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PROSPECTUS (Subject to Completion) 
Issued April 1, 2021

2,495,441 Shares

COMMON STOCK

This prospectus relates to the sale or other disposition from time to time of up to 2,495,441 shares of
our common stock, which are held by the selling stockholders named in this prospectus. The shares of
common stock covered by this prospectus were previously issued by us in connection with an acquisition
pursuant to an Agreement and Plan of Merger by and among us, Maestro Merger Sub, LLC, a Texas limited
liability company and a wholly owned subsidiary of Accolade, Innovation Specialists LLC d/b/a 2nd.MD, a
Texas limited liability company (2nd.MD), and Shareholder Representative Services LLC, a Colorado
limited liability company, solely as Member Representative. We are not selling any common stock under
this prospectus and will not receive any of the proceeds from the sale or other disposition of shares by the
selling stockholders.

The selling stockholders may sell or otherwise dispose of the shares of common stock covered by this
prospectus in a number of different ways and at varying prices. We provide more information about how the
selling stockholders may sell or otherwise dispose of their shares of common stock in the section entitled
“Plan of Distribution” on page 102. We will pay all expenses (other than discounts, concessions,
commissions and similar selling expenses, if any) relating to the registration of the shares with the
Securities and Exchange Commission.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “ACCD.” On March
31, 2021, the last reported sale price of the common stock on the Nasdaq Global Select Market was $45.37
per share.

We are an “emerging growth company” as defined under the federal securities laws. Investing in our
common stock involves risks. See “Risk Factors” beginning on page 6.

The Securities and Exchange Commission and state regulators have not approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.
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Neither we nor any the selling stockholders have authorized anyone to provide you with any
information or to make any representations other than those contained in this prospectus or in any free
writing prospectuses we have prepared. Neither we nor any of the selling stockholders take any
responsibility for, and can provide no assurance as to the reliability of, any other information that others
may give you. The selling stockholders are offering to sell, and seeking offers to buy, shares of our common
stock only in jurisdictions where offers and sales are permitted. The information contained in this
prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this
prospectus or of any sale of our common stock. Our business, financial condition, results of operations and
future growth prospects may have changed since that date.

For investors outside the United States: neither we nor any of the selling stockholders have done
anything that would permit this offering or possession or distribution of this prospectus in any jurisdiction
where action for that purpose is required, other than in the United States. Persons outside of the United
States who come into possession of this prospectus must inform themselves about, and observe any
restrictions relating to, the offering of the shares of our common stock and the distribution of this prospectus
outside of the United States.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. This summary
does not contain all of the information you should consider before investing in our common stock. You
should read this entire prospectus carefully, including the sections titled “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
consolidated financial statements and the related notes included elsewhere in this prospectus, before making
an investment decision. Our fiscal year ends on the last day of February, and our fiscal quarters end on
May 31, August 31, November 30, and the last day of February.

Unless the context otherwise requires, all references in this prospectus to “we,” “us,” “our,” “our
company” and “Accolade” refer to Accolade, Inc. and, where appropriate, its consolidated subsidiaries.

Our Mission

We envision a world where every person can live their “healthiest life” — a concept that encompasses
physical, emotional, financial, and professional wellness. Our mission is to empower people through
expertise, empathy, and technology to make the best decisions for their health and well-being.

Business Overview

We provide personalized, technology-enabled solutions that help people better understand, navigate,
and utilize the healthcare system and their workplace benefits. Our customers are primarily employers that
deploy Accolade in order to provide employees and their families (our “members”) a single place to turn for
their health, healthcare, and benefits needs. Our innovative platform combines open, cloud-based intelligent
technology with multimodal support from a team of empathetic and knowledgeable Accolade Health
Assistants and clinicians (including nurses, physician medical directors, and behavioral health specialists).
We leverage our integrated capabilities, connectivity with providers and the broader healthcare ecosystem,
and longitudinal data to engage across the entire member population, rather than focusing solely on high-
cost claimants or those with chronic conditions. Our goal is to build trusted relationships with our members
that ultimately position us to deliver personalized recommendations and interventions. We believe that our
platform dramatically improves the member experience, encourages better health outcomes, and lowers
costs for both our members and our customers.

In March 2021, we acquired Innovation Specialists, LLC d/b/a 2nd.MD (2nd.MD), a leading expert
second opinion consultation and health care decision support company based in Houston, TX. 2nd.MD
provides a service that allows members to access board-certified national experts across the country for
high-value consultations in a real-time video call or by phone in order to provide the member with a rapid
second opinion on their medical condition enabling the member to make more informed decisions regarding
significant and high-cost care decisions, such as whether to have surgery or elect to have a specific
treatment.

Indenture and Notes

On March 29, 2021, we issued an aggregate of $287.5 million principal amount of its 0.50%
Convertible Senior Notes due 2026 (the “Notes”), including the exercise in full by the initial purchasers of
their option to purchase up to an additional $37.5 million aggregate principal amount of the Notes, pursuant
to an Indenture dated as of March 29, 2021 (the “Indenture”), between us and U.S. Bank National
Association, as trustee. The Notes will bear interest at a rate of 0.50% per annum, payable semiannually in
arrears on April 1 and October 1 of each year, beginning on October 1, 2021. The Notes will mature on
April 1, 2026, unless earlier converted, redeemed or repurchased. The Notes are convertible into cash,
shares of our common stock or a combination of cash and shares of our common stock, at our election.

Risks Associated with Our Business

Our business is subject to numerous risks and uncertainties, including those highlighted in the section
titled “Risk Factors.” These risks include the following:

We have a history of net losses, we anticipate increasing expenses in the future, and we may not be
able to achieve or maintain profitability.
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We derive a significant portion of our revenue from our largest customers. Our largest customer,
Comcast Cable, accounted for 45%, 35%, and 24% of our revenue for the fiscal years ended
February 28(9), 2018, 2019, and 2020, respectively, and accounted for 17% of our revenue for the
nine months ended November 30, 2020. The loss of any of these customers, or renegotiation of any
of our contracts with these customers, could negatively impact our results.

We have a limited operating history with our current offerings, which makes it difficult to evaluate
our current and future business prospects and increases the risk of your investment.

Our business, results of operations, and financial condition may fluctuate on a quarterly and annual
basis, which may result in a decline in our stock price if such fluctuations result in a failure to meet
any projections that we may provide or the expectations of securities analysts or investors.

Our sales cycle can be long and unpredictable and requires considerable time and expense. As a
result, our sales, revenue, and cash flows are difficult to predict and may vary substantially from
period to period, which may cause our results of operations to fluctuate significantly.

Certain of our operating results and financial metrics may be difficult to predict as a result of
seasonality and due to the fact that a portion of our revenue is subject to the achievement of
performance metrics and healthcare cost savings.

If we fail to effectively manage our growth and organizational change, our mission-driven culture
could be impacted, and our business could be harmed.

If we are unable to attract, integrate, and retain additional qualified personnel, especially for
Accolade Health Assistant, clinical, and various product and technology roles, our business could be
adversely affected.

We may face intense competition, which could limit our ability to maintain or expand market share
within our industry, and if we do not maintain or expand our market share our business and operating
results will be harmed.

The COVID-19 outbreak may significantly disrupt our operations and negatively impact our
business, financial condition, and results of operations.

If we fail to comply with healthcare laws and regulations, we could face substantial penalties and our
business could be harmed.

Corporate Information

We were formed under the laws of the state of Delaware in January 2007 under the name Accretive
Care LLC, and we converted to a Delaware corporation under the name Accolade, Inc. in June 2010. Our
principal executive offices are located at 1201 Third Avenue, Suite 1700, Seattle, WA 98101, and we have
co-headquarters at 660 West Germantown Pike, Suite 500, Plymouth Meeting, PA 19462. Our telephone
number is (206) 926-8100. Our website address is www.accolade.com. Information contained on, or that can
be accessed through, our website is not incorporated by reference into this prospectus, and you should not
consider information on our website to be part of this prospectus.

The Accolade design logo, “Accolade,” and our other registered or common law trademarks, service
marks, or trade names appearing in this prospectus are the property of Accolade, Inc. Other trade names,
trademarks, and service marks used in this prospectus are the property of their respective owners.

Implications of Being an Emerging Growth Company

As a company with less than $1.07 billion in revenue during our last fiscal year, we qualify as an
“emerging growth company” as defined in the Jumpstart Our Business Startups Act (JOBS Act) enacted in
April 2012. An emerging growth company may take advantage of reduced reporting requirements that are
otherwise applicable to public companies. These provisions include:

not being required to comply for a certain period of time with the auditor attestation requirements of
Section 404 of the Sarbanes-Oxley Act of 2002, as amended (the Sarbanes-Oxley Act);
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reduced disclosure obligations regarding executive compensation in our periodic reports, proxy
statements and registration statements; and

exemptions from the requirements of holding a stockholder advisory vote on executive compensation
and any golden parachute payments not previously approved.

We may take advantage of these provisions until the last day of our fiscal year following the fifth
anniversary of the date of the first sale of our common stock in our initial public offering. However, if
certain events occur prior to the end of such five-year period, including if: (i) we become a “large
accelerated filer,” with at least $700 million of equity securities held by non-affiliates; (ii) our annual gross
revenue exceeds $1.07 billion; or (iii) we issue more than $1.0 billion of non-convertible debt in any three-
year period, we will cease to be an emerging growth company prior to the end of such five-year period.

We have elected to take advantage of certain of the reduced disclosure obligations in this prospectus
and in the registration statement of which this prospectus is a part and may elect to take advantage of other
reduced reporting requirements in future filings. As a result, the information in this prospectus and that we
provide to our stockholders in the future may be different from what you might receive from other public
reporting companies in which you hold equity interests.

In addition, pursuant to the JOBS Act, as an emerging growth company we have elected to take
advantage of an extended transition period for complying with new or revised accounting standards. This
effectively permits us to delay adoption of certain accounting standards until those standards would
otherwise apply to private companies. As a result, our consolidated financial statements may not be
comparable to the financial statements of issuers who are required to comply with the effective dates for
new or revised accounting standards that are applicable to public companies, which may make our common
stock less attractive to investors.
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THE OFFERING

Common stock offered by the
selling stockholders 2,495,441 shares

Risk factors See the section titled “Risk Factors” and other information included
in this prospectus for a discussion of factors you should carefully
consider before deciding to invest in our common stock.

Terms of the offering The selling stockholders will determine when and how they will
dispose of the shares of common stock registered under this
prospectus for resale.

Use of proceeds We will not receive any of the proceeds from the sale of shares of
common stock by the selling stockholders.

Nasdaq ticker symbol Our common stock is listed on the Nasdaq Global Select Market
under the symbol “ACCD”.

For additional information concerning the offering, see “Plan of Distribution” beginning on page 102.
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RISK FACTORS

You should consider carefully the risks and uncertainties described below, together with all of the other
information in this prospectus, including the section titled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and our consolidated financial statements and related
notes. Our business, results of operations, financial condition, and prospects could also be harmed by risks
and uncertainties that are not presently known to us or that we currently believe are not material. If any of
the risks actually occur, our business, results of operations, financial condition, and prospects could be
materially and adversely affected. Unless otherwise indicated, references in these risk factors to our
business being harmed will include harm to our business, reputation, brand, financial condition, results of
operations, and prospects. In such event, the market price of our common stock could decline.

Risks Related to Our Business and Industry

We have a history of net losses, we anticipate increasing expenses in the future, and we may not be able to achieve
or maintain profitability.

We have incurred net losses in every period since our inception. We incurred net losses of $16.6 million
and $45.9 million for the three and nine months ended November 30, 2020, respectively, and we incurred
net losses of $61.3 million, $56.5 million, and $51.4 million for the fiscal years ended February 28(9), 2018,
2019, and 2020, respectively. We had an accumulated deficit of $366.8 million as of November 30, 2020.
We expect our costs will increase substantially in the foreseeable future and our losses will continue as we
expect to invest significant additional funds towards growing our business and operating as a public
company and as we continue to invest in increasing our customer base, expanding our operations, hiring
additional employees, and developing future offerings. These efforts may prove more expensive than we
currently anticipate, and we may not succeed in increasing our revenue sufficiently to offset these higher
expenses. We are unable to accurately predict when, or if, we will be able to achieve profitability. Even if
we achieve profitability in the future, we may not be able to sustain profitability in subsequent periods. To
date, we have financed our operations principally from the sale of our equity, revenue from sales of our
offerings, and the incurrence of indebtedness. Our cash flow from operations was negative for the three and
nine months ended November 30, 2020 and the fiscal years ended February 28(9), 2018, 2019, and 2020,
and we may not generate positive cash flow from operations in any given period. If we are not able to
achieve or maintain positive cash flow in the long term, we may require additional financing, which may not
be available on favorable terms or at all and/or which would be dilutive to our stockholders. If we are
unable to successfully address these risks and challenges as we encounter them, our business may be
harmed. Our failure to achieve or maintain profitability or positive cash flow could negatively impact the
value of our common stock.

We derive a significant portion of our revenue from our largest customers. The loss of any of these customers, or
renegotiation of any of our contracts with these customers, could negatively impact our results.

Historically, we have relied on a limited number of customers for a significant portion of our revenue.
Our four largest customers (American Airlines, Comcast Cable, Lowe’s, and State Farm) in the aggregate
comprised 59% of our revenue for the fiscal year ended February 29, 2020, and our future revenue may be
similarly concentrated. Our largest customer, Comcast Cable, accounted for 45%, 35%, and 24% of our
revenue for the fiscal years ended February 28(9), 2018, 2019, and 2020, respectively, and 17% for the
nine months ended November 30, 2020. The loss of any of our largest customers or the renegotiation of any
of our largest customer contracts could adversely affect our results of operations. Although we typically
enter into three-year contracts with our customers, after a specified period, certain of these contracts,
including existing contracts with some of our largest customers, are terminable for convenience by our
customers after an initial period and a notice period has passed. In the ordinary course of business,
including in connection with renewals or extensions of these agreements, we engage in active discussions
and renegotiations with our customers in respect of the solutions we provide and the terms of our customer
agreements, including our fees. In addition, as our customers’ businesses respond to market dynamics and
financial pressures, and as our customers make decisions with respect to the health and other benefits they
provide to their employees, our customers may seek to renegotiate or terminate their agreements with us. In
particular, in connection with the COVID-19 pandemic, macroeconomic factors may affect our customers’
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desire to renew their contracts, or if they undergo layoffs or reductions in force then our membership
numbers would decrease, which would reduce our revenues. For example, customers in the airline industry
have had significant headcount reductions, which have resulted in, and are likely to continue to result in, a
reduction of revenues associated with these customers. We may not experience the impact of changes to our
customers’ headcount immediately because employees that are on furlough or are receiving continuing
health coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act (COBRA) may still have
access to our services during such period and be included in our member count, although our member
counts will be reduced upon completion of these members’ COBRA access, and there can be no guarantee
that all such members will elect COBRA in lieu of alternative healthcare options. In addition, there is
substantial uncertainty about further economic disruption as initial fiscal stimulus programs end and the
COVID-19 pandemic continues to disrupt the economy. Any of these factors could result in reductions to
the fees and changes to the scope of offerings contemplated by our original customer contracts and
consequently could negatively impact our business. During the second calendar quarter of 2020, we agreed
to deferred payment plans with certain of our customers in industries most severely impacted by the
COVID-19 pandemic. Because we rely on a limited number of customers for a significant portion of our
revenue, delayed payments by a few of our largest customers could result in a reduction in, and greater
volatility of, our free cash flow and available cash. We also depend on the creditworthiness of these
customers. If the financial condition of our largest customers decline, our credit risk could increase. In one
case, a smaller customer has filed for Chapter 11 bankruptcy and terminated its health plan and associated
Accolade services as of October 31, 2020. Should one or more of our largest customers declare bankruptcy,
it could adversely affect the collectability of our accounts receivable and affect our bad debt reserves, net
income, free cash flow, and available cash.

We have a limited operating history with our current offerings, which makes it difficult to evaluate our current and
future business prospects and increases the risk of your investment.

While we served our first customer in 2009, we have significantly altered our offerings and executive
management team over the last five years. Our limited operating history with respect to our current
offerings and current executive management team makes it difficult to effectively assess or forecast our
future prospects. For example, we recently began offering Accolade Total Benefits and Accolade Total Care,
and our sales efforts with respect to these offerings may not be as successful as our sales of Accolade Total
Health and Benefits and our historical primary offering. You should consider our business and prospects in
light of the risks and difficulties we encounter or may encounter. These risks and difficulties include our
ability to cost-effectively acquire new customers, retain existing customers and expand the scope of
solutions we sell to new and existing customers. Furthermore, in pursuit of our growth strategy, we may
enter into new partnerships to further penetrate our targeted markets and adoption of our solutions, but it is
uncertain whether these efforts will be successful. If we fail to address the risks and difficulties that we face,
including those associated with the challenges listed above, our business may be harmed.

Our business, results of operations, and financial condition may fluctuate on a quarterly and annual basis, which
may result in a decline in our stock price if such fluctuations result in a failure to meet any projections that we may
provide or the expectations of securities analysts or investors.

Our operating results have in the past and could in the future vary significantly from quarter-to-quarter
and year-to-year and may fail to match our past performance, our projections or the expectations of
securities analysts because of a variety of factors, many of which are outside of our control and, as a result,
should not be relied upon as an indicator of future performance. As a result, we may not be able to
accurately forecast our operating results and growth rate. Any of these events could cause the market price
of our common stock to fluctuate. Factors that may contribute to the variability of our operating results
include:

our ability to attract new customers and engage new members, and retain and engage with existing
customers and members;

achievement of performance metrics and the realization of savings in healthcare spend by our
customers resulting from the utilization of our solutions;

the upfront costs in our customer, member and trusted supplier relationships;
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the enrollment cycles and employee benefit practices of our customers;

the financial condition of our current and potential customers;

changes in our sales and implementation cycles;

introductions and expansions of our offerings, or challenges with their introduction;

changes in our pricing or fee structures or those of our competitors;

the timing and success of new offering introductions by us or our competitors or any other change in
the competitive landscape of our industry, including consolidation among our competitors;

increases in operating expenses that we may incur to grow and expand our operations and to remain
competitive;

our ability to successfully expand our business;

breaches of information security or privacy;

changes in stock-based compensation expenses;

the amount and timing of operating costs and capital expenditures related to the expansion of our
business;

adverse litigation judgments, settlements, or other litigation-related costs;

changes in the structure of healthcare provider and payment systems;

changes in the legislative or regulatory environment, including with respect to healthcare, privacy, or
data protection, or enforcement by government regulators, including fines, orders, or consent
decrees;

the cost and potential outcomes of ongoing or future regulatory investigations or examinations, or of
future litigation;

changes in our effective tax rate;

our ability to make accurate accounting estimates and appropriately recognize revenue for our
existing and future offerings;

changes in accounting standards, policies, guidance, interpretations, or principles;

instability in the financial markets;

general economic conditions, both domestic and international;

volatility in the global financial markets;

political, economic, and social instability, including terrorist activities and outbreaks of public health
threats, such as coronavirus, influenza, or other highly communicable diseases or viruses, and any
disruption these events may cause to the global economy; and

changes in business or macroeconomic conditions.

The impact of one or more of the foregoing and other factors may cause our operating results to vary
significantly. As such, we believe that quarter-to-quarter and year-to-year comparisons of our operating
results may not be meaningful and should not be relied upon as an indication of future performance.

Our sales cycle can be long and unpredictable and requires considerable time and expense. As a result, our sales,
revenue, and cash flows are difficult to predict and may vary substantially from period to period, which may cause
our results of operations to fluctuate significantly.

The timing of our sales, revenue, and cash flows is difficult to predict because of the length and
unpredictability of our sales cycle. The sales cycle for our solutions from initial contact to launch varies
widely by potential customer. Some of our potential customers, especially in the case of our prospective
strategic and enterprise customers, undertake a significant and prolonged evaluation process, including to
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determine whether our solutions meet the specific needs of their group health plan, employee benefits
programs, corporate budgets, and other goals, which frequently involves evaluation of not only our
solutions but also an evaluation of other available solutions. Such evaluations have in the past resulted in
extended sales cycles that, due to changes in corporate objectives, leadership involved in the selection
process, and other factors, may result in delayed or suspended decision-making in awarding the sale. In
addition, our sales cycle may become more lengthy and difficult as a result of the travel restrictions and
business interruptions caused by the COVID-19 outbreak, or if prospective customers slow down their
decision-making about purchases due to the economic effects of COVID-19. During the sales cycle, we
expend significant time and money on sales and marketing activities, which lowers our operating margins,
particularly if no sale occurs. For example, there may be unexpected delays in a potential customer’s
internal procurement processes, which involve intensive financial, operational, and security reviews, and for
which our solutions represent a significant purchase. In addition, the significance and timing of our offering
enhancements, and the introduction of new products by our competitors, may also affect our potential
customers’ purchases. For all of these reasons, it is difficult to predict whether a sale will be completed, the
particular period in which a sale will be completed, or the period in which revenue from a sale will be
recognized.

Certain of our operating results and financial metrics may be difficult to predict as a result of seasonality.

We believe there are significant seasonal factors that may cause us to record higher revenue in some
quarters compared with others. We believe this variability is largely due to our focus on the healthcare
industry. For example, with respect to our customers, in particular our Accolade Total Heath and Benefits
customers with contract years commencing at the beginning of a calendar year, we record a disproportionate
amount of revenue from such customers during the fourth quarter of our fiscal year relative to the first three
quarters of our fiscal year. This timing is caused, in part, by the measurement, achievement, and associated
revenue recognition of performance metrics and healthcare costs savings components of certain of our
customer contracts during the fourth quarter of each fiscal year. While we believe we have visibility into the
seasonality of our business, our rapid growth rate over the last several years may have made seasonal
fluctuations more difficult to detect. If our rate of growth slows over time, seasonal or cyclical variations in
our operations may become more pronounced, and our business may be harmed.

The recognition of a portion of our revenue is subject to the achievement of performance metrics and healthcare
cost savings and may not be representative of revenue for future periods.

We price the majority of our services based upon a per-member-per-month (PMPM) fee times the
number of eligible members, typically with a portion of the PMPM fee fixed (base PMPM fee) and the
remainder of the fee variable (variable PMPM fee). Revenue from variable PMPM fees can be earned
through either, or a combination of, the achievement of certain performance metrics or the realization of
healthcare savings resulting from the utilization of our services. Although we have typically achieved these
performance metrics and realization in savings of healthcare spend, resulting in our earning over 95% of the
aggregate maximum potential revenue under our customer contracts (measured on the corresponding
calendar year basis in fiscal years 2018, 2019, and 2020), our revenue and financial results in the future may
be variable based on whether we earn this performance-based revenue. For example, there has been lower
healthcare utilization during the COVID-19 pandemic, which could result in lower engagement with
Accolade services than expected and put our ability to meet certain performance metrics at risk. In addition,
since our customers typically pay the full PMPM fee in advance on a periodic basis, any required refund as
a result of our failure to earn the performance-based revenue could have a negative impact on cash flows.
Under U.S. generally accepted accounting principles (GAAP), we recognize revenue when control of the
promised services is transferred to our customers in an amount that reflects the consideration to which we
expect to be entitled in exchange for those services. The majority of the fees we earn are considered to be
variable consideration under GAAP. We typically invoice our customers on a periodic basis for the base
PMPM fees and variable PMPM fees in advance of performing the services, and these advances are
classified as deferred revenue on our consolidated balance sheet until such time that the associated revenue
can be recognized. As of November 30, 2020, we had $33.1 million of deferred revenue recorded as a
liability on our consolidated balance sheet. Due to the need for us to satisfy performance metrics and
healthcare savings requirements, deferred revenue at any particular date may not be representative of actual
revenue for any current or future period.

  

9 



TABLE OF CONTENTS

  

If we fail to effectively manage our growth and organizational change, our mission-driven culture could be
impacted, and our business could be harmed.

We have experienced, and may continue to experience, growth and organizational change, which has
placed, and may continue to place, significant demands on our management, operational, and financial
resources. For example, our headcount has grown from 759 as of February 28, 2017 to approximately 1,230
as of November 30, 2020, and we have recently added approximately 320 additional employees through our
acquisition of Innovation Specialists, LLC d/b/a 2nd.MD (2nd.MD). Most of our employees have been with
us for fewer than three years as a result of our rapid growth. We believe that our mission-driven culture has
been an important contributor to our success, which we believe fosters empathy, innovation, teamwork, and
passion for providing high levels of customer satisfaction and member engagement. If we fail to
successfully integrate, develop, and motivate new employees, it could harm our mission-driven culture. In
addition, as we grow and develop the infrastructure of a public company, we may find it difficult to
maintain the important aspects of our mission-driven culture, which could limit our ability to innovate and
operate effectively. Any failure to preserve our culture could also negatively affect our ability to retain and
recruit personnel, maintain our performance, or execute on our business strategy.

To manage our current and anticipated future growth and organizational change effectively, we must
also continue to maintain, and may need to enhance, our information technology infrastructure and financial
and accounting systems and controls, as well as manage expanded operations in geographically distributed
locations, which will place additional demands on our resources and operations. Failure to manage our
growth and organizational change effectively could lead us to over-invest or under-invest in technology and
operations; result in weaknesses in our infrastructure, systems, or controls; give rise to operational mistakes,
losses, or loss of productivity or business opportunities; reduce customer or member satisfaction; limit our
ability to respond to competitive pressures; and result in loss of team members and reduced productivity of
remaining team members. Our growth and organization change could require significant capital
expenditures and may divert financial resources and management attention from other projects, such as the
development of new or enhanced solutions or the acquisition of suitable businesses or technologies. If our
management is unable to effectively manage our growth and organizational change, our expenses may
increase more than expected, our revenue could decline or may grow more slowly than expected, and we
may be unable to implement our business strategy.

If we are unable to attract, integrate, and retain additional qualified personnel, especially for Accolade Health
Assistant, clinical, and various product and technology roles, our business could be adversely affected.

Our future success depends in part on our ability to identify, attract, integrate, and retain empathetic
and knowledgeable Accolade Health Assistants and clinicians, as well as highly qualified and motivated
product developers and engineers, who embody our mission-driven culture. We seek to employ Accolade
Health Assistants and clinicians who demonstrate empathy and problem-solving skills and hire from diverse
professional backgrounds, including social work, teaching, customer care, and benefits. We have from time
to time in the past experienced, and may in the future experience, difficulty in hiring and retaining
employees with appropriate qualifications. Qualified individuals in the regions where we have offices are in
high demand, and we may incur significant costs to attract them. For example, the market for software
engineers in the Seattle area is particularly competitive. In addition, with a current shortage of certain
qualified nurses in many areas of the United States, competition for the hiring of these professionals
remains intense. We compete for qualified individuals with numerous other companies, many of whom have
greater financial and other resources than we do. During the COVID-19 pandemic, we may experience
turnover, with our nurses potentially choosing to take more lucrative hospital work while the pandemic is
ongoing. In addition, in the future, we may experiment with different staffing and scheduling models to help
attract and retain qualified personnel, including hiring individuals that work remotely, incorporating more
flexible work schedules, or deploying a temporary workforce. If we fail to effectively manage our hiring
needs or successfully integrate new hires, our employee morale and retention could suffer. Any of these
events could also adversely affect our customer and member satisfaction and harm our business.

Attracting, integrating, and retaining personnel will require us to invest in and commit significant
financial, operational, and management resources to grow and change in these areas without undermining
the mission-driven culture that has been critical to our growth so far. For example, newly hired Accolade
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Health Assistants and clinicians require significant training and, in many cases, take significant time before
they achieve full productivity. We train Accolade Health Assistants and clinicians in our proprietary
engagement approach and integrated technology platform to provide data-informed, personalized health and
benefit support to members in friendly, straightforward terms. This new hire training process lasts
approximately two months, including classroom sessions and supervised live call training. If we do not
achieve the benefits anticipated from these investments, or if the realization of these benefits is delayed, our
results of operations may be adversely affected and our reputation could suffer.

We also may also incur significant costs to attract and retain qualified personnel, including significant
expenditures related to salaries and benefits and compensation expenses related to equity awards, and we
may lose new employees to our competitors or other companies before we realize the benefit of our
investment in recruiting and training them. Additionally, we have granted certain, but not all of, our
employees equity-based awards under our equity incentive plans and expect to continue this practice.
However, if we do not grant equity awards, or if we reduce the value of the equity awards we grant, we may
not be able to attract and retain key personnel. Volatility in the price of our common stock underlying equity
awards may adversely affect our ability to attract or retain key personnel. If we grant more equity awards to
attract and retain key personnel, the expenses associated with such additional equity awards could affect our
results of operations.

Further, approximately 60% of our U.S. based labor force are hourly employees, including Accolade
Health Assistants and certain clinicians, who are paid wage rates that currently are above the applicable
U.S. federal and state minimum wage requirements. These employees are classified as non-exempt,
overtime eligible under U.S. federal and state law. If we fail to effectively manage these hourly employees,
then we may face claims alleging violations of wage and hour employment laws, including claims of back
wages, unpaid overtime pay, and missed meal and rest periods. For example, we previously entered into a
settlement agreement in early 2019 related to a matter brought by a class of our Accolade Health Assistants
employed from August 2014 through August 2017 alleging misclassification of exemption status and a
failure to pay appropriate overtime wages. Any such employee litigation could be attempted on a class or
representative basis. Such litigation can be expensive and time-consuming regardless of whether the claims
against us are valid or whether we are ultimately determined to be liable and could divert management’s
attention from our business. We also could be adversely affected by negative publicity, litigation costs
resulting from the defense of these claims, and the diversion of time and resources from our operations.
Although we have historically maintained a good relationship with our employees, our employees could
unionize or any of our employees could engage in a strike, work stoppage, or other slowdown that would
adversely affect our operations and could result in higher labor costs, which would harm our business.

We may face intense competition, which could limit our ability to maintain or expand market share within our
industry, and if we do not maintain or expand our market share our business and operating results will be harmed.

The market for our offerings is underpenetrated, competitive, and characterized by rapidly evolving
technology standards, customer and member needs, and the frequent introduction of new products and
services. Our competitors range from smaller niche companies to large, well-financed health plans. As costs
fall and technology improves, increased market saturation may change the competitive landscape in favor of
competitors with greater scale than we currently possess. We compete on the basis of several factors,
including level of member engagement, ability to influence members to improve health and financial
incomes, customer and member satisfaction, and price. Some of our competitors have greater name
recognition, longer operating histories, and significantly greater resources than we do. As a result, our
competitors may be able to respond more quickly and effectively than we can to new or changing
opportunities, technologies, standards, or customer requirements.

In addition to new niche vendors, who offer stand-alone products and services, we also face
competition from health plans, which may have existing systems in place at customers in our target market.
These competitors may now, or in the future, offer or promise products or services similar to ours, and
which offer ease of integration with existing systems and which leverage existing customer and vendor
relationships.

In addition, current and potential competitors have established, and may in the future establish,
cooperative relationships with vendors of complementary products, our trusted suppliers, or other third
parties, technologies, or services to increase the availability of their products to the marketplace. For
example,
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our current competitors may persuade our trusted suppliers to terminate their relationship with us and
engage exclusively with our competitors. Accordingly, new competitors or alliances may emerge that have
greater market share, larger customer bases, more widely adopted proprietary technologies, greater
marketing expertise, greater financial resources, and larger sales forces than we have, which could put us at
a competitive disadvantage. Further, in light of these advantages, even if our offerings are more effective
than the product or service offerings of our competitors, current or potential customers might accept
competitive products and services in lieu of purchasing our solutions.

Our partners, including our trusted suppliers, could become our competitors by offering similar
services. Some of our partners may begin to offer services in the same or similar manner as we do. For
example, a trusted supplier may expand their business model from a point solution into an engagement
model similar to ours. Although there are many potential opportunities for, and applications of, these
services, our partners may seek opportunities or target new customers in areas that may overlap with those
that we have chosen to pursue. In such cases, we may potentially compete against our partners. Competition
from our partners may adversely affect our business and results from operations. In addition, some of the
terms of our partner relationships may include exclusivity or other restrictive clauses. Any agreements with
partners that include exclusivity or other restrictive provisions may limit our ability to partner with or
provide services to potential customers or other third parties, which could harm our business.

We also compete on the basis of price. We may be subject to pricing pressures as a result of, among
other things, competition within the industry, practices of managed care organizations, government action,
and financial stress experienced by our customers. If our pricing experiences significant downward pressure,
our business will be less profitable, and our results of operations will be adversely affected. We cannot be
certain that we will be able to retain our current customers or expand our customer base in this competitive
environment. If we do not retain current customers or expand our customer base, or if we have to
renegotiate existing contracts, our business will be harmed.

Moreover, we expect that competition will continue to increase as a result of consolidation in both the
healthcare information technology and healthcare industries. If one or more of our competitors or potential
competitors were to merge or partner with another of our competitors or one of our trusted suppliers, the
change in the competitive landscape could also adversely affect our ability to compete effectively and could
harm our business. In addition, as the healthcare industry consolidates, competition to provide services to
this segment will become more intense. These healthcare industry participants may try to use their market
power to negotiate price reductions for our existing and future offerings. If we reduce our prices because of
consolidation in the healthcare industry, our revenue would decrease, which could harm our business.

The growth of our business relies, in part, on the growth and success of our customers and the number of members
with access to our offerings, which are difficult to predict and are affected by factors outside of our control.

We enter into agreements with our customers under which our fees are generally dependent upon the
number of their employees enrolled in in-scope health plans and those employees’ enrolled dependents each
month. If the number of members covered by one or more of our customers’ health and other benefits
programs were to decline, such decrease would lead to a decrease in our revenue. In particular, as a result of
the current economic downturn, we believe that some of our customers may experience layoffs or other
reductions in their workforce, which for our customers in industries more severely impacted by the COVID-
19 pandemic may be significant. Any reductions in headcount for our customers may result in a decrease in
our revenue. Some of our fees are also subject to credits if certain performance criteria are not met, which in
some cases depend on the behavior of our members, such as their continued engagement with our existing
and future offerings, and other factors outside of our control. The recognition of a portion of our revenue is
subject to achievement of performance metrics and healthcare cost savings and may not be representative of
revenue for future periods. In addition, some of our customers’ members may request to opt out of our
service, which could cause our customers to only pay for those members that have not opted out, and as a
result, may result in utilization-based pricing, which could lead to a decrease in revenue from that customer
and harm our business.

We may be unable to successfully execute on our growth initiatives, business strategies, or operating plans.

We are continually executing on growth initiatives, strategies, and operating plans designed to enhance
our business and extend our existing and future offerings to address evolving needs. For example, we
recently
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developed add-on offerings that target specific challenges faced by our customers, including Accolade
COVID Response Care, Accolade Boost, the Trusted Supplier Program, and Mental Health Integrated Care.
The anticipated benefits from these efforts are based on several assumptions that may prove to be
inaccurate. Moreover, we may not be able to successfully complete these growth initiatives, strategies, and
operating plans and realize all of the benefits, including growth targets and cost savings, that we expect to
achieve, or it may be more costly to do so than we anticipate. A variety of risks could cause us not to realize
some or all of the expected benefits. These risks include, among others, delays in the anticipated timing of
activities related to such growth initiatives, strategies, and operating plans, increased difficulty and cost in
implementing these efforts, including difficulties in complying with new regulatory requirements, the
incurrence of other unexpected costs associated with operating our business, and lack of acceptance by our
customers. Moreover, our continued implementation of these programs may disrupt our operations and
performance. As a result, we cannot assure you that we will realize these benefits. If, for any reason, the
benefits we realize are less than our estimates or the implementation of these growth initiatives, strategies,
and operating plans adversely affect our operations or cost more or take longer to effectuate than we expect,
or if our assumptions prove inaccurate, our business may be harmed.

We may acquire other companies or technologies, which could divert our management’s attention, result in dilution
to our stockholders, and otherwise disrupt our operations, and we may have difficulty integrating any such
acquisitions successfully or realizing the anticipated benefits therefrom, any of which could have an adverse effect
on our business, financial condition, and results of operations.

We may seek to acquire or invest in businesses, applications, services, or technologies that we believe
could complement or expand our existing and future offerings, enhance our technical capabilities, or
otherwise offer growth opportunities. The pursuit of potential acquisitions may divert the attention of
management and cause us to incur various expenses in identifying, investigating, and pursuing suitable
acquisitions, whether or not they are consummated. In addition, we have limited experience in acquiring
other businesses and may have difficulty integrating acquired businesses. For example, in July 2019, we
acquired MD Insider and, in March 2021, we acquired 2nd.MD, which we are in the process of integrating
with our offerings. If we acquire additional businesses, we may not be able to integrate the acquired
operations and technologies successfully, or effectively manage the combined business following the
acquisition. Integration may prove to be difficult due to the necessity of integrating personnel with disparate
business backgrounds and accustomed to different corporate cultures.

We also may not achieve the anticipated benefits from any acquired business due to a number of
factors, including:

inability to integrate or benefit from acquired technologies or services in a profitable manner;

unanticipated costs or liabilities, including legal liabilities, associated with the acquisition;

difficulties and additional expenses associated with supporting legacy products and hosting
infrastructure of the acquired business;

difficulty converting the customers of the acquired business into our current and future offerings and
contract terms, including disparities in the revenue model of the acquired company;

diversion of management’s attention or resources from other business concerns;

adverse effects on our existing business relationships with customers, members, or strategic partners
as a result of the acquisition;

the potential loss of key employees; and

use of substantial portions of our available cash to consummate the acquisition.

We may issue equity securities or incur indebtedness to pay for any such acquisition or investment,
which could adversely affect our business, results of operations, or financial condition. Any such issuances
of additional capital stock may cause stockholders to experience significant dilution of their ownership
interests and the per share value of our common stock to decline. In addition, a significant portion of the
purchase price of any companies we acquire may be allocated to acquired goodwill and other intangible
assets, which must be assessed for impairment at least annually. In the future, if our acquisitions do not
yield
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expected returns, we may be required to take charges to our results of operations based on this impairment
assessment process, which could adversely affect our results of operations.

If we do not continue to innovate and provide offerings that are useful to customers and members that achieve and
maintain market acceptance, we may not remain competitive, and our revenue and results of operations could
suffer.

Our success depends on our ability to keep pace with technological developments, satisfy increasingly
sophisticated customer and member requirements, and achieve and maintain market acceptance on our
existing and future offerings in the rapidly evolving market for healthcare and benefits in the United States.
In addition, market acceptance and adoption of our existing and future offerings depends on the acceptance
by employers, payors, health plans, and government entities as to the distinct features, cost savings, and
other perceived benefits of our existing and future offerings as compared to competitive solutions. Our
competitors are constantly developing products and services that may become more efficient or appealing to
our customers or members. As a result, we must continue to invest significant resources in research and
development in order to enhance our existing offerings and introduce new offerings that customers and
members will want, while offering our existing and future offerings at competitive prices. If we are unable
to predict customer and member preferences or industry changes, or if we are unable to modify our existing
and future offerings on a timely or cost-effective basis, we may lose customers. If we are not successful in
demonstrating to existing and potential customers the benefits of our existing and future offerings, or if we
are not able to achieve the support of employers, healthcare providers, and insurance carriers for our
existing and future offerings, our revenue may decline or we may fail to increase our revenue in line with
our forecasts. Our results of operations also would suffer if our innovations are not responsive to the needs
of our customers and members, are not timed to match the corresponding market opportunity, or are not
effectively brought to market, including as the result of delayed releases or releases that are ineffective or
have errors or defects.

The growth of our business and future success relies in part on our partnerships and other relationships with third
parties and our business could be harmed if we fail to maintain or expand these relationships.

We selectively form partnerships and engage with a range of third parties, including brokers, agents,
benefits consultants, carriers, third-party administrators, trusted suppliers, and co-marketing and co-selling
partners to grow our customer base and adoption of our offerings. For example, in March 2019, we
partnered with Humana and formed a joint go-to-market strategy, which we launched in two initial
geographic markets. In October 2019, concurrent with an equity investment from Humana, we expanded our
partnership to add a broader base of solutions targeting self- and fully-insured customer prospects and
significantly expand our target geographic markets. We may fail to retain and expand these partnerships and
other third-party relationships for various reasons, and any such failure could harm our relationship with our
customers, our reputation and brand, our prospects, and our business.

In order to grow our business, we anticipate that we will continue to depend on our relationships with
our partners. As we seek to form additional partnerships and other third-party relationships, it is uncertain
whether these efforts will be successful, or that these relationships will result in increased customer or
member use of our solutions or increased revenue. In the event that we are unable to effectively utilize,
maintain, and expand these partnerships and other third-party relationships, our revenue growth could slow.
Additionally, our partnerships and other third-party relationships may demand, or demand greater, referral
fees or commissions.

If the estimates and assumptions we use to determine the size of our total addressable market are inaccurate, our
future growth rate may be impacted and our business would be harmed.

Market estimates and growth forecasts are subject to significant uncertainty and are based on
assumptions and estimates that may prove to be inaccurate. Even if the market in which we compete meets
our size estimates and forecasted growth, our business could fail to grow at similar rates, if at all. The
principal assumptions relating to our market opportunity include the number of self- and fully-insured
employers in the United States, which is estimated to be approximately 21,500 employers with 500
employees or more. Our market opportunity is also based on the assumption that our existing and future
offerings will be more
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attractive to our customers and potential customers than competing solutions. If these assumptions prove
inaccurate, our business, financial condition, and results of operations could be adversely affected.

