Parent
shall deposit with the Escrow Agent (on behalf of each Company Member) (i) the Escrow Cash pursuant to Section 1.11(a)(i)(B), it being the intention of
the parties to have the value of the cash identified in the Spreadsheet as such Company Member’s Escrow Cash reflect such Company Member’s pro rata
interest in the Total Consideration and allocate the holdback of cash in the same proportion as cash otherwise payable to such Company Member.

 
(b)                Within three (3) Business Days following the final determination of the Aggregate Final Cash Amount, each of Parent and

the Member Representative shall deliver a Joint Instruction in accordance with the terms of the Escrow Agreement directing the Escrow Agent to distribute
or cause to be distributed, a portion of the Escrow Cash remaining in the Escrow Account, if any in accordance with Section 1.15(f) or Section 1.15(g).
Escrow Cash distributed pursuant to Section 1.16 shall be distributed in the same proportion as Escrow Cash was deposited in the Escrow Account with
respect to each Company Member.

 
1.17           Contingent Consideration.
 

(a)                If the Eligible Contract is renewed for an initial term ending no earlier than December 31, 2022 and on substantially similar
terms in all other respects during the period from the Closing through the Measurement Date (the “Renewal Period”), then Parent shall pay, in accordance
with Section 1.17(d), a number of shares of Parent Common Stock to the Company Members on a pro rata basis in accordance with the number of Capital
Interest Units and vested Profits Interest Units held by such Company Member immediately prior to the Effective Time equal to 325,646.

 
(b)                If as of the Measurement Date the Eligible Revenue for the calendar month of January 2022 is equal to or greater than

$2,500,000 (the “Eligible Revenue Target”), then Parent shall pay, in accordance with Section 1.17(d), a number of shares of Parent Common Stock to the
Company Members on a pro rata basis in accordance with the number of Capital Interest Units and vested Profits Interest Units held by such Company
Member immediately prior to the Effective Time equal to either (i) 1,845,326 (if the Eligible Contract was renewed during the Renewal Period in
accordance with Section 1.17(a)) or (ii) 2,170,972 (if the Eligible Contract was not renewed during the Renewal Period in accordance with Section
1.17(a)).

 
(c)                If as of the Measurement Date the Eligible Revenue for the month of January 2022 is less than Eligible Revenue Target, then

Parent shall pay, in accordance with Section 1.17(d), a number of shares of Parent Common Stock to the Company Members on a pro rata basis in
accordance with the number of Capital Interest Units and vested Profits Interest Units held by such Company Member immediately prior to the Effective
Time equal to (i) the product of (A) a fraction, the numerator of which is the actual Eligible Revenue as of the Measurement Date and the denominator of
which is the Eligible Revenue Target, multiplied by (B) (x) $85,000,000 (if the Eligible Contract was renewed during the Renewal Period in accordance
with Section 1.17(a)) or (y) $100,000,000 (if the Eligible Contract was not renewed during the Renewal Period) divided by (ii) the Parent Common Stock
Value.
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(d)                Parent will use good faith efforts to determine the number of shares of Parent Common Stock that the Company Members

are entitled to (if any) as promptly as possible following the Measurement Date, but in any event within thirty (30) days of the Measurement Date. Any
disputes with respect to the calculation of Eligible Revenue or payment of Contingent Consideration shall be handled in the same manner as set forth in
Section 1.15(c), mutatis mutandis.

 
(e)                Notwithstanding anything to the contrary set forth herein, as a condition to Parent’s obligation to pay the consideration

described in Section 1.17(a), Section 1.17(b) or Section 1.17(c) (the “Contingent Consideration”) (if and when any such Contingent Consideration
becomes due), the Member Representative shall first deliver to Parent an updated Spreadsheet setting forth the applicable portion of such Contingent
Consideration payable to each Company Member and Parent shall pay such Contingent Consideration in accordance with the updated Spreadsheet within
thirty (30) days of the Member Representative delivering the updated Spreadsheet to Parent; provided, further, that the aggregate shares of Parent Common
Stock payable to a Company Member in respect of the Contingent Consideration shall be rounded down to the nearest whole share number, and in no event
shall the aggregate number of shares of Parent Common Stock payable under this Section 1.17 exceed the Aggregate Contingent Stock Consideration
Shares.

 
(f)                 For a period of twelve (12) months after the Closing Date, Parent and the Surviving Company shall use commercially

reasonable efforts (as determined by Parent acting in good faith) to maintain the Eligible Contract in full force and effect; provided, however, nothing
herein will require Parent or the Surviving Company to: (1) pay any fee, offer or make any concession, offer or provide any additional security to maintain
the Eligible Contract (including, discussing, negotiating, agreeing or committing to (w) a requested reduction of rate, (x) a broad change from per employee
or per member pricing to case rate, (y) an increase in fees at risk or the calculation thereof or (z) a material increase in service scope or effort); or (2) pursue
any litigation against the Eligible Contract Party or its Affiliates. Without limiting the foregoing, neither Parent nor any of its Affiliates (including the
Surviving Company) shall take any action or omission with the primary purpose of avoiding its obligation to pay the Contingent Consideration to the
Company Members (it being understood that Parent will be deemed to be in breach of this sentence if Parent forms a subsidiary with the primary purpose
of attributing revenue that would have otherwise been Eligible Revenue under clause (iii) of such definition to such subsidiary in order to avoid its
obligation to pay the Contingent Consideration). For the avoidance of doubt but without limiting the immediately preceding sentence, Parent shall control
the operations and business of the Company and its subsidiaries (including Surviving Company) in its sole and absolute discretion. The Member
Representative will promptly deliver written notice of any breach of this Section 1.17(f) to Parent and, if curable, Parent will have 30 days from the date
that Parent is notified of such breach to cure such breach. Despite anything else in this Agreement, the parties hereto further agree that the Member
Representative will be permitted to exercise any right, bring any claim or commence any proceeding against Parent or the Surviving Company in
connection with a breach of this Section 1.17(f) if (but only if) the Member Representative has the prior written consent of the Company Members who,
immediately prior to the Effective Time, held Company Units representing at least 66 2/3% of the outstanding Company Units.

 
(g)                Following the Closing until the Measurement Date (or such date as Parent and the Member Representative otherwise agree),

upon the Member Representative’s reasonable request, Parent shall, and shall cause its Affiliates (including the Surviving Company) to promptly answer
any questions or furnish any information relating to the status of the Eligible Contract, the customers thereto and the efforts of Parent and its Affiliates
(including the Surviving Company) to maintain the Eligible Contract in full force and effect.
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(h)                Notwithstanding anything to the contrary set forth herein, Parent shall have the right to (without duplication) (i) to reduce

the total Contingent Consideration payable by the number of Escrow Shares and (ii) set-off any Contingent Consideration against any Losses for which
Parent is entitled to be indemnified under Article VII (subject to the limitations set forth in such Article VII) or any amount due to Parent under Section
1.15(f), in each case upon the terms and conditions set forth in this Agreement.
 

(i)                 So long as any obligation remains outstanding with respect to the Contingent Consideration, in the event that Parent
undergoes a Change of Control, or after a Change of Control of Parent, any of its respective successors, assignees or transferees undergoes a subsequent
Change of Control, then, and in each such case, Parent shall either (i) ensure that (A) each such successor, assignee or transferee of Parent or such assets
agrees to assume all obligations of Parent, including the obligations with respect to the Contingent Consideration set forth in this Agreement, and (B) has
the capabilities, financial and otherwise to do so, or (ii) Parent shall agree to remain subject to its obligations hereunder, including with respect to the
Contingent Consideration. In the event of an assignment by Parent of this Agreement to any of its Affiliates, Parent shall agree to remain liable for the
performance by each such assignee of all obligations, including with respect to the Contingent Consideration.

 
ARTICLE II

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Subject to the disclosures set forth in the disclosure schedules of the Company dated as of the Agreement Date and delivered to Parent
concurrently with the execution of this Agreement (the “Disclosure Schedules”) (each of which disclosures, in order to be effective, shall clearly indicate
the Section and, if applicable, the Subsection of this Article II to which it relates (unless and only to the extent the relevance to other representations and
warranties is readily apparent on the face of such disclosures without any reference to extrinsic documentation or any independent knowledge on the part of
the reader regarding the matter disclosed), the Company represents and warrants as of the Agreement Date and as of the Closing Date (except to the extent
any such representation or warranty expressly relates to a different date (in which case as of such date)) to Parent and Merger Subs as follows:

 
2.1               Organization of the Company.
 

(a)                The Company is a limited liability company duly formed, validly existing and in good standing under the laws of the State of
Texas. The Company has the limited liability company power to own, operate, distribute and lease its properties and to conduct its business as now being
conducted and is duly qualified to do business and is in good standing in each jurisdiction in which the conduct of its business, and the ownership or lease
of its properties, require it to be so qualified or licensed except where the failure to be so qualified and in good standing, individually or in the aggregate
would not reasonably be expected to result in a Company Material Adverse Effect. The Company is not in violation of any of the provisions of its Charter
Documents.

 
(b)                Section 2.1(b) of the Disclosure Schedule lists the managers and officers of the Company as of the Agreement Date.
 
(c)                Section 2.1(c) of the Disclosure Schedule lists every state or foreign jurisdiction in which the Company has Employees or

facilities or otherwise conducts its business as of the Agreement Date (specifying the existence of Employees or facilities in each such state or jurisdiction).
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(d)                The Company has made available true, correct and complete copies of its certificate of formation, as amended to date (the

“Certificate of Formation”), and the Company Agreement, as amended to date, each in full force and effect on the date of this Agreement (collectively, the
“Charter Documents”). The Board has not approved any amendment to any of the current Charter Documents.

 
2.2               Company Capital Structure.
 

(a)                As of the Agreement Date, the authorized equity interests of the Company consists of (i) 3,714,340 Capital Interest Units, all
of which are issued and outstanding and (ii) 2,285,549 Profits Interest Units, all of which have been granted and are outstanding. As of the Agreement
Date, there are no authorized, issued, outstanding or granted Company Securities of the Company other than the Company Units. The Company holds no
treasury units.

 
(b)                Section 2.2(b) of the Disclosure Schedule sets forth, as of the Agreement Date, a true, correct and complete list of the

Company Members and the number and type of such Company Units so owned by each such Company Member, and any beneficial holders thereof and,
with respect to each Profits Interest Unit, (i) the date such Profits Interest Unit was granted, (ii) the applicable Threshold Value and (iii) the applicable
vesting schedule (including any vesting acceleration terms). The grant of each Profits Interest Unit was (i) duly authorized no later than the date on which
the grant of such award was by its terms effective (the “Grant Date”) by all necessary corporate action, including, to the extent applicable, approval by the
Board or a committee thereof, or a duly authorized delegate thereof, and any required approval by holders of Company Securities, (ii) made in compliance
with all applicable Laws and all of the terms and conditions of the Company Agreement and (iii) has a Grant Date Threshold Value that is equal to or
greater than the liquidation value of the underlying Profits Interest Unit on the applicable Grant Date. All issued and outstanding Company Units are duly
authorized, validly issued and are free of any Liens other than Permitted Liens, outstanding subscriptions, preemptive rights or “put” or “call” rights created
by statute, the Charter Documents or any Contract to which the Company is a party or by which the Company or any of its assets is bound. As of the
Agreement Date the Company has no declared but unmade distributions with respect to any Company Units. There is no Liability for dividends accrued
and unpaid by the Company. The Company is not under any obligation to register under the Securities Act or any other Law any Company Units or other
Company Securities. All issued and outstanding Company Units were issued in compliance with Law and all requirements set forth in the Charter
Documents and any applicable Contracts to which the Company is a party or by which the Company or any of its assets is bound.

 
(c)                Other than as set forth on Section 2.2(b) of the Disclosure Schedule: (i) no Person holds any Company Securities or other

rights, unit appreciation rights, stock units, share schemes, calls or rights, or is party to any Contract of any character to which the Company or an
Company Member is a party or by which it or its assets is bound, (A) obligating the Company or such Company Member to issue, deliver, sell, repurchase
or redeem, or cause to be issued, delivered, sold, repurchased or redeemed, any Company Securities or other rights to purchase or otherwise acquire any
Company Securities, whether vested or unvested, or (B) obligating the Company to grant, extend, accelerate the vesting or repurchase rights of, change the
price of, or otherwise amend or enter into any such Profits Interest Unit, call, right or Contract; and (ii) no Company Securities are issued or outstanding
(other than Company Securities issued in accordance with the terms of this Agreement).

 
(d)                Other than as set forth on Section 2.2(d) of the Disclosure Schedule, there is no Indebtedness of the Company (i) granting its

holder the right to vote on any matters on which any Company Member may vote (or that is convertible into, or exchangeable for, securities having such
right) or (ii) the value of which is in any way based upon or derived from capital or voting unit of the Company, is issued or outstanding as of the
Agreement Date.
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(e)                There are no Contracts relating to voting, purchase, sale or transfer of any Company Unit (i) between or among the

Company and any Company Member, other than written Contracts granting the Company the right to purchase unvested units upon termination of
employment or service, and (ii) to the Knowledge of the Company, between or among any of the Company Members. Except as set forth on Section 2.2(e)
of the Disclosure Schedule, no Contract of any character to which the Company is a party to or by which the Company or any of its assets is bound relating
to any Profits Interest Units requires or otherwise provides for any accelerated vesting of any Profits Interest Units or the acceleration of any other benefits
thereunder, in each case in connection with the transactions contemplated by this Agreement or upon termination of employment or service with the
Company or Parent, or any other event, whether before, upon or following the Effective Time or otherwise.
 

(f)                 As of the Closing Date, (i) the number of Company Units set forth in the Spreadsheet as being owned by a Person shall
constitute the entire interest of such Person in the issued and outstanding Capital Interest Units, Profits Interest Units or any other Company Securities of
the Company, (ii) no Person not disclosed in the Spreadsheet shall have a right to acquire from the Company any Company Units or any other Company
Securities and (iii) upon consummation of the Merger, the Company Units disclosed in the Spreadsheet shall be free and clear of any Liens other than
Permitted Liens.

 
(g)                As of immediately after the Effective Time, no Person (including any Company Member) will have any ownership interest

in the Company (other than Parent).
 

2.3               Subsidiaries; Ownership Interests.
 

(a)                Section 2.3(a) of the Disclosure Schedule contains a complete and accurate list, as of the Agreement Date, of (i) each
subsidiary of the Company and the Company’s ownership in interest in such subsidiary (collectively, the “Subsidiary Ownership Interests”) and (ii) each
such subsidiary’s jurisdiction of incorporation or organization. Other than the subsidiaries listed in Section 2.3(a) of the Disclosure Schedule, the Company
does not have any subsidiaries and the Company does not directly or indirectly own any equity or similar interest in, or any interest convertible or
exchangeable or exercisable for, any equity or similar interest in, any corporation, partnership, joint venture or other business association or entity.

 
(b)                The Subsidiary Ownership Interests are duly authorized, validly issued, fully paid and non-assessable and are free of any

Liens, other than Permitted Liens, and are not subject to preemptive rights or rights of first refusal created by statute, the organizational or charter
documents of any subsidiary of the Company, or any Contract to which the Company or any of its subsidiaries is a party or by which Company or any of its
subsidiaries is bound. There are no options, warrants or rights of any kind to acquire securities or other ownership interests in any of the subsidiaries of the
Company.

 
(c)                Each subsidiary of the Company (i) is duly organized, validly existing and in good standing (or its equivalent) under the laws

of the jurisdiction in which it is organized and (ii) is not in liquidation or bankruptcy, and no restructuring or any other similar proceedings have been
instigated against it, and there are no bases for declaring bankruptcy or the instigation of restructuring proceedings against it. Each subsidiary of the
Company has the corporate or other organizational power to own its properties and to carry on its business as now being conducted and is duly qualified to
do business and is in good standing (or its equivalent) in each jurisdiction in which the failure to be so qualified and in good standing (or its equivalent)
would reasonably be expected to have a Company Material Adverse Effect. The Company has made available to Parent the organizational and charter
documents of each subsidiary of Company, each as amended to date. No subsidiary of the Company is in violation of any of the provisions of its
organizational and charter documents.
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2.4               Authority and Enforceability. The Company has all requisite power and authority to enter into this Agreement and any Related

Agreements to which it is a party and to consummate the transactions contemplated hereby and thereby. The execution and delivery of this Agreement and
any Related Agreements to which the Company is a party and the consummation of the transactions contemplated hereby and thereby have been duly
authorized by all necessary corporate action on the part of the Company and any of its subsidiaries and no further corporate action is required on the part of
the Company and any of its subsidiaries to authorize this Agreement and any Related Agreements to which it is a party and the transactions contemplated
hereby and thereby. The Company Member Approval is the only vote, approval or consent of the holders of any class or series of Company Units or any
other securities of the Company and any of its subsidiaries that is necessary to adopt this Agreement and each of the Related Agreements and approve the
transactions contemplated hereby and thereby. This Agreement and each of the Related Agreements to which the Company is a party have been, or, as of
the Effective Time shall be, duly executed and delivered by the Company and assuming the due authorization, execution and delivery by the other parties
hereto and thereto, constitute, or shall constitute when executed and delivered, the valid and binding obligations of the Company enforceable against it in
accordance with their respective terms, subject to (A) laws of general application relating to bankruptcy, insolvency, fraudulent conveyance, reorganization,
moratorium and other similar laws relating to or affecting creditors’ rights generally and (B) general principles of equity. The Board, by resolutions duly
adopted (and not thereafter modified or rescinded) has unanimously (x) declared that this Agreement, the Related Agreement and the transactions
contemplated hereby and thereby, including the Merger, upon the terms and subject to the conditions set forth herein, are advisable, fair to and in the best
interests of the Company and the Company Members, (y) approved this Agreement in accordance with the provisions of the TBOC and (z) directed that the
adoption of this Agreement and approval of the Merger be submitted to the Company Members for consideration and recommended that all of the
Company Members adopt this Agreement and approve the Merger (collectively, the “Company Board Resolutions”). Other than the Company Member
Approval, no other votes, approvals or consents on the part of the Company or any of the Company Members are necessary under TBOC, Texas Law, any
of the Charter Documents or relevant organizational documents of the Company’s subsidiaries or any Contracts to which the Company or any of its
subsidiaries is a party to adopt this Agreement and the transactions contemplated by this Agreement and to approve the Merger. The Company and the
Board have all necessary company authority to cause the Profits Interest Units to be treated in accordance with this Agreement, and the treatment of the
Profits Interest Units under Section 1.9(b) is permitted under applicable Laws (including the TBOC), each underlying individual agreement (or other
comparable documentation) for such equity interests without obtaining the consent of the holder thereof, and the Charter Documents.
 

2.5               No Conflict. The execution and delivery by the Company of this Agreement and any Related Agreement to which the Company is a
party, and the consummation of the transactions contemplated hereby and thereby, shall not conflict with or result in any violation of or default under (with
or without notice or lapse of time, or both) or give rise to, any payment obligation, or a right of termination, cancellation, modification or acceleration of
any obligation or loss of any material benefit under (any such event, a “Conflict”) (a) any provision of the Charter Documents or relevant organizational
documents of the Company’s subsidiaries, (b) any Contract to which the Company or any of its subsidiaries is a party (other than material Conflicts under
Contracts that are not Material Contracts), or (c) any Law applicable to the Company or any of its subsidiaries or any of its properties or assets (whether
tangible or intangible). Section 2.5 of the Disclosure Schedule sets forth all notices, consents, waivers and approvals of parties to any Material Contracts
that are required thereunder in connection with the Merger, or for any such Material Contract to remain in full force and effect without limitation,
modification or alteration immediately after the Closing so as to preserve all rights of, and benefits to, the Company or any of its subsidiaries under such
Material Contracts from and after the Closing.
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2.6               Governmental Authorization. No consent, notice, waiver, approval, Order or authorization of, or registration, declaration or filing

with any Governmental Entity is required by, or with respect to, the Company or any of its subsidiaries in connection with the execution and delivery of
this Agreement and any Related Agreement to which the Company or any of its subsidiaries is a party or the consummation of the transactions
contemplated hereby and thereby, except for (a) such consents, notices, waivers, approvals, Orders, authorizations, registrations, declarations and filings as
may be required under applicable securities laws (b) the filing of the Certificate of Merger as provided in Section 1.2 and (c) the expiration or early
termination of applicable waiting periods under the HSR Act and the expiration or termination of waiting periods or the receipt of approvals or consents
required under other Antitrust Laws.
 

2.7               Company Financial Statements; No Undisclosed Liabilities.
 

(a)                The Company has delivered to Parent its audited consolidated financial statements for the fiscal years ended December 31,
2018 and December 31, 2019 (including, in each case, balance sheets, statements of income and statements of cash flows) and its unaudited consolidated
financial statements (including, in each case, balance sheets, statements of income and statements of cash flows) for October 31, 2020 and the ten (10)
months then ended (collectively, the “Financials”), which are included as Section 2.7(a) of the Disclosure Schedule. The Financials (i) are prepared from
the books and records of the Company, (ii) fairly present in all material respects the consolidated financial condition of the Company at the dates therein
indicated and the consolidated results of operations and cash flows of the Company for the periods therein specified (subject, in the case of unaudited
interim period financial statements, to normal recurring year-end audit adjustments, none of which individually or in the aggregate are or shall be material
in amount), and (iii) were prepared in accordance with GAAP, except for the absence of footnotes in the unaudited Financials, applied on a consistent basis
throughout the periods indicated and consistent with each other

 
(b)                The Company has no Liabilities of any nature other than (i) those set forth on or adequately provided for on the face of the

balance sheet (the “Current Balance Sheet”) included in the Financials as of October 31, 2020 (the “Balance Sheet Date”), (ii) those incurred in the
conduct of the Company’s and its subsidiaries’ business since the Balance Sheet Date in the Ordinary Course of Business, (iii) those incurred by the
Company and its subsidiaries in connection with the execution of this Agreement and (iv) those arising under Material Contracts in accordance with their
terms (other than the payment of liquidated damages or arising as a result of a default or breach thereof). Except for Liabilities reflected in the Financials,
the Company and its subsidiaries have no off-balance sheet Liability of any nature to, or any financial interest in, any third parties or entities, the purpose or
effect of which is to defer, postpone, reduce or otherwise avoid or adjust the recording of expenses incurred by the Company and its subsidiaries. Neither
the Company nor any of its subsidiaries has ever guaranteed any debt or other obligation of any other Person. All reserves that are set forth in or reflected
in the Current Balance Sheet have been established in accordance with GAAP consistently applied and are adequate.

 
(c)                Section 2.7(c) of the Disclosure Schedule sets forth a true, correct and complete list of all Indebtedness for borrowed money

of the Company and its subsidiaries, including, for each item of Indebtedness, the agreement governing the Indebtedness, any assets securing such
Indebtedness and any prepayment or other penalties payable in connection with the repayment of such Indebtedness at the Closing.

 
(d)                The Company and its subsidiaries have established and maintain a system of internal accounting controls sufficient in all

material respects to provide reasonable assurances (i) that transactions, receipts and expenditures of the Company and its subsidiaries are being executed
and made only in accordance with appropriate authorizations of management and the Board, (ii) that transactions are recorded as necessary (A) to permit
preparation of financial statements in conformity with GAAP and (B) to maintain accountability for assets and (iii) regarding prevention or timely detection
of unauthorized acquisition, use or disposition of the assets of Company and its subsidiaries. None of the Company, any of its subsidiaries, nor, to the
Knowledge of the Company, any current or former employee, consultant or director of the Company or the Company’s independent auditors, has identified
or been made aware of any fraud, whether or not material, that involves Company’s management or other current or former employees, consultants
directors of Company or any of its subsidiaries who have a role in the preparation of financial statements or the internal accounting controls utilized by the
Company and its subsidiaries, or any claim or allegation regarding any of the foregoing. As of the Agreement Date, neither the Company nor, to the
Knowledge of the Company, any Representative of the Company has received or otherwise had or obtained knowledge of any material complaint,
allegation, assertion or claim, whether written or oral, in each case, regarding deficient accounting or auditing practices, procedures, methodologies or
methods of the Company and its subsidiaries or its internal accounting controls or any material inaccuracy in the Company’s financial statements. No
attorney representing the Company or any of its subsidiaries has reported to the Board or any committee thereof or to any director or officer of the
Company evidence of a material violation of securities laws, breach of fiduciary duty or similar violation by the Company or its Representatives. As of the
Agreement Date, there has been no material change in the Company accounting policies since December 31, 2019, except as described in the Financials.
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2.8               No Changes. Since the Balance Sheet Date until the Agreement Date: (a) the Company and its subsidiaries have conducted their

business only in the Ordinary Course of Business; (b) there has not occurred a Company Material Adverse Effect; and (c) the Company and its subsidiaries
have not taken any action that, if taken after the Agreement Date, would constitute a breach of, or require the consent of Parent under Section 5.1.

 
2.9               Tax Matters.
 

(a)                Definition of Taxes. For the purposes of this Agreement, the following terms shall have the following respective meanings:
 

(i)                 “Tax” or, collectively, “Taxes” shall mean (A) any and all U.S. federal, state, local and non-U.S. taxes, assessments
and other governmental charges, duties (including stamp duty), impositions and liabilities, including capital gains tax, taxes based upon or measured by
gross receipts, income, profits, sales, use and occupation, and value added, ad valorem, transfer, franchise, withholding, payroll, recapture, employment,
excise and property taxes as well as social security charges (including health, unemployment, workers’ compensation and pension insurance) or any other
tax, custom, duty, governmental fee or other like assessment or charge of any kind whatsoever and denominated by any name whatsoever, together with all
interest, penalties, and additions imposed with respect to such amounts, (B) any liability for the payment of any amounts of the type described in clause (A)
of this Section 2.9(a)(i) as a result of being a member of an affiliated, consolidated, combined, unitary or similar group (including any arrangement for
group or consortium relief or similar arrangement) for any period, and (C) any liability for the payment of any amounts of the type described in clauses (A)
or (B) of this Section 2.9(a)(i) as a result of any obligation to indemnify any other Person or as a result of any obligation under any agreement or
arrangement with any other Person with respect to such amounts and including any liability for Taxes of a predecessor or otherwise by operation of Law.

 
(ii)               “Tax Return” shall mean any return, declaration, statement, claim for refund, report or form (including estimated

Tax returns and reports, withholding Tax returns and reports, any schedule or attachment, and information returns and reports) filed or required to be filed
with respect to Taxes and including all amendments thereof.
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(b)                General Tax Matters. Except as set forth in Section 2.9(b) of the Disclosure Schedule:
 

(i)                 The Company has (A) prepared and timely filed all income and other material Tax Returns of the Company and its
subsidiaries, and such Tax Returns are true and correct in all material respects and (B) timely paid all Taxes it is required to pay (whether or not shown on a
Tax Return). Neither the Company nor any of its subsidiaries is the beneficiary of any extension of time within which to file any Tax Return.
 

(ii)               The Company and its subsidiaries have timely paid or withheld with respect to its Employees or former employees
of the Company or any ERISA Affiliate, and current and former consultants, advisors, independent contractors or directors of the Company or any ERISA
Affiliate or unitholders, creditors, and other third parties, all Taxes and social security charges and similar fees, Federal Insurance Contribution Act
amounts, Federal Unemployment Tax Act amounts and other Taxes required to be paid or withheld, and has timely paid over any such Taxes and other
amounts to the appropriate Governmental Entity in accordance with applicable Law. The Company and its subsidiaries have complied with all information
reporting and withholding requirements under all applicable Laws, including, but not limited to, (1) proper issuance of IRS Forms 1099, W-2 and K-1, as
appropriate, and (2) maintenance of required records with respect thereto.

 
(iii)             There is no Tax deficiency outstanding, assessed or proposed in writing against the Company or any of its

subsidiaries, and the Company and its subsidiaries have not executed any waiver of any statute of limitations on or extending the period for the assessment
or collection of any Tax.

 
(iv)              No audit or other examination by any Tax authority of any Tax Return of the Company or any of its subsidiaries is

presently in progress, nor has the Company or any of its subsidiaries been notified of any request for such an audit or other examination. The Company has
made a push-out election under Section 6226 of the Code for any audit for any Tax period beginning after December 31, 2017. Neither the Company or any
of its subsidiaries has ever received from any Governmental Entity any: (i) notice indicating an intent to open an audit or other review with respect to any
Tax or any Company Tax Return; (ii) request for information related to Tax matters; or (iii) notice of deficiency or proposed Tax adjustment that, in each
case, has not been completed or resolved in full with no further liability to the Company or applicable subsidiary. No claim has ever been made in writing
by any Tax authority in a jurisdiction where the Company or any of its subsidiaries does not file Tax Returns that the Company or any of its subsidiaries is
or may be subject to Tax in that jurisdiction. No adjustment relating to any Tax Return filed by the Company or any of its subsidiaries has been proposed in
writing by any Tax authority. Neither the Company nor any of its subsidiaries is a party to or bound by any closing or other agreement or ruling with any
Governmental Entity with respect to Taxes. No power of attorney with respect to Taxes has been granted with respect to the Company or any of its
subsidiaries.

 
(v)                Any unpaid Taxes of the Company or any of its subsidiaries (i) as of the Balance Sheet Date, did not exceed the

reserve for Tax liability (rather than any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the
Current Balance Sheet (rather than in any notes thereto) and (ii) will not exceed that reserve as adjusted for the passage of time through the Closing Date in
accordance with the past custom and practice of the Company in filing its Tax Returns. The Company has not incurred any liability for Taxes since the
Balance Sheet Date outside of the Ordinary Course of Business.
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(vi)              The Company has made available to Parent or its legal counsel, copies of all income Tax Returns and other material

Tax Returns for the Company and its subsidiaries since 2015, and complete and accurate copies of all audit or examination reports and statements of
deficiencies assessed against it. Section 2.9(b)(vi) of the Disclosure Schedule sets forth each jurisdiction where the Company or any of its subsidiaries has
filed a Tax Return (or will be required to file a Tax Return following the Closing) with respect to any Pre-Closing Tax Period, including the type of Tax
Return and the type of Tax required to be paid.

 
(vii)            There are (and immediately following the closing there will be) no Liens on the assets of the Company or any of its

subsidiaries relating or attributable to Taxes, other than Liens for Taxes not yet due and payable.
 
(viii)          Within the meaning of Treasury Regulation Section 1.1445-11T(d), neither (i) 50% or more of the value of the gross

assets of the Company consists of “United States real property interests” under Section 897 of the Code, nor (ii) 90% or more of the value of the gross
assets of the Company consists of U.S. real property interests plus cash or cash equivalents. No Company Member is a “foreign person” within the meaning
of Sections 1445, 1446 or 7701 of the Code and the Treasury Regulations thereunder.

 
(ix)            Neither the Company nor any of its subsidiaries has constituted either a “distributing corporation” or a “controlled

corporation” in a distribution of stock intended to qualify for tax-free treatment under Section 355 or Section 361 of the Code.
 
(x)                Neither the Company nor any of its subsidiaries has disclosed on its Tax Returns any Tax reporting position taken

in any Tax Return that could result in the imposition of penalties under Section 6662 of the Code or any comparable provisions of state, local or foreign
applicable Law. Neither the Company nor any of its subsidiaries has (i) consummated or participated in any transaction which was or is a “tax shelter”
transaction, as defined in Section 6662 or Section 6111 of the Code or the United States Treasury Regulations promulgated thereunder, (ii) participated in
any “reportable transaction” as defined in Section 6707A(c) of the Code or the Treasury Regulations promulgated thereunder, (iii) engaged in any
transaction that would reasonably be likely to require the filing of an IRS Schedule UTP, or (iv) participated or engaged in any other transaction that is
subject to disclosure requirements pursuant to a corresponding or similar provision of state, local or foreign Tax Law.

 
(xi)              There have been no entity classification elections filed pursuant to Treasury Regulations Section 301.7701-3 (or any

analogous provision of state or local income Tax Law), with respect to the Company or any of its subsidiaries. The Company is classified, and has since the
date of its formation been classified, as a partnership or disregarded entity for U.S. federal and applicable state and local income Tax purposes, and neither
the Company Members nor the Company has taken a position inconsistent with such treatment with respect to any U.S. federal or applicable state, local,
and income Tax. The Company does not have and has never had any direct or indirect ownership interest in any trust, corporation, partnership, limited
liability company, joint venture or other business entity for U.S. federal income Tax purposes.

 
(xii)             Neither the Company nor any of its subsidiaries has (A) ever been a member of an affiliated group (within the

meaning of Section 1504(a) of the Code) filing a consolidated federal income Tax Return (other than a group the common parent of which was the
Company), (B) ever been a party to any Tax sharing, indemnification, reimbursement or allocation agreement (other than any such agreement entered into
in the ordinary course of business (such as a loan or a lease) the primary purpose of which is not related to Taxes), nor does the Company owe any amount
under any such agreement, (C) deferred inter-company gain or excess loss account under Treasury Regulations under Section 1502 of the Code in
connection with a transaction or event consummated prior to the Closing (or in the case of each of (A), (B), and (C), under any similar provision of
applicable Law), (D) ever had any liability for the Taxes of any Person under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local
or non-U.S. Law, including any arrangement for group or consortium relief or similar arrangement), as a transferee or successor, by operation of law, by
contract, or otherwise, or (E) ever been a party to any joint venture, partnership or other agreement that could be treated as a partnership for Tax purposes.
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(xiii)           Neither Parent (as a result of the acquisition of the Company) nor the Company or any of its subsidiaries shall be

required to include any income or gain or exclude any deduction or loss from taxable income for any Tax period or portion thereof after the Closing as a
result of (A) any adjustment under Section 481 of the Code (or any corresponding provision of state, local or foreign Tax Law) by reason of a change in a
method of accounting, or use of an improper accounting method or otherwise (including as a result of the transactions contemplated by this Agreement) for
a taxable period that ends on or prior to the Closing Date, (B) any “closing agreement” within the meaning of Section 7121 of the Code (or any similar
provision of applicable state, local or foreign Law) entered into on or prior to the Closing Date, (C) any intercompany transaction or excess loss account
described in the Treasury Regulations promulgated pursuant to Section 1502 of the Code (or any corresponding or similar provision of state, local or
foreign Law) in connection with a transaction or event prior to the Closing, (D) any installment sale or open transaction disposition made on or prior to the
Closing Date, (E) any election under Section 108(i) of the Code (or any similar provision of state, local of foreign Tax Law), (F) any deferred revenue or
prepaid amount received on or prior to the Closing Date, or (G) forgiveness of a loan entered into on or prior to the Closing Date pursuant to the Paycheck
Protection Program under section 7(a)(36) of the Small Business Act (15 U.S.C. 636(a)(36)).

 
(xiv)           The Company uses the accrual method of accounting for income Tax purposes.
 
(xv)             Neither the Company nor any of its subsidiaries is subject to Tax in any country other than its country of

incorporation or formation by virtue of having a permanent establishment, office or other place of business in such other country. Neither the Company nor
any of its subsidiaries owns an interest in real property in any jurisdiction in which a Tax is imposed, or the value of the interest reassessed, on the transfer
of an interest in real property and which treats the transfer of an interest in an entity that owns an interest in real property as a transfer of the interest in real
property. The Company and its subsidiaries have in its possession official foreign government receipts for any Taxes paid by it, or paid on its behalf, to any
foreign Governmental Entity.

 
(xvi)           Neither the Company nor any of its subsidiaries has (i) participated in an international boycott as defined in Section

999 of the Code, (ii) been subject to any accumulated earnings Tax or personal holding company Tax, (iii) had branch operations in any foreign country,
(iv) been party to a gain recognition agreement under Section 367 of the Code, or (v) incurred a dual consolidated loss within the meaning of Section 1503
of the Code. Neither the Company nor any of its subsidiaries has ever transferred any intangible property the transfer of which would be subject to the rules
of Section 367(d) of the Code.

 
(xvii)         The prices for any property or services (or for the use of any property) provided by or to the Company or any of its

subsidiaries are arm’s length prices for purposes of all applicable transfer pricing laws, including Treasury Regulations promulgated under Section 482 of
the Code.

 
(xviii)       The Company and its subsidiaries are in compliance with the requirements for all Tax holidays and similar Tax

benefits which have current applicability to the Company and its subsidiaries, and have been in compliance since such holiday or benefit was originally
claimed by the Company or any of its subsidiaries. The Company has made available to Parent all material documentation relating to any applicable Tax
holidays and similar Tax benefits that have current applicability to the Company or any of its subsidiaries. No property of the Company is (i) “tax-exempt
use property” within the meaning of Section 168(h)(1) of the Code, (ii) “tax-exempt bond financed property” within the meaning of Section 168(g) of the
Code, (iii) treated as being owned by another Person pursuant to the provisions of Section 168(f)(8) of the Internal Revenue Code of 1954, as amended and
in effect immediately prior to the enactment of the Tax Reform Act of 1986, (iv) securing any indebtedness, the interest of which is tax-exempt under
Section 103(a) of the Code; or (v) subject to a Section 467 rental agreement as defined in Section 467 of the Code.
 

37



 

 
(xix)           With respect to all Profits Interest Units issued in connection with the performance of services and whether or not

subject to a “substantial risk of forfeiture” within the meaning of Section 83 of the Code: (i) such Profits Interests Units have at all times qualified as
“profits interests” within the meaning of Revenue Procedure 93-27, 1993-2 C.B. 343, as clarified by Revenue Procedure 2001-43, 2001-2 C.B. 191; and (ii)
the allocation of proceeds among the Company Members pursuant to the Spreadsheet is consistent with the qualification of such interests as profits
interests.

 
(xx)             The Company and its subsidiaries have collected, remitted and reported to the appropriate Governmental Entity all

sales, use, value added, excise and similar Taxes required to be so collected, remitted or reported pursuant to all applicable Tax Laws. The Company and its
subsidiaries have complied in all material respects with all applicable Laws relating to record retention (including to the extent necessary to claim any
exemption from Tax collection and maintaining adequate and current resale certificates to support any such claimed exemption).

 
(xxi)           None of the Company Units are “covered securities” under Section 6045(g)(3) of the Code.
 
(xxii)         The Company and each of its subsidiaries has (i) not deferred, extended or delayed the payment of the employer’s

share of any “applicable employment taxes” under Section 2302 of the CARES Act, (ii) properly complied with and duly accounted for all credits received
under Sections 7001 through 7005 of the Families First Coronavirus Response Act (Public Law 116-127) and Section 2301 of the CARES Act, and (iii) not
sought, and does not intend to seek, a covered loan under Section 7(a)(36) of the Small Business Act (15 U.S.C. 636(a)), as added by Section 1102 of the
CARES Act.

 
(c)                Tax Matters related to Compensation. There is no contract, agreement, plan or arrangement to which the Company or any

of its subsidiaries is a party, including the provisions of this Agreement, covering any individual, which, individually or collectively, could give rise to the
payment of any amount that would not be deductible pursuant to Section 404 of the Code. The Company meets either (or both) of the following
requirements (X) or (Y): (X) the Company does not (a) have more than 100 equityholders, (b) have as an equityholder a person (other than an estate, a trust
described in Code Section 1361(c)(2), or an organization described in Code Section 1361(c)(6)) who is not an individual, and (c) have more than one class
of units issued and outstanding, such that the entity is a small business corporation within the meaning of Code Section 1361(b) (without regard to
paragraph 1361(b)(1)(C)) and is therefore exempt from Section 280G of the Code pursuant to Code Section 280G(b)(5)(A)(i) and is further not a party to
any promissory note, convertible note or any other instrument whereby the holder of such instrument is entitled to receive any units in satisfaction of such
note other than the one class of units referenced above, or (Y) the Company is not a “corporation” within the meaning of that term as set forth in Q/A-45 of
26 C.F.R. 1.280G-1 and all Company Units have been properly treated, in all respects, as partnership interests for income Tax purposes. None of the
Company Units is subject to a “substantial risk of forfeiture” within the meaning of Section 83 of the Code.

 
(d)                409A Compliance. Except as set forth on Section 2.9(d) of the Disclosure Schedule, the Company is not, nor has been, a

party to any Contract, arrangement or plan that is a “nonqualified deferred compensation plan” (as defined in Section 409A(d)(1) of the Code). Each
nonqualified deferred compensation plan has been in documentary and operational compliance with Section 409A. None of the Company Securities is, or
ever has been, subject to Section 409A.
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2.10           Specified Loan. As of the date of its application for the Specified Loan, the Company was in all material respects eligible to apply for

and to receive the Specified Loan and met all material requirements of receiving the Specified Loan under all applicable Laws then in effect. In connection
with the Specified Loan, all representations, warranties and certifications of the Company and its officers, directors and employees, if any, to any applicable
Governmental Entity or the Specified Lender, as applicable, were true, complete and accurate in all material respects when made. Since receiving the
Specified Loan, the Company has not taken any action and has not failed to take any required action, and does not intend to take or refrain from taking any
action, that would reasonably be expected to cause the Specified Loan or any portion thereof to become ineligible for forgiveness under applicable Law.
The Company has a good faith belief that it is eligible for forgiveness of the Specified Loan and applied for forgiveness on December 7, 2020. The
Company’s incurrence of the Specified Loan was duly authorized by the Board and did not violate or cause an event of default to occur under any Contract
to which the Company is a party or by which any of its assets or properties are bound. The Company is in compliance with the terms of the Specified Loan
in all material respects. Except for the Specified Loan, the Company has not applied for nor received any other loans or financial assistance from any
Governmental Entity.

 
2.11           Title to Properties; Absence of Liens; Condition and Sufficiency of Assets.
 

(a)                Neither the Company nor any of its subsidiaries owns any real property.
 
(b)                Section 2.11(b) of the Disclosure Schedule sets forth a list, as of the Agreement Date, of all leases, lease guaranties,

subleases, agreements for the leasing, use or occupancy of, or otherwise granting a right in or relating to all real property currently leased, subleased or
licensed by or from the Company or any of its subsidiaries or otherwise used or occupied by the Company or any of its subsidiaries for the operation of its
business (the “Leased Real Property”), including all amendments, terminations and modifications thereof (“Lease Agreements”), and there are no other
Lease Agreements for real property to which the Company or any of its subsidiaries is bound or, to the Company’s Knowledge, affecting the Leased Real
Property. There is not, under any of such Lease Agreements, any existing default (or event which with notice or lapse of time, or both, would constitute a
default) which would be material to the operation of the business of the Company or any of its subsidiaries, and no rent is past due. The Lease Agreements
are valid and effective in accordance with their respective terms, subject to (i) laws of general application relating to bankruptcy, insolvency and the relief
of debtors, and (ii) rules of law governing specific performance, injunctive relief and other equitable remedies. The Company has not received any written
notice of a default, alleged failure to perform, or any offset or counterclaim with respect to any such Lease Agreement, which has not been fully remedied
and withdrawn.

 
(c)               The Company or any of its subsidiaries has good title to, or valid leasehold interest in all of its properties, and interests in

properties and assets, real and personal, reflected on the Current Balance Sheet or acquired after the Balance Sheet Date (except properties and assets, or
interests in properties and assets, sold or otherwise disposed of since the Balance Sheet Date in the Ordinary Course of Business), or, with respect to leased
properties and assets, valid leasehold interests in such properties and assets that afford the Company or any of its subsidiaries valid leasehold possession of
the properties and assets that are the subject of such leases, in each case, free and clear of all Liens, except Permitted Liens.

 
(d)                The assets and properties owned, leased and licensed by the Company or any of its subsidiaries constitute all of the assets

and properties that are reasonably necessary for the Company or any of its subsidiaries to conduct and operate the Company’s and its subsidiaries’ business
in substantially the same manner as currently conducted; provided, however, that none of the foregoing is a representation and warranty of non-
infringement of the Intellectual Property Rights of a third Person.
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(e)               All material machinery, equipment, and other tangible assets of the Company and its subsidiaries (other than real property)

currently being used in the conduct of the business of the Company and its subsidiaries have been maintained in all material respects in accordance with
generally accepted industry practice (giving due account to the age and length of use and ordinary wear and tear), are in all material respects in good
operating condition and repair, ordinary wear and tear excepted, and are adequate and suitable for the uses to which they are being put. No maintenance of
such assets has been materially deferred by the Company or any of its subsidiaries, except as would not be material to the operation of the business of the
Company and its subsidiaries, taken as a whole.

 
2.12           Intellectual Property.
 

(a)                Definitions. For all purposes of this Agreement, the following terms shall have the following respective meanings:
 

(i)                “Customer Data” shall mean any and all information (a) collected by the Company or any subsidiaries which either
(i) identifies a customer or its employees, contractors, visitors or users, (ii) is unique to a customer or its employees, contractors, visitors or users (whether
or not Personal Information) or (iii) could provide insight into such employees, contractors, users’ or visitors’ behavior if analyzed, aggregated or otherwise
examined or (b) collected, accessed, held, used, stored, adapted, displayed, distributed or otherwise processed by the Company or any Subsidiary for or on
behalf of a customer, employee, contractor or user.

 
(ii)              “Company IP” shall mean (i) all Technology and Intellectual Property Rights in the Company Products, and (ii) all

Company Owned IP.
 
(iii)              “Company IP Contract” shall mean any Contract to which the Company or any of its subsidiaries is or was a party

or by which the Company or any of its subsidiaries is or was bound, that contains any assignment or license of, or any other right to use or exploit, any
Intellectual Property Right or that otherwise relates to any Company Privacy Policy.

 
(iv)            “Company Owned IP” shall mean any and all Intellectual Property Rights, including Registered IP that are owned or

purported to be owned by the Company or any of its subsidiaries.
 
(v)               “Company Products” shall mean all products and services (including any products and services provided under a

software-as-a-service deployment or delivery model) (i) that have been or are as of the Agreement Date provided, marketed, distributed, sold, leased,
loaned, or licensed by or on behalf of the Company since its inception and (ii) any of the foregoing that the Company or any of its subsidiaries currently
intends during the 12-month period after the Agreement Date to provide, market, distribute, sell or license (“Future Company Products”).

 
(vi)             “Company Source Code” shall mean any software source code authored by or on behalf of the Company, and any

software source code of any Company Product.
 
(vii)              “Company Privacy Policy” has the meaning set forth in Section 2.12(l)(ii).
 
(viii)            “Malicious Code” has the meaning set forth in Section 2.12(i).
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(ix)              “Intellectual Property Rights” shall mean all rights in, arising out of, or associated with Technology and intellectual

property in any jurisdiction, including: (i) rights in, arising out of, or associated with works of authorship, including rights granted under the Copyright Act;
(ii) rights in, arising out of, or associated with databases; (iii) rights in, arising out of, or associated with inventions, including rights granted under the
Patent Act (“Patent Rights”); (iv) rights in, arising out of, or associated with trademarks, service marks and trade names including rights granted under the
Lanham Act; (v) rights in, arising out of, or associated with confidential information and trade secrets, including rights described under the Uniform Trade
Secrets Act; (vi) rights of attribution and integrity and other moral rights of an author; (vii) rights in, arising out of, or associated with a person’s name,
voice, signature, photograph, or likeness, including rights of personality, publicity or similar rights; and (viii) rights in, arising out of, or associated with
domain names.
 

(x)                “Open Source License” shall mean any and all (i) licenses or agreements for software or materials that allow for
non-exclusive use, distribution or modification without a license fee, or (ii) any other license that requires the distribution of source code in connection with
the distribution of Open Source Materials, that, in each case of (i) and (ii), require modifications or derivative works be distributed under such Open Source
License, or that prohibits one from charging a fee or otherwise seeking compensation in connection with sublicensing, displaying or distributing such Open
Source Material. “Open Source License” includes a Creative Commons License, open database license, the Mozilla Public License, the GNU General
Public License, GNU Lesser General Public License, Common Public License, Apache License, BSD License, or MIT License and all other licenses
identified by the Open Source Initiative as “open source licenses”.

 
(xi)              “Open Source Material” shall mean any software or other materials that are distributed as “free software” or “open

source software” or are otherwise generally distributed publicly (in source code form in the case of open source software) under terms of an Open Source
License.

 
(xii)            “Personal Information” means (i) data in the possession, care, custody or control of the Company or any of its

subsidiaries (or a third party on or on behalf of the Company or any of its subsidiaries), which relates to an identified or identifiable individual, including
name, address, telephone number, electronic mail address, identification number, location data, an online identifier, bank account number, credit card
number, one or more factors specific to the physical, physiological, genetic, mental, economic, cultural or social identity or any other data which may be
used to identify an individual and (ii) any other information which is classified as “personal data,” “personal information,” “personally identifiable
information” (or similar term) under the Security Policies, Privacy Statement, or applicable Laws, including the Privacy and Security Laws.

 
(xiii)            “Privacy and Security Laws” means all applicable Laws regarding the Processing of Personal Information,

concerning the privacy, security, confidentiality, integrity or availability of Personal Information or other tracking of online consumer behaviors including
without limitation federal, state or foreign laws or regulations regarding: a) data privacy and information security, (b) data breach notification (as
applicable), (c) unfair or deceptive practices, (d) trespass, computer crime and other Laws governing unauthorized access to or use of electronic data, (e)
communications via email, telephone, or text message, and (f) online behavioral advertising. “Privacy and Security Laws” include, to the extent applicable,
the Health Insurance Portability and Accountability Act (HIPAA) as amended by the Health Information Technology for Economic and Clinical Health Act
of 2009 (HITECH) and its associated privacy and security rules, data breach notification Laws, social security number protection laws, the General Data
Protection Regulation (GDPR), Telephone Consumer Protection Act (TCPA) Payment Card Industry Data Security Standards and programs (PCI-DSS), the
Federal Trade Commission Act, Canada’s Personal Information Protection and Electronic Documents Act, the Gramm Leach Bliley Act (GLBA), the Fair
Credit Reporting Act (FCRA), the Fair and Accurate Credit Transactions Act (FACTA), the California Consumer Privacy Act of 2018 (CCPA), and federal,
state and foreign laws that regulate unfair or deceptive acts and consumer protection.

 

41



 

 
(xiv)            “Privacy Statement” has the meaning set forth in Section 2.12(l)(i).
 
(xv)          “Process or Processing” shall mean any collection, use, disclosure retention, storage, disposal, transfer, security,

protection, or other processing of data.
 
(xvi)          “Registered IP” shall mean all Intellectual Property Rights that are the subject of an application, certificate, filing,

registration, or other document issued by, filed with, or recorded by, any state, government, or other public legal authority at any time in any jurisdiction,
including all applications, reissues, divisions, re-examinations, renewals, extensions, provisionals, continuations, and continuations-in-part associated with
patents.

 
(xvii)           “Security Incident” has the meaning set forth in Section 2.12(o)(iii).
 
(xviii)       “Sensitive Company Information” shall mean confidential and proprietary information of the Company or its

subsidiaries, Customer Data and Personal Information.
 
(xix)            “Security Policies has the meaning set forth in Section 2.12(o)(iii).
 
(xx)             “Shrink-Wrap Software” means any generally commercially available, non-customized software in executable code

or hosted form that is available for a cost of not more than U.S. $10,000 for a single user or work station (or $150,000 in the aggregate for all users and
work stations) and not distributed by the Company or any of its subsidiaries.

 
(xxi)            “Systems has the meaning set forth in Section 2.12(o)(v).
 
(xxii)         “Technology” shall mean all forms of technology and content, including any or all of the following: (i) published and

unpublished works of authorship, including audiovisual works, collective works, computer programs or software (whether in source code or executable
form), documentation, compilations, databases, derivative works, literary works, maskworks, websites, and sound recordings; (ii) inventions (whether or
not patentable), discoveries, improvements, business methods, compositions of matter, machines, methods, and processes and new uses for any of the
preceding items; (iii) information that is not generally known or readily ascertainable through proper means, whether tangible or intangible, including
algorithms, customer lists, ideas, designs, formulas, know-how, methods, processes, programs, prototypes, systems, and techniques; (iv) databases, data
compilations and collections and technical data; and (v) devices, prototypes, designs and schematics (whether or not any of the foregoing is embodied in
any tangible form and including all tangible embodiments of the foregoing, such as instruction manuals, laboratory notebooks, prototypes, samples, studies
and summaries).

 
(b)                Registered IP. Section 2.12(b)-1 of the Disclosure Schedule lists, as of the Agreement Date: (i) each item of Registered IP

which is owned, filed in the name of, or purported to be owned by the Company or any of its subsidiaries or subject to a valid obligation of assignment to
the Company (whether owned exclusively, jointly with another Person, or otherwise) (“Company Registered IP”); (ii) the jurisdiction in which such item
of Registered IP has been registered or filed and the applicable registration or serial number; (iii) the filing date, and issuance/registration/grant date; and
(iv) a brief descriptions of the prosecution status thereof; (v) any other Person that has an ownership interest in such item of Registered IP and the nature of
such ownership interest. Section 2.12(b)-2 of the Disclosure Schedule lists, as of the Agreement Date: (1) any formal actions that must be taken by the
Company within 90 days of the Closing Date with respect to any Company Registered IP, including the payment of any registration, maintenance or
renewal fees or the filing of any documents, applications or certificates, and (2) any Legal Proceedings before any court or tribunal (including the United
States Patent and Trademark Office (the “PTO”), the U.S. Copyright Office, or equivalent authority anywhere in the world) to which the Company is a
party and in which claims are raised relating to the validity, enforceability, scope, ownership or infringement of any of the Company Registered IP. All
necessary registration, maintenance and renewal fees in connection with the Company Registered IP that are or shall be due for payment on or before the
Closing Date have been or shall be timely paid and all necessary documents and certificates in connection with the Company Registered IP that are or shall
be due for filing on or before the Closing Date have been or shall be timely filed with the PTO or other relevant patent, copyright, trademark or other
authorities in the United States or foreign jurisdictions, as the case may be, for the purposes of maintaining such Company Registered IP. To the maximum
extent provided for by, and in accordance with, applicable Laws, the Company has recorded each assignment of Registered IP with each relevant
Governmental Entity, in accordance with applicable Laws. The Company has made available to Parent complete and accurate copies of all applications,
correspondence and other material documents related to each such item of Registered IP.
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(c)                Validity and Enforceability. All Company Registered IP is subsisting and (except with respect to applications) valid and

enforceable.
 
(d)                  Contracts.
 

(i)                 Section 2.12(d)(i) of the Disclosure Schedule lists, as of the Agreement Date, all licenses or Contracts pursuant to
which any Intellectual Property Rights or Technology is or has been licensed, sold, assigned, granted or otherwise provided to the Company or any of its
subsidiaries other than (A) non-exclusive software license or software-as-a-service agreement with respect to Shrink-Wrap Software and Open Source
Materials, (B) nondisclosure agreements entered in the Ordinary Course of Business, and (C) licenses of Intellectual Property Rights that are contained in a
Standard Form Agreement without material deviation (collectively “Inbound Licenses”).

 
(ii)               Section 2.12(d)(ii) of the Disclosure Schedule lists, as of the Agreement Date, each license or Contract pursuant to

which the Company or any of its subsidiaries has granted to any Person any license under, or in which any Person has otherwise received or acquired any
right (whether or not currently exercisable) or interest in, any Company Owned IP (other than (A) nondisclosure agreements entered in the Ordinary Course
of Business; and (B) Contracts with nonexclusive licenses to provide (on a hosted basis) the Company Products to its customers entered in the Ordinary
Course of Business and on the Company’s Form Customer Agreement) (collectively, “Outbound Licenses”).

 
(iii)              The Company has made available to Parent a complete and accurate copy of each of its unmodified standard forms

of: (A) employee agreement containing any assignment or license of Intellectual Property Rights or any confidentiality provision; (B) consulting or
independent contractor agreement containing any assignment or license of Intellectual Property Rights or any confidentiality provision; (C) confidentiality
or nondisclosure agreement; (D) customer contract providing for non-exclusive use of or access to the Company Products (“Form Customer Agreement”)
(collectively, the “Standard Form Agreements”).

 
(iv)              Section 2.12(d)(iv) of the Disclosure Schedule accurately identifies any agreement with an employee, consultant or

independent contractor in which the employee, consultant or independent contractor expressly reserved or retained any Intellectual Property Rights related
to the Company’s business, research or development other than those agreements entered into on the corresponding Standard Form Agreement delivered to
Parent.
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(v)               Section 2.12(d)(v) of the Disclosure Schedule is an accurate list and summary, as of the Agreement Date, of all

royalties, commissions and other similar amounts payable by the Company or any of its subsidiaries to any other Person (other than sales commissions paid
to employees according to the standard commissions plan of the Company) upon or for the use, sale, provision or distribution of any Company Product or
the use of any Company IP.
 

(e)                Company Owned IP. The Company and its subsidiaries have the exclusive right to bring infringement actions with respect
to the Company Owned IP. Neither the Company nor any of its subsidiaries is bound by, and no Company Owned IP is subject to, any Contract containing
any covenant or other provision that in any way limits or restricts the ability of the Company or any of its subsidiaries to use, exploit, or, except with
respect to nonexclusive licenses to use or access Company Products granted in the Ordinary Course of Business, assert or enforce, any Company Owned IP
owned by the Company or any of its subsidiaries anywhere in the world. The Company and each of its subsidiaries has not (A) transferred full or partial
ownership of, or granted any exclusive license with respect to, any Intellectual Property Rights that are or, as of the time of such transfer or exclusive
license were, material to the Company or to any other Person; or (B) permitted Intellectual Property Rights that are material to the operation of the
Company’s business to enter the public domain.

 
(f)                 Ownership. The Company and its subsidiaries exclusively owns all right, title, and interest to and in the Company Owned

IP free and clear of any Lien (other than non-exclusive licenses to use or access Company Products granted in the Ordinary Course of Business). Neither
the Company nor any of its subsidiaries has jointly developed any Company IP with any other Person with respect to which such other Person has retained
any rights in the developed subject matter. Without limiting the generality of the foregoing:

 
(i)                Each Person who is or was an employee, author, or developer of any Technology or Intellectual Property Rights for

or on behalf of the Company or any of its subsidiaries has signed an agreement containing an assignment to the Company of all rights, title and interest,
including Intellectual Property Rights arising in connection with or resulting from the performance of services by such employee, author or developer, and
which also contains customary confidentiality provisions protecting the rights of the Company in trade secrets and other proprietary information of the
Company (such agreements “Personnel Agreements”).

 
(ii)               No current or former member, manager, officer, director, contractor, employee, author, or developer of the Company

or any of its subsidiaries (A) has made to the Company or any of its subsidiaries any written or oral claim of ownership with respect to any Company IP, or
(B) has any claim, right (whether or not currently exercisable) or interest to or in any Company IP.

 
(iii)             To the Company’s Knowledge, no Employee is: (x) bound by or otherwise subject to any Contract with a third

Person restricting such employee from performing such Employee’s duties for the Company or any of its subsidiaries; or (y) in breach of any Contract with
any former employer or other Person concerning Intellectual Property Rights or confidentiality due to his/her activities as an employee or contractor of the
Company or any of its subsidiaries.

 
(iv)             No funding, facilities or personnel of any Governmental Entity or any public or private university, college or other

educational or research institution were used directly to develop or create, in whole or in part, any Technology or Intellectual Property Right for or on
behalf of the Company or any of its subsidiaries.
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(v)                Neither the Company nor any of its subsidiaries is, nor has ever been, a member or promoter of, or a contributor to,

any industry standards body or any similar organization that requires or obligates the Company to grant or offer to any other Person any license or right to
any Company IP. Neither the Company nor any of its subsidiaries is a party to any Contract with a standards body or any similar organization involving the
license to the Company of “standards essential” Technology or Intellectual Property Rights, and the Company has no reasonable basis to believe that in the
absence of such Contract, it has any Liability therefor.
 

(vi)              The Company and its subsidiaries have taken reasonable steps and precautions necessary to maintain the
confidentiality of and otherwise protect and enforce its rights in all proprietary and confidential information that the Company hold, or purport to hold, as a
trade secret.

 
(g)                Enforcement. To the Company’s Knowledge, no Person has infringed, misappropriated or otherwise violated, and no Person

is currently infringing, misappropriating or otherwise violating, any Company Owned IP. Section 2.12(g) of the Disclosure Schedule lists each letter or
other written or electronic communication, or correspondence or claim that has been sent or otherwise delivered to any other Person by the Company or
any of its subsidiaries, or any representative of the Company, regarding any actual, alleged or suspected infringement or misappropriation of any Company
Owned IP.

 
(h)                Non-Infringement. The operation of the business of the Company and its subsidiaries as currently conducted by the

Company and its subsidiaries, including the design, development, use, import, branding, advertising, promotion, marketing, sale, provision, and licensing
out of any Company Product, has not and does not infringe, violate or misappropriate any Intellectual Property Rights of any Person. Without limiting the
generality of the foregoing:

 
(i)                 No infringement, misappropriation, or similar claim or Legal Proceeding involving or relating to any Intellectual

Property Rights is pending or, to the Knowledge of the Company, threatened against the Company or any of its subsidiaries or, to the Knowledge of the
Company, against any other Person who is or may be entitled to be indemnified, defended, held harmless or reimbursed by the Company or any of its
subsidiaries with respect to such Legal Proceeding.

 
(ii)               Neither the Company nor any of its subsidiaries has received any notice or other communications (in writing or

otherwise) relating to any actual, alleged or suspected infringement, misappropriation or violation by the Company or any of its subsidiaries of any
Intellectual Property Rights of another Person, including any letter or other communication suggesting or offering that the Company or any of its
subsidiaries obtain a license to any Intellectual Property Rights of another Person in a manner that reasonably implies infringement or violation in the
absence of a license thereto.

 
(i)                 Company Software. Neither the Company nor any of its subsidiaries, nor any Person acting on either of their behalves, has

knowingly included in any of the software that embodies or practices any Intellectual Property Rights owned by the Company or any of its subsidiaries or
any software used in the operation, design, development, production, distribution, testing, provision, maintenance or support of any Company Product
(other than Future Company Products), or comprising any Future Company Product, (collectively, the “Company Software”) any code that: (A) contains
any bug, vulnerability, defect or error (including any bug, defect or error relating to or resulting from the display, manipulation, processing, storage,
transmission or use of date data) that materially and adversely affects the use, functionality or performance of such Company Software or any product or
system containing or authorized or intended to be used in conjunction with such Company Software; (B) fails to comply, or would cause the Company or
any of its subsidiaries to fail to comply, with any applicable warranty or other contractual commitment relating to the use, functionality or performance of
such Company Software or any product or system containing or authorized or intended to be used in conjunction with such Company Software; or (C)
could or is likely to result in a Security Incident. No Company Software contains any “back door,” “drop dead device,” “time bomb,” “Trojan horse,”
“virus” or “worm” (as such terms are commonly understood in the software industry) or any other code designed or intended to have, any of the following
functions: (X) disrupting, disabling, harming or otherwise materially impeding in any manner the operation of, or providing unauthorized access to, a
computer system or network or other device on which such code is stored or installed; or (Y) damaging or destroying any data or file without the user’s
consent. The Company has implemented and, maintains industry standard measures designed to prevent the introduction of Malicious Code into the
Company Software and Systems, including firewall protections and regular virus scans and for taking and storing on-site and off-site back-up copies of
Company Software and critical data The Company has implemented a vulnerability management program to promptly detect, manage, mitigate and patch
all bugs, vulnerabilities, defects, and errors (collectively, “Malicious Code”) in Company Software and Systems. The Company has documented and
remediated all known bugs, vulnerabilities, errors and defects in all the Company Software and Systems, and such documentation is retained and is
available internally at the Company.
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(j)                 Company Source Code. The software source code for all Company Software has been documented in a professional

manner that is sufficient to independently enable a programmer of reasonable skill and competence to understand, analyze, and interpret program logic,
correct errors and improve, enhance, modify and support the Company Software. No Company Source Code has been delivered, licensed or made available
to any escrow agent or other Person who is not, or was not, as of the date thereof, an employee of the Company. Neither the Company nor any of its
subsidiaries has a duty or obligation (whether present, contingent, or otherwise) to deliver, license or make available any Company Source Code to any
escrow agent or other Person. No event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time) shall, or could
reasonably be expected to, result in the authorized delivery, license, or disclosure of any Company Source Code to any other Person.

 
(k)                 Open Source.
 

(i)                 Section 2.12(k)(i) of the Disclosure Schedule lists, as of the Agreement Date: (A) each item of Open Source
Materials that is contained in, distributed with or linked with any Company Software or from which any part of any Company Software is derived; (B) the
name of or a link to (or other locator for) the applicable Open Source License for each such item of Open Source Material that is software; (C) the
Company Product to which each such item of Open Source Material relates; (D) to the Knowledge of the Company, the copyright holder(s) of such Open
Source Material; and (E) any modifications to such Open Source Material made by the Company or any of its subsidiaries.

 
(ii)               No Company Software is subject to, and no Company Software contains, is linked with, derived from, is distributed

with, or is being or was developed using, Open Source Material that is licensed under any Open Source License that: (A) imposes or could impose a
requirement or condition that the Company grant a license under, or refrain from asserting any one or more of its Patent Rights or that any Company
Software or part thereof (except for the applicable, unmodified third party Open Source Material itself): (1) be disclosed or distributed in source code form;
(2) be licensed for the purpose of making modifications or derivative works; or (3) be redistributable at no charge; or (B) otherwise imposes or could
impose any other limitation, restriction or condition, including any requirements to advertise or include attributions, on the right or ability of the Company
to use or distribute any Company Software or part thereof (except for the applicable, unmodified third party Open Source Material itself).

 
(iii)               No Company Owned IP is subject to any Open Source License terms.
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(l)                 Privacy.
 

(i)               Compliance with Privacy Statements. Each of the Company and its subsidiaries has provided notice of its privacy
practices in its Privacy Statements and the Company’s and its subsidiaries’ privacy and security practices conform, and at all times have conformed, to all
of the Privacy Statements. A “Privacy Statement” means, collectively, any and all of the Company’s and its subsidiaries’ public statements, or internal and
external facing policies, including privacy policies published on the Company’s or subsidiaries’ websites or otherwise used in connection with any
Company product or service or made available by the Company or any of its subsidiaries to any Person regarding the Processing of Sensitive Company
Information or otherwise pertaining to the privacy of any individual. No disclosure made or contained in any of Company’s or its subsidiaries’ Privacy
Statements is, or has, been inaccurate, misleading, deceptive or in violation of the Privacy and Security Laws (including by containing any material
omission). Each of the Company and its subsidiaries have at all times complied, and the Company and its subsidiaries have no knowledge or reason to
know that any of their respective suppliers or service providers in their provision of services to Company or its subsidiaries have failed to comply, and the
Software when used for its intended purpose, complies with, all applicable Law, including applicable Privacy and Security Laws.
 

(ii)               Disclosure of Privacy Policies. Section 2.12(l)(ii) of the Disclosure Schedule lists each privacy policy of the
Company (“Company Privacy Policy”) in effect at any time in the three (3) years prior to the Agreement Date. The Company and its subsidiaries have, at
all times, posted Company Privacy Policies on the Company’s or its subsidiaries’ websites, mobile applications, or where otherwise required under
applicable Privacy and Security Laws.

 
(iii)              Contractual Obligations. The Company and each of its subsidiaries has contractually obligated all third parties that

have access to Sensitive Company Information to comply with the Security Policies and handle Sensitive Company Information in a manner sufficient to
meet the Company’s and its subsidiaries’ obligations under Privacy and Security Laws and the Company’s and its subsidiaries’ other contractual
obligations, including any confidentiality obligations. The Company has no Knowledge that any third parties with access to Sensitive Company
Information have failed to comply with such obligations, Security Policies, Privacy Statements, or applicable Legal Requirements, including the Privacy
and Security Laws. Neither the Company nor any of its subsidiaries has been and none of them is in breach of any contractual obligation relating to the
privacy, security, or Processing of Sensitive Company Information.

 
(iv)              Compliance with Privacy and Security Laws. The Company and each of its subsidiaries has at all times: (1)

complied with (A) all applicable Privacy and Security Laws governing the Processing of Personal Information and Customer Data, (B) all of the
Company’s and its subsidiaries’ policies regarding privacy and data security, including all Privacy Statements and similar disclosures published on the
Company’s or its subsidiaries’ websites or otherwise communicated to third parties, and (C) requirements of self-regulatory organizations that apply to the
Company or any of its subsidiaries,(2) implemented and maintained commercially reasonable measures that provide reasonable assurance that the
Company and each of its subsidiaries complies with such Privacy and Security Laws and that neither the Company nor any of its subsidiaries will acquire,
fail to secure, or Process such Personal Information or Customer Data in a manner that (A) violates such Privacy and Security Laws, (B) is inconsistent
with any notice to or consent from the provider of Personal Information or Customer Data, (C) violates any policy adopted by the Company or any of its
subsidiaries, (D) breaches any requirement of or contractual commitment made by the Company or any of its subsidiaries that is applicable to such
Personal Information or Customer Data, or (E) violates any Privacy Statement.

 
(v)              Effects of Execution of Agreement. Neither the execution, delivery nor performance of this Agreement nor the

consummation of transactions contemplated hereby, including the transfer or Processing of any Personal Information to Parent, shall result in any violation
of any Company Privacy Statement, any contractual obligation of the Company governing the privacy or security of Personal Information, or any Privacy
and Security Laws.
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(vi)              Customer Data. The Company and each of its subsidiaries has: (i) provided adequate notice and obtained any

necessary consents required for the Processing of Personal Information and Customer Data under applicable Laws (including the Privacy and Security
Laws), its Security Policies, and Privacy Statements, (ii) complied with any contractual obligation, agreement, permit, license, government filing or other
obligation regarding the Processing of Personal Information and Customer Data; and (iii) abided by any applicable opt-outs related to Personal Information
and Customer Data, which the Company has identified in the Disclosure Schedule. The consummation of the transactions contemplated by this Agreement
will not cause any such permit or license to be invalidated or be required under applicable Data Protection Laws to be amended.
 

(vii)             Audits, Claims, Complaints. Neither the Company nor any of its subsidiaries has received any, and, to the
Knowledge of the Company, there are no audits, claims, notices or complaints, whether written or oral, regarding the Company or any of its subsidiaries’
privacy, data protection, or information security practices or the Processing of any Sensitive Company Information. Neither the Company nor its
subsidiaries has received, and the Company has no Knowledge of, any circumstance (including any circumstance arising as the result of an audit or
inspection carried out by any Governmental Body or any other Person) that has given rise to or would reasonably be expected to give rise to, any notice,
court order, warrant, regulatory opinion, audit result, or allegation, from a Governmental Body, tribunal or court in any jurisdiction or any other Person: (A)
alleging or confirming non-compliance with any applicable Privacy and Security Law or Privacy Statement; (B) requiring or requesting the Company or its
subsidiaries to amend, rectify, cease Processing, de-combine, permanently anonymize, block, or delete any Personal Information, or to decommission or
materially alter the exploitation or operation of the Company’s or its subsidiaries’ operations, in whole or in part; (C) prohibiting or threatening to prohibit
the transfer of Personal Information to any place; or (D) permitting or mandating any Governmental Body to investigate, requisition information from, or
enter the premises of, the Company. Neither the Company nor its subsidiaries are under investigation by any Governmental Body for a violation of any
Privacy and Security Laws. Neither the Company nor its subsidiaries have received any audit, inquiry, notice of or request for any investigation or
subpoena, from any Governmental Body pertaining to its policies or practices in any way relating to the collection, retention, storage, disposal, use,
processing, disclosure, transfer, protection, security, or distribution, of Personal Information. To the Knowledge of the Company, neither the Company nor
its subsidiaries have acted or failed to act in a manner that would trigger a notification or reporting requirement to any Person or Governmental Body under
any Privacy and Security Laws related to the Processing of Sensitive Company Information.

 
(m)               Disputes. Neither the Company nor its subsidiaries have been involved in a dispute with respect to any actual or alleged

violation of applicable Privacy and Security Laws or Privacy Statement. Neither the Company nor its subsidiaries have received, and the Company has no
Knowledge of any circumstance that would reasonably be expected to give rise to, any notice from a data subject or another Person claiming a right to
compensation against the Company or its subsidiaries under an applicable Privacy and Security Law.

 
(n)              Training. All of the Company’s and its subsidiaries’ employees and contractors who have access to Sensitive Company

Information, including Personal Information that is subject to Privacy and Security Laws, have received professional and appropriate training with respect
to compliance with such Privacy and Security Laws and obligations under Privacy Statements or the Company’s and any Subsidiary’s material contractual
obligations relating to privacy, cybersecurity, data protection, Customer Data, or Personal Information.
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(o)                Security Measures.
 

(i)                 Implementation of Security Measures and Written Program. The Company and each of its subsidiaries has
implemented and maintained, consistent with Privacy and Security Laws, customary industry practices, and any obligations to third parties, security
practices, policies, controls and other measures to ensure the security, confidentiality, integrity and availability of Systems and Sensitive Company
Information, subsidiaries, and to protect Sensitive Company Information and Systems from any Security Incident, Malicious Code, loss, theft and
interruption, and any unauthorized Processing, access, use, disclosure or modification.
 

(ii)               Security Incidents. Neither the Company nor any subsidiary has experienced any actual or reasonably suspected
breach of security, unlawful, unauthorized or accidental loss, destruction, modification, acquisition, unavailability, or Processing of, or access to, Systems
or Sensitive Company Information (a “Security Incident”). No actual or reasonably suspected security vulnerabilities exist in the Company’s products or
services which present a material risk of a Security Incident. No circumstance has arisen: (i) in which applicable Privacy and Security Laws would require
the Company to notify a Governmental Body, the media, any of its employees, customers or any other Person of a Security Incident, or (ii) in which
applicable guidance or codes of practice promulgated under applicable Privacy and Security Laws would recommend the Company to notify any of the
foregoing of a Security Incident.

 
(iii)           Compliance with Security Policies. The Company and each of its subsidiaries has implemented and maintained

comprehensive written information security policies and programs that govern the Processing, security, confidentiality, integrity and availability of
Customer Data, Sensitive Company Information and Systems (collectively, “Security Policies”). The Company has at all times complied with such
Security Policies. The Security Policies and / or the implementations of such policies: (A) identify internal and external risks to the security of the Systems
and Sensitive Company Information; (B) implement adequate and effective administrative, electronic and physical safeguards to control those risks and
safeguard the security, confidentiality, integrity, and availability of the Systems and Sensitive Company Information; (C) protect against unauthorized
access to the Systems and Sensitive Company Information (including on the systems of third parties with access to such Systems or Sensitive Company
Information); (D) maintain notification procedures in compliance with applicable Laws, including the Privacy and Security Laws, in the case of any breach
of security compromising Sensitive Company Information; (E) prohibits any unauthorized access to any non-Company systems; and (F) comply with all
applicable Privacy and Security Laws, the Privacy Statements, and the Company’s and each of its subsidiary’s material contractual obligations relating to
privacy, cybersecurity, data protection, Customer Data, or Personal Information.

 
(iv)              Customer Data. Section 2.12(o)(iv) of the Disclosure Schedule identifies procedures taken by the Company

(including internal Company policies) and the standard form of non-disclosure or confidentiality agreements generally used by the Company with Persons
whom the Company or any of its subsidiaries shares such trade secrets and other confidential information to prevent the disclosure of unauthorized use or
misappropriation of the same.