We depend on our senior management team, and the loss of one or more of these employees, or an inability to
attract and retain qualified key personnel, could adversely affect our business.

Our success depends, in part, on the skills, working relationships and continued services of Rajeev
Singh (Chief Executive Officer), other senior management team members and other key personnel. We do
not currently maintain key-person insurance on the lives of any of our key personnel. From time to time,
there may be changes in our senior management team resulting from the hiring or departure of executives,
which could disrupt our business. The replacement of one or more of our executive officers or other key
employees would likely involve significant time and costs and may significantly delay or prevent the
achievement of our business objectives.

While we have entered into offer letters or employment agreements with certain of our executive
officers, all of our employees are “at-will” employees, and their employment can be terminated by us or
them at any time, for any reason and without notice, subject, in certain cases, to severance payment rights.
In order to retain valuable employees, in addition to salary and cash incentives, we may provide equity
awards that vest over time or based on performance. The value to employees of equity awards that vest over
time or based on performance will be significantly affected by movements in our stock price that are beyond
our control and may at any time be insufficient to counteract offers from other organizations. The departure
of key personnel could adversely affect the conduct of our business. In such event, we would be required to
hire other personnel to manage and operate our business, and there can be no assurance that we would be
able to employ a suitable replacement for the departing individual, or that a replacement could be hired on
terms that are favorable to us. In addition, volatility or lack of performance in our stock price may affect our
ability to attract and retain replacements should key personnel depart. If we are not able to retain any of our
key personnel, our business could be harmed.

If we are not able to maintain and enhance our reputation and brand recognition, our business and results of
operations will be harmed.

We believe that maintaining and enhancing our reputation and brand recognition is critical to our
relationships with our existing customers and partners, including our trusted suppliers, and to our ability to
attract new customers and partners. The promotion of our brand may require us to make substantial
investments and we anticipate that, as our market becomes increasingly competitive, these marketing
initiatives may become increasingly difficult and expensive. Brand promotion and marketing activities may
not be successful or yield increased revenue, and to the extent that these activities yield increased revenue,
the increased revenue may not offset the expenses we incur and our results of operations could be harmed.
In addition, any factor that diminishes our reputation or that of our management, including failing to meet
the expectations of customers, members, and partners, and failure to maintain high-quality support, could
harm our reputation and brand and make it substantially more difficult for us to attract new customers and
trusted suppliers or form new partnerships. Additionally, the performance of third parties with whom we
have a relationship, including our trusted suppliers, may also affect our brand and reputation, particularly if
our customers and members do not have a positive experience with our trusted suppliers or other third
parties. In addition, our sales process is highly dependent on the reputation of our offerings and business
and on positive recommendations from our existing customers. If we do not successfully maintain and
enhance our reputation and brand recognition, our business may not grow and we could lose our
relationships with existing and prospective customers, which would harm our business.

Any failure to offer high-quality customer and member support services could adversely affect our relationships
with our customers and partners and our operating results.

Our customers and members depend on our support to assist members with their healthcare and other
benefits needs. We may be unable to accurately predict our members’ demand for services or respond
quickly enough to accommodate short-term increases in customer or member demand for services. Increased
customer or member demand for services, without a corresponding increase in productivity or revenue,
could increase costs and adversely affect our operating results. Any failure to maintain high-quality support,
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or a market perception that we do not maintain high-quality support, could adversely affect our reputation,
our ability to sell our solutions to existing and prospective customers, our relationships with third parties
and our ability to form new partnerships, and our business and operating results.

If our existing customers do not continue to renew their contracts with us, renew at lower fee levels, decline to
purchase additional offerings from us, or terminate their contracts for convenience, our business could be harmed.

We expect to derive a significant portion of our revenue from the renewal of existing customers’
contracts and sales of additional solutions to existing customers. As part of our growth strategy, for
instance, we have recently focused on expanding our solutions among current customers. For example, we
previously launched Accolade Boost, which leverages our technology platform’s decision influence models
to identify member population segments for multichannel messaging to encourage additional engagement
and member utilization of benefit programs, and our Trusted Supplier Program, which simplifies a
customer’s vetting and procurement processes for point solutions (including financial, information security,
and clinical audits). More recently, we launched Accolade COVID Response Care, a service that helps
employers manage their return to work programs, and Mental Health Integrated Care, which expands our
members’ access to mental health coaching, virtual therapy, and virtual psychiatry and deeply integrates
these services with the physical health support provided by the Accolade care team. Achieving a high
customer retention rate and selling additional applications and solutions are critical to our future business,
revenue growth, and results of operations. Factors that may affect our retention rate and our ability to sell
additional applications and solutions include the following:

the price, performance, and functionality of our existing and future offerings;

the availability, price, performance, and functionality of competing solutions;

our ability to develop and sell complementary applications and solutions;

changes in healthcare laws, regulations, or trends; and

the business environment of our customers.

We typically enter into contracts with our customers with a stated initial term of three years and various
termination rights, which if invoked may cause such contracts to be terminated before the term expires. For
example, after a specified period, certain of these contracts are terminable for convenience by our customers
after a notice period has passed, including existing contracts with some of our largest customers. As of
November 30, 2020, approximately one third of our customer contracts were up for renewal between now
and the end of fiscal year 2022, during fiscal year 2023, and during fiscal year 2024, respectively. In
connection with the COVID-19 pandemic, macroeconomic factors may affect our customers’ desire to
renew their contracts, or even if they do renew, if they undergo layoffs or reductions in force, then our
membership numbers would decrease which would reduce our revenues. Some of our largest customers are
airlines, and this industry may be particularly susceptible to the current economic factors if there is not
additional government assistance. If any of our contracts with our customers is terminated, we may not be
able to recover all fees due under the terminated contract, which may adversely affect our operating results.
Should any of our customers terminate their relationship with us after implementation of our solutions has
begun, we not only would lose our time, effort, and resources invested in that implementation, but also we
would have lost the opportunity to leverage those resources to build a relationship with other customers over
that same period of time. Our customers may negotiate terms less advantageous to us upon renewal, which
may reduce our revenue from these customers and may decrease our annual revenue. Mergers and
acquisitions involving our customers have in the past and may in the future lead to non-renewal or
termination of our contracts with those customers or by the acquiring or combining companies. If our
customers fail to renew their contracts, renew their contracts upon less favorable terms or at lower fee
levels, or fail to purchase new solutions from us, our revenue may decline or our future revenue growth may
be constrained.

The healthcare industry is rapidly evolving and the market for technology-enabled solutions that empower
healthcare consumers is relatively immature and unproven. If we are not successful in promoting the benefits of our
existing and future offerings, our growth may be limited.

The market for our solutions is subject to rapid and significant changes. The market for technology-
enabled solutions that empower healthcare consumers is characterized by rapid technological change, new
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product and service introductions, increasing consumer financial responsibility, consumerism and
engagement, and the entrance of non-traditional competitors. In addition, there may be a limited-time
opportunity to achieve and maintain a significant share of this market due in part to the rapidly evolving
nature of the healthcare and technology industries and the substantial resources available to our existing and
potential competitors. The market for technology-enabled solutions that empower healthcare consumers is
relatively new and unproven, and it is uncertain whether this market will achieve and sustain high levels of
demand and market adoption. In order to remain competitive, we are continually involved in a number of
projects to compete with new market entrants by developing new offerings, growing our customer base, and
expanding into adjacent markets. For example, the Accolade Boost solution and our Trusted Supplier
Program are examples of add-on offerings we have recently deployed to complement our traditional
offerings and generate additional value to our customers. These projects carry risks, such as cost overruns,
delays in delivery, performance problems, and lack of acceptance by our customers. If we cannot adapt to
rapidly evolving industry standards, technology, and increasingly sophisticated customers and their
employees, our existing technology could become undesirable, obsolete, or harm our reputation.

We must continue to invest significant resources in our personnel and technology in a timely and cost-
effective manner in order to enhance our existing offerings and introduce new offerings that existing
customers and potential new customers will want. If our new or modified offerings are not responsive to the
preferences of customers and their employees, emerging industry standards, or regulatory changes, are not
appropriately timed with market opportunity, or are not effectively brought to market, we may lose existing
customers or be unable to obtain new customers, and our results of operations may suffer.

Our success also depends to a substantial extent on the ability of our existing and future offerings to
increase member engagement and our ability to demonstrate the value of our existing and future offerings to
customers. If our existing customers do not recognize or acknowledge the benefits of our existing and future
offerings or our offerings do not increase member engagement, then the market for our solutions might not
develop at all, or it might develop more slowly than we expect, either of which could adversely affect our
operating results. In addition, we have limited insight into trends that might develop and affect our business,
which could lead to errors in our predicting and reacting to relevant business, legal, and regulatory trends
and healthcare reform. If any of these events occur, it could harm our business.

We have been and may in the future become subject to litigation, which could harm our business.

Our business entails the risk of liability claims against us, and we have been and may in the future
become subject to litigation. Claims against us may be asserted by or on behalf of a variety of parties,
including our customers, our members, vendors of our customers, government agencies, our current or
former employees, or our stockholders. We expect there to be an increase in litigation related to employer
practices and healthcare in connection with the COVID-19 pandemic, and our risk may increase especially
in light of our new offering, Accolade COVID Response Care. Some of these claims may result in
significant defense costs and potentially significant judgments against us, some of which are not, or cannot
be, covered by adequate insurance. Although we carry professional errors and omissions insurance in
amounts that we believe are appropriate in light of the risks attendant to our business, successful claims
could result in substantial damage awards that exceed the limits of our insurance coverage. In addition, any
determination that we are acting in the capacity of a healthcare provider, or exercising undue influence or
control over a healthcare provider, may subject us to claims not covered by our professional errors and
omissions insurance coverage, or could result in significant sanctions against us and our clinicians,
additional compliance requirements, expense, and liability to us. In addition, professional liability insurance
is expensive and insurance premiums may increase significantly in the future, particularly as we expand our
solutions. As a result, adequate professional liability insurance may not be available to us or to our partners
in the future at acceptable costs or at all. We generally intend to defend ourselves vigorously; however, we
cannot be certain of the ultimate outcomes of any claims that may arise in the future. Resolution of some of
these types of matters against us may result in our having to pay significant fines, judgments, or settlements,
which, if uninsured, or if the fines, judgments, and settlements exceed insured levels, could adversely
impact our earnings and cash flows, thereby harming our business and per share trading price of our
common stock. For example, fines or assessments could be levied against us under domestic or foreign data
privacy laws (such as the Health Insurance Portability and Accountability Act of 1996 (HIPAA), the
General Data Protection Regulation (GDPR), or the California Consumer Privacy Act of 2018 (CCPA)) or
under authority of
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privacy enforcing governmental entities (such as the Federal Trade Commission (FTC), or the U.S.
Department of Health and Human Services (HHS)) or as a result of private actions, such as class actions
based on data breaches or based on private rights of action (such as that contained in the CCPA). Certain
litigation or the resolution of certain litigation may affect the availability or cost of some of our insurance
coverage, which could adversely impact our results of operations and cash flows, expose us to increased
risks that would be uninsured and adversely impact our ability to attract directors and officers. In addition,
such litigation could result in increased scrutiny by government authorities having authority over our
business, such as the FTC, the HHS, Office for Civil Rights (OCR), and state attorneys general.

Security breaches, loss of data, and other disruptions could compromise sensitive information related to our
business, customers, members, or partners, or prevent us from accessing critical information and expose us to
liability, which could adversely affect our business and our reputation.

In the ordinary course of our business, we collect, store, use, and disclose sensitive data, including
protected health information (PHI), and other types of personal data or personally identifiable information
(PII). We also process and store, and use additional third parties to process and store, sensitive information
including intellectual property and other proprietary business information, including that of our customers
and members. We manage and maintain our technology platform and data utilizing a combination of on-site
systems, mobile applications, managed data center systems, and cloud-based computing center systems. We
are highly dependent on information technology networks, mobile applications, and systems, including the
Internet, to securely process, transmit, and store this critical information. This is particularly true as our
workforce is currently working remotely related due to the COVID-19 pandemic. Security breaches of this
infrastructure, including physical or electronic break-ins, computer viruses, attacks by hackers, and similar
breaches, and employee or contractor error, negligence, or malfeasance, can create system disruptions,
shutdowns, or unauthorized disclosure or modifications of confidential information, causing member health
information to be accessed or acquired without authorization or to become publicly available. We utilize
third-party service providers for important aspects of the collection, storage, and transmission of customer
and member information, and other confidential and sensitive information, and therefore rely on third
parties to manage functions that have material cybersecurity risks. Our technology platform also utilizes
artificial intelligence and machine learning technology to provide services, and this technology is
susceptible to cybersecurity threats, as PHI, PII, and other confidential and sensitive information may be
integrated into the platform. Because of the sensitivity of the PHI, other PII, and other confidential
information we and our service providers collect, store, transmit, and otherwise process, the security of our
technology platform and other aspects of our solutions, including those provided or facilitated by our third-
party service providers, are important to our operations and business strategy.

We take certain administrative, physical, and technological safeguards to address these risks, such as by
requiring outsourcing subcontractors and partners, including trusted suppliers, who handle customer and
member information for us to enter into agreements that contractually obligate those subcontractors and
partners to comply with applicable privacy laws, such as HIPAA, and otherwise use reasonable efforts to
safeguard PHI, other PII, and other sensitive information. For those subcontractors and partners who handle
PHI on our behalf, we enter into business associate agreements as required by HIPAA. Measures taken to
protect our systems, those of our subcontractors and partners, or the PHI, other PII, or other sensitive data
we, our subcontractors, or our partners process or maintain, may not adequately protect us from the risks
associated with the collection, storage, and transmission of such information.

Although we take steps to help protect confidential and other sensitive information (including PHI and
PII) from unauthorized access or disclosure, our information technology and infrastructure has been in the
past and may be vulnerable in the future to attacks by hackers or viruses, failures, or breaches due to third-
party action, employee negligence or error, malfeasance, or other incidents or disruptions. A security
incident or privacy violation that we experience (or that occurs at a subcontractor, trusted supplier or
customer) that leads to disclosure or unauthorized use or modification of, or that prevents access to or
otherwise impacts the confidentiality, security, or integrity of, member information, including PHI or other
PII, or other sensitive information we, our subcontractors, or our partners maintain or otherwise process,
could harm our reputation, compel us to comply with breach notification laws, cause us to incur significant
costs for remediation, fines, penalties, notification to customers, affected individuals, including regulatory
authorities and the media, and for measures intended to repair or replace systems or technology and to
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prevent future occurrences, potential increases in insurance premiums, handling of contractual claims
(including breach of contract or breach of confidentiality issues), and require us to verify the accuracy of
database contents, resulting in increased costs or loss of revenue. In the event of a security breach, we may
also be subject to private causes of action and/or statutory penalties under certain state laws, such as the
CCPA, which provides a private right of action for data breaches of certain unencrypted or unredacted
personal information and establishes statutory penalties for violations of the law. If we are unable to prevent
such security breaches or privacy violations or implement satisfactory remedial measures, or if it is
perceived that we have been unable to do so, our operations could be disrupted, we may be unable to
provide access to our technology platform, and we could suffer a loss of customers, members, or trusted
suppliers or a decrease in the use of our existing and future offerings, and we may suffer loss of reputation,
adverse impacts on customer, member, partner, and investor confidence, financial loss, governmental
investigations or other actions, regulatory or contractual penalties, and other claims and liability. In
addition, health plans, benefits administrators, customers, members, and our trusted suppliers may then
refuse to provide data to us, or restrict our ability to use such data, in which event our business could be
harmed.

In addition, security incidents and other inappropriate access to, or acquisition or processing of,
information can be difficult to detect or may occur outside of our network (such as in our supply chain or at
our customers or trusted suppliers), and any delay in identifying or responding to such incidents or in
providing any notification of such incidents may lead to increased harm. Any such breach or interruption of
our systems, or the systems of any of our third-party information technology partners, could compromise
our networks or data security processes and sensitive information could be inaccessible or could be accessed
by unauthorized parties, publicly disclosed, lost, or stolen. Any such interruption in access, improper access,
disclosure, or other loss of information could result in legal claims or proceedings, liability under laws and
regulations that protect the privacy of member information or other personal information, such as HIPAA,
CCPA, or GDPR, and regulatory penalties.

Unauthorized access, loss, or dissemination could also disrupt our operations, including our ability to
perform our services, provide member assistance services, conduct research and development activities,
collect, process, and prepare company financial information, provide information about our current and
future solutions, and engage in other member and clinician education and outreach efforts. Any such breach
could also result in the compromise of our trade secrets and other proprietary information, which could
adversely affect our business and competitive position. Additionally, actual, potential, or anticipated attacks
may cause us to incur increasing costs, including costs to deploy additional personnel and protection
technologies, train employees, and engage third-party experts and consultants. Although we maintain
insurance covering certain security and privacy damages and claim expenses, we may not carry insurance or
maintain coverage sufficient to compensate for all liability and, in any event, insurance coverage would not
address the reputational damage that could result from a security incident.

If we fail to provide accurate and timely information, or if our Accolade Health Assistants and clinicians, our
content, or any other element of our existing and future offerings is associated with faulty administrative or clinical
decisions or treatment, we could have liability to customers or members, which could adversely affect our results of
operations.

Our Accolade Health Assistants and clinicians, our member web portal, and our mobile application all
use our technology platform to support our members in making healthcare and benefits-related decisions. In
addition, our Accolade Health Assistants and clinicians use our technology platform to help guide
interactions with members. Our technology platform applies artificial intelligence and machine learning
tactics to generate predictive insights about our members, which are then translated into recommended
interventions for our Accolade Health Assistants and clinicians and used to enhance our member self-
service capabilities. Our services, including personalized recommendations and interventions, center around
engagement with our members to provide members with better understanding of their benefits, assist with
access to care, and provide options for choosing quality providers and care; we do not provide medical care
or establish patient relationships with our members. For example, our Accolade Health Assistants can
leverage our technology platform to provide quotes to a member about that member’s healthcare benefits,
including in-network services, balance billing, or claims quotes. If we fail to provide accurate and timely
information regarding these benefits or if the data generated by our technology platform (including the
artificial intelligence and machine learning components) are inaccurate, fail, or are subject to security
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incidents, this could lead to claims against us that could result in substantial costs to us or cause demand for
our solutions to decline. If our Accolade Health Assistants, clinicians, or technology platform guide people
to care settings and providers resulting in faulty clinical decisions or treatment, then our customers or our
members could assert claims against us that could result in substantial costs to us, harm our reputation in the
industry, and cause demand for our existing and future offerings to decline. For example, our nurses have
access to extensive intelligence on provider quality and cost, which allows them to present various options
to members when they are selecting a primary care physician or specialist. If the member relies on this
provider recommendation, and that provider subsequently makes faulty clinical decisions or treatment
recommendations, we could be subject to claims by such member. In addition, if our Accolade Health
Assistants or clinicians make recommendations outside of our standard protocol that result in faulty clinical
decisions or treatments, then our customers or our members could assert claims against us.

In May 2020, we announced a new offering, Accolade COVID Response Care, to provide a
comprehensive solution for current and ongoing needs of our customers as they reopen and rebuild their
businesses. We may be subject to increased liability exposure from our customers or their members as we
assist our customers in managing our customers’ return to workplace programs, including programs related
to diagnostic and antibody testing. Accordingly, there is the potential for increased liability exposure to
Accolade, including as related to an employer’s decision not to permit an employee to return to the
workplace based on our service or if one of our customers has an outbreak of COVID-19 despite using our
solution to plan their reopening.

The assertion of such claims and ensuing litigation, regardless of its outcome, could result in
substantial cost to us, divert management’s attention from operations, damage our reputation, and decrease
market acceptance of our existing and future offerings. We maintain general liability and insurance
coverage, but this coverage may not continue to be available on acceptable terms, may not be available in
sufficient amounts to cover one or more large claims against us, or may not provide coverage if our
Accolade Health Assistants or clinicians were to engage in the unlicensed practice of medicine. In addition,
the insurer might disclaim coverage as to any future claim. One or more large claims could exceed our
available insurance coverage. Adequate professional liability insurance may not be available to our
clinicians or to us in the future at acceptable costs or at all. Any claims made against us that are not fully
covered by insurance could be costly to defend against, result in substantial damage awards against us, and
divert the attention of our management and our providers from our operations, which may harm our
business. In addition, any claims may adversely affect our business or reputation.

Our technology platform may contain errors or failures that are not detected until after the software is
introduced or updates and new versions are released. From time to time, we have discovered defects or
errors in our software, and such defects or errors can be expected to appear in the future. Defects and errors
that are not timely detected and remedied could expose us to risk of liability to customers and members and
cause delays in introduction of new solutions, result in increased costs and diversion of development
resources, require design modifications, or decrease market acceptance or customer satisfaction with our
solutions. If any of these risks occur, they could harm our business.

Further, in March 2021, we acquired 2nd.MD, which provides a service that allows members to access
board-certified national specialists across the country for second opinion consultations in a real-time video
call or by phone in order to provide the member with a rapid second opinion on their medical condition
enabling the member to better understand a diagnosis and treatment options to help them make more
informed decisions on their healthcare regarding significant and high-cost care decisions. While we believe
that these specialists do not create a physician-patient relationship with the member and are not practicing
medicine in these engagements, if the information provided is not accurate or timely, we could incur
liability, which could adversely affect our operations.

We rely on Internet infrastructure, bandwidth providers, data center providers, other third parties, and our own
systems for providing solutions to our customers, and any failure or interruption in the services provided by these
third parties or our own systems could expose us to litigation and negatively impact our relationships with
customers, adversely affecting our brand and our business.

Our ability to deliver our solutions is dependent on the development and maintenance of the
infrastructure of the Internet and other telecommunications services by third parties. We currently host our
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technology platform, serve our customers and members, and support our operations primarily using third-
party data centers and telecommunications solutions, including cloud infrastructure services such as
Amazon Web Services (AWS) and Google Cloud. We also use a third-party call center for off-hours clinical
support. We do not have control over the operations of the facilities of our data and call center providers,
AWS, or Google Cloud. These facilities are vulnerable to damage or interruption from earthquakes,
hurricanes, floods, fires, cyber security attacks, terrorist attacks, power losses, telecommunications failures,
and similar events. The occurrence of a natural disaster or an act of terrorism, a decision to close the
facilities without adequate notice, or other unanticipated problems could result in lengthy interruptions in
our solution. The facilities also could be subject to break-ins, computer viruses, sabotage, intentional acts of
vandalism, and other misconduct. Any errors, failures, interruptions, or delays experienced in connection
with these third-party technologies and information services or our own systems could negatively impact
our relationships with customers and adversely affect our business and could expose us to third-party
liabilities.

For some of these services, we may not maintain redundant systems or facilities. Our technology
platform’s continuing and uninterrupted performance is critical to our success. Members may become
dissatisfied by any system failure that interrupts our ability to provide our solutions to them. We may not be
able to easily switch our AWS and Google Cloud operations to another cloud service provider if there are
disruptions or interference with our use of AWS or Google Cloud. Sustained or repeated system failures
would reduce the attractiveness of our technology platform to customers and members and result in contract
terminations, thereby reducing revenue. Moreover, negative publicity arising from these types of disruptions
could damage our reputation and may adversely impact use of our existing and future offerings. We may not
carry sufficient business interruption insurance to compensate us for losses that may occur as a result of any
events that cause interruptions in our service. Neither our third-party data and call center providers nor
AWS or Google Cloud have an obligation to renew their agreements with us on commercially reasonable
terms, or at all. If we are unable to renew our agreements with these providers on commercially reasonable
terms, if our agreements with our providers are prematurely terminated, or if in the future we add additional
data or call center providers or cloud service providers, we may experience costs or downtime in connection
with the transfer to, or the addition of, new providers. If these providers were to increase the cost of their
services, we may have to increase the price of our existing and future offerings, and our business may be
harmed.

The COVID-19 outbreak may significantly disrupt our operations and negatively impact our business, financial
condition, and results of operations.

Our business, financial condition, and results of operations could be materially and adversely affected
by the effects of a widespread outbreak of a contagious disease, including the COVID-19 pandemic. In
March 2020, the World Health Organization declared COVID-19 a global pandemic. This pandemic has led
to orders to shelter in place, travel restrictions, and mandated business closures and has adversely affected
financial markets globally, leading to an economic downturn and increased market volatility. It has also
disrupted the normal operations of many businesses, including ours, and has continued for significantly
longer than originally expected, resulting in greater potential impacts on the economy and our business. We
have taken measures in response to the COVID-19 pandemic, including temporarily closing our offices and
implementing a work from home policy for our workforce and suspending employee travel and in-person
meetings. We may experience increased demand on our Accolade Health Assistants and clinical specialists
if our members are impacted by a contagious disease in large numbers. This increased demand could result
in our failing to meet certain performance metrics set forth in contracts with our customers. Collectively or
alone, these conditions could cause (1) increased absenteeism among our workforce (including resulting
from sick time or increased use of Family Medical Leave Act and other leave) that could negatively affect
our ability to provide our service despite our deployment of business continuity and disaster recovery plans
enabling our workforce to work fully remotely from our offices, and/or (2) our customers or prospective
customers decreasing headcount, benefits, or budgets, which could decrease corporate spending on our
products and services, resulting in delayed sales cycles, a decrease in new customer acquisition, and/or loss
of customers. Any layoffs or reductions in employee headcounts by our employer customers would result in
a reduction in our base and variable PMPM fees. If our existing customers do not continue to renew their
contracts with us, renew at lower fee levels, decline to purchase additional offerings from us, or terminate
their
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contracts for convenience, our business could be harmed.” While these risks may be offset by the value that
Accolade can provide to customers and members during a health crisis, the impact on our business is still
highly uncertain.

Risks Related to Governmental Regulation

Changes in the health insurance market, ERISA laws, state insurance laws, or other laws could harm our business.

The market for private health insurance in the United States is evolving and, as our customers are
primarily employers that deploy our offerings to employees and their families, our future financial
performance will depend in part on the growth in this market. Changes and developments in the health
insurance system in the United States could reduce demand for our existing and future offerings and harm
our business. For example, there has been an ongoing national debate relating to the healthcare
reimbursement system in the United States. Some elected officials have introduced proposals that would
create a new single payor national health insurance program for all United States residents; others have
proposed more incremental approaches, such as creating a new public health insurance plan option as a
supplement to private sources of coverage. In the event that laws, regulations or rules that eliminate or
reduce private sources of health insurance or require such benefits to be taxable are adopted, the subsequent
impact on the workplace benefits provided by our customers may in turn have an adverse effect on our
business and results of operations.

In addition, changes in laws or regulations regarding the Employee Retirement Income Security Act of
1974 (ERISA), changes in state insurance laws, or other changes in laws could materially impact the self-
insured employer healthcare and benefits markets, or the markets in which our other existing or potential
customers procure and provide benefits.

If we fail to comply with healthcare laws and regulations, we could face substantial penalties and our business
could be harmed.

Our existing and future offerings, as well as our business activities, including our relationships with our
commercial partners and customers, are or may be in the future subject to a complex set of regulations and
rigorous enforcement, including by the HHS, Office of the Inspector General and Office of Civil Rights,
U.S. Food and Drug Administration (FDA), U.S. Department of Justice, and numerous other federal and
state governmental authorities. There is also rapidly changing COVID-19 guidance from the Centers for
Disease Control and Prevention (CDC), state health organizations, the U.S. Equal Employment Opportunity
Commission, the Department of Labor, the Occupational Safety and Health Administration, and others,
especially as it relates to our new offering, Accolade COVID Response Care. In addition, our employees,
consultants, and commercial partners may engage in misconduct or other improper activities, including non-
compliance with regulatory standards and requirements. Certain aspects of our business model may also
trigger scrutiny under healthcare and related laws. Federal and state healthcare and related laws and
regulations that may now or in the future affect our ability to conduct business include:

HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act,
and its implementing regulations, which impose certain requirements relating to the privacy, security
and transmission of protected health information on certain healthcare providers, health plans and
healthcare clearinghouses, and their business associates that access or otherwise process individually
identifiable health information on their behalf as well as their covered subcontractors. HIPAA also
created criminal liability for knowingly and willfully falsifying or concealing a material fact or
making a materially false statement in connection with the delivery of or payment for healthcare
benefits, items or services;

state laws governing the privacy and security of personal information, including health information
and state breach notification requirements, many of which differ from each other in significant ways
with respect to scope, application, and requirements, and which often exceed the standards under
HIPAA, thus complicating compliance efforts;

foreign laws governing the privacy and security of personal information, such as GDPR;
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laws that regulate how businesses operate online, including measures relating to privacy and data
security and how such information is communicated to customers (a) under the FTC’s unfair and
deceptive trade practice authority from the FTC Act and (b) from state attorneys general under state
consumer protection laws and data privacy laws;

state laws governing the corporate practice of medicine and other healthcare professions and related
fee-splitting laws;

the federal Anti-Kickback Statute, which prohibits, among other things, any person from knowingly
and willfully offering, soliciting, receiving or providing remuneration, directly or indirectly, in
exchange for or to induce either the referral of an individual for, or the purchase, order or
recommendation of, any good or service for which payment may be made under federal healthcare
programs, such as the Centers for Medicare and Medicaid Services (CMS) programs, including
Medicare and Medicaid;

the federal civil false claims laws, including the federal False Claims Act, and civil monetary
penalties laws, which prohibit, among other things, individuals or entities from knowingly
presenting, or causing to be presented, false claims, or knowingly using false statements, to obtain
payment from the federal government;

federal criminal laws that prohibit executing a scheme to defraud any healthcare benefit program or
making false statements relating to healthcare matters;

the federal Physician Payments Sunshine Act, or Open Payments, created under the Patient
Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation
Act, or Affordable Care Act, and its implementing regulations, which requires certain manufacturers
of drugs, medical devices, biologicals and medical supplies for which payment is available under
Medicare, Medicaid, or the Children’s Health Insurance Program to report annually to CMS
information related to payments or other transfers of value made to physicians (defined to include
doctors, dentists, optometrists, podiatrists and chiropractors) and teaching hospitals, as well as
ownership and investment interests held by physicians and their immediate family members; and,
beginning in 2022, certain transfers of value made in the prior year to additional health care
providers, including physician assistants, nurse practitioners, clinical nurse specialists,
anesthesiologist assistants, certified registered nurse anesthetists and certified nurse midwives; and

state law equivalents of each of the above federal laws, such as anti-kickback and false claims laws
which may apply to items or services reimbursed by any third-party payor, including commercial
insurers.

The Affordable Care Act, among other things, amended the intent requirement of the federal Anti-
Kickback Statute and criminal healthcare fraud statutes. A person or entity no longer needs to have actual
knowledge of this statute or specific intent to violate it. In addition, the Affordable Care Act provides that
the government may assert that a claim including items or services resulting from a violation of the federal
Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the federal False Claims Act.

Because of the breadth of these laws and the narrowness of available statutory and regulatory
exemptions, it is possible that some of our activities could be subject to challenge under one or more of such
laws. For example, there is a risk that regulatory authorities in some states may find that certain of our
contractual relationships with healthcare providers are in violation of state anti-kickback or fee-splitting
laws. Any action brought against us for violations of these laws or regulations, even if successfully
defended, could cause us to incur significant legal expenses and divert our management’s attention from the
operation of our business. We may be subject to private “qui tam” actions brought by individual
whistleblowers on behalf of the federal or state governments, with potential liability under the federal False
Claims Act including mandatory treble damages and significant per-claim penalties.

Although we have adopted policies and procedures designed to comply with these laws and regulations
and conduct internal reviews of our compliance with these laws, our compliance is also subject to
governmental review. The growth of our business and sales organization may increase the potential of
violating these laws or our internal policies and procedures. The risk of our being found in violation of these
or other laws and regulations is further increased by the fact that many have not been fully interpreted by
the regulatory
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authorities or the courts, and their provisions are open to a variety of interpretations. Any action brought
against us for violation of these or other laws or regulations, even if we successfully defend against it, could
cause us to incur significant legal expenses and divert our management’s attention from the operation of our
business. If our operations are found to be in violation of any of the federal, state and foreign laws described
above or any other current or future fraud and abuse or other healthcare laws and regulations that apply to
us, we may be subject to penalties, including significant criminal, civil and administrative penalties,
damages and fines, disgorgement, additional reporting requirements and oversight if we become subject to a
corporate integrity agreement or similar agreement to resolve allegations of noncompliance with these laws,
imprisonment for individuals and exclusion from participation in government programs, such as Medicare
and Medicaid, as well as contractual damages and reputational harm. We could also be required to curtail or
cease our operations. Any of the foregoing consequences could seriously harm our business and our
financial results.

Our use, disclosure, and other processing of PII and PHI is subject to HIPAA and other federal, state, and foreign
privacy and security regulations, and our failure to comply with those regulations or to adequately secure the
information we hold could result in significant liability or reputational harm and, in turn, a material adverse effect
on our customer base, member base and revenue.

Numerous state, federal, and international laws and regulations govern the collection, dissemination,
use, privacy, confidentiality, security, availability, integrity, and other processing of PHI and PII. These laws
and regulations include HIPAA, which establishes a set of national privacy and security standards for the
protection of PHI by health plans, healthcare clearinghouses and certain healthcare providers, referred to as
covered entities, and the business associates with whom such covered entities contract for services. We are
considered a business associate under HIPAA, and we execute business associate agreements with our
customers, subcontractors, and trusted suppliers. HIPAA requires covered entities and business associates,
such as us, and their covered subcontractors to develop and maintain policies and procedures with respect to
PHI that is used or disclosed, including the adoption of administrative, physical and technical safeguards to
protect such information.

Some of our business activities require that we or our partners obtain permissions consistent with
HIPAA to provide certain marketing and data aggregation services as well as those activities that require the
creation and use of de-identified information. Similarly, our new offering, Accolade COVID Response Care
requires us to obtain express authorizations from members, which may result in an increased risk of
compliance with such authorizations. We may also require large sets of de-identified information to enable
us to continue to develop and enhance our data and analytics platform. If we or our partners are unable to
secure these rights, or if there is a future change in law, we may face limitations on the use of PHI and our
ability to provide marketing services and use de-identified information, which could harm our business or
subject us to potential government actions or penalties. Also, there are ongoing public policy discussions
regarding whether the standards for de-identified, anonymous or pseudonomized health information are
sufficient, and the risk of re-identification sufficiently small, to adequately protect patient privacy. These
discussions may lead to further restrictions on the use of such information or create additional regulatory
burdens. There can be no assurance that these initiatives or future initiatives will not adversely affect our
ability to access and use data or to develop or market current or future services.

Additionally, through our third-party telehealth partners, we provide COVID-19 testing services to
consumers on behalf of certain of our employer customers. Such testing services and the related contract
tracing activities related to such testing may be subject to the aforementioned laws, including HIPAA.

In addition, we could be subject to periodic audits for compliance with the HIPAA Privacy and Security
Standards by HHS and our customers. HIPAA also implemented the use of standard transaction code sets
and standard identifiers that covered entities must use when submitting or receiving certain electronic
healthcare transactions, including activities associated with the billing and collection of healthcare claims.
HIPAA imposes mandatory penalties for certain violations. Penalties for violations of HIPAA and its
implementing regulations start at $100 per violation and are not to exceed $50,000 per violation, subject to a
cap of $1.5 million for violations of the same standard in a single calendar year. However, a single breach
incident can result in violations of multiple standards. HIPAA also authorizes state attorneys general to file
suit on behalf of their residents. Courts may award damages, costs and attorneys’ fees related to violations
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of HIPAA in such cases. While HIPAA does not create a private right of action allowing individuals to sue
us in civil court for violations of HIPAA, its standards have been used as the basis for duty of care in state
civil suits such as those for negligence or recklessness in the misuse or breach of PHI.

In addition to HIPAA, numerous other federal, state, and foreign laws and regulations protect the
confidentiality, privacy, availability, integrity, and security of PHI and other types of PII. In the case of our
European subsidiary, Accolade may have obligations under GDPR and related EU privacy laws and
regulations related to the use, transfer, and protection of employee-related data. These laws and regulations
in many cases may be more restrictive than, and may not be preempted by, HIPAA and its implementing
rules. These laws and regulations may also require additional compliance obligations relating to the transfer
of data between Accolade and its subsidiaries. For example, the European Court of Justice recently
invalidated the EU-U.S. Privacy Shield as a basis for transfers of personal data from the EU to the U.S. and
raised questions about the continued validity of one of the primary alternatives to the EU-U.S. Privacy
Shield, namely the European Commission’s Standard Contractual Clauses. At present, there are few, if any,
viable alternatives to the EU-U.S. Privacy Shield and the Standard Contractual Clauses. Inability to transfer
personal information from the European Union, Switzerland or United Kingdom to the United States or
elsewhere, may restrict our activities in those jurisdictions and limit our ability to provide our products and
services in those jurisdictions. Our response to these requirements globally may not meet the expectations of
individual customers, affected data subjects, or other stakeholders, which could reduce the demand for our
services. Some customers or other service providers may respond to these evolving laws and regulations by
asking us to make certain privacy or data-related contractual commitments that we are unable or unwilling
to make. This could lead to the loss of current or prospective customers or other business relationships.

There is a risk that regulatory authorities may determine that we have not implemented our compliance
obligations in a timely or appropriate manner. Penalties for noncompliance under GDPR and related EU
privacy laws may include significant monetary fines. In particular, under the GDPR, fines of up to
20 million Euros or up to 4% of the annual global revenue of the noncompliant company, whichever is
greater, could be imposed for violations of certain of the GDPR’s requirements. These laws and regulations
are often uncertain, contradictory, and subject to changed or differing interpretations, and we expect new
laws, rules and regulations regarding privacy, data protection, and information security to be proposed and
enacted in the future.

Such new regulations and legislative actions (or changes in interpretation of existing laws or
regulations regarding data privacy and security together with applicable industry standards) may increase
our costs of doing business. In this regard, we expect that there will continue to be new laws, regulations,
and industry standards relating to privacy and data protection in the United States, the EU and other
jurisdictions, such as the CCPA which has been characterized as the first “GDPR-like” privacy statute to be
enacted in the United States, and we cannot determine how broadly or narrowly regulators will interpret and
enforce such new laws, regulations, and standards and the corresponding impact it may have on our
business. Although we are modifying our data collection, use and processing practices and policies in an
effort to comply with the law, there is a risk that the California Attorney General does not find our practices
or policies to be compliant with the CCPA, which would potentially subject us to civil penalties or an
inability to use information collected from California consumers. In addition, such laws and regulations
could restrict our ability to store and process personal data (in particular, our ability to use certain data for
purposes such as risk or fraud avoidance, marketing, or advertising due to the expansive definition of
personal information under CCPA), our ability to control our costs by using certain vendors or service
providers, or impact our ability to offer certain services in certain jurisdictions. Further, the CCPA requires
covered companies to provide new disclosures to California consumers, provide such consumers new ways
to opt-out of certain sales of personal information (which may not fall under the CCPA HIPAA exemption),
and allow for a new cause of action for data breaches. Additionally, such laws and regulations are often
inconsistent and may be subject to amendment or re-interpretation, which may cause us to incur significant
costs and expend significant effort to ensure compliance. Given that requirements may be inconsistent and
evolving, our response to these requirements may not meet the expectations of our customers or their
employees, which could thereby reduce the demand for our services. Finally, some customers may respond
to these evolving laws and regulations by asking us to make certain privacy or data-related contractual
commitments that we are unable or unwilling to make. This could lead to the loss of current or prospective
customers or other business relationships.
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This complex, dynamic legal landscape regarding privacy, data protection, and information security
creates significant compliance issues for us and our customers and potentially exposes us to additional
expense, adverse publicity and liability. Although we take steps to help protect confidential and other
sensitive information from unauthorized access or disclosure, our information technology and infrastructure
has been in the past and may be vulnerable in the future to attacks by hackers or viruses, failures, or
breaches due to third-party action, employee negligence or error, malfeasance, or other incidents or
disruptions. For example, we have been the target of phishing attacks seeking confidential information
regarding our employees, which resulted in the disclosure of employee confidential information on one
occasion. Furthermore, while we have implemented data privacy and security measures in an effort to
comply with applicable laws and regulations relating to privacy and data protection, some PHI and other PII
or confidential information is transmitted to us by third parties, who may not implement adequate security
and privacy measures, and it is possible that laws, rules and regulations relating to privacy, data protection,
or information security may be interpreted and applied in a manner that is inconsistent with our practices or
those of third parties who transmit PHI and other PII or confidential information to us. If we or these third
parties are found to have violated such laws, rules or regulations, it could result in government-imposed
fines, orders requiring that we or these third parties change our or their practices, or criminal charges, which
could adversely affect our business.

We outsource important aspects of the storage and transmission of customer and member information,
and thus, rely on third parties to manage functions that have material cyber-security risks. A breach of
privacy or security of such information by a subcontractor may result in an enforcement action against us.
We attempt to address these risks by requiring outsourcing subcontractors who handle such information to
sign business associate agreements contractually requiring those subcontractors to adequately safeguard
such information. However, we cannot be assured that these contractual measures and other safeguards will
adequately protect us from the risks associated with the storage and transmission of such information on our
behalf by our subcontractors.