 
(v)                Systems. The computer, information technology and data processing systems, facilities and services owned, used,

or leased by or on behalf of the Company or any of its subsidiaries, including all software, hardware, networks, communications facilities, platforms and
related systems and services in the custody or control of the Company (collectively, “Systems”), are reasonably sufficient for the operation of the business
of the Company and its subsidiaries. The Systems are in good working condition (ordinary wear and tear excepted) to effectively perform all computing,
information technology and data processing operations necessary for the operation of the Company and its subsidiaries as currently conducted. Neither the
Company nor any of its subsidiaries has experienced any material disruption to, or material interruption in, the conduct of its business attributable to a
defect, error, or other failure or deficiency of any System. The Company and its subsidiaries have implemented and routinely tested commercially standard
business continuity and disaster recovery plans relating to its IT Systems.
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(vi)             The Company and its subsidiaries are, and during the six-year period prior to the Agreement Date have been, in

compliance in all material respects with its obligations as a “business associate” under HIPAA. The Company (i) has adopted and has been in material
compliance with, written privacy and security compliance policies and procedures in compliance with HIPAA, (ii) has entered into “Business Associate
Agreements” as such term is described under HIPAA with customers and vendors when required by HIPAA, and (iii) has ensured that all of its workforce
(as such term is defined in 45 C.F.R. § 160.103) has received training with respect to compliance with HIPAA. The Company and its subsidiaries are in
material compliance with the terms of all “Business Associate Agreements”, and, to the Company’s Knowledge, no customer or vendor has breached any
such Business Associate Agreement. The Company and its subsidiaries have completed its most recent security “risk analysis” (as required by 45 C.F.R. §
164.308(a)(1)(ii)(A)) in material compliance with HIPAA within the past twelve (12) months, and has remediated all material vulnerabilities identified in
such risk analysis. Further, there have been and there are no outstanding investigations or other actions by, or, to the Company’s Knowledge, complaints to,
any Governmental Entity, including the Office for Civil Rights of the U.S. Department of Health and Human Services or any applicable state attorney
general’s office, with respect to the Company’s compliance with HIPAA or any other federal and state health information privacy and medical record laws
and regulations. The Company and its subsidiaries are have not made, or been required to make, any notification to any Person, including any
Governmental Entity or affected individual, with respect to a breach or misuse of any health information under applicable federal or state law, including
HIPAA, including the breach or misuse of Protected Health Information under HIPAA.

 
(p)                Effect of Transaction. All Company Owned IP is (and immediately following Closing shall be) fully transferable, alienable

and licensable by the Company or any of its subsidiaries (or Parent or Surviving Company, as applicable) without restriction and without payment of any
kind to any third party. Neither the execution, delivery or performance of this Agreement or any other agreements referred to in this Agreement nor the
consummation of any of the transactions contemplated hereby will, with or without notice or lapse of time, result in, or give any other Person the right or
option to cause or declare: (i) a loss of, or Lien on, any Company Owned IP or any other Technology or Intellectual Property Rights incorporated into or
used in the development, testing, distribution, provision, maintenance or support of any Company Product or Company Software; (ii) a breach of or default
under any Company IP Contract or other Contract relating to any Technology or Intellectual Property Rights incorporated into or used in the development,
testing, marketing, distribution, provision, maintenance or support of any Company Product or Company Software; (iii) a payment or increased royalty or
an obligation to offer any discount or be bound by any “most favored pricing” terms under any Company IP Contract or other Contract relating to any
Technology or Intellectual Property Rights incorporated into or used in the development, testing, marketing, distribution, provision, maintenance or support
of any Company Product or Company Software; (iv) the release, disclosure or delivery of any Company IP by or to any escrow agent or other Person; (v)
any right of termination or cancellation under any Company IP Contract; or (vi) the grant, assignment or transfer to any other Person of any license or other
right or interest in, under, or with respect to, either any of the Company IP or any other Technology or the Intellectual Property Rights of Parent.

 
2.13           Agreements, Contracts and Commitments.
 

(a)                Except for this Agreement and the Contracts specifically identified on Section 2.13(a) of the Disclosure Schedule (with each
of such Contracts specifically identified under subsection(s) of such Section 2.13(a) of the Disclosure Schedule that correspond to the Subsection or
Subsections of this Section 2.13(a) of the Disclosure Schedule), neither the Company nor any of its subsidiaries is a party to or bound by any of the
following Contracts:
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(i)                (A) any Contract to grant any severance or termination pay (in cash or otherwise) to, and/or requiring notice by the

Company or an Affiliate thereof to terminate the service of, any Employee, any former employee of the Company or of any ERISA Affiliate, or any current
or former consultant, advisor, independent contractor or director of the Company or any ERISA Affiliate (in each case with respect to former employees,
consultants, advisors, independent contractors or directors, solely to the extent any obligations in respect of any severance or termination pay by the
Company or any subsidiary thereof remains outstanding) or (B) any other standard form of Employee Agreement or independent contractor agreement with
an Employee or any current consultant, advisor, independent contractor or director of the Company or any ERISA Affiliate (other than any Personnel
Agreements) and any such Employee Agreement or consultant, advisor, independent or director contractor agreement that is not on the standard form;
 

(ii)               any Contract or plan, including with respect to any Company Securities, any of the benefits of which shall be
increased, or the vesting of benefits of which shall be accelerated or may be accelerated, by the occurrence of any of the transactions contemplated by this
Agreement or the value of any of the benefits of which shall be calculated on the basis of any of the transactions contemplated by this Agreement;

 
(iii)              any fidelity or surety bond or completion bond;
 
(iv)              any lease of any real or personal property;
 
(v)            any Contract relating to capital expenditures and involving future payments in any amount in excess of $50,000

individually or $100,000 in the aggregate, in each case in any fiscal year;
 
(vi)              any Contract relating to the disposition or acquisition of ownership of assets or any interest in any business

enterprise outside the Ordinary Course of Business;
 
(vii)           any mortgages, indentures, guarantees, loans or credit agreements, security agreements or other agreements or

instruments relating to the borrowing of money or extension of credit or other Indebtedness;
 
(viii)          any purchase order or Contract for the purchase of tangible items of equipment or related services in any amount in

excess of $50,000 individually or $100,000 in the aggregate, in each case in any fiscal year;
 
(ix)               any Inbound License;
 
(x)                 any Outbound License;
 
(xi)               any Contract with a Top Supplier;
 
(xii)              any Contract with a Top Customer;
 
(xiii)         any confidentiality and non-disclosure agreements (whether the Company is the beneficiary or the obligated party

thereunder), other than those related to commercial transactions in the Ordinary Course of Business that are not individually material;
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(xiv)          any Contract providing for the development of any software, technology or Intellectual Property Rights,

independently or jointly, either by or for the Company (other than employee invention assignment agreements and consulting agreements with authors on
the Company’s applicable Standard Form Agreement, copies of which have been provided to Parent);

 
(xv)            any Contract that is a requirements Contract or otherwise requires the Company to purchase in minimum quantities;
 
(xvi)          any Contract containing a provision that limits, restricts or impairs the Company’s ability to operate in any geography

of the world or with any Person, including those Contracts (A) that contain covenants of non-competition, rights of first refusal or negotiation, non-
solicitation of customers or employees, and exclusive dealings arrangements, (B) that prohibits or materially impairs any acquisition of property (tangible
or intangible) by the Company, (C) that restricts the Company from selling, licensing, delivering or otherwise distributing or commercializing any of
Company IP or Company Products or (D) under which the Company is restricted from hiring or soliciting potential employees, consultants or independent
contractors;

 
(xvii)        any Contract with federal, state, city, county, parish, municipal or other Governmental Entities related to the use, sale,

distribution, sharing, lease, license, loan or other provision of Company Products;
 
(xviii)        (A) any management service, partnership or joint venture Contract, (B) any Contract that involves a sharing of

revenues, profits, cash flows, expenses or losses with other Persons and (C) any Contract that involves the payment of royalties to any other Person;
 
(xix)        any agency, dealer, distribution, sales representative, remarketer, reseller, or other Contract for the distribution of

Company Products;
 
(xx)            any Contract pursuant to which the Company is bound to or has committed to provide any product or service to any

third party on a most favored nation basis or similar terms;
 
(xxi)          any Contract granting any license or other rights to or from the Company with respect to Customer Data, other than

grants to service providers to use such Customer Data in connection with the provision of services to the Company;
 
(xxii)         any Contract or other arrangement to settle any Legal Proceeding or to settle any threatened or reasonably anticipated

Legal Proceeding;
 
(xxiii)         any Contract that addresses the provisions for business associate contracts required by HIPAA;
 
(xxiv)         any Contract with a third-party payor, including Governmental Entities; and
 
(xxv)         any other Contract that involves $100,000 individually or $250,000 in the aggregate or more, in each case in any

fiscal year, and is not cancelable without penalty within 180 days.
 

(b)                The Company has made available true and complete copies of each Contract required to be disclosed pursuant to Section
2.13(a) as of the Agreement Date (including, for the avoidance of doubt, each Contract entered into on a Standard Form Agreement). For the purposes of
this Agreement, each of the foregoing Contracts referenced in this Section 2.13(b) shall each be a “Material Contract” and collectively are the “Material
Contracts.”
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(c)                The Company and each of its subsidiaries, as applicable, has performed in all material respects all of the obligations required

to be performed by it and is entitled to all benefits under, and is not alleged to be in material default in respect of, any Material Contract. Each of the
Material Contracts is in full force and effect, subject only to the effect, if any, of applicable bankruptcy and other similar Law affecting the rights of
creditors generally and rules of Law governing specific performance, injunctive relief and other equitable remedies. There exists no breach, default or event
of default with respect to the Company or any of its subsidiaries, or to the Knowledge of the Company, as of the Agreement Date, with respect to any other
contracting party, that, with the giving of notice, the lapse of time or the happening of any other event or condition, would reasonably be expected to (i)
become a default or event of default under any Material Contract or (ii) give any third party (A) the right to declare a default or exercise any remedy under
any Material Contract, (B) the right to accelerate the maturity or performance of any obligation of the Company or any of its subsidiaries under any
Material Contract, or (C) the right to cancel, terminate or modify any Material Contract, in each case, except as would not be material to the Company and
its subsidiaries, taken as a whole. Neither the Company nor any of its subsidiaries has received any written notice regarding any actual or possible violation
or breach of, default under, or intention to cancel or modify any Material Contract.
 

2.14           Interested Party Transactions.
 

(a)                Except as set forth in Section 2.14(a) of the Disclosure Schedule, no officer or director of the Company or any of its
subsidiaries, or, to the Knowledge of the Company, any Company Member (nor, to the Knowledge of the Company, any immediate family member of any
of such Persons, or any trust, partnership or corporation in which any of such Persons has or has had an interest) (each, an “Interested Party”), has or has
had, directly or indirectly, (i) any interest in any entity which furnished or sold, or furnishes or sells, services, products, or technology that the Company or
any of its subsidiaries furnishes or sells, or proposes to furnish or sell, (ii) any interest in any entity that purchases from or sells or furnishes to the
Company or any of its subsidiaries, any goods or services, or (iii) any interest in, or is a party to, any Contract to which the Company is a party (except for
any Contract relating to normal compensation or welfare benefits provided for services as an officer, director or employee of the Company or any of its
subsidiaries); provided, however, that ownership of no more than one percent (1%) of the outstanding voting stock of a publicly traded corporation shall not
be deemed to be an “interest in any entity” for purposes of this Section 2.14. Except as set forth in Section 2.14(a) of the Disclosure Schedule, no
Interested Party holds any Company Securities the vesting of which shall accelerate upon the consummation of the transactions contemplated by this
Agreement.

 
(b)               All transactions pursuant to which any Interested Party has purchased any services, products, or technology from, or sold or

furnished any services, products or technology to, the Company or any of its subsidiaries that were entered into on or after the inception of the Company,
have been on an arms’-length basis on terms no less favorable to the Company or any of its subsidiaries than would be available from an unaffiliated party.

 
2.15           Company Authorizations. Section 2.15 of the Disclosure Schedule sets forth, as of the Agreement Date, each consent, license, permit,

grant or other authorization (a) pursuant to which the Company currently operate, provide any services or hold any interest in any of their properties, or (b)
which is required for the operation of the business of the Company as currently conducted or the holding of any such interest, in each case, except for any
consent, license, permit, grant or other authorization the lack of which would not reasonably be expected to be material to the Company and its subsidiaries,
taken as a whole (collectively, including any such items that are required to be, “Company Authorizations”). All of the Company Authorizations have been
issued or granted to the Company, are in full force and effect. The Company is in material compliance with all such Company Authorizations, and as of the
Agreement Date shall have applied for and not been denied any required renewals of such Company Authorizations.
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2.16           Litigation.
 

(a)                As of the Agreement Date, there is no Legal Proceeding of any nature pending, or to the Knowledge of the Company,
threatened, against the Company or any of its subsidiaries, its properties (tangible or intangible) or any of the officers or directors of the Company or any of
its subsidiaries (in their capacities as such), except as would not be material to the Company and its subsidiaries, taken as a whole. Except as set forth in
Section 2.16(a) of the Disclosure Schedule, there is no Legal Proceeding pending or, to the Knowledge of the Company, threatened, against the Company
or any of its subsidiaries, its properties (tangible or intangible) or any of the officers or directors of the Company or any of its subsidiaries (in their
capacities as such) by or before any Governmental Entity. No Governmental Entity has during the three (3) years prior to the Agreement Date provided
written notice to the Company or any of its subsidiaries challenging or questioning the legal right of the Company or any of its subsidiaries to conduct their
respective operations as presently or previously conducted.

 
(b)               As of the Agreement Date, neither the Company nor any of its subsidiaries have any Legal Proceeding of any nature pending

against any other Person.
 

2.17          Books and Records. The Company and its subsidiaries have made and kept business records, financial books and records, personnel
records, ledgers, sales accounting records, Tax records and related work papers and other books and records of the Company and its subsidiaries
(collectively, the “Books and Records”) that are true and complete and accurately and fairly reflect, in all material respects, the business activities of the
Company and its subsidiaries. At the Closing, the Books and Records of the Company and its subsidiaries shall be in the possession of the Company.

 
2.18           Environmental, Health and Safety Matters. The Company and its subsidiaries are in material compliance with all Environmental,

Health and Safety Requirements in connection with the ownership, use, maintenance or operation of its business or assets or properties. As of the
Agreement Date, there are no pending, or to the Knowledge of the Company, any threatened allegations by any Person that the properties or assets of the
Company or any of its subsidiaries are not, or that its business has not been conducted, in compliance with all Environmental, Health and Safety
Requirements, except as would not be material to the Company and its subsidiaries, taken as a whole. The Company and its subsidiaries have not retained
or assumed any Liability of any other Person under any Environmental, Health and Safety Requirements.

 
2.19            Brokers’ and Finders’ Fees. Neither the Company nor its subsidiaries has incurred, or shall incur, directly or indirectly, any Liability

for brokerage or finders’ fees or agents’ commissions, fees related to investment banking or similar advisory services or any similar charges in connection
with this Agreement or any transaction contemplated hereby, nor shall Parent or the Company or any of its subsidiaries incur, directly or indirectly, any
such Liability based on arrangements made by or on behalf of the Company or any of its subsidiaries.

 
2.20            Employee Benefit Plans and Compensation.
 

(a)                 Schedule. Section 2.20(a) of the Disclosure Schedule contains an accurate and complete list, as of the Agreement Date, of
each Company Employee Plan and each Employee Agreement; provided that Section 2.20(a) of the Disclosure Schedule shall list out the forms of the
Employee Agreements to the extent applicable and any deviations therefrom (including a description of any such deviations). None of the Company, its
subsidiaries or any ERISA Affiliate has made any plan or commitment to establish or enter into any new Company Employee Plan or Employee
Agreement, to modify any Company Employee Plan or Employee Agreement (except to the extent required by law or to conform any such Company
Employee Plan or Employee Agreement to the requirements of any applicable Law, in each case as previously disclosed to Parent in writing, or as required
by this Agreement) or the terms of the applicable Company Employee Plan or Employee Agreement.
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(b)                Documents. The Company has made available to Parent (i) correct and complete copies of all documents embodying each

Company Employee Plan and each Employee Agreement including all amendments thereto and all related trust documents, (ii) the most recent annual
report (Form 5500 and all schedules and financial statements attached thereto), if any, required under ERISA or the Code or by any other applicable Law in
connection with each Company Employee Plan, (iii) if the Company Employee Plan is funded, the most recent annual and periodic accounting of such
Company Employee Plan assets, (iv) the most recent summary plan description together with the summary(ies) of material modifications thereto, if any,
required under ERISA or by any other applicable Law with respect to each Company Employee Plan, (v) all material written agreements and contracts
relating to each Company Employee Plan, including administrative service agreements and group insurance contracts, (vi) all communications material to
any Employee, any former employee of the Company or any ERISA Affiliate, or any current or former consultant, advisor, independent contractor or
director of the Company or any ERISA Affiliate relating to any Company Employee Plan and any proposed Company Employee Plan, in each case,
relating to any amendments, terminations, establishments, increases or decreases in benefits, acceleration of payments or vesting schedules or other events
which would result in any Liability to the Company, (vii) all material correspondence to or from any Governmental Entity relating to any Company
Employee Plan other than routine correspondence in the normal course of operations of such Company Employee Plan, (viii) policies pertaining to
fiduciary liability insurance covering the fiduciaries for each Company Employee Plan, (ix) all discrimination tests for each Company Employee Plan for
the three most recent plan years, (x) the most recent IRS (or any other applicable tax authority) determination or opinion letter issued with respect to each
Company Employee Plan for which determination letters are currently available. No Company Employee Plan is subject to any laws other than those of the
United States or any state, county, or municipality in the United States.

 
(c)                Employee Plan Compliance. The Company and its subsidiaries have performed all obligations required to be performed by

them under, is not in default or violation of, and, as of the Agreement Date, have no Knowledge of any default or violation by any other party to, any
Company Employee Plan, and each Company Employee Plan has been established and maintained in accordance with its terms and in compliance with all
applicable Laws, including ERISA or the Code. Any Company Employee Plan intended to be qualified under Section 401(a) of the Code has obtained a
favorable determination letter (or opinion letter, if applicable) as to its qualified status under the Code, and there has been no event or condition that has
adversely affected or is likely to adversely affect such qualified status. No “prohibited transaction,” within the meaning of Section 4975 of the Code or
Sections 406 and 407 of ERISA, and not otherwise exempt under Section 408 of ERISA, has occurred with respect to any Company Employee Plan. There
are no Legal Proceedings pending or, to the Knowledge of the Company, threatened or reasonably anticipated (other than routine claims for benefits)
against any Company Employee Plan or against the assets of any Company Employee Plan. There are no audits, inquiries or Legal Proceeding pending or
to the Knowledge of the Company of the Company, threatened by the IRS, DOL, or any other Governmental Entity with respect to any Company
Employee Plan. The Company is not subject to any penalty or Tax with respect to any Company Employee Plan under Section 502(i) of ERISA or Sections
4975 through 4980 of the Code. The Company has made all contributions and other payments required by and due under the terms of each Company
Employee Plan. Each Company Employee Plan can be amended, terminated or otherwise discontinued after the Effective Time in accordance with its
terms, without Liability to Parent, the Company or any ERISA Affiliate (other than ordinary administration expenses).

 

55



 

 
(d)               No Pension Plan; No International Plan. None of the Company, any of its subsidiaries or any ERISA Affiliate has ever

maintained, established, sponsored, participated in, or contributed to, (i) any Pension Plan subject to Title IV of ERISA or Section 412 of the Code, nor any
pension plan for the benefit of Employees who perform or performed services outside the United States and/or (ii) any Company Employee Plan or
Employee Agreement for the benefit of any Employee or any former employee of the Company or of any ERISA Affiliate, who, in each case, perform or
performed services outside the United States.
 

(e)               No Self Insured Plan. None of the Company, any of its subsidiaries or any ERISA Affiliate has ever maintained, established,
sponsored, participated in or contributed to any self-insured plan that provides benefits to Employees or former employees of the Company or of any
ERISA Affiliate (including any such plan pursuant to which a stop loss policy or contract applies).

 
(f)               Collectively Bargained, Multiemployer and Multiple Employer Plan. At no time has the Company, any of its subsidiaries

or any ERISA Affiliate contributed to or been obligated to contribute to any multiemployer plan (as defined in Section 3(37) of ERISA). None of the
Company or any ERISA Affiliate has at any time ever maintained, established, sponsored, participated in or contributed to any multiple employer plan or to
any plan described in Section 413 of the Code.

 
(g)               No Post Employment Obligations. No Company Employee Plan or Employee Agreement provides, or reflects or represents

any Liability to provide, post termination or retiree life insurance, health or other employee welfare benefits to any Person for any reason, except as may be
required by COBRA or other applicable statute, and the Company and its subsidiaries have not ever represented, promised or contracted (whether in oral or
written form) to any Employee or former employee of the Company or of any ERISA Affiliate (either individually or to any of the same as a group) or any
other Person that such Employee(s) or other Person would be provided with life insurance, health or other employee welfare benefits post-termination,
except to the extent required by statute.

 
(h)               Effect of Transaction. Except as set forth in Section 2.20(h) of the Disclosure Schedule, neither the execution and delivery

of this Agreement nor the consummation of the transactions contemplated hereby or any termination of employment or service shall (i) result in any
payment (including severance, bonus or otherwise) becoming due to any Employee or any former employee of the Company or of any ERISA Affiliate
(other than in such Employee’s or former employee’s capacity as a Company Member pursuant to Section 1.9 of this Agreement), (ii) result in any
forgiveness of Indebtedness, (iii) materially increase any benefits otherwise payable by the Company or (iv) result in the acceleration of the time of
payment or vesting of any such benefits except as required under Section 411(d)(3) of the Code.
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(i)               Employment Matters. The Company and its subsidiaries are and have been at all times in material compliance with all

applicable foreign, federal, state and local laws, rules and regulations, collective bargaining agreements and arrangements, judgments, extension orders and
binding customs respecting employment and employment practices, including, but not limited to, those pertaining to terms and conditions of employment,
worker classification, tax withholding, discrimination, equal employment, fair employment practices, meal and rest periods, immigration status,
occupational health and safety, retaliation, harassment, bullying, labor relations, leave of absence requirements, disability rights or benefits, privacy, wages
and hours (including overtime wages), compensation and hours of work, and in each case, with respect to Employees and former employees of the
Company or of any ERISA Affiliate: (i) has withheld and reported all amounts required by Law or by agreement to be withheld and reported with respect
to wages, salaries and other payments to such Employees or former employees, (ii) is not liable for any arrears of wages, severance pay or any Taxes or any
penalty for failure to comply with any of the foregoing, and (iii) is not liable for any payment to any trust or other fund governed by or maintained by or on
behalf of any governmental authority, with respect to unemployment compensation benefits, social security or other benefits or obligations for such
Employees or former employees (other than routine payments to be made in the normal course of business and consistent with past practice). Except as set
forth in Section 2.20(i) of the Disclosure Schedule, there are no Legal Proceedings or administrative matters pending, or to the Knowledge of the Company,
threatened or reasonably anticipated against the Company, its subsidiaries or any of the Employees or former employees of the Company or any ERISA
Affiliate relating to any current or former applicant, Employee, former employee of the Company or of any ERISA Affiliate, Employee Agreement or
Company Employee Plan. There are no pending or, to the Knowledge of the Company, threatened or reasonably anticipated claims or actions against
Company, its subsidiaries or any Company trustee under any worker’s compensation policy or long term disability policy. Neither the Company nor any
subsidiary is not a party to a conciliation agreement, consent decree or other agreement or Order with any federal, state, or local agency or governmental
authority with respect to employment practices. The services provided by each Employee is terminable at the will of the Company or any of its subsidiaries
and any such termination would result in no Liability to the Company other than claims for severance pay and benefits as set forth in Section 2.20(i) of the
Disclosure Schedule. Neither the Company nor any of its subsidiaries has any material Liability with respect to any misclassification of: (1) any Person as
an independent contractor rather than as an employee, (2) any employee leased from another employer, or (3) any current or former employee of the
Company or any ERISA Affiliate currently or formerly classified as exempt from overtime wages. Each employee of the Company or any of its
subsidiaries has the lawful right to work in the United States. The Company has a complete and accurate Form I-9 for each of its current or former
employees in accordance with applicable Laws concerning immigration and employment eligibility verification obligations. The Company has delivered to
Parent accurate and complete copies of all employee manuals, handbooks and policies relating to the employment of the current and former Company
employees.
 

(j)               Labor. No strike, labor dispute, slowdown, concerted refusal to work overtime, or work stoppage against the Company or
any of its subsidiaries is pending, or to the Knowledge of the Company, threatened, or reasonably anticipated. The Company does not have Knowledge of
any activities or Legal Proceeding of any labor union to organize any Employees. There are no Legal Proceedings or labor disputes or grievances pending
or, to the Knowledge of the Company, threatened or reasonably anticipated relating to any labor matters involving any Employees, including charges of
unfair labor practices. Neither the Company nor any of its subsidiaries has engaged in any unfair labor practices within the meaning of the National Labor
Relations Act. Neither the Company nor any of its subsidiaries is presently, or has been in the past, a party to, or bound by, any collective bargaining
agreement or arrangement or union contract with respect to Employees or former employees of the Company or of any ERISA Affiliate, and no collective
bargaining agreement is being negotiated by the Company or any of its subsidiaries. Neither the Company nor any of its subsidiaries has taken any action
that would constitute a “plant closing” or “mass layoff” within the meaning of the WARN Act or similar state or local Law, issued any notification of a
plant closing or mass layoff required by the WARN Act or similar state or local Law, or incurred any liability or obligation under WARN or any similar
state or local Law that remains unsatisfied. No terminations prior to the Closing (not associated with this Agreement or the transactions thereby) would
trigger any notice or other obligations under the WARN Act or similar state or local law.

 
(k)               No Interference or Conflict. To the Knowledge of the Company, no stockholder, director, officer, employee or consultant of

the Company or any of its subsidiaries is obligated under any contract or agreement, or subject to any Order of any court or administrative agency, that
would conflict with such Person’s employment with or services to the Company or any of its subsidiaries, interfere with such Person’s efforts to promote
the interests of the Company or any of its subsidiaries or that would interfere with the business of the Company or any of its subsidiaries. Neither the
execution nor delivery of this Agreement, nor the carrying on of the business of the Company and its subsidiaries as presently conducted or proposed to be
conducted nor any activity of such officers, directors, employees or consultants in connection with the carrying on of the business of the Company and its
subsidiaries as presently conducted or proposed to be conducted shall, to the Knowledge of the Company, conflict with or result in a breach of the terms,
conditions, or provisions of, or constitute a default under, any contract or agreement under which any of such officers, directors, employees, or consultants
is now bound.
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(l)               Certain Employee Matters. Section 2.20(l) of the Disclosure Schedule contains a complete and accurate list of the

Employees as of the Agreement Date and shows with respect to each such Employee (i) the Employee’s name (or employee identification number if the
Employee’s name must be redacted as required by applicable Laws), position held, base salary or hourly wage rate, as applicable, including each
Employee’s designation as either exempt or non-exempt, and all other remuneration payable and other benefits provided or which the Company is bound to
provide (whether at present or in the future) to each such Employee, and includes, if any, particulars of all profit sharing, incentive and bonus arrangements
to which the Company is a party, (ii) the date of hire, (iii) vacation or paid time off eligibility for the current calendar year (including accrued paid time off
or sick leave from prior years) and reflection of remaining accrued but unused vacation or paid time off, (iv) leave status (if applicable), (v) visa status, (vi)
the name of any union, collective bargaining agreement or other similar labor agreement covering such Employee, (vii) employing entity and location of
employment, (viii) relevant prior notice period required in the event of termination, and (ix) any severance or termination payment (in cash or otherwise) to
which any Employee could be entitled. To the Knowledge of the Company, no Employee listed on Section 2.20(l) of the Disclosure Schedule intends to
terminate his or her employment for any reason, other than in accordance with the employment arrangements provided for in this Agreement.

 
(m)               Contractor List. Section 2.20(m) of the Disclosure Schedule lists, as of the Agreement Date, (i) all current independent

contractors, consultants and advisors to the Company and all former independent contractors, consultants and advisors that provided services to the
Company at any point since January 1, 2017, (ii) the location at which such independent contractors, consultants and advisors are providing services, (iii)
the amounts paid to such independent contractors, consultants and advisors in 2017, 2018, 2019 and to date in 2020, (iv) dates of engagement of such
independent contractors, consultants and advisors to the Company, (v) a description of the services and responsibilities of such independent contractors,
consultants and advisors. Except as set forth on Section 2.20(m) of the Disclosure Schedule, all independent contractors, consultants and advisors to the
Company can be terminated immediately and without notice or Liability on the part of the Company.

 
(n)               Misconduct. Other than as set forth on Section 2.20(n) of the Disclosure Schedule, to the Knowledge of the Company, no

allegations of sexual harassment, discrimination or misconduct while employed by, or providing services to, the Company or any of its subsidiaries have
been made against any Employee, any former employee of the Company or of any ERISA Affiliate or any current or former consultant, advisor,
independent contractor, officer or director of the Company or any of its subsidiaries, and neither the Company nor any of its subsidiaries has entered into
any settlement agreement or conducted any investigation related to allegations of sexual harassment, sexual misconduct or discrimination by or regarding
any current or former employee, contractor, director, officer or other representative of the Company or any of its subsidiaries.

 
(o)               COVID-19 Related Compliance. The Company and its subsidiaries are and has at all relevant times have been in

compliance in all material respects with the paid and unpaid leave requirements of the Families First Coronavirus Response Act and any similar state or
local leave requirements; and to the extent the Company has granted employees paid sick leave or paid family leave under the Families First Coronavirus
Response Act or any similar state or local leave requirements, the Company has obtained and retained all required documentation required to substantiate
eligibility for sick leave or family leave tax credits. The Company and its subsidiaries have complied in all material respects with all applicable COVID-19
Measures. Except as set forth on Section 2.20(o) of the Disclosure Schedule, since January 1, 2020, no employee layoff, facility closure (whether voluntary
or by order), reduction-in-force, furlough, or material reduction in scheduled work hours, salary or wages affecting employees of the Company or any of its
subsidiaries has occurred or is currently contemplated, planned or announced, including as a result of COVID-19 or any COVID-19 Measures. No
employee of the Company or any of its subsidiaries has made a claim against the Company arising from COVID-19 or any COVID-19 Measures or
COVID-19 Standards, and to the Company’s Knowledge, no such claim has been threatened or is reasonably anticipated.
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(p)                Compliance with Health Care Laws. The Company and each of its subsidiaries and each Person providing services on its

behalf (i) is, and during the six-year period prior to the Agreement Date has been, in compliance in all material respects with all applicable Health Care
Laws; (ii) has not received any written notice from any Person regarding any violation of any applicable Health Care Law; (iii) is not, as of the Agreement
Date, and never has been a party to any corporate integrity agreements, deferred prosecution agreements, monitoring agreements, consent decrees or other
Legal Proceeding with or imposed by any Governmental Entity; (iv) is not, nor are any Persons providing services on their behalf, currently or to the
Company’s Knowledge ever has been excluded, debarred or otherwise ineligible to participate in programs administered by a Governmental Entity, and the
Company has not received written notice that (1) any Person providing healthcare services to or on behalf of the Company or (2) any employee or
individual contractor of the Company, in either case (1) or (2), is charged with or has been convicted of a criminal offense related to the provision of
healthcare items; (v) maintains compliance plans that were created to reasonably assure that (1) any Person providing healthcare services to or on behalf of
the Company or (2) any employee or individual contractor of the Company, in either case (1) or (2), is in compliance in all material respects with all
applicable Health Care Laws and are structured to account for the guidance issued by the U.S. Department of Health and Human Services regarding
characteristics of effective corporate compliance programs; (vi) has not knowingly submitted, or caused to be submitted, to any third-party payor program
any abusive and illegal claim for payment; and (vii) is, and during the six-year period prior to the Agreement Date has been, in compliance in all material
respects with all written reimbursement policies of all applicable Company customers and third-party payor programs to which the Company is a party.

 
(q)              Health Care Permits. The Company and each of its subsidiaries and each Person providing professional services on the

Company’s behalf possess all necessary health care permits, licenses, consents, authorizations, accreditations, approvals, waivers, registrations, certificates
issued by or filed with a Governmental Entity (collectively, “Health Care Permits”). All such Health Care Permits are valid and in full force and effect, and
to the Company’s Knowledge there has occurred no material breach, violation or default under any such Health Care Permits. The Company and its
subsidiaries are and have been at all times operating in compliance in all material respects with all of its Health Care Permits, and has not any written notice
that it is in violation of any of the terms or conditions of such Health Care Permits. To the Company’s Knowledge, there is no pending or threatened Legal
Proceeding by or before any Governmental Entity to revoke, cancel, rescind, suspend, restrict, modify, or refuse to renew any Health Care Permit owned or
held by the Company or any of its subsidiaries and all such Health Care Permits are in good standing, in full force and effect and not subject to meritorious
challenge. 

 
2.21           Insurance. Section 2.21 of the Disclosure Schedule lists, as of the Agreement Date, all insurance policies covering the assets, business,

equipment, properties, operations, employees, officers and directors (in such capacities as employees, officers and directors) of the Company and its
subsidiaries, including the type of coverage, the carrier, the policy limits of coverage, the term and the annual premiums of such policies. As of the
Agreement Date, there are and have been no claims in the three (3) years prior to the Agreement Date for which an insurance carrier has denied coverage
or, to the Knowledge of the Company, threatened to deny coverage. All premiums due and payable under all such policies have been paid (or if installment
payments are due, shall be paid if incurred prior to the Closing Date), and the Company and its subsidiaries are otherwise in material compliance with the
terms of such policies.

 
2.22           Compliance with Laws. Since January 1, 2015, except as is not material to the Company and its subsidiaries, taken as a whole, the

Company and its subsidiaries have complied with, and are not in violation of, any applicable Law. Since January 1, 2015, neither the Company nor any of
its subsidiaries  has received any notices of suspected, potential or actual violation with respect to, any Law, or has provided any written notice to any
Governmental Entity regarding any material violation by the Company of any Law or Order.
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2.23           Export Control Laws. The Company and its subsidiaries have conducted their export transactions since January 1, 2015 in accordance

in all material respects with applicable provisions of United States export and re-export controls, including the Export Administration Act and Regulations,
the Foreign Assets Control Regulations, the International Traffic in Arms Regulations and other controls administered by the United States Department of
Commerce or the United States Department of State and all other applicable import/export controls in other countries in which the Company conducts
business. Without limiting the foregoing: (a) the Company and its subsidiaries have obtained all material export and import licenses, license exceptions and
other consents, notices, waivers, approvals, Orders, authorizations, registrations, declarations and filings with any Governmental Entity required for (i) the
export, import and re-export of products, services, software and technologies and (ii) releases of technologies and software to foreign nationals located in
the United States and abroad (collectively, “Export Approvals”), (b) the Company and its subsidiaries are in material compliance with the terms of all
applicable Export Approvals, (c) as of the Agreement Date, there are no pending or, to the Knowledge of the Company, threatened claims against the
Company with respect to such Export Approvals, (d) as of the Agreement Date, there are no actions, conditions or circumstances pertaining to the
Company’s and its subsidiaries’ export transactions that would reasonably be expected to give rise to any future claims and (e) no Export Approvals for the
transfer of export licenses to Parent or the Surviving Company are required, except for such Export Approvals that can be obtained expeditiously and
without material cost.

 
2.24           Foreign Corrupt Practices Act. None of the Company, the Company’s subsidiaries, or, to the Knowledge of the Company, any of

their respective directors or officers, Affiliates or employees (in their capacities as such or relating to their employment, services or relationship with the
Company or its subsidiaries), since January 1, 2015 (i) taken any action directly or indirectly in furtherance of an offer, payment, promise to pay, or
authorization or approval of any contribution, gift, bribe, rebate, payoff, influence payment, kickback, or other payment to any Person, private or public,
regardless of what form, whether in money, property, or services (A) to obtain favorable treatment for business or Contracts secured, (B) to pay for
favorable treatment for business or Contracts secured, (C) to obtain special concessions or for special concessions already obtained; or (D) to improperly
influence or induce any act or decision, (E) to secure any improper advantage, in each case in violation of any Anti-Bribery Laws or (ii) established or
maintained any fund or asset that has not been recorded in the books and records of the Company or any of its subsidiaries. The Company and its
subsidiaries have established commercially reasonable internal controls and procedures to promote and achieve compliance with the Foreign Corrupt
Practices Act and with the representation and warranty contained in the first sentence of this Section 2.24 and has made available to Parent copies of all
such documentation.

 
2.25           Suppliers, Customers and Distributors.
 

(a)                Section 2.25(a) of the Disclosure Schedule sets forth a complete and correct list as of the Agreement Date of: (i) the ten (10)
largest suppliers to the Company and its subsidiaries during each of the past three (3) years (in each case, based on the Dollar amount paid to such supplier
during such year) (the “Top Suppliers”); (ii) all health plan carrier, third party administrator, broker or healthcare consultant partners or channel selling
arrangements (the “Channel Partners”) in which at least one end customer has been engaged to receive the Company’s services, and (iii) the ten (10)
largest customers of the Company whether sold directly by the Company or through one of the Channel Partners during each of the past three (3) years (in
each case, based on the Dollar amount of revenue recognized during such year) (the “Top Customers”);
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(b)                Neither the Company nor any of its subsidiaries have received any written notice, letter, complaint or other written

communication from any Top Supplier, Channel Partner or Top Customer to the effect that it (i) has changed, modified, amended or reduced, or is
reasonably likely to change, modify, amend or reduce, its business relationship with the Company and its subsidiaries in a manner that is, or is reasonably
likely to be, adverse to the Company and its subsidiaries, or (ii) shall fail to perform, or is reasonably likely to fail to perform, its obligations under any
Contract with the Company in any manner that is, or is reasonably likely to be, adverse to the Company and its subsidiaries.

 
2.26           Government Contracts. Neither the Company nor any of its subsidiaries is a party to any Contract with any Governmental Entity.
 
2.27           Takeover Statutes. The Company, the Board and the Company Members have taken all actions such that the restrictive provisions of

any “fair price,” “moratorium,” “control share acquisition,” “business combination,” “interested shareholder” or other similar anti-takeover statute or
regulation, and any anti-takeover provision in the Charter Documents shall not be applicable to any of Parent, the Company, the Surviving Company or to
the execution, delivery or performance of the transactions contemplated by this Agreement, including the consummation of the Merger or any of the other
transactions contemplated by this Agreement.

 
2.28         Compliance with Regulation D. The Company is aware that the Parent Common Stock to be issued pursuant to the transactions

contemplated by this Agreement shall constitute “restricted securities” within the meaning of Securities Act. At no time was any Company Member
solicited by means of general advertising or general solicitation in connection with this Agreement or the transactions contemplated by this Agreement.

 
2.29           No Other Representations or Warranties. Except for the representations and warranties contained in Article II, neither the Company

nor any other Person makes any other representation or warranty, express or implied, at law or in equity, in respect of the Company or its subsidiaries, or
the business and operations or the assets of the Company or its subsidiaries. Any such other representation or warranty is hereby expressly disclaimed by
Parent and Merger Sub on behalf of themselves and their respective Affiliates.

 
2.30         Reliance. In making its decision to execute and deliver this Agreement and the applicable Related Documents and to consummate the

transactions contemplated hereby and thereby, the Company has relied solely upon the representations and warranties of Parent and Merger Sub set forth in
Article III (and acknowledge that such representations and warranties are the sole and exclusive representations and warranties made by Parent or Merger
Sub or any of their current or former Affiliates and their respective Representatives in connection with this Agreement and the Related Documents and the
consummation of the transactions contemplated hereby or thereby). The Company has entered into the transactions contemplated hereby with the
understanding, acknowledgement and agreement that no representations or warranties, express or implied, are made with respect to any estimates,
projections, forecasts and other forward-looking information or forward-looking business and strategic plan information regarding the transactions
contemplated hereby or the business of Parent and its subsidiaries, notwithstanding the delivery or disclosure to the Company or any other Person of any
estimates, projections, forecasts or other forward-looking information or forward-looking business or strategic information with respect to any of the
foregoing, and, except as specifically set forth in Article III, any other information provided or made available to the Company or any other Person in
connection with the transactions contemplated hereby (including any estimates, projections, forecasts or other forward-looking information or forward-
looking business or strategic information made available to the Company or any other Person in “data rooms,” management presentations or due diligence
sessions in expectation of the transactions contemplated hereby), and the Company acknowledges the foregoing. The Company is not relying on, and
acknowledge that no current or former Affiliates or other Representatives of Parent or Merger Sub or any other Person has made or is making, any
representations, warranties or commitments whatsoever regarding the subject matter of this Agreement, express or implied.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
 

Subject to the disclosures set forth in the disclosure schedules of Parent and Merger Sub dated as of the Agreement Date and delivered to the
Company concurrently with the execution of this Agreement (the “Parent Disclosure Schedule”) (each of which disclosures, in order to be effective, shall
clearly indicate the Section and, if applicable, the Subsection of this Article III to which it relates (unless and only to the extent the relevance to other
representations and warranties is readily apparent from the face of the disclosures without any reference to extrinsic documentation or any independent
knowledge on the part of the reader regarding the matter disclosed)), each of Parent and Merger Sub hereby represents and warrants as of the Agreement
Date and as of the Closing Date (except to the extent any such representation or warranty expressly relates to a different date (in which case as of such
date)) to the Company as follows:

 
3.1               Organization. Parent is duly incorporated, validly existing and in good standing under the laws of the State of Delaware. Merger Sub

is duly formed, validly existing and in good standing under the laws of the State of Texas. Each of Parent and Merger Sub has the requisite corporate or
other legal power and authority, as applicable, to own, lease and operate its assets and properties and to carry on its business as it is now being conducted
and is duly qualified to do business and is in good standing in each jurisdiction in which the conduct of its business, and the ownership or lease of its
properties, require it to be so qualified or licensed except where the failure to be so qualified would not have a Parent Material Adverse Effect.

 
3.2             Authority and Enforceability. Each of Parent and Merger Sub has all requisite corporate or other legal power and authority, as

applicable, to enter into this Agreement and any Related Agreements to which it is a party and to consummate the transactions contemplated hereby and
thereby. The execution and delivery by each of Parent and Merger Sub of this Agreement and any Related Agreements to which it is a party and the
consummation of the transactions contemplated hereby and thereby have been duly authorized by all necessary corporate action, as applicable, on the part
of Parent and Merger Sub. This Agreement and any Related Agreements to which Parent and Merger Sub are parties have been, or as of the Effective Time,
shall be, duly executed and delivered by Parent and Merger Sub and, assuming the due authorization, execution and delivery by the other parties hereto and
thereto constitute, or shall constitute when executed and delivered, the valid and binding obligations of Parent and Merger Sub, enforceable against each of
Parent and Merger Sub in accordance with their terms, subject to (a) Laws of general application relating to bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and (b) general principles of equity.

 
3.3               Cash Resources. Parent has sufficient cash resources available to pay the Aggregate Unaccredited Member Cash Amount, the

Aggregate Accredited Member Cash Amount and any other cash amounts required to be paid by Parent in accordance with the terms of this Agreement.
 
3.4               Parent Common Stock. Upon consummation of the transactions contemplated by this Agreement in accordance with the terms

hereof, the Aggregate Stock Consideration Shares (a) shall be duly authorized, validly issued, fully paid and nonassessable and (b) assuming that the
Suitability Documentation delivered to Parent is accurate, shall be issued in compliance with all applicable Laws.
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3.5               Litigation. As of the Agreement Date, there is no Legal Proceeding of any nature pending (or, to the knowledge of Parent or Merger

Sub, being threatened) against Parent, Merger Sub or any of their respective subsidiaries (i) that would be material to Parent, Merger Sub and their
respective subsidiaries, taken as a whole or (ii) that may have the effect of preventing, delaying, making illegal or otherwise interfering with, the Merger or
any of the other transactions contemplated by this Agreement.
 

3.6               Parent’s Examination. Parent has been given adequate opportunity to examine all documents provided by, conduct due diligence and
ask questions of, and to receive answers from, the Company, its subsidiaries and their respective Representatives concerning the Company, its subsidiaries
and the business, assets, properties and liabilities of the Company and its subsidiaries, and Parent and Merger Sub have completed their own independent
investigation, analysis and evaluation of the business, assets, properties and liabilities of the Company and its subsidiaries as it deemed necessary or
appropriate and inspected or waived its right to inspect all assets held by the Company and its subsidiaries and satisfied themselves as to their physical and
environmental condition, both surface and subsurface. Each of Parent and Merger Sub acknowledges that it and its Representatives have been provided
adequate access to the personnel, properties, premises and records of the Company and its subsidiaries for such purpose. In making its decision to execute
and deliver this Agreement, and to consummate the transactions contemplated by this Agreement, each of Parent and Merger Sub has relied solely upon the
aforementioned investigation, review and analysis and not on any factual representations or opinions of the Company or any of its representatives (except
the specific representations and warranties set forth in Article II, as qualified by the Disclosure Schedules).

 
3.7             No Prior Activities of Merger Sub. Except for obligations incurred in connection with its incorporation or organization or the

negotiation and consummation of this Agreement and the transactions contemplated hereby, Merger Sub has not incurred any obligation or liability nor
engaged in any business or activity of any type or kind whatsoever or entered into any agreement or arrangement with any Person.

 
3.8               Governmental Approvals. No material consent, waiver, approval, Order or authorization of, or registration, declaration or filing

with, any Governmental Entity is required by or with respect to Parent or Merger Sub in connection with the execution and delivery of this Agreement and
any Related Agreements to which Parent or Merger Sub are a party or the issuance by Parent of the Aggregate Closing Stock Consideration Shares at
Closing or the Aggregate Contingent Stock Consideration Shares, if applicable, the consummation of the Merger and the other transactions contemplated
hereby and thereby, except for (a) such consents, waivers, approvals, Orders, authorizations, registrations, declarations and filings as may be required under
applicable securities laws and state “blue sky” laws, (b) the filing of the Certificate of Merger with the Secretary of State of the State of Texas and (c) the
expiration or early termination of applicable waiting periods under the HSR Act and the expiration or termination of waiting periods or the receipt of
approvals or consents required under other Antitrust Laws.

 
3.9               No Conflict. The execution and delivery by Parent and Merger Sub of this Agreement and any Related Agreement to which Parent

and Merger Sub is a party, and the consummation of the transactions contemplated hereby and thereby, shall not result in any Conflict with (a) any
provision of any organizational documents of Parent or any of its subsidiaries, (b) any Contract to which Parent or any of its subsidiaries is a party not
otherwise terminable by the other party thereto on 60 days’ or less notice, or (c) any Law applicable to Parent or any of its subsidiaries or any of its material
properties or assets (whether tangible or intangible), except, in the case of clauses (b) and (c), for such breaches, defaults, conflicts, or violations as would
not be reasonably expected to have a Parent Material Adverse Effect.

 

63



 

 
3.10           Financial Statements; SEC Reports.
 

(a)                Parent has timely filed or furnished all forms, documents and reports required to be filed or furnished by it with the SEC
since Parent’s initial public offering (all such documents and reports filed or furnished by Parent or any of its subsidiaries, the “Parent SEC Documents”).
As of their respective dates or, if amended, as of the date of the last such amendment (and, in the case of registration statements and proxy statements, on
the dates of effectiveness and the dates of the relevant meetings, respectively), the Parent SEC Documents complied in all material respects with the
requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-Oxley Act”), as the case may be,
and the applicable rules and regulations promulgated thereunder, and none of the Parent SEC Documents when filed contained any untrue statement of a
material fact or omitted to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading.
 

(b)                The unaudited consolidated financial statements of Parent and its subsidiaries (including any related notes thereto) for all
interim periods included in Parent’s quarterly reports on Form 10-Q filed with the SEC since July 1, 2020 and included in the Parent SEC Documents have
been prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except as may be indicated in the notes thereto and
except for the absence of footnote disclosures and normal period-end adjustments as permitted by GAAP) and fairly present in all material respects the
consolidated financial position of Parent and its subsidiaries as of the respective dates thereof (taking into account the notes thereto) and the consolidated
statements of operations and cash flows for the periods indicated (subject to normal period-end adjustments as permitted by GAAP).

 
(c)                Except (i) as disclosed, reflected, accrued or reserved against in the financial statements (including all notes thereto) of

Parent contained in Parent’s quarterly report on Form 10-Q for the period ended November 30, 2020; (ii) for liabilities or obligations incurred in the
ordinary course of business since November 30, 2020; (iii) for liabilities or obligations which have been discharged or paid in full prior to the date of this
Agreement, and (iv) for liabilities or obligations permitted by this Agreement or incurred pursuant to the transactions contemplated by this Agreement,
neither Parent nor any of its subsidiaries has any liabilities or obligations of a nature required by GAAP to be reflected in a consolidated balance sheet or
disclosed in the notes thereto, other than those which would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse
Effect.

 
(d)                Parent has established and maintains disclosure controls and procedures and internal controls over financial reporting (as

such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) as required by Rules 13a-15 and 15d-15 of the
Exchange Act. Such disclosure controls and procedures are effective to ensure that material information required to be disclosed by Parent is recorded and
reported on a timely basis to the individuals responsible for the preparation of Parent’s filings with the SEC and other public disclosure documents.

 
3.11           Compliance with Laws. Since January 1, 2020, except as is not material to Parent and its subsidiaries, taken as a whole, Parent has

complied with, and is not in violation of, in any material respect, any applicable Law. Since January 1, 2020, neither Parent nor any of its subsidiaries has
received any notices of suspected, potential or actual violation with respect to, any Law, or has provided any written notice to any Governmental Entity
regarding any material violation by Parent or any of its subsidiaries of any Law or Order.

 
3.12           No Changes. Since August 31, 2020 until the Agreement Date, there has not occurred a Parent Material Adverse Effect.
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3.13           Brokers’ and Finders’ Fees. Except for Goldman Sachs, neither Parent nor any of its subsidiaries has incurred, or shall incur, directly

or indirectly, any Liability for brokerage or finders’ fees or agents’ commissions, fees related to investment banking or similar advisory services or any
similar charges in connection with this Agreement or any transaction contemplated hereby, nor shall Parent or the Company or any of its subsidiaries incur,
directly or indirectly, any such Liability based on arrangements made by or on behalf of the Company or any of its subsidiaries.
 

3.14           R&W Policy. Concurrently with the execution of this Agreement, and subject the conditions set forth in the R&W Insurance Policy,
Parent has bound the R&W Insurance Policy.

 
3.15           No Other Representations or Warranties. Except for the representations and warranties contained in Article III, neither Parent,

Merger Sub nor any other Person makes any other representation or warranty, express or implied, at law or in equity, in respect of Parent or Merger Sub, or
the business and operations or the assets of Parent and Merger Sub. Any such other representation or warranty is hereby expressly disclaimed by the
Company on behalf of themselves and their respective Affiliates.

 
3.16        Reliance. In making its decision to execute and deliver this Agreement and the applicable Related Documents and to consummate the

transactions contemplated hereby and thereby, Parent and Merger Sub have relied solely upon the representations and warranties of the Company set forth
in Article II (and acknowledge that such representations and warranties are the sole and exclusive representations and warranties made by the Company or
any of its current or former Affiliates and their respective Representatives in connection with this Agreement and the Related Documents and the
consummation of the transactions contemplated hereby or thereby). Parent and Merger Sub have entered into the transactions contemplated hereby with the
understanding, acknowledgement and agreement that no representations or warranties, express or implied, are made with respect to any estimates,
projections, forecasts and other forward-looking information or forward-looking business and strategic plan information regarding the transactions
contemplated hereby or the business of the Company and its subsidiaries, notwithstanding the delivery or disclosure to Parent, Merger Sub or any other
Person of any estimates, projections, forecasts or other forward-looking information or forward-looking business or strategic information with respect to
any of the foregoing, and, except as specifically set forth in Article II, any other information provided or made available to Parent, Merger Sub or any other
Person in connection with the transactions contemplated hereby (including any estimates, projections, forecasts or other forward-looking information or
forward-looking business or strategic information made available to Parent, Merger Sub or any other Person in “data rooms,” management presentations or
due diligence sessions in expectation of the transactions contemplated hereby), and Parent and Merger Sub acknowledge the foregoing. Parent and Merger
Sub are not relying on, and acknowledge that no current or former Affiliates or other Representatives of the Company or any other Person has made or is
making, any representations, warranties or commitments whatsoever regarding the subject matter of this Agreement, express or implied.
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ARTICLE IV

MEMBER MATTERS
 

4.1             Member Notice. Prior to the Effective Time, the Company shall notify any Company Member who has not approved this Agreement
of the transactions contemplated by this Agreement, to the extent required by the terms and conditions of this Agreement, the Charter Documents, any
Laws, or any agreement or instruments governing the Company Securities (other than the Company Units).

 
4.2               Tax Matters.
 

(a)                Preparation of Tax Returns.
 

(i)                 The Company shall prepare and timely file, or shall cause to be prepared and timely filed, at the Company
Members’ expense, all Tax Returns for which income and losses of the Company and its subsidiaries flow through to the Company Members that relate
solely to a Pre-Closing Tax Period regardless of when they are to be filed (each a “Seller Tax Return”), and the Company Members shall pay, or cause to
be paid, all Taxes of the Company and its subsidiaries due on or before the Closing Date. Such Tax Returns shall be prepared by treating items on such Tax
Returns in a manner consistent with the past practices of the Company with respect to such items, except as required by Law. At least thirty (30) days prior
to filing any such Seller Tax Return, the Company shall submit a copy of any such Seller Tax Return, along with supporting work papers, to Parent for
Parent’s review and comment, and the Company shall consider any comments of Parent in good faith.
 

(ii)               Parent shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns required to be filed by
the Company or any of its subsidiaries after the Closing Date with respect to Pre-Closing Tax Periods (including Straddle Periods) other than Seller Tax
Returns (such Tax Returns “Parent Prepared Returns”). Parent shall permit the Member Representative, at the Company Members’ expense, to review and
comment on each such Parent Prepared Return with respect to a taxable period ending on or before the Closing Date at least thirty (30) days prior to filing.
Parent shall consider any comments of the Member Representative in good faith. Not later than ten (10) days prior to the due date of the payment of Taxes
on any Parent Prepared Returns, the Company Members shall pay to Parent an amount in cash in the aggregate equal to the amount of Unpaid Pre-Closing
Taxes (to the extent not taken into account in the determination of the Total Consideration) due in respect of such Parent Prepared Returns (or the Company
Members shall timely pay to the appropriate Tax authority any such amount that is in the nature of a flow through Tax in the nature of a Seller Tax Return).
Notwithstanding anything to the foregoing, Parent shall be entitled, at its option, to recover all or any portion of such Unpaid Pre-Closing Taxes from the
Escrow Shares in accordance with Article VII.

 
(b)                Cooperation. Parent and the Member Representative shall cooperate fully, as and to the extent reasonably requested by the

other party, in connection with the filing of any Tax Returns with respect to the Company, its subsidiaries or their operations and any pending or threatened
audit, Legal Proceedings or assessments with respect thereto or to Taxes owed by the Company or its subsidiaries. Such cooperation shall include the
retention and provision of records and information that are reasonably relevant to any such audit or other Legal Proceedings and making employees
available on a mutually convenient basis to provide additional information and explanation of any materials provided hereunder. Parent, the Company, and
the Member Representative agree to (i) retain all books and records in its possession with respect to Tax matters pertinent to the Company relating to any
taxable period beginning before the Closing Date until expiration of the statute of limitations of the respective taxable periods plus ninety (90) days, and to
abide by all record retention agreements entered into with any Tax authority, and (ii) use commercially reasonable efforts to give the other party reasonable
written notice prior to destroying or discarding any such books and records and, if the other party so requests, Parent and the Member Representative, as
the case may be, shall allow the other party to take possession of such books and records; provided, however, neither Parent nor any of its Affiliates (which
will include the Surviving Company following the Closing) shall have any obligations or responsibilities with respect to such matters addressed in clause
(i) of this sentence (other than with respect to agreements entered into with a Governmental Entity) beyond those set forth under Parent’s general policy on
records retention as long as such policies are commercially reasonable.
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(c)                Tax Contests. Parent shall notify the Member Representative in writing within thirty (30) days after the receipt of any notice

of any audit, examination, or other Legal Proceeding with respect to Taxes for which the Company Members may be liable pursuant to this Agreement (a
“Tax Contest”); provided, however, that no failure or delay of Parent in providing such notice shall reduce or otherwise affect the obligations of the
Company Members pursuant to this Agreement, except to the extent that the Company Members are materially and adversely prejudiced as a result of such
failure or delay. The Company shall make a push-out election under Section 6226 with respect to any Tax Contest relating to a Pre-Closing Tax Period. The
Member Representative shall control any Tax Contest relating solely to Taxes or a Tax Return for a Pre-Closing Tax Period for which the income and losses
of the Company flow through to the Company Members; provided, however, that the Member Representative shall (i) keep Parent reasonably informed of
all material developments on a timely basis, (ii) provide to Parent copies of any and all material correspondence from any Governmental Entity related to
such Tax Contest, (iii) provide Parent with the opportunity to attend conferences with the relevant Governmental Entity and (iv) receive consent of Parent,
which shall not be unreasonably withheld, conditioned or delayed, prior to settling, adjusting or otherwise resolving such Tax Contest. Parent shall control
all other Tax Contests; provided, however, that Parent shall (i) keep the Member Representative reasonably informed of all material developments on a
timely basis, (ii) provide to the Member Representative copies of any and all material correspondence from any Governmental Entity related to such Tax
Contest, (iii) provide the Member Representative with the opportunity to attend conferences with the relevant Governmental Entity (if reasonably practical)
and (iv) receive consent of the Member Representative, which shall not be unreasonably withheld, conditioned or delayed, prior to settling, adjusting or
otherwise resolving such Tax Contest.
 

(d)              Transfer Taxes. All Transfer Taxes will be paid fifty-percent (50%) by the Company Members and fifty-percent (50%) by
Parent when due, and the Person(s) required to do so under applicable law will file all necessary Tax Returns and other documentation with respect to all
such Transfer Taxes.

 
(e)                Tax Treatment. The parties acknowledge and agree that, for U.S. federal income Tax purposes, the transaction shall be

treated as a purchase by Parent of all the equity interests in the Company that is intended to be governed by IRS Revenue Ruling 99-6, 1999-1 C.B. 432
(Situation 2), and, pursuant thereto, (i) with respect to Parent, (A) the Company shall be deemed to make a liquidating distribution of its assets to the
Company Members, and (B) Parent shall be deemed to acquire, by purchase, all such assets from the Company Members; and (ii) with respect to the
Company Members, the Company Members shall be treated as selling partnership interests and shall report gain or loss, if any, resulting from the sale of
their partnership interests in accordance with Sections 741 and Section 751 of the Code. Each of Parent and the Company Members shall prepare and
timely file all relevant Tax Returns on a basis consistent with the foregoing and take no inconsistent position on any Tax Return, in any audit or similar
proceeding relating to Taxes before any Governmental Entity, or otherwise, except to the extent otherwise required pursuant to a “determination” within the
meaning of Section 1313(a) of the Code (or any analogous provision of state, local or non-U.S. Law).
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(f)                 Purchase Price Allocation. Within ninety (90) days following the Closing Date, Parent shall provide the Member

Representative with an allocation of the purchase price (and all other items required under the Code) among the assets of Company in accordance with
Section 1060 of the Code and the Treasury regulations thereunder (and any similar provision of state, local, or non-U.S. Law, as appropriate) (the
“Allocation Schedule”). The Member Representative shall review the draft Allocation Schedule and provide any proposed revisions to Parent within thirty
(30) days after receipt thereof, and Parent and the Member Representative shall endeavor in good faith to resolve any disputes with respect thereto, and if
they cannot resolve any such dispute, then the dispute shall be resolved by the Independent Accountant in accordance with the dispute resolution
mechanism set forth in Section 1.15, and the Allocation Schedule as determined by the Independent Accountant shall be final and binding on the parties
hereto, subject to any adjustments as described immediately below. Parent shall prepare or cause to be prepared adjustments to the Allocation Schedule
(which shall not make any determination that is inconsistent with this Section 4.2(f)) as necessary to account for any adjustment to the purchase price (and
any other item of consideration as determined for U.S. federal income Tax purposes) pursuant to this Agreement and provide such amended allocation to
the Member Representative. The Member Representative shall review the draft adjusted Allocation Schedule and provide any proposed changes to Parent
within thirty (30) days after receipt thereof, and Parent and the Member Representative shall endeavor in good faith to resolve any disputes with respect
thereto, and if they cannot resolve any such dispute, then the dispute shall be resolved by the Independent Accountant (which shall not make any
determination that is inconsistent with this Section 4.2(f)) in accordance with the dispute resolution mechanism set forth in Section 4.2(f). The final
Allocation Schedule as so determined shall be binding on Parent, Company, the Member Representative and the Company Members, and Parent, the
Company, the Member Representative and the Company Members shall report, act and file all Tax Returns (including amended Tax Returns and claims for
refund) and information reports consistent with the Allocation Schedule, and none of Parent, the Company, the Member Representative or the Company
Members shall take any position inconsistent therewith upon examination of any such Tax Return, in any examination, audit, or other proceeding with
respect to such Tax Returns except to the extent otherwise required pursuant to a “determination” within the meaning of Section 1313(a) of the Code (or
any analogous provision of state, local or non-U.S. Law).
 

4.3               Spreadsheet. At least three (3) Business Days prior to the Closing, the Company shall deliver to Parent a spreadsheet in a form
reasonably acceptable to Parent setting forth, among other things, the following (the “Spreadsheet”):

 
(a)                with respect to each holder of Company Units as of immediately prior to the Effective Time, (i) such Person’s name, address

and, if available to the Company, email address, (ii) the number of Capital Interest Units and Profits Interest Units held by such Person and whether such
person is an Accredited Stockholder or Unaccredited Stockholder, (iii) the aggregate amount of cash and shares of Parent Common Stock to be paid to such
Person at the Closing in respect of such Capital Interest Units and Profits Interest Units, (iv) the aggregate amount of Escrow Cash to be held back by
Parent on behalf of such Company Member and deposited with the Escrow Agent, (v) which payments, if any, to a Company Member are subject to
income, employment or FICA Tax withholding, (vi) which payments, if any, to a Company Member are reportable as ordinary income but are not subject to
income, employment or FICA Tax withholding, (vii) such holder’s applicable pro rata portion of the Escrow Cash and the Expense Fund, and (viii) the
Threshold Value of any Profits Interest Units held by such Person; provided, however, that with respect to the Key Employees, the foregoing calculations
shall take into account the terms and conditions of the Key Employee Joinder Agreements and specify the number of shares of Parent Common Stock or
other consideration subject to the vesting requirements under the Key Employee Joinder Agreements;

 
(b)                for each “covered security” (as defined in Section 6045 of the Code), the acquisition date and adjusted Tax basis of such

security; and
 
(c)                the amount of each Third Party Expense and the Persons to whom such Closing Third Party Expenses are owed and their

respective invoice amounts and wire transfer instructions (as applicable); provided that this subsection (c) shall not be deemed to be a component of the
Spreadsheet.
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4.4               Securities Law Exemption; Transfer Restrictions; Stop-Transfer Instructions, Securities Law Compliance.
 

(a)                Each of the parties hereto (other than the Member Representative) shall use its reasonable best efforts to cause the issuance
of all shares of Parent Common Stock contemplated by this Agreement in connection with the Merger to validly qualify for an exemption from the
registration and prospectus delivery requirements of the Securities Act and the equivalent state “blue sky” laws.

 
(b)                The shares of Parent Common Stock constitute “restricted securities” under the Securities Act, and may not be transferred

absent registration under the Securities Act or an exemption therefrom, and any such transfer shall be subject to compliance with applicable state securities
Laws. All shares of Parent Common Stock issued in connection with this Agreement shall bear a legend or legends referencing restrictions applicable to
such shares under applicable securities Laws and under this Agreement.
 

(c)                To ensure compliance with the restrictions imposed by this Agreement, Parent may issue appropriate “stop-transfer”
instructions to its transfer agent. Parent shall not be required (i) to transfer on its books any shares of Parent Common Stock that have been sold or
otherwise transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such shares of Parent Common Stock, or to accord
the right to vote or pay dividends, to any purchaser or other transferee to whom such shares of Parent Common Stock has been purportedly so transferred.

 
4.5               Indemnification of Managers and Officers of the Company.
 

(a)                During the period ending six (6) years after the Effective Time, the Surviving Company or its successors shall, or Parent
shall cause the Surviving Company or its successors to, fulfill their obligations to the present and former members of the Board and present and former
officers of the Company (such managers and officers being herein called the “Company Indemnitees”) pursuant to the terms of the Charter Documents as
in effect on the Agreement Date, for all claims relating to all periods prior to the Closing Date (such obligations, collectively, the “D&O Indemnifiable
Matters”). Notwithstanding the foregoing, the obligations of Parent and the Surviving Company or its successors (i) shall be subject to any limitation
imposed by applicable Law and (ii) shall not be deemed to release any Company Indemnitee who is also an officer or director of the Company from his or
her obligations pursuant to this Agreement or any Related Agreement.

 
(b)                Prior to the Effective Time, the Company shall purchase and fully pay (and such purchase price shall be included in Third

Party Expenses of the Company) for an extended reporting period endorsement under the Company’s existing directors’ and officers’ liability insurance
coverage in a form reasonably acceptable to Parent that shall provide the Company Indemnitees with coverage for six (6) years following the Effective
Time of not less than the existing coverage and have other terms not materially less favorable to the insured persons than the Company’s directors’ and
officers’ liability insurance coverage presently maintained by the Company (the “D&O Tail Policy”). Parent shall not, and shall cause the Surviving
Company to not, take any action to eliminate such D&O Tail Policy.

 
(c)                In the event that the Surviving Company or any of their successors or assigns (i) consolidate with or merge into any other

Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfer or convey all or substantially all of
their properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors or assigns of the Surviving
Company or any of their respective successors or assigns, as the case may be, shall succeed to the obligations set forth in this Section 4.5.

 
(d)                Notwithstanding anything in this Agreement to the contrary, the obligations under this Section 4.5 shall not be terminated or

modified in such a manner as to adversely affect any Company Indemnitee to whom this Section 4.5 applies without the consent of such affected Company
Indemnitee, it being understood and agreed that the Company Indemnitees are intended to be express third party beneficiaries of this Agreement.
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ARTICLE V

ADDITIONAL AGREEMENTS
 

5.1               Conduct of the Business of the Company. During the period from the Agreement Date and continuing until the earlier of the
termination of this Agreement or the Effective Time, except (a) with the prior written consent of Parent (which consent shall not be unreasonably withheld,
delayed or conditioned), (b) as otherwise required by this Agreement, (c) as required by applicable Law or GAAP, (d) as required by the COVID-19
Measures or (f) to declare, set aside, make or pay any cash dividend or distribution prior to the Closing Date (provided that any such cash dividend or
distribution is paid at least one (1) Business Day prior to the Closing Date), (i) the Company and its subsidiaries shall operate the business of the Company
and its subsidiaries, in the Ordinary Course of Business, and will use their commercially reasonable efforts to (A) to preserve intact the present business
organizations of the Company and its subsidiaries, (B) keep available the services of the present officers and Employees of the Company and its
subsidiaries, (C) preserve the assets of the Company and its subsidiaries and (D) preserve the beneficial relationships of the Company and its subsidiaries
with customers, suppliers, distributors, licensors, licensees, and others having business dealings with them (it being agreed that any reasonable COVID-19
Measure adopted in good faith by the Company in response to the effects of COVID-19 will not be deemed to violate or breach the foregoing obligation to
operate the business of the Company and its subsidiaries, in the Ordinary Course of Business, so long as the Company uses reasonable efforts to consult
with Parent (and considers all such comments in good faith) before adopting any such COVID-19 Measure), and (ii) without limiting the generality of the
foregoing, shall not:
 

(a)                make any capital expenditure other than capital expenditures set forth in the budget made available to Parent, or any capital
expenditures that do not exceed $50,000 individually or $100,000 in the aggregate;

 
(b)                (i) sell, license or transfer to any Person or entity any rights to any Company IP (other than non-exclusive agreements to

provide, loan, lease or license Company Products (not including rights in any Company Source Code) other than in the Ordinary Course of Business), (ii)
enter into any agreement with respect to the development of any Intellectual Property Rights or Technology with a third party, or (iii) change pricing
charged by the Company to its customers or licensees, or the pricing set or charged by Persons who have licensed or obtained access to Company Products
other than in accordance with the terms of an applicable Contract;

 
(c)                (i) enter into, amend, renew or modify any (A) Contract that would (if entered into, amended, renewed or modified prior to

the Agreement Date) constitute a Material Contract or (B) Contract requiring a novation or consent in connection with the Merger or the other transactions
contemplated by this Agreement or any of the Related Agreements, (ii) violate, terminate, renew, amend or modify (including by entering into a new
Contract with such party or otherwise) or waive any of the terms of any of its Material Contracts or (iii) enter into, amend, renew, modify or terminate any
Contract or waive, release or assign any rights or claims thereunder, which if so entered into, modified, amended, terminated, waived, released or assigned
would be reasonably likely to prevent or materially delay or impair the consummation of the Merger and the other transactions contemplated by this
Agreement;

 
(d)                enter into a Contract that shall require the procurement of any consent, waiver or novation or provide for any change in the

obligations of any party thereto in connection with, or terminate as a result of the consummation of, the transactions contemplated by this Agreement;
 
(e)                initiate or settle any Legal Proceeding, other than (i) to enforce its rights under this Agreement, (ii) to settle any litigation or

other proceeding which is covered by insurance and which is settled within the limits of such insurance, or (iii) for an amount in excess of $100,000;
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(f)                 delay or postpone the payment of any material accounts payable or agree or negotiate with any party to extend the payment

date of any material accounts payable or accelerate the collection of (or discount) any material accounts receivable, in each case, other than in the Ordinary
Course of Business;

 
(g)                declare, set aside, or pay any dividends on or make any other distributions (whether in cash, securities or property) in respect

of any Company Units or split, combine, or reclassify any Company Units or issue or authorize the issuance of any other securities in respect of, in lieu of
or in substitution for Company Units, or repurchase, redeem or otherwise acquire, directly or indirectly, any Company Unit (or options, warrants or other
rights exercisable therefor);

 
(h)                issue, grant, deliver or sell or authorize or propose the issuance, grant, delivery or sale of, or purchase or propose the

purchase of, any Company Unit or any securities convertible into, or subscriptions, rights, warrants or options to acquire, or other agreements or
commitments of any character obligating it to issue or purchase any such shares or other convertible securities;

 
(i)               cause or permit any amendments, changes or other modifications to, or waivers under, the Charter Documents or other

organizational documents of the Company or any of its subsidiaries (whether by merger, consolidation, operation of law or otherwise);
 
(j)                 acquire or agree to acquire by merging or consolidating with, or by purchasing any assets or equity securities of, or by any

other manner, any business or any corporation, partnership, association or other business organization or division thereof, or otherwise acquire or agree to
acquire any assets which are material, individually or in the aggregate, to the business of the Company and its subsidiaries;

 
(k)                purchase or sell (or enter into any agreement to purchase or sell) any interest in real property, grant any security interest in

real property, enter into any lease, sublease, license, grant any right to occupy or use, or enter into any lease, sublease, license, or other use or occupancy
agreement with respect to any real property, or alter, amend, modify or terminate any of the terms of any Lease Agreements or other Contract with respect
to real property, or sell or grant any security interest in, or lease, sublease, license or grant any right to use any of the tangible assets of the Company and its
subsidiaries material to the conduct of the business of the Company and its subsidiaries;

 
(l)                 incur or guarantee any Indebtedness for borrowed money or issue or sell any debt securities or guarantee any debt securities

or other obligations of others, or create a Lien over any of its assets (other than Permitted Liens);
 
(m)              grant any loans to others or purchase debt securities of others or amend the terms of any outstanding loan agreement;
 
(n)                grant any severance or termination pay (in cash, equity or otherwise) to any Employee, former employee of the Company or

of any ERISA Affiliate, or current or former consultant, advisor, independent contractor or director of the Company or of any ERISA Affiliate, except
pursuant to the Company Employee Plans and/or written agreements set forth in Section 5.1(n) of the Disclosure Schedule and made available to Parent, or
adopt any new severance plan, or amend or modify or alter in any respect any severance plan, agreement or arrangement existing on the Agreement Date;
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(o)                hire, offer to hire or terminate (other than for cause and provided the Company notifies Parent in writing of such termination

within three (3) Business Days of the termination date) any Employee (or prospective employee of the Company or any ERISA Affiliate) other than as set
forth on Section 5.1(o) of the Disclosure Schedule with annual base pay in excess of $100,000 per year or at the vice president level or above;

 
(p)                send any written notices or other written communication materials (including electronic communications) to its Employees,

any former employee of the Company or of any ERISA Affiliate, or any current or former consultant, advisor, independent contractor or director of the
Company or of any ERISA Affiliate regarding this Agreement or the transactions contemplated hereby other than as required to comply with the
obligations of the Company under this Agreement pursuant to the express terms hereof;
 

(q)                make any representations or issue any communications to Employees, any former employee of the Company or of any
ERISA Affiliate, or any current or former consultant, advisor, independent contractor or director of the Company or of any ERISA Affiliate that are
inconsistent with this Agreement or the transactions contemplated thereby, including any representations regarding offers of employment from Parent;

 
(r)                 adopt, amend or fail to maintain any Company Employee Plan, enter into any Employee Agreement or independent

contractor agreement, pay or agree to pay any special bonus or special remuneration to any director, Employee, former employee of the Company or of any
ERISA Affiliate, or any current or former consultant, advisor or independent contractor of the Company or of any ERISA Affiliate, or increase or agree to
increase the salaries, wage rates, or other compensation or benefits of its Employees or any current or former consultant, advisor, independent contractor or
director of the Company or of any ERISA Affiliate except payments made pursuant to this Agreement or standard written agreements outstanding on the
Agreement Date and disclosed in Section 5.1(r) of the Disclosure Schedule;

 
(s)               waive any equity repurchase rights, accelerate or amend any Company Units or authorize cash payments in exchange for any

Company Units;
 
(t)                 revalue any of its assets (whether tangible or intangible), including writing off notes or accounts receivable, settle, discount

or compromise any accounts receivable, or reverse any reserves other than in the Ordinary Course of Business;
 
(u)              make, change or revoke any Tax election, adopt or change any Tax accounting method or period, enter into any closing

agreement within the meaning of Section 7121 of the Code (or any similar provision of applicable state, local or foreign Law), voluntary disclosure
application or agreement or similar process, apply for any Tax ruling, settle or compromise any Tax claim or assessment, consent to any extension or
waiver of the limitation period applicable to any Tax claim or assessment, enter into any tax allocation agreement, tax sharing agreement or tax indemnity
agreement, surrender any right to claim a Tax refund, file any Tax Return (including any amended Tax Return) unless, prior to filing or amending such Tax
Return, Parent has the opportunity to review such Tax Return pursuant to the procedures of Section 4.2(a) or take any other similar action relating to the
filing of any Tax Return or the payment of any Tax if such similar action would have the effect of increasing the Tax liability of Parent or its Affiliates for
any Tax period ending after the Closing Date;

 
(v)              enter into any license, distribution, reseller, OEM, joint venture or joint marketing or any similar arrangement or agreement

(other than in the Ordinary Course of Business);
 
(w)              adopt or change the accounting policies or procedures of the Company and its subsidiaries, including with respect to reserves

for excess or obsolete inventory, doubtful accounts or other reserves, depreciation or amortization policies or rates, billing and invoicing policies, or
payment or collection policies or practices;
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(x)                take, commit or agree in writing or otherwise to take, any of the actions described in Sections 5.1(a) through 5.1(w),

inclusive. Nothing in this Section 5.1 shall cause Parent to control Company in violation of the HSR Act or other Antitrust Laws.
 

If the Company desires to take an action which would be prohibited pursuant to Section 5.1 without the written consent of Parent, the Company
must request such written consent by sending an e-mail to each of the Contact Persons before taking any such action.

 
Any of the Contact Persons may grant consent on behalf of Parent to the taking of any action that would otherwise be prohibited pursuant to

Section 5.1 by e-mail or such other notice that complies with the provisions of Section 9.1.
 