Complying with these various laws and regulations could cause us to incur substantial costs or require
us to change our business practices, systems and compliance procedures in a manner adverse to our
business. We also publish statements to our customers and members that describe how we handle and
protect PHI (for example, through our privacy policies connected with our website, mobile applications and
other digital tools). If federal or state regulatory authorities, such as the FTC or state attorneys general, or
private litigants consider any portion of these statements to be untrue, we may be subject to claims of
deceptive practices, which could lead to significant liabilities and consequences, including costs of
responding to investigations, defending against litigation, settling claims, and complying with regulatory or
court orders. Any of the foregoing consequences could seriously harm our business and our financial
results. Furthermore, the costs of compliance with, and other burdens imposed by, the laws, regulations and
policies that are applicable to the businesses of our customers may limit the use and adoption of, and reduce
the overall demand for, our existing and future offerings. Any of the foregoing consequences could harm
our business.

Our employment and use of nurses, physician medical directors and our other clinicians and our engagement of
physicians may subject us to licensing and other regulatory risks.

Our employment and use of nurses, physician medical directors, and our other clinicians and our
engagement of physicians may subject us to state and other licensing and regulatory risks. In addition, our
subcontracts with clinicians to provide telehealth services related to COVID-19 testing may also subject us
to certain licensing and regulatory risks. For example, there may be restrictions on the ability of our
employed and contracted clinicians to provide services to our members residing in states outside of the state
or states in which such clinicians are licensed or registered. The services provided by our clinicians may be
subject to review by state or other regulatory bodies. In addition, any activities conducted by our clinicians
that are in violation of practice rules could subject us to fines or other penalties. While we do not believe
that we provide medical care or establish patient relationships with our members, our clinicians could be
found to be in violation of applicable laws. Further, in March 2021, we acquired 2nd.MD, which provides a
service that allows members to access board-certified national specialists across the country for second
opinion consultations in a real-time video call or by phone. This provides the member with a rapid second
opinion on their medical condition, enabling the member to better understand a diagnosis and treatment
options, which helps them make more informed decisions on their healthcare regarding significant and high-
cost care
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decisions. While we believe that these experts do not create a physician-patient relationship with the
member and are not practicing medicine, state medical boards may disagree with our position, which could
result in significant liability and may require the restructuring of such operations. Further, if one of our
clinicians is found to be acting outside the scope of their professional license or otherwise violated the
applicable state’s practice laws, such activity could result in disciplinary action against the clinician by the
applicable licensing agency. The definition of what constitutes the practice of medicine, nursing or other
health professions varies by state.

In addition, there is a risk that we may be found in violation of the prohibition of the corporate practice
of a health profession under certain state laws, which may result in the imposition of civil or criminal
penalties. Certain states prevent corporations from being licensed as practitioners and prohibit physicians
from practicing medicine in partnership with non-physicians, such as business corporations. Activities other
than those directly related to the delivery of healthcare may be considered an element of the practice of
medicine in certain states. These laws, which vary by state, may also prevent the sharing of professional
services income with non-professional or business interests. Any determination that we are acting in the
capacity as a healthcare provider, exercising undue influence or control over a healthcare provider or
impermissibly sharing fees with a healthcare provider, may result in significant sanctions against us and our
clinicians, including civil and criminal penalties and fines, additional compliance requirements, expense,
and liability to us, and require us to change or terminate some portions of our contractual arrangements or
business.

Evolving government regulations may require increased costs or adversely affect our results of operations.

In a regulatory climate that is uncertain, our operations may be subject to direct and indirect adoption,
expansion, or reinterpretation of various laws and regulations. Compliance with these future laws and
regulations may require us to change our practices at an undeterminable and possibly significant initial
monetary and annual expense. These additional monetary expenditures may increase future overhead, which
could harm our business. For example, since the Affordable Care Act was enacted, there have been
executive, judicial and Congressional challenges to certain aspects of the law. For example, President
Trump signed several Executive Orders and other directives designed to delay the implementation of certain
provisions of the Affordable Care Act or otherwise circumvent some of the requirements for health
insurance mandated by the Affordable Care Act. Concurrently, prior sessions of Congress considered
legislation to repeal or repeal and replace all or part of the Affordable Care Act. While Congress has not
passed comprehensive repeal legislation, several bills affecting the implementation of certain taxes under
the Affordable Care Act have been signed into law. The Tax Cuts and Jobs Act of 2017 (Tax Act), included
a provision which repealed, effective January 1, 2019, the tax-based shared responsibility payment imposed
by the Affordable Care Act on certain individuals who fail to maintain qualifying health coverage for all or
part of a year that is commonly referred to as the “individual mandate.”

The Bipartisan Budget Act of 2018, among other things, amended the Affordable Care Act, effective
January 1, 2019, to close the coverage gap in most Medicare drug plans, commonly referred to as the “donut
hole.” In addition, the 2020 federal spending package permanently eliminated, effective January 1, 2020, the
“Cadillac” tax on high-cost employer-sponsored health coverage and medical device tax that were mandated
by the Affordable Care Act and, effective January 1, 2021, also eliminated the health insurer tax. On
December 14, 2018, a Texas U.S. District Court Judge ruled that the Affordable Care Act is unconstitutional
in its entirety because the “individual mandate” was repealed by Congress as part of the Tax Act.
Additionally, on December 18, 2019, the U.S. Court of Appeals for the 5th Circuit upheld the District Court
ruling that that the individual mandate was unconstitutional and remanded the case back to the District
Court to determine whether the remaining provisions of the Affordable Care Act are invalid as well. The
United States Supreme Court is currently reviewing this case, although it is unclear when a decision will be
made. Although the Supreme Court has not yet ruled on the constitutionality of the Affordable Care Act, on
January 28, 2021, President Biden issued an executive order to initiate a special enrollment period from
February 15, 2021 through May 15, 2021 for purposes of obtaining health insurance coverage through the
Affordable Care Act marketplace. The executive order also instructs certain governmental agencies to
review and reconsider their existing policies and rules that limit access to healthcare, including among
others, reexamining Medicaid demonstration projects and waiver programs that include work requirements,
and policies that create unnecessary barriers to obtaining access to health insurance coverage through
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Medicaid or the Affordable Care Act. It is unclear how the Supreme Court ruling, other such litigation and
the healthcare reform measures of the Biden administration will impact the Affordable Care Act. We
continue to evaluate the potential impact of the Affordable Care Act and its possible repeal or replacement
on our business.

There could be laws and regulations applicable to our business that we have not identified or that, if
changed, may be costly to us, and we cannot predict all the ways in which implementation of such laws and
regulations may affect us. In the states in which we operate, we believe we are in compliance with all
applicable material regulations, but, due to the uncertain regulatory environment, certain states may
determine that we are in violation of their laws and regulations. In the event that we must remedy such
violations, we may be required to modify our existing and future offerings and solutions in such states in a
manner that undermines our existing and future offerings’ attractiveness to partners, customers or members,
we may become subject to fines or other penalties or, if we determine that the requirements to operate in
compliance in such states are overly burdensome, we may elect to terminate our operations in such states. In
each case, our revenue may decline and our business, financial condition, and results of operations could be
adversely affected.

Additionally, the introduction of new solutions may require us to comply with additional, yet
undetermined, laws and regulations. Compliance may require obtaining appropriate state medical board
licenses or certificates, increasing our security measures and expending additional resources to monitor
developments in applicable rules and ensure compliance. The failure to adequately comply with these future
laws and regulations may delay or possibly prevent our existing and future offerings from being offered to
partners, customers and members, which could harm our business. In addition, it is possible that additional
governmental action is taken in response to the COVID-19 pandemic. For example, COVID-19 relief
legislation suspended the reductions to Medicare payments to providers of 2% per fiscal year from May 1,
2020 through March 31, 2021, and extended the sequester by one year, through 2030. Further, we expect
that additional healthcare reform measures will be adopted in the future, particularly in light of the new
presidential administration, which could impact our business. For example, it is possible that additional
governmental action is taken in response to the COVID-19 pandemic.

Individuals may claim our outbound engagement techniques, including outbound telephone calls and digital
outreach, are not compliant with HIPAA or federal marketing laws.

Several federal laws are designed to protect consumers from various types and modes of marketing.
HIPAA prohibits certain types of marketing to individuals using PHI, except for certain treatment and
healthcare operations, including communications made to describe a health-related product or service (or
payment for such product or service) that is provided by, or included in, a plan of benefits. Our solutions
may be subject to review by HHS or OCR and deemed in violation of HIPAA, which could subject us to
fines or other penalties. In addition, the Telephone Consumer Protection Act (TCPA), is a federal statute that
protects consumers from unwanted telephone calls and faxes. Since its inception, the TCPA’s purview has
extended to text messages sent to consumers. We may communicate with and perform outreach to members
through multiple modes of communication, including phone, email, and secure messaging. We must ensure
that our solutions that leverage telephone and secure messaging comply with TCPA regulations and agency
guidance. While we strive to adhere to strict policies and procedures, the Federal Communications
Commission (FCC), as the agency that implements and enforces the TCPA, may disagree with our
interpretation of the TCPA and subject us to penalties and other consequences for noncompliance.
Determination by a court or regulatory agency that our solutions violate the TCPA could subject us to civil
penalties, could invalidate all or portions of some of our customer contracts, could require us to change or
terminate some portions of our offerings, could require us to refund portions of our fees, and could have an
adverse effect on our business. Even an unsuccessful challenge by consumers or regulatory authorities of
our activities could result in adverse publicity and could require a costly response from us. Other laws focus
on unsolicited email, such as the Controlling the Assault of Non-Solicited Pornography and Marketing Act
of 2003, (CAN-SPAM Act), which establishes requirements for the transmission of commercial email
messages and specifies penalties for unsolicited commercial email messages that follow a recipient’s opt-out
request or deceive the receiving consumer.
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In addition, some of our marketing activities require that we obtain permissions consistent with HIPAA
and applicable state health information privacy laws. If we are unable to secure such permissions, or if there
is a future change in law, we may face limitations on the use of such information, which may harm our
business.

The U.S. Food and Drug Administration may in the future determine that our technology solutions are subject to
the Federal Food, Drug, and Cosmetic Act, and we may face additional costs and risks as a result.

There is a risk that our existing and future offerings, including the operational/technical component of
our business model, such as our decision support software incorporating machine learning, meets the
definition of a medical device under the Federal Food, Drug, and Cosmetic Act (FDCA). Medical devices
are subject to extensive regulation by the FDA under the FDCA. Under the FDCA, medical devices include
any instrument, apparatus, machine, contrivance, or other similar or related articles that is intended for use
in the diagnosis of disease or other conditions, or in the cure, mitigation, treatment, or prevention of disease.
FDA regulations govern among other things, product development, testing, manufacture, packaging,
labeling, storage, clearance or approval, advertising and promotion, sales and distribution, and import and
export.

Failure to appropriately seek FDA approval or noncompliance with applicable FDA requirements can
result in, among other things, public warning letters, fines, injunctions, civil penalties, recall or seizure of
products, total or partial suspension of production, failure of the FDA to grant marketing approvals,
withdrawal of marketing approvals, a recommendation by the FDA to disallow us from entering into
government contracts, and criminal prosecutions. The FDA also has the authority to request repair, replace,
or refund of the cost of any device.

Taxing authorities may successfully assert that we should have collected or in the future should collect sales and
use, value-added, or similar taxes, and we could be subject to liability with respect to past or future sales, which
could adversely affect our results of operations.

We do not collect sales and use, value-added, and similar taxes in all jurisdictions in which we have
sales, based on our understanding that such taxes are not applicable. Sales and use, value-added, and similar
tax laws and rates vary greatly by jurisdiction. Certain jurisdictions in which we do not collect such taxes
may assert that such taxes are applicable, or jurisdictions in which we collect sales tax may assert that we
have under-collected sales tax, either of which could result in tax assessments, penalties, and interest, and
we may be required to collect such taxes in the future. Although our customer contracts typically provide
that our customers must pay all applicable sales and similar taxes, our customers may be reluctant to pay
back-taxes and associated interest and penalties, or we may determine that it would not be commercially
feasible to seek reimbursement from such customers, in which event any such tax assessments, penalties,
and interest, or future requirements may adversely affect our results of operations.

Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.

As of February 29, 2020, we had U.S. federal net operating loss carryforwards (NOLs), of
$272.8 million and state NOLs of $258.9 million. Under the Tax Act, as modified by the CARES Act,
unused NOLs for the tax year ended February 29, 2020 and prior tax years will carry forward to offset
future taxable income, if any, until such unused losses expire. Unused losses generated in taxable years
beginning after December 31, 2017, which would be our tax year ending February 28, 2018 and thereafter,
pursuant to the Tax Act, will not expire and may be carried forward indefinitely but will only be deductible
in the case of NOLs arising in taxable years ending after 2020 to the extent of 80% of current year taxable
income in any given year. It is uncertain if and to what extent various states will conform to the Tax Act, as
modified by the CARES Act. As a result, if we earn net taxable income in future years, our NOLs arising in
tax years ending February 28, 2018 and earlier may expire prior to being used and our NOLs generated in
later tax years will be subject to a percentage limitation in tax years beginning after 2020. In addition, under
the CARES Act, corporate taxpayers may carryback net operating losses originating in taxable years
beginning after 2017 and before 2021 for up to five years, which was not previously allowed under the Tax
Act. Under Sections 382 and 383 of the Code, if a corporation undergoes an “ownership change,” the
corporation’s ability to use its pre-change NOLs and other tax attributes and to offset its post-change income
and taxes
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may be limited. In general, an “ownership change” occurs if there is a cumulative change in our ownership
by “5% stockholders” that exceed 50 percentage points over a rolling three-year period. Our existing NOLs
may be subject to limitations arising from previous ownership changes, and if we undergo an ownership
change in connection with or after our initial public offering or as a result of future events, our ability to
utilize NOLs could be further limited by Section 382 of the Code. Future changes in our stock ownership,
some of which are outside of our control, could result in an ownership change under Section 382 of the
Code. The existing NOLs of one of our subsidiaries may be subject to limitations arising from ownership
changes prior to, or in connection with, their acquisition by us. Furthermore, our ability to utilize NOLs of
companies that we may acquire in the future may be subject to limitations. There is also a risk that due to
regulatory changes, such as suspensions on the use of NOLs or other unforeseen reasons, our existing NOLs
could expire or otherwise be unavailable to reduce future income tax liabilities, including for state tax
purposes. For example, California recently suspended the ability to use NOLs and certain tax research
credits for a period of time to offset taxable income for California state tax purposes in taxable periods
beginning after 2019 and before 2023. For these reasons, we may not be able to utilize some portion of our
NOLs, none of which are currently reflected on our balance sheet, even if we attain profitability.

Risks Related to our Intellectual Property

Failure to protect or enforce our intellectual property rights could harm our business and results of operations.

Our intellectual property includes our processes, methodologies, algorithms, applications, technology
platform, software code, website content, user interfaces, graphics, registered and unregistered copyrights,
trademarks, trade dress, databases, domain names, and patents and patent applications. We believe that our
intellectual property is an essential asset of our business. If we do not adequately protect our intellectual
property, our brand and reputation could be harmed and competitors may be able to use our technologies
and erode or negate any competitive advantage we may have, which could harm our business, negatively
affect our position in the marketplace, limit our ability to commercialize our technology, and delay or render
impossible our achievement of profitability. A failure to protect our intellectual property in a cost-effective
and meaningful manner could have a material adverse effect on our ability to compete. We regard the
protection of our trade secrets, copyrights, trademarks, trade dress, databases, domain names, and patents as
critical to our success.

We strive to protect our intellectual property rights by relying on federal, state, and common law rights
and other rights provided under foreign laws. These laws are subject to change at any time and could further
restrict our ability to protect or enforce our intellectual property rights. In addition, the existing laws of
certain foreign countries in which we operate may not protect our intellectual property rights to the same
extent as do the laws of the United States.

We generally enter into confidentiality and invention assignment agreements with our employees and
contractors, and confidentiality agreements with other parties, with whom we conduct business in order to
limit access to, and disclosure and use of, our proprietary information. However, we may not be successful
in executing these agreements with every party who has access to our confidential information or
contributes to the development of our intellectual property.

The agreements that we execute may be breached, and we may not have adequate remedies for any
such breach. These contractual arrangements and the other steps we have taken to protect our intellectual
property may not prevent the misappropriation of our intellectual property or deter independent
development of similar intellectual property by others.

Obtaining and maintaining effective intellectual property rights is expensive, including the costs of
monitoring unauthorized use of our intellectual property and defending our rights. We make business
decisions about when to seek patent protection for a particular technology and when to rely upon trade
secret protection, and the approach we select may ultimately prove to be inadequate. We strive to protect
certain of our intellectual property rights through filing applications for trademarks, patents, and domain
names in a number of jurisdictions, a process that is expensive and may not be successful in all
jurisdictions. However, there is no assurance that any resulting patents or other intellectual property rights
will adequately protect our intellectual property, or provide us with any competitive advantages. Moreover,
we cannot guarantee that any of our pending patent or trademark applications will issue or be approved.
Even where
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we have intellectual property rights, they may later be found to be unenforceable or have a limited scope of
enforceability. In addition, we may not seek to pursue such protection in every jurisdiction. The United
States Patent and Trademark Office also requires compliance with a number of procedural, documentary, fee
payment, and other similar provisions during the patent application process and after a patent has issued.
Noncompliance with such requirements and processes may result in abandonment or lapse of the patent or
patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. In such
an event, our competitors might be able to develop and commercialize substantially similar and competing
applications, which would harm our business.

We believe it is important to maintain, protect and enhance our brands. Accordingly, we pursue the
registration of domain names and our trademarks and service marks in the United States. Third parties may
challenge our use of our trademarks, oppose our trademark applications, or otherwise impede our efforts to
protect our intellectual property in certain jurisdictions. In the event that we are unable to register our
trademarks in certain jurisdictions, we could be forced to rebrand our solutions, which would result in loss
of brand recognition and could require us to devote resources to advertising and marketing new brands. Our
competitors and others could also attempt to capitalize on our brand recognition by using domain names or
business names similar to ours. Domain names similar to ours have been registered in the United States and
elsewhere. We may be unable to prevent third parties from acquiring or using domain names and other
trademarks that infringe on, are similar to, or otherwise decrease the value of, our brands, trademarks, or
service marks. We also may incur significant costs in enforcing our trademarks against those who attempt to
imitate our brand and other valuable trademarks and service marks.

In order to protect our intellectual property rights, we may be required to spend significant resources to
monitor and protect these rights. We may not be able to detect infringement or unauthorized use of our
intellectual property rights, and defending or enforcing our intellectual property rights, even if successfully
detected, prosecuted, enjoined, or remedied, could result in the expenditure of significant financial and
managerial resources. Litigation has in the past and may be necessary in the future to enforce our
intellectual property rights, protect our proprietary rights, or determine the validity and scope of proprietary
rights claimed by others. Any litigation of this nature, regardless of outcome or merit, could result in
substantial costs and diversion of management and technical resources, any of which could harm our
business. Furthermore, our efforts to enforce our intellectual property rights may be met with defenses,
counterclaims, countersuits, and adversarial proceedings such as oppositions, inter partes review, post-grant
review, re-examination, or other post-issuance proceedings, that attack the validity and enforceability of our
intellectual property rights. An adverse determination of any litigation proceedings could put our patents at
risk of being invalidated or interpreted narrowly and could put our related pending patent applications at
risk of not issuing. Further, because of the substantial amount of discovery required in connection with
intellectual property litigation, there is a risk that some of our confidential or sensitive information could be
compromised by disclosure in the event of litigation. In addition, during the course of litigation there could
be public announcements of the results of hearings, motions, or other interim proceedings or developments.
If securities analysts or investors perceive these results to be negative, it could have a substantial adverse
effect on the price of our common stock. If we fail to maintain, protect, and enhance our intellectual
property rights, our business may be harmed and the market price of our common stock could decline.

Our competitors also may independently develop similar technology that does not infringe on or
misappropriate our intellectual property rights. The laws of some foreign countries may not be as protective
of intellectual property rights as those in the United States, and mechanisms for enforcement of intellectual
property rights may be inadequate. Effective patent, trademark, copyright, and trade secret protection may
not be available to us in every country in which our solutions or technology are developed. Further, legal
standards relating to the validity, enforceability, and scope of protection of intellectual property rights are
uncertain. The laws in the United States and elsewhere change rapidly, and any future changes could
adversely affect us and our intellectual property. Our failure to meaningfully protect our intellectual
property could result in competitors offering solutions that incorporate our most technologically advanced
features, which could seriously reduce demand for existing and future offerings.

Third parties may initiate legal proceedings alleging that we are infringing or otherwise violating their intellectual
property rights, the outcome of which would be uncertain and could harm our business.

Our success depends in part on our ability to develop and commercialize our offerings and use our
proprietary technology without infringing the intellectual property or proprietary rights of third parties.
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Intellectual property disputes can be costly to defend and may cause our business, operating results, and
financial condition to suffer. As the market for healthcare in the United States expands and more patents are
issued, the risk increases that there may be patents issued to third parties that relate to our offerings and
technology of which we are not aware or that we must challenge to continue our operations as currently
contemplated. Whether merited or not, we may face allegations that we, our partners, our licensees, or
parties indemnified by us have infringed or otherwise violated the patents, trademarks, copyrights, or other
intellectual property rights of third parties. Such claims may be made by competitors seeking to obtain a
competitive advantage or by other parties.

Additionally, in recent years, individuals and groups have begun purchasing intellectual property assets
for the purpose of making claims of infringement and attempting to extract settlements from companies like
ours. We may also face allegations that our employees have misappropriated the intellectual property or
proprietary rights of their former employers or other third parties. We have in the past initiated, and it may
in the future be necessary for us to initiate, litigation to defend ourselves in order to determine the scope,
enforceability, and validity of third-party intellectual property or proprietary rights, or to establish our
respective rights. Regardless of whether claims that we are infringing patents or other intellectual property
rights have merit, such claims can be time-consuming, divert management’s attention and financial
resources, and can be costly to evaluate and defend. Results of any such litigation are difficult to predict and
may require us to stop commercializing or using our solutions or technology, obtain licenses, modify our
solutions and technology while we develop non-infringing substitutes, or incur substantial damages,
settlement costs, or face a temporary or permanent injunction prohibiting us from marketing or providing
the affected solutions. If we require a third-party license, it may not be available on reasonable terms or at
all, and we may have to pay substantial royalties, upfront fees, or grant cross-licenses to intellectual
property rights for our solutions. We may also have to redesign our solutions so that they do not infringe
third-party intellectual property rights, which may not be possible or may require substantial monetary
expenditures and time, during which our technology and solutions may not be available for
commercialization or use. Even if we have an agreement to indemnify us against such costs, the
indemnifying party may be unable to uphold its contractual obligations. If we cannot or do not obtain a
third-party license to the infringed technology, license the technology on reasonable terms, or obtain similar
technology from another source, our revenue and earnings could be adversely impacted.

From time to time, we have been and may be subject to legal proceedings and claims in the ordinary
course of business with respect to intellectual property. Some third parties may be able to sustain the costs
of complex litigation more effectively than we can because they have substantially greater resources. Even
if resolved in our favor, litigation or other legal proceedings relating to intellectual property claims may
cause us to incur significant expenses and could distract our technical and management personnel from their
normal responsibilities. In addition, there could be public announcements of the results of hearings,
motions, or other interim proceedings or developments, and if securities analysts or investors perceive these
results to be negative, it could have a material adverse effect on the price of our common stock. Moreover,
any uncertainties resulting from the initiation and continuation of any legal proceedings could have a
material adverse effect on our ability to raise the funds necessary to continue our operations. Assertions by
third parties that we violate their intellectual property rights could therefore harm our business.

Our use of open source software could adversely affect our ability to offer our solutions and subject us to possible
litigation.

We use open source software in connection with our existing and future offerings. Some of these
licenses contain requirements that we make available source code for modifications or derivative works we
create based upon the open source software, and that we license such modifications or derivative works
under the terms of a particular open source license or other license granting third-parties certain rights of
further use. By the terms of certain open source licenses, we could be required to release the source code of
our proprietary software and to make our proprietary software available under open source licenses, if we
combine and/or distribute our proprietary software with open source software in certain manners. Although
we monitor our use of open source software, we cannot be sure that all open source software is reviewed
prior to use in our proprietary software, that our programmers have not incorporated open source software
into our proprietary software, or that they will not do so in the future. Additionally, the terms of many open
source licenses to which we are subject have not been interpreted by U.S. or foreign courts.
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There is a risk that open source software licenses could be construed in a manner that imposes
unanticipated conditions or restrictions on our ability to provide our existing and future offerings to our
customers and members. In addition, the terms of open source software licenses may require us to provide
software that we develop using such open source software, to others, including our competitors, on
unfavorable license terms. As a result of our current or future use of open source software, we may face
claims or litigation, be required to release our proprietary source code, pay damages for breach of contract,
re-engineer our technology, discontinue sales in the event re-engineering cannot be accomplished on a
timely basis, or take other remedial action that may divert resources away from our development efforts,
any of which could harm our business.

Any restrictions on our ability to obtain or use data could harm our business.

Our business depends in part on data provided to us by, among other sources, health plans, benefits
administrators, data warehouses, electronic data interchange (EDI) transaction data providers, and our
trusted suppliers. Any errors or defects in any third-party data or other technology could result in errors in
our existing and future offerings that could harm our business and damage our reputation and cause losses in
revenue, and we could be required to spend significant amounts of additional resources to fix any problems.
In addition, certain of our offerings, including Accolade Total Care and Accolade Total Health and Benefits,
depend on maintaining our data and analytics technology platform, which is populated with data provided
by third parties. While our existing agreements with these data providers have multiple-year terms, these
providers could become our competitors in the future. Any loss of the right to use of data provided by any
health plan providers, benefits administrators, or other entities that provide us data, could result in delays in
producing or delivering our solutions until equivalent data, other technology, or intellectual property is
identified and integrated, which delays could harm our business. In this situation we would be required to
either redesign our solutions to function with technology, data, or intellectual property available from other
parties or to develop these components ourselves, which would result in increased costs. Furthermore, we
might be forced to limit the features available in our existing or future offerings. If we fail to maintain or
renegotiate any of these technology or intellectual property licenses, we could face significant delays and
diversion of resources in attempting to develop similar or replacement offerings or to license and integrate a
functional equivalent of the technology or intellectual property. The occurrence of any of these events may
harm our business.

In addition, some of our business activities require that we obtain permissions consistent with HIPAA
to provide certain marketing and data aggregation solutions as well as those activities that require the
creation and use of de-identified information. We also require large sets of de-identified information to
enable us to continue to develop and enhance our data and analytics platform. If we are unable to secure
these rights, or if there is a future change in law, we may face limitations on the use of PHI and our ability
to use de-identified information that could harm our business. There is also a risk that we may fail to
properly de-identify PHI and/or PII under applicable state laws, some of which impose different standards
for de-identification than those imposed by HIPAA.

Risks Related to Ownership of Our Common Stock

We are an “emerging growth company,” and our election to comply with the reduced disclosure requirements as a
public company may make our common stock less attractive to investors.

For as long as we remain an “emerging growth company,” as defined in the JOBS Act, we may take
advantage of certain exemptions from various requirements that are applicable to public companies that are
not “emerging growth companies,” including not being required to comply with the independent auditor
attestation requirements of Section 404 the Sarbanes-Oxley Act, reduced disclosure obligations regarding
executive compensation in our periodic reports and proxy statements, being permitted to provide
fewer years of audited financial statements, and exemptions from the requirements of holding a nonbinding
advisory vote on executive compensation and stockholder approval of any golden parachute payments not
previously approved. We would cease to be an “emerging growth company” upon the earliest to occur of:
(i) the last day of the fiscal year in which we have more than $1.07 billion in annual revenue; (ii) the date
we qualify as a large accelerated filer, with at least $700 million of equity securities held by non-affiliates;
(iii) the date on which we have, in any three-year period, issued more than $1.0 billion in non-convertible
debt securities;
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and (iv) February 28, 2026 (the last day of the fiscal year ending after the fifth anniversary of our initial
public offering). We may choose to take advantage of some but not all of these reduced reporting burdens,
and we have taken advantage of certain reduced reporting burdens in this prospectus. Accordingly, the
information contained herein may be different from the information you receive from other public
companies in which you hold stock. In addition, the JOBS Act also provides that an “emerging growth
company” can take advantage of an extended transition period for complying with new or revised
accounting standards. We have elected to take advantage of this extended transition period under the JOBS
Act. As a result, our operating results and consolidated financial statements may not be comparable to the
operating results and financial statements of other companies who have adopted the new or revised
accounting standards as of the public company effectiveness dates. It is possible that some investors will
find our common stock less attractive as a result, which may result in a less active trading market for our
common stock and higher volatility in our stock price. Investors may find our common stock less attractive
because we may rely on these exemptions. If some investors find our common stock less attractive as a
result, there may be a less active trading market for our common stock, and our stock price may be more
volatile and may decline.

If we fail to maintain an effective system of disclosure controls and internal control over financial reporting, our
ability to produce timely and accurate financial statements or comply with applicable regulations could be impaired.

As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-
Oxley Act, and the rules and regulations of the applicable listing standards of Nasdaq. We expect that the
requirements of these rules and regulations will continue to increase our legal, accounting, and financial
compliance costs, make some activities more difficult, time-consuming, and costly and place significant
strain on our personnel, systems, and resources. The Sarbanes-Oxley Act requires, among other things, that
we maintain effective disclosure controls and procedures and internal control over financial reporting. We
are continuing to develop and refine our disclosure controls and other procedures that are designed to ensure
that information required to be disclosed by us in the reports that we will file with the SEC is recorded,
processed, summarized, and reported within the time periods specified in SEC rules and forms and that
information required to be disclosed in reports under the Exchange Act is accumulated and communicated to
our principal executive and financial officers. We are also continuing to improve our internal control over
financial reporting, which includes hiring additional accounting and financial personnel to implement such
processes and controls. In order to maintain and improve the effectiveness of our disclosure controls and
procedures and internal control over financial reporting, we have expended, and anticipate that we will
continue to expend, significant resources, including accounting-related costs and significant management
oversight. If any of these new or improved controls and systems do not perform as expected, we may
experience material weaknesses in our controls. Our current controls and any new controls that we develop
may become inadequate because of changes in conditions in our business. Further, weaknesses in our
disclosure controls and internal control over financial reporting may be discovered in the future.

Any failure to develop or maintain effective controls or any difficulties encountered in their
implementation or improvement could harm our results of operations or cause us to fail to meet our
reporting obligations and may result in a restatement of our financial statements for prior periods. Any
failure to implement and maintain effective internal control over financial reporting also could adversely
affect the results of periodic management evaluations and annual independent registered public accounting
firm attestation reports regarding the effectiveness of our internal control over financial reporting that we
will eventually be required to include in our periodic reports that will be filed with the SEC. Ineffective
disclosure controls and procedures and internal control over financial reporting could also cause investors to
lose confidence in our reported financial and other information, which would likely have a negative effect
on the trading price of our common stock. In addition, if we are unable to continue to meet these
requirements, we may not be able to remain listed on Nasdaq. We are required to comply with the SEC rules
that implement Section 404 of the Sarbanes-Oxley Act and are required to make a formal assessment of the
effectiveness of our internal control over financial reporting for that purpose. We are required to provide an
annual management report on the effectiveness of our internal control over financial reporting commencing
with our second annual report on Form 10-K. Our independent registered public accounting firm is not
required to formally attest to the effectiveness of our internal control over financial reporting until after we
are no longer an “emerging growth company” as defined in the JOBS Act. At such time, our independent
registered public accounting firm may issue a report that is adverse in the event it is not satisfied with the
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level at which our internal control over financial reporting is documented, designed, or operating. Any
failure to maintain effective disclosure controls and internal control over financial reporting could have an
adverse effect on our business and results of operations and could cause a decline in the price of our
common stock.

Sales of substantial amounts of our common stock in the public markets, or the perception that such sales could
occur, could reduce the price that our common stock might otherwise attain.

Sales of a substantial number of shares of our common stock in the public market, or the perception
that such sales could occur, could adversely affect the market price of our common stock and may make it
more difficult for you to sell your common stock at a time and price that you deem appropriate.

Stockholders owning an aggregate of up to approximately 6.1 million shares are entitled, under our
registration rights agreement, to require us to register shares owned by them for public sale in the United
States. Sales of our shares as restrictions end or pursuant to registration rights may make it more difficult
for us to sell equity securities in the future at a time and at a price that we deem appropriate. These sales
also could cause the trading price of our common stock to fall and make it more difficult for you to sell
shares of our common stock.

Our credit agreement contains certain restrictions that may limit our ability to operate our business.

The terms of our existing credit agreement with Comerica Bank and the related collateral documents
contain, and any future indebtedness would likely contain, a number of restrictive covenants that impose
significant operating and financial restrictions on us, including restrictions on our ability, and the ability of
our subsidiaries, to take actions that may be in our best interests, including, among others, disposing of
assets, entering into change of control transactions, mergers or acquisitions, incurring additional
indebtedness, granting liens on our assets, declaring and paying dividends, and agreeing to do any of the
foregoing. These agreements require us to satisfy a specified minimum liquidity level at all times and to
achieve certain minimum covenant revenue, as defined, on a trailing six-month basis. Our ability to meet
financial covenants can be affected by events beyond our control, including as a result of the economic
downturn caused by the COVID-19 pandemic, and we may not be able to continue to meet these covenants.
A breach of any of these covenants or the occurrence of other events (including a material adverse effect)
specified in these agreements and/or the related collateral documents would result in an event of default
under such agreements. Upon the occurrence of an event of default, Comerica Bank as administrative agent
for the revolving lenders could elect to declare all amounts outstanding, if any, under the credit agreement to
be immediately due and payable and terminate all commitments to extend further credit. If we were unable
to repay those amounts, Comerica Bank as administrative agent for the revolving lenders could proceed
against the collateral granted to them to secure such indebtedness. We have pledged substantially all of our
assets as collateral under the loan documents. If Comerica Bank as administrative agent for the revolving
lenders accelerates the repayment of borrowings, if any, we may not have sufficient funds to repay our
existing debt.

In order to support the growth of our business, we may need to incur additional indebtedness under our current
credit facility or seek capital through new equity or debt financings, which sources of additional capital may not be
available to us on acceptable terms or at all.

Our operations have consumed substantial amounts of cash since inception, and we intend to continue
to make significant investments to support our business growth, respond to business challenges or
opportunities, develop new applications and solutions, enhance our existing solutions, enhance our
operating infrastructure, and potentially acquire complementary businesses and technologies. Our future
capital requirements may be significantly different from our current estimates and will depend on many
factors, including the need to:

finance unanticipated working capital requirements;

develop or enhance our technological infrastructure and our existing solutions;

fund strategic relationships, including joint ventures and co-investments;

fund additional implementation engagements;
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respond to competitive pressures; and

acquire complementary businesses, technologies, products, or services.

Accordingly, we may need to engage in equity or debt financings to secure additional funds. Additional
financing may not be available on terms favorable to us, or at all. If we raise additional funds through
further issuances of equity or convertible debt securities, our existing stockholders could suffer significant
dilution, and any new equity securities we issue could have rights, preferences, and privileges superior to
those of holders of our common stock. Any debt financing secured by us in the future could involve
additional restrictive covenants relating to our capital-raising activities and other financial and operational
matters, which may make it more difficult for us to obtain additional capital and to pursue business
opportunities, including potential acquisitions. In addition, during times of economic instability, it has been
difficult for many companies to obtain financing in the public markets or to obtain debt financing, and we
may not be able to obtain additional financing on commercially reasonable terms, if at all. If we are unable
to obtain adequate financing or financing on terms satisfactory to us, it could harm our business.

We do not currently intend to pay dividends on our common stock and, consequently, your ability to achieve a return
on your investment will depend on appreciation in the price of our common stock.

We have never declared or paid any cash dividends on our common stock and do not currently intend to
do so for the foreseeable future. We currently intend to invest our future earnings, if any, to fund our
growth. In addition, the terms of our credit agreement with Comerica Bank and the related collateral
documents contain, and any future indebtedness would likely contain, prohibitions on our paying any cash
dividends without the consent of the lenders. Therefore, you are not likely to receive any dividends on your
common stock for the foreseeable future and the success of an investment in shares of our common stock
will depend upon any future appreciation in its value. There is no guarantee that shares of our common
stock will appreciate in value or even maintain the price at which our stockholders have purchased their
shares.

Anti-takeover provisions in our charter documents and under Delaware law could make an acquisition of us more
difficult, limit attempts by our stockholders to replace or remove our current management, and may limit the market
price of our common stock.

Provisions in our amended and restated certificate of incorporation and amended and restated bylaws
may have the effect of rendering more difficult, delaying, or preventing a change of control or changes in
our management. Among other things, our amended and restated certificate of incorporation and amended
and restated bylaws include provisions:

creating a classified board of directors whose members serve staggered three-year terms;

authorizing “blank check” preferred stock, which could be issued by our board of directors without
stockholder approval and may contain voting, liquidation, dividend, and other rights superior to our
common stock;

limiting the liability of, and providing indemnification to, our directors and officers;

specifying that special meetings of our stockholders can be called only by our board of directors, the
Chair of our board of directors, or our Chief Executive Officer;

requiring advance notice of stockholder proposals for business to be conducted at meetings of our
stockholders and for nominations of candidates for election to our board of directors;

prohibiting cumulative voting in the election of directors;

providing that our directors may be removed only for cause and by a two-thirds majority vote of the
stockholders;

providing that vacancies on our board of directors may be filled only by a majority of directors then
in office, even though less than a quorum; and

requiring the approval of our board of directors or the holders of at least 66% of our outstanding
shares of capital stock to amend our amended and restated bylaws and certain provisions of our
amended and restated certificate of incorporation.
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These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our
current management by making it more difficult for stockholders to replace members of our board of
directors, which is responsible for appointing the members of our management. In addition, institutional
stockholder representative groups, stockholder activists, and others may disagree with our corporate
governance provisions or other practices, including anti-takeover provisions, such as those listed above. We
generally will consider recommendations of institutional stockholder representative groups, but we will
make decisions based on what our board and management believe to be in the best long-term interests of our
company and stockholders; however, these groups could make recommendations to our stockholders against
our practices or our board members if they disagree with our positions.

Finally, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of
the Delaware General Corporation Law, which generally prohibits a Delaware corporation from engaging in
any of a broad range of business combinations with any “interested” stockholder for a period of three years
following the date on which the stockholder became an “interested” stockholder.

Any of the foregoing provisions could limit the price that investors might be willing to pay in the future
for shares of our common stock, and they could deter potential acquirers of our company, thereby reducing
the likelihood that you would receive a premium for your shares of our common stock in an acquisition.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware
and, to the extent enforceable, the federal district courts of the United States of America, will be the exclusive forum
for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us or our directors, officers, or employees.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State
of Delaware and, to the extent enforceable, the federal district courts of the United States of America, will
be the exclusive forum for the following types of actions or proceedings under Delaware statutory or
common law:

any derivative action or proceeding brought on our behalf;

any action asserting a claim of breach of a fiduciary duty or other wrongdoing by any of our
directors, officers, employees or agents to us or our stockholders;

any action asserting a claim against us arising pursuant to any provision of the Delaware General
Corporation Law or our certificate of incorporation or bylaws;

any action to interpret, apply, enforce or determine the validity of our certificate of incorporation or
bylaws;

any action or proceeding as to which the Delaware General Corporation Law confers jurisdiction to
the Court of Chancery of the State of Delaware; or

any action asserting a claim governed by the internal affairs doctrine.

This provision would not apply to suits brought to enforce a duty or liability created by the Securities
Act or the Exchange Act or any claim for which the U.S. federal courts have exclusive jurisdiction. Our
amended and restated certificate of incorporation will provide that the federal district courts of the United
States of America will be the exclusive forum for resolving any complaint asserting a cause of action arising
under the Securities Act.

These exclusive-forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum
that it finds favorable for disputes with us or our directors, officers, or other employees, which may
discourage lawsuits against us and our directors, officers, and other employees. If any other court of
competent jurisdiction were to find either exclusive-forum provision in our amended and restated certificate
of incorporation to be inapplicable or unenforceable, we may incur additional costs associated with
resolving the dispute in other jurisdictions, which could seriously harm our business. For example, the Court
of Chancery of the State of Delaware determined that a provision stating that U.S. federal district courts are
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the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act
is not enforceable. However, this decision was reviewed and ultimately overturned by the Delaware
Supreme Court in March 2020.

Our issuance of additional capital stock in connection with financings, acquisitions, investments, our stock incentive
plans, or otherwise will dilute all other stockholders.

We expect to issue additional capital stock in the future that will result in dilution to all other
stockholders. We expect to grant equity awards to employees, directors, and consultants under our stock
incentive plans. We also may raise capital through equity financings in the future. As part of our business
strategy, we may acquire or make investments in complementary companies, products, or technologies and
issue equity securities to pay for any such acquisition or investment. Any such issuances of additional
capital stock may cause stockholders to experience significant dilution of their ownership interests and the
per share value of our common stock to decline.

General Risk Factors

Changes in tax laws or regulations that are applied adversely to us or our customers may have a material adverse
effect on our business, cash flow, financial condition, or results of operations.

The Tax Act enacted many significant changes to the U.S. tax laws. Future guidance from the Internal
Revenue Service and other tax authorities with respect to the Tax Act may affect us, and certain aspects of
the Tax Act could be repealed or modified in future legislation. In addition, in response to the COVID-19
pandemic, the CARES Act was signed into law in March 2020, and subsequently in December 2020, the
Continued Assistance for Unemployed Workers Act of 2020 (CARES Act II) was signed into law, extending
certain provisions of the CARES Act and making other changes to the Tax Act. The CARES Act and
CARES Act II modify certain of the changes made by the Tax Act. Changes in corporate tax rates, the
realization of net deferred tax assets relating to our U.S. operations, and the deductibility of expenses under
the Tax Act, as amended by the CARES Act and CARES Act II, or future tax reform legislation could have
a material impact on the value of our deferred tax assets, could result in significant one-time charges in the
current or future taxable years, and could increase our future U.S. tax expense. The foregoing items, as well
as any other future changes in tax laws, could have a material adverse effect on our business, cash flow,
financial condition, or results of operations. In addition, it is uncertain if and to what extent various states
will conform to the Tax Act, as amended by the CARES Act and CARES Act II, or any newly enacted
federal tax legislation.

Natural or man-made disasters, events outside our reasonable control, and other similar events may significantly
disrupt our operations and negatively impact our business, financial condition, and results of operations.

Our offices, third-party data and call centers, or cloud infrastructure services may be harmed or
rendered inoperable by natural or man-made disasters, including earthquakes, power outages, fires, floods,
nuclear disasters, acts of terrorism or other criminal activities, or other events or business continuity
problems outside our reasonable control such as a general and widespread failure of the Internet or
telecommunications or outbreaks of public health threats, such as the novel coronavirus, which may render
it difficult or impossible for us to operate our business for some period of time. Any disruptions in our
operations related to the repair or replacement of our offices, third-party data and call centers, or cloud
infrastructure services could negatively impact our business and results of operations and harm our
reputation. Insurance may not be sufficient to compensate for losses that may occur. Any such losses or
damages could harm our business.

We have incurred and will incur increased costs and demands upon management as a result of complying with the
laws and regulations affecting public companies, which could adversely affect our business, results of operations,
and financial condition.

As a public company, we are subject to the reporting requirements of the Securities Exchange Act of
1934, as amended (the Exchange Act), the listing standards of the Nasdaq Stock Market (Nasdaq) and other
applicable securities rules and regulations. We expect that the requirements of these rules and regulations
will continue to increase our legal, accounting, and financial compliance costs, make some activities more

  

38 



• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

TABLE OF CONTENTS

  

difficult, time-consuming and costly, and place significant strain on our personnel, systems and resources.
For example, the Exchange Act requires, among other things, that we file annual, quarterly, and current
reports with respect to our business and results of operations. As a result of the complexity involved in
complying with the rules and regulations applicable to public companies, our management’s attention may
be diverted from other business concerns, which could harm our business, results of operations, and
financial condition. Although we have already hired additional employees and engaged outside consultants
to assist us in complying with these requirements, we will need to hire more employees in the future or may
need to engage additional outside consultants, which will increase our operating expenses. In addition,
changing laws, regulations, and standards relating to corporate governance and public disclosure are
creating uncertainty for public companies, increasing legal and financial compliance costs, and making
some activities more time-consuming. These laws, regulations, and standards are subject to varying
interpretations, in many cases due to their lack of specificity, and, as a result, their application in practice
may evolve over time as new guidance is provided by regulatory and governing bodies. These factors could
result in continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing
revisions to disclosure and governance practices. We intend to invest substantial resources to comply with
evolving laws, regulations, and standards, and this investment may result in increased general and
administrative expenses and a diversion of management’s time and attention from business operations to
compliance activities. If our efforts to comply with new laws, regulations, and standards differ from the
activities intended by regulatory or governing bodies due to ambiguities related to their application and
practice, regulatory authorities may initiate legal proceedings against us and our business may be harmed.
As a result of disclosure of information in our public company filings, our business and financial condition
will become more visible, which may result in pricing pressure from customers or an increased risk of
threatened or actual litigation, including by competitors and other third parties. If such claims are
successful, our business and results of operations could be harmed, and even if the claims do not result in
litigation or are resolved in our favor, these claims, and the time and resources necessary to resolve them,
could divert the resources of our management and harm our business, results of operations, and financial
condition.

The trading price of our common stock could be volatile, and you could lose all or part of your investment.

Our stock price has been volatile since our initial public offering, and it is likely that the trading price
of our common stock may fluctuate substantially and be higher or lower than the price you paid to purchase
your shares, depending on a number of factors, including those described in this “Risk Factors” section,
many of which are beyond our control and may not be related to our operating performance. These
fluctuations could cause you to lose all or part of your investment in our common stock. Factors that could
cause fluctuations in the trading price of our common stock include the following:

price and volume fluctuations in the overall stock market from time to time;

volatility in the market prices and trading volumes of healthcare technology company stocks;

changes in operating performance and stock market valuations of other healthcare technology
companies generally, or those in our industry in particular;

sales of shares of our common stock by us or our stockholders;

failure of securities analysts to initiate or maintain coverage of us, changes in financial estimates by
securities analysts who follow our company, or our failure to meet these estimates or the
expectations of investors;

the financial projections we may provide to the public, any changes in those projections, or our
failure to meet those projections;

new product announcements by us or our competitors;

the public’s reaction to our press releases, other public announcements, and filings with the SEC;

changes in how customers perceive the benefits of our solutions, and future offerings;

changes in the structure of healthcare payment systems;

rumors and market speculation involving us or other companies in our industry;
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actual or anticipated changes in our results of operations or fluctuations in our results of operations;

actual or anticipated developments in our business, our competitors’ businesses, or the competitive
landscape generally;

litigation involving us, our industry or both, or investigations by regulators into our operations or
those of our competitors;

developments or disputes concerning our intellectual property or other proprietary rights;

any significant data breach involving our technology platform or data stored by us or on our behalf;

announced or completed acquisitions of businesses, commercial relationships, products, services, or
technologies by us or our competitors;

new laws or regulations or new interpretations of existing laws or regulations applicable to our
business;

changes in accounting standards, policies, guidelines, interpretations, or principles;

“flash crashes,” “freeze flashes,” or other glitches that disrupt trading on the securities exchange on
which we are listed;

any significant change in our management; and

general economic conditions and slow or negative growth of our markets.

Accordingly, we cannot assure you of the liquidity of an active trading market, your ability to sell your
shares of our common stock when desired, or the prices that you may obtain for your shares of our common
stock. An inactive market may also impair our ability to raise capital to continue to fund operations by
selling shares of our common stock and may impair our ability to acquire or make investments in
complementary companies, products, or technologies by using shares of our common stock as consideration.

In addition, if the market for healthcare technology stocks or the stock market in general experiences a
loss of investor confidence, the trading price of our common stock could decline for reasons unrelated to our
business, financial condition, or results of operations. The trading price of our common stock might also
decline in reaction to events that affect other companies in our industry even if these events do not directly
affect us. In the past, following periods of volatility in the trading price of a company’s securities, securities
class action litigation has often been brought against that company. If our stock price is volatile, we may
become the target of securities litigation. Securities litigation could result in substantial costs and divert our
management’s attention and resources from our business. This could harm our business.

If securities or industry analysts publish reports that are interpreted negatively by the investment community or
publish negative or inaccurate research reports about our business, our share price and trading volume could
decline.

The trading market for our common stock depends, to some extent, on the research and reports that
securities or industry analysts publish about us or our business. We do not have any control over these
analysts or the information contained in their reports. Securities and industry analysts may cease to publish
research on our business or publish negative coverage. If one or more analysts commence coverage of us
and publish research reports that are interpreted negatively by the investment community, or have a negative
tone regarding our business, financial condition, operating performance, industry, or end-markets, or
downgrade our common stock, our share price could decline. In addition, if a majority of these analysts
cease coverage of our company or fails to regularly publish reports about us, we could lose visibility in the
financial markets, which could cause our share price or trading volume to decline.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements about us and our industry that involve substantial
risks and uncertainties. All statements other than statements of historical facts contained in this prospectus
are forward-looking statements. In some cases, you can identify forward-looking statements because they
contain words such as “anticipate,” “believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,”
“intend,” “may,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will,” or “would” or the
negative of these words or other similar terms or expressions. Any statements contained herein that are not
statements of historical facts may be deemed to be forward-looking statements. Forward-looking statements
in this prospectus include, statements about:

our ability to achieve or maintain profitability;

our reliance on a limited number of customers for a substantial portion of our revenue;

our expectations and management of future growth;

our market opportunity and our ability to estimate the size of our target market;

the effects of increased competition as well as innovations by new and existing competitors in our
market;

our ability to retain our existing customers and to increase our number of customers;

potential acquisitions and integration of complementary businesses and technologies;

our ability to maintain and enhance our reputation and brand recognition;

the uncertainty of the regulatory and political framework;

our ability to comply with new or modified laws and regulations that currently apply or become
applicable to our business;

the impacts of the COVID-19 pandemic on our business and operations;

our ability to attract, integrate, and retain key personnel and highly qualified personnel;

our financial performance and capital requirements; and

our ability to maintain, protect, and enhance our intellectual property.

You should not rely on forward-looking statements as predictions of future events. We have based the
forward-looking statements contained in this prospectus primarily on our current expectations and
projections about future events and trends that we believe may affect our business, financial condition, and
operating results. The outcome of the events described in these forward-looking statements is subject to
risks, uncertainties, and other factors described in the section titled “Risk Factors” and elsewhere in this
prospectus. Moreover, we operate in a very competitive and rapidly changing environment. New risks and
uncertainties emerge from time to time, and it is not possible for us to predict all risks and uncertainties that
could have an impact on the forward-looking statements contained in this prospectus. The results, events,
and circumstances reflected in the forward-looking statements may not be achieved or occur, and actual
results, events, or circumstances could differ materially from those described in the forward-looking
statements.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the
relevant subject. These statements are based on information available to us as of the date of this prospectus.
While we believe that such information provides a reasonable basis for these statements, that information
may be limited or incomplete. Our statements should not be read to indicate that we have conducted an
exhaustive inquiry into, or review of, all relevant information. These statements are inherently uncertain,
and investors are cautioned not to unduly rely on these statements.

The forward-looking statements made in this prospectus relate only to events as of the date on which
the statements are made. We undertake no obligation to update any forward-looking statements made in this
prospectus to reflect events or circumstances after the date of this prospectus or to reflect new information
or the occurrence of unanticipated events, except as required by law. We may not actually achieve the plans,
intentions, or expectations disclosed in our forward-looking statements, and you should not place
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undue reliance on our forward-looking statements. Our forward-looking statements do not reflect
the potential impact of any future acquisitions, mergers, dispositions, joint ventures, or investments we
may make.
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MARKET AND INDUSTRY DATA

This prospectus contains estimates and information concerning our industry, including market position
and the size and growth rates of the markets in which we participate, that are based on industry publications
and reports and other information from our internal sources. This information involves a number of
assumptions and limitations, and you are cautioned not to give undue weight to these estimates. We have not
independently verified the accuracy or completeness of the data contained in these industry publications and
reports. The industry in which we operate is subject to a high degree of uncertainty and risk due to a variety
of factors, including those described in the section titled “Risk Factors.” These and other factors could cause
results to differ materially from those expressed in these publications and reports.

Certain information in the text of this prospectus is contained in independent industry publications. The
sources of these independent industry publications are provided below:

AON, Accolade: The Effect of Personalized Advocacy on Claims Cost, A Case Study of Two
Employer Groups, September 2018 (commissioned by us). This analysis has been conducted in
accordance with generally accepted actuarial principles and practices, including the applicable
Actuarial Standards of Practice as issued by the Actuarial Standards Board. The methods used in this
report are described in the Data Sources and Methodology sections of this report.

The Centers for Medicare & Medicaid Services, NHE Fact Sheet, April 2019.

Willis Towers Watson, Willis Towers Watson 23rd Annual Best Practices in Health Care Employer
Survey, March 2019.

Schwartz A, Weiner SJ, Binns-Calvey A, et al. Providers contextualise care more often when they
discover patient context by asking: meta-analysis of three primary data sets. BMJ Quality & Safety,
2016; 25: 159-163.

PricewaterhouseCoopers, Medical cost trend: Behind the numbers 2021, June 2020.

Certain information included in this prospectus concerning our industry and the markets we serve,
including our market share, is also based on our good-faith estimates derived from management’s
knowledge of the industry and other information currently available to us.
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USE OF PROCEEDS

All the common stock offered in this prospectus are being sold by the selling stockholders. We will not
receive any proceeds from the sale of shares by the selling stockholders.
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DIVIDEND POLICY

We have never declared or paid cash dividends on our capital stock. We currently intend to retain all
available funds and future earnings, if any, to fund the development and expansion of our business, and we
do not anticipate paying any cash dividends in the foreseeable future. Our ability to pay dividends on our
common stock is restricted by our credit facility. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Liquidity and Capital Resources.” Any future determination
regarding the declaration and payment of dividends, if any, will be at the discretion of our board of
directors, subject to applicable laws, and will depend on then-existing conditions, including our financial
condition, operating results, contractual restrictions, capital requirements, business prospects, and other
factors our board of directors may deem relevant.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

The following discussion and analysis of our financial condition and results of operations should be
read in conjunction with our unaudited condensed consolidated financial statements and related notes
appearing elsewhere in this prospectus and our audited consolidated financial statements and the related
notes and the discussion under the heading “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” for the fiscal year ended February 29, 2020 included in the Final Prospectus for
our initial public offering (our IPO) dated as of July 1, 2020 and filed with the Securities and Exchange
Commission, (the SEC), pursuant to Rule 424(b)(4) on July 2, 2020. Our fiscal year ends on the last day of
February, and our fiscal quarters end on May 31, August 31, November 30, and the last day of February.

Overview

We provide personalized, technology-enabled solutions that help people better understand, navigate,
and utilize the healthcare system and their workplace benefits. Our customers are primarily employers that
deploy Accolade in order to provide employees and their families (our “members”) a single place to turn for
their health, healthcare, and benefits needs. Our innovative platform combines open, cloud-based intelligent
technology with multimodal support from a team of empathetic and knowledgeable Accolade Health
Assistants and clinicians (including registered nurses, physician medical directors, pharmacists behavioral
health specialists, women’s health specialists and case management specialists). We leverage our integrated
capabilities, connectivity with providers and the broader healthcare ecosystem, and longitudinal data to
engage across the entire member population, rather than focusing solely on high-cost claimants or those
with chronic conditions. Our goal is to build trusted relationships with our members that ultimately position
us to deliver personalized recommendations and interventions. We believe that our platform dramatically
improves the member experience, encourages better health outcomes, and lowers costs for both our
members and our customers.

Accolade Total Health and Benefits is our most comprehensive offering and most closely aligns to our
“Premier” solution on which the company was founded and from which the majority of our revenues are
derived today. Our technology platform has enabled us to unbundle aspects of this comprehensive offering
to create two additional standalone offerings: Accolade Total Benefits (focused on member benefits
engagement) and Accolade Total Care (focused on guiding members to high-quality, cost-effective
providers). We have further leveraged our technology platform to develop add-on offerings, such as
Accolade Boost, our Trusted Supplier Program, Accolade COVID Response Care, and Mental Health
Integrated Care that target specific challenges faced by our customers. Through our acquisition of
Innovation Specialists, LLC d/b/a 2nd.MD (2nd.MD) we also acquired the capability to provide an expert
medical consultation and medical decision support service, which may be provided as a standalone service
or with elements incorporated into our core offerings.

We were founded in 2007 and launched our initial offering in 2009. We have seen significant growth in
recent years since the changes to our executive management team in 2015 and the subsequent investments
we have made in product, technology, sales, and distribution. As of October 19, 2020, we had 94 customers
comprising more than 2.0 million members. Our customers come from across industries, including media,
technology, financial services, transportation, energy, and retail.

In July 2020, we closed our initial public offering of 11,526,134 shares of our common stock at an
offering price of $22.00 per share, including 1,503,408 shares issued pursuant to the underwriters’ option to
purchase additional shares, resulting in aggregate net proceeds to us of $231.2 million, after deducting
underwriting discounts and commissions of $17.8 million and net offering expenses of approximately
$4.6 million.

In October 2020, we closed our follow-on public offering of 5,750,000 shares of our common stock at
an offering price of $38.50 per share, including 750,000 shares issued pursuant to the underwriters’ option
to purchase additional shares, resulting in aggregate net proceeds to us of $208.0 million, after deducting
underwriting discounts and commissions of $12.7 million and net offering expenses of approximately
$0.6 million.
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In March 2021, we closed on our convertible note offering of an aggregate of $287.5 million principal
amount of our 0.50% Convertible Senior Notes due 2026, including the exercise in full by the initial
purchasers of their option to purchase up to an additional $37.5 million aggregate principal amount of the
notes, resulting in aggregate net proceeds to us of $278.9 million, after deducting the initial purchasers’
discounts and commissions and estimated offering expenses. We used approximately $34.5 million of the
net proceeds from the note offering to pay the costs of the capped call transactions in connection with the
note offering.

For the fiscal years ended February 28(9), 2019, and 2020, our total revenue was $94.8 million and
$132.5 million, respectively, representing 40% year-over-year growth for fiscal year 2020 compared to
fiscal year 2019. For the nine months ended November 30, 2020, our total revenue was $111.1 million,
representing 26% year-over-year growth compared to total revenue of $88.1 million for the nine months
ended November 30, 2019. For the fiscal years ended February 28(9), 2019 and 2020, our net losses were
$56.5 million and $51.4 million, respectively. For the nine months ended November 30, 2020 and
November 30, 2019, our net losses were $45.9 million and $49.2 million, respectively.

Our Business Model

We provide our solutions primarily to employers that deploy Accolade offerings to our members. We
earn revenue from providing personalized health guidance solutions to the members of our employer
customers’ health plans and to members of fully insured plans offered via health insurance companies. Our
solutions are priced based on a recurring per-member-per-month (PMPM) fee, typically consisting of both a
base fee and a performance-based fee component. As a result, generally, a portion of our potential revenue
is variable, subject to our achievement of performance metrics and the realization of savings in healthcare
spend by our customers resulting from the utilization of our solutions. We typically achieve a substantial
portion of the contractual performance metrics and realization in savings of healthcare spend.

The primary cost of delivering our service includes the personnel costs of Accolade Health Assistants,
clinicians, including registered nurses, physician medical directors, pharmacists, behavioral health
specialists, women’s health specialists, and case management specialists, as well as software and tools for
telephony, workforce management, business analytics, allocated overhead costs, and other expenses related
to delivery and implementation of our solutions. As we support more customers with an increasing number
of members over time, we expect that our support costs per member will decline due to economies of scale
and improved operational efficiencies driven by continued enhancements of our technology platform and
capabilities. We have experienced and expect to continue to achieve operational efficiencies realized from
continued enhancements of our technology platform and capabilities.

We employ a multipronged go-to-market strategy to increase adoption of our solutions to new and
existing customers. We principally sell our solutions through our direct salesforce which is stratified by
account size (i.e., strategic (more than 35,000 employees), enterprise (5,000 to 35,000 employees), and mid-
market (500 to 5,000 employees)), region, and existing versus prospective customer. Our sales team
possesses deep domain expertise in health benefits management and brings substantial experience selling to
key decision makers within our current and prospective customer organizations (CFOs, benefits executives,
benefits consultants, and benefits brokers). We believe the effectiveness of our sales organization is
evidenced by growing adoption of our platform by large strategic customers, recent traction with enterprise
and mid-market customers and demonstrated demand for add-on offerings from existing customers.

We have chosen to invest significantly in growing our customer base, and plan to continue both adding
new customers and expanding our relationships with existing customers, which we believe will allow us to
increase margins over time. When a customer renews their contract or purchases additional solutions or
enhancements, the value realized from that customer increases because we generally do not incur significant
incremental acquisition or implementation costs for the renewal or expansion. We believe that as our
customer base grows and a higher percentage of our revenue is attributable to renewals and upsells or cross-
sells to existing customers, relative to acquisition of new customers, associated sales and marketing
expenses and other upfront costs will decrease as a percentage of revenue.

In addition, we have strategically curated our offering portfolio to ensure we have a compelling value
proposition at an appropriate price point that resonates with each identified customer segment. Based on
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our experience, the opportunity to cross-sell is meaningfully enhanced once a customer has been on-boarded
onto our platform and has benefited from a measurable and compelling return on their investment. Our
customer partnerships team provides strategic insights, point solution recommendations, and day-to-day
account support to our customers. They are focused on existing customer retention, cross-sell, and upsell.

We maintain relationships with a range of third parties, including brokers, agents, benefits consultants,
carriers, third-party administrators, trusted suppliers, and co-marketing and co-selling partners. These third
parties provide an important source of referrals for our sales organization. We also selectively form strategic
alliances to further drive customer acquisition and adoption of our solutions. For example, in March 2019,
we partnered with Humana and formed a joint go-to-market strategy, which we launched in two initial
geographic markets. In October 2019, concurrent with a $20 million preferred stock investment from
Humana, we expanded our partnership to add a broader base of solutions targeting self- and fully-insured
customer prospects and significantly expand our target geographic markets. We believe the breadth of our
go-to-market and distribution strategy enables us to reach customers of nearly every size and across
markets.

We have demonstrated a consistent track record of product and technology innovation over time as
evidenced by continuous improvement of our platform and new offerings. This innovation is driven by
feedback we receive from our customers, industry experts, and the market generally. For example, our
technology platform has enabled us to unbundle aspects of Accolade Total Health and Benefits to create two
additional standalone offerings: Accolade Total Benefits and Accolade Total Care. We have further
leveraged our technology platform to develop add-on offerings that target specific challenges faced by our
customers, including Accolade Boost and our Trusted Supplier Program — as well as very recently,
Accolade COVID Response Care and Mental Health Integrated Care. Our investments in product and
technology have been focused on increasing the value we provide via our personalized member health
guidance solutions and expanding the market segments we can serve with a portfolio of offerings and
associated price points.

COVID-19 Update

COVID-19 has created uncertainty for Accolade’s employees, members, and customers. We consider
the impact of the pandemic on our business by evaluating the health of our operations, any changes to our
revenue outlook, and the degree to which perceptions of and interest in Accolade solutions have evolved
during this unprecedented time.

In mid-March 2020, we closed our offices and enabled our 1,250 employees to work remotely using our
secure technologies to continue to meet the needs of our customers, their members, and our business. We
measure our performance through several key metrics, including but not limited to customer satisfaction,
member engagement, and health assistant availability. As gauged by these core performance metrics, service
levels have been high, and member engagement and satisfaction have remained strong. To ensure we could
address our members’ many COVID-19-related concerns, our operations and clinical leaders trained our
frontline teams on evidence-based guidelines and continue to equip them with relevant resources to help
them ably serve under these exceptional circumstances.

While the COVID-19 pandemic has not had a material adverse impact on our financial condition and
results of operations to date, the future impact of the COVID-19 outbreak on our operational and financial
performance will depend on certain developments, including the duration and spread of the outbreak, impact
on our customers and our sales cycles, impact on our marketing efforts, and any decreases of workforce or
benefits spending by our customers, all of which are uncertain and cannot be predicted. We have a diverse
set of customers across a variety of industries. While some have faced headwinds, others have experienced
growth, and our membership count from existing customers has remained steady in the aggregate since the
start of the 2020 calendar year. However, we may experience increased member attrition to the extent our
existing customers reduce their respective workforces in response to the current economic conditions. Any
layoffs or reductions in employee headcounts by our employer customers would result in a reduction in our
base and variable PMPM fees. In one case, a small customer filed for Chapter 11 bankruptcy and terminated
its health plan and associated Accolade services as of October 31, 2020. In addition, our airline customers
have had significant headcount reductions, which have resulted in, and are likely to continue to result in, a
reduction of revenues associated with these customers. We may not experience the impact of changes to our
customers’ headcounts immediately because employees that are on furlough
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or are receiving continued health coverage pursuant to COBRA may still have access to our services during
such periods and would be included in our member count. We have also engaged with our airline customers
to act as a partner in managing their cash needs during the COVID-19 pandemic, resulting in modified
payment terms in fiscal 2021.

While the full effects of COVID-19 on the prospects of Accolade’s business are not yet known, we do
know that we have served as a critical resource to our members during this difficult time. As of the end of
September, we had reached more than 400,000 members with educational resources focused on COVID
prevention, assisted more than 50,000 with COVID-specific concerns, and clinically assessed over 4,600 for
infection, ultimately directing them toward the most appropriate course of care.

We believe our value proposition now resonates with an even broader audience of employers as they
turn their focus to safely reopening their workplaces and managing the ongoing health and well-being of
employees and their families. To directly address the former, we have developed Accolade COVID
Response Care, a solution that allows employers of all sizes to leverage Accolade’s platform to support
employee education, testing, care plans, contact tracing, and return-to-work clearance. On the latter, we
believe that the current disruptions to traditional care consumption have reinforced the need for navigation
services, and that projected increases in healthcare costs (due to some combination of COVID-19-related
testing and care, complications stemming from neglected non-COVID conditions, pent-up demand for
elective services, and strain on individuals’ mental health) prompt the need for solutions such as ours that
bend the cost curve, and improve health outcomes, by driving good utilization up and wasteful utilization
down.

Factors Affecting Our Performance

The following factors have been important to our business and we expect them to impact our business,
results of operations, and financial condition in future periods:

Growth of Our Customer Base

We believe there is a substantial opportunity to further grow our customer base in our large and under-
penetrated market through our sales and marketing strategy. Across our existing customer base and as we
acquire new customers, we intend to expand and deepen these relationships. As we build trust through our
proven model, we seek to cross-sell our add-on offerings, such as Accolade Boost, Trusted Supplier
Program, COVID Response Care and Mental Health Integrated Care. We plan to continue to invest in sales
and marketing in order to grow our customer base and increase sales to existing customers. Any investments
we make in our sales and marketing organization will occur in advance of experiencing any benefits from
such investments, so it may be difficult for us to determine if we are efficiently allocating our resources in
these areas.

Customer Retention

Our ability to increase revenue depends in large part on our ability to retain our existing customers.
Customer retention is dependent on delivering measurable outcomes to the customer related to their
employees’ benefits utilization and, for certain offerings, overall healthcare cost savings. To achieve these
outcomes, we must engage with a meaningful portion of our customers’ employee populations. We have
consistently achieved and sustained annual engagement rates of greater than 50% across our member
population. For the fiscal years ended February 28(9), 2018, 2019, and 2020, we achieved 55%, 56%, and
54% family engagement, respectively, measured for the corresponding calendar year. The aggregate impact
of this deep engagement across a customer’s employee population is improved healthcare and benefits
awareness, knowledge, and decision-making, a healthier and more engaged workforce, and healthcare cost
savings. We become a trusted partner to our customers and gain the opportunity to support them on their
population health strategies and benefits procurement. This position allows us to identify additional
solutions that may meet our customers’ needs, which, when implemented, result in additional opportunities
for member engagement and better health outcomes. Achieving a high customer retention rate and selling
additional offerings are critical to our future business, revenue growth, and results of operations.
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Adoption of Current and Future Solutions

We are constantly innovating to enhance our model and develop new offerings. Our ability to act as a
trusted advisor to our members and customers positions us to identify new opportunities for additional
offerings that can meet their existing and emerging needs. Our open technology platform also allows us to
efficiently add new offerings and applications on top of our existing technology stack, which we have
demonstrated with the recent roll-out of two new offerings, Accolade Total Benefits and Accolade Total
Care, as well as our new add-on offerings, Accolade Boost, our Trusted Supplier Program, Accolade
COVID Response Care, and Mental Health Integrated Care.

We believe that as we expand our customer base and enter into new markets, we will be adept at
identifying and deploying innovative new solutions whether developed internally or through acquisitions.

Achievement of Performance-Based Revenue

In most of our contracts, a portion of our potential fee is variable, subject to our achievement of
performance metrics and the realization of savings in healthcare spend by our customers resulting from the
utilization of our solutions and thus we might record higher revenue in some quarters compared to others.
Examples of performance metrics included in our customer contracts are achievement of specified member
engagement levels, member satisfaction levels, and various operational metrics. Although we have earned
over 95% of the aggregate maximum potential revenue under our contracts (measured on the corresponding
calendar year basis) in fiscal years 2018, 2019, and 2020, our revenue and financial results in the future may
vary as a result of our ability to earn this performance-based revenue. In addition, because our customers
typically pay both the base PMPM fees and variable PMPM fees in advance on a periodic basis, any
required refund as a result of our failure to earn the performance-based revenue could have a negative
impact on cash flows.

Investments in Technology

Significant investments in our technology platform have enhanced our capabilities with respect to how
we engage with our members and deliver our solutions and care interventions. By leveraging our technology
in areas such as machine learning, predictive analytics, and multimodal communication, we believe we can
generate more efficiencies in our operating model while simultaneously improving our ability to deliver
better health outcomes and lower costs for both our members and our customers. We will continue to invest
in our technology platform to empower our Accolade Health Assistants, our clinicians, and our members to
further improve and optimize efficiencies in our operating model. However, our investments in our
technology platform may be more expensive or take longer to develop than we expect and may not result in
operational efficiencies.

Customer Concentration

We have historically relied on a limited number of customers for a significant portion of our total
revenue. If we do not retain some or all of those customers, it could have a material negative impact on
future results. For the fiscal year ended February 28, 2019, we had three customers that each accounted for
more than 10% of our total revenue, and in aggregate those three customers represented 60% of our total
revenue. For the fiscal year ended February 29, 2020, we had four customers that each accounted for more
than 10% of our total revenue, and in aggregate those four customers represented 59% of our total revenue.
For the three and nine months ended November 30, 2020, we had three customers that each accounted for
more than 10% of our total revenue, and in aggregate those three customers represented 37% and 38% of
our total revenues, respectively. The loss of any of our largest customers, the renegotiation of any of our
largest customer contracts or a significant decrease in the employee headcount of our largest customers
could adversely affect our results of operations. In the ordinary course of business, we engage in active
discussions and renegotiations with our customers in respect to the solutions we provide and the terms of
our customer agreements, including our fees. Most of our customer contracts have a three-year term, and
some have rights to terminate prior to the end of the term.
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Certain Non-GAAP Financial Measures

We use the following non-GAAP financial measures to help us evaluate trends, establish budgets,
measure the effectiveness and efficiency of our operations, and determine employee incentives.

Fiscal year ended 
February 28(29),

For the nine months ended 
November 30,

2019 2020 2019 2020

(in thousands, except percentages) (in thousands, except percentages)

Adjusted Gross Profit $ 34,498 $ 59,140 $ 36,579 $ 45,753
Adjusted Gross Margin 36.4 44.6 41.5 41.2
Adjusted EBITDA $(38,865 $(33,119 $(35,131 $(29,618

Adjusted Gross Profit and Adjusted Gross Margin

Adjusted Gross Profit is a non-GAAP financial measure that we define as revenue less cost of revenue,
excluding depreciation and amortization, and excluding stock-based compensation. We define Adjusted
Gross Margin as our Adjusted Gross Profit divided by our revenue. We expect Adjusted Gross Margin to
continue to improve over time to the extent that we are able to gain efficiencies through technology and
successfully cross-sell and upsell our current and future offerings. However, our ability to improve Adjusted
Gross Margin over time is not guaranteed and will be impacted by the factors affecting our performance
discussed above and the risks outlined in the section titled “Risk Factors.” We believe Adjusted Gross Profit
and Adjusted Gross Margin are useful to investors, as they eliminate the impact of certain non-cash
expenses and allow a direct comparison of these measures between periods without the impact of non-cash
expenses and certain other nonrecurring operating expenses.

Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure that we define as net loss adjusted to exclude
interest expense (net), income tax expense (benefit), depreciation and amortization, stock-based
compensation, and acquisition and integration-related costs. We believe Adjusted EBITDA provides
investors with useful information on period-to-period performance as evaluated by management and
comparison with our past financial performance. We believe Adjusted EBITDA is useful in evaluating our
operating performance compared to that of other companies in our industry, as this measure generally
eliminates the effects of certain items that may vary from company to company for reasons unrelated to
overall operating performance.

Adjusted Gross Profit, Adjusted Gross Margin and Adjusted EBITDA have certain limitations,
including that they exclude the impact of certain non-cash charges, such as depreciation and amortization,
whereas underlying assets may need to be replaced and result in cash capital expenditures, and stock-based
compensation expense, which is a recurring charge. These non-GAAP financial measures may also not be
comparable to similarly titled measures of other companies because they may not calculate such measures in
the same manner, limiting their usefulness as comparative measures. In evaluating these non-GAAP
financial measures, you should be aware that in the future we expect to incur expenses similar to the
adjustments in this presentation. Our presentation of non-GAAP financial measures should not be construed
as an inference that our future results will be unaffected by these expenses or any unusual or nonrecurring
items. When evaluating our performance, you should consider these non-GAAP financial measures
alongside other financial performance measures, including the most directly comparable GAAP measures
set forth in
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the reconciliation tables below and our other GAAP results. The following table presents, for the periods
indicated, the calculation of our Adjusted Gross Profit and Adjusted Gross Margin:

For the fiscal year ended 
February 28(29),

For the nine months ended 
November 30,

2019 2020 2019 2020

(in thousands, except percentages) (in thousands, except percentages)

Revenue $ 94,811 $132,507 $ 88,066 $111,126
Less:

Cost of revenue, excluding depreciation and
amortization (60,568 (73,685 (51,737 (66,052

Gross profit, excluding depreciation and
amortization 34,243 58,822 36,329 45,074

Add:
Stock-based compensation, cost of revenue 255 318 250 679

Adjusted Gross Profit $ 34,498 $ 59,140 $ 36,579 $ 45,753
Gross margin, excluding depreciation and

amortization 36.1 44.4 41.3 40.6

Adjusted Gross Margin 36.4 44.6 41.5 41.2

Gross margin, excluding depreciation and amortization, for the fiscal years ended February 28(9),
2019, and 2020 increased from 36.1% to 44.4%, respectively, and Adjusted Gross Margin for the
fiscal years ended February 28(9), 2019, and 2020 increased from 36.4% to 44.6%, respectively. These
increases were driven primarily by (i) increases in PMPM revenue associated with our offering mix and
(ii) cost efficiencies realized through enhancements of our technology platform and workflows for the fiscal
year ended February 29, 2020. In addition, because we incur costs related to hiring staff in advance of new
customer launches prior to recognizing any associated revenue, we experience compression of gross margin,
excluding depreciation and amortization, and Adjusted Gross Margin during the respective pre-launch
periods. Due to the earlier timing of customer launches during the fiscal year ended February 28, 2019 than
during the fiscal year ended February 29, 2020, advance hiring had a larger relative impact on cost of
revenue in the fiscal year ended February 28, 2019 than in the fiscal year ended February 29, 2020.

Gross margin, excluding depreciation and amortization, for the nine months ended November 30, 2019
and 2020, decreased from 41.3% to 40.6%, respectively, and Adjusted Gross Margin for the nine months
ended November 30, 2019 and 2020, decreased from 41.5% to 41.2%, respectively. The decreases for the
comparable nine month periods were driven primarily by the incremental cost of revenues in the
nine months ended November 30, 2020, associated with customer launches as compared to the nine months
ended November 30, 2019. Because we incur costs related to hiring staff in advance of new customer
launches prior to recognizing any associated revenue, we experience compression of gross margin,
excluding depreciation and amortization, and Adjusted Gross Margin during the respective pre-launch
periods. The decreases were offset by continued increases in PMPM revenue associated with our offering
mix and cost efficiencies realized through enhancements of our technology platform and workflows.
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The following table presents, for the periods indicated, a reconciliation of our Adjusted EBITDA to our
net loss:

For the fiscal year ended 
February 28(29),

For the nine months ended 
November 30,

2019 2020 2019 2020

(in thousands) (in thousands)

Net Loss $(56,496 $(51,365 $(49,226 $ (45,926
Adjusted for:

Interest expense, net 2,374 2,925 2,071 3,663
Income tax provision 55 129 49 85
Depreciation and amortization 9,391 8,516 6,415 6,090
Stock-based compensation 5,721 6,002 4,895 6,310
Acquisition and integration-related costs — 567 567 —
Other expense 90 107 98 160

Adjusted EBITDA $(38,865 $(33,119 $(35,131 $ (29,618

Basis of Presentation and Components of Revenue and Expenses

We operate our business through a single reportable segment. We operate on a fiscal year ending at the
end of February of each year, and our fiscal quarters end on May 31, August 31, November 30, and the last
day of February.

Revenue

We earn revenue from providing personalized technology-enabled solutions to the members of our
employer customers’ health plans and to members of fully insured plans offered via health insurance
companies. Our solutions are priced based on a recurring PMPM fee and frequently include both a base
PMPM fee based on eligible members and a performance-based component. As a result, a portion of our
potential fee is typically variable, subject to our achievement of performance metrics, the realization of
savings in healthcare spend by our customers resulting from the utilization of our solutions, and the number
of eligible members during the respective period.

Cost of Revenue, Excluding Depreciation and Amortization

Our cost of revenue, excluding depreciation and amortization, consists primarily of personnel costs
including salaries, wages, bonuses, stock-based compensation expense and benefits, as well as software and
tools for telephony, workforce management, business analytics, allocated overhead costs, and other
expenses related to delivery and implementation of our personalized technology-enabled solutions.

Operating Expenses

Product and technology.   Product and technology expenses include costs to build new offerings, add
new features to our existing solutions, and to manage, operate, and ensure the reliability and scalability of
our existing technology platform. Product and technology expenses consist of personnel expenses, including
salaries, bonuses, stock-based compensation expense, and benefits for employees and contractors for our
engineering, product, and design teams, and allocated overhead costs, as well as costs of software and tools
for business analytics, data management, and IT applications that are not directly associated with delivery of
our solutions to customers. We expect product and technology expenses to increase in absolute dollars but
decrease as a percentage of revenue over time.

Sales and marketing.   Sales and marketing expenses consist of personnel expenses, including sales
commissions for our direct sales force and our market and business development workforce, as well as
promotional costs, customer conferences, public relations, other marketing events, and allocated overhead
costs. Personnel expenses include salaries, bonuses, stock-based compensation expense, and benefits for
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employees and contractors. We expect sales and marketing expense to increase in absolute dollars but
remain stable as a percentage of revenue over time.

General and administrative.   General and administrative expenses consist of personnel expenses and
related expenses for our executive, finance and accounting, human resources, legal, and corporate
organizations. Personnel expenses include salaries, bonuses, stock-based compensation expense, and
benefits for employees and contractors. In addition, general and administrative expenses include external
legal, accounting, and other professional fees, as well as tools for financial and human capital management,
and allocated overhead costs. We expect general and administrative expenses to increase in absolute dollars
as we incur costs associated with being a public company, but decrease as a percentage of revenue over
time.

Depreciation and amortization.   Depreciation and amortization expenses are primarily attributable to
our capital investments and consist of fixed asset depreciation, amortization of intangibles considered to
have definite lives, and amortization of capitalized internal-use software costs.

Results of Operations

The following table presents a summary of our consolidated statements of operations for the periods
indicated:

For the fiscal year ended 
February 28(29),

For the nine months ended 
November 30,

2019 2020 2019 2020

(in thousands) (in thousands)

Revenue $ 94,811 $132,507 $ 88,066 $111,126
Cost of revenue, excluding depreciation and amortization 60,568 73,685 51,737 66,052
Operating expenses:

Product and technology 35,708 42,306 33,595 36,624
Sales and marketing 23,456 30,050 23,202 23,841
General and administrative 19,665 26,154 20,125 20,537
Depreciation and amortization 9,391 8,516 6,415 6,090

Total operating expenses 88,220 107,026 83,337 87,092
Loss from operations (53,977 (48,204 (47,008 (42,018
Interest expense, net (2,374 (2,925 (2,071 (3,663
Other expense (90 (107 (98 (160
Loss before income taxes (56,441 (51,236 (49,177 (45,841
Income tax expense (55 (129 (49 (85

Net loss $(56,496 $ (51,365 $(49,226 $ (45,926

The stock-based compensation expense included above was as follows:

For the fiscal year ended 
February 28(29),

For the nine months ended 
November 30,

2019 2020 2019 2020

(in thousands) (in thousands)

Cost of revenue $ 255 $ 318 $ 250 $ 679
Product and technology 1,108 1,674 1,312 2,212
Sales and marketing 1,199 1,482 1,162 1,494
General and administrative 3,159 2,528 2,171 1,925

Total stock-based compensation $5,721 $6,002 $4,895 $6,310
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The following table sets forth our consolidated statements of operation data expressed as a percentage
of revenue:

For the fiscal year ended 
February 28(29),

For the nine months ended 
November 30,

2019 2020 2019 2020

Revenue 100 100 100 100
Cost of revenue, excluding depreciation and amortization 64 56 59 59
Operating expenses:

Product and technology 38 32 38 33
Sales and marketing 25 23 26 21
General and administrative 21 20 23 18
Depreciation and amortization 10 6 7 5

Total operating expenses 93 81 95 78
Loss from operations (57 (36 (53 (38

Interest expense, net (3 (2 (2 (3
Other expense (0 (0 (0 (0
Loss before income taxes (60 (39 (56 (41
Income tax expense (0 (0 (0 (0

Net loss (60 (39 (56 (41

Comparison of Nine Months Ended November 30, 2019 and 2020

Revenue

For the nine months ended 
November 30, Changes

2019 2020 Amount %

(in thousands, except percentages)

Revenue $88,066 $ 111,126 $23,060 26

Revenue increased $23.1 million, or 26%, to $111.1 million for the nine months ended November 30,
2020, as compared to $88.1 million for the nine months ended November 30, 2019. The increase was
attributable primarily to growth in the number of customers served during such period, as compared to the
prior year’s corresponding period.

Cost of revenue, excluding depreciation and amortization

For the nine months ended 
November 30, Change

2019 2020 Amount %

(in thousands, except percentages)

Cost of revenue, excluding depreciation and amortization $51,737 $ 66,052 $14,315 28

Cost of revenue, excluding depreciation and amortization increased $14.3 million, or 28%, to
$66.1 million for the nine months ended November 30, 2020, as compared to $51.7 million for nine months
ended November 30, 2019. The increase was primarily due to an increase in personnel and related costs to
serve the customer base which grew in the first nine months of fiscal 2021, as compared to the first
nine months of fiscal 2020.

Cost of revenue, excluding depreciation and amortization, as a percentage of revenue for the
nine months ended November 30, 2020, remained consistent as compared to the nine months ended
November 30, 2019.
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Operating expenses

For the nine months ended 
November 30, Changes

2019 2020 Amount %

(in thousands, except percentages)

Operating expenses:
Product and technology $33,595 $ 36,624 $3,029 9
Sales and marketing 23,202 23,841 639 3
General and administrative 20,125 20,537 412 2
Depreciation and amortization 6,415 6,090 (325 (5

Total operating expenses $83,337 $ 87,092 $3,755 5

Product and technology.   Product and technology expense increased $3.0 million, or 9%, to
$36.6 million for the nine months ended November 30, 2020, as compared to $33.6 million for the
nine months ended November 30, 2019. The increase was primarily due to the addition of personnel in
product development and product management to support the development of new and existing offerings in
connection with the expansion of our business, offset by a reduction in travel and entertainment related
expenditures.

Sales and marketing.   Sales and marketing expense increased $0.6 million, or 3%, to $23.8 million for
the nine months ended November 30, 2020, as compared to $23.2 million for the nine months ended
November 30, 2019. The increase was primarily due to an increase in the size of our direct sales force,
account management, marketing, and supporting functions associated with the expansion of our business,
offset by a reduction in travel and entertainment related expenditures.

General and administrative.   General and administrative expense increased $0.4 million, or 2%, to
$20.5 million for the nine months ended November 30, 2020, as compared to $20.1 million for the
nine months ended November 30, 2019. The increase was primarily due to the addition of personnel, an
increase in third-party consulting costs to support the expansion of our business, and the expansion of
insurance coverages required as a public company. These increases were partially offset by a reduction in
travel and entertainment related expenditures.

Depreciation and amortization.   Depreciation and amortization expense decreased $0.3 million, or 5%,
to $6.1 million for the nine months ended November 30, 2020, as compared to $6.4 million for the
nine months ended November 30, 2019. The decrease was primarily due to certain capitalized software
becoming fully depreciated during fiscal 2020 and fiscal 2021, resulting in less depreciation and
amortization expense as compared to the prior period.

Interest expense, net

For the nine months ended 
November 30, Changes

2019 2020 Amount %

(in thousands, except percentages)

Interest expense, net $2,071 $3,663 $1,592 77

Interest expense, net increased $1.6 million, or 77%, to $3.7 million for the nine months ended
November 30, 2020, as compared to $2.1 million for the nine months ended November 30, 2019. The
increase was primarily due to the acceleration of deferred financing costs related to the termination of our
term loan facility during July 2020, as well as an increase in our debt borrowings during the nine months
ended November 30, 2020 as compared to the nine months ended November 30, 2019 resulting from the
borrowing in March 2020 and repayment in July 2020 of $48.7 million under the 2019 Revolver. See “Our
Debt Arrangements” below.
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Comparison of Fiscal Years Ended February 28(9), 2019 and 2020

Revenue

Fiscal Year Ended 
February 28(9), Changes

2019 2020 Amount %

(in thousands, except percentages)

Revenue $94,811 $132,507 $37,696 40

Revenue increased $37.7 million, or 40%, to $132.5 million for the fiscal year ended February 29,
2020, referred to as fiscal 2020, as compared to $94.8 million for the fiscal year ended February 28, 2019,
referred to as fiscal 2019. The increase was attributable primarily to growth in the number of customers
served during fiscal 2020, as compared to fiscal 2019.

Cost of revenue, excluding depreciation and amortization

Fiscal Year Ended 
February 28(9), Changes

2019 2020 Amount %

(in thousands, except percentages)

Cost of revenue, excluding depreciation and amortization $60,568 $73,685 $13,117 22

Cost of revenue, excluding depreciation and amortization increased $13.1 million, or 22%, to
$73.7 million for fiscal 2020, as compared to $60.6 million for fiscal 2019. The increase was primarily due
to an increase in personnel and related costs to serve the customer base which grew in fiscal 2020, as
compared to fiscal 2019.

Cost of revenue, excluding depreciation and amortization, as a percentage of revenue for fiscal 2019
and 2020 decreased from 64% to 56% of total revenue, respectively. This decrease was driven primarily by
cost efficiencies realized through enhancements of our technology platform and workflows for fiscal 2020.
In addition, because we incur costs related to hiring staff in advance of new customer launches prior to
recognizing any associated revenue, we experience higher relative cost of revenue, excluding depreciation
and amortization, during the respective pre-launch periods. Due to the earlier timing of customer launches
during fiscal 2019 than during fiscal 2020, advance hiring had a larger relative impact on cost of revenue,
excluding depreciation and amortization, in fiscal 2019 than in fiscal 2020.

Operating expenses

Fiscal Year Ended 
February 28(9), Changes

2019 2020 Amount %

(in thousands, except percentages)

Operating expenses:
Product and technology $35,708 $ 42,306 $ 6,598 18
Sales and marketing 23,456 30,050 6,594 28
General and administrative 19,665 26,154 6,489 33

Depreciation and amortization 9,391 8,516 (875 (9

Total operating expenses $88,220 $107,026 $18,806 21

Product and technology.   Product and technology expense increased $6.6 million, or 18%, to
$42.3 million for fiscal 2020, as compared to $35.7 million for fiscal 2019. The increase was primarily due
to the addition of personnel in product development and product management in support of the development
of new and existing offerings in connection with the expansion of our business.
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Sales and marketing.   Sales and marketing expense increased $6.6 million, or 28%, to $30.1 million
for fiscal 2020, as compared to $23.5 million for fiscal 2019. The increase was primarily due to an increase
in the size of our direct sales force, account management, marketing, and supporting functions associated
with the expansion of our business.

General and administrative.   General and administrative expense increased $6.5 million, or 33%, to
$26.2 million for fiscal 2020, as compared to $19.7 million for fiscal 2019. The increase was primarily due
to the addition of personnel as well as an increase in third-party consulting costs to support the expansion of
our business.

Depreciation and amortization.   Depreciation and amortization expense decreased $0.9 million, or 9%,
to $8.5 million for fiscal 2020, as compared to $9.4 million for fiscal 2019. The decrease was primarily due
to certain capitalized software becoming fully depreciated during fiscal 2020, resulting in less depreciation
expense as compared to the prior period.

Interest expense, net

Fiscal Year Ended 
February 28(9), Changes

2019 2020 Amount %

(in thousands, except percentages)

Interest expense, net $(2,374 $(2,925 $551 23

Interest expense, net increased $0.6 million, or 23%, to $2.9 million for fiscal 2020, as compared to
$2.4 million for fiscal 2019. The increase primarily reflected the increase in our debt borrowings during
fiscal 2020 as compared to fiscal 2019.

Liquidity and Capital Resources

We had cash and cash equivalents of $418.9 million as of November 30, 2020. Our cash equivalents are
comprised primarily of cash, money market accounts held at banks, and United States Treasury bills with
original maturities of less than 90 days.

Our Debt Arrangements

We had no outstanding debt as of November 30, 2020. During July 2020 we terminated our Term Loan
Facility. We currently have a revolving credit facility (2019 Revolver), which we entered into in July 2019.

The Term Loan was a secured credit facility that allowed us to borrow up to an aggregate principal
amount of $24.5 million, with the total amount of available borrowings subject to certain monthly recurring
revenue calculations. We had $24.5 million outstanding as of May 31, 2020. Interest on the outstanding
balance was payable monthly at a rate of 8.00% per annum, plus 4.50% per annum deferred until the end of
the term. The Term Loan was to mature on December 31, 2022. During July 2020, we repaid the Term Loan
in full, including all outstanding interest and fees, and the Term Loan was terminated.

The 2019 Revolver provides for a senior secured revolving line of credit in the amount of up to
$80.0 million, with borrowing availability subject to certain monthly recurring revenue calculations. The
interest rate on any outstanding borrowings will be at LIBOR plus 350 basis points or the lending
institution’s base rate plus 250 basis points, subject to certain floors, and interest payments are to be made
in installments of one, two, or three months as chosen by us. We also had an outstanding letter of credit to
serve as office landlord security deposits in the amount of $1.3 million. The letters of credit is secured
through the revolving credit facility, thus reducing the capacity of the revolving credit facility to
$78.7 million.

During March 2020, we borrowed the available capacity of $48.7 million to increase our cash position
given the uncertainty in the overall business environment due to the COVID-19 pandemic. During
July 2020, the we repaid the 2019 Revolver in full, including all outstanding interest. The 2019 Revolver
expires in July 2021 and may be automatically extended for an additional 12 months if we meet certain
revenue thresholds defined under the credit agreement.
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The 2019 Revolver contains a liquidity covenant calculated based on cash on hand plus available
borrowings under the 2019 Revolver, a revenue covenant and certain reporting covenants. On August 21,
2020, we entered into an amendment to the 2019 Revolver which revised the terms of the revenue covenant
and imposed minimum LIBOR and Base Rate levels. On September 11, 2020, we entered into another
amendment to the 2019 Revolver which modified the allocation requirements of the Company’s cash to be
held at each of the two lenders participating in the 2019 Revolver. On November 6, 2020, we entered into
another amendment to the 2019 Revolver which increased the capacity from $50.0 million to $80.0 million,
subject to the achievement of certain milestones as defined in the amendment. On March 2, 2021, we
entered into another amendment to the 2019 Revolver which allowed for us to complete the acquisition of
2nd.MD and amended certain covenants.

We were in compliance with all such applicable covenants as of November 30, 2020, and believe we
are in compliance as of the date of this prospectus. We do not expect to need to draw on the 2019 Revolver,
but our access to draw on the 2019 Revolver could be limited in the future if we do not have enough
monthly recurring revenues to cover the borrowing availability calculations.

Cash Flows

The following table summarizes our cash flows for the periods indicated:

For the nine months ended 
November 30,

2019 2020

(in thousands)

Net cash used in operating activities $(23,983 $ (35,628
Net cash used in investing activities (2,675 (1,932
Net cash provided by financing activities 23,611 423,343

Operating Activities.   Net cash used in operating activities increased by $11.6 million to $35.6 million
during the nine months ended November 30, 2020 from $24.0 million during the nine months ended
November 30, 2019, primarily due to changes in accounts receivable and unbilled revenue offset by accrued
compensation.

The change in accounts receivable and unbilled revenue is primarily due to an increase in accounts
receivable at November 30, 2020 due to the modification of payment terms with our airline customers, as
well as the increase in accounts receivable related to an increase in the number of customers at
November 30, 2020, as compared to November 30, 2019.

The change in accrued compensation is primarily due to the settlement of our annual bonuses related to
the fiscal year ended February 29, 2020, through the issuance of fully vested stock options in lieu of cash
payments in June 2020. During the nine months ended November 30, 2019, we paid bonuses related to the
fiscal year ended February 28, 2019 in cash.

Investing Activities.   Net cash used in investing activities decreased by $0.7 million to $1.9 million
during the nine months ended November 30, 2020, from $2.7 million during the nine months ended
November 30, 2019, primarily due to the decrease in purchases of computer equipment during the
nine months ended November 30, 2020, as compared to the nine months ended November 30, 2019.

Financing Activities.   Net cash provided by financing activities increased by $399.7 million to
$423.3 million during the nine months ended November 30, 2020 from $23.6 million during the
nine months ended November 30, 2019, primarily due to the net cash proceeds of $439.5 million as a result
of our IPO and follow-on offering, proceeds from stock option and warrant exercises of $5.2 million,
proceeds of $1.4 million from the purchase of our common stock by employees in connection with the
employee stock purchase plan, and proceeds from debt borrowings of $51.2 million, offset by debt
repayments of $73.2 million.
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Contractual Obligations

The following table summarizes our contractual obligations as of November 30, 2020:

Payments due by period

Less than 
1 year Years 2 – 3 Years 4 – 5

More than 
5 years Total

(in thousands)

Operating lease obligations $6,559 $13,155 $11,666 $17,190 $48,570
Fees on debt 118 — — — 118
Data license in connection with joint development

agreement 211 468 321 — 1,000

Includes the lease of our (a) corporate co-headquarters in Plymouth Meeting, Pennsylvania, which
expires in June 2027, subject to certain early termination rights, (b) corporate co-headquarters in
Seattle, Washington, which expires in September 2030, subject to certain early termination rights,
(c) office space in Scottsdale, Arizona, which expires in April 2024, subject to certain early termination
rights, (d) office space in Prague, Czech Republic, which expires in November 2021, and (e) office
space in Santa Monica, California, which expires in February 2023.

Fee is calculated as 25 basis points of the commitment amount, payable on a quarterly basis.

Off-Balance Sheet Arrangements

We did not have any relationships with unconsolidated entities or financial partnerships, such as
entities often referred to as structured finance or variable interest entities, which would have been
established for the purpose of facilitating off-balance sheet arrangements or other purposes. We did not have
any other off-balance sheet arrangements, except to the extent reflected under “— Contractual Obligations”
above and in Note 11 to our audited consolidated financial statements included elsewhere in this prospectus.

Critical Accounting Policies and Estimates

Our condensed consolidated financial statements are prepared in accordance with U.S. GAAP. The
preparation of these condensed consolidated financial statements requires us to make estimates and
assumptions that affect the reported amounts of assets, liabilities, revenue, and expenses, as well as related
disclosures. We evaluate our estimates and assumptions on an ongoing basis. Our estimates are based on
historical experience and various other assumptions that we believe to be reasonable under the
circumstances. Our actual results could differ from these estimates.

There have been no significant changes in our critical accounting policies and estimates during the
nine months ended November 30, 2020, as compared to the critical accounting policies and estimates
described in our final prospectus for our IPO dated as of July 2, 2020 and filed with the SEC pursuant to
Rule 424(b) of the Securities Act.

Recently Issued and Adopted Accounting Pronouncements

For more information on recently issued accounting pronouncements, see Note 2 in the accompanying
Notes to our condensed consolidated financial statements included elsewhere in this prospectus.

Emerging Growth Company Status

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012.
We will remain an emerging growth company until the earlier of (i) February 28, 2026 (the last day of the
fiscal year following the fifth anniversary of our initial public offering), (ii) the last day of the fiscal year in
which we have total annual gross revenue of at least $1.07 billion, (iii) the last day of the fiscal year in
which we are deemed to be a “large accelerated filer”, as defined in the rules under the Exchange Act, and
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(iv) the date on which we have issued more than $1.0 billion in non-convertible debt during the prior three-
year period. We refer to the Jumpstart Our Business Startups Act of 2012 herein as the “JOBS Act,” and any
reference herein to “emerging growth company” has the meaning ascribed to it in the JOBS Act.

We have elected to take advantage of certain of the reduced disclosure obligations in this prospectus
and may elect to take advantage of other reduced reporting requirements in our future filings with the SEC.
As a result, the information that we provide to our stockholders may be different from the information you
might receive from other public reporting companies in which you hold equity interests. In particular,
Section 107 of the JOBS Act provides that an emerging growth company can take advantage of the extended
transition period provided in Section 7(a)(2)(B) of the Securities Act of 1933, as amended (the Securities
Act) for complying with new or revised accounting standards. Thus, an emerging growth company can delay
the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We have elected to avail ourselves of this extended transition period and, as a result, so long as
we remain an emerging growth company, we will not be subject to the same implementation timing of new
or revised accounting standards as other public companies that are not emerging growth companies until
these standards apply to private companies unless we elect to early adopt as permitted by the relevant
guidance for private companies.

Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

We had cash and cash equivalents of $418.9 million as of November 30, 2020 and $33.2 million as of
February 29, 2020. Our cash equivalents are comprised primarily of cash and money market accounts held
at banks and United States Treasury bills with original maturities of less than 90 days. Due to the short-term
nature of these instruments, we believe that we do not have any material exposure to changes in the fair
value of our investment portfolio as a result of changes in interest rates. Declines in interest rates, however,
would reduce future interest income.

Foreign Currency Exchange Risk

We have in the past and may in the future be exposed to foreign currency exchange risks in the ordinary
course of our business, but that exposure is not currently material to our business or results of operations.

  

61 



• 

• 

• 

TABLE OF CONTENTS

  

BUSINESS

Our Mission

We envision a world where every person can live their “healthiest life” — a concept that encompasses
physical, emotional, financial, and professional wellness. Our mission is to empower people through
expertise, empathy, and technology to make the best decisions for their health and well-being.

Business Overview

We provide personalized, technology-enabled solutions that help people better understand, navigate,
and utilize the healthcare system and their workplace benefits, and make better decisions for their
healthcare. Our customers are primarily employers that deploy Accolade in order to provide employees and
their families (our “members”) a single place to turn for their health, healthcare, and benefits needs. Our
innovative platform combines open, cloud-based intelligent technology with multimodal support from a
team of empathetic and knowledgeable Accolade Health Assistants and clinicians (including nurses,
physician medical directors, and behavioral health specialists). We leverage our integrated capabilities,
connectivity with providers and the broader healthcare ecosystem, and longitudinal data to engage across
the entire member population, rather than focusing solely on high-cost claimants or those with chronic
conditions. Our goal is to build trusted relationships with our members that ultimately position us to deliver
personalized recommendations and interventions. We believe that our platform dramatically improves the
member experience, encourages better health outcomes, and lowers costs for both our members and our
customers.

The U.S. healthcare system is complex and places significant strain on consumers, who struggle to
effectively use their healthcare and benefits, make informed decisions about their health, and navigate the
fragmented network of providers and third-party benefit programs. The COVID-19 global pandemic has
only served to further exacerbate the complexity and frustration faced by consumers, as they seek
information about the availability and accuracy of virus and antibody testing, seek information about
vaccinations, or face limits on their ability to access traditional care safely. Partly as a result of these
challenges, the payers of healthcare, including managed care companies, the government, employers, and
consumers, face significant and rising costs. For large employers in particular, the direct costs are
substantial: the total annual employer cost for healthcare is estimated at more than $10,000 per employee.
Employers also bear indirect costs in the form of absenteeism, decreased productivity, and diminished
morale, all potentially intensified during times when their employees are forced to work remotely due to
threats to public health. Despite the significant and growing spend on care, health outcomes are not
improving, and misaligned incentives among key constituents thwart meaningful change. A suboptimal
consumer experience persists.

We believe the most effective way to improve health outcomes and control cost is to help consumers
make better, data-driven healthcare and benefits-related decisions. Based on this belief, we have developed
a differentiated platform to support and influence consumer decision-making that is built on a foundation of
mission-driven people and purpose-built technology:

Accolade Health Assistants.   Our Accolade Health Assistants are highly trained professionals who
develop trusted relationships with our members and serve as their primary and ongoing point of
contact for all issues related to healthcare and benefits.

Clinicians.   Our clinicians include registered nurses, physician medical directors, pharmacists,
behavioral health specialists, and women’s health specialists. Our nurses have deep expertise across a
wide variety of specializations. Further, through our acquisition of 2ndMD, we contractually engage
physicians to provide second opinion consultation services. We do not provide medical care or
establish patient relationships with our members.

Technology.   Our technology platform was designed to deliver highly personalized member
experiences at scale, leveraging data and machine learning to derive actionable insights, optimize our
care teams’ workflows, and accelerate the pace of our innovation. We ingest and link disparate data
points to Accolade-generated data to create a 360-degree member view which our Accolade Health
Assistants and clinicians access in our purpose-built member CRM tool, InView. Our secure, open
technology platform supports our continuous innovation and the development of additional
capabilities to benefit our members.

  

62 



TABLE OF CONTENTS

  

Developing trusted relationships positions us to positively influence members’ healthcare and benefits-
related decision-making and ultimately deliver on our value proposition.

Through trusted, ongoing engagement, we can meaningfully influence member decisions and help
increase valuable healthcare utilization (e.g., primary care visits, prescription refills) and reduce wasteful
healthcare utilization (e.g., unnecessary emergency room visits, hospital readmissions, excessive inpatient
stays). We further enhance the member experience by educating members on relevant, available benefits,
such as wellness programs and telemedicine. In raising awareness of these benefits and seamlessly
integrating them into our platform, we can significantly increase their utilization rates.

Our investments in a scalable technology platform have enabled us to implement a multi-offering
strategy that meets the diverse needs of our existing and prospective customers. Buyers of our offerings
have varying priorities and appetites for change to their existing health and benefits packages, and we have
therefore developed a solutions portfolio that is designed to support a range of integrations for employers of
all sizes. Our most comprehensive offering, Accolade Total Health and Benefits, is a population health
solution that provides fully integrated healthcare navigation and benefits management and can be tailored to
the unique needs of a given employer’s subpopulation. Our technology platform has enabled us to unbundle
aspects of this comprehensive offering to create two additional standalone offerings: Accolade Total
Benefits and Accolade Total Care. We have further leveraged our technology platform to develop add-on
offerings, such as Accolade Boost and our Trusted Supplier Program — as well as, recently, Accolade
COVID Response Care and Mental Health Integrated Care — that target specific challenges faced by our
customers.

Competitive Strengths

Our operational and financial success is based on the following key strengths:

Commitment to a differentiated member engagement model.   We fundamentally believe in engaging the
entire member population to have a sustainable impact on health outcomes and cost. This stands in contrast
to the historic industry norm of engaging only the highest-cost, sickest patients with the most complex
needs. To do this, we have built a platform to engage with each customer’s eligible member population,
build trusted relationships with members, and leverage those relationships to deliver important healthcare
interventions when they matter the most.

Highly qualified and empathetic team with deep clinical experience.   Our engagement model integrates
“human touch” with a proprietary technology platform to encourage better outcomes for our members.
While the right mix of experience and skills is critical, all care team members must demonstrate empathy to
be hired, and maintain it to be retained.

Long-term strategic partner to our customers.   We are engaged by employers to solve real issues around
the design, coordination, and utilization of their employee benefits programs. Because we help their
employees live their healthiest lives, our customers view us as a strategic partner that can provide
population health insights and help them manage healthcare benefit costs and complexity, including,
crucially, how to ensure the safety of employees returning to the workplace during a pandemic.

Significant investment in our purpose-built, scalable technology platform.   Our offerings are built on an
open, cloud-based intelligent platform designed to deliver a highly personalized member experience. Our
platform is built for scale — architected to deliver repeatable results and high service levels at a sustainable
cost to serve — and leverages extensive data ingestion capabilities and artificial intelligence to derive
predictive analytics, deliver targeted population health insights, and recommend the right care intervention
for our members at the right time.

Attractive operating model supported by a PMPM recurring revenue model, providing a high degree of
visibility.   As of October 19, 2020, we had 94 customers that collectively purchase access to our solutions
for more than 2.0 million members. We principally generate revenue from our customers on a recurring
PMPM fee basis, with contracts averaging three years in length, which together provide us with significant
revenue visibility. Our ability to deliver significant and measurable return on investment for our customers
in the form of improved clinical and financial outcomes has led to a gross dollar retention of 100%, 95%,
and 99% for the fiscal years ended February 28(9), 2018, 2019, and 2020, respectively.
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Deeply experienced management team dedicated to cultivating a mission-driven culture.   Our senior
leadership team has extensive healthcare, technology, and business-scaling expertise from decades of
leadership experience at world-class organizations. Our senior management team has a long track record of
working together, both at Accolade and at previous firms, with some members of our senior leadership team
having worked together for over 20 years.

Our Growth Strategy

Key elements of our growth strategy include:

Grow our customer base.   We believe there is a substantial opportunity to further grow our customer
base in our large and under-penetrated market that includes thousands of self- and fully-insured employers
in the United States with 500 employees or more. Our sales and marketing team draws on advanced
demand-generation strategies to reach and educate the market about our offerings and increase the
opportunities to grow our customer base. We maintain a cohort of highly referenceable customers in support
of new customer acquisition.

Retain and expand relationships with our customers.   By delivering measurable outcomes to our
customers, we can achieve strong customer retention, which enables us to expand and deepen these
relationships. Accolade Boost, our Trusted Supplier Program, Accolade COVID Response Care and Mental
Health Integrated Care are examples of new add-on offerings that target specific challenges faced by our
customers, complement our existing solutions, and provide cross-sell opportunities to drive incremental
revenue. As we build upon our trusted partner status with these customers, we have the opportunity to cross-
sell our additional capabilities. In addition, we believe we will be able to upsell a portion of those customers
purchasing either our Accolade Total Benefits or Accolade Total Care offerings to more comprehensive
offerings, namely Accolade Total Health and Benefits, as they see tangible cost and engagement benefits
from their initial purchases.

Invest in technology.   We have made significant investments in our technology platform to expand our
capabilities with respect to how we engage with our members and deliver our solutions and care
interventions. By leveraging our technology in areas such as machine learning, predictive analytics, and
multimodal communication, we believe we can generate more efficiencies in our operating model while
simultaneously improving our ability to deliver better health outcomes and lower costs for both our
members and our customers.

Continue to develop new offerings.   We are constantly innovating to enhance our model and develop new
offerings, including our recently introduced standalone offerings, Accolade Total Benefits and Accolade
Total Care. Our ability to act as a trusted advisor to our members and customers positions us to identify new
opportunities for additional offerings that can meet their existing and emerging needs. Our open technology
platform also allows us to efficiently add new applications on top of our existing technology stack, such as
Accolade Boost, our Trusted Supplier Program, Accolade COVID Response Care and Mental Health
Integrated Care. In addition, in July 2019, we acquired MD Insider in order to enhance our offerings by
gaining access to experiential and performance insights on providers across the healthcare system. We
believe that, as we expand our customer base and enter into new markets, we will be adept at identifying
and deploying innovative new solutions, whether developed internally or through acquisitions. In
March 2020, we acquired Innovation Specialists, LLC d/b/a 2nd.MD (2nd.MD) in order to provide our
members with an expert medical consultation and medical decision support service that allows members to
access board-certified national experts across the country for high-value medical consultations in a real-time
video call or by phone. The 2nd.MD service provides the member with a rapid second opinion on their
medical condition enabling the member to make more informed decisions regarding significant and high-
cost care decisions, such as whether to have surgery or elect to have a specific treatment.

Expand into adjacent markets.   We see significant additional opportunity in adjacent markets, including
expanding with the TRICARE population and working with other government-sponsored health plans, such
as Medicare Advantage and Managed Medicaid (as well as traditional Medicare and Medicaid), along with
those administered by Veterans Affairs. Our focus and experience in the navigation and coordination of
benefits and healthcare, coupled with our technology investments, position us to take
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advantage of emerging healthcare trends surrounding care coordination and value-based care initiatives. We
believe that we can leverage our existing platform and scalable solutions to successfully expand into these
markets.

Opportunistically pursue partnerships.   We have historically integrated new and complementary
capabilities into our offerings by forming strategic partnerships and other relationships with third parties.
We believe our partners choose us because of our entrepreneurial and collaborative culture and dedication to
continuous innovation. For example, in March 2019 we partnered with Humana to form a joint go-to-market
strategy that integrates our respective capabilities to create a differentiated healthcare and benefits
experience for employees and employers. In addition, in February 2020, we entered into a strategic
relationship with Change Healthcare Holdings LLC (Change Health) to increase each party’s capabilities for
serving its customers and members. More recently, we announced a partnership with Ginger, the leader in
on demand mental healthcare, to bring to market Mental Health Integrated Care, an offering that expands
our members’ access to mental health coaching, virtual therapy, and virtual psychiatry and deeply integrates
these services with the physical health support provided by the Accolade care team.

Our Clinical Philosophy

We believe health outcomes are improved and overall healthcare spend is lowered when personalized
care guidance and coordination are effectively delivered. Our clinical philosophy governs the ways we help
members as they contemplate and consume care. Increasing healthcare spend is a lagging indicator of the
need for support — our engagement model seeks to engage all members, regardless of healthcare spend or
the complexity of medical needs, and support them as early as possible in their care journeys.

Our Offerings

We have developed a continuum of offerings to address the market’s varied perspectives on how best to
improve healthcare and benefits utilization, along with buyers’ varying appetites for change. All of our
offerings have been built on the same technology stack, meaning each is capable of fully leveraging our
integrated platform — combining people and technology to deliver value to our customers. We can unpack
and combine our capabilities into differentiated bundles, while maintaining scale and efficiency by
operating on a single platform.

Overview of Accolade’s Multi-offering Strategy

Accolade Total Health and Benefits is our most comprehensive offering. We have also introduced two
additional offerings, Accolade Total Benefits and Accolade Total Care, which package components of
Accolade Total Health and Benefits into more targeted, lower-cost solutions with simpler implementations.
2nd.MD’s expert medical consultation service also may be offered on a standalone basis or incorporated as a
capability into one or more of Accolade’s core offerings.

Accolade Total Benefits

Accolade Total Benefits is designed for employers with low employee adoption of healthcare and
benefits programs that have a preference for keeping their existing carrier arrangement fully intact.
Accolade Total Benefits tackles the challenge of low adoption by making information and access to benefits
readily available, digestible, and actionable.

Accolade Total Care

Accolade Total Care is designed for employers that are focused on influencing the actual interactions
between employees and their providers and are also interested in care management services, but that do not
want to disrupt their existing arrangement with their carrier. Accolade Total Care builds on our Accolade
Total Benefits offering by adding more personalized support for employees and their enrolled dependents to
guide them to the best care options and providers within the scope of their benefits.

Accolade Total Health and Benefits

Accolade Total Health and Benefits offers our full suite of solutions: the simplified, synthesized
experience of Accolade Total Benefits and the high-touch clinical guidance of Accolade Total Care, along
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with comprehensive population health management. Accolade Total Health and Benefits is for employers
who are willing to adjust their historical arrangements with their carriers in order to authorize Accolade to
deliver member and provider services. In Accolade Total Health and Benefits, Accolade is deeply embedded
into the flow of members’ healthcare consumption and is well-positioned to adapt to members’ evolving
needs. Accolade Total Health and Benefits includes a host of clinical programs, including treatment decision
support, chronic care, maternity management, complex case management, and behavioral health support.

Accolade has developed addition add-on solutions, including Accolade Boost, the Trusted Supplier
Program, and integrated care programs, such as Mental Health Integrated Care that directly address the
pronounced need among our employer customers for help with overall benefits management.

Our Technology Platform

With great conviction that technology can help scale and optimize the Accolade engagement model, we
began making substantial investments to create an industry-leading, open, cloud-based platform in 2016.
This technology platform, built utilizing artificial intelligence, microservices, and data analytics, enables us
to deliver personalized experiences to our full member population throughout their healthcare journeys. We
have established a highly experienced Product & Technology organization comprised of over 200
individuals. Our technology team has extensive experience in machine learning, artificial intelligence, data
science, engineering, and product management.

In order to fuel our machine learning processes, we have made a concerted effort to source what we
view as a massive, powerful, and differentiated data set. We pair Accolade data (encounter and activation
history, conditions/medications/procedures, barriers to care, assessment responses, care plans) with the data
we ingest from:

our employer customers (eligibility and membership data);

carriers and pharmacy benefits managers (claims data, plus benefit plan and formulary details);

providers (verification of benefits and eligibility checks, pre-authorizations, and utilization
management discharge instructions);

CMS and commercial insurers (billions of claims, comprehensive provider directories, and price
data); and

ecosystem partners (registrations, interactions, assessments/care plans).

With this combination of data, we are able to apply machine learning tactics to generate predictive
insights about our members. For example, we calculate various scores for members that quantify their
relationship with us, overall health status, and their propensity to take a desired action. These scoring
techniques inform recommended actions for our Accolade Health Assistants and clinicians that are surfaced
to InView, as well as recommendations delivered directly to our members as part of our activation
capabilities and/or self-service.

Our Go-to-Market Strategy

We employ a multipronged go-to-market strategy to drive adoption of our solutions. We have
strategically curated our offerings portfolio to ensure we have a compelling value proposition at an
appropriate price point that resonates with each specific customer segment.

Sales Organization.   We principally sell our solutions through our direct salesforce and have invested
meaningfully in creating a scaled and focused team to capture the new customer growth opportunities. Our
field sales professionals are organized by account size, region, and existing versus prospective customers.
This organizational structure enables us to deliver context-specific, tailored messaging that resonates with
each customer segment. Our sales team possesses deep domain expertise in health benefits management and
boasts long-term relationships with key decision makers within our prospective customer organizations. We
believe the effectiveness of our sales organization is evidenced by growing adoption of our platform by
large strategic customers, as well as strong recent traction with enterprise and mid-market customers where
we see meaningful additional revenue opportunity.
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Customer Partnerships Organization.   Our customer partnerships team provides strategic insights, point
solutions recommendations, and day-to-day account support to our customers. The team is focused on
deepening existing customer relationships and cross-selling new offerings where appropriate. This
organization is comprised of dedicated customer support teams to serve each customer’s specific needs and
also focuses on deepening existing customer relationships through sales of our new offerings.

Strategic Partnerships.   We selectively form partnerships to further drive customer acquisition and
adoption of our personalized, technology-enabled solutions platform. For example, in March 2019, we
partnered with Humana and formed a joint go-to-market strategy, which we launched in two initial
geographic markets. In October 2019, concurrent with a $20 million preferred stock investment from
Humana, we expanded our partnership to add a broader base of solutions targeting self- and fully insured
customer prospects and significantly expand our target geographic markets.

In addition, in February 2020, we entered into a strategic relationship with Change Health to increase
each party’s capabilities for serving its customers and members. The arrangement includes the joint
development of new and improved capabilities and service agreements to expand datasets available to
Accolade for various analytics to better support members. In connection with the Change Health
transaction, we issued Change Health 251,211 shares of our common stock as partial consideration for the
relationship, subject to vesting requirements.

We believe the breadth of our go-to-market and distribution strategy enables us to reach customers of
nearly every size across markets.

Marketing

We generate customer leads, accelerate sales opportunities, and drive brand awareness through our
marketing programs. Our marketing programs target benefits and finance executives, senior business
leaders, health professionals, brokers, consultants, third-party administrators, and suppliers.

In addition to our direct sales organization, we maintain relationships with a range of third parties
including brokers, benefits consultants, third-party administrators, and trusted suppliers. These partners
supplement our direct sales force and help sell our offerings into select end markets by way of warm
introductions and advice as we field prospective customers’ requests for proposals. We have developed
strong relationships with our partners and have a well-established reputation within our partner community.
We proactively educate our partners on our solutions and value proposition to ensure we are appropriately
represented to prospective customers.

Competition

We believe no single competitor offers a similarly comprehensive platform combining personalized,
technology-enabled solutions with highly trained professionals. However, we have experienced and expect
to continue to experience competition from a number of companies, including those who are well-
established and may have greater resources, and those who may become meaningful competitors in the
future. Our competitors generally fall into three categories: large health plans that provide member and
provider services, such as the Blue Cross Blue Shield health plans (e.g., Anthem), Cigna, UnitedHealth
Group, and Aetna; traditional advocacy and navigation companies, such as Quantum Health and Health
Advocate; and an emerging cohort of companies that traditionally provided adjacent and/or exclusively
digital services and are increasingly adding some version of navigation support to their offering, most
notably Grand Rounds, Amino, Alight (Compass), and Castlight. We believe the primary competitive
factors for our industry include:

level of member engagement;

ability to influence members to improve health and financial outcomes;

level of customer and member satisfaction;

ease of integration with employer benefits programs;

price;
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breadth and depth of platform functionality;

modern and open technology supporting integration with third-party applications;

ability to recruit and retain skilled employees and clinicians;

access to and ability to derive insights from large, disparate data sets;

advanced analytics capabilities to create personalized recommendations;

brand awareness and reputation;

regulatory compliance; and

ability to rapidly innovate and respond to changing customer needs and legislative developments.

While certain of our competitors may have greater resources, recognition, larger customer bases, or
longer-standing offerings, we believe that we compete favorably against our competitors based on these
criteria. We believe that our platform dramatically improves member experience, encourages better health
outcomes, and lower costs for both our members and our customers. As our market grows and continues to
evolve through technology or regulatory-driven changes, we expect it will continue to attract interest from
existing larger companies who may be able to invest more resources in solutions development and sales and
marketing while leveraging their existing relationships, as well as interest from new entrants, who could
introduce new solutions.

Intellectual Property

We believe that our intellectual property rights are valuable and important to our business. We rely on
trademarks, patents, copyrights, trade secrets, intellectual property assignment agreements, confidentially
procedures, nondisclosure agreements, and employee nondisclosure and invention assignment agreements to
establish and protect our proprietary rights.

These intellectual property rights and procedures may not prevent others from creating a competitive
technology platform or otherwise competing with us. We may be unable to obtain, maintain, and enforce the
intellectual property rights on which our business depends, and assertions by third parties that we violate
their intellectual property rights could have a material adverse effect on our business, financial condition,
and results of operations.

We continually review our product and technology efforts to assess the existence and patentability of
new intellectual property, and have been granted several patents in the United States and continue to
prosecute several pending patent applications in the United States. We have several registered trademarks in
the United States.

Government Regulation

HIPAA and Other Privacy and Security Requirements

Numerous state and federal laws and regulations govern the collection, dissemination, use, privacy,
confidentiality, security, availability, integrity, and other processing of PHI and PII. These laws and
regulations include the Health Insurance Portability and Accountability Act (HIPAA), as amended by the
Health Information Technology for Economic and Clinical Health Act (HITECH). HIPAA establishes a set
of national privacy and security standards for the protection of PHI by health plans, healthcare
clearinghouses and certain healthcare providers, referred to as covered entities, and the business associates
with whom such covered entities contract for services. We are considered a business associate under
HIPAA. As such, we could be subject to periodic audits for compliance with the HIPAA Privacy and
Security Standards by HHS and our customers. HIPAA also implemented the use of standard transaction
code sets and standard identifiers that covered entities must use when submitting or receiving certain
electronic healthcare transactions, including activities associated with the billing and collection of
healthcare claims. HIPAA imposes mandatory penalties for certain violations. Penalties for violations of
HIPAA and its implementing regulations start at $100 per violation and are not to exceed $50,000 per
violation, subject to a cap of $1.5 million for violations of the same standard in a single calendar year.
However, a single breach
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incident can result in violations of multiple standards. HIPAA also authorizes state attorneys general to file
suit on behalf of their residents. Courts may award damages, costs, and attorneys’ fees related to violations
of HIPAA in such cases. While HIPAA does not create a private right of action allowing individuals to sue
us in civil court for violations of HIPAA, its standards have been used as the basis for duty of care in state
civil suits such as those for negligence or recklessness in the misuse or breach of PHI.

In addition, HHS is required under HIPAA to establish a methodology whereby harmed individuals
who were the victims of breaches of unsecured PHI may receive a percentage of the Civil Monetary Penalty
fine paid by the violator, which is yet to be publicly proposed or implemented. HIPAA further requires that
patients be notified of any unauthorized acquisition, access, use or disclosure of their unsecured PHI that
compromises the privacy or security of such information, with certain exceptions related to unintentional or
inadvertent use or disclosure by employees or authorized individuals. HIPAA specifies that such
notifications must be made “without unreasonable delay and in no case later than 60 calendar days after
discovery of the breach.” If a breach affects 500 patients or more, it must be reported to HHS without
unreasonable delay, and HHS will post the name of the breaching entity on its public web site. Breaches
affecting 500 patients or more in the same state or jurisdiction must also be reported to the local media. If a
breach involves fewer than 500 people, the covered entity must record it in a log and notify HHS at least
annually.

Likewise, California enacted legislation in 2018 that has been dubbed the first “GDPR-like” law in the
United States. Known as the California Consumer Privacy Act (CCPA), it creates new individual privacy
rights for consumers (as that word is broadly defined in the law) and places increased privacy and security
obligations on entities handling personal data of consumers or households. In effect since January 1, 2020,
the CCPA requires covered companies to provide new disclosures to California consumers, provide such
consumers new ways to opt-out of certain sales of personal information, and allow for a new cause of action
for data breaches. It remains unclear what, if any, modifications will be made to the draft regulations that
have been released or how the CCPA will be interpreted. As currently written, the CCPA could impact our
business activities depending on how it is interpreted.