5.2               No Solicitation.
 

(a)              During the period from the Agreement Date and continuing until the earlier of the termination of this Agreement and the
Effective Time, the Company shall not, and shall cause its Representatives not to, directly or indirectly, (i) solicit, knowingly encourage others to solicit, or
encourage, entertain, facilitate or accept any discussions, proposals or offers that constitute, or could reasonably be expected to lead to, an Acquisition
Proposal, (ii) enter into, participate in, maintain or continue any communications (except solely to provide written notice as to the existence of these
provisions) or negotiations regarding, or deliver or make available to any Person any non-public information with respect to, or take any other action
regarding, any inquiry, expression of interest, proposal or offer that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal, (iii)
agree to, accept, approve, endorse or recommend (or publicly propose or announce any intention or desire to agree to, accept, approve, endorse or
recommend) any Acquisition Proposal, (iv) enter into any letter of intent or any other Contract contemplating or otherwise relating to any Acquisition
Proposal, or (v) submit any Acquisition Proposal to the vote of the Company Members. The Company shall, and shall cause its Representatives to, (A)
immediately cease and cause to be terminated any and all existing activities, discussions or negotiations with any Persons conducted prior to or on the
Agreement Date with respect to any Acquisition Proposal and (B) immediately revoke or withdraw access of any Person (other than Parent and its
Representatives) to any data room (virtual or actual) containing any non-public information with respect to the Company in connection with an Acquisition
Proposal and request from each Person (other than Parent and its Representatives) the prompt return or destruction of all non-public information with
respect to the Company previously provided to such Person in connection with an Acquisition Proposal. For the avoidance of doubt, if any of the
Company’s Representatives, whether in his, her or its capacity as such or in any other capacity, takes any action that the Company is obligated pursuant to
this Section 5.2 not to take or to take, then the Company shall be deemed for all purposes of this Agreement to have breached this Section 5.2; provided,
however, that to the extent such breach is capable of being cured, the Company shall have a period of ten (10) days from the date Parent notifies the
Company in writing of such breach to cure such breach.

 
(b)                The Company shall promptly (but in any event within 24 hours) notify Parent orally and in writing after receipt by the

Company (or, to the Knowledge of the Company, by any of its Representatives), of (i) any Acquisition Proposal, (ii) any inquiry, expression of interest,
proposal or offer that reasonably constitutes, or would reasonably be expected to lead to, an Acquisition Proposal, (iii) any other written notice that any
Person is considering making an Acquisition Proposal or (iv) any written request for non-public information relating to the Company or for access to any of
the properties, books or records of the Company by any Person or Persons other than Parent and its Representatives. Such notice shall describe the material
terms and conditions of such Acquisition Proposal. The Company shall keep Parent fully informed of the status and details of, and any modification to, any
such inquiry, expression of interest, proposal or offer and any correspondence or communications related thereto. The Company shall provide Parent with
forty-eight (48) hours prior notice (or such lesser prior notice as is provided to the members of the Board) of any meeting of the Board at which the Board
is reasonably expected to discuss any Acquisition Proposal.
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5.3               Access to Information.
 

(a)                During the period from the Agreement Date and continuing until the earlier of the termination of this Agreement and the
Effective Time, subject to applicable Law, the Company and its subsidiaries shall afford Parent and its Representatives reasonable access during business
hours to (i) the Company’s and its subsidiaries’ properties, personnel, books, Contracts and records and (ii) all other information concerning the business,
properties and personnel of the Company and its subsidiaries as Parent may reasonably request; provided, however, that in no event shall Parent have
access to any information that (i) would violate or create any liability of the Company or any of its subsidiaries under applicable Law, (ii) would result in
the disclosure of any trade secrets of the Company or any of its subsidiaries or of third parties, (iii) would unreasonably disrupt the conduct of the
businesses or operations of the Company or any of its subsidiaries, (iv) would result in the disclosure of any information referencing the valuation of the
businesses of the Company or any its subsidiaries in connection with an acquisition or (v) would reasonably be expected to cause the loss or waiver of the
protection of any attorney-client privilege, attorney work product privilege or other relevant legal privilege of the Company or any of its subsidiaries;
provided, however, that in the event that the Company does not provide access based on any of the foregoing clauses, then the Company shall use its
commercially reasonable efforts (x) to allow for such access or disclosure in a manner that does not conflict with any of the foregoing clauses or (y) to
develop an alternative to providing such information so as to address such matters that is reasonably acceptable to Parent and the Company. For so long as
any applicable COVID-19 Measures are in effect, the Company shall, and shall cause its subsidiaries to, use reasonable best efforts to provide access to
Parent and its Representatives under this Section 5.3(a) through virtual or other remote means. All information received by Parent pursuant to this Section
5.3(a) shall be governed by the terms of the Confidential Disclosure Agreement.

 
(b)                No information obtained by Parent during the pendency of the transactions contemplated by this Agreement in any

investigation pursuant to this Section 5.3 shall affect or be deemed to modify any representation, warranty, covenant, agreement, obligation or condition set
forth herein.

 
(c)              From and after the Closing Date until the third (3rd) anniversary of the Closing Date, subject to applicable Law and any

reasonable rules, regulations and policies maintained by Parent, upon the Member Representative’s reasonable written request and reasonable advance
notice, Parent shall (and shall cause the Surviving Company and the subsidiaries of the Surviving Company to) afford the Member Representative and any
of its authorized Representatives (following the execution by the Member Representative and Parent or the Surviving Company of a customary
confidentiality agreement) reasonable access during normal business hours under the supervision of Parent’s designated personnel or Representatives and in
such a manner as to not interfere with the operations of Parent or the Surviving Company to the books, Contracts, documents and records of the Surviving
Company or any of its subsidiaries to the extent required for the preparation of Tax Returns or other documents related to Tax matters and a Company
Member’s investment in the Company, and in connection with the determination of any matter relating to the rights or obligations of any Person arising
from this Agreement.
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5.4               Notification of Certain Matters.
 

(a)                The Company or Parent, as the case may be, shall give prompt notice to the other parties of the occurrence or non-
occurrence of any event that is reasonably likely to cause the failure of any of the conditions set forth in Section 6.2(a) or Section 6.3(a), as the case may
be; provided, however, (i) that the delivery of any notice pursuant to this Section 5.4 shall not limit or otherwise affect any remedies available to the party
receiving such notice and (ii) the failure to provide any notice pursuant to this Section 5.4 shall not in and of itself be a basis for a party hereto to claim that
any condition set forth in Article VI has not been satisfied. No disclosure by the Company, or Parent pursuant to this Section 5.4, however, shall be deemed
to amend or supplement the Disclosure Schedule or prevent or cure any misrepresentation, breach of representation or warranty or breach of any covenant.
 

(b)              Each of the Company and Parent shall give the other party prompt notice of the commencement or known threat of
commencement of any Legal Proceeding by or before any Governmental Entity with respect to the Merger or any of the other transactions contemplated by
this Agreement, keep the other party informed as to the status of any such Legal Proceeding or threat, and each of the Company or Parent shall permit
authorized Representatives of the other party to be present at each meeting or conference relating to any such Legal Proceeding, to participate in, or review,
any material communication before it is made to any Governmental Entity, and to have access to and be consulted in connection with any document,
opinion or proposal made or submitted to any Governmental Entity in connection with any such Legal Proceeding, including by providing the other party
with a reasonable opportunity to review and comment on any filing, submission, response to an information request or other (oral or written)
communication to be submitted or made to any Governmental Entity and such receiving party shall consider any such received comments in good faith.

 
5.5               Confidentiality. Each of the parties hereto (other than the Member Representative) hereby agrees that the information obtained in any

investigation pursuant to Section 5.3, or pursuant to the negotiation and execution of this Agreement or the effectuation of the transactions contemplated
hereby, or, if applicable, in connection with any Legal Proceedings, shall be governed by the terms of the Mutual Non-Disclosure Agreement dated as of
July 24, 2020 (the “Confidential Disclosure Agreement”) between the Company and Parent until Closing. The Member Representative agrees that the
confidentiality agreement by and between the Member Representative and the Company shall survive the Closing, shall cover all information received
from Parent or the Surviving Company after the Closing, and shall be enforceable by Parent or the Surviving Company after the Closing.

 
5.6               No Disclosure. Neither the Company nor any of its subsidiaries shall (and shall cause their Representatives and other agents not to),

directly or indirectly, issue any public statement or communication to any third party (other than its agents that are bound by confidentiality restrictions)
regarding the subject matter of this Agreement or the transactions contemplated hereby, including, if applicable, the termination of this Agreement and the
reasons therefor or any Legal Proceedings, without the consent of Parent, except (a) to the extent such disclosure is required by applicable Law, in which
case the Company shall promptly notify Parent and cooperate with Parent to the extent reasonably practicable so as to seek to limit the information
disclosed to the information it is advised by counsel is required by such applicable Law to be disclosed and shall, to the extent reasonably practicable and at
Parent’s cost and expense, seek to obtain a protective Order over, or confidential treatment of such information, (b) to the extent reasonably required to
obtain the Company Member Approval or other consents or approvals required by this Agreement to be obtained and (c) from and after the Closing, to the
extent disclosure is made by a Company Member that is a venture capital or private equity fund in communications to its investors as may be (i) legally or
contractually required or (ii) reasonably necessary in the good faith exercise of the fiduciary duties of the general partner of such Company Member.
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5.7               Regulatory Efforts.
 

(a)                Each of the parties hereto agrees to use its reasonable best efforts, and to cooperate with each other party hereto, to take, or
cause to be taken, all actions, and to do, or cause to be done, all things necessary, appropriate or desirable to consummate and make effective, in the most
expeditious manner practicable, the Merger and the other transactions contemplated by this Agreement, including the satisfaction of the respective
conditions set forth in Section 6.1, and including to execute and deliver such other instruments and do and perform such other acts and things as may be
necessary or reasonably desirable for effecting completely the consummation of the Merger and the other transactions contemplated by this Agreement and
not to enter into any agreement, transaction, or any agreement to effect any transaction (including any merger or acquisition) that would impede, interfere
with, prevent or materially delay, or would reasonably be expected to impede, interfere with, prevent or materially delay, the consummation of the Merger
or the other transactions contemplated by this Agreement or the Related Agreements.
 

(b)                The parties (other than the Member Representative) shall, or shall cause their “ultimate parent entities” as that term is
defined in the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act“), as promptly as reasonably practicable, to make all
necessary filings and notifications and other submissions with respect to this Agreement and the transactions contemplated hereby under the HSR Act and
any other applicable Antitrust Laws and, in any event, to each file the Notification and Report Form under the HSR Act, if required, no more than ten (10)
Business Day after the Agreement Date. To the extent permitted by applicable Law, each of the Company and Parent shall promptly inform the other of any
material communication between the Company or Parent (as applicable) and any Governmental Entity regarding the transactions contemplated by this
Agreement (and if in writing, furnish the other party with a copy of such communication). If the Company or Parent or any affiliate thereof shall receive
any reasonable formal or informal request for information or documentary material from any Governmental Entity with respect to the transactions
contemplated by this Agreement, then the Company or Parent (as applicable) shall make, or cause to be made, as soon as reasonably practicable, a response
in compliance with such request. Without limiting the generality or effect of Section 5.7(a), to the extent permitted by applicable Law and except as may be
prohibited by any Governmental Entity, the parties hereto (other than the Member Representative) shall (i) consult and cooperate with one another, and
consider in good faith the views of one another, in connection with any analyses, appearances, presentations, memoranda, briefs, arguments, opinions and
proposals made or submitted by or on behalf of any party hereto in connection with any inquiry by any Governmental Entity relating to the transactions
contemplated by this Agreement, (ii) provide advance notice of and, to the extent permitted by such Governmental Entity, permit authorized representatives
of the other party to be present at each meeting or conference with any Governmental Entity, and (iii) furnish the other party’s outside legal counsel with
copies of all filings and communications between it and any such Governmental Entity with respect to this Agreement and the transactions contemplated
hereby; provided, however, that such material (A) may be redacted as necessary (1) to comply with contractual arrangements, (2) to address legal privilege
concerns, or (3) to remove references concerning the valuation of the parties or (B) designated as “outside counsel only,” which materials and the
information contained therein shall be given only to outside counsel and previously-agreed outside economic consultants of the recipient and will not be
disclosed by such outside counsel or outside economic consultants to employees, officers, or directors of the recipient without the advance written consent
of the party providing such materials; and (iv) furnish the other party’s outside legal counsel with such necessary information and reasonable assistance as
the other party’s outside legal counsel may reasonably request in connection with its preparation of necessary submissions of information to any such
Governmental Entity. Parent shall be entitled, after consultation with the Company and consideration in good faith of the views of the Company, to make
all strategic and tactical decisions as to the manner in which to obtain from any Governmental Entity under the HSR Act or any other Antitrust Law any
actions or non-actions, consents, approvals, authorizations, clearances or Orders required to be obtained by Parent or the Company in connection with the
consummation of the transactions contemplated by this Agreement. Each of the Company and Parent shall use its commercially reasonable efforts to take
such actions as may be required to cause the expiration of any waiting period under the HSR Act or any other Antitrust Law with respect to the transactions
contemplated by this Agreement as promptly as possible after the execution of this Agreement. The foregoing notwithstanding, nothing in this Section 5.7
or otherwise in this Agreement shall require Parent: (i) to take any action that would prohibit or limit in any respect, or place any conditions on, the
ownership or operation by Parent of any portion of the business, assets, Intellectual Property Rights, categories of assets, relationships, contractual rights,
obligations or arrangements of Parent or any of its Affiliates (including the Company), or compel Parent to divest, dispose of, hold separate or license any
portion of the business, assets, Intellectual Property Rights, categories of assets, relationships, contractual rights, obligations or arrangements of Parent or
any of its Affiliates (including the Company); (ii) to propose or agree to or effect any divestiture or hold separate any business or assets; or (iii) to
commence, contest, or defend any Legal Proceeding relating to the transactions contemplated by this Agreement. The Company shall not, nor shall it
permit any of its representatives to make, any material communications with, or proposals relating to, or enter into, any material understanding,
undertaking or agreement with, any Governmental Entity relating to the transactions contemplated by this Agreement without Parent’s prior review and
approval.
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5.8               Termination of 401(k) Plan and Severance Plan. Effective as of no later than the day immediately preceding the Closing Date, each

of the Company and any ERISA Affiliate shall terminate any and all 401(k) Plans. Effective as of the Closing Date, the Company shall terminate the
Severance Plan. The Company shall provide Parent with evidence that each 401(k) Plan and the Severance Plan has been terminated (effective as of no
later than the day immediately preceding the Closing Date with respect to the 401(k) Plans and effective as of the Closing Date with respect to the
Severance Plan) pursuant to resolutions of the Board, or such ERISA Affiliate, as the case may be. The form and substance of such resolutions shall be
subject to review and approval of Parent. The Company also shall take such other actions in furtherance of terminating each 401(k) Plan and the Severance
Plan as Parent may reasonably require.

 
5.9               Company Notes.
 

(a)                2018 Company Note. The Company shall deliver all notices and take all other actions required to facilitate at or prior to the
Effective Time the termination of, and the repayment in full of all obligations outstanding under, the 2018 Company Note. In furtherance and not in
limitation of the foregoing, the Company shall (i) deliver to Parent at least five (5) Business Days prior to the Closing Date, a draft payoff letter and related
termination documentation and (ii) deliver to Parent at least two (2) Business Days prior to the Closing Date, an executed payoff letter and executed related
termination documentation, in each case, with respect to the 2018 Company Note (the “2018 Payoff Letter”) in form and substance reasonably acceptable
to Parent. Among other things, the Payoff Letter shall specify the amount required to be repaid under the 2018 Company Note as of the Closing Date and
provide for the termination of the 2018 Company Note, without any further liability or obligation to the Company Lender, subject only to the payment of
the amount set forth in the Payoff Letter at or prior to the Effective Time.

 
(b)                2020 Company Note. In the event that the Company Lender does not exercise its Conversion Option (as such term is defined

in the 2020 Company Note) in accordance with the terms of the 2020 Company Note, the Company shall deliver all notices and take all other actions
required to facilitate at or prior to the Effective Time the termination of, and the repayment in full of all obligations outstanding under, the 2020 Company
Note. In furtherance and not in limitation of the foregoing, the Company shall (i) deliver to Parent at least five (5) Business Days prior to the Closing Date,
a draft payoff letter and related termination documentation and (ii) deliver to Parent at least two (2) Business Days prior to the Closing Date, an executed
payoff letter and executed related termination documentation, in each case, with respect to the 2020 Company Note (the “2020 Payoff Letter”) in form and
substance reasonably acceptable to Parent. In the event that the Company is required to deliver the 2020 Payoff Letter to Parent, the 2020 Payoff Letter
shall, among other things, specify the amount required to be repaid under the 2020 Company Note as of the Closing Date and provide for the termination of
the 2020 Company Note, without any further liability or obligation to the Company Lender, subject only to the payment of the amount set forth in the
Payoff Letter at or prior to the Effective Time.

 
(c)                2021 Company Note. The Company shall deliver all notices and take all other actions required to facilitate at or prior to the

Effective Time the termination of, and the repayment in full of all obligations outstanding under, the 2021 Company Note. In furtherance and not in
limitation of the foregoing, the Company shall (i) deliver to Parent at least five (5) Business Days prior to the Closing Date, a draft payoff letter and related
termination documentation and (ii) deliver to Parent at least two (2) Business Days prior to the Closing Date, an executed payoff letter and executed related
termination documentation, in each case, with respect to the 2021 Company Note (the “2021 Payoff Letter”) in form and substance reasonably acceptable
to Parent. Among other things, the Payoff Letter shall specify the amount required to be repaid under the 2021 Company Note as of the Closing Date and
provide for the termination of the 2021 Company Note, without any further liability or obligation to the Bridge Note Lender, subject only to the payment of
the amount set forth in the Payoff Letter at or prior to the Effective Time.
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5.10             R&W Insurance Policy.
 

(a)                On or before the date hereof, Parent shall deposit with the R&W Insurer the portion of the premium required under the terms
of the R&W Insurance Policy in order to bind the R&W Insurer as of the date hereof and take any other actions necessary to cause the R&W Insurance
Policy to incept as of the date hereof. Parent shall execute and enter into the R&W Insurance Policy at or prior to the Closing on terms and in the form
provided or made available to the Company prior to Agreement Date, which such policy shall, for the avoidance of doubt, include terms to the effect that
the R&W Insurer waives its rights to bring any claim against the Company, the Company Members or any of their respective Affiliates or Representatives
by way of subrogation, claim for contribution or otherwise, except in the case of Fraud.

 
(b)                After the Closing, Parent agrees that it will:
 

(i)                 use commercially reasonable efforts to comply with the terms of any post-Closing deliverables set out in the R&W
Insurance Policy;

 
(ii)                not agree to any amendment, variation or waiver of the R&W Insurance Policy (or do anything which has a similar

effect) that would allow the R&W Insurer to bring any claim against the Company, the Company Members or any of their respective Affiliates or
Representatives by way of subrogation, claim for contribution or otherwise, except in the case of Fraud, without the Member Representative’s prior written
consent (such consent not to be unreasonably withheld, conditioned or delayed);

 
(iii)               not novate, or otherwise assign its rights under, the R&W Insurance Policy to any Person (other than an Affiliate of

Parent);
 
(iv)              without the written consent of the Member Representative (which shall not be unreasonably withheld, condition or

delayed), not terminate the R&W Insurance Policy or take any action which would be the proximate cause of the R&W Insurance Policy not being in full
force and effect, in each case prior to the applicable termination date of the R&W Insurance Policy; and

 
(v)                provide the Member Representative with a copy of any claim submitted to the R&W Insurer pursuant to the R&W

Insurance Policy and a copy of any other correspondence between Parent and the R&W Insurer that would be material to the Company Members (as
determined by Parent in its reasonable discretion).
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5.11           Terminated Agreements. Unless otherwise determined by Parent at least five (5) Business Days prior to the Closing Date, prior to the

Closing, the Company shall cause each Contract marked with an asterisk on Section 2.14(a) of the Disclosure Schedule (the “Terminated Agreements”) to
be terminated, effective as of and contingent upon the Closing, including by sending all required notices, such that each such agreement shall be of no
further force or effect immediately following the Effective Time. Upon the Closing, the Company shall have paid all amounts owed under the Terminated
Agreements (as a result of the termination of the Terminated Agreements or otherwise) such that the Surviving Company shall not have any Liability under
any Terminated Agreement following the Closing Date.
 

5.12           Resignation of Officers and Managers. Prior to the Closing, the Company shall have caused each officer and manager of the
Company and its subsidiaries to execute a Manager and Officer Resignation Letter, effective as of the Effective Time.

 
5.13           Expenses. Whether or not the Merger are consummated, except as otherwise set forth herein, all costs and expenses incurred in

connection with this Agreement and the Related Agreements, the Merger and the other transactions contemplated by this Agreement (including Third Party
Expenses) shall be paid by the party incurring such expense. If any Legal Proceeding relating to Section 1.17(f) is brought against any Parent or Merger
Sub, the prevailing party in such Legal Proceeding shall be entitled to recover reasonable attorneys’ fees, costs and disbursements (in addition to any other
relief to which the prevailing party may be entitled).

 
5.14           Parent Retention Awards. Promptly following the Closing, Parent shall establish a retention pool consisting of restricted stock unit

awards with an aggregate grant date value of up to the Unvested Profits Interest Spread Value to be allocated to certain continuing employees of the
Company (the “Continuing Employees”) by Parent (the “Retention Awards”) and shall provide evidence to the Member Representative of Parent’s
approval of such Retention Awards. The Retention Awards will be subject to service and/or performance-based vesting as determined by Parent. Any
Retention Awards will be granted under the Parent Equity Plan. Any portion of the Retention Awards that are forfeited for any reason shall not be
reallocated in whole or in part among the Continuing Employees by Parent, except as otherwise determined by Parent in its sole discretion.

 
5.15           Invoices. The Company shall use its commercially reasonable efforts to deliver an invoice from each advisor or other service provider

to the Company (other than any employee, director or officer of the Company), with respect to all Closing Third Party Expenses due and payable to such
advisor or other service provider, as the case may be, as of the Closing Date (each, an “Invoice”) to Parent at least two (2) Business Days prior to the
Closing.

 
5.16           Revised Financial Statements. As soon as reasonably practicable after the date hereof, the Company shall deliver to Parent, in form

and substance reasonably satisfactory to Parent, revised audited consolidated financial statements of the Company and its subsidiary for the years ended
December 31, 2018 and December 31, 2019 and drafts of the revised unaudited consolidated financial statements of the Company and its subsidiary for the
twelve month period ended December 31, 2020, in each case prepared in accordance with GAAP and Regulation S-X and other public company financial
reporting requirements (collectively, the “Revised Financial Statements”). Parent shall have an opportunity to review and confirm that the Revised
Financial Statements are consistent with the classifications and reporting format of Parent’s financial statements prior to the Closing Date.

 
5.17           Specified Closing Matters. The parties agree to the matters set forth on Schedule F.
 
5.18           Other Closing Deliverables. The Company shall cause all of the closing deliverables required to be delivered by it pursuant to

Section 1.4(b) (and not otherwise specifically addressed by this Article V) to be delivered to Parent at or prior to the Closing, and Parent shall cause all of
the closing deliverables required to be delivered by it pursuant to Section 1.4(c) to be delivered to the applicable recipient thereunder.
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ARTICLE VI

 
CONDITIONS TO THE MERGER

 
6.1               Conditions to Obligations of Each Party to Effect the Merger. The respective obligations of the Company, Parent and Merger Sub

to effect the Merger shall be subject to the satisfaction or waiver, at or prior to the Effective Time, of the following conditions:
 

(a)                No Order. No Governmental Entity shall have enacted, issued, promulgated, enforced or entered any statute, rule,
regulation, executive order, Order or other legal restraint or prohibition (whether temporary, preliminary or permanent) which is in effect and which has the
effect of making the Merger illegal or otherwise prohibiting or preventing consummation of the Merger.

 
(b)                No Injunctions; Restraints. No temporary restraining order, preliminary or permanent injunction or other Order shall be in

effect (i) preventing or restraining, in any material respect, the consummation of the Merger, (ii) prohibiting Parent’s ownership of any Company Securities
or (iii) compelling Parent or the Company to dispose of or hold separate a material portion of the business or assets of the Company or Parent as a result of
the Merger.

 
(c)                Regulatory Approvals. All applicable waiting periods (and any extensions thereof) under the HSR Act shall have expired,

terminated or where applicable, approvals have been obtained, and any investigation or inquiry initiated by a Governmental Entity in any foreign
jurisdiction under any applicable antitrust or competition-related law in such jurisdiction in connection with the transactions shall have been terminated and
any related consents or terminations of waiting periods shall have been obtained.

 
6.2               Conditions to the Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the Merger shall be

subject to the satisfaction at or prior to the Effective Time of each of the following conditions, any of which may be waived, in writing, exclusively by
Parent and Merger Sub:

 
(a)                Representations, Warranties and Covenants.
 

(i)                 (A) The representations and warranties of the Company contained in Article II that are Fundamental
Representations (other than Section 2.2(a)) shall be true and correct in all material respects as of the Agreement Date and as of the Closing Date as if made
anew as of such date (except to the extent any such representation or warranty expressly relates to an earlier date (in which case as of such earlier date));
(B) the representations and warranties of the Company contained in Section 2.2(a) shall be true and correct in all respects except for de minimis
inaccuracies; (C) the representation and warranties of the Company set forth in Section 2.8(b) shall be true and correct in all respects as of the Agreement
Date and as of the Closing Date as if made anew as of such date; and (D) the other representations and warranties of Company contained in Article II, other
than the representations and warranties addressed by clauses (A), (B) and (C), shall be true and correct (without giving effect to any “materiality” or
“Company Material Adverse Effect” limitations set forth therein, but “Material Contract” shall not be read to mean “Contract”) as of the Agreement Date
and as of the Closing Date (other than the representations and warranties of the Company as of a specified date or period of time, which shall be true and
correct as of such date or period of time), except for any failures of such representations and warranties to be so true and correct as to have not had a
Company Material Adverse Effect; and

 
(ii)              The Company shall have performed and complied in all material respects with all covenants and obligations under

this Agreement required to be performed and complied with by it as of or prior to the Closing.
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(b)                Employment Agreements. The Key Employees shall not have given any notice of termination of employment, taken any

action that would give rise to termination for cause or died or become permanently disabled.
 
(c)                No Company Material Adverse Effect. Since the Agreement Date, there shall not have occurred a Company Material

Adverse Effect that is continuing.
 
(d)                Company Member Approval. The Company Member Approval shall have been validly obtained under the TBOC and the

Charter Documents and shall be in full force and effect.
 
(e)                Non-Competition and Non-Solicitation Agreements and Offer Letters. (i) None of the Non-Competition and Non-

Solicitation Agreements shall have been revoked or repudiated by any Person that is party thereto, and (ii) none of the Offer Letters entered into by any
Key Employee shall have been revoked or repudiated by any Key Employee.

 
(f)                 Closing Deliverables. The Company shall have delivered or cause to be delivered to Parent the items required by

Section 1.4(b).
 

6.3               Conditions to Obligations of the Company. The obligations of the Company to effect the Merger shall be subject to the satisfaction
at or prior to the Effective Time each of the following conditions, any of which may be waived, in writing, exclusively by the Company:

 
(a)                Representations, Warranties and Covenants. (i) The representations and warranties of Parent and Merger Sub in this

Agreement shall be true and correct in all material respects on the date they were made and on and as of the Closing Date as though such representations
and warranties were made on and as of such date (other than the representations and warranties of Parent and Merger Sub as of a specified date, which shall
be true and correct as of such date) and (ii) each of Parent and Merger shall have performed and complied in all material respects with all covenants and
obligations under this Agreement required to be performed and complied with by such parties as of or prior to the Closing Date.

 
(b)                No Parent Material Adverse Effect. Since the Agreement Date, there shall not have occurred a Parent Material Adverse

Effect that is continuing.
 
(c)                Closing Deliverables. Parent shall have delivered or cause to be delivered to the applicable recipient the items required by

Section 1.4(c).
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ARTICLE VII

SURVIVAL OF REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION
 

7.1               Survival; R&W Insurance Policy.
 

(a)                The representations and warranties of the Company, Parent and Merger Sub contained in this Agreement, the Related
Agreements and in the Certificates, as applicable, shall survive for a period of fifteen (15) months following the Closing Date (the date of expiration of
such fifteen (15) month period, the “Survival Date”) (or, solely for purposes of claims made under the R&W Insurance Policy, such longer period as
specified in the R&W Insurance Policy); provided, however, that in the event of Fraud, such representation or warranty shall not terminate on the Survival
Date, but shall survive indefinitely; provided, further, that (i) the representations and warranties contained in Section 2.9 (Tax Matters) shall remain in full
force and effect, regardless of any investigation made by or on behalf of any of the parties hereto, until thirty (30) days after the expiration of the statutes of
limitations (including any extensions or waivers thereof) applicable to any such representations and warranties and (ii) the Fundamental Representations
(other than those set forth in Section 2.9 (Tax Matters) which are covered by clause (i) above) shall remain in full force and effect, regardless of any
investigation made by or on behalf of any of the parties hereto, until the date that is the later of (x) three (3) years following the Closing Date and (y) the
expiration of the statute of limitations applicable to such representations and warranties; provided, further, to the extent subject to a pending claim for
indemnification set forth in an Indemnification Claim Notice delivered prior to the Survival Date, in which case the representation and warranty subject to
such claim shall survive solely for such purpose until the final resolution thereof in accordance with this Article VII. Each covenant and agreement of any
party herein shall survive until fully performed and in accordance with its terms. For the avoidance of doubt, it is the intention of the parties hereto that the
foregoing respective survival periods and termination dates supersede any applicable statutes of limitations that would otherwise apply to such
representations and warranties and the right to make indemnification claims in respect thereof under this Agreement, and the Indemnifying Parties hereby
waive any defenses based on the statute of limitations to the extent inconsistent with the survival periods set forth herein.
 

(b)                Nothing in this Article VII shall affect or limit the ability of Parent to recover under the R&W Insurance Policy for any
matters covered thereunder; provided that, without limiting the right of any Indemnified Party to provide notice of and otherwise preserve a claim or
remedy under this Agreement, recovery shall first be sought under the R&W Insurance Policy for any matters covered thereunder before any Indemnified
Party may obtain recovery against the Escrow Shares or otherwise against any Company Member pursuant to this Article VII (it being agreed that the
Indemnified Parties will be deemed to have Losses with respect to any Indemnifiable Matter in the case where such Indemnified Parties cannot recover
amounts under the R&W Insurance Policy as a result of the application of the retention (i.e., the deductible amount) or any exclusions thereunder).

 
7.2               Indemnification.
 

(a)                By virtue of the Merger, subject to the provisions of this Article VII, from and after the consummation of the Merger, each
Company Member as of immediately prior to the Effective Time (each, a “Indemnifying Party” and, collectively, the “Indemnifying Parties”) agrees to
severally on a pro rata basis, and not jointly, indemnify and hold harmless Parent and its officers, directors and affiliates, including the Surviving Company
(the “Indemnified Parties”), against all losses, Liabilities, damages, Taxes, costs, awards, judgments, penalties and reasonable out-of-pocket expenses,
including reasonable out-of-pocket attorneys’ and consultants’ fees and expenses and including any such reasonable out-of-pocket expenses incurred in
connection with investigating, defending against or settling (in accordance with this Article VII) any of the foregoing (hereinafter individually a “Loss” and
collectively “Losses”) incurred or sustained by the Indemnified Parties, or any of them (including the Surviving Company) to the extent relating to,
resulting from, or arising out of any of the following (collectively, the “Indemnifiable Matters”):

 
(i)                 any breach of or inaccuracy in a representation or warranty (other than the Fundamental Representations) contained

in this Agreement or the Certificates;
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(ii)               any breach of or inaccuracy in any Fundamental Representation;
 
(iii)             any failure by the Company to perform or comply with any covenant or agreement applicable to it contained in this

Agreement;
 
(iv)              regardless of the disclosure of any matter set forth in the Disclosure Schedules, any claims by any Company

Indemnitees in respect of D&O Indemnifiable Matters that are not otherwise fully covered by the D&O Tail Policy;
 
(v)                regardless of the disclosure of any matter set forth in the Disclosure Schedules, any Unpaid Pre-Closing Taxes to

the extent not taken into account in the Final Closing Statement;
 
(vi)              any claim by any current, former or purported holder of Company Units or other security convertible into or

exercisable for Company Units (A) related to the Merger or the transactions contemplated hereby or (B) relating to or arising out of the distribution or
allocation of the amounts payable hereunder (including any payments under Sections 1.15, 1.16 and 1.17) among the Company Members (including any
failure to distribute or allocate such amounts in accordance with this Agreement and any claim by or on behalf of any Person alleging or seeking to assert
that such Person is entitled to any amounts in excess of the amount allocated to such Person in the Spreadsheet), and any other Losses paid, incurred,
suffered or sustained in respect of such claim, including all attorneys’ and consultants’ fees, costs and expenses and including any such fees, costs and
expenses incurred in connection with investigating, defending against or settling any action or proceeding in respect of such claim; and

 
(vii)            any matter set forth on Section 7.2(a)(vii) of the Disclosure Schedule.
 

(b)                Notwithstanding anything herein to the contrary, for purposes of Sections 7.2(a)(i) and 7.2(a)(ii), a breach of a representation
or warranty (and the amount of any Losses) shall be determined without regard to any qualification based on materiality, Material Adverse Effect or similar
qualifier contained in such representation or warranty; provided, however, that, in no event shall (A) “Material Contract” be read to mean “Contract” or (B)
the term “Material Adverse Effect” be read out of Section 2.8(b). The rights of the Indemnified Parties to indemnification, compensation or reimbursement,
payment of Losses or any other remedy under this Agreement shall not be affected by any investigation conducted with respect to, or any knowledge
acquired (or capable of being acquired) at any time, whether before or after the execution and delivery of this Agreement or the Closing Date, with respect
to the accuracy or inaccuracy of or compliance with, any representation, warranty, covenant or agreement made by the Company or any other matter. The
waiver of any condition based on the accuracy of any such representation or warranty, or on the performance of or compliance with any such covenant or
agreement, will not affect the right to indemnification, compensation or reimbursement, payment of Losses, or any other remedy based on any such
representation, warranty, covenant or agreement. Other than with respect to any claim for Fraud, no Indemnified Party shall be required to show reliance on
any representation, warranty, certificate or other agreement in order for such Indemnified Party to be entitled to indemnification, compensation or
reimbursement hereunder. Nothing in this Agreement shall limit the right of Parent or any other Indemnified Party to pursue remedies under any Related
Agreement against the parties thereto.

 
(c)                The Indemnifying Parties shall not have any right of contribution, indemnification or right of advancement from the

Company, the Surviving Company or Parent in their capacity as Company Members with respect to any Loss claimed by an Indemnified Party against such
Indemnifying Party that is determined to be indemnifiable hereunder.
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7.3               Certain Limitations.
 

(a)                Except in the case of Fraud, the Indemnified Parties, as a group, may not recover any Losses pursuant to an indemnification
claim under Section 7.2(a)(i) unless and until the Parent Indemnified Parties, as a group, shall have paid, incurred, suffered or sustained at least $1,725,000
in Losses in the aggregate (the “Deductible”), at which time the Parent Indemnified Parties shall be entitled to recover amounts in excess of the Deductible.
Except in the case of Fraud, the aggregate amount required to be paid by the Company Member Indemnifying Parties pursuant to Section 7.2(a)(i) shall not
exceed $1,725,000 (the “Cap”). For the avoidance of doubt, the limitations described in this Section 7.3(a) shall not apply to any Losses pursuant to an
indemnification claim under Section 7.2(a)(ii); provided, however, that the Indemnifying Parties shall have the option to utilize the Escrow Shares to satisfy
any such claims.
 

(b)                All Losses recovered pursuant to Section 7.2(a) of this Agreement shall be satisfied, (i) first, to the extent that the retention
under the R&W Insurance Policy has been satisfied and such Losses may be recovered under the R&W Insurance Policy, the R&W Insurance Policy, (ii)
second, from the Escrow Shares (based on the Parent Common Stock Value), (iii) third, by setting-off or deducting against any Contingent Consideration
otherwise then-payable to the Company Members and (iv) fourth, to the extent permitted under, and subject to the limitations of this Section 7.3, against
the Indemnifying Parties directly, not exceeding such Indemnifying Party’s pro rata portion of such Losses; provided, however, the Indemnified Parties
shall not be permitted to recover for Losses under Section 7.2(a)(i) (other than in connection with any breach or inaccuracy of the representations and
warranties set forth in Section 2.12) in excess of $1,725,000 unless such indemnity claim is being made in respect of Fraud (in which event there shall be
no limitation on the liability of the Indemnifying Parties); provided, further, in no event shall the liability of any Indemnifying Party for any
indemnification claim under Section 7.2(a) exceed the aggregate consideration received by such Indemnifying Party, unless such indemnity claim is being
made in respect of Fraud (in which event there shall be no limitation on the liability of any Indemnifying Party hereunder or under applicable Law except to
the extent imposed under applicable Law).

 
(c)                Notwithstanding anything to the contrary set forth in this Agreement: (i) no Parent Indemnified Party shall be entitled to

indemnification under this Article VII for punitive damages unless such damages are awarded in connection with a Third Party Claim for which such
Parent Indemnified Party is entitled to indemnification under this Article VII; and (ii) Losses shall be calculated net of actual recoveries received by or on
behalf of the Parent Indemnified Party (including the Surviving Company) under insurance policies (net of any actual costs of recovery or collection,
deductibles, retroactive premium adjustments, reimbursement obligations or other costs directly related to the insurance claim and deductibles) except with
respect to the R&W Insurance Policy); provided, that, other than with respect to the R&W Insurance Policy, no Indemnified Party (including the Surviving
Company) shall have any obligation hereunder to take any action to obtain such payments or to obtain or maintain any such insurance policies (except as
contemplated in Section 4.5(b)), and the Indemnified Party shall reasonably promptly refund any amount it actually receives (net of costs and expenses
incurred in connection with the collection of such amount) pursuant to this clause (ii) from insurance to the extent that it actually receives such amount
after payment by any Indemnifying Party.

 
(d)                For the avoidance of doubt, any Losses for indemnification under this Agreement shall be determined without duplication of

recovery due to the facts giving rise to such Losses constituting a breach of more than one representation, warranty, covenant or agreement.
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7.4               Claims for Indemnification; Resolution of Conflicts.
 

(a)                Subject to the limitations set forth in Section 7.3, if an Indemnified Party wishes to make an indemnification claim under this
Article VII, such Indemnified Party shall deliver a written notice (an “Indemnification Claim Notice”) to the Indemnifying Party (i) stating that an
Indemnified Party has paid, incurred, suffered or sustained, or reasonably anticipates that it may pay, incur, suffer or sustain Losses and (ii) specifying such
Losses in reasonable detail (to the extent available), the date (if available) that each such Loss was paid, incurred, suffered or sustained, or the basis for
such anticipated liability, and, if applicable, the nature of the misrepresentation, breach of warranty or covenant to which such item is related. An
Indemnified Party may update an Indemnification Claim Notice from time to time to reflect any change in circumstances following the date thereof.
 

(b)                If the Indemnifying Parties (or the Indemnifying Party in the event that indemnification is being sought hereunder directly
from such Indemnifying Party) shall not object in writing within the thirty (30) day period after receipt of an Indemnification Claim Notice by delivery of a
written notice of objection containing a reasonably detailed description of the facts and circumstances supporting an objection to the applicable
indemnification claim (an “Indemnification Claim Objection Notice”), such failure to object shall be an irrevocable acknowledgment by the Indemnifying
Parties (or the applicable Indemnifying Party) that the Indemnified Party is entitled to the full amount of the claim for Losses set forth in such
Indemnification Claim Notice and such amounts shall be recovered by the Indemnified Parties pursuant to Section 7.5.

 
(c)                In the event that the Indemnifying Parties shall timely deliver an Indemnification Claim Objection Notice in accordance with

Section 7.4(b), (or in the event that indemnification is being sought hereunder directly from an Indemnifying Party, if such Indemnifying Party shall object
to any claim or claims made in any Indemnification Claim Notice to recover claims directly from such Indemnifying Party within thirty (30) days after
delivery of such Indemnification Claim Notice), the Indemnifying Party and the Indemnified Party shall attempt in good faith to agree upon the rights of
the respective parties with respect to each of such claims. If the Indemnifying Party and the Indemnified Party should so agree, a memorandum setting forth
such agreement shall be prepared and signed by both parties and the amount of agreed upon Losses shall be recovered by the Indemnified Parties pursuant
to Section 7.5. For the avoidance of doubt, the Escrow Agent shall be entitled to conclusively rely on any such memorandum and make distributions from
the Escrow Account in accordance with the terms of a Joint Instruction and in accordance with Section 7.6.

 
(d)                If no such agreement can be reached after good faith negotiation and prior to thirty (30) days after delivery of an

Indemnification Claim Objection Notice, the Indemnified Party may file suit with respect to the matter in any court having jurisdiction, and in the event it
is finally determined that Parent is entitled to certain Losses, the amount of the finally determined Losses shall be recoverable by the Indemnified Parties
pursuant to Section 7.5.

 
(e)                Notwithstanding the foregoing, (i) any notice that is required to be delivered to a Indemnifying Party or the Indemnifying

Parties pursuant to this Article VII shall be deemed satisfied by delivery of such notice to the Member Representative and (ii) any notices required to be
delivered by, or any actions that is required to be taken by, a Indemnifying Party or the Indemnifying Parties pursuant to this Article VII shall be satisfied
by delivery by, or action taken by the Member Representative (except for provisions relating to an obligation to make or a right to receive any payments or
expenses).
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7.5               Third-Party Claims. In the event Parent becomes aware of a third party claim (a “Third Party Claim”) which Parent reasonably

believes may result in a claim for indemnification pursuant to this Article VII, Parent shall notify the Member Representative (or in the event an
Indemnified Party elects to pursue such indemnification claim directly against an Indemnifying Party, notify such Indemnifying Party directly) of such
claim, and the Member Representative shall be entitled on behalf of the Indemnifying Parties (or, in the event indemnification is being sought hereunder
from fewer than all the Indemnifying Parties, the applicable Indemnifying Parties shall be entitled), at their expense, to participate in, but not to control,
determine or conduct, the defense of such Third Party Claim. Parent shall have the right in its sole discretion to conduct the defense of, and to settle, any
such claim and the Member Representative (or, in the event indemnification is being sought hereunder from fewer than all the Indemnifying Parties, such
applicable Indemnifying Parties) shall not be entitled to participate in any negotiation of any settlement, adjustment or compromise with respect to any such
Third Party Claim; provided, however, that except with the consent of the Member Representative (or, in the event indemnification is being sought
hereunder from fewer than all the Indemnifying Parties, of such applicable Indemnifying Parties) (such consent not to be unreasonably withheld, condition
or delayed), no settlement, adjustment or compromise of any such Third Party Claim with third party claimants shall be determinative of whether any
Indemnified Parties are entitled to indemnification pursuant to this Article VII or the amount of Losses relating to such matter; provided, further, that the
consent of the Member Representative with respect to any settlement, adjustment or compromise of any such Third Party Claim shall be deemed to have
been given unless the Member Representative shall have objected within thirty (30) days after a written request for such consent by Parent. In the event that
the Member Representative has (or, in the event indemnification is being sought hereunder from fewer than all the Indemnifying Parties, one or more of
such applicable Indemnifying Parties have) consented to any such settlement, adjustment or compromise, the Indemnifying Parties or the consenting
Indemnifying Parties, as applicable, shall have no power or authority to object under any provision of this Article VII to the amount of such settlement,
adjustment or compromise. Notwithstanding anything to the contrary in this Article VII, Section 4.2(c) shall govern the control of all Tax Contests.
 

7.6               Escrow Arrangements; Payment Procedures; Escrow Period.
 

(a)                Escrow Shares. By virtue of this Agreement and as partial security for the indemnity obligations provided for in Article VII,
at the Effective Time, Parent will not issue the Escrow Shares in the name of the Company Members, it being the intention of the parties to have the value
of the Escrow Shares identified in the Contingent Consideration portion of the Spreadsheet as such Company Member’s Escrow Shares reflect such
Company Member’s pro rata interest in the Total Consideration (i.e., not a right of entitlement to receive such portion of the Total Consideration).

 
(b)                Payment Procedures. If it is agreed or determined pursuant to Sections 7.4(b), 7.4(c) or 7.4(d) that there are indemnifiable

Losses (“Indemnifiable Losses”), Parent will cease to have any obligation to issue any portion of the Escrow Shares in the name of the Company Members
(despite anything to the contrary set forth in this Agreement, including Section 1.17) equal to the amount of Indemnifiable Losses (as allocated in
accordance with this Agreement and based on Parent Common Stock Value (rounded down to the nearest whole share)).

 
(c)                Escrow Period; Distribution upon Termination of Escrow Period.
 

(i)                 Within three (3) Business Days following the termination of the period beginning on the Closing Date and ending
on the Survival Date (such period, the “Escrow Period”), Parent shall distribute a number of shares of Parent Common Stock equal to the Escrow Shares
less, the number of shares of Parent Common Stock (based on the Parent Common Stock Value) necessary to serve as security (which, with respect to any
Third Party Claim, shall be no less than the amount claimed by the third party claimant in the Third Party Claim) for any then unresolved claims specified
in any Indemnification Claim Notice (“Unresolved Claims”) delivered to the Member Representative prior to the Escrow Period termination date, and any
such amounts and shares shall not be distributed at such time. The Escrow Shares distributed pursuant to this Agreement shall be distributed in the same
proportion as Escrow Shares were held back from the Contingent Consideration with respect to each Company Member.

 
(ii)               Subject to Section 7.6(c)(iii), any portion of the Escrow Shares that are not retained by Parent or distributed to other

Indemnified Parties by Parent at the termination of the Escrow Period shall, upon the final resolution of any such Unresolved Claims, be distributed by
Parent to the Paying Agent for further distribution to the Indemnifying Parties.

 
(iii)               Deliveries of the remaining portion of the Escrow Shares to the Indemnifying Parties pursuant to Section 7.6(c)(ii)

shall be made in proportion to their respective pro rata portions of the remaining portion of the Escrow Shares, if any.
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7.7               Member Representative.
 

(a)                By voting in favor of the adoption of this Agreement, the approval of the principal terms of the Merger, and the
consummation of the Merger or participating in the Merger and receiving the benefits thereof, including the right to receive the consideration payable in
connection with the Merger, each Indemnifying Party shall be deemed to have approved the designation of, and hereby designates, Shareholder
Representative Services LLC as the representative, agent and attorney-in-fact for and on behalf of the Indemnifying Parties as of the Closing for all
purposes in connection with this Agreement and the agreements ancillary hereto, including to give and receive notices and communications, to authorize
satisfaction of claims by Parent, to object to such payments, to agree to, negotiate, enter into settlements and compromises of, and demand arbitration and
comply with orders of courts and awards of arbitrators with respect to such claims, and to take all other actions that are either (i) necessary or appropriate in
the judgment of the Member Representative for the accomplishment of the foregoing or (ii) permitted by the terms of this Agreement. The Member
Representative may resign at any time upon at least ten (10) days prior written notice to the Indemnifying Parties. Such agency may be changed by the
Indemnifying Parties from time to time upon not less than ten (10) days prior written notice to Parent; provided, however, that the Member Representative
may not be removed unless the former holders of at least sixty-six and two-thirds percent (66 2/3%) of the Company Units agree to such removal and to the
identity of the substituted agent. A vacancy in the position of Member Representative may be filled by the former holders of at least sixty-six and two-
thirds percent (66 2/3%) of the Company Units. No bond shall be required of the Member Representative. After the Closing, notices or communications to
or from the Member Representative shall constitute notice to or from the Indemnifying Parties.

 
(b)                Neither the Member Representative nor any member of the Advisory Committee (as defined in that certain engagement

letter entered into between the Member Representative and certain of the Indemnifying Parties in connection with the transactions contemplated hereby (the
“Engagement Letter”)), in each member’s capacity as such, shall incur liability of any kind with respect to any action or omission by the Member
Representative or the Advisory Committee in connection with their services pursuant to this Agreement, the Engagement Letter and the agreements
ancillary hereto, except to the extent directly resulting from the bad faith, gross negligence or willful misconduct of the Member Representative or such
member of the Advisory Committee, as applicable. For the avoidance of doubt, the preceding sentence shall not prejudice the Member Representative’s
right to indemnification from the members of the Advisory Committee (in their capacity as Indemnifying Parties) as provided in this Section 7.7(b). The
Member Representative shall not be liable for any action or omission pursuant to the advice of counsel. The Indemnifying Parties shall indemnify, defend
and hold harmless the Member Representative and each member of the Advisory Committee from and against any and all losses, liabilities, damages,
penalties, fines, forfeitures, actions, fees, and reasonable out-of-pocket costs and expenses (including the out-of-pocket fees and expenses of counsel and
experts and their staffs and all expense of document location, duplication and shipment) (collectively, “Representative Losses”) to the extent arising out of
or in connection with the Member Representative’s or the Advisory Committee’s execution and performance of this Agreement and the agreements
ancillary hereto, in each case as such Representative Loss is suffered or incurred; provided, however, that in the event that any such Representative Loss is
finally adjudicated to have been directly caused by the bad faith, gross negligence or willful misconduct of the Member Representative, or such member of
the Advisory Committee, as applicable, the Member Representative or such member of the Advisory Committee, as applicable, shall promptly reimburse
the Indemnifying Parties the amount of such indemnified Representative Loss to the extent attributable to such bad faith, gross negligence or willful
misconduct. If not paid directly to the Member Representative by the Indemnifying Parties, any such Representative Losses may be recovered by the
Member Representative from (i) the funds in the Expense Fund, and (ii) any other funds that become payable to the Indemnifying Parties under this
Agreement at such time as such amounts would otherwise be distributable to the Indemnifying Parties; provided, however, that while this section allows the
Member Representative to be paid from the aforementioned sources of funds, this does not relieve the Indemnifying Parties from their obligation to
promptly pay, in accordance with their respective pro rata portions, such Representative Losses as they are suffered or incurred, nor does it prevent the
Member Representative from seeking any remedies available to it at law or otherwise. In no event shall the Member Representative be required to advance
its own funds on behalf of the Indemnifying Parties or otherwise. Notwithstanding anything in this Agreement to the contrary, any restrictions or limitations
on liability or indemnification obligations of, or provisions limiting the recourse against non-parties otherwise applicable to, the Indemnifying Parties or
Members set forth elsewhere in this Agreement are not intended to be applicable to the indemnities provided to the Member Representative under this
section. The Indemnifying Parties acknowledge and agree that the foregoing indemnities shall survive the resignation or removal of the Member
Representative or the termination of this Agreement.
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(c)                Upon the Closing, the Parent shall wire the Expense Fund Amount to the Member Representative in accordance with Section

1.11(a)(i)(C), which shall be used for the purposes of paying directly, or reimbursing the Member Representative for, any third party expenses pursuant to
this Agreement and the agreements ancillary hereto. The Indemnifying Parties shall not receive any interest or earnings on the Expense Fund Amount and
irrevocably transfer and assign to the Member Representative any ownership right that they may otherwise have had in any such interest or earnings. The
Member Representative shall not be liable for any loss of principal of the Expense Fund Amount other than as a result of its bad faith, gross negligence or
willful misconduct. The Member Representative shall hold these funds separate from its corporate funds, shall not use these funds for its operating
expenses or any other corporate purposes and shall not voluntarily make these funds available to its creditors in the event of bankruptcy. As soon as
practicable after the completion of the Member Representative’s responsibilities, the Member Representative shall deliver the balance of the Expense Fund
Amount to the Paying Agent for further distribution to the Indemnifying Parties in proportion to such Indemnifying Parties’ respective pro rata portion. For
Tax purposes, the Expense Fund Amount shall be treated as having been received and voluntarily set aside by the Indemnifying Parties at the time of
Closing. Any Tax required to be withheld with respect to the deemed payment to a Indemnifying Party of its portion of the Expense Fund Amount shall
reduce the amount of cash to such Person at Closing in respect of Company Units and shall not reduce the Expense Fund.

 
(d)                A decision, act, consent or instruction of the Member Representative shall constitute a decision of the Indemnifying Parties

and shall be final, binding and conclusive upon the Indemnifying Parties. Parent may rely upon any such decision, act, consent or instruction of the
Member Representative as being the decision, act, consent or instruction of the Indemnifying Parties. Parent is hereby relieved from any Liability to any
Person for any acts done by them in accordance with such decision, act, consent or instruction of the Member Representative.

 
7.8               Treatment of Payments. Any payment under Article VII of this Agreement (other than Section 7.7(c)) shall be treated by the parties,

including for U.S. federal, state, local and non-U.S. income Tax purposes, as a purchase price adjustment unless otherwise required by applicable Law.
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ARTICLE VIII

 
TERMINATION, AMENDMENT AND WAIVER

 
8.1               Termination. Except as provided in Section 8.2, this Agreement may be terminated and the Merger may be abandoned at any time

prior to the Effective Time:
 

(a)                by mutual agreement of the Company and Parent;
 
(b)                by Parent or the Company if the Closing Date shall not have occurred by March 15, 2021 (the “End Date”); provided,

however, that the right to terminate this Agreement under this Section 8.1(b) shall not be available to any party whose action or failure to act has been a
proximate cause of or resulted in the failure of the Merger to occur on or before such date and such action or failure to act constitutes breach of this
Agreement;

 
(c)                by Parent or the Company if any Governmental Entity shall have enacted, issued, promulgated, enforced or entered any

statute, rule, regulation, executive order, Order or other legal restraint which is in effect and which has the effect of making the Merger illegal;
 
(d)                by Parent if it is not in material breach of its obligations under this Agreement and there has been a breach of any

representation, warranty, covenant or agreement of the Company contained in this Agreement such that the conditions set forth in Section 6.2(a) would not
be satisfied and such breach has not been cured within thirty (30) calendar days after written notice thereof to the Company; provided, however, that no
cure period shall be required for a breach which by its nature cannot be cured and, in no event shall the cure period extend past the End Date; or

 
(e)                by the Company if the Company is not in material breach of its obligations under this Agreement and there has been a

breach of any representation, warranty, covenant or agreement of Parent or Merger Sub contained in this Agreement such that the conditions set forth in
Section 6.3(a) would not be satisfied and such breach has not been cured within thirty (30) calendar days after written notice thereof to Parent; provided,
however, that no cure period shall be required for a breach which by its nature cannot be cured and in no event shall the cure period extend past the End
Date.

 
8.2               Effect of Termination. In the event of termination of this Agreement as provided in Section 8.1, this Agreement shall forthwith

become void and there shall be no Liability or obligation on the part of Parent, the Company, or its officers, directors or stockholders; provided, however,
that nothing herein shall relieve any party from liability for the knowing and willful breach of any of its representations, warranties or covenants contained
herein that occurred prior to such termination; and provided, further, that the provisions of Section 5.6 (Public Disclosure), Section 5.13 (Expenses),
Section 7.7(b) (Member Representative), Article IX (General Provisions) and this Section 8.2 shall remain in full force and effect and survive any
termination of this Agreement pursuant to the terms of this Article VIII.
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8.3               Amendment. Subject to applicable Law, this Agreement may be amended by the parties hereto at any time by execution of an

instrument in writing signed on behalf of the party against whom enforcement is sought, except that an amendment made subsequent to approval of this
Agreement by the stockholders of the Company shall not (a) alter or change the amount or kind of consideration to be received on conversion of Company
Units or (b) alter or change any of the terms or conditions of this Agreement if such alteration or change would adversely affect the holders of Company
Units. For purposes of this Section 8.3, the Indemnifying Parties agree that any amendment of this Agreement signed by the Member Representative after
the Closing shall be binding upon and effective against the Indemnifying Parties whether or not they have signed such amendment, except that any
amendment made in accordance with this sentence shall not (1) alter or change the amount or kind of consideration to be received on conversion of
Company Units or (2) alter or change any of the terms or conditions of this Agreement if such alteration or change would adversely affect the members of
the Company immediately before the Effective Time.
 

8.4               Extension; Waiver. At any time prior to the Closing, Parent, on the one hand, and the Company, on the other hand, may, to the extent
legally allowed, (i) extend the time for the performance of any of the obligations of the other party hereto, (ii) waive any inaccuracies in the representations
and warranties made to such party contained herein or in any document delivered pursuant hereto, and (iii) waive compliance with any of the covenants,
agreements or conditions for the benefit of such party contained herein. Any agreement on the part of a party hereto to any such extension or waiver shall
be valid only if set forth in an instrument in writing signed on behalf of such party. For purposes of this Section 8.4, the Indemnifying Parties agree that any
extension or waiver signed by the Company prior to Closing shall be binding upon and effective against all Indemnifying Parties whether or not they have
signed such extension or waiver.

 
ARTICLE IX

GENERAL PROVISIONS
 

9.1               Notices. Any notice or other communication required or permitted to be delivered to any party under this Agreement shall be in
writing and shall be deemed properly delivered, given and received (i) upon receipt when delivered by hand, (ii) upon transmission, if sent by electronic
mail transmission, or (iii) one Business Day after being sent by courier or express delivery service; provided that in each case the notice or other
communication is sent to the address or electronic mail address set forth beneath the name of such party below (or to such other address or electronic mail
address as such party shall have specified in a written notice given to the other parties hereto):

 
(a)                if to Parent, to:
 

Accolade, Inc.
1201 Third Avenue, Suite 1700
Seattle, WA 98101
Attention: Richard Eskew
Email: legal@accolade.com
 
with a copy to (which shall not constitute notice):
 
Cooley LLP
1700 Seventh Ave. Suite 1900
Seattle, WA 98101
Attention: John Robertson
Attention: Ian Nussbaum
Email: jrobertson@cooley.com
Email: inussbaum@cooley.com
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(b)                if to the Company, to:
 

Innovation Specialists LLC
9655 Katy Freeway, Suite 300
Houston, TX 77024
Attention: Clinton G. Phillips

with a copy to (which shall not constitute notice):
 
Balch & Bingham LLP
811 Louisiana Street, Suite 1010
Houston, TX 77002
Attention: Philip A. Dunlap
E-mail: pdunlap@balch.com
 

(c)                If to an Indemnifying Party, to its address as set forth in the Spreadsheet.
 
(d)                If to the Member Representative:
 

Shareholder Representative Services LLC
950 17th Street, Suite 1400
Denver, CO 80202
Attention: Managing Director
Email: deals@srsacquiom.com
Facsimile: (303) 623-0294
Telephone: (303) 648-4085
 

9.2               Interpretation. The words “include,” “includes” and “including” when used herein shall be deemed in each case to be followed by
the words “without limitation” or “but not limited to” as the context requires. The table of contents and headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. The words “hereof,” “herein” and “herewith” and
words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as a whole and not to any particular provision of this
Agreement. Article, section, paragraph, Exhibit and schedule references are to the articles, sections, paragraphs, Exhibits and schedules of this Agreement
unless otherwise specified. The meaning assigned to each term defined herein shall be equally applicable to both the singular and the plural forms of such
term, and words denoting any gender shall include all genders. The word “extent” and the phrase “to the extent” when used in this Agreement shall mean
the degree to which a subject or other things extends, and such word or phrase shall not merely mean “if.” Dollar thresholds shall not be indicative of what
is material or create any standard with respect to any determination of a “Company Material Adverse Effect.” The term “or” is not exclusive, and shall be
interpreted as “and/or” unless the context clearly requires otherwise. A reference to any specific legislation or to any provision of any legislation shall
include any amendment to, and any modification or re-enactment thereof, any legislative provision substituted therefor and all regulations and statutory
instruments issued thereunder or pursuant thereto.

 
9.3               Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be enforceable against the

parties actually executing such counterparts, and all of which together shall constitute one instrument. A facsimile, telecopy or other reproduction of this
Agreement may be executed by one or more parties hereto and delivered by such party by facsimile or any similar electronic transmission device pursuant
to which the signature of or on behalf of such party can be seen. Such execution and delivery shall be considered valid, binding and effective for all
purposes.
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9.4               Entire Agreement; Assignment. This Agreement, the exhibits hereto, the Disclosure Schedule, the Confidential Disclosure

Agreement, and the documents and instruments and other agreements among the parties hereto referenced herein: (i) constitute the entire agreement among
the parties with respect to the subject matter hereof and supersede all prior agreements and understandings both written and oral, among the parties with
respect to the subject matter hereof, (ii) except as set forth in Section 4.5, are not intended to confer upon any other Person any rights or remedies
hereunder, and (iii) shall not be assigned by operation of law or otherwise, except that Parent may assign its rights and delegate its obligations hereunder to
its Affiliates as long as Parent remains ultimately liable for all of Parent’s obligations hereunder.
 

9.5               Severability. In the event that any provision of this Agreement or the application thereof, becomes or is declared by a court of
competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement shall continue in full force and effect and the application of
such provision to other Persons or circumstances shall be interpreted so as reasonably to effect the intent of the parties hereto. The parties further agree to
replace such void or unenforceable provision of this Agreement with a valid and enforceable provision that shall achieve, to the extent possible, the
economic, business and other purposes of such void or unenforceable provision.

 
9.6               Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any of the covenants contained

in this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, this being in
addition to any other remedy to which they are entitled at law or in equity and the parties hereby agree to waive any requirements for posting a bond in
connection with any such action.

 
9.7               Other Remedies. Except as otherwise set forth herein, any and all remedies herein expressly conferred upon a party shall be deemed

cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity upon such party, and the exercise by a party of any one
remedy shall not preclude the exercise of any other remedy.

 
9.8               Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of Delaware

without giving effect to any choice or conflict of Law provision or rule (whether of the State of Delaware or any other jurisdiction).
 
9.9               Exclusive Jurisdiction; Waiver of Jury Trial.
 

(a)                ANY LEGAL PROCEEDING ARISING OUT OF OR BASED UPON THIS AGREEMENT, THE RELATED
AGREEMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY MAY BE INSTITUTED FIRST, IN THE COURT OF
CHANCERY WITHIN NEW CASTLE COUNTY IN THE STATE OF DELAWARE (AND ANY APPELLATE COURT THEREOF LOCATED WITHIN
SUCH COUNTY) AND TO THE EXTENT SUCH COURT OF CHANCERY (OR APPELLATE COURT THEREOF LOCATED WITHIN SUCH
COUNTY) LACKS JURISDICTION OVER THE MATTER, THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA LOCATED WITHIN
NEW CASTLE COUNTY IN THE STATE OF DELAWARE (OR APPELLATE COURT THEREOF LOCATED WITHIN SUCH COUNTY), AND
EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH LEGAL PROCEEDING.
SERVICE OF PROCESS, SUMMONS, NOTICE OR OTHER DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET FORTH HEREIN SHALL
BE EFFECTIVE SERVICE OF PROCESS FOR ANY LEGAL PROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES IRREVOCABLY
AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING OF VENUE OF ANY LEGAL PROCEEDING IN SUCH COURTS AND
IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH LEGAL PROCEEDING
BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
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(b)                EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS

AGREEMENT OR THE RELATED AGREEMENTS IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE,
EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE RELATED AGREEMENTS OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT
(A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL PROCEEDING, (B) SUCH PARTY HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION 9.9(b).

 
9.10           Rules of Construction. The parties hereto agree that they have been represented by counsel during the negotiation and execution of

this Agreement and, therefore, waive the application of any law, regulation, holding or rule of construction providing that ambiguities in an agreement or
other document shall be construed against the party drafting such agreement or document.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Parent, Merger Sub, the Company and the Member Representative have caused this Agreement to be signed, all as of the

date first written above.
 

 ACCOLADE, INC.
   
 By: /s/ Rajeev Singh
 Name: Rajeev Singh
 Title: Chief Executive Officer
   
 MAESTRO MERGER SUB, LLC
   
 By: /s/ Rajeev Singh
 Name: Rajeev Singh
 Title: President
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IN WITNESS WHEREOF, Parent, Merger Sub, the Company and the Member Representative have caused this Agreement to be signed, all as of the

date first written above.
 

 INNOVATION SPECIALISTS LLC
d/b/a 2nd.MD,
a Texas limited liability company

   
 By: /s/ Clinton G. Phillips
 Name: Clinton G. Phillips
 Title: Chairman
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IN WITNESS WHEREOF, Parent, Merger Sub, the Company and the Member Representative have caused this Agreement to be signed, all as of the

date first written above.
 

 SHAREHOLDER REPRESENTATIVE SERVICES LLC,
 solely in its capacity as the Member Representative
  
 By: /s/ Sam Riffe
 Name: Sam Riffe
 Title: Managing Director
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Exhibit 4.1

 
REGISTRATION RIGHTS AGREEMENT

 
REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of March 3, 2021, by and among Accolade, Inc., a Delaware

corporation (the “Company”), and the stockholders listed on the Schedule of Holders on EXHIBIT A hereto (individually, together with its permitted
designees and assigns, the “Holder” and collectively, the “Holders”). Capitalized terms used herein and not otherwise defined herein shall have the
respective meanings set forth in the Agreement and Plan of Merger by and among the Company, Maestro Merger Sub, LLC, Innovation Specialists LLC
d/b/a 2nd.MD (“Seller”) and Shareholder Representative Services LLC, dated as of the date hereof (as amended, restated, supplemented or otherwise
modified from time to time, the “Merger Agreement”).
 

RECITALS
 

A.            Upon the terms and subject to the conditions of the Merger Agreement, the Company will issue to the Holders up to 4,993,237 shares of
Common Stock (as defined below) (the “Shares”); and
 

B.             To induce the parties to enter into the Merger Agreement, the Company has agreed to provide certain registration rights under the
Securities Act of 1933, as amended, and the rules and regulations thereunder, or any similar successor statute (collectively, the “1933 Act”).
 

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

1.             DEFINITIONS.
 

All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Merger Agreement. As
used in this Agreement, the following terms shall have the following meanings:
 

a.       “Common Stock” means the common stock of the Company, par value $0.0001 per share.
 
b.       “Initial Filing Deadline” means the date as soon as reasonably practicable following the Closing Date, which in no event shall be

later than thirty (30) calendar days after the Closing Date; provided, however, that the Initial Filing Deadline shall be extended as reasonably necessary
until the time at which the Requisite Seller Financial Statements are available to the extent they are not available thirty (30) calendar days after the Closing
Date.

 
c.      “Person” means any person or entity including any corporation, a limited liability company, an association, a partnership, an

organization, a business, an individual, a governmental or political subdivision thereof or a governmental agency.
 
d.       “Register,” “registered,” and “registration” refer to a registration effected by preparing and filing one or more registration

statements of the Company in compliance with the 1933 Act and pursuant to Rule 415 under the 1933 Act or any successor rule providing for offering
securities on a continuous basis (“Rule 415”), and the declaration or ordering of effectiveness of such registration statement(s) by the SEC.
 

e.       “Registrable Securities” means the Shares. As to any particular Registrable Securities, such securities shall not be Registrable
Securities when (i) a Resale Registration Statement registering such Registrable Securities under the 1933 Act has been declared effective and such
Registrable Securities have been sold, transferred or otherwise disposed of by the Holder thereof pursuant to such effective Resale Registration Statement,
(ii) such Registrable Securities are sold, transferred or otherwise disposed of pursuant to Rule 144, (iii) such securities cease to be outstanding, or (iv) such
securities have become eligible for sale by the applicable Holder pursuant to Rule 144 without any restriction on the volume or manner of such sale.
 

 



 

 
f.       “Resale Registration Statement” means a registration statement of the Company filed under the 1933 Act covering the resale of

Registrable Securities.
 
g.       “Required Holders” means the holders of at least two-thirds of the then-outstanding Registrable Securities.
 
h.      “Requisite Seller Financial Statements” means the financial statements of Seller (including pro forma financial information) that

are required by the 1933 Act to be included in the Resale Registration Statement.
 
i.        “Transfer” means, when used as a noun, any direct or indirect, voluntary or involuntary, sale, disposition, hypothecation,

mortgage, gift, pledge, assignment, attachment or other transfer (including the creation of any derivative or synthetic interest, including a participation or
other similar interest) and, when used as a verb, voluntarily to directly or indirectly sell, dispose, hypothecate, mortgage, gift, pledge, assign, attach or
otherwise transfer, in any case, whether by operation of law or otherwise.

 
j.       “underwritten offering” means a registered offering of securities conducted by one or more underwriters pursuant to the terms of

an underwriting agreement.
 

2.             REGISTRATION.
 

a.       Mandatory Registration. Subject to any Permitted Delay, the Company shall prepare, and, as soon as practicable but in no event
later than the Initial Filing Deadline, file with or confidentially submit to the SEC a Resale Registration Statement on Form S-1 covering the resale of all of
the Registrable Securities. Each Holder who will include its shares in the Resale Registration Statement shall sign and return to the Company a Selling
Stockholder questionnaire in substantially the form attached hereto as EXHIBIT B. The Company shall use its commercially reasonable efforts to (i) cause
the Resale Registration Statement to be declared effective by the SEC as soon as practicable after the filing thereof and (ii) keep such Resale Registration
Statement continuously effective and in compliance with the 1933 Act and useable until such time as the restrictive legends and/or similar designations on
the Shares of Seller have been removed pursuant to Section 4(e), including by filing successive replacement or renewal Registration Statements upon the
expiration of such Resale Registration Statement. If (i) there is material non-public information regarding the Company the disclosure of which the
Company determines would reasonably be expected to have a significant adverse effect on the Company and that the Company would not otherwise be
required to disclose at such time or (ii) the Company determines the Resale Registration Statement proposed to be delayed or suspended would reasonably
be expected to, if not delayed or suspended, have an adverse effect on any pending negotiation or plan of the Company to effect a merger, acquisition,
disposition, financing, reorganization, recapitalization or other similar transaction, in each case that, if consummated, would be material to the Company,
then the Company may postpone or suspend filing or effectiveness of such Resale Registration Statement or use of the prospectus under the Resale
Registration Statement (a “Permitted Delay”); provided that the Company shall not be entitled to exercise a Permitted Delay (A) more than once during
any six (6) month period or (B) for a period exceeding forty-five (45) days on any one occasion.
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b.       Rule 424 Prospectus. The Company shall, as required by applicable securities regulations, from time to time file with the SEC,

pursuant to Rule 424 promulgated under the 1933 Act, a prospectus, including any amendments or prospectus supplements thereto, to be used in
connection with sales of the Registrable Securities under the Resale Registration Statement.
 

3.              PIGGYBACK REGISTRATIONS.
 

a.       If prior to the filing of a Resale Registration Statement, the Company proposes to register any equity securities under the 1933 Act
(other than a registration (i) pursuant to a Registration Statement on Form S-8 (or other registration solely relating to an offering or sale to employees or
directors of the Company pursuant to any employee stock plan or other employee benefit arrangement), (ii) pursuant to a Registration Statement on Form
S-4 (or similar form that relates to a transaction subject to Rule 145 under the 1933 Act or any successor rule thereto) or (iii) in connection with any
dividend or distribution reinvestment or similar plan), whether for its own account or for the account of one or more stockholders of the Company (other
than the Holders of Registrable Securities) (a “Piggyback Registration”), the Company shall give prompt written notice to each Holder of Registrable
Securities of its intention to effect such a registration (but in no event less than ten (10) business days prior to the proposed date of filing of the applicable
Registration Statement) and, subject to Section 3(b), shall include in such Registration Statement and in any offering of equity securities to be made
pursuant to such Registration Statement that number of Registrable Securities requested to be sold in such offering by such Holder for the account of such
Holder, provided that the Company has received a written request for inclusion therein from such Holder no later than five (5) business days after the date
on which the Company has given notice of the Piggyback Registration to Holder.

 
b.       If the managing underwriter for an offering under a Piggyback Registration advises the Company in writing that, in the managing

underwriter’s opinion, the number of equity securities proposed to be included in such offering, including all Registrable Securities and all other equity
securities requested to be included in such offering, exceeds the number of equity securities which can reasonably be expected to be sold in such offering
without adversely affecting the success of the offering (including the price, timing or distribution of the securities to be sold in such offering), the Company
shall exclude in such Piggyback Registration: (i) first, securities held by any Person who does not have any contractual rights to cause the Company to
register such securities; (ii) second, securities held by any Person with such contractual rights other than those granted under this Agreement or that certain
Fifth Amended and Restated Registration Rights Agreement, dated as of October 2, 2019, by and among the Company and the stockholders party thereto
(the “Fifth A&R RRA”); (iii) third, any registered for primary issue securities held by the Company; (iv) fourth, Registrable Securities pro rata among the
holders thereof on the basis of the respective number of Registrable Securities requested to be included in such registration; and (v) fifth, securities held by
any Person with such contractual rights pursuant to the Fifth A&R RRA.

 
4.             RELATED OBLIGATIONS.

 
With respect to the Resale Registration Statement and whenever any Registrable Securities are to be registered pursuant to Section 2(a), the

Company shall use its commercially reasonable efforts to effect the registration of the Registrable Securities in accordance with the intended method of
disposition thereof and, pursuant thereto, the Company shall have the following obligations:
 

a.       The Company shall prepare and file with the SEC such amendments (including post-effective amendments) and supplements to any
Resale Registration Statement and any prospectus used in connection with such Resale Registration Statement, as may be necessary to keep the Resale
Registration Statement effective, subject to Permitted Delays and Section 4(b) hereof and, during such period, comply with the provisions of the 1933 Act
with respect to the disposition of all Registrable Securities of the Company covered by the Resale Registration Statement until such time as there are no
remaining Registrable Securities. Should the Company file a post-effective amendment to the Resale Registration Statement, the Company will use its
commercially reasonable efforts to have such filing declared effective by the SEC within thirty (30) consecutive Business Days following the date of filing,
which such period shall be extended for an additional thirty (30) Business Days if the Company receives a comment letter from the SEC in connection
therewith.
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b.       Subject to Permitted Delays, as promptly as reasonably practicable after becoming aware of such event or facts, the Company shall

notify each Holder that holds Registrable Securities in writing if the Company has determined that the prospectus included in any Resale Registration
Statement, as then in effect, includes an untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which they were made, not misleading, and as promptly as reasonably practical (taking into
account the Company’s good faith assessment of any adverse consequences to the Company and its stockholders of premature disclosure of such event or
facts) prepare a prospectus supplement or amendment to such Resale Registration Statement to correct such untrue statement or omission, and, upon any
Holder’s request, deliver a copy of such prospectus supplement or amendment to such Holder. In providing this notice to the Holders, the Company shall
not include any other information about the facts underlying the Company’s determination and shall not in any way communicate any material nonpublic
information about the Company or the Common Stock to the Holders. In no event shall the delivery of a notice under this Section 4(b), or the resulting
unavailability of a Resale Registration Statement, without regard to its duration, for disposition of securities by the Holders be considered a breach by the
Company of its obligations under this Agreement.
 

c.       If reasonably requested by a Holder who holds Registrable Securities, the Company shall (i) promptly incorporate in a prospectus
supplement or post-effective amendment to the Resale Registration Statement such information as such Holder believes should be included therein relating
to the sale and distribution of Registrable Securities, including, without limitation, information with respect to the number of Registrable Securities being
sold, the purchase price being paid therefor and any other terms of the offering of the Registrable Securities; (ii) make all required filings of such
prospectus supplement or post-effective amendment as promptly as practicable once notified of the matters to be incorporated in such prospectus
supplement or post-effective amendment; and (iii) supplement or make amendments to any Resale Registration Statement (including by means of any
document incorporated therein by reference).
 

d.       The Company shall use its commercially reasonable efforts to prepare and complete the Requisite Seller Financial Statements as
promptly as practicable following the Closing Date.
 

e.       The Company shall immediately instruct its transfer agent to remove any restrictive legends and/or similar designations on the
Registrable Securities of any Holder upon such Registrable Securities becoming eligible for sale by such Holder pursuant to Rule 144 without any
restriction on the volume or manner of sale under Rule 144.