There are numerous other federal, state, and foreign laws and regulations that protect the
confidentiality, privacy, availability, integrity, and security of PHI and other types of PII. These laws and
regulations in many cases are more restrictive than, and may not be preempted by, HIPAA and its
implementing rules. These laws and regulations are often uncertain, contradictory, and subject to changed or
differing interpretations, and we expect new laws, rules, and regulations regarding privacy, data protection,
and information security to be proposed and enacted in the future. This complex, dynamic legal landscape
regarding privacy, data protection, and information security creates significant compliance issues for us and
our customers and potentially exposes us to additional expense, adverse publicity and liability. While we
have implemented data privacy and security measures in an effort to comply with applicable laws and
regulations relating to privacy and data protection, some PHI and other PII or confidential information is
transmitted to us by third parties, who may not implement adequate security and privacy measures, and it is
possible that laws, rules and regulations relating to privacy, data protection, or information security may be
interpreted and applied in a manner that is inconsistent with our practices or those of third parties who
transmit PHI and other PII or confidential information to us. If we or these third parties are found to have
violated such laws, rules, or regulations, it could result in government-imposed fines, orders requiring that
we or these third parties change our or their practices, or criminal charges, which could adversely affect our
business.

Other Health Care Laws

Our business activities are subject to a complex set of regulations and rigorous enforcement, including
by the FDA, U.S. Department of Justice, U.S. Department of Health and Human Services (HHS), Office of
the Inspector General and Office of Civil Rights, and numerous other federal and state governmental
authorities. In addition, our employees, consultants and commercial partners may engage in misconduct or
other improper activities, including non-compliance with regulatory standards and requirements. Federal
and state healthcare laws and regulations that may affect our ability to conduct business include:

HIPAA, as amended by HITECH, and its implementing regulations, which impose certain
requirements relating to the privacy, security, and transmission of protected health information on
certain healthcare providers, health plans and healthcare clearinghouses, their business associates as
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well as their covered subcontractors that access or otherwise process individually identifiable health
information on their behalf; HIPAA also created criminal liability for knowingly and willfully
falsifying or concealing a material fact or making a materially false statement in connection with the
delivery of or payment for healthcare benefits, items or services;

state laws governing the privacy and security of personal information beyond health information,
including state breach notification requirements, which differ from each other in significant ways
with respect to scope, application, and requirements and which often exceed the standards under
HIPAA, thus complicating compliance efforts;

state laws governing professional licensure, the corporate practice of medicine and other healthcare
professions and related fee-splitting laws;

the federal Anti-Kickback Statute, which prohibits, among other things, any person from knowingly
and willfully offering, soliciting, receiving or providing remuneration, directly or indirectly, in
exchange for or to induce either the referral of an individual for, or the purchase, order or
recommendation of, any good or service for which payment may be made under federal healthcare
programs, such as the CMS programs, including Medicare and Medicaid;

the federal civil false claims laws, including the federal False Claims Act, and civil monetary
penalties laws, which prohibit, among other things, individuals or entities from knowingly
presenting, or causing to be presented, false claims, or knowingly using false statements, to obtain
payment from the federal government;

federal criminal laws that prohibit executing a scheme to defraud any healthcare benefit program or
making false statements relating to healthcare matters;

the federal Physician Payments Sunshine Act, or Open Payments, created under the Patient
Protection and Affordable Care Act, as amended by the Health Care and Education Affordability
Reconciliation Act, or Affordable Care Act, and its implementing regulations, which requires
manufacturers of drugs, medical devices, biologicals and medical supplies for which payment is
available under Medicare, Medicaid, or the Children’s Health Insurance Program to report annually
to CMS information related to payments or other transfers of value made to physicians (defined to
include doctors, dentists, optometrists, podiatrists and chiropractors) and teaching hospitals, as well
as ownership and investment interests held by physicians and their immediate family members.
Beginning in 2022, applicable manufacturers also will be required to report such information
regarding its payments and other transfers of value to physician assistants, nurse practitioners,
clinical nurse specialists, anesthesiologist assistants, certified registered nurse anesthetists and
certified nurse midwives during the previous year;

Federal Food, Drug, and Cosmetic Act, or FDCA, which requires, among other things, manufacturers
of medical devices, including certain software technology companies, to comply with requirements
related to pre-market clearances, approved labeling, medical device adverse event reporting, and on-
going post-market monitoring and quality assurance; and

state law equivalents of each of the above federal laws, such as anti-kickback and false claims laws
which may apply to items or services reimbursed by any third-party payor, including commercial
insurers.

The Affordable Care Act, among other things, amended the intent requirement of the federal Anti-
Kickback Statute and criminal healthcare fraud statutes. A person or entity no longer needs to have actual
knowledge of this statute or specific intent to violate it. In addition, the Affordable Care Act provides that
the government may assert that a claim including items or services resulting from a violation of the federal
Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the federal False Claims Act.
Further, our operations may subject us to various laws relating to the licensure and corporate practice of a
health care profession. These laws, in particular, vary greatly by state and are subject to broad
interpretations by regulators.

Because of the breadth of these laws and the narrowness of available statutory and regulatory
exemptions, it is possible that some of our activities could be subject to challenge under one or more of such
laws. Any action brought against us for violations of these laws or regulations, even if successfully
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defended, could cause us to incur significant legal expenses and divert our management’s attention from the
operation of our business. We may be subject to private “qui tam” actions brought by individual
whistleblowers on behalf of the federal or state governments, with potential liability under the federal False
Claims Act including mandatory treble damages and significant per-claim penalties.

If our operations are found to be in violation of any of the federal or state laws described above or any
other current or future fraud and abuse or other healthcare laws and regulations that apply to us, we may be
subject to penalties, including significant criminal, civil, and administrative penalties, damages and fines,
disgorgement, additional reporting requirements, and oversight if we become subject to a corporate integrity
agreement or similar agreement to resolve allegations of noncompliance with these laws, imprisonment and
exclusion from participation in government programs, such as Medicare and Medicaid, as well as
contractual damages, curtailment of our business activities, and reputational harm.

Additionally, in the United States and some foreign jurisdictions, there have been, and continue to be,
several legislative and regulatory changes and proposed reforms of the healthcare system in an effort to
contain costs, improve quality, and expand access to care, including the proposed modification to some of
the aforementioned laws. We expect there to continue to be a number of healthcare related legislative
initiatives that may significantly affect the healthcare industry, particularly in light of the new presidential
administration. These reform initiatives may, among other things, result in modifications to the
aforementioned laws and/or the implementation of new laws affecting the healthcare industry.

Our Facilities

We have co-headquarters in Seattle, Washington at 1201 Third Avenue, Suite 1700, Seattle, WA 98101
and Plymouth Meeting, Pennsylvania at 660 West Germantown Pike, Suite 500, Plymouth Meeting, PA
19462. Our Seattle headquarters is leased pursuant to a lease that expires in 2030. Our Plymouth Meeting
headquarters space is leased pursuant to a lease that expires in 2027. We also have offices located in
Scottsdale, Arizona and Prague, Czech Republic, pursuant to leases that expire in 2024 and 2021,
respectively. We believe that our properties are generally suitable to meet our needs for the foreseeable
future. In addition, to the extent we require additional space in the future, we believe that it would be
readily available on commercially reasonable terms.

Employees and Human Capital Resources

Our employees are critical to our success. We share our mission with the dedicated and passionate
people that we employ, and our culture is a driving factor in our ability to attract and retain top talent. We
foster a culture of transparency and alignment whereby we educate our employees on how their
contributions each day drive us toward the achievement of our mission. We work together to solve complex
problems, and we strive to “do well and do good.”

Oversight and Management

Our Board of Directors and Board committees provide oversight on certain human capital matters,
including our Inclusion and Diversity programs and initiatives, and are updated periodically by our
executive management and our People and Culture team. Our People and Culture team is principally tasked
with identifying and recruiting a highly skilled, empathetic and diverse workforce aligned with our mission
of changing healthcare and supporting our members and customers. Diversity and inclusion, inclusive of
pay equity, is a focus of our human capital management programs, as is enabling high levels of employee
engagement and professional development and advancement.

We regularly conduct anonymous surveys to seek feedback from our employees on a variety of topics,
including but not limited to, their engagement with and joy in their roles, whether they intend to remain at
the company, confidence in company leadership, career growth opportunities and improvements on how we
can make the company a more desirable place to work and grow. The results are shared with our employees
and reviewed by senior leadership, who analyze areas of progress or deterioration and prioritize actions and
activities in response to such survey results.
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Overview of our Team

We have approximately 1,610 employees, including approximately 320 employees through our
acquisition of 2nd.MD. Our largest group of employees are in our front line care teams comprised of our
Accolade Health Assistants, Clinicians (including nurses, pharmacists, and medical directors), and other
service and operations team members. Other groups are comprised as follows: Product and Technology,
Field Operations, including sales and marketing, Solutions and Growth, and General and Administration
roles.

Our three largest offices are located in Seattle, Washington, Plymouth Meeting, Pennsylvania, and
Scottsdale, Arizona. We also have concentrations of employees in Santa Monica, California, Atlanta,
Georgia, and Prague, Czech Republic, as well as a number of employees who work from home in various
States. None of our employees is represented by a labor union. We have not experienced any work
stoppages, and we consider our relations with our employees to be good.

Our largest group of employees in our front line care teams, including our Accolade Health Assistants
and clinicians who serve our members and customers, are highly trained professionals who develop trusted
relationships with our members and serve as their primary and ongoing point of contact for myriad issues
related to healthcare and benefits as part of our services. We employ individuals who demonstrate empathy
and problem solving skills, and we hire from diverse professional backgrounds, including social work,
teaching, customer care, and benefits. As of October 19, 2020, approximately two thirds of Accolade Health
Assistants have a bachelor’s or advanced degree. Our Accolade Health Assistants are trained in our
proprietary engagement approach and leverage our integrated technology platform to provide data informed,
personalized health and benefits support to members in friendly, straightforward terms. Our clinicians
include registered nurses, physician medical directors, pharmacists, behavioral health specialists, and
women’s health specialists, and have deep expertise, with on average more than 16 years of clinical
experience across a wide variety of specializations as of October 19, 2020. Our nurses work with our other
clinicians to help members demystify their care needs through personalized, evidence based, and data driven
protocols. We do not currently provide medical care or establish patient relationships with our members.

Total Rewards

We seek to retain our employees through appropriate incentives. The principal purposes of our equity
and cash incentive plans are to attract, retain and reward personnel through the granting of stock-based and
cash-based compensation awards, in order to increase stockholder value and the success of our company by
motivating such individuals to perform to the best of their abilities and achieve our objectives. Our Board of
Directors, and particularly, our Compensation Committee, in consultation with executive management and
our People and Culture team, are responsible for reviewing our total rewards packages, including
compensation and health and welfare benefits.

As part of our total rewards programs, our employees are eligible to receive benefits including:

Comprehensive health benefits for all employees working an average of 30 hours or more per week,
including medical, dental and vision plans with employer contributions.

Various employee assistance and health-related programs to provide our employees access to
important health resources, including telehealth, mental health programs, and the Accolade for
Accolade program that enables our employees to receive the Accolade service.

Comprehensive parental leave with up to 9 weeks of maternity leave, 9 weeks of bonding leave, and
4 weeks of phase-back time for all employee parents for new births, adoptions and foster placements.

Paid time off program, including an employee and family sick time program.

A COVID-19 program, including waived copays for telehealth visits related to COVID-19 and a
Caregiver program to provide adapted schedules and leave to support working caregivers.

A 401(k) plan with pre- and post-tax contributions and an employer match, pre-tax commuter
benefit, and access to a financial support navigation service.

We continually evaluate our total rewards programs to provide our employees a compelling suite of
benefits aligned with their needs.
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Legal Proceedings

We are from time to time subject to, and are presently involved in, litigation and other legal
proceedings. We believe that there are no pending lawsuits or claims that, individually or in the aggregate,
may have a material effect on our business, financial condition or operating results.
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MANAGEMENT

Executive Officers and Directors

The following table sets forth information for our executive officers and directors as of January 31,
2021:

Name Age Position

Executive Officers
Rajeev Singh 52 Chief Executive Officer and Director
Stephen Barnes 50 Chief Financial Officer
Robert Cavanaugh 51 President
Michael Hilton 56 Chief Product Officer

Non-Employee Directors
J. Michael Cline 61 Chairman of the Board
Senator William H. Frist, M.D. 68 Director
Jeffrey Jordan 62 Director
Cindy Kent 52 Director
Peter Klein 58 Director
Dawn Lepore 66 Director
Thomas Neff 83 Director
Patricia Wadors 56 Director

Member of the audit committee.
Member of the compensation committee.

Member of the nominating and corporate governance committee.

Executive Officers

Rajeev Singh has served as our chief executive officer and a member of our board of directors since
October 2015. In 1993, Mr. Singh co-founded Concur Technologies, Inc., a business travel and expense
management company. Mr. Singh served on Concur’s board of directors from April 2008 until January 2015
and was most recently its president and chief operating officer until it was acquired by SAP SE in 2014.
Prior to Concur, Mr. Singh held positions at Ford Motor Company and General Motors Corporation.
Mr. Singh currently serves on the board of directors of Avalara Inc., a tax compliance software company,
and previously served on the board of directors of Apptio, Inc., a technology business management
company. Mr. Singh holds a B.S. from Western Michigan University. We believe Mr. Singh is qualified to
serve on our board of directors due to his extensive knowledge of our company, as well as his significant
operational and strategic expertise.

Stephen Barnes has served as our chief financial officer since February 2015. From February 2014 to
January 2015, Mr. Barnes served as a managing director at NRG Energy, Inc., an energy company.
Mr. Barnes served as president of Energy Plus Holdings LLC, an energy company, from July 2012 to
January 2014 after it was acquired by NRG. He served as chief financial officer of Energy Plus from
February 2009 to June 2012. Previously, Mr. Barnes served in various roles at Novitas Capital, Voxware,
Inc. and KPMG. Mr. Barnes holds an M.B.A. from The Wharton School of the University of Pennsylvania
and a B.S. from Villanova University and is also a CPA (inactive).

Robert Cavanaugh has served in a variety of roles with us since November 2015, and is currently
serving as our president. From 1999 to April 2015, Mr. Cavanaugh served in various roles at Concur,
including serving as president, worldwide enterprise, SMB and government, executive vice president, client
development and executive vice president, business development. Mr. Cavanaugh served as an officer in the
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United States Army Reserve from 1991 to 2000. Mr. Cavanaugh currently serves on the board of directors
of Cornerstone OnDemand, Inc., a learning, talent management, and talent experience software provider.
Mr. Cavanaugh holds a B.S. from Norwich University.

Michael Hilton has served as our chief product officer since November 2015. Mr. Hilton co-founded
Concur and served in various roles from 1993 to January 2015, most recently serving as chief product
officer. Prior to Concur, Mr. Hilton served as director of development at Contact Software International, a
customer relationship management software company, which was acquired by Symantec Corporation in
1993. Mr. Hilton holds a B.A. from the University of California, Santa Cruz.

Non-Employee Directors

J. Michael Cline is one of our co-founders and has served as a member of our board of directors since
January 2007 and as our Chairman of the board of directors since February 2020. Mr. Cline serves as the
founding managing partner of Accretive, LLC, a private equity firm, which he founded in December 1999.
Mr. Cline was a founder of Accretive Health, Inc. (now known as R1 RCM, Inc.), a healthcare management
company, and served as chairman of the board of directors from July 2009 until May 2015. From 1989 to
1999, Mr. Cline served as a general partner of General Atlantic Partners, LLC, a private equity firm.
Mr. Cline holds an M.B.A. from Harvard Business School and a B.S. from Cornell University. We believe
Mr. Cline is qualified to serve as a member of our board of directors due to his experience in private equity
investing.

Senator William H. Frist, M.D. has served as a member of our board of directors since March 2010.
Dr. Frist is a heart and lung transplant surgeon, former U.S. Senator from Tennessee and former majority
leader of the U.S. Senate. Since 2008, Dr. Frist has been a partner at Cressey & Company, L.P., a private
health services investment firm. Dr. Frist currently serves on the boards of directors of GS Acquisition
Holdings Corp II, a special purpose acquisition company, Teladoc Health, Inc., a telemedicine company,
Select Medical Holdings Corporation, a healthcare company, and SmileDirectClub, Inc., a teledentistry
company. Dr. Frist previously served on the board of directors of AECOM, an engineering firm, from
October 2014 to March 2020. Dr. Frist holds an M.D. from Harvard Medical School and a B.A. from
Princeton University. We believe Dr. Frist is qualified to serve as a member of our board of directors due to
his significant public company director experience and his health services experience and expertise.

Jeffrey Jordan has served as a member of our board of directors since July 2016. Mr. Jordan serves as
the managing partner of Andreessen Horowitz, a venture capital firm, which he joined as a general partner
in 2011. From 2007 to 2011, Mr. Jordan served as the president and chief executive officer of OpenTable
Inc., an Internet and mobile services company. From 2004 to 2006, he served as president of PayPal
Holdings Inc., an Internet-based payment system then owned by Internet company eBay Inc., and as senior
vice president and general manager of eBay from 1999 to 2004. Mr. Jordan currently serves on the board of
directors of Pinterest, Inc., a mobile application company. Mr. Jordan holds an M.B.A. from the Stanford
University Graduate School of Business and a B.A. from Amherst College. We believe Mr. Jordan is
qualified to sit on our board of directors due to his experience as an investor and as an officer of technology
companies.

Cindy Kent has served as a member of our Board of Directors since January 2021. Since January 2020,
Ms. Kent has served as executive vice president and president of Senior Living at Brookdale Senior Living
Inc. Ms. Kent served as president and general manager of 3M’s Infection Prevention Division from 2016 to
2018 and president and general manager of 3M’s Drug Delivery Systems Division from 2014 and 2016.
Prior to that, she held senior leadership roles at Medtronic from 2007 to 2013. Ms. Kent has been appointed
to serve as a trustee on the Vanderbilt University Board of Trust beginning July 2020. Ms. Kent holds an
M.B.A. in marketing and a Master of Divinity from Vanderbilt University and a B.S. in industrial
engineering and management sciences from Northwestern University. Ms. Kent also earned a certification in
Strategic Finance from the Harvard Business School and is Six Sigma green belt trained. We believe
Ms. Kent is qualified to sit on our board of directors due to her experience as an executive in the healthcare
industry.

Peter Klein has served as a member of our board of directors since September 2019. From
January 2014 to June 2014, Mr. Klein served as chief financial officer of William Morris Endeavor
Entertainment, LLC, a global sports and entertainment marketing firm. Mr. Klein spent over 11 years in
various finance leadership roles at Microsoft Corporation, including serving as chief financial officer from
November 2009 until
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May 2013. Previously, he held senior finance positions with McCaw Cellular Communications, Orca Bay
Capital Corporation, Asta Networks Inc. and Homegrocer.com, Inc. Mr. Klein currently serves on the boards
of directors of F5 Networks, Inc., a software company, and Denali Therapeutics Inc., a biotechnology
company. Mr. Klein previously served on the board of directors of Apptio, Inc., a software company. He
holds an M.B.A. from the University of Washington and a B.A. from Yale University. We believe Mr. Klein
is qualified to serve on our board of directors due to his extensive experience as a senior finance executive,
including as the chief financial officer of one of the world’s largest software companies.

Dawn Lepore has served as a member of our board of directors since June 2019. Ms. Lepore served as
interim chief executive officer of Prosper Marketplace, Inc., an online peer-to-peer lending platform, from
March 2012 to January 2013. Ms. Lepore served as chairman and chief executive officer of drugstore.com,
inc., an online retailer of health and beauty care products, from October 2004 until its sale to Walgreen Co.
in June 2011. Prior to joining drugstore.com, Ms. Lepore held various leadership positions during her
21 years with The Charles Schwab Company. Ms. Lepore currently serves on the boards of directors of
RealNetworks, Inc., an Internet streaming media delivery software provider. Ms. Lepore previously served
on the boards of directors of AOL Inc. and Quotient Technology Inc., a digital promotion and media
platform. Ms. Lepore holds a B.A. from Smith College. We believe Ms. Lepore is qualified to serve on our
board of directors due to her extensive operational background experience as an executive and director at
diverse online consumer, Internet technology and retail companies.

Thomas J. Neff has served as a member of our board of directors since 2007. Since 1976, Mr. Neff has
served in various roles at Spencer Stuart Management Consultants N.A., an executive search consulting
firm, currently serving as Spencer Stuart, U.S.’s chairman and previously managing the worldwide firm
from 1979 to 1987. Prior to this, Mr. Neff was a consultant with McKinsey & Co Inc., a global consulting
firm and was a principal with Booz Allen & Hamilton, a consulting firm. Mr. Neff has served on the boards
of directors of ACE Ltd, Hewitt Associates Inc., Exult Inc. and Macmillan Inc., including serving as
chairman on certain compensation and corporate governance committees. Mr. Neff holds an M.B.A. from
Lehigh University and a B.S. from Lafayette College. We believe Mr. Neff is qualified to sit on our board of
directors due to his experience in leadership consulting, as well as extensive board and governance
experience.

Patricia Wadors has served as a member of our board of directors since February 2020. Ms. Wadors has
served as the Chief Talent Officer of ServiceNow, Inc. since September 2017. From March 2015 to
September 2017, Ms. Wadors served as CHRO-SVP, Global Talent Organization at LinkedIn, and from
February 2013 to March 2015, as VP, Global Talent Organization at LinkedIn. From April 2010 to
February 2013, Ms. Wadors served as Senior Vice President of Human Resources at Plantronics, Inc., a
designer, manufacturer and distributor of headsets for business and consumer applications. Prior to
Plantronics, she served as Senior Vice President of Human Resources at Yahoo! and as Chief Human
Resources Officer at Align Technologies, and she has held senior human resource management positions at
Applied Materials, Merck Pharmaceutical, Viacom International, and Calvin Klein Cosmetics. Ms. Wadors
holds a B.S. in business management with a concentration in human resources management and a minor in
psychology from Ramapo College of New Jersey. We believe Ms. Wadors is qualified to serve on our board
of directors due to her extensive operational background experience as an executive at diverse online
consumer and internet technology companies.

Composition of Our Board of Directors

Our business and affairs are managed under the direction of our board of directors. We currently have
nine directors. Our current directors will continue to serve as directors until their resignation, removal or
successor is duly elected. There are no contractual obligations regarding the election of our directors.

Our board of directors may establish the authorized number of directors from time to time by
resolution. In accordance with our amended and restated certificate of incorporation, our board of directors
is divided into three classes with staggered three-year terms. At each annual general meeting of
stockholders, the successors to directors whose terms then expire will be elected to serve from the time of
election and qualification until the third annual meeting following election. Our directors are divided among
the three classes as follows:
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the Class I directors are Mr. Jordan and Ms. Kent, and their terms will expire at our annual meeting
of stockholders to be held in 2021;

the Class II directors are Messrs. Cline and Neff and Dr. Frist, and their terms will expire at our
annual meeting of stockholders to be held in 2022; and

the Class III directors are Messrs. Klein and Singh and Mses. Lepore and Wadors, and their terms
will expire at our annual meeting of stockholders to be held in 2023.

We expect that any additional directorships resulting from an increase in the number of directors will
be distributed among the three classes so that, as nearly as possible, each class will consist of one third of
the directors. The division of our board of directors into three classes with staggered three-year terms may
delay or prevent a change of our management or a change in control.

Director Independence

Our board of directors has undertaken a review of the independence of each director. Based on
information provided by each director concerning his or her background, employment and affiliations, our
board of directors has determined that Messrs. Cline, Jordan, Klein and Neff, Dr. Frist and Mses. Kent,
Lepore and Wadors do not have relationships that would interfere with the exercise of independent judgment
in carrying out the responsibilities of a director and that each of these directors is “independent” as that term
is defined under the listing standards of Nasdaq. In making these determinations, our board of directors
considered the current and prior relationships that each non-employee director has with our company and all
other facts and circumstances our board of directors deemed relevant in determining their independence,
including the beneficial ownership of our shares held by each non-employee director and the transactions
described in the section titled “Certain Relationships and Related Party Transactions.”

Committees of Our Board of Directors

Our board of directors has established an audit committee, a compensation committee, and a
nominating and corporate governance committee. The composition and responsibilities of each of the
committees of our board of directors are described below. Members serve on these committees until their
resignation or until otherwise determined by our board of directors. Our board of directors may establish
other committees as it deems necessary or appropriate from time to time.

Audit Committee

Our audit committee consists of Messrs. Klein and Neff and Ms. Lepore. Our board of directors has
determined that each member of the audit committee satisfies the independence requirements under the
listing standards of Nasdaq and Rule 10A-3(b)(1) of the Exchange Act. The chair of our audit committee is
Mr. Klein. Our board of directors has determined that Mr. Klein is an “audit committee financial expert”
within the meaning of SEC regulations. Each member of our audit committee can read and understand
fundamental financial statements in accordance with applicable requirements. In arriving at these
determinations, our board of directors has examined each audit committee member’s scope of experience
and the nature of his employment.

The primary purpose of the audit committee is to discharge the responsibilities of our board of directors
with respect to our corporate accounting and financial reporting processes, systems of internal control and
financial statement audits, and to oversee our independent registered public accounting firm. Specific
responsibilities of our audit committee include:

helping our board of directors oversee our corporate accounting and financial reporting processes;

managing the selection, engagement, qualifications, independence and performance of a qualified
firm to serve as the independent registered public accounting firm to audit our financial statements;

discussing the scope and results of the audit with the independent registered public accounting firm,
and reviewing, with management and the independent accountants, our interim and year-end
operating results;
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developing procedures for employees to submit concerns anonymously about questionable
accounting or audit matters;

reviewing related person transactions;

obtaining and reviewing a report by the independent registered public accounting firm at least
annually that describes our internal quality control procedures, any material issues with such
procedures and any steps taken to deal with such issues when required by applicable law; and

approving or, as permitted, pre-approving, audit and permissible non-audit services to be performed
by the independent registered public accounting firm.

Our audit committee operates under a written charter that satisfies the applicable listing standards of
Nasdaq.

Compensation Committee

Our compensation committee consists of Messrs. Cline, Neff and Jordan. The chair of our
compensation committee is Mr. Neff. Our board of directors has determined that each member of the
compensation committee is independent under the listing standards of Nasdaq and a “non-employee
director” as defined in Rule 16b-3 promulgated under the Exchange Act.

The primary purpose of our compensation committee is to discharge the responsibilities of our board of
directors in overseeing our compensation policies, plans, and programs and to review and determine the
compensation to be paid to our executive officers, directors, and other senior management, as appropriate.
Specific responsibilities of our compensation committee include:

reviewing and recommending to our board of directors the compensation of our chief executive
officer and other executive officers;

reviewing and recommending to our board of directors the compensation of our directors;

administering our equity incentive plans and other benefit programs;

reviewing, adopting, amending, and terminating incentive compensation and equity plans, severance
agreements, profit sharing plans, bonus plans, change-of-control protections, and any other
compensatory arrangements for our executive officers and other senior management; and

reviewing and establishing general policies relating to compensation and benefits of our employees,
including our overall compensation philosophy.

Our compensation committee operates under a written charter that satisfies the applicable listing
standards of Nasdaq.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee consists of Mses. Kent, Lepore and Wadors. The
chair of our nominating and corporate governance committee is Ms. Lepore. Our board of directors has
determined that each member of the nominating and corporate governance committee is independent under
the listing standards of Nasdaq.

Specific responsibilities of our nominating and corporate governance committee include:

identifying and evaluating candidates, including the nomination of incumbent directors for reelection
and nominees recommended by stockholders, to serve on our board of directors;

considering and making recommendations to our board of directors regarding the composition and
chairmanship of the committees of our board of directors;

developing and making recommendations to our board of directors regarding corporate governance
guidelines and related matters; and

overseeing periodic evaluations of the board of directors’ performance, including committees of the
board of directors.
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Our nominating and corporate governance committee operates under a written charter that satisfies the
applicable listing standards of Nasdaq.

Code of Business Conduct and Ethics

We have adopted a code of business conduct and ethics that applies to our directors, officers, and
employees, including our principal executive officer, principal financial officer, principal accounting officer
or controller, or persons performing similar functions. Our code of business conduct and ethics is available
under the Investor section of our website at www.accolade.com. In addition, we post on our website all
disclosures that are required by law or the listing standards of Nasdaq concerning any amendments to, or
waivers from, any provision of the code. The reference to our website address does not constitute
incorporation by reference of the information contained at or available through our website, and you should
not consider it to be a part of this prospectus.

Compensation Committee Interlocks and Insider Participation

None of the members of the compensation committee is currently or has been at any time one of our
officers or employees. None of our executive officers currently serves, or has served during the last year, as
a member of the board of directors or compensation committee of any entity that has one or more executive
officers serving as a member of our board of directors or compensation committee.

Non-Employee Director Compensation

The following table sets forth information regarding compensation earned by or paid to our non-
employee directors during fiscal year ended February 28, 2021.

Name
Fees Earned or 
Paid in Cash ($)

Stock 
Awards 

($)

Option 
Awards 

($)
Total 

($)

J. Michael Cline — — — —
Senator William H. Frist, M.D. — — 101,136 101,136
Jeffrey Jordan — — — —
Cindy Kent — 75,000 — 75,000
Peter Klein — — 101,136 101,136
Dawn Lepore — — 101,136 101,136
James C. Madden, V — — — —
Thomas Neff — — 101,136 101,136
Patricia Wadors — — 192,400 192,400
Michael T. Yang — — — —

The amounts in this column represent the aggregate award date fair value of awards made during the
fiscal year ended February 28, 2021, as computed in accordance with Financial Accounting Standards
Board (FASB) Accounting Standards Codification (ASC) Topic 718, Stock Compensation (ASC 718).
For these restricted stock unit awards, the fair value is equal to the underlying value of the stock and is
calculated using the closing price of our common stock on the award date. The actual value realized by
a non-employee director related to restricted stock unit awards will depend on the market value of our
common stock on the date the underlying stock is sold following vesting of the awards.

As of February 28, 2021, our non-employee directors held restricted stock units for the following
number of shares of our common stock: Ms. Kent, 1,360 shares.
Amounts in this column represent the aggregate grant date fair value of options granted during the
fiscal year ended February 28, 2021, as computed in accordance with ASC 718, without regard to
estimated forfeitures related to service-based vesting conditions. For information regarding
assumptions underlying the value of equity awards, see Note 8 to our consolidated financial statements
and the discussion under “Management’s Discussion and Analysis of Financial Condition and Results
of
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Operations — Critical Accounting Policies and Estimates — Stock-Based Compensation,” included
elsewhere in this prospectus. These amounts do not reflect dollar amounts actually received by our non-
employee directors, who will only realize compensation to the extent the trading price of our common
stock is greater than the exercise price of such options.

As of February 28, 2021, our non-employee directors held options to purchase the following number of
shares of our common stock: 
Dr. Frist, 21,350 shares; Mr. Klein, 28,600 shares; Ms. Lepore, 28,600 shares; Mr. Neff, 23,180 shares;
and Ms. Wadors, 20,000 shares.

Ms. Kent was appointed to our board of directors in January 2021.

Mr. Madden resigned from our board of directors in January 2021.

Mr. Yang resigned from our board of directors in January 2021.

Rajeev Singh, our Chief Executive Officer, is also a director but does not receive any additional
compensation for his service as a director. See the section titled “Executive Compensation” for more
information regarding the compensation earned by Mr. Singh.

Non-Employee Director Compensation Policy

Our board of directors has adopted a non-employee director compensation policy, pursuant to which
our non-employee directors are eligible to receive compensation for service on our board of directors and
committees of our board of directors.

Equity Compensation

Initial Grant

Each new non-employee director who joins our board of directors will automatically receive a
restricted stock unit award for common stock having a value of $130,200 based on the fair market value of
the underlying common stock on the date of grant under our 2020 Equity Incentive Plan (2020 Plan), with
the $130,200 being prorated based on the number of months from the date of appointment until the next
annual meeting of our stockholders. Each initial grant will vest on the earlier of (i) the date of the following
annual meeting of our stockholders (or the date immediately prior to the next annual meeting of our
stockholders if the non-employee director’s service as a director ends at such meeting due to the director’s
failure to be re-elected or the director not standing for re-election) or (ii) the one year anniversary measured
from the date of grant, each subject to continued service as a director through each applicable vesting date.

Annual Grant

On the date of each annual meeting of our stockholders, each continuing non-employee director will
automatically receive a restricted stock unit award for common stock having a value of $130,200 based on
the fair market value of the underlying common stock on the date of grant under our 2020 Plan. Each annual
grant will vest on the earlier of (i) the date of the following annual meeting of our stockholders (or the date
immediately prior to the next annual meeting of our stockholders if the non-employee director’s service as a
director ends at such meeting due to the director’s failure to be re-elected or the director not standing for re-
election) or (ii) the one year anniversary measured from the date of grant, each subject to continued service
as a director through each applicable vesting date.

Vesting Acceleration

In the event of a change in control (as defined in our 2020 Plan), any unvested portion of an equity
award granted under the policy will fully vest immediately prior to the closing of such change of control,
subject to the non-employee director’s continuous service with us on the effective date of the change of
control.
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The calculation of the number of shares of restricted stock units granted under the non-employee
director compensation policy will be the closing price of our common stock as reported by Nasdaq on the
date of grant.

Cash Compensation

Each non-employee director will receive an annual cash retainer of $86,800 for serving on our board of
directors, the chairperson of our board of directors will receive an additional annual cash retainer of
$30,000, and our lead independent director (to the extent applicable) will receive an additional annual cash
retainer of $15,000. On an annual basis, a director may elect to receive some or all of the annual cash
retainer in the form of additional restricted stock units with an equivalent dollar value at issuance.

The chairperson and members of the three committees of our board of directors are entitled to the
following additional annual cash retainers:

Board Committee
Chairperson 

Fee
Member 

Fee

Audit Committee $20,000 $10,000
Compensation Committee 10,000 5,000
Nominating and Corporate Governance Committee 10,000 5,000

All annual cash compensation amounts will be payable in equal quarterly installments in arrears, on the
last day of each fiscal quarter for which the service occurred, pro-rated based on the days served in the
applicable fiscal quarter.
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EXECUTIVE COMPENSATION

Our named executive officers for the fiscal year ended February 28, 2021 were:

Rajeev Singh, our Chief Executive Officer;

Robert Cavanaugh, our President; and

Stephen H. Barnes, our Chief Financial Officer.

Summary Compensation Table

The following table presents all of the compensation awarded to, earned by, or paid to our named
executive officers during the fiscal years ended February 28, 2021 and February 29, 2020.

Name and Principal Position
Fiscal 
Year

Salary 
($)

Option 
Awards 

($)

Non-Equity 
Incentive 

Plan 
($)

All Other 
Compensation 

($)
Total 

($)

Rajeev Singh 
Chief Executive Officer

2021 400,000 1,764,000 340,000 3,000 2,507,000
2020 394,231 2,553,600 194,167 3,000 3,144,998

Robert Cavanaugh 
President

2021 375,000 1,176,000 262,500 3,000 1,816,500
2020 372,115 960,000 152,010 3,000 1,487,125

Stephen H. Barnes 
Chief Financial Officer

2021 360,000 1,176,000 198,000 3,000 1,737,000
2020 358,846 648,000 115,716 3,000 1,125,562

Amounts reflect the grant date fair value of option awards granted in the fiscal years ended
February 28, 2021 and February 29, 2020, respectively, in accordance with ASC 718. For information
regarding assumptions underlying the value of equity awards, see Note 8 to our consolidated financial
statements and the discussion under “Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Critical Accounting Policies and Estimates — Stock-Based
Compensation,” included elsewhere in this prospectus. These amounts do not necessarily correspond to
the actual value that the named executive officers will realize upon the exercise of the stock options or
any sale of the underlying shares of common stock.
Amounts represent the annual performance-based cash bonuses earned by our named executive officers
based on the achievement of certain corporate performance objectives and individual performance
during the fiscal years ended February 28, 2021 and February 29, 2020, respectively. These amounts
are expected to be paid to the named executive officers in May 2021 and were paid in June 2020,
respectively. Please see the descriptions of the annual performance bonuses paid to our named
executive officers under “Performance Bonuses” below.

Amounts shown in this column represent matching 401(k) contributions provided to the named
executive officers on the same terms as provided to all of our regular full-time employees in the United
States. For more information regarding these benefits, see below under “Other Compensation and
Benefits.”

Performance Bonuses

We offer our named executive officers the opportunity to earn annual cash incentives to compensate
them for attaining short-term company and individual performance goals. Each of Messrs. Singh,
Cavanaugh, and Barnes has an annual target bonus that is expressed as a percentage of his annual base
salary. The target bonus percentages for our named executive officers (for fiscal year 2021) were 85% for
Mr. Singh, 70% for Mr. Cavanaugh, and 55% for Mr. Barnes.

Our compensation committee, based upon the recommendation of our Chief Executive Officer,
establishes company performance goals each year and, at the completion of the year, determines actual
bonus payouts after assessing company performance against these goals and a named executive officer’s
individual performance and contributions to the company’s achievements. The calendar company
performance
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goals for Messrs. Singh, Cavanaugh, and Barnes were based on our revenue, new business bookings
measured by annual recurring revenue, free cash flow, Adjusted Gross Margin, and member net promotor
score.

The actual cash bonuses earned by our named executive officers during fiscal year 2021 are reported
under the “Non-Equity Incentive Plan” column of the Summary Compensation Table above. The actual
bonuses earned by our named executive officers during fiscal year 2020 are reported under the “Non-Equity
Incentive Plan” column of the Summary Compensation Table above and were paid out in the form of option
grants in June 2020 at the election of the Board of Directors of the Company.

As a public company, if we are required to restate our financial results due to our material
noncompliance with any financial reporting requirements under the federal securities laws as a result of
misconduct, our chief executive officer and chief financial officer may be legally required to reimburse us
for any bonus or other incentive-based or equity-based compensation they receive in accordance with the
provisions of section 304 of the Sarbanes-Oxley Act.

Other Compensation and Benefits

All of our current named executive officers are eligible to participate in our employee benefit plans,
including our medical, dental, vision, life, disability, and accidental death and dismemberment insurance
plans, in each case on the same basis as all of our other employees. We pay the premiums for the life,
disability and accidental death and dismemberment insurance for all of our employees, including our named
executive officers. We generally do not provide perquisites or personal benefits to our named executive
officers.

We maintain a 401(k) plan that provides eligible U.S. employees with an opportunity to save for
retirement on a tax advantaged basis. Eligible employees are able to defer eligible compensation up to
certain Internal Revenue Code of 1986, as amended (Code), limits, which are updated annually. We have the
ability to make matching and discretionary contributions to the 401(k) plan. We make matching
contributions of up to 3% of eligible deferred compensation capped at $3,000 annually for each employee.
The 401(k) plan is intended to be qualified under Section 401(a) of the Code, with the related trust intended
to be tax exempt under Section 501(a) of the Code. As a tax-qualified retirement plan, contributions to the
401(k) plan are deductible by us when made and contributions and earnings on those amounts are not
generally taxable to the employees until withdrawn or distributed from the 401(k) plan.

We did not sponsor any nonqualified deferred compensation plans during the fiscal years ended
February 28, 2021 or February 29, 2020. Our board of directors may elect to provide our officers and other
employees with nonqualified defined contribution or other nonqualified deferred compensation benefits in
the future, if it determines that doing so is in our best interests.

Our named executive officers did not participate in, or otherwise receive any benefits under, any
pension or retirement plan sponsored by us during the fiscal years ended February 28, 2021 or February 29,
2020.

Agreements with Our Named Executive Officers

Rajeev Singh.   In October 2015, we entered into an Employment Agreement with Mr. Singh (the
“Singh Employment Agreement”). The Singh Employment Agreement has no specific term, provides for at-
will employment and reflects Mr. Singh’s initial annual base salary of $400,000, an initial discretionary
target bonus opportunity per year of up to sixty-percent (60%) of the base salary, the terms of his initial
stock option grant, and severance benefits upon an involuntary termination, as described below in “— 
Potential Payments upon Termination or Change in Control.”

Stephen Barnes.   On December 1, 2014, we entered into a Letter Agreement with Mr. Barnes (the
“Barnes Employment Agreement”). The Barnes Employment Agreement has no specific term, provides for
at-will employment and reflects Mr. Barnes’s initial annual base salary of $400,000, a one-time bonus
payment of $100,000 paid in April 2015, a discretionary target bonus opportunity per year of up to fifty-
percent (50%) of the base salary, the terms of his initial stock option grant, and severance benefits upon an
involuntary termination, as described below in “— Potential Payments upon Termination or Change in
Control.”
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Robert Cavanaugh.   On October 26, 2015, we entered into a Letter Agreement with Mr. Cavanaugh
(the “Cavanaugh Employment Agreement”). The Cavanaugh Employment Agreement has no specific term,
provides for at-will employment and reflects Mr. Cavanaugh’s current annual base salary of $350,000, a
discretionary target bonus opportunity per year of up to fifty-percent (50%) of the base salary, and the terms
of his initial stock option grant. The Cavanaugh Employment Agreement does not contain provisions
regarding severance benefits.

Potential Payments upon Termination or Change in Control

Regardless of the manner in which service terminates, Mr. Singh is entitled to receive amounts earned
during his term of service, including unpaid salary and unused vacation.

Upon an involuntary termination (including due to death or disability), termination without Cause or
resignation for Good Reason (each as defined in the Singh Employment Agreement), Mr. Singh is eligible
for severance benefits in the form of a payment equal to 12 months of base salary and the acceleration of all
outstanding equity awards to the extent such awards would have otherwise become vested if Mr. Singh’s
employment had not been terminated for a period of nine months following such termination. Upon
termination without Cause or resignation for Good Reason within one-year of a Company Transaction (as
defined in the 2007 Plan), Mr. Singh’s outstanding equity awards vest according to the vesting acceleration
provisions set forth in the respective award agreements.