 
5.             OBLIGATIONS OF THE HOLDERS.

 
a.       Each Holder has furnished to the Company in EXHIBIT B hereto such information regarding itself and the Registrable Securities

held by it as reasonably requested by the Company in order to effect the registration of such Registrable Securities. The Company shall notify the Holders
in writing of any other information the Company reasonably requires from the Holders in connection with any Registration Statement hereunder. Each
Holder will as promptly as practicable notify the Company of any material change in the information set forth in EXHIBIT B, other than changes in its
ownership of Common Stock.
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b.       Each Holder agrees to cooperate with the Company as reasonably requested by the Company in connection with the preparation

and filing of any amendments and supplements to any Registration Statement hereunder.
 

6.             EXPENSES OF REGISTRATION.
 

All reasonable expenses of the Company, other than sales or brokerage commissions incurred by the Holders and fees and disbursements
of counsel for the Holders, incurred in connection with registrations, filings or qualifications pursuant to Sections 2 and 3, including, without limitation, all
registration, listing and qualifications fees, printers and accounting fees, and fees and disbursements of counsel for the Company, shall be paid by the
Company.
 

7.             INDEMNIFICATION.
 

a.       To the fullest extent permitted by law, the Company will, and hereby does, indemnify, hold harmless and defend each Holder, each
Person, if any, who controls a Holder, the members, the directors, officers, partners, employees, agents, representatives of each Holder and each Person, if
any, who controls a Holder within the meaning of the 1933 Act or the Securities Exchange Act of 1934, as amended (the “1934 Act”) (each, an
“Indemnified Person”), against any losses, claims, damages, liabilities, judgments, fines, penalties, charges, costs, reasonable attorneys’ fees, amounts
paid in settlement (with the prior consent of the Company, such consent not to be unreasonably withheld, conditioned or delayed) or expenses, joint or
several (collectively, “Claims”), incurred in investigating, preparing or defending any action, claim, suit, inquiry, proceeding, investigation or appeal taken
from the foregoing by or before any court or governmental, administrative or other regulatory agency or body or the SEC, whether pending or threatened,
whether or not an indemnified party is or may be a party thereto (“Indemnified Damages”), to which any of them may become subject insofar as such
Claims (or actions or proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon: (i) any untrue statement or alleged
untrue statement of a material fact in the Resale Registration Statement or any post-effective amendment thereto or in any filing made in connection with
the qualification of the offering under the securities or other “blue sky” laws of any jurisdiction in which Registrable Securities are offered, or the omission
or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading, (ii) any untrue statement
or alleged untrue statement of a material fact contained in the final prospectus to the Resale Registration Statement or the omission or alleged omission to
state therein any material fact necessary to make the statements made therein, in light of the circumstances under which the statements therein were made,
not misleading or (iii) any violation or alleged violation by the Company of the 1933 Act, the 1934 Act, any other law, including, without limitation, any
state securities law, or any rule or regulation thereunder relating to the offer or sale of the Registrable Securities pursuant to the Resale Registration
Statement (the matters in the foregoing clauses (i) through (iii) being, collectively, “Violations”). Notwithstanding anything to the contrary contained
herein, the indemnification agreement contained in this Section 7(a): (A) shall not apply to a Claim by an Indemnified Person arising out of or based upon a
Violation which occurs in reliance upon and in conformity with information about a Holder furnished in writing to the Company by such Holder or such
Indemnified Person expressly for use in connection with the preparation of the Resale Registration Statement, or any such prospectus, amendment thereof
or supplement thereto, if such prospectus was timely made available by the Company; (B) with respect to any superseded prospectus, shall not inure to the
benefit of any such person from whom the person asserting any such Claim purchased the Registrable Securities that are the subject thereof (or to the
benefit of any other Indemnified Person) if the untrue statement or omission of material fact contained in the superseded prospectus was corrected in the
revised prospectus, as then amended or supplemented; (C) shall not be available to the extent such Claim is based on a failure of a Holder to deliver, or to
cause to be delivered, the prospectus made available by the Company; and (D) shall not apply to amounts paid in settlement of any Claim if such settlement
is effected without the prior written consent of the Company, which consent shall not be unreasonably withheld, conditioned or delayed. Such indemnity
shall remain in full force and effect regardless of any investigation made by or on behalf of the Indemnified Person.
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b.       In connection with the Resale Registration Statement or Prospectus, each Holder, severally and not jointly, agrees to indemnify,

hold harmless and defend, to the same extent and in the same manner as is set forth in Section 7(a), the Company, each of its directors, each of its officers
who signed the Resale Registration Statement and each Person, if any, who controls the Company within the meaning of the 1933 Act or the 1934 Act
(collectively and together with an Indemnified Person, an “Indemnified Party”), against any Claim or Indemnified Damages to which any of them may
become subject, under the 1933 Act, the 1934 Act or otherwise, insofar as such Claim or Indemnified Damages arise out of or are based upon any
Violation, in each case to the extent, and only to the extent, that such Violation occurs in reliance upon and in conformity with written information about
such Holder set forth on EXHIBIT B hereto or updated from time to time in writing by such Holder and furnished to the Company by such Holder expressly
for inclusion in the Resale Registration Statement or prospectus or from the failure of such Holder to deliver or to cause to be delivered the prospectus
made available by the Company; and, subject to Section 7(d), such Holder will reimburse any legal or other expenses reasonably incurred by them in
connection with investigating or defending any such Claim; provided, however, that the indemnity agreement contained in this Section 7(b) and the
agreement with respect to contribution contained in Section 8 shall not apply to amounts paid in settlement of any Claim if such settlement is effected
without the prior written consent of such Holder, which consent shall not be unreasonably withheld, conditioned or delayed; provided, further, however,
that such Holder shall be liable under this Section 7(b) for only that amount of a Claim or Indemnified Damages as does not exceed the net amount of
proceeds actually received by such Holder as a result of the sale of Registrable Securities pursuant to such registration statement. Such indemnity shall
remain in full force and effect regardless of any investigation made by or on behalf of such Indemnified Party.
 

c.       Promptly after receipt by an Indemnified Person or Indemnified Party under this Section 7 of notice of the commencement of any
action or proceeding (including any governmental action or proceeding) involving a Claim, such Indemnified Person or Indemnified Party shall, if a Claim
in respect thereof is to be made against any indemnifying party under this Section 7, deliver to the indemnifying party a written notice of the
commencement thereof, and the indemnifying party shall have the right to participate in, and, to the extent the indemnifying party so desires, jointly with
any other indemnifying party similarly noticed, to assume control of the defense thereof with counsel mutually satisfactory to the indemnifying party and
the Indemnified Person or the Indemnified Party, as the case may be, and upon such notice, the indemnifying party shall not be liable to the Indemnified
Person or Indemnified Party for any legal or other expenses subsequently incurred by the Indemnified Person or Indemnified Party in connection with the
defense thereof; provided, however, that an Indemnified Person or Indemnified Party (together with all other Indemnified Persons and Indemnified Parties
that may be represented without conflict by one counsel) shall have the right to retain its own counsel with the fees and expenses to be paid by the
indemnifying party, if, in the reasonable opinion of counsel retained by the indemnifying party, the representation by such counsel of the Indemnified
Person or Indemnified Party and the indemnifying party would be inappropriate due to actual or potential differing interests between such Indemnified
Person or Indemnified Party and any other party represented by such counsel in such proceeding. The Indemnified Party or Indemnified Person shall
cooperate fully with the indemnifying party in connection with any negotiation or defense of any such action or claim by the indemnifying party and shall
furnish to the indemnifying party all information reasonably available to the Indemnified Party or Indemnified Person which relates to such action or claim.
The indemnifying party shall keep the Indemnified Party or Indemnified Person fully apprised at all times as to the status of the defense or any settlement
negotiations with respect thereto. No indemnifying party shall be liable for any settlement of any action, claim or proceeding effected without its written
consent, provided, however, that the indemnifying party shall not unreasonably withhold, delay or condition its consent. No indemnifying party shall,
without the consent of the Indemnified Party or Indemnified Person, consent to entry of any judgment or enter into any settlement or other compromise
which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party or Indemnified Person of a release
from all liability in respect to such claim or litigation. Following indemnification as provided for hereunder, the indemnifying party shall be subrogated to
all rights of the Indemnified Party or Indemnified Person with respect to all third parties, firms or corporations relating to the matter for which
indemnification has been made. The failure to deliver written notice to the indemnifying party within a reasonable time of the commencement of any such
action shall not relieve such indemnifying party of any liability to the Indemnified Person or Indemnified Party under this Section 7, except to the extent
that the indemnifying party is prejudiced in its ability to defend such action.
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d.       The indemnity agreements contained herein shall be in addition to (i) any cause of action or similar right of the Indemnified Party

or Indemnified Person against the indemnifying party or others, and (ii) any liabilities the indemnifying party may be subject to pursuant to the law.
 

8.             CONTRIBUTION.
 

To the extent any indemnification by an indemnifying party is prohibited or limited by law, the indemnifying party agrees to make the
maximum contribution with respect to any amounts for which it would otherwise be liable under Section 7 to the fullest extent permitted by law; provided,
however, that: (i) no seller of Registrable Securities guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be
entitled to contribution from any party who was not guilty of fraudulent misrepresentation; and (ii) contribution by any seller of Registrable Securities shall
be limited in amount to the net amount of proceeds actually received by such seller from the sale of such Registrable Securities.
 

9.             ASSIGNMENT OF REGISTRATION RIGHTS.
 

The Holders may not assign their rights under this Agreement, other than in connection with a transfer of Shares by a Holder to an
Affiliate of such Holder, which such assignment shall require prior written notice to the Company.
 

10.           AMENDMENT OF REGISTRATION RIGHTS.
 

The provisions of this Agreement, including the provisions of this sentence, may not be amended, modified or supplemented, and waivers
or consents to departures from the provisions hereof may not be given, without the prior written consent of the Company and the Required Holders.
 

11.           MISCELLANEOUS.
 

a.       Any notices, consents, waivers or other communications required or permitted to be given under the terms of this Agreement must
be in writing and will be deemed to have been delivered: (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by facsimile (provided
confirmation of transmission is mechanically or electronically generated and kept on file by the sending party); (iii) upon receipt, when sent by electronic
message (provided the recipient responds to the message and confirmation of both electronic messages are kept on file by the sending party); or (iv) one (1)
Business Day after timely deposit with a nationally recognized overnight delivery service, in each case properly addressed to the party to receive the same.
The addresses and facsimile numbers for such communications shall be:
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If to the Company:
 

Accolade, Inc.
1201 Third Avenue, Suite 1700
Seattle, WA 98101
 
Telephone:     (206) 926-8100
Attention:       Chief Executive Officer with a copy to General Counsel
Email:             Rajeev.Singh@accolade.com, copy to Richard.Eskew@accolade.com
 

With a copy (which shall not constitute delivery to the Company) to:
 
Cooley LLP
1700 Seventh Avenue, Suite 1900
Seattle, WA 98101
 
Telephone:     206-452-8700
Facsimile:      206-452-8800
Attention:      Alan Hambelton
Email:            ahambelton@cooley.com

 
If to a Holder:
 

To the address set forth opposite such Holder’s name on EXHIBIT A hereto.
 

With a copy (which shall not constitute delivery to the Holders) to:
 

Balch & Bingham LLP
811 Louisiana Street, Suite 1010
Houston, TX 77002
Attention: Philip A. Dunlap
E-mail: pdunlap@balch.com
 
Sullivan & Cromwell LLP
125 Broad Street
New York, NY 10004
Attention: Brian E. Hamilton
Email: Hamiltonb@sullcrom.com

 
or at such other address and/or facsimile number and/or to the attention of such other person as the recipient party has specified by written notice given to
each other party at least one (1) Business Day prior to the effectiveness of such change. Written confirmation of receipt (A) given by the recipient of such
notice, consent, waiver or other communication, (B) mechanically or electronically generated by the sender’s facsimile machine containing the time, date,
and recipient facsimile number, (C) electronically generated by the sender’s electronic mail containing the time, date and recipient email address or (D)
provided by a nationally recognized overnight delivery service, shall be rebuttable evidence of receipt in accordance with clause (i), (ii), (iii) or (iv) above,
respectively. Any party to this Agreement may give any notice or other communication hereunder using any other means (including messenger service,
ordinary mail or electronic mail), but no such notice or other communication shall be deemed to have been duly given unless it actually is received by the
party for whom it is intended.
 

8



 

 
b.       No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall

any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
 

c.       The corporate laws of the State of Delaware shall govern all issues concerning the relative rights of the Company and its
stockholders. All other questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be governed by the internal
laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or any other
jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Delaware. Each party hereby irrevocably submits to
the exclusive jurisdiction of the state and federal courts sitting in the City of Wilmington for the adjudication of any dispute hereunder or in connection
herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or
proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient
forum or that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and consents to
process being served in any such suit, action or proceeding by mailing a copy thereof to such party at the address for such notices to it under this
Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed
to limit in any way any right to serve process in any manner permitted by law. If any provision of this Agreement shall be invalid or unenforceable in any
jurisdiction, such invalidity or unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the
validity or enforceability of any provision of this Agreement in any other jurisdiction. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER
OR IN CONNECTION HEREWITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
 

d.       This Agreement and the Merger Agreement constitute the entire understanding among the parties hereto with respect to the subject
matter hereof and thereof. There are no restrictions, promises, warranties or undertakings, other than those set forth or referred to herein and therein. This
Agreement and the Merger Agreement supersede all other prior oral or written agreements between the Holders, the Company, their affiliates and persons
acting on their behalf with respect to the subject matter hereof and thereof.
 

e.       Subject to the requirements of Section 8, this Agreement shall inure to the benefit of and be binding upon the permitted successors
and assigns of each of the parties hereto.
 

f.       The headings in this Agreement are for convenience of reference and shall not form part of, or affect the interpretation of, this
Agreement.
 

g.       This Agreement may be executed in two or more identical counterparts, all of which shall be considered one and the same
agreement and shall become effective when counterparts have been signed by each party and delivered to the other party; provided that a facsimile or pdf
(or other electronic reproduction of a) signature shall be considered due execution and shall be binding upon the signatory thereto with the same force and
effect as if the signature were an original, not a facsimile or pdf (or other electronic reproduction of a) signature.
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h.       Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall execute and deliver

all such other agreements, certificates, instruments and documents as the other party may reasonably request in order to carry out the intent and accomplish
the purposes of this Agreement and the consummation of the transactions contemplated hereby.
 

i.       The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual intent and no
rules of strict construction will be applied against any party.
 

j.       This Agreement is for the sole benefit of the parties hereto and their respective successors and permitted assigns and transferees and
nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or remedy of any nature
whatsoever, under or by reason of this Agreement; provided, however, that the parties hereto hereby acknowledge that the Persons set forth in Section 7
shall be express third-party beneficiaries of the obligations of the parties hereto set forth in Section 7.
 

* * * * * *
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IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 
 THE COMPANY:
   
 ACCOLADE, INC.
  
 By: /s/ Rajeev Singh
 Name:  Rajeev Singh
 Title: Chief Executive Officer

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
 

IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above
written.

 
 HOLDER:
  
 APRIL RIES
  
 By: /s/ April Ries

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
 

IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above
written.

 
 HOLDER:
  
 BARRY STERNLICHT
  
 By: /s/ Barry Sternlicht
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 BERETTA DUNES I LP
  
 By: /s/ [illegible]
 Name:   
 Title:  

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
 

IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above
written.

 
 HOLDER:
  
 BRENTON PHILLIPS
  
 By: /s/ Brenton Phillips
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
 

IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above
written.

 
 HOLDER:
  
 CARLYLE USA LLC
  
 By: /s/ Gabriel Harvey
 Name:  Gabriel Harvey
 Title: Manager

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 CLAYBURN INVESTMENT HOLDINGS
  
 By: /s/ Tom Rogers /s/ Zoe Wright
 Name:  Tom Rogers and Zoe Wright
 Title: Authorised Signatories of the Sole Director
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 CLINTON PHILLIPS
  
 By: /s/ Clinton Phillips

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 DANIEL BARBARA
  
 By: /s/ Daniel Francisc Barbara

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
 

IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above
written.

 
 HOLDER:
  
 DAVID “JAKE” JACOBSEN
  
 By: /s/ David “Jake” Jacobsen

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
 

IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above
written.

 
 HOLDER:
  
 DOMINIC SILVESTER
  
 By: /s/ Dominic Silvester

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 DONOVAN CAMPBELL
  
 By: /s/ Donovan Campbell 

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 DOUGLAS Y. BECH
  
 By: /s/ Douglas Y. Bech

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 ERIKSSON FAMILY TRUST
  
 By: /s/ Warren Gordon Eriksson
 Name: Warren Gordon Eriksson
 Title: Director
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 ERIKSSON HAVILAH GOLD FUND
  
 By: /s/ Warren Gordon Eriksson
 Name: Warren Gordon Eriksson
 Title: Trustee
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 GFP 2ND.MD, LLC
  
 By: /s/ Bruce Gendelman
 Name: Bruce Gendelman
 Title: 2/24/21

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 GRAHAM CHALFANT
  
 By: /s/ Graham Chalfant
  
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 HALBERDCROSS LLC
  
 By: /s/ Suni Sukduang
 Name: Suni Sukduang
 Title: Member

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 JASON MELTON
  
 By: /s/ Jason Melton
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 JEFF TANGNEY
  
 By: /s/ Jeff Tangney

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 JOHN KEVIN SCROGGINS
  
 By: /s/ John Kevin Scroggins

 
[Signature Page to Registration Rights Agreement] 
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 KIM LYMAN
  
 By: /s/ Kim Lyman

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 KIRK ROSIN
  
 By: /s/ Kirk Rosin

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 KRISTIN GASTEAZORO
  
 By: /s/ Kristin Gasteazoro

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 KRISTIN HERRERA
  
 By: /s/ Kristin Herrera

 
[Signature Page to Registration Rights Agreement] 
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 LACEWOOD LP
  
 By: /s/ Alan L. Smith
 Name: Alan L. Smith
 Title: President
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 MARSHA HYSLOP
  
 By: /s/ Marsha Hyslop

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 MARY THOMPSON
  
 By: /s/ Mary T. Thompson

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 MAUREEN PHILLIPS
  
 By: /s/ Maureen Phillips

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 MEGAN WIRTH
  
 By: /s/ Megan Wirth

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
  
 HOLDER:
  
 MICHAEL DUCHOWNY
  
 By: /s/ Michael Duchowny

 
[Signature Page to Registration Rights Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 MOODY SISTERS ONE, LLC
  
 By: /s/ Brett C Moody
 Name: Brett C Moody
 Title: Manager

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 MORGAN MCHUGH
  
 By: /s/ Morgan McHugh

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
  
 HOLDER:
  

 
NCF CORPORATION, as sole member of the Board of Trustees of NCF
Charitable Trust

  
 By: /s/ Bradley Orr
 Name: Bradley Orr
 Title: President

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 PETIE DIPAOLO
  
 By: /s/ Petrina Dipaolo
  

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 ROBERT MEISLIN
  
 By: /s/ Robert Meislin

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 SABLE MANAGEMENT LP
  
 By: /s/ James C. Flores
 Name: James C. Flores
 Title: Sole Member of Sable Management LLC,
           GP of Sable Management LP

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 SCOTT BEEBER
  
 By: /s/ Scott Beeber

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 SPINE & SCOLIOSIS SPECIALISTS
  
 By: /s/ Joseph M. Zavatsky, M.D.
 Name: Joseph M. Zavatsky, M.D.
 Title: CEO

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 TROY KUBICEK
  
 By: /s/ Troy Kubicek

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 TURNBURY DUNES I LP
  
 By: /s/ Todd O. Brock
 Name: Todd O. Brock
 Title: Manager

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 VB TEACHING TOOLS INC
  
 By: /s/ Chris Dollins
 Name: Chris Dollins
 Title: Director

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 WARREN ERIKSSON
  
 By: /s/ Warren Eriksson

 
[Signature Page to Registration Rights Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of day and year first above

written.
 

 HOLDER:
  
 WILLIAM KOCH
  
 By: /s/ William Koch
 

[Signature Page to Registration Rights Agreement]
 

 



 

 
 

EXHIBIT A
 

Schedule of Holders
 

Name Address for Notices
 

Carlyle USA LLC  
Clinton Phillips  
NCF Corporation  
Jason Melton  
Moody Sisters One, LLC  
Clayburn Investment Holdings  
Brenton Phillips  
Sable Management LP  
GFP 2nd.MD, LLC  
William Koch  
Douglas Y. Bech  
Lacewood LP  
Barry Sternlicht  
Beretta Dunes I LP  
Dominic Silvester  
Turnbury Dunes I LP  
Spine & Scoliosis Specialists  
Donovan Campbell  
Eriksson Family Trust  
Eriksson Havilah Gold Fund  
Marsha Hyslop  
Robert Meislin  
Michael Duchowny  
Morgan McHugh  
April Ries  
Maureen Phillips  
VB Teaching Tools Inc  
HalberdCross LLC  
Jeff Tangney  
John Kevin Scroggins  
Troy Kubicek  
Kirk Rosin  
Kristin Herrera  
Warren Eriksson  
Kim Lyman  
Scott Beeber  
Kristin Gasteazoro  
David “Jake” Jacobsen  
Megan Wirth  
Graham Chalfant  
Mary Thompson  
Daniel Barbara  
Petie Dipaolo  

 

 



 

 
EXHIBIT B

 
SELLING STOCKHOLDER NOTICE AND QUESTIONNAIRE

 
The undersigned holder of shares of the common stock, par value $0.0001 per share of Accolade, Inc. (the “Company”) issued pursuant to an

Agreement and Plan of Merger by and among the Company, Maestro Merger Sub, LLC, Innovation Specialists LLC d/b/a 2nd.MD (“Seller”) and
Shareholder Representative Services LLC, dated as of January 14, 2021 (the “Agreement”), understands that the Company intends to file with the
Securities and Exchange Commission a registration statement on Form S-1 (the “Registration Statement”) for the registration and the resale under Rule
415 of the Securities Act of 1933, as amended (the “Securities Act”), of the Registrable Securities in accordance with the terms of the Agreement and the
Registration Rights Agreement by and among the Company and the Holders named therein, dated as of March 3, 2021 (the “Registration Rights
Agreement”). All capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the Registration Rights Agreement.

 
In order to sell or otherwise dispose of any Registrable Securities pursuant to the Registration Statement, a holder of Registrable Securities

generally will be required to be named as a selling stockholder in the related prospectus or a supplement thereto (as so supplemented, the “Prospectus”),
deliver the Prospectus to purchasers of Registrable Securities (including pursuant to Rule 172 under the Securities Act) and be bound by the provisions of
the Registration Rights Agreement (including certain indemnification provisions, as described below). Holders must complete and deliver this Notice
and Questionnaire in order to be named as selling stockholders in the Prospectus. Holders of Registrable Securities who do not complete, execute
and return this Notice and Questionnaire within ten (10) Business Days following the date of the Registration Rights Agreement (1) will not be
named as selling stockholders in the Registration Statement or the Prospectus and (2) may not use the Prospectus for resales of Registrable
Securities.

 
Certain legal consequences arise from being named as a selling stockholder in the Registration Statement and the Prospectus. Holders of

Registrable Securities are advised to consult their own securities law counsel regarding the consequences of being named or not named as a selling
stockholder in the Registration Statement and the Prospectus.

 
NOTICE

 
The undersigned holder (the “Selling Stockholder”) of Registrable Securities hereby gives notice to the Company of its intention to sell or

otherwise dispose of Registrable Securities owned by it and listed below in Item (3), unless otherwise specified in Item (3), pursuant to the Registration
Statement. The undersigned, by signing and returning this Notice and Questionnaire, understands and agrees that it will be bound by the terms and
conditions of this Notice and Questionnaire and the Registration Rights Agreement.

 
The undersigned hereby provides the following information to the Company and represents and warrants that such information is accurate and

complete:
 

QUESTIONNAIRE
 

1. Name.
 

(a) Full Legal Name of Selling Stockholder: _____________________
 

(b) Full Legal Name of Registered Holder (if not the same as (a) above) through which Registrable Securities listed in Item 3 below are held:
_____________________

 
(c) Full Legal Name of Natural Control Person (which means a natural person who directly or indirectly alone or with others has power to

vote or dispose of the securities covered by the questionnaire): _____________________
 

 



 

 
2. Address for Notices to Selling Stockholder:
 

______________________
______________________
______________________
 

 Telephone: ______________________________________
 Fax: ____________________________________________
 Contact Person: ___________________________________
 E-mail address of Contact Person: _____________________

3. Beneficial Ownership of Registrable Securities Issuable Pursuant to the Purchase Agreement:
 

(a) Type and Number of Registrable Securities beneficially owned and issued pursuant to the Agreement: ____________________
 

(b) Number of shares of Common Stock to be registered pursuant to this Notice for resale: ___________________
 
4. Broker-Dealer Status:
 

(a) Are you a broker-dealer?
 

Yes ☐ No ☐
 

(b) If “yes” to Section 4(a), did you receive your Registrable Securities as compensation for investment banking services to the Company?
 

Yes ☐ No ☐
 

Note: If no, the Commission’s staff has indicated that you should be identified as an underwriter in the Registration Statement.
 

(c) Are you an affiliate of a broker-dealer?
 

Yes ☐ No ☐
 

Note: If yes, provide a narrative explanation below:
 

 
 
(d) If you are an affiliate of a broker-dealer, do you certify that you bought the Registrable Securities in the ordinary course of business, and

at the time of the purchase of the Registrable Securities to be resold, you had no agreements or understandings, directly or indirectly, with
any person to distribute the Registrable Securities?

 
Yes ☐ No ☐
 

Note: If no, the Commission’s staff has indicated that you should be identified as an underwriter in the Registration Statement.
 

 



 

 
5. Beneficial Ownership of Other Securities of the Company Owned by the Selling Stockholder.
 
Except as set forth below in this Item 5, the undersigned is not the beneficial or registered owner of any securities of the Company other than the
Registrable Securities listed above in Item 3.
 
Type and amount of other securities beneficially owned: ________________________
 
6. Relationships with the Company:
 
Except as set forth below, neither the undersigned nor any of its affiliates, officers, directors or principal equity holders (owners of 5% of more of the equity
securities of the undersigned) has held any position or office or has had any other material relationship with the Company (or its predecessors or affiliates)
during the past three years.
 
State any exceptions here:  
 
7. Plan of Distribution:
 
The undersigned has reviewed the form of Plan of Distribution attached as ANNEX A hereto, and hereby confirms that, except as set forth below, the
information contained therein regarding the undersigned and its plan of distribution is correct and complete.
 
State any exceptions here:  
 

************
 

The undersigned agrees to promptly notify the Company of any inaccuracies or changes in the information provided herein that may occur subsequent to
the date hereof and prior to the effective date of any applicable Registration Statement. All notices hereunder shall be made in writing, by hand delivery,
confirmed or facsimile transmission, first-class mail or air courier guaranteeing overnight delivery at the address set forth below. In the absence of any such
notification, the Company shall be entitled to continue to rely on the accuracy of the information in this Notice and Questionnaire.
 
By signing below, the undersigned consents to the disclosure of the information contained herein in its answers to Items (1) through (7) above and the
inclusion of such information in the Registration Statement and the Prospectus. The undersigned understands that such information will be relied upon by
the Company in connection with the preparation or amendment of any such Registration Statement and the Prospectus.
 
Once this Notice and Questionnaire is executed by the undersigned and received by the Company, the terms of this Notice and Questionnaire, and the
representations and warranties contained herein, shall be binding on, shall inure to the benefit of and shall be enforceable by the respective successors,
heirs, personal representatives, and assigns of the Company and the undersigned with respect to the Registrable Securities beneficially owned by the
undersigned and listed in Item 3 above.
 

 



 

 
By signing below, the undersigned acknowledges that it understands its obligation to comply, and agrees that it will comply, with the provisions of the
Exchange Act and the rules and regulations thereunder, particularly Regulation M in connection with any offering of Registrable Securities pursuant to the
Registration Statement. The undersigned also acknowledges that it understands that the answers to this Questionnaire are furnished for use in connection
with Registration Statements filed pursuant to the Registration Rights Agreement and any amendments or supplements thereto filed with the Commission
pursuant to the Securities Act.
 
The undersigned hereby acknowledges and is advised of the following Interpretation A.65 of the July 1997 SEC Manual of Publicly Available Telephone
Interpretations regarding short selling:
 
“An Issuer filed a Form S-3 registration statement for a secondary offering of common stock which is not yet effective. One of the selling stockholders
wanted to do a short sale of common stock “against the box” and cover the short sale with registered shares after the effective date. The issuer was advised
that the short sale could not be made before the registration statement become effective, because the shares underlying the short sale are deemed to be sold
at the time such sale is made. There would, therefore, be a violation of Section 5 if the shares were effectively sold prior to the effective date.”
 
By returning this Questionnaire, the undersigned will be deemed to be aware of the foregoing interpretation.
 
I confirm that, to the best of my knowledge and belief, the foregoing statements (including without limitation the answers to this Questionnaire) are correct.
 
IN WITNESS WHEREOF the undersigned, by authority duly given, has caused this Questionnaire to be executed and delivered either in person or by its
duly authorized agent.
 

Dated:                                                         Beneficial Owner: 
 

 By:  
 

 Name:  
 

 Title:
 
PLEASE EMAIL A COPY OF THE COMPLETED AND EXECUTED NOTICE AND
QUESTIONNAIRE OR RETURN THE ORIGINAL BY OVERNIGHT MAIL, TO:
 

Brian Woodard
Cooley LLP
1700 Seventh Avenue, Suite 1900
Seattle, WA 98101
Tel: (206) 452-8764
Email:  bwoodard@cooley.com

 

 



 

 
ANNEX A

 
PLAN OF DISTRIBUTION

 
We are registering the shares of common stock issued to the selling stockholders. We will not receive any of the proceeds from the sale by the

selling stockholders of the shares of common stock. We will bear all fees and expenses incident to our obligation to register the shares of common stock.
 
The selling stockholders may sell all or a portion of the shares of common stock beneficially owned by them and offered hereby from time to time

directly or through one or more underwriters, broker-dealers or agents. If the shares of common stock are sold through underwriters or broker-dealers, the
selling stockholders will be responsible for underwriting discounts or commissions or agent's commissions. The shares of common stock may be sold in
one or more transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time of sale, or at negotiated
prices. These sales may be effected in transactions, which may involve crosses or block transactions,

 
· on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;

 
· in the over-the-counter market;

 
· in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

 
· through the writing of options, whether such options are listed on an options exchange or otherwise;

 
· ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

 
· block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal to

facilitate the transaction;
 

· purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 

· an exchange distribution in accordance with the rules of the applicable exchange;
 

· privately negotiated transactions;
 

· short sales;
 

· sales pursuant to Rule 144;
 

· broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share;
 

· a combination of any such methods of sale; and
 

· any other method permitted pursuant to applicable law.
 

 



 

 
If the selling stockholders effect such transactions by selling shares of common stock to or through underwriters, broker-dealers or agents, such

underwriters, broker-dealers or agents may receive commissions in the form of discounts, concessions or commissions from the selling stockholders or
commissions from purchasers of the shares of common stock for whom they may act as agent or to whom they may sell as principal (which discounts,
concessions or commissions as to particular underwriters, broker-dealers or agents may be in excess of those customary in the types of transactions
involved). In connection with sales of the shares of common stock or otherwise, the selling stockholders may enter into hedging transactions with broker-
dealers, which may in turn engage in short sales of the shares of common stock in the course of hedging in positions they assume. The selling stockholders
may also sell shares of common stock short and deliver shares of common stock covered by this prospectus to close out short positions and to return
borrowed shares in connection with such short sales. The selling stockholders may also loan or pledge shares of common stock to broker-dealers that in
turn may sell such shares.

 
The selling stockholders may pledge or grant a security interest in some or all of the shares of common stock owned by them and, if they default in

the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common stock from time to time pursuant to
this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act of 1933, as amended,
amending, if necessary, the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders under this
prospectus. The selling stockholders also may transfer and donate the shares of common stock in other circumstances in which case the transferees, donees,
pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.

 
The selling stockholders and any broker-dealer participating in the distribution of the shares of common stock may be deemed to be "underwriters"

within the meaning of the Securities Act, and any commission paid, or any discounts or concessions allowed to, any such broker-dealer may be deemed to
be underwriting commissions or discounts under the Securities Act. At the time a particular offering of the shares of common stock is made, a prospectus
supplement, if required, will be distributed which will set forth the aggregate amount of shares of common stock being offered and the terms of the
offering, including the name or names of any broker-dealers or agents, any discounts, commissions and other terms constituting compensation from the
selling stockholders and any discounts, commissions or concessions allowed or reallowed or paid to broker-dealers.

 
Under the securities laws of some states, the shares of common stock may be sold in such states only through registered or licensed brokers or

dealers. In addition, in some states the shares of common stock may not be sold unless such shares have been registered or qualified for sale in such state or
an exemption from registration or qualification is available and is complied with.

 
There can be no assurance that any selling stockholder will sell any or all of the shares of common stock registered pursuant to the registration

statement, of which this prospectus forms a part.
 

 



 

 
The selling stockholders and any other person participating in such distribution will be subject to applicable provisions of the Securities Exchange

Act of 1934, as amended, and the rules and regulations thereunder, including, without limitation, Regulation M of the Exchange Act, which may limit the
timing of purchases and sales of any of the shares of common stock by the selling stockholders and any other participating person. Regulation M may also
restrict the ability of any person engaged in the distribution of the shares of common stock to engage in market-making activities with respect to the shares
of common stock. All of the foregoing may affect the marketability of the shares of common stock and the ability of any person or entity to engage in
market-making activities with respect to the shares of common stock.
 

We will pay all expenses of the registration of the shares of common stock pursuant to the registration rights agreement, including, without
limitation, Securities and Exchange Commission filing fees and expenses of compliance with state securities or "blue sky" laws; provided, however, that a
selling stockholder will pay all underwriting discounts and selling commissions, if any. We will indemnify the selling stockholders against liabilities,
including some liabilities under the Securities Act, in accordance with the registration rights agreements, or the selling stockholders will be entitled to
contribution. We may be indemnified by the selling stockholders against civil liabilities, including liabilities under the Securities Act, that may arise from
any written information furnished to us by the selling stockholder specifically for use in this prospectus, in accordance with the related registration rights
agreement, or we may be entitled to contribution.

 
Once sold under the registration statement, of which this prospectus forms a part, the shares of common stock will be freely tradable in the hands

of persons other than our affiliates.
 

 
 
 
 



 
Exhibit 10.1

 
FOURTH AMENDMENT TO CREDIT AGREEMENT

 
This Fourth Amendment to Credit Agreement (this “Amendment”) is made as of March 2, 2021, by and among Accolade, Inc. (“Borrower”),

MD Insider, Inc., the financial institutions signatory hereto (the “Lenders”) and Comerica Bank, as agent for the Lenders (in such capacity, “Agent”).
 

RECITALS
 

A.                 Borrower, Agent and Lenders entered into that certain Credit Agreement, dated as of July 19, 2019 (as amended or otherwise
modified from time to time, the “Credit Agreement”).

 
B.                  Borrower has requested that Agent and the Lenders consent to the acquisition (the “Innovation Specialists Acquisition”) by

Borrower of 100% of the Equity Interests of Innovation Specialists LLC, a Texas limited liability company (“Innovation Specialists”) pursuant to that
certain Agreement and Plan of Merger, dated as of January 14, 2021 (the “Innovation Specialists Acquisition Agreement”) by and among the Borrower,
Maestro Merger Sub, LLC, a Texas limited liability company and wholly owned subsidiary of Borrower and Shareholder Representative Services LLC, a
Colorado limited liability company.

 
C.                  Agent and the Lenders have agreed to consent to the Innovation Specialists Acquisition and make certain amendments to the Credit

Agreement, all as set forth in this Amendment and subject to the terms hereof.
 

NOW, THEREFORE, in consideration of the mutual agreements herein contained and other good and valuable consideration, the sufficiency
and receipt of which are hereby acknowledged, Borrower, Agent and the Lenders agree as follows:

 
1. The following definitions in Section 1.1 of the Credit Agreement are amended and restated as follows:
 

“Applicable Floor” shall mean (a) as such term is used in the definitions of “LIBOR Rate” and “Benchmark Replacement” (as defined in Section
11.11), one-half percent (0.50%) per annum and (b) as such term is used in the definition of “Base Rate”, one and one-half percent (1.50%) per
annum.

 
“Applicable Reference Date” shall mean (i) for all purposes other than clause (c) of the definition of “Base Rate,” the date that is two (2)
Business Days prior to the first day of the applicable Eurodollar-Interest Period, and (ii) solely for purposes of clause (c) of the definition of
“Base Rate,” any date of determination (or, if such date is not a Business Day, the preceding Business Day).

 
“Base Rate” shall mean for any day, that per annum rate of interest which is equal to the sum of the Applicable Margin plus the greatest of (a) the
Prime Rate for such day, (b) the Federal Funds Effective Rate in effect on such day, plus one percent (1.0%), (c) the LIBOR Rate (using the
applicable 30-day or one-month rate) for such day, plus one percent (1.0%), and (d) the Applicable Floor; provided, however, for purposes of
determining the Base Rate during any period that the LIBOR Rate is unavailable as determined under Sections 11.3 or 11.4 hereof or during a
Benchmark Unavailability Period under Section 11.11 hereof, the Base Rate shall be determined without reference to clause (c) above. Any
change in the Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate, or such LIBOR Rate shall be effective from and
including the effective date of such change in the Prime Rate, the Federal Funds Effective Rate, or the LIBOR Rate, respectively.
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“LIBOR Rate” shall mean the per annum rate of interest determined on the basis of the rate for deposits in United States Dollars for a period
equal to the relevant Eurodollar-Interest Period, commencing on the first day of such Eurodollar-Interest Period, appearing on Page BBAM of
the Bloomberg Financial Markets Information Service at or about 11:00 a.m. (London, England time) (or soon thereafter as practical) on the
Applicable Reference Date. In the event that such rate does not appear on Page BBAM of the Bloomberg Financial Markets Information Service
(or otherwise on such Service), the “LIBOR Rate” shall be determined by reference to such other publicly available service for displaying
LIBOR rates as may be agreed upon by the Agent and the Borrower, or, in the absence of such agreement, the “LIBOR Rate” shall, instead, be
the per annum rate equal to the average (rounded upward, if necessary, to the nearest one-sixteenth of one percent (1/16%)) of the rate at which
the Agent is offered dollar deposits at or about 11:00 a.m. (Detroit, Michigan time) (or soon thereafter as practical) on the Applicable Reference
Date in the interbank LIBOR market in an amount comparable to the principal amount of the relevant Eurodollar-based Advance which is to bear
interest at such Eurodollar-based Rate and for a period equal to the relevant Eurodollar-Interest Period. Notwithstanding the foregoing, in no
event shall the LIBOR Rate be less than the Applicable Floor.