Upon an involuntary termination, except a Termination for Cause (as defined in the Barnes
Employment Agreement), Mr. Barnes is eligible for severance benefits in the form of (i) continued base
compensation and (ii) payment of COBRA premiums, for up to one year from the date of termination or, if
earlier, the date Mr. Barnes next becomes employed full-time by another employer. In the event that Mr.
Barnes is terminated as a result of an acquisition of the Company, all of Mr. Barnes’ outstanding unvested
options shall immediately vest.

Each of our named executive officers’ stock options are subject to the terms of the 2007 Plan and form
of share option agreement thereunder. If in connection with certain Company Transactions (as defined in the
2007 Plan), a successor entity (or parent thereof) does not assume or substitute outstanding options under
our 2007 Plan prior to the effective date of the Company Transaction, each then outstanding option will
become fully vested and exercisable. All outstanding repurchase rights under our 2007 Plan (to the extent
there are any) shall be assigned to the successor entity (or parent thereof) in the event of any Company
Transaction. If the successor entity (or parent thereof) does not accept such assignment, the outstanding
repurchase rights shall terminate automatically, and the shares subject to those terminated rights shall
immediately vest in full, upon the consummation of the Company Transaction, unless otherwise precluded
by limitations imposed at the time of issuance. A more detailed description of the termination and change in
control provisions in the 2007 Plan and awards granted thereunder is provided below under “— Equity
Plans.”

Outstanding Equity Awards at Fiscal Year-End

The following table presents the outstanding equity incentive plan awards held by each named
executive officer as of February 28, 2021.

Option Awards

Name

Number of 
Securities 

Underlying 
Unexercised 

Options 
Exercisable

Number of 
Securities 

Underlying 
Unexercised 

Options 
Unexercisable

Option 
Exercise 
Price Per 
Share

Option 
Expiration 

Date

Rajeev Singh 1,600,000 — $ 4.20 10/30/2025
26,875 3,125 $ 4.50 7/26/2027
21,250 8,750 $ 4.70 5/2/2028

221,666 310,334 $ 9.60 6/24/2029
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Option Awards

Name

Number of 
Securities 

Underlying 
Unexercised 

Options 
Exercisable

Number of 
Securities 

Underlying 
Unexercised 

Options 
Unexercisable

Option 
Exercise 
Price Per 
Share

Option 
Expiration 

Date

17,846 — $17.50 6/16/2030
— 150,000 $17.50 6/16/2030

Stephen H. Barnes 156,000 — $ 4.20 2/1/2025
14,375 625 $ 4.20 4/26/2027
6,020 2,480 $ 4.70 5/2/2028

56,250 78,750 $ 9.60 6/24/2029
10,635 — $17.50 6/16/2030

— 100,000 $17.50 6/16/2030
Robert Cavanaugh 564,750 — $ 4.20 10/30/2025

14,375 625 $ 4.20 4/26/2027
6,020 2,480 $ 4.70 5/2/2028

83,333 116,667 $ 9.60 6/24/2029
13,971 — $17.50 6/16/2030

— 100,000 $17.50 6/16/2030

All of the option awards were granted under the 2007 Plan, the terms of which plan are described
below under “— Equity Plans.”
The unvested shares are scheduled to vest over a four-year period as follows: 25% of the shares
underlying the options vest on the one-year anniversary of the vesting commencement date as detailed
below, and thereafter 1/48th of the shares vest each month, subject to continued service with us through
each relevant vesting date.

Vesting commencement date of 10/30/2015.
Vesting commencement date of 7/26/2017.
Vesting commencement date of 4/1/2018.
Vesting commencement date of 4/1/2017.
Vesting Commencement Date 6/25/2019.
Vesting Commencement Date 6/1/2020.
Vesting Commencement Date 2/1/2015.

The shares were not subject to vesting.
All of the option awards were granted with a per share exercise price equal to the fair market value of
one share of our common stock on the date of grant, as determined in good faith by our board of
directors or compensation committee.

Equity Plans

Amended and Restated 2007 Stock Option Plan

Our board adopted the Amended and Restated 2007 Stock Option Plan (the 2007 Plan) on July 1, 2010,
and it was approved by our stockholders on July 1, 2010. The 2007 Plan was most recently amended and
restated on April 25, 2014, and was last amended by our board on June 1, 2020 and by our stockholders on
June 1, 2020. The 2007 Plan provides for the grant of incentive stock options (ISOs) and nonqualified stock
options (NSOs) to our employees, directors and consultants or those of our subsidiaries. ISOs may be
granted only to our employees or employees of our subsidiaries.
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The 2007 Plan was terminated on the date the 2020 Plan became effective. However, any outstanding
awards granted under the 2007 Plan remain outstanding, subject to the terms of our 2007 Plan and award
agreements, until such outstanding options are exercised or until any awards terminate or expire by their
terms.

Authorized Shares.   We no longer grant awards under our 2007 Plan. As of November 30, 2020, we
had outstanding options under our equity compensation plans to purchase an aggregate of 9,303,810 shares
of our common stock, with a weighted-average exercise price of 8.91 per share.

Plan Administration.   Our board or a duly authorized committee of two or more members of our board
administers our 2007 Plan and the awards granted under it. The administrator has the power to modify
outstanding awards under our 2007 Plan. The administrator has the authority to cancel any outstanding
option and to grant in substitution thereof new options covering the same or different number of shares of
common stock but with an exercise price per share based on the fair market value on the new option grant
date, with the consent of any adversely affected participant.

Company Transactions.   Our 2007 Plan provides that in the event of certain specified Company
Transactions, as defined under our 2007 Plan, our board may take the following actions for each outstanding
option (i) arrange for the assumption by the successor entity (or parent thereof) or (ii) replace with a
comparable option to purchase shares of the successor entity (or parent thereof) or with a cash incentive
program of the successor entity which preserves the spread existing on the unvested option shares at the
time of the company transaction and provides for subsequent payout in accordance with the same vesting
schedule applicable to such option. If any successor entity (or parent thereof) does not effect such
assumption or replacement, immediately prior to the effective date of the company transaction, each
outstanding option will become fully exercisable for all shares of common stock at the time subject to such
option and may be exercised for any or all of those shares as fully vested.

All outstanding repurchase rights (to the extent there are any) shall also be assigned to the successor
entity (or parent thereof) in the event of any Company Transaction. However, to the extent the successor
entity (or parent thereof) does not accept such assignment, the outstanding repurchase rights shall terminate
automatically, and the shares subject to those terminated rights shall immediately vest in full, upon the
consummation of the Company Transaction, except to the extent such accelerated vesting is precluded by
other limitations imposed by the administrator at the time the repurchase right is issued.

Unless otherwise provided, immediately following the consummation of the Company Transaction, all
outstanding options shall terminate and cease to be outstanding, except to the extent assumed by the
successor entity (or parent thereof).

The administrator is not obligated to treat all awards or portions of awards, even those that are of the
same type, in the same manner.

Transferability.   Our board may impose limitations on the transferability of options, as the board will
determine. Absent such limitations, a participant may not transfer awards under our 2007 Plan other than by
will, the laws of descent and distribution.

Plan Amendment or Termination.   Our board has the authority to amend or modify our 2007 Plan at
any time, provided that such action will not impair a participant’s rights under such participant’s outstanding
award without his or her written consent. As described above, our 2007 Plan was terminated upon the
effective date of our initial public offering, and no future awards are granted thereunder.

2020 Equity Incentive Plan

Our board of directors adopted the 2020 Equity Incentive Plan (the 2020 Plan), in February 2020 and
our stockholders approved the 2020 Plan in March 2020. The 2020 Plan became effective upon the
execution of the underwriting agreement for our initial public offering. The 2020 Plan is the successor to the
2007 Plan.

Types of Awards.   Our 2020 Plan provides for the grant of incentive stock options, or ISOs,
nonstatutory stock options, or NSOs, stock appreciation rights, restricted stock awards, restricted stock unit
awards,
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performance-based awards, and other awards, or collectively, awards. ISOs may be granted only to our
employees, including our officers, and the employees of our affiliates. All other awards may be granted to
our employees, including our officers, our non-employee directors and consultants, and the employees and
consultants of our affiliates.

Authorized Shares.   The maximum number of shares of common stock that may be issued under our
2020 Plan will not exceed 4,300,000 shares, which is the sum of (i) new shares, plus (ii) an additional
number of shares consisting of (A) any shares reserved and available for issuance pursuant to the grant of
new awards under our 2007 Plan upon the effectiveness of the 2020 Plan, and (B) any shares subject to
stock options or other awards granted under our 2007 Plan, that on or after the date the 2020 Plan becomes
effective, expire or terminate for any reason prior to exercise in full or are cancelled in accordance with the
terms of the 2007 Plan. The number of shares of common stock reserved for issuance under our 2020 Plan
will automatically increase on March 1 of each year, beginning on March 1, 2021, and continuing through
and including March 1, 2030, by 4% of the total number of shares of common stock outstanding on the last
day of February of the immediately preceding fiscal year, or a lesser number of shares determined by our
board prior to the applicable last day of February. The maximum number of shares that may be issued upon
the exercise of ISOs under our 2020 Plan is three times the share reserve, or 12,900,000 shares.

Shares issued under our 2020 Plan will be authorized but unissued or reacquired shares of common
stock. Shares subject to awards granted under our 2020 Plan that expire or terminate without being
exercised in full, or that are paid out in cash rather than in shares, will not reduce the number of shares
available for issuance under our 2020 Plan. Additionally, shares issued pursuant to awards under our 2020
Plan that we repurchase or that are forfeited, as well as shares used to pay the exercise price of an award or
to satisfy the tax withholding obligations related to an award, will become available for future grant under
our 2020 Plan.

Plan Administration.   Our board, or a duly authorized committee of our board, may administer our
2020 Plan. Our board has delegated concurrent authority to administer our 2020 Plan to the compensation
committee. We sometimes refer to the board, or the applicable committee with the power to administer our
equity incentive plans, as the administrator. The administrator may also delegate to one or more of our
officers the authority to (i) designate employees (other than officers) to receive specified awards and
(ii) determine the number of shares subject to such awards.

The administrator has the authority to determine the terms of awards, including recipients, the exercise,
purchase or strike price of awards, if any, the number of shares subject to each award, the fair market value
of a share of common stock, the vesting schedule applicable to the awards, together with any vesting
acceleration, and the form of consideration, if any, payable upon exercise or settlement of the award and the
terms of the award agreements for use under our 2020 Plan.

In addition, subject to the terms of the 2020 Plan, the administrator also has the power to modify
outstanding awards under our 2020 Plan, including the authority to reprice any outstanding option or stock
appreciation right, cancel and re-grant any outstanding option or stock appreciation right in exchange for
new stock awards, cash or other consideration, or take any other action that is treated as a repricing under
generally accepted accounting principles, with the consent of any materially adversely affected participant.

Stock Options.   ISOs and NSOs are granted pursuant to stock option agreements adopted by the
administrator. The administrator determines the exercise price for a stock option, within the terms and
conditions of the 2020 Plan, provided that the exercise price of a stock option generally cannot be less than
100% of the fair market value of common stock on the date of grant. Options granted under the 2020 Plan
vest at the rate specified by the administrator.

The administrator determines the term of stock options granted under the 2020 Plan, up to a maximum
of ten years. Unless the terms of an optionholder’s stock option agreement provide otherwise, if an
optionholder’s service relationship with us, or any of our affiliates, ceases for any reason other than
disability, death or cause, the optionholder may generally exercise any vested options for a period of
three months following the cessation of service. The option term may be extended in the event that either an
exercise of the option or an immediate sale of shares acquired upon exercise of the option following such a
termination of service is prohibited by applicable securities laws or our insider trading policy. If an
optionholder’s

  

87 



TABLE OF CONTENTS

  

service relationship with us or any of our affiliates ceases due to disability or death, or an optionholder dies
within a certain period following cessation of service, the optionholder or a beneficiary may generally
exercise any vested options for a period of 12 months in the event of disability and 18 months in the event
of death. In the event of a termination for cause, options generally terminate immediately upon the
termination of the individual for cause. In no event may an option be exercised beyond the expiration of its
term.

Acceptable consideration for the purchase of common stock issued upon the exercise of a stock option
will be determined by the administrator and may include (i) cash, check, bank draft or money order, (ii) a
broker-assisted cashless exercise, (iii) the tender of shares of common stock previously owned by the
optionholder, (iv) a net exercise of the option if it is an NSO, and (v) other legal consideration approved by
the administrator.

Options may not be transferred to third-party financial institutions for value. Unless the administrator
provides otherwise, options generally are not transferable except by will, the laws of descent and
distribution, or pursuant to a domestic relations order. An optionholder may designate a beneficiary,
however, who may exercise the option following the optionholder’s death.

Tax Limitations on ISOs.   The aggregate fair market value, determined at the time of grant, of common
stock with respect to ISOs that are exercisable for the first time by an option holder during any calendar
year under all of our stock plans may not exceed $100,000. Options or portions thereof that exceed such
limit will be treated as NSOs. No ISOs may be granted to any person who, at the time of the grant, owns or
is deemed to own stock possessing more than 10% of our total combined voting power or that of any of our
parent or subsidiary corporations, unless (i) the option exercise price is at least 110% of the fair market
value of the stock subject to the option on the date of grant and (ii) the term of the ISO does not exceed
five years from the date of grant.

Restricted Stock Awards.   Restricted stock awards are granted pursuant to restricted stock award
agreements adopted by the administrator. Restricted stock awards may be granted in consideration for cash,
check, bank draft or money order, services rendered to us or our affiliates, or any other form of legal
consideration. Common stock acquired under a restricted stock award may, but need not, be subject to a
share repurchase option in our favor in accordance with a vesting schedule to be determined by the
administrator. A restricted stock award may be transferred only upon such terms and conditions as set by the
administrator. Except as otherwise provided in the applicable award agreement, restricted stock awards that
have not vested may be forfeited or repurchased by us upon the participant’s cessation of continuous service
for any reason.

Restricted Stock Unit Awards.   Restricted stock unit awards are granted pursuant to restricted stock
unit award agreements adopted by the administrator. Restricted stock unit awards may be granted in
consideration for any form of legal consideration. A restricted stock unit award may be settled by cash,
delivery of stock, a combination of cash and stock as deemed appropriate by the administrator, or in any
other form of consideration set forth in the restricted stock unit award agreement. Additionally, dividend
equivalents may be credited in respect of shares covered by a restricted stock unit award. Except as
otherwise provided in the applicable award agreement, restricted stock units that have not vested will be
forfeited upon the participant’s cessation of continuous service for any reason.

Stock Appreciation Rights.   Stock appreciation rights are granted pursuant to stock appreciation right
grant agreements adopted by the administrator. The administrator determines the strike price for a stock
appreciation right, which generally cannot be less than 100% of the fair market value of common stock on
the date of grant. Upon the exercise of a stock appreciation right, we will pay the participant an amount
equal to the product of (i) the excess of the per share fair market value of common stock on the date of
exercise over the strike price, multiplied by (ii) the number of shares of common stock with respect to
which the stock appreciation right is exercised. A stock appreciation right granted under the 2020 Plan vests
at the rate specified in the stock appreciation right agreement as determined by the administrator.

The administrator determines the term of stock appreciation rights granted under the 2020 Plan, up to a
maximum of ten years. Unless the terms of a participant’s stock appreciation right agreement provide
otherwise, if a participant’s service relationship with us or any of our affiliates ceases for any reason other
than cause, disability or death, the participant may generally exercise any vested stock appreciation right for
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a period of three months following the cessation of service. The stock appreciation right term may be further
extended in the event that exercise of the stock appreciation right following such a termination of service is
prohibited by applicable securities laws. If a participant’s service relationship with us, or any of our
affiliates, ceases due to disability or death, or a participant dies within a certain period following cessation
of service, the participant or a beneficiary may generally exercise any vested stock appreciation right for a
period of 12 months in the event of disability and 18 months in the event of death. In the event of a
termination for cause, stock appreciation rights generally terminate immediately upon the occurrence of the
event giving rise to the termination of the individual for cause. In no event may a stock appreciation right be
exercised beyond the expiration of its term.

Performance Awards.   Our 2020 Plan permits the grant of performance-based stock and cash awards.
The compensation committee can structure such awards so that the stock or cash will be issued or paid
pursuant to such award only following the achievement of certain pre-established performance goals during
a designated performance period. Performance awards that are settled in cash or other property are not
required to be valued in whole or in part by reference to, or otherwise based on, the common stock.

The performance goals may be based on any measure of performance selected by the board of
directors. The compensation committee may establish performance goals on a company-wide basis, with
respect to one or more business units, divisions, affiliates, or business segments, and in either absolute terms
or relative to the performance of one or more comparable companies or the performance of one or more
relevant indices. Unless specified otherwise (i) in the award agreement at the time the award is granted or
(ii) in such other document setting forth the performance goals at the time the goals are established, the
compensation committee will appropriately make adjustments in the method of calculating the attainment of
the performance goals as follows: (1) to exclude restructuring and/or other nonrecurring charges; (2) to
exclude exchange rate effects; (3) to exclude the effects of changes to generally accepted accounting
principles; (4) to exclude the effects of any statutory adjustments to corporate tax rates; (5) to exclude the
effects of items that are “unusual” in nature or occur “infrequently” as determined under generally accepted
accounting principles; (6) to exclude the dilutive effects of acquisitions or joint ventures; (7) to assume that
any business divested by us achieved performance objectives at targeted levels during the balance of a
performance period following such divestiture; (8) to exclude the effect of any change in the outstanding
shares of common stock by reason of any stock dividend or split, stock repurchase, reorganization,
recapitalization, merger, consolidation, spin-off, combination or exchange of shares or other similar
corporate change, or any distributions to common stockholders other than regular cash dividends; (9) to
exclude the effects of stock-based compensation and the award of bonuses under our bonus plans; (10) to
exclude costs incurred in connection with potential acquisitions or divestitures that are required to be
expensed under generally accepted accounting principles; and (11) to exclude the goodwill and intangible
asset impairment charges that are required to be recorded under generally accepted accounting principles.

Other Awards.   The administrator may grant other awards based in whole or in part by reference to
common stock. The administrator will set the number of shares under the award and all other terms and
conditions of such awards.

Changes to Capital Structure.   In the event there is a specified type of change in our capital structure,
such as a stock split, reverse stock split, or recapitalization, appropriate adjustments will be made to: (i) the
class and maximum number of shares reserved for issuance under the 2020 Plan; (ii) the class and maximum
number of shares by which the share reserve may increase automatically each year; (iii) the class and
maximum number of shares that may be issued upon the exercise of incentive stock options; and (iv) the
class and number of shares and exercise price, strike price, or purchase price, if applicable, of all
outstanding awards.

Corporate Transactions.   The following applies to stock awards under the 2020 Plan in the event of a
corporate transaction (as defined in the 2020 Plan), unless otherwise provided in a participant’s stock award
agreement or other written agreement with us or one of our affiliates or unless otherwise expressly provided
by the plan administrator at the time of grant.

In the event of a corporate transactions, the plan administrator has the discretion to take any of the
following actions with respect to stock awards:

arrange for the assumption, continuation or substitution of a stock award by a surviving or acquiring
entity or parent company;
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arrange for the assignment of any reacquisition or repurchase rights held by us to the surviving or
acquiring entity or parent company;

accelerate the vesting of the stock award and provide for its termination prior to the effective time of
the corporate transaction;

arrange for the lapse of any reacquisition or repurchase right held by us;

cancel or arrange for the cancellation of the stock award in exchange for such cash consideration, if
any, as our board of directors may deem appropriate; or

make a payment equal to the excess of (A) the value of the property the participant would have
received upon exercise of the stock award over (B) the exercise price otherwise payable in
connection with the stock award.

Our plan administrator is not obligated to treat all stock awards, even those that are of the same type, in
the same manner.

Under the 2020 Plan, a corporate transaction is generally the consummation of (i) a sale or other
disposition of all or substantially all of our consolidated assets, (ii) a sale or other disposition of at least
50% of our outstanding securities, (iii) a merger, consolidation or similar transaction following which we
are not the surviving corporation, or (iv) a merger, consolidation or similar transaction following which we
are the surviving corporation but the shares of common stock outstanding immediately prior to such
transaction are converted or exchanged into other property by virtue of the transaction.

In the event of a change in control, as defined under our 2020 Plan, awards granted under our 2020
Plan will not receive automatic acceleration of vesting and exercisability, although this treatment may be
provided for in an award agreement.

Transferability.   A participant may not transfer awards under our 2020 Plan other than by will, the laws
of descent and distribution or as otherwise provided under our 2020 Plan.

Plan Amendment or Termination.   Our board has the authority to amend, suspend or terminate our
2020 Plan, provided that such action does not materially impair the existing rights of any participant without
such participant’s written consent. Certain material amendments also require the approval of our
stockholders. No ISOs may be granted after the tenth anniversary of the date our board adopted our 2020
Plan. No awards may be granted under our 2020 Plan while it is suspended or after it is terminated.

2020 Employee Stock Purchase Plan

Our board of directors adopted our 2020 Employee Stock Purchase Plan, (or the ESPP), in
February 2020, and our stockholders approved the ESPP in March 2020. The ESPP became effective upon
the execution of the underwriting agreement for our initial public offering. The purpose of the ESPP is to
secure the services of new employees, to retain the services of existing employees, and to provide incentives
for such individuals to exert maximum efforts toward our success and that of our affiliates. The ESPP
includes two components. One component is designed to allow eligible U.S. employees to purchase
common stock in a manner that may qualify for favorable tax treatment under Section 423 of the Code. In
addition, purchase rights may be granted under a component that does not qualify for such favorable tax
treatment when necessary or appropriate to permit participation by eligible employees who are foreign
nationals or employed outside of the U.S. while complying with applicable foreign laws.

Authorized Shares.   The maximum aggregate number of shares of common stock that may be issued
under our ESPP is 1,100,000 shares. The number of shares of common stock reserved for issuance under our
ESPP will automatically increase on January 1 of each calendar year, beginning on January 1, 2021 and
continuing through and including January 1, 2030, by the lesser of (i) 1% of the total number of shares of
our capital stock outstanding on the last day of February of the preceding fiscal year, (ii) 2,750,000 shares,
and (iii) a number of shares determined by our board. Shares subject to purchase rights granted under our
ESPP that terminate without having been exercised in full will not reduce the number of shares available for
issuance under our ESPP.
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Plan Administration.   Our board, or a duly authorized committee thereof, will administer our ESPP.
Our board has delegated concurrent authority to administer our ESPP to the compensation committee under
the terms of the compensation committee’s charter. The ESPP is implemented through a series of offerings
under which eligible employees are granted purchase rights to purchase shares of common stock on
specified dates during such offerings. Under the ESPP, we may specify offerings with durations of not more
than 27 months, and may specify shorter purchase periods within each offering. Each offering will have one
or more purchase dates on which shares of common stock will be purchased for employees participating in
the offering. An offering under the ESPP may be terminated under certain circumstances.

Payroll Deductions.   Generally, all regular employees, including executive officers, employed by us or
by any of our designated affiliates, may participate in the ESPP and may contribute, normally through
payroll deductions, up to 15% of their earnings (as defined in the ESPP) for the purchase of common stock
under the ESPP. Unless otherwise determined by our board, common stock will be purchased for the
accounts of employees participating in the ESPP at a price per share equal to the lower of (a) 85% of the fair
market value of a share of common stock on the first date of an offering or (b) 85% of the fair market value
of a share of common stock on the date of purchase.

Limitations.   Our employees, including executive officers, or any of our designated affiliates may have
to satisfy one or more of the following service requirements before participating in our ESPP, as determined
by the administrator: (i) customary employment with us or one of our affiliates for more than 20 hours per
week and more than five months per calendar year, or (ii) continuous employment with us or one of our
affiliates for a minimum period of time, not to exceed two years, prior to the first date of an offering. An
employee may not be granted rights to purchase stock under our ESPP if such employee (i) immediately
after the grant would own stock possessing 5% or more of the total combined voting power or value of
common stock, or (ii) holds rights to purchase stock under our ESPP that would accrue at a rate that exceeds
$25,000 worth of our stock for each calendar year that the rights remain outstanding.

Changes to Capital Structure.   In the event that there occurs a change in our capital structure through
such actions as a stock split, merger, consolidation, reorganization, recapitalization, reincorporation, stock
dividend, dividend in property other than cash, large nonrecurring cash dividend, liquidating dividend,
combination of shares, exchange of shares, change in corporate structure or similar transaction, the board of
directors will make appropriate adjustments to (i) the number of shares reserved under the ESPP, (ii) the
maximum number of shares by which the share reserve may increase automatically each year, (iii) the
number of shares and purchase price of all outstanding purchase rights, and (iv) the number of shares that
are subject to purchase limits under ongoing offerings.

Corporate Transactions.   In the event of certain corporate transactions, as defined in the ESPP, any
then-outstanding rights to purchase our stock under the ESPP may be assumed, continued or substituted for
by any surviving or acquiring entity (or its parent company). If the surviving or acquiring entity (or its
parent company) elects not to assume, continue, or substitute for such purchase rights, then the participants’
accumulated payroll contributions will be used to purchase shares of common stock within 10 business days
prior to such corporate transaction, and such purchase rights will terminate immediately.

Under the ESPP, a corporate transaction is generally the consummation of: (i) a sale of all or
substantially all of our assets, (ii) the sale or disposition of more than 50% of our outstanding securities,
(iii) a merger or consolidation where we do not survive the transaction, and (iv) a merger or consolidation
where we do survive the transaction but the shares of our common stock outstanding immediately before
such transaction are converted or exchanged into other property by virtue of the transaction.

ESPP Amendment or Termination.   Our board has the authority to amend or terminate our ESPP,
provided that except in certain circumstances such amendment or termination may not materially impair any
outstanding purchase rights without the holder’s consent. We will obtain stockholder approval of any
amendment to our ESPP as required by applicable law or listing requirements.

Limitations of Liability and Indemnification Matters

Our amended and restated certificate of incorporation contains provisions that limit the liability of our
current and former directors for monetary damages to the fullest extent permitted by Delaware law.
Delaware
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law provides that directors of a corporation will not be personally liable for monetary damages for any
breach of fiduciary duties as directors, except liability for:

any breach of the director’s duty of loyalty to the corporation or its stockholders;

any act or omission not in good faith or that involves intentional misconduct or a knowing violation
of law;

unlawful payments of dividends or unlawful stock repurchases or redemptions; or

any transaction from which the director derived an improper personal benefit.

Such limitation of liability does not apply to liabilities arising under federal securities laws and does
not affect the availability of equitable remedies such as injunctive relief or rescission.

Our amended and restated certificate of incorporation authorizes us to indemnify our directors, officers,
employees, and other agents to the fullest extent permitted by Delaware law. Our amended and restated
bylaws provide that we are required to indemnify our directors and officers to the fullest extent permitted by
Delaware law and may indemnify our other employees and agents. Our amended and restated bylaws also
provide that, on satisfaction of certain conditions, we will advance expenses incurred by a director or officer
in advance of the final disposition of any action or proceeding, and permit us to secure insurance on behalf
of any officer, director, employee, or other agent for any liability arising out of his or her actions in that
capacity regardless of whether we would otherwise be permitted to indemnify him or her under the
provisions of Delaware law. We have entered and expect to continue to enter into agreements to indemnify
our directors and executive officers. With certain exceptions, these agreements provide for indemnification
for related expenses including attorneys’ fees, judgments, fines, and settlement amounts incurred by any of
these individuals in connection with any action, proceeding, or investigation. We believe that these amended
and restated certificate of incorporation and amended and restated bylaw provisions and indemnification
agreements are necessary to attract and retain qualified persons as directors and officers. We also maintain
customary directors’ and officers’ liability insurance.

The limitation of liability and indemnification provisions in our amended and restated certificate of
incorporation and amended and restated bylaws may discourage stockholders from bringing a lawsuit
against our directors for breach of their fiduciary duty. They may also reduce the likelihood of derivative
litigation against our directors and officers, even though an action, if successful, might benefit us and other
stockholders. Further, a stockholder’s investment may be adversely affected to the extent that we pay the
costs of settlement and damage awards against directors and officers as required by these indemnification
provisions.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted for directors,
executive officers or persons controlling us, we have been informed that, in the opinion of the SEC, such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Other than compensation arrangements for our directors and executive officers, which are described
elsewhere in this prospectus, the following describes transactions since March 1, 2018 and each currently
proposed transaction in which:

we have been or are to be a participant;

the amounts involved exceeded or will exceed $120,000; and

any of our directors, executive officers, or holders of more than 5% of our outstanding capital stock,
or any immediate family member of, or person sharing the household with, any of these individuals
or entities, had or will have a direct or indirect material interest.

Equity Financing

In multiple closings during March, April, May and July 2018, we sold an aggregate of 2,095,365 shares
of our Series E preferred stock at a purchase price of $23.86195 per share, for an aggregate purchase price
of approximately $50 million, and issued warrants to purchase an aggregate of 541,159 shares of our
common stock at an exercise price of $0.0005 per share. The following table summarizes purchases of our
Series E preferred stock and common stock warrants by related persons:

Stockholder
Shares of Series E 

Preferred Stock

Warrants to 
Purchase 

Common Stock
Total Purchase 

Price

Entities affiliated with Andreessen Horowitz 209,538 50,799 $5,000,000
Avanti Holdings, LLC 83,815 24,703 $1,999,989
Stephen H. Barnes 6,286 1,523 $ 149,996
Entities affiliated with Carrick Capital 419,076 101,600 $9,999,971
Robert Cavanaugh 41,907 10,160 $ 999,983
Michael Hilton and Hilton Family Trust 83,815 21,179 $1,999,989

Entities associated with Andreessen Horowitz holding our securities whose shares are aggregated for
purposes of reporting share ownership information are Andreessen Horowitz Fund IV, L.P., as nominee
and AH Parallel Fund IV, L.P., as nominee. Mr. Jordan, a member of our board of directors, is a general
partner at Andreessen Horowitz.
Mr. Singh, our chief executive officer and a member of our board of directors, is a partner of Avanti
Holdings, LLC.
Entities associated with Carrick Capital holding our securities whose shares are aggregated for
purposes of reporting share ownership information are Carrick Capital Partners II Co-Investment Fund,
LP and Carrick Capital Partners II Co-Investment Fund II, LP.
Mr. Hilton, one of our executive officers, is trustee of the Hilton Family Trust.

Investor Rights Agreement

We were previously party to a fifth amended and restated investor rights agreement (IRA) with certain
holders of our capital stock, including all of our holders of more than 5% of our capital stock, entities
affiliated with certain of our directors, and each of our executive officers and directors that hold shares of
our capital stock. The IRA provided certain holders of our preferred stock with information rights and a
right of first refusal with regard to certain issuances of our capital stock. The parties to the IRA agreed to
vote in a certain way on certain matters, including with respect to the election of directors. The IRA
terminated upon the completion of our initial public offering.

Registration Rights Agreement

We are party to a fifth amended and restated registration rights agreement (RRA) with certain holders
of our capital stock, including all of our holders of more than 5% of our capital stock, entities affiliated
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with certain of our directors, and each of our executive officers and directors that hold shares of our capital
stock. The RRA provides our stockholders certain registration rights, including the right to demand that we
file a registration statement or request that their shares be covered by a registration statement that we are
otherwise filing, including the registration statement related to this offering. In connection with this
offering, the holders of up to approximately 6.1 million shares of our common stock will be entitled to
rights with respect to the registration of their shares under the Securities Act under this agreement. For a
description of these registration rights, see the section titled “Description of Capital Stock — Registration
Rights.”

Right of First Refusal Agreement

Pursuant to our equity compensation plans and certain agreements with our stockholders, including a
fifth amended and restated right of first refusal and co-sale agreement with certain holders of our capital
stock that we were previously party to, we or our assignees have a right to purchase shares of our capital
stock which stockholders propose to sell to other parties. This right terminated upon the completion of our
initial public offering. Since March 1, 2018, we have waived our right of first refusal in connection with the
sale of certain shares of our capital stock, resulting in the purchase of such shares by certain of our
stockholders, including related persons.

Transactions with Comcast Cable

In February 2009, we first entered into a services agreement with Comcast Cable Communications
Management, LLC (Comcast Cable). Entities affiliated with Comcast Cable previously held more than 5%
of our outstanding capital stock. Under our services agreement with Comcast Cable, which was most
recently amended and renewed in June 2020, we have earned $31.6 million in fiscal 2020, $33.4 million in
fiscal 2019, $34.6 million in fiscal 2018 and a similar amount in fiscal 2017. Our potential revenue for
future periods will depend on the number of members we serve and our achievement of performance metrics
under the agreement, but we expect Comcast Cable to remain a significant customer. In March 2020,
Comcast Holdings Corporation cash exercised a warrant to purchase 160,000 shares of our common stock
for $2.2 million. See Notes 2 and 13 to our consolidated financial statements included elsewhere in this
prospectus.

Indemnification Agreements

Our amended and restated certificate of incorporation contains provisions limiting the liability of
directors, and our amended and restated bylaws provide that we will indemnify each of our directors and
officers to the fullest extent permitted under Delaware law. Our amended and restated certificate of
incorporation and amended and restated bylaws also provide our board of directors with discretion to
indemnify our employees and other agents when determined appropriate by the board. In addition, we have
entered into an indemnification agreement with each of our directors and executive officers, which requires
us to indemnify them. For more information regarding these agreements, see the section titled “Executive
Compensation — Limitations of Liability and Indemnification Matters.”

Policies and Procedures for Related Person Transactions

Our board of directors adopted a related person transaction policy setting forth the policies and
procedures for the identification, review and approval or ratification of related person transactions. This
policy covers, with certain exceptions set forth in Item 404 of Regulation S-K under the Securities Act, any
transaction, arrangement or relationship, or any series of similar transactions, arrangements or relationships,
in which we and a related person were or will be participants and the amount involved exceeds $120,000,
including purchases of goods or services by or from the related person or entities in which the related
person has a material interest, indebtedness, and guarantees of indebtedness. In reviewing and approving
any such transactions, our audit committee will consider all relevant facts and circumstances as appropriate,
such as the purpose of the transaction, the availability of other sources of comparable products or services,
whether the transaction is on terms comparable to those that could be obtained in an arm’s length
transaction, management’s recommendation with respect to the proposed related person transaction, and the
extent of the related person’s interest in the transaction.
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BENEFICIAL OWNERSHIP OF SECURITIES

The following table sets forth information with respect to the beneficial ownership of our capital stock
as of January 31, 2021 for:

each of our named executive officers;

each of our directors;

all of our executive officers and directors as a group; and

each person or group of affiliated persons known by us to beneficially own more than 5% of our
common stock.

We have determined beneficial ownership in accordance with the rules and regulations of the SEC and
the information is not necessarily indicative of beneficial ownership for any other purpose. Except as
indicated by the footnotes below, we believe, based on information furnished to us, that the persons and
entities named in the table below have sole voting and sole investment power with respect to all shares that
they beneficially own, subject to applicable community property laws.

Applicable percentage ownership is based on 55,487,211 shares of common stock outstanding as of
January 31, 2021. In computing the number of shares beneficially owned by a person and the percentage
ownership of such person, we deemed to be outstanding all shares subject to options held by the person that
are currently exercisable, or exercisable within 60 days of January 31, 2021. However, except as described
above, we did not deem such shares outstanding for the purpose of computing the percentage ownership of
any other person.

Unless otherwise indicated, the address of each beneficial owner listed below is c/o Accolade, Inc.,
1201 Third Avenue, Suite 1700, Seattle, WA 98101.

Name of beneficial owner

Number of 
shares 

beneficially 
owned

Percentage of 
Shares 

Beneficially 
Owned

5% and Greater Stockholders:
Entities affiliated with Andreessen Horowitz 5,398,708 9.7
ARK Investment Management LLC 4,617,526 8.3

Executive Officers and Directors:
Rajeev Singh 2,598,115 4.5
Robert Cavanaugh 824,062 1.5
Stephen Barnes 313,078 *
J. Michael Cline 1,381,255 2.5
Senator William H. Frist, M.D. 300,812 *
Jeffrey Jordan — *
Cindy Kent — *
Peter Klein 7,500 *
Dawn Lepore 8,750 *
Thomas Neff 21,014 *
Patricia Wadors 5,000 *
All executive officers and directors as a group (12 persons) 6,381,625 10.8

Represents beneficial ownership of less than 1%.
Consists of: (i) 3,779,620 shares held of record by AH Parallel Fund IV, L.P., for itself and as nominee
for AH Parallel Fund IV-A, L.P., AH Parallel Fund IV-B, L.P. and AH Parallel Fund IV-Q, L.P.
(collectively, the AH Parallel Fund IV Entities); and (ii) 1,619,088 shares held of record by Andreessen
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Horowitz Fund IV, L.P., for itself and as nominee for Andreessen Horowitz Fund IV-A, L.P.,
Andreessen Horowitz Fund IV-B, L.P. and Andreessen Horowitz Fund IV-Q, L.P. (collectively, the AH
Fund IV Entities). AH Equity Partners IV (Parallel), L.L.C. (AH EP IV Parallel) is the general partner
of the AH Parallel Fund IV Entities. The managing members of AH EP IV Parallel are Marc
Andreessen and Ben Horowitz. AH EP IV Parallel has sole voting and dispositive power with regard to
the shares held by the AH Parallel Fund IV Entities. AH Equity Partners IV, L.L.C. (AH EP IV) is the
general partner of the AH Fund IV Entities. The managing members of AH EP IV are Marc Andreessen
and Ben Horowitz. AH EP IV has sole voting and dispositive power with regard to the shares held by
the AH Fund IV Entities. The address for each of these individuals and entities is 2865 Sand Hill Road,
Suite 101, Menlo Park, CA 94025.
ARK Investment Management LLC reported on its website that it beneficially owned 4,617,526 shares
of common stock as of February 19, 2021. The address for ARK Investment Management LLC is 3
East 28th Street, 7th Floor, New York, NY 10016.
Consists of: (i) 45,900 shares held directly; (ii) 1,900,596 shares issuable pursuant to stock options
exercisable within 60 days of January 31, 2021; and (iii) 651,619 shares held by Avanti Holdings, LLC.
Mr. Singh is a partner of Avanti Holdings, LLC.

Consists of: (i) 136,466 shares held directly; and (ii) 687,596 shares issuable pursuant to stock options
exercisable within 60 days of January 31, 2021.
Consists of: (i) 66,006 shares held directly; and (ii) 247,072 shares issuable pursuant to stock options
exercisable within 60 days of January 31, 2021.
Consists of 1,381,255 shares held of record by JMC Holdings, L.P. The J. Michael Cline Revocable
Trust dated December 30, 2005, a trust organized under the laws of the state of Connecticut (the Trust),
is the general partner of JMC Holdings, L.P. Mr. Cline is the is the trustee of the Trust and may be
deemed to share voting and dispositive power with respect to the shares of Common Stock held by
JMC Holdings, L.P. with the Trust and JMC Holdings, L.P.

Consists of: (i) 294,645 shares held directly; and (ii) 6,167 shares issuable pursuant to stock options
exercisable within 60 days of January 31, 2021.
Consists of: 7,500 shares issuable pursuant to a stock option exercisable within 60 days of January 31,
2021.
Consists of: 8,750 shares issuable pursuant to a stock option exercisable within 60 days of January 31,
2021.

Consists of: (i) 3,518 shares held of record by Thomas J. Neff Revocable Trust; (ii) 14,082 shares held
directly; and (iii) 3,414 shares issuable pursuant to stock options exercisable within 60 days of
January 31, 2021. Mr. Neff is trustee of the Thomas J. Neff Revocable Trust.
Consists of: 5,000 shares issuable pursuant to stock options exercisable within 60 days of January 31,
2021.
Consists of: (i) 2,913,484 shares held by our directors, executive officers, and affiliated entities; and
(ii) 3,468,141 shares issuable pursuant to stock options exercisable within 60 days of January 31, 2021.
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DESCRIPTION OF CAPITAL STOCK

General

The following is a summary of the rights of our common and preferred stock and some of the
provisions of our amended and restated certificate of incorporation and amended and restated bylaws, the
fifth amended and restated registration rights agreement, and relevant provisions of Delaware General
Corporation Law. The descriptions herein are qualified in their entirety by our amended and restated
certificate of incorporation, amended and restated bylaws and fifth amended and restated registration rights
agreement, copies of which have been filed as exhibits to the registration statement of which this prospectus
is a part, as well as the relevant provisions of Delaware General Corporation Law.

Our authorized capital stock consists of the following shares, all with a par value of $0.0001 per share,
of which:

500,000,000 shares are designated as common stock; and

25,000,000 shares are designated as preferred stock.

Common Stock

As of November 30, 2020, there were 55,171,467 shares of our common stock outstanding and held of
record by 343 stockholders. The number of beneficial stockholders is substantially greater than the number
of holders of record because a large portion of our common stock is held through brokerage firms.

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a
vote of stockholders, including the election of directors, and do not have cumulative voting rights.
Accordingly, the holders of a majority of the outstanding shares of common stock entitled to vote in any
election of directors can elect all of the directors standing for election, if they so choose, other than any
directors that holders of any preferred stock we may issue may be entitled to elect. Subject to preferences
that may be applicable to any then-outstanding preferred stock, holders of common stock are entitled to
receive ratably those dividends, if any, as may be declared by the board of directors out of legally available
funds. In the event of our liquidation, dissolution, or winding up, the holders of common stock will be
entitled to share ratably in the assets legally available for distribution to stockholders after the payment of
or provision for all of our debts and other liabilities, subject to the prior rights of any preferred stock then-
outstanding. Holders of common stock have no preemptive or conversion rights or other subscription rights,
and there are no redemption or sinking funds provisions applicable to the common stock. All outstanding
shares of common stock are duly authorized, validly issued, fully paid, and nonassessable. All authorized
but unissued shares of our common stock will be available for issuance by our board of directors without
any further stockholder action, except as required by the listing standards of Nasdaq. The rights,
preferences, and privileges of holders of common stock are subject to and may be adversely affected by the
rights of the holders of shares of any series of preferred stock that we may designate and issue in the future.

Preferred Stock

As of November 30, 2020, there were no shares of preferred stock outstanding. Our board of directors
may, without further action by our stockholders, fix the rights, preferences, privileges, and restrictions of up
to an aggregate of 25,000,000 shares of preferred stock in one or more series and authorize their issuance.
These rights, preferences, and privileges could include dividend rights, conversion rights, voting rights,
terms of redemption, liquidation preferences, sinking fund terms, and the number of shares constituting any
series or the designation of such series, any or all of which may be greater than the rights of our common
stock. The issuance of our preferred stock could adversely affect the voting power of holders of our
common stock, and the likelihood that such holders will receive dividend payments and payments upon
liquidation. In addition, the issuance of preferred stock could have the effect of delaying, deferring, or
preventing a change of control or other corporate action.

Options

As of November 30, 2020, we had outstanding options under our equity compensation plans to
purchase an aggregate of 9,303,810 shares of our common stock, with a weighted average exercise price of
$8.91 per share.
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Registration Rights

We are party to an amended and restated registration rights agreement that provides that holders of our
capital stock have certain registration rights as set forth below. The registration of shares of our common
stock by the exercise of registration rights described below would enable the holders to sell these shares
without restriction under the Securities Act when the applicable registration statement is declared effective.
We will pay the registration expenses, other than underwriting discounts and commissions, of the shares
registered by the demand, piggyback and Form S 3 registrations described below.

Generally, in an underwritten offering, the managing underwriter, if any, has the right, subject to
specified conditions, to limit the number of shares such holders may include. The demand, piggyback and
Form S 3 registration rights described below will expire July 1, 2025, or with respect to any particular
stockholder, after such time that such stockholder can sell all of its shares entitled to registration rights
under Rule 144 of the Securities Act during any three month period.

Demand Registration Rights

The holders of an aggregate of approximately 6.1 million shares of our common stock are entitled to
certain demand registration rights. At any time beginning on December 29, 2020, the holders of at least
ten percent of the outstanding shares of our common stock issued upon conversion of our preferred stock
may request that we register all or a portion of their shares. We are obligated to effect only two such
registrations. Such request for registration must cover shares with an anticipated aggregate gross offering
price of at least $10 million.

Piggyback Registration Rights

In connection with this offering, the holders of an aggregate of approximately 6.1 million shares of our
common stock were entitled to, and the necessary percentage of holders waived, their rights to notice of this
offering and to include their shares of registrable securities in this offering. After this offering, in the event
that we propose to register any of our securities under the Securities Act, either for our own account or for
the account of other security holders, the holders of these shares will be entitled to certain piggyback
registration rights allowing the holder to include their shares in such registration, subject to certain
marketing and other limitations. As a result, whenever we propose to file a registration statement under the
Securities Act, other than with respect to a registration statement on Form S 8 or Form S 4 or their
successors, the holders of these shares are entitled to notice of the registration and have the right to include
their shares in the registration, subject to limitations that the underwriters may impose on the number of
shares included in the offering.

Form S-3 Registration Rights

The holders of an aggregate of approximately 6.1 million shares of common stock are entitled to
certain Form S-3 registration rights. The holders of at least ten percent of the outstanding shares of our
common stock issued upon conversion of our preferred stock can make a request that we register their
shares on Form S-3 if we are qualified to file a registration statement on Form S-3 and if the reasonably
anticipated aggregate gross proceeds of the shares offered would equal or exceed $1 million.

Additional Registration Rights

On March 3, 2021, we closed an acquisition pursuant to which 2nd.MD, became a wholly owned
subsidiary of Accolade (the Merger). In connection with the Merger, we, among other things, issued
2,822,242 shares of common stock to 2nd.MD interest holders at closing, and committed to issue up to
2,170,972 shares of our common stock payable to 2nd.MD interest holders upon the achievement of defined
revenue milestones following the closing. In addition, we entered into a registration rights agreement with
2nd.MD's existing security holders, pursuant to which we agreed that we would register the shares of
common stock issued to such security holders in the Merger. We have agreed to bear all expenses incurred
by us in effecting any registration pursuant to this registration rights agreement. On March 15, 2021,
pursuant to the registration rights agreement, we filed this registration statement, which has not yet become
effective, with the SEC to register for resale up to 2,495,441 shares of our common stock held by the
2nd.MD's existing security holders.
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Anti-Takeover Effects of State Law and Our Certificate of Incorporation and Bylaws

Some provisions of Delaware law, our amended and restated certificate of incorporation, and our
amended and restated bylaws contain provisions that could make the following transactions more difficult:
an acquisition of us by means of a tender offer; an acquisition of us by means of a proxy contest or
otherwise; or the removal of our incumbent officers and directors. It is possible that these provisions could
make it more difficult to accomplish or could deter transactions that stockholders may otherwise consider to
be in their best interest or in our best interests, including transactions which provide for payment of a
premium over the market price for our shares.

These provisions, summarized below, are intended to discourage coercive takeover practices and
inadequate takeover bids. These provisions are also designed to encourage persons seeking to acquire
control of us to first negotiate with our board of directors. We believe that the benefits of the increased
protection of our potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to
acquire or restructure us outweigh the disadvantages of discouraging these proposals because negotiation of
these proposals could result in an improvement of their terms.

Undesignated Preferred Stock

The ability of our board of directors, without action by the stockholders, to issue up to 25,000,000
shares of undesignated preferred stock with voting or other rights or preferences as designated by our board
of directors could impede the success of any attempt to change control of us. These and other provisions
may have the effect of deferring hostile takeovers or delaying changes in control or management of our
company.

Stockholder Meetings

Our amended and restated bylaws provide that a special meeting of stockholders may be called only by
our chairman of the board, chief executive officer or president, or by a resolution adopted by a majority of
our board of directors.

Requirements for Advance Notification of Stockholder Nominations and Proposals

Our amended and restated bylaws establish advance notice procedures with respect to stockholder
proposals to be brought before a stockholder meeting and the nomination of candidates for election as
directors, other than nominations made by or at the direction of the board of directors or a committee of the
board of directors.

Elimination of Stockholder Action by Written Consent

Our amended and restated certificate of incorporation and amended and restated bylaws eliminate the
right of stockholders to act by written consent without a meeting.

Staggered Board

Our board of directors is divided into three classes. The directors in each class will serve for a three-
year term, one class being elected each year by our stockholders. For more information on the classified
board, see “Management — Composition of Our Board of Directors.” This system of electing and removing
directors may tend to discourage a third party from making a tender offer or otherwise attempting to obtain
control of us because it generally makes it more difficult for stockholders to replace a majority of the
directors.

Removal of Directors

Our amended and restated certificate of incorporation provides that no member of our board of
directors may be removed from office by our stockholders except for cause and, in addition to any other
vote required by law, upon the approval of not less than two-thirds of the total voting power of all of our
outstanding voting stock then entitled to vote in the election of directors.
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Stockholders Not Entitled to Cumulative Voting

Our amended and restated certificate of incorporation does not permit stockholders to cumulate their
votes in the election of directors. Accordingly, the holders of a majority of the outstanding shares of our
common stock entitled to vote in any election of directors can elect all of the directors standing for election,
if they choose, other than any directors that holders of our preferred stock may be entitled to elect.

Delaware Anti-Takeover Statute

We are subject to Section 203 of the Delaware General Corporation Law, which prohibits persons
deemed to be “interested stockholders” from engaging in a “business combination” with a publicly held
Delaware corporation for three years following the date these persons become interested stockholders unless
the business combination is, or the transaction in which the person became an interested stockholder was,
approved in a prescribed manner or another prescribed exception applies. Generally, an “interested
stockholder” is a person who, together with affiliates and associates, owns, or within three years prior to the
determination of interested stockholder status did own, 15% or more of a corporation’s voting stock.
Generally, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in a
financial benefit to the interested stockholder. The existence of this provision may have an anti-takeover
effect with respect to transactions not approved in advance by the board of directors.

Choice of Forum

Our amended and restated certificate of incorporation provides that, unless we consent in writing to the
selection of an alternative forum, the Court of Chancery of the State of Delaware will be the sole and
exclusive forum for the following types of actions or proceedings under Delaware statutory or common law:
(i) any derivative action or proceeding brought on our behalf; (ii) any action asserting a claim of breach of a
fiduciary duty or other wrongdoing by any of our directors, officers, employees or agents to us or our
stockholders; (iii) any action asserting a claim against us arising pursuant to any provision of the Delaware
General Corporation Law or our certificate of incorporation or bylaws; (iv) any action to interpret, apply,
enforce or determine the validity of our certificate of incorporation or bylaws; (v) any action or proceeding
as to which the Delaware General Corporation Law confers jurisdiction to the Court of Chancery of the
State of Delaware; or (vi) any action asserting a claim governed by the internal affairs doctrine. The
provisions do not apply to suits brought to enforce a duty or liability created by the Securities Act or the
Exchange Act. Our amended and restated certificate of incorporation further provides that the federal
district courts of the United States of America will be the exclusive forum for resolving any complaint
asserting a cause of action arising under the Securities Act.

Amendment of Charter Provisions

The amendment of any of the above provisions requires approval by holders of at least two-thirds of
the total voting power of all of our outstanding voting stock.

The provisions of Delaware law, our amended and restated certificate of incorporation and our
amended and restated bylaws could have the effect of discouraging others from attempting hostile
takeovers, and as a consequence, they may also inhibit temporary fluctuations in the market price of our
common stock that often result from actual or rumored hostile takeover attempts. These provisions may also
have the effect of preventing changes in the composition of our board and management. It is possible that
these provisions could make it more difficult to accomplish transactions that stockholders may otherwise
deem to be in their best interests.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust, LLC. The
transfer agent and registrar’s address is 6201 15th Avenue, Brooklyn, NY 11219.

Exchange Listing

Our common stock is listed on the Nasdaq Global Select Market under the symbol “ACCD.”
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SELLING STOCKHOLDERS

On March 3, 2021, we closed an acquisition pursuant to which Innovation Specialists LLC d/b/a
2nd.MD, a Texas limited liability company (2nd.MD), became a wholly owned subsidiary of Accolade (the
Merger). In connection with the Merger, we, among other things, issued 2,822,242 shares of common stock
to 2nd.MD interest holders at closing, and committed to issue up to 2,170,972 shares of our common stock
payable to 2nd.MD interest holders upon the achievement of defined revenue milestones following the
closing. In addition, we entered into a Registration Rights Agreement with the selling stockholders,
pursuant to which we agreed that we would register the shares of common stock issued to the selling
stockholders in the Merger. We have agreed to bear all expenses incurred by us in effecting any registration
pursuant to the Registration Rights Agreement.

The selling stockholders may offer and sell, from time to time, any or all of the shares of common
stock being offered for resale by this prospectus. The term “selling stockholders” includes the stockholders
listed in the table below and their permitted transferees.

The following table provides, based on written representations from the selling stockholders, certain
information as of March 3, 2021 regarding the beneficial ownership of our common stock of each selling
stockholder, the number of shares of common stock that may be sold by each selling stockholder under this
prospectus and that each selling stockholder will beneficially own after this offering. The
applicable percentage ownership of common stock is based on 58,543,733 shares of common stock
outstanding as of March 3, 2021. We have determined beneficial ownership in accordance with the rules of
the SEC. Except as indicated by the footnotes below, we believe, based on the information furnished to us,
that the selling stockholders have sole voting and investment power with respect to all shares of common
stock that they beneficially own.

Because each selling stockholder may dispose of all, none or some portion of their securities, no
estimate can be given as to the number of securities that will be beneficially owned by a selling stockholder
upon termination of this offering. For purposes of the table below, however, we have assumed that after
termination of this offering none of the securities covered by this prospectus will be beneficially owned by
the selling stockholders and further assumed that the selling stockholders will not acquire beneficial
ownership of any additional securities during the offering. In addition, the selling stockholders may have
sold, transferred or otherwise disposed of, or may sell, transfer or otherwise dispose of, at any time and
from time to time, our securities in transactions exempt from the registration requirements of the Securities
Act after the date on which the information in the table is presented.

We may amend or supplement this prospectus from time to time in the future to update or change this
selling stockholders list and the securities that may be resold.

Please see the section titled “Plan of Distribution” for further information regarding the selling
stockholders’ method of distributing these shares.

Shares of Common Stock

Name

Number 
Beneficially 

Owned 
Prior to 
Offering

Number 
Registered 

for Sale 
Hereby

Number 
Beneficially 

Owned 
After 

Offering

Percent 
Owned 
After 

Offering

Carlyle USA LLC 1,016,015 1,016,015 — —
Clinton Phillips 565,807 565,807 — —
NCF Corporation 384,551 384,551 — —
Moody Sisters One, LLC 134,576 134,576 — —
All Other Selling Stockholders 721,293 394,492 326,801 *

Represents beneficial ownership of less than one percent (1%) of the outstanding common stock.
Represents shares held by the following selling stockholders who, as a group, own less than two
percent (2%) of the outstanding common stock prior to this offering: April Ries, Barry Sternlicht,
Beretta Dunes I LP, Brenton Phillips, Clayburn Investment Holdings, Daniel Barbara, David (Jake)
Jacobsen, Dominic Silvester, Donovan Campbell, Douglas Y. Bech, Erikkson Family Trust, Eriksson
Havilah Gold
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Fund, GFP 2nd.MD, LLC, Graham Chalfant, HalberdCross LLC, Jason Melton, Jeff Tangney, John
Kevin Scroggins, Kim Lyman, Kirk Rosin, Kristin Gasteazoro, Kristin Herrera, Lacewood LP, Marsha
Hyslop, Mary Thompson, Maureen Phillips, Megan Wirth, Michael Duchowny, Morgan McHugh, Petie
Dipaolo, Robert Meislin, Sable Management LP, Scott Beeber, Spine & Scoliosis Specialists, Troy
Kubicek, Turnbury Dunes I LP, VB Teaching Tools Inc, Warren Eriksson and William Koch. Of these
selling stockholders, 17 are current employees of our company.

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.
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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.

LEGAL MATTERS

The validity of the shares of common stock being offered by this prospectus will be passed upon for us
by Cooley LLP, Seattle, Washington. As of the date of this prospectus, an entity comprised of partners and
associates of Cooley LLP beneficially owns an aggregate of 9,748 shares of our common stock.

EXPERTS

The consolidated financial statements of Accolade, Inc. as of February 28, 2019 and February 29, 2020,
and for the years then ended, have been included herein and in the registration statement in reliance
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upon the report of KPMG LLP, independent registered public accounting firm, appearing elsewhere herein,
and upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-1, including exhibits and schedules,
under the Securities Act, with respect to the shares of common stock being offered by this prospectus. This
prospectus, which constitutes part of the registration statement, does not contain all of the information in the
registration statement and its exhibits. For further information with respect to us and the common stock
offered by this prospectus, we refer you to the registration statement and its exhibits. Statements contained
in this prospectus as to the contents of any contract or any other document referred to are not necessarily
complete, and in each instance, we refer you to the copy of the contract or other document filed as an
exhibit to the registration statement. Each of these statements is qualified in all respects by this reference.

You can read our SEC filings, including the registration statement, over the Internet at the SEC’s
website at www.sec.gov.

We are subject to the information reporting requirements of the Securities Exchange Act of 1934 and
we are required to file reports, proxy statements and other information with the SEC. These reports, proxy
statements, and other information are available for inspection and copying at the SEC’s website referred to
above. We also maintain a website at www.accolade.com, at which you may access these materials free of
charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC.
Information contained on or accessible through our website is not a part of this prospectus, and the inclusion
of our website address in this prospectus is an inactive textual reference only.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors 
Accolade, Inc.:

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Accolade, Inc. and subsidiaries (the
Company) as of February 28, 2019 and February 29, 2020, the related consolidated statements of
operations, convertible preferred stock and stockholders’ deficit, and cash flows for the years then ended,
and the related notes (collectively, the consolidated financial statements). In our opinion, the consolidated
financial statements present fairly, in all material respects, the financial position of the Company as of
February 28, 2019 and February 29, 2020, and the results of its operations and its cash flows for the years
then ended, in conformity with U.S. generally accepted accounting principles.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these consolidated financial statements based on our audits. We
are a public accounting firm registered with the Public Company Accounting Oversight Board (United
States) (PCAOB) and are required to be independent with respect to the Company in accordance with the
U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial
statements are free of material misstatement, whether due to error or fraud. Our audits included performing
procedures to assess the risks of material misstatement of the consolidated financial statements, whether due
to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates
made by management, as well as evaluating the overall presentation of the consolidated financial
statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ KPMG LLP

We have served as the Company’s auditor since 2008.

Philadelphia, Pennsylvania 
June 16, 2020
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ACCOLADE, INC. AND SUBSIDIARIES 
Consolidated Balance Sheets 

(In thousands, except share and per share data)

February 28, 
2019

February 29, 
2020

Pro forma 
February 29, 

2020
Assets

Current assets:
Cash and cash equivalents $ 42,701 $ 33,155 $ 84,321
Accounts receivable 371 294 294
Unbilled revenue 65 895 895
Current portion of deferred contract acquisition costs 908 1,368 1,368
Current portion of deferred financing fees — 279 279
Prepaid and other current assets 2,840 12,944 12,944

Total current assets 46,885 48,935 100,101
Property and equipment, net 15,274 13,625 13,625
Goodwill — 4,013 4,013
Acquired technology, net — 2,054 2,054
Deferred contract acquisition costs 2,922 3,876 3,876
Other assets 681 745 745

Total assets $ 65,762 $ 73,248 $ 124,414
Liabilities, convertible preferred stock and stockholders’ deficit

Current liabilities:
Accounts payable $ 2,454 $ 5,273 $ 5,273
Accrued expenses 3,140 6,580 6,580
Accrued compensation 19,612 23,838 23,838
Deferred rent and other current liabilities 541 674 674
Due to customers 8,511 4,674 4,674
Current portion of deferred revenue 22,407 28,919 28,919

Total current liabilities 56,665 69,958 69,958
Loans payable, net of unamortized issuance costs 19,200 21,144 72,310
Deferred rent and other noncurrent liabilities 5,353 5,523 5,523
Deferred revenue 501 396 396

Total liabilities 81,719 97,021 148,187
Convertible preferred stock:

Preferred stock; 19,513,996 shares authorized; 18,640,901 and 
19,513,939 issued and outstanding at February 28, 2019 and 
February 29, 2020, respectively (liquidation value of $239,244 at 
February 29, 2020); 25,000,000 shares authorized, no shares 
issued and outstanding, pro forma 214,664 233,022 —

Commitments (note 13)
Stockholders’ deficit

Common stock par value $0.0001; 65,000,000 shares authorized;
3,616,549 and 6,033,450 shares issued and outstanding at
February 28, 2019 and February 29, 2020, respectively;
500,000,000 shares authorized, 36,914,769 shares issued and
outstanding, pro forma 1 2 4

Additional paid-in capital 38,881 64,071 297,091
Accumulated deficit (269,503 (320,868 (320,868

Total stockholders’ deficit (230,621 (256,795 (23,773
Total liabilities, convertible preferred stock and stockholders’

deficit $ 65,762 $ 73,248 $ 124,414

See accompanying notes to consolidated financial statements. 
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ACCOLADE, INC. AND SUBSIDIARIES 
Consolidated Statements of Operations 

(In thousands, except share and per share data)

Fiscal Year

2019 2020

Revenue $ 94,811 $ 132,507
Cost of revenue, excluding depreciation and amortization 60,568 73,685
Operating expenses:

Product and technology 35,708 42,306
Sales and marketing 23,456 30,050
General and administrative 19,665 26,154
Depreciation and amortization 9,391 8,516

Total operating expenses 88,220 107,026
Loss from operations (53,977 (48,204

Interest expense, net (2,374 (2,925
Other expense (90 (107

Loss before income taxes (56,441 (51,236
Income tax expense (55 (129

Net loss $ (56,496 $ (51,365

Net loss per share, basic and diluted $ (12.17 $ (9.13

Weighted-average common shares outstanding, basic and diluted 4,641,256 5,626,713

Pro forma net loss per common share, basis and diluted $ (8.39

Pro forma weighted-average shares outstanding, basic and diluted 34,633,452

See accompanying notes to consolidated financial statements. 
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ACCOLADE, INC. AND SUBSIDIARIES 
Consolidated Statements of Convertible Preferred Stock and Stockholders’ Deficit 

Fiscal Years ended February 28, 2019 and February 29, 2020 
(In thousands, except shares)

Stockholders’ Deficit

Convertible 
Preferred Stock Common stock Additional 

paid-in 
capital

Accumulated 
deficit TotalShares Amount Shares Amount

Balance, March 1, 2018 16,545,536 $167,010 3,242,319 $ 1 $29,310 $(213,007 $(183,696
Sale of Series E preferred stock, net 2,095,365 47,654 — — — — —
Issuance of common stock warrants in 

connection with sale of Series E preferred 
stock — — — — 2,279 2,279

Issuance of common stock in lieu of bonus 
payment — — 121,143 — 569 — 569

Exercise of stock options and common stock
warrants — — 253,087 — 1,002 — 1,002

Stock-based compensation expense — — — — 5,721 — 5,721
Net loss — — — — — (56,496 (56,496

Balance, February 28, 2019 18,640,901 $214,664 3,616,549 $ 1 $38,881 $(269,503 $(230,621
Sale of Series F preferred stock, net 873,038 18,358 — — — — —
Issuance of common stock warrants in 

connection with sale of Series F preferred 
stock — — — — 1,585 — 1,585

Issuance of common stock in connection
with acquisition — — 289,320 — 6,164 — 6,164

Issuance of common stock warrants in
connection with July 2019 debt — — — — 779 — 779

Issuance of common stock in connection
with joint development agreement — — 251,211 — 3,869 3,869

Exercise of stock options and common stock
warrants — — 1,876,370 1 6,791 — 6,792

Stock-based compensation expense — — — — 6,002 — 6,002
Net loss — — — — — (51,365 (51,365

Balance, February 29, 2020 19,513,939 $233,022 6,033,450 $ 2 $64,071 $(320,868 $(256,795

See accompanying notes to consolidated financial statements. 
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ACCOLADE, INC. AND SUBSIDIARIES 
Consolidated Statements of Cash Flows 

(In thousands)

Fiscal Year
2019 2020

Cash flows from operating activities:
Net loss $(56,496 $(51,365
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization expense 9,391 8,516
Amortization of deferred contract acquisition costs 794 985
Noncash interest expense 425 834
Noncash bonus 569 5,884
Loss on disposal of equipment — 299
Stock-based compensation expense 5,721 6,002
Changes in operating assets and liabilities:

Accounts receivable and unbilled revenue 6,522 (683
Accounts payable and accrued expenses 1,515 5,838
Deferred contract acquisition costs (2,499 (2,399
Deferred revenue and due to customers 16,192 2,286
Accrued compensation 2,381 (1,671
Deferred rent and other liabilities (555 220
Other assets (508 (8,993

Net cash used in operating activities (16,548 (34,247
Cash flows from investing activities:

Capitalized software development costs (1,943 —
Purchases of property and equipment (1,175 (3,315
Net cash paid in acquisition of MD Insider — (206

Net cash used in investing activities (3,118 (3,521
Cash flows from financing activities:

Proceeds from sale of preferred stock, net 49,933 19,943
Proceeds from stock option and warrant exercises 1,002 6,619
Proceeds from borrowings on debt 3,000 1,660
Repayment of debt principal (5,000 —
Principal payments under capital leases (102 —

Net cash provided by financing activities 48,833 28,222
Net increase (decrease) in cash and cash equivalents 29,167 (9,546

Cash and cash equivalents, beginning of period 13,534 42,701
Cash and cash equivalents, end of period $ 42,701 $ 33,155
Supplemental cash flow information:

Interest paid $ 2,609 $ 2,391
Issuance of common stock in lieu of cash bonus $ 569 $ —
Fixed assets included in accounts payable $ 93 $ 45
Other receivable related to stock option exercises $ — $ 173
Income taxes paid $ — $ 55
Offering costs included in prepaid assets and accounts payable and accrued

expenses $ — $ 3,042
Common stock issued in connection with joint development agreement $ — $ 3,869
Common stock issued in connection with acquisition $ — $ 6,164
Common stock warrants issued in connection with debt $ — $ 779

See accompanying notes to consolidated financial statements. 
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Accolade, Inc. and Subsidiaries

Notes to Consolidated Financial Statements

(Dollar amounts in thousands except share and per share data)

February 28, 2019 and February 29, 2020

(1) Background

Business

Accolade, Inc. was initially organized as a limited liability company under the name Accretive Care
LLC in Delaware on January 23, 2007. On June 14, 2010, the company converted from a limited liability
company to a Delaware corporation and changed its name to Accolade, Inc. Accolade’s offices and
operations are in Seattle, Washington; Plymouth Meeting, Pennsylvania; Scottsdale, Arizona; Santa Monica,
California; and Prague, Czech Republic.

On February 6, 2016, Accolade established a wholly owned subsidiary in the Czech Republic and on
July 31, 2019, Accolade acquired all the equity interests of a Delaware corporation (together with Accolade,
the Company), and their results of operations have been included in the consolidated financial statements
since those respective dates.

The Company provides personalized, technology-enabled solutions that help people better understand,
navigate, and utilize the healthcare system and their workplace benefits. The Company’s customers are
primarily employers that contract with Accolade to provide their employees and their employees’ families
(the members) a single place to turn for their health, healthcare, and benefits needs. The service is designed
to drive better healthcare outcomes and increased satisfaction for the participants while lowering costs for
the payor. The Company provides its services to customers throughout the United States.

Liquidity

The Company has incurred net losses and cumulative negative cash flows from operations since
inception. To date, the Company’s operations have been funded by capital raised from investors, debt
facilities, and revenues in the normal course of business. Management believes that the Company’s cash and
cash equivalents at February 29, 2020, plus customer revenues and advances and available borrowings
under its debt facility, are sufficient to fund its operations through at least the next 12 months. Additional
financing may be required for the Company to successfully implement its long-term strategy. There can be
no assurance that additional financing, if needed, can be obtained on terms acceptable to the Company.

(2) Summary of Significant Accounting Policies

Basis of Presentation and Principles of Consolidation

Accolade’s consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America (U.S. GAAP) and include the Company’s
accounts and those of the Company’s wholly owned subsidiaries. All significant intercompany balances and
transactions have been eliminated in consolidation.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities,
including the fair value of assets acquired and liabilities assumed for business combinations, unbilled
revenues and deferred revenues, certain accrued expenses, stock-based compensation, assessment of the
useful life and recoverability of long-lived assets, income taxes, disclosure of contingent assets and
liabilities at the date of the consolidated financial statements, and the reported amounts of revenues and
expenses during the reporting period. To the extent there are material differences between these estimates,
judgments, or assumptions and actual results, the Company’s financial statements will be affected.
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Accolade, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(Dollar amounts in thousands except share and per share data)

February 28, 2019 and February 29, 2020

(2) Summary of Significant Accounting Policies (continued)

Comprehensive Loss

For the fiscal years ended February 28, 2019 and February 29, 2020, there was no difference between
comprehensive loss and net loss.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments, including cash equivalents, accounts
receivable, unbilled revenue, other current assets, accounts payable, and accrued expenses approximates fair
value due to the short-term nature of those instruments.

The Company measures financial assets and liabilities at fair value at each reporting period using a fair
value hierarchy that requires the use of observable inputs and minimizes the use of unobservable inputs. The
Company defines fair value as the price that would be received from selling an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. Fair value is
estimated by applying the following hierarchy, which prioritizes the inputs used to measure fair value into
three levels and bases the categorization within the hierarchy upon the lowest level of input that is available
and significant to the fair value measurement:

Level 1 — Quoted prices in active markets for identical assets or liabilities.

Level 2 — Observable inputs other than quoted prices in active markets for identical assets and
liabilities, quoted prices for identical or similar assets or liabilities in inactive markets, or other
inputs that are observable or can be corroborated by observable market data for substantially the full
term of the assets or liabilities.

Level 3 — Inputs that are generally unobservable and typically reflect the Company’s estimate of
assumptions that market participants would use in pricing the asset or liability.

Cash and Cash Equivalents

Cash and cash equivalents is comprised of cash in banks and highly liquid investments, including
certificates of deposit with a maturity date of less than 90 days, and money market treasury funds,
purchased with an original maturity of three months or less. Cash equivalents consist of investments in
money market funds for which the carrying amount approximates fair value, due to the short maturities of
these instruments.

Accounts Receivable and Unbilled Revenue

Accounts receivable are recorded at the invoiced amount and do not bear interest. The Company does
not have any off-balance-sheet credit exposure related to its customers. The Company records unbilled
revenue for services performed on contracts for amounts not yet billed to customers.

Property and Equipment

Property and equipment are recorded at cost. Equipment acquired under capital leases is recorded at the
present value of the minimum lease payments. Property and equipment are depreciated on a straight-line
basis over their estimated useful lives.
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Useful lives for property and equipment are as follows:

Property and Equipment Estimated Useful Life

Office equipment and furniture 7 years
Computer equipment 3 – 5 years
Computer software 3 – 5 years
Leasehold improvements Lesser of estimated useful life or remaining lease term

Capitalized Internal-Use Software Costs

Costs related to software acquired, developed, or modified solely to meet the Company’s internal
requirements, including for tools that enable the Company’s employees to interact with members and their
providers, with no substantive plans to market such software at the time of development, are capitalized.
Costs incurred during the preliminary planning and evaluation stage of the project and during the post-
implementation operational stage are expensed as incurred. Costs related to minor upgrades, minor
enhancements, and maintenance activities are expensed as incurred. Costs incurred during the application
development stage of the project are capitalized. Internal-use software is included in property and
equipment and is amortized on a straight-line basis over 3 years.

For the fiscal years ended February 28, 2019 and February 29, 2020, the Company capitalized $1,943
and $3,005, respectively, for internal-use software. Amortization expense related to capitalized internal-use
software during the fiscal years ended February 28, 2019 and February 29, 2020 was $5,836 and $4,533,
respectively.

Impairment of Long-Lived Assets

The Company reviews long-lived assets, such as property and equipment and acquired technology, for
impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may
not be recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying
amount of an asset to estimated undiscounted future cash flows expected to be generated by the asset. If the
carrying amount of an asset exceeds its estimated undiscounted future cash flows, then an impairment
charge is recognized for the amount by which the carrying value of the asset exceeds the fair value of the
asset. There were no impairment charges recorded during the fiscal years ended February 28, 2019 and
February 29, 2020.

Intangible Assets

As part of the acquisition of MDI (Note 3), the Company acquired an intangible asset in the form of
acquired technology in the amount of $2,900. This intangible asset is subject to amortization and is being
amortized on the straight-line basis over its estimated useful life of two years. The Company recognized
$846 in amortization expense during the fiscal year ended February 29, 2020.

Goodwill

Goodwill is the excess of the cost of an acquired entity over the net amounts assigned to tangible and
intangible assets acquired and liabilities assumed. Goodwill is not amortized, but is subject to an annual
impairment test. The Company has a single reporting unit and all goodwill relates to that reporting unit.

The Company performs its annual goodwill impairment test on an annual basis on the fourth quarter of
each fiscal year or more frequently if changes in circumstances or the occurrence of events suggest that
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an impairment exists. If the fair value of the reporting unit is less than its carrying value, an impairment loss
is recorded to the extent that the implied fair value of the reporting unit’s goodwill is less than the carrying
value of the reporting unit’s goodwill.

The Company’s annual goodwill impairment test resulted in no impairment charges in the fiscal year
ended February 29, 2020.

Reverse Stock Split

During March 2020, the Company’s board of directors and stockholders adopted and approved the
amendment and restatement of the Company’s Sixth Amended and Restated Certificate of Incorporation to
effect a one-for-five reverse stock split of the Company’s outstanding preferred and common stock.

All share and per share information included in these consolidated financial statements and footnotes
retroactively reflects the reverse split.

Revenue and Deferred Revenue

The Company earns revenue from its customers by providing personalized health guidance solutions to
members. The Company’s solutions allow its members to interact with its Accolade Health Assistants and
clinicians through various means of communication, including telephony and secure messaging via its
mobile application and member portal. The Company prices its personalized health guidance solutions using
a recurring per-member-per-month fee (PMPM), typically with a portion of the fee calculated as the product
of a fixed rate times the number of eligible members (fixed PMPM fee), plus a variable PMPM fee
calculated as the product of a variable rate times the number of eligible members (variable PMPM fee). The
fees associated with the variable PMPM fee can be earned through the achievement of performance metrics
and/or the realization of healthcare cost savings resulting from the utilization of the Company’s services.
Collectively, the fixed PMPM fee and variable PMPM fee are referred to as the total PMPM fee. The
Company’s PMPM pricing varies by contract. In certain contracts, the maximum total PMPM fee varies
during the contract term (total PMPM rate increases or decreases annually), while in other contracts, the
total PMPM maximum fee is consistent over the term, yet the fixed and variable portions vary. For example,
in certain contracts the fixed PMPM fee increases on an annual basis while the variable PMPM fee
decreases on an annual basis, resulting in the same total PMPM fee throughout the term of the contract.

In accordance with Accounting Standards Codification (ASC) 606, Revenue from Contracts with
Customers, the Company recognizes revenue when control of the promised services is transferred to its
customers, in an amount that reflects the consideration to which it expects to be entitled in exchange for
those services. Accordingly, the Company determines revenue recognition through the following steps:

identification of the contract, or contracts, with a customer;

identification of the performance obligations in the contract;

determination of the transaction price;

allocation of the transaction price to the performance obligations in the contract; and

recognition of revenue when, or as, the Company satisfies a performance obligation

At contract inception, the Company assesses the type of services being provided and assesses the
performance obligations in the contract. The Company’s contracts for personalized health guidance
solutions generally include two performance obligations: stand ready services as discussed in the following
sentence and reporting. The majority of the Company’s contracts include stand ready services to provide
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eligible participants with access to the Company’s services and to perform an unspecified quantity of
interactions with members during the contract period. Accordingly, the Company’s services are generally
viewed as stand ready performance obligations comprised of a series of distinct daily services that are
substantially the same and have the same pattern of transfer. For the stand ready services, the Company
satisfies these performance obligations over time and recognizes revenue related to its services as the
services are provided using a measure of progress based upon the actual number of members eligible for the
service during the respective period as a percentage of the estimated members expected to be eligible for the
service over the term of the contract. The Company believes a measure of progress based on the number of
members is the most appropriate measurement of control of the services being transferred to the customer as
the amount of internal resources necessary to stand ready is directly correlated to the number of members
who can use the services. In addition, the Company’s contracts may include additional add-on services as
separate performance obligations that are also considered stand ready services. These add-on services have
the same pattern of transfer and revenue recognition as discussed above.

The Company’s personalized health guidance solutions also include a distinct performance obligation
related to reporting, which is provided to the customer on a daily, monthly, and/or quarterly basis and
provides the customer with insights into various operational data and performance metrics. Although
reporting is performed separately over regular intervals during the term of contract period, the Company
recognizes revenue in a similar pattern of recognition and using a similar measure of progress as its stand
ready services because the reporting services are performed evenly throughout the term of the contract.
Revenues related to reporting services were not material for the fiscal years ended February 28, 2019 and
February 29, 2020.

Some contracts contain an additional performance obligation, pre-launch open enrollment, for which
the performance obligation is satisfied before the launch of the Company’s primary service. For contracts
that include pre-launch open enrollment support, the Company recognizes related revenues over the pre-
launch open enrollment period based on the number of eligible members.

The transaction price is allocated to the separate performance obligations on a relative standalone
selling price basis. The Company determines the standalone selling prices based on overall pricing
objectives, taking into consideration market conditions and other factors, using an expected cost plus margin
approach. The Company considered the variable consideration allocation exception in ASC 606 and
concluded that such exception for allocating variable consideration to distinct performance obligations or
distinct time periods within a series was not met primarily due to variability in its PMPM pricing.

The majority of fees earned by the Company are considered to be variable consideration due to both the
uncertainty regarding the total number of members for which the Company will invoice the customer, as
well as the variable PMPM fees that are dependent upon the achievement of performance metrics and/or
healthcare cost savings. Performance metrics are measured monthly, quarterly or, annually, and with respect
to the achievement of healthcare cost savings targets, annually (typically measured on a calendar year
basis). Accordingly, at contract inception and on an ongoing basis, as part of the Company’s estimate of the
transaction price, the Company determines whether any such fees should be constrained, and the Company
includes the estimated consideration for those fees for which a significant reversal of cumulative revenue is
not probable (and is therefore considered to be unconstrained). Consideration related to the Company’s
achievement of healthcare cost savings is typically constrained until the end of the applicable calendar year
due to uncertainty related to factors outside of the Company’s control. Consideration related to other
performance metrics is typically not constrained based on the Company’s prior success of achieving such
metrics. On an ongoing basis, the Company reassesses its estimates for variable consideration, which can
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change based upon its assessment of the achievement of performance metrics and healthcare cost savings, as
well as the number of members.

The Company typically invoices its customers in advance of the services performed on a monthly or
quarterly basis, and the amount invoiced typically represents the maximum total PMPM fee for the
estimated number of eligible members over the applicable invoice period. The total PMPM fee covers both
the stand ready services and reporting services in the Company’s typical contracts (i.e., the performance
obligations are not separately priced or invoiced). The maximum total PMPM fee that is invoiced includes
both the fixed PMPM fee and the variable PMPM fee related to the performance metrics and/or the
realization of healthcare cost savings that can be achieved during the period. These fees are classified as
deferred revenue on the Company’s consolidated balance sheet until such time that revenue can be
recognized. In the event the Company fails to satisfy any of the performance metrics and/or realization of
healthcare cost savings that are billed in advance, the Company will refund the applicable portion of the fee
or offset the amount against a future invoice. These amounts are included in Due to Customers on the
Company’s consolidated balance sheet. The Company’s accounts receivable represent rights to
consideration that are unconditional.

As of February 29, 2020, $164,552 of revenue is expected to be recognized from remaining
performance obligations and is expected to be recognized as follows:

Fiscal periods ending February 28(29),

2021 $ 111,741
2022 42,461
2023 8,390
2024 1,960

Total $164,552

The expected revenue includes variable fee estimates for the non-cancellable term of the Company’s
contracts. The expected revenue does not include amounts of variable consideration that are constrained.

Significant changes in the deferred revenue balances during the fiscal years ended February 28, 2019
and February 29, 2020 were the result of recognized revenue of $9,637 and $22,407, respectively that were
included in deferred revenue.

Revenue related to performance obligations satisfied in prior periods that was recognized during
the years ended February 28, 2019 and February 29, 2020 was $4,410 and $4,479, respectively. These
changes in estimates were primarily due to the inclusion of consideration that was previously constrained
related to the Company’s achievement of healthcare cost savings.

Cost to obtain and fulfill a contract

The Company capitalizes sales commissions paid to internal sales personnel that are both incremental
to the acquisition of customer contracts and recoverable. These costs are recorded as deferred contract
acquisition costs in the accompanying consolidated balance sheets. The Company capitalized commission
costs of $1,832 and $1,495 for fiscal years ended February 28, 2019 and February 29, 2020, respectively.
The Company defers costs based on its sales compensation plans only if the commissions are incremental
and would not have occurred absent the customer contract. Payments to direct sales personnel are typically
made in two increments as follows: 75% upon signature of the contract, with the remaining 25% upon
customer launch. The Company does not pay commissions on contract renewals.
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Deferred commissions paid on the initial acquisition of a contract are amortized ratably over an
estimated period of benefit of five years, which is the estimated customer life. The Company determined the
period of amortization for deferred commissions by taking into consideration current customer contract
terms, historical customer retention, and other factors. Amortization is included in sales and marketing
expenses in the accompanying consolidated statements of operations and totaled $377 and $665 for the
fiscal years ended February 28, 2019 and February 29, 2020, respectively. The Company periodically
reviews deferred contract acquisition costs to determine whether events or changes in circumstances have
occurred that could impact the estimated period of benefit. There were no impairment losses recorded
during the periods presented.

For certain customer contracts, the Company may incur direct and incremental costs related to
customer set-up and implementation. The Company recorded deferred implementation costs of $667 and
$904 for the fiscal years ended February 28, 2019 and February 29, 2020, respectively. These
implementation costs are deferred and amortized over the expected useful life of the Company’s customers,
which is five years. Amortization is included in cost of revenues in the Company’s consolidated statements
of operations and totaled