 
“Excluded Accounts” shall mean (a) any payroll accounts or benefit accounts held solely for the benefit of Borrower’s employees, (b) any petty
cash and other bank accounts, amounts on deposit in which do not exceed Fifty Thousand Dollars ($50,000) in the aggregate for a period of five
consecutive Business Days, (c) accounts for Borrower or Accolade Technologies s.r.o. maintained at Citibank in aggregate account balances not
to exceed $1,500,000 at any time, (d) so long as the Credit Parties maintain at least $40,000,000 of their aggregate month-end deposit account
and securities account balances, measured as of the last day of each month, with Agent (or Comerica Securities, Inc.), and at least $40,000,000 of
their aggregate month-end deposit account and securities account balances, measured as of the last day of each month, with Western Alliance
Bank, any other deposit accounts and securities accounts; provided, that, if such aggregate balances maintained with Agent (or Comerica
Securities, Inc.) or Western Alliance Bank are less than such $40,000,000 minimum aggregate balance requirement at the end of any month, then
the Credit Parties shall transfer funds to the appropriate accounts to restore such $40,000,000 minimum aggregate balance requirement (subject
to the requirements set forth in Section 7.14), within 5 Business Days of the end of such month, and (e) the JPM Escrow Account.

 
“Revolving Credit Maturity Date” shall mean the earlier to occur of (i) July 19, 2021, and (ii) the date on which the Revolving Credit Aggregate
Commitment shall terminate in accordance with the provisions of this Agreement; provided, however, (a) if the annual revenue of Borrower and
its Domestic Subsidiaries (other than Innovation Specialists) based on the financial statements delivered pursuant to Section 7.1(a) for the Fiscal
Year ending February 28, 2021, is greater than or equal to $160,000,000, and (b) no Default or Event of Default shall have occurred and be
continuing, then the Revolving Credit Maturity Date shall automatically, with no further action required by the parties hereto, be extended to July
19, 2022.
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2. The following new definitions are added to Section 1.1 of the Credit Agreement in the appropriate alphabetical order:

 
“Innovation Specialists” shall mean Innovation Specialists LLC, a Texas limited liability company (“Innovation Specialists”).

 
“Innovation Specialists Acquisition” shall mean the acquisition by Borrower of 100% of the Equity Interests of Innovation Specialists pursuant
to that certain Agreement and Plan of Merger, dated as of January 14, 2021, by and among the Borrower, Maestro Merger Sub, LLC (“Maestro
Merger Sub”), a Texas limited liability company and wholly owned subsidiary of Borrower, Innovation Specialists LLC, and Shareholder
Representative Services LLC, a Colorado limited liability company, whereby Maestro Merger Sub will merge with and into Innovation
Specialists, Merger Sub shall cease to exist, and Innovation Specialists shall continue as the surviving company and a wholly owned subsidiary
of Borrower.

 
“JPM Loan” means the Debt (in the form of a PPP Loan) evidenced by that certain Note in the original principal amount of $2,460,684, plus any
accrued or applicable interest, dated as of April 15, 2020, made by Innovation Specialists in favor of JPMorgan Chase Bank, N.A., as amended,
restated, supplemented or otherwise modified from time to time.

 
“JPM Escrow Account” means the account held at JPMorgan Chase Bank, N.A. holding funds in escrow in respect of the JPM Loan.

 
“PPP Loan” means an unsecured loan that is guaranteed by the United States Small Business Administration pursuant to the U.S. Small Business
Administration, Coronavirus Aid, Relief, and Economic Security Act Paycheck Protection Program.

 
3. The definition of “Permitted Acquisition” in Section 1.1 of the Credit Agreement is amended by amending and restating the first paragraph

thereof as follows:
 

““Permitted Acquisition” shall mean (x) the MDInsider Acquisition, provided that the aggregate cash consideration payable upon the
consummation of the MDInsider Acquisition shall not exceed $1,000,000, (y) the Innovation Specialists Acquisition and (z) any acquisition by
Borrower or any Guarantor of all or substantially all of the assets of another Person, or of a division or line of business of another Person, or any
Equity Interests of another Person, (i) which is consented to in writing by the Agent and the Majority Lenders, (ii) which is funded with
Concurrent Equity Proceeds or Borrower’s or any Guarantor’s Equity Interests, and (iii) which satisfies and/or is conducted in accordance with
the following requirements:”.

 
4. The definition of “Eligible Monthly Recurring Revenue” in Section 1.1 of the Credit Agreement is amended by (i) adding the words “(or other

applicable Credit Party)” after the word “Borrower” in clause (a) thereof and in the first two instances in clause (k) thereof, (ii) deleting the word
“and” at the end of clause (k) thereof, (iii) replacing the “.” at the end of clause (l) thereof with “;and” and (iv) adding the following new clause
(m) thereto:

 
“(m) Recurring Revenue from Eligible Recurring Revenue Contracts to which Innovation Specialists is a party until both (i) the requirements set
forth in Section 7.13 have been satisfied with respect to Innovation Specialists and (ii) the earliest to occur of (x) receipt by Agent of all required
reporting set forth in Section 7.1 and 7.2 with respect to the fiscal quarter ending June 30, 2021 and (y) completion by Agent of a collateral audit
of the Accounts and Inventory of the Credit Parties (including Innovation Specialists) completed by an appraiser selected by the Agent and
consented to by the Borrower (such consent not to be unreasonably withheld), with all reasonable costs and expenses of such audits to be
reimbursed by the Credit Parties.”
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5. The definition of “Eligible Recurring Revenue Contracts” in Section 1.1 of the Credit Agreement is amended by replacing the first reference to

“Borrower” therein with the words “any Credit Party”.
 
6. The following is added as new Section 1.2 of the Credit Agreement:
 

“1.2 Other Interpretive Provisions. With reference to this Agreement and each other Loan Document, unless otherwise specified herein or in such
other Loan Document or unless the context requires otherwise, (a) the definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined, (b) any pronoun shall include the corresponding masculine, feminine and neuter forms, (c) the words “include,”
“includes” and “including” shall be deemed to be followed by the phrase “without limitation”, (d) the word “will” shall be construed to have the
same meaning and effect as the word “shall”, (e) any definition of or reference to any agreement, instrument or other document (including Loan
Documents) shall be construed as referring to such agreement, instrument or other document as amended, supplemented or otherwise modified
from time to time (subject to any restrictions on such amendments, supplements or modifications set forth herein or in any other Loan
Document), (f) any reference herein to any Person shall be construed to include such Person’s successors and assigns (subject to any restrictions
on assignment set forth herein or in any other Loan Document), (g) the words “herein”, “hereof”, “hereto”, “hereunder” and similar terms shall
refer to this Agreement or any other Loan Document and not to any particular section or provision of this Agreement or such other Loan
Document, (h) all references to “articles”, “sections,” “clauses,” “exhibits” and “schedules” in this Agreement or any other Loan Document shall
be to articles, sections, clauses, exhibits and schedules, respectively, of this Agreement or such other Loan Agreement, (i) any reference to any
law or applicable law shall include any Requirement of Law, and any reference to any law or regulation shall refer to such law or regulation as
amended, modified or supplemented from time to time, (j) the words “asset” and “property” shall be construed to have the same meaning and
effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights, and (k) in
the computation of periods of time from a specified date to a later specified date, the word “from” means “from and including;” the words “to”
and “until” each mean “to but excluding;” and the word “through” means “to and including”.”
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7. The following is added as new Section 1.3 of the Credit Agreement:
 

“1.3 Eurodollar-based Advances; LIBOR Notification. The interest rate on Eurodollar-based Advances is determined by reference to the LIBOR
Rate, which is derived from the London interbank offered rate. The London interbank offered rate is intended to represent the rate at which
contributing banks may obtain short-term borrowings from each other in the London interbank market. In July 2017, the U.K. Financial Conduct
Authority announced that, after the end of 2021, it would no longer persuade or compel contributing banks to make rate submissions to the ICE
Benchmark Administration (together with any successor to the ICE Benchmark Administrator, the “IBA”) for purposes of the IBA setting the
London interbank offered rate. As a result, it is possible that commencing in 2022, the London interbank offered rate may no longer be available
or may no longer be deemed an appropriate reference rate upon which to determine the interest rate on Eurodollar-based Advances. In light of
this eventuality, public and private sector industry initiatives are currently underway to identify new or alternative reference rates to be used in
place of the London interbank offered rate. Upon the occurrence of a Benchmark Transition Event, a Term SOFR Transition Event or an Early
Opt-in Election, Sections 11.11(a) and 11.11(b) provide the mechanism for determining an alternative rate of interest. The Agent will promptly
notify the Borrower, pursuant to Section 11.11(d), of any change to the reference rate upon which the interest rate on Eurodollar-based Advances
is based. However, the Agent does not warrant or accept any responsibility for, and shall not have any liability with respect to, the administration,
submission or any other matter related to the London interbank offered rate or other rates in the definition of “LIBOR Rate” or with respect to
any alternative or successor rate thereto, or replacement rate thereof (including, without limitation, (i) any such alternative, successor or
replacement rate implemented pursuant to Sections 11.11(a) or 11.11(b), whether upon the occurrence of a Benchmark Transition Event, a Term
SOFR Transition Event or an Early Opt-in Election, and (ii) the implementation of any Benchmark Replacement Conforming Changes pursuant
to Section 11.11(c)), including without limitation, whether the composition or characteristics of any such alternative, successor or replacement
reference rate will be similar to, or produce the same value or economic equivalence of, the LIBOR Rate or have the same volume or liquidity as
did the London interbank offered rate prior to its discontinuance or unavailability,”

 
8. Section 8.1 of the Credit Agreement is amended by adding a new clause 8.1(p) as follows:

 
“(p) the JPM Loan.”
 

9. Section 8.2 of the Credit Agreement is amended by adding a new clause 8.2(j) as follows:
 

“(j) Liens in favor of JPMorgan Chase Bank, N.A. with respect to the JPM Escrow Account.”
 
10. Section 7.9(b) of the Credit Agreement is amended and restated as follows:
 

“(b) Covenant Revenue.
 

(x)                Prior to the consummation of the Innovation Specialists Acquisition, maintain Covenant Revenue of not less than the
amounts set forth in the table below for each six-month measuring period ending on the applicable date set forth opposite such amounts:

 

Six Month Measuring Period Ending  
Covenant
Revenue  

August 31, 2020  $ 61,000,000 
November 30, 2020  $ 64,000,000 
February 28, 2021  $ 83,000,000 

May 31, 2021  $ 92,000,000 
August 31, 2021  $ 82,000,000 

November 30, 2021  $ 83,000,000 
February 28, 2022, and the last day of each fiscal quarter of the Borrower thereafter  $ 100,000,000 
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(y)               After the consummation of the Innovation Specialists Acquisition, maintain Covenant Revenue of not less than the amounts

set forth in the table below for each six-month measuring period ending on the applicable date set forth opposite such amounts:
 

Six Month Measuring Period Ending  
Covenant
Revenue  

August 31, 2020  $ 61,000,000 
November 30, 2020  $ 64,000,000 
February 28, 2021  $ 83,000,000 

May 31, 2021  $ 100,800,000 
August 31, 2021  $ 100,160,000 

November 30, 2021  $ 103,480,000 
February 28, 2022, and the last day of each fiscal quarter of the Borrower thereafter  $ 125,040,000 

 
Notwithstanding the foregoing, if, as of the last day of any six month measuring period described in clause (x) or (y) above, Liquidity is at least
$100,000,000, the foregoing Covenant Revenue covenant shall not be tested for such six month measuring period.”

 
11. Section 11.11 of the Credit Agreement is amended and restated as follows:

 
“11.11 Effect of Benchmark Transition Event.

 
“11.11              Effect of Benchmark Transition Event.
 

(a)    Notwithstanding anything to the contrary herein or in any other Loan Document (and any Hedging Agreement shall be
deemed not to be a “Loan Document” for purposes of this Section 11.11) if a Benchmark Transition Event or an Early Opt-in Election, as
applicable, and its related Benchmark Replacement Date have occurred prior to the Reference Time in respect of any setting of the then-
current Benchmark, then (x) if a Benchmark Replacement is determined in accordance with clause (1) or (2) of the definition of “Benchmark
Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark (and each reference
thereto) for all purposes hereunder and under any Loan Document and in respect of such Benchmark setting and subsequent Benchmark
settings without any amendment to, or further action or consent of any other party to, this Agreement or any other Loan Document and (y) if
a Benchmark Replacement is determined in accordance with clause (3) of the definition of “Benchmark Replacement” for such Benchmark
Replacement Date, such Benchmark Replacement will replace such Benchmark (and each reference thereto) for all purposes hereunder and
under any Loan Document and in respect of any Benchmark setting at or after 5:00 p.m. (Detroit, Michigan time) on the fifth (5th) Business
Day after the date notice of such Benchmark Replacement is provided to the Lenders without any amendment to, or further action or consent
of any other party to, this Agreement or any other Loan Document so long as the Agent has not received, by such time, written notice of
objection to such Benchmark Replacement from Lenders comprising the Majority Lenders.
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(b)    Notwithstanding anything to the contrary herein or in any other Loan Document and subject to the proviso below in this

clause (b), if a Term SOFR Transition Event and its related Benchmark Replacement Date have occurred prior to the Reference Time in
respect of any setting of the then-current Benchmark, then the applicable Benchmark Replacement will replace such Benchmark (and each
reference thereto) for all purposes hereunder or under any Loan Document and in respect of such Benchmark setting and subsequent
Benchmark settings, without any amendment to, or further action or consent of any other party to, this Agreement or any other Loan
Document; provided that this clause (b) shall not be effective unless the Agent has delivered to the Lenders and the Borrower a Term SOFR
Notice.

 
(c)    In connection with the implementation of a Benchmark Replacement, the Agent will have the right to make Benchmark

Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan Document,
any amendments implementing such Benchmark Replacement Conforming Changes will become effective without any further action or
consent of any other party to this Agreement or any other Loan Document.

 
(d)    The Agent will promptly notify the Borrower and the Lenders of (i) any occurrence of a Benchmark Transition Event, a Term

SOFR Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date, (ii) the implementation of
any Benchmark Replacement, (iii) the effectiveness of any Benchmark Replacement Conforming Changes, (iv) the removal or reinstatement
of any tenor of a Benchmark pursuant to clause (e) below and (v) the commencement or conclusion of any Benchmark Unavailability
Period. Any determination, decision or election that may be made by the Agent or, if applicable, any Lender (or group of Lenders) pursuant
to this Section 11.11, including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an
event, circumstance or date and any decision to take or refrain from taking any action or any selection, will be conclusive and binding absent
manifest error and may be made in its or their sole discretion and without consent from any other party to this Agreement or any other Loan
Document, except, in each case, as expressly required pursuant to this Section 11.11.

 
(e)    Notwithstanding anything to the contrary herein or in any other Loan Document, at any time (including in connection with the

implementation of a Benchmark Replacement), (i) if the then-current Benchmark is a term rate (including Term SOFR or the LIBOR Rate)
and either (A) any tenor for such Benchmark is not displayed on a screen or other information service that publishes such rate from time to
time as selected by the Agent in its reasonable discretion or (B) the regulatory supervisor for the administrator of such Benchmark has
provided a public statement or publication of information announcing that any tenor for such Benchmark is or will be no longer
representative, then the Agent may modify the definition of “Interest Period” for any Benchmark settings at or after such time to remove
such unavailable or non-representative tenor and (ii) if a tenor that was removed pursuant to clause (i) above either (A) is subsequently
displayed on a screen or information service for a Benchmark (including a Benchmark Replacement) or (B) is not, or is no longer, subject to
an announcement that it is or will no longer be representative for a Benchmark (including a Benchmark Replacement), then the Agent may
modify the definition of “Interest Period” for all Benchmark settings at or after such time to reinstate such previously removed tenor.
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(g)    Upon the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period, the Borrower may revoke

any request for a conversion to or continuation of any Eurodollar-based Advance to be made, converted or continued during any Benchmark
Unavailability Period and, failing that, the Borrower will be deemed to have converted any such request into a request for, or conversion to,
a Base Rate Advance. During any Benchmark Unavailability Period or at any time that a tenor for the then-current Benchmark is not an
Available Tenor, the component of the Base Rate based upon the then current Benchmark or such tenor for such Benchmark, as applicable,
will not be used in any determination of the Base Rate.

 
(h) As used in this Section 11.11:

 
“Available Tenor” means, as of any date of determination and with respect to the then current Benchmark, as applicable, any tenor for

such Benchmark or payment period for interest calculated with reference to such Benchmark, as applicable, that is or may be used for
determining the length of an Interest Period pursuant to this Agreement as of such date and not including, for the avoidance of doubt, any tenor
for such Benchmark that is then-removed from the definition of “Interest Period” pursuant to clause (e) of this Section 11.10.

 
“Benchmark” means, initially, the LIBOR Rate; provided that if a Benchmark Transition Event, a Term SOFR Transition Event or an

Early Opt-in Election, as applicable, and its related Benchmark Replacement Date have occurred with respect to the LIBOR Rate or the then-
current Benchmark, then “Benchmark” means the applicable Benchmark Replacement to the extent that such Benchmark Replacement has
replaced such prior benchmark rate pursuant to clause (a) or (b) of this Section 11.11.

 
“Benchmark Replacement” means, for any Available Tenor, the first alternative set forth in the order below that can be determined by

the Agent for the applicable Benchmark Replacement Date:
 

(1) the sum of: (a) Term SOFR and (b) the related Benchmark Replacement Adjustment;
 

(2) the sum of: (a) Daily Simple SOFR and (b) the related Benchmark Replacement Adjustment;
 

(3) the sum of: (a) the alternate benchmark rate that has been selected by the Agent and the Borrower as the replacement for the then-current
Benchmark for the applicable Corresponding Tenor giving due consideration to (i) any selection or recommendation of a replacement
benchmark rate or the mechanism for determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-prevailing
market convention for determining a benchmark rate as a replacement for the then-current Benchmark for U.S. dollar denominated
syndicated credit facilities at such time and (b) the related Benchmark Replacement Adjustment;

 
provided that, in the case of clause (1), such Unadjusted Benchmark Replacement is displayed on a screen or other information service

that publishes such rate from time to time as selected by the Agent in its reasonable discretion; provided further that, notwithstanding anything to
the contrary in this Agreement or in any other Loan Document, upon the occurrence of a Term SOFR Transition Event, and the delivery of a
Term SOFR Notice, on the applicable Benchmark Replacement Date, the “Benchmark Replacement” shall revert to and shall be deemed to be
the sum of (x) Term SOFR and (y) the related Benchmark Replacement Adjustment, as set forth in clause (1)    of this definition (subject to the
immediately preceding proviso). Notwithstanding the foregoing, if the Benchmark Replacement as determined pursuant to clause (1), (2) or (3)
above would be less than the Applicable Floor, the Benchmark Replacement will be deemed to be the Applicable Floor for the purposes of this
Agreement and the other Loan Documents.
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“Benchmark Replacement Adjustment” means, with respect to any replacement of the then- current Benchmark with an Unadjusted

Benchmark Replacement for any applicable Interest Period and Available Tenor for any setting of such Unadjusted Benchmark Replacement:
 

(1) for purposes of clauses (1) and (2) of the definition of “Benchmark Replacement,” the first alternative set forth in the order below
that can be determined by the Agent:

 
(a) the spread adjustment, or method for calculating or determining such spread adjustment, (which may not be less than

zero) as of the Reference Time such Benchmark Replacement is first set for such Interest Period that has been selected
or recommended by the Relevant Governmental Body for the replacement of such Benchmark with the applicable
Unadjusted Benchmark Replacement for the applicable Corresponding Tenor; provided, that if such Benchmark
Replacement is set on a daily/overnight basis, then such spread adjustment or method for calculating or determining
such spread adjustment shall be based upon a period that is approximately the same length (disregarding any business
day adjustments) as the payment period for interest calculated with reference to such Benchmark Replacement, but in
no event in excess of three months;

 
(b) the spread adjustment (which may not be less than zero) as of the Reference Time such Benchmark Replacement is

first set for such Interest Period that would apply to the fallback rate for a derivative transaction referencing the ISDA
Definitions to be effective upon an index cessation event with respect to such Benchmark for the applicable
Corresponding Tenor; provided, that if such Benchmark Replacement is set on a daily/overnight basis, then such
spread adjustment or method for calculating or determining such spread adjustment shall be based upon a period that
is approximately the same length (disregarding any business day adjustments) as the payment period for interest
calculated with reference to such Benchmark Replacement, but in no event in excess of three months; and

 
(2) for purposes of clause (3) of the definition of “Benchmark Replacement,” the spread adjustment, or method for calculating or

determining such spread adjustment, (which may not be less than zero) that has been selected by the Agent and the Borrower for
the applicable Corresponding Tenor giving due consideration to (i) any selection or recommendation of a spread adjustment, or
method for calculating or determining such spread adjustment, for the replacement of such Benchmark with the applicable
Unadjusted Benchmark Replacement by the Relevant Governmental Body on the applicable Benchmark Replacement Date or (ii)
any evolving or then-prevailing market convention for determining a spread adjustment, or method for calculating or determining
such spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement for U.S.
dollar- denominated syndicated credit facilities;

 
provided that, in the case of clause (1) above, such adjustment is displayed on a screen or other information service that publishes such

Benchmark Replacement Adjustment from time to time as selected by the Agent in its reasonable discretion.
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“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any technical, administrative or

operational changes (including, but not limited to, changes to the definition of “Applicable Reference Date”, the definition of “Base Rate”, the
definition of “Business Day,” the definition of “Eurodollar-based Advance”, the definition of “Eurodollar-based Rate”, the definition of
“Eurodollar-based Interest Period,” the definition of “Interest Period,” timing and frequency of determining rates and making payments of
interest, timing of borrowing requests or prepayment, conversion or continuation notices, length of lookback periods, the applicability of
breakage provisions, and other technical, administrative or operational matters) that the Agent decides may be appropriate to reflect the adoption
and implementation of such Benchmark Replacement and to permit the administration thereof by the Agent in a manner substantially consistent
with market practice (or, if the Agent decides that adoption of any portion of such market practice is not administratively feasible or if the Agent
determines that no market practice for the administration of such Benchmark Replacement exists, in such other manner of administration as the
Agent decides is reasonably necessary in connection with the administration of this Agreement and the other Loan Documents).

 
“Benchmark Replacement Date” means the earliest to occur of the following events with respect to the then-current Benchmark:

 
(1) in the case of clause (1) or (2) of the definition of “Benchmark Transition Event,” the later of (a)  the date of the public statement or

publication of information referenced therein and (b) the date on which the administrator of such Benchmark (or the published component
used in the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such Benchmark (or such component
thereof);

 
(2) in the case of clause (3) of the definition of “Benchmark Transition Event,” the date of the public statement or publication of

information referenced therein;
 

(3) in the case of a Term SOFR Transition Event, the date that is thirty (30) days after the date a Term SOFR Notice is provided to the
Lenders and the Borrower; or

 
(4) in the case of an Early Opt-in Election, the sixth (6th) Business Day after the date notice of such Early Opt-in Election is provided to the

Lenders, so long as the Agent has not received, by 5:00 p.m. (Detroit, Michigan time) on the fifth (5th) Business Day after the date notice
of
such Early Opt-in Election is provided to the Lenders, written notice of objection to such Early Opt-in Election from Lenders comprising the
Majority Lenders.
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For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs on the same day as, but earlier than,

the Reference Time in respect of any determination, the Benchmark Replacement Date will be deemed to have occurred prior to the Reference
Time for such determination and (ii) the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (1) or (2) with
respect to any Benchmark upon the occurrence of the applicable event or events set forth therein with respect to all then-current Available Tenors
of such Benchmark (or the published component used in the calculation thereof).

 
“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the then-current Benchmark:

 
(1) a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the published component

used in the calculation thereof) announcing that such administrator has ceased or will cease to provide all Available Tenors of such
Benchmark (or such component thereof), permanently or indefinitely, provided that, at the time of such statement or publication, there is
no successor administrator that will continue to provide any Available Tenor of such Benchmark (or such component thereof);

 
(2) a public statement or publication of information by the regulatory supervisor for the administrator of such Benchmark (or the published

component used in the calculation thereof), the Board of Governors of the Federal Reserve System, the Federal Reserve Bank of New
York, an insolvency official with jurisdiction over the administrator for such Benchmark (or such component), a resolution authority with
jurisdiction over the administrator for such Benchmark (or such component) or a court or an entity with similar insolvency or resolution
authority over the administrator for such Benchmark (or such component), which states that the administrator of such Benchmark (or such
component) has ceased or will cease to provide all Available Tenors of such Benchmark (or such component thereof) permanently or
indefinitely, provided that, at the time of such statement or publication, there is no successor administrator that will continue to provide
any Available Tenor of such Benchmark (or such component thereof);or

 
(3) a public statement or publication of information by the regulatory supervisor for the administrator of such Benchmark (or the published

component used in the calculation thereof) announcing that all Available Tenors of such Benchmark (or such component thereof) are no
longer representative.

 
For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a public

statement or publication of information set forth above has occurred with respect to each then-current Available Tenor of such Benchmark (or the
published component used in the calculation thereof).

 
“Benchmark Unavailability Period” means the period (if any) (x) beginning at the time that a Benchmark Replacement Date pursuant to

clauses (1) or (2) of that definition has occurred if, at such time, no Benchmark Replacement has replaced the then-current Benchmark for all
purposes hereunder and under any Loan Document in accordance with this Section 11.11 and (y) ending at the time that a Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder and under any Loan Document in accordance with this Section
11.11.
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“Corresponding Tenor” means, with respect to any Available Tenor, as applicable, either a tenor (including overnight) or an interest

payment period having approximately the same length (disregarding business day adjustment) as such Available Tenor.
 

“Daily Simple SOFR” means, for any day, SOFR, with the conventions for this rate (which will include a lookback) being established by
the Agent in accordance with the conventions for this rate selected or recommended by the Relevant Governmental Body for determining “Daily
Simple SOFR” for syndicated business loans; provided, that if the Agent decides that any such convention is not administratively feasible for the
Agent, then the Agent may establish another convention in its reasonable discretion.

 
“Early Opt-in Election” means, if the then-current Benchmark is the LIBOR Rate, the occurrence of:

 
(1) a notification by the Agent to (or the request by the Borrower to the Agent to notify) each of the other parties hereto that at least five

currently outstanding U.S. dollar-denominated syndicated credit facilities at such time contain (as a result of amendment or as originally
executed) a SOFR-based rate including SOFR, a term SOFR or any other rate based upon SOFR) as a benchmark rate (and such
syndicated credit facilities are identified in such notice and are publicly available for review, and

 
(2) the joint election by the Agent and the Borrower to trigger a fallback from the LIBOR Rate and the provision by the Agent of written

notice of such election to the Lenders.
 

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives Association, Inc. or any
successor thereto, as amended or supplemented from time to time, or any successor definitional booklet for interest rate derivatives published
from time to time by the International Swaps and Derivatives Association, Inc. or such successor thereto.

 
“Reference Time” with respect to any setting of the then-current Benchmark means (1) if such Benchmark is the LIBOR Rate, at or about

11:00 a.m. (London, England time) (or soon thereafter as practical) on the Applicable Reference Date, and (2) if such Benchmark is not the
LIBOR Rate, the time determined by the Agent in its reasonable discretion.

 
“Relevant Governmental Body” means the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of New York,

or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of New
York, or, in each case, any successor thereto.

 
“SOFR” means, with respect to any Business Day, a rate per annum equal to the secured overnight financing rate for such Business Day

published by the SOFR Administrator on the SOFR Administrator’s Website at approximately 8:00 a.m. (New York City time) on the
immediately succeeding Business Day.

 
“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing

rate).
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“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New York, currently at http://www.newyorkfed.org,

or any successor source for the secured overnight financing rate identified as such by the SOFR Administrator from time to time.
 
“Term SOFR” means, for the applicable Corresponding Tenor as of the applicable Reference Time, the forward-looking term rate based

on SOFR that has been selected or recommended by the Relevant Governmental Body.
 

“Term SOFR Notice” means a notification by the Agent to the Lenders and the Borrower of the occurrence of a Term SOFR Transition
Event.

 
“Term SOFR Transition Event” means the determination by the Agent that (a) either (i) Term SOFR has been selected or recommended

for use by the Relevant Governmental Body or (ii) at least five currently outstanding U.S. dollar-denominated syndicated credit facilities utilize a
term SOFR-based rate as an available benchmark rate, (b) the administration of Term SOFR is feasible for the Agent, and (c) a Benchmark
Transition Event or an Early Opt-in Election, as applicable, has previously occurred resulting in a Benchmark Replacement in accordance with
Section 11.11 that is not Term SOFR.

 
“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement excluding the related Benchmark Replacement

Adjustment.
 
12. Section 13.10(e) of the Credit Agreement is amended and restated as follows:
 

“(e) Notwithstanding anything to the contrary herein (i) the Agent may, with the consent of the Borrower only, amend, modify or
supplement this Agreement or any of the other Loan Documents to cure any ambiguity, omission, mistake, defect or inconsistency, and (ii) the
Agent may make Benchmark Replacement Conforming Changes in accordance with Section 11.11.”

 
13. This Amendment shall become effective (according to the terms hereof) on the date (the “Fourth Amendment Effective Date”) that the following

conditions have been fully satisfied by Borrower:
 

a. Agent shall have received via facsimile or PDF (followed by the reasonably prompt delivery of original signatures after the Fourth
Amendment Effective Date) counterpart originals of this Amendment, in each case duly executed and delivered by Agent, Borrower
and the Lenders.

 
b. Agent shall have received payment of all fees and out of pocket expenses incurred in connection with this Amendment (including,

without limitation, legal fees, and the fee set forth in Section 13 below).
 
14. The Borrower shall comply with Section 7.13 of the Credit Agreement with respect to Innovation Specialists within the time periods set forth

therein.
 
15. In consideration of this Amendment, Borrower shall pay to Agent, an amendment fee of $15,000, which fee shall be earned, due and payable on

the Fourth Amendment Effective Date.
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16. The Borrower agrees as follows with respect to the period following the Fourth Amendment Effective Date:
 

a. As soon as available, and in any event, on or before thirty (30) days after the consummation of the Innovation Specialists Acquisition
(or such longer period as the Agent shall agree in its sole discretion), the Agent shall have received and satisfactorily reviewed
Innovation Specialists’ (x) annual financial statements for the Fiscal Year ending December 31, 2020, and (y) its most recent interim
financial statements;

 
b. As soon as available, and in any event, on or before sixty (60) days after the consummation of the Innovation Specialists Acquisition (or

such longer period as the Agent shall agree in its sole discretion), the Agent shall have received and satisfactorily reviewed a day 1
balance sheet of the Borrower and its Subsidiaries after giving effect to the Innovation Specialists Acquisition; and

 
c. As soon as available, and in any event, on or before July 31, 2021 (or such longer period as the Agent shall agree in its sole discretion),

the Agent shall have received and satisfactorily reviewed the results of a collateral evaluation group exam on the Borrower and its
Subsidiaries (including Innovation Specialists), provided that such exam shall not be required if the Innovation Specialists Acquisition
is not consummated.

 
17. Borrower hereby certifies to the Agent and the Lenders as of the Fourth Amendment Effective Date that (a) execution and delivery of this

Amendment and the performance by each of the Credit Parties of its obligations under the Credit Agreement as amended hereby (herein, as so
amended, the “Amended Credit Agreement”) are within such undersigned’s powers, have been duly authorized, are not in contravention of law
or the terms of its articles of incorporation or bylaws or other organic documents of the parties thereto, as applicable, and except as have been
previously obtained do not require the consent or approval, material to the amendments contemplated in this Amendment, of any governmental
body, agency or authority, and the Amended Credit Agreement will constitute the valid and binding obligations of such undersigned parties
enforceable in accordance with its terms, except as enforcement thereof may be limited by applicable bankruptcy, reorganization, insolvency,
moratorium or similar laws affecting the enforcement of creditors’ rights generally and by general principles of equity (whether enforcement is
sought in a proceeding in equity or at law), (b)  the representations and warranties set forth in Article 6 of the Amended Credit Agreement are
true and correct in all material respects on and as of the Fourth Amendment Effective Date (except to the extent such representations
specifically relate to an earlier date, in which case such representations and warranties are true and correct in all material respects as of such
earlier date), (c)   there have been no changes to any Credit Party’s constitutional documents since August 21, 2020, and (d) on and as of the
Fourth Amendment Effective Date, after giving effect to this Amendment, no Default or Event of Default shall have occurred and be
continuing.

 
18. Except as specifically set forth above, this Amendment shall not be deemed to amend or alter in any respect the terms and conditions of the

Credit Agreement (including without limitation all conditions and requirements for Advances and any financial covenants), any of the Notes
issued thereunder or any of the other Loan Documents. Nor shall this Amendment constitute a waiver or release by the Agent or the Lenders of
any right, remedy, Default or Event of Default under or a consent to any transaction not meeting the terms and conditions of the Credit
Agreement, any of the Notes issued thereunder or any of the other Loan Documents. Furthermore, this Amendment shall not affect in any
manner whatsoever any rights or remedies of the Lenders with respect to any other non-compliance by Borrower with the Credit Agreement or
the other Loan Documents, whether in the nature of a Default or Event of Default, and whether now in existence or subsequently arising, and
shall not apply to any other transaction.
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19. MD Insider, Inc., party to that certain Guaranty, dated as of September 17, 2019 (the “Guaranty”) hereby ratifies and confirms its obligations

under the Amended Credit Agreement and the applicable Guaranty, and agrees that the Guaranty remains in full force and effect after giving effect
to the effectiveness of this Amendment, subject to no setoff, defense or counterclaim. MD Insider, Inc. confirms that this reaffirmation is not
required by the terms of the Guaranty and need not be obtained in connection with any prior or future amendments or extensions of additional
credit to Borrower.

 
20. Borrower and each other Credit Party hereby acknowledges and agrees that this Amendment and the amendments contained herein do not

constitute any course of dealing or other basis for altering any obligation of Borrower, any other Credit Party, or any other party or any right,
privilege or remedy of the Lenders under the Credit Agreement, any other Loan Document, any other agreement or document, or any contract or
instrument.

 
21. Except as specifically defined to the contrary herein, capitalized terms used in this Amendment shall have the meanings set forth in the Credit

Agreement.
 
22. This Amendment is a Loan Document.
 
23. This Amendment may be executed in counterparts in accordance with Section 13.9 of the Credit Agreement.
 
24. AS FURTHER CONSIDERATION FOR THE AGREEMENTS AND UNDERSTANDINGS HEREIN, EACH OF THE CREDIT PARTIES

HEREBY RELEASES AGENT, EACH LENDER, AND EACH OF THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS,
ATTORNEYS, AFFILIATES, SUBSIDIARIES, SUCCESSORS AND ASSIGNS FROM ANY LIABILITY, CLAIM, RIGHT OR CAUSE OF
ACTION WHICH NOW EXISTS, OR HEREAFTER ARISES, WHETHER KNOWN OR UNKNOWN, ARISING FROM OR IN ANY WAY
RELATED TO FACTS IN EXISTENCE AS OF THE DATE HEREOF. BY WAY OF EXAMPLE AND NOT LIMITATION, THE FOREGOING
INCLUDES ANY CLAIMS IN ANY WAY RELATED TO ACTIONS TAKEN OR OMITTED TO BE TAKEN BY AGENT OR ANY LENDER
UNDER THE LOAN DOCUMENTS, THE BUSINESS RELATIONSHIP WITH AGENT AND/OR ANY LENDER AND ALL OTHER
OBLIGATIONS OF ANY NATURE OR UNDERSTANDINGS (ACTUAL OR ALLEGED), ANY BANKING RELATIONSHIPS THAT ANY
CREDIT PARTY HAS OR MAY HAVE HAD WITH AGENT OR ANY LENDER AT ANY TIME AND FOR ANY REASON.
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It is understood by each of the Credit Parties and it is each Credit Party’s intention that the release set forth in the preceding paragraph (the
“Release Paragraph”) shall be effective as a full and final accord and satisfactory release of each and every matter specifically referred to in the
Release Paragraph. In furtherance of this intention, each Credit Party acknowledges that it is familiar with, and upon advice of counsel, does
hereby waive, any and all rights they may have or acquired under California Civil Code Section 1542, which reads as follows:

 
“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER,
WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

 
25. This Amendment shall be construed in accordance with and governed by the laws of the State of California.
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WITNESS the due execution hereof as of the day and year first above written.

 
COMERICA BANK,
as Administrative Agent and a Lender
   
By: /s/ Walter Weston  

Walter Weston  
Its: Senior Vice President  
 

[Signature Page to Fourth Amendment to Credit Agreement (17439937)]
 

 



 

 
WESTERN ALLIANCE BANK,
as Lender

 
 

   
By: /s/ Whitley Mayberry  
Its: Relationship Manager  
 

[Signature Page to Third Fourth Amendment to Credit Agreement (17439937)
 

 



 

 
ACCOLADE, INC., as
Borrower

 
 

   
By: /s/ Stephen Barnes  
Its: CFO  
   
MD INSIDER, INC.,
as Guarantor

 
 

   
By: /s/ Stephen Barnes  
Its: President  
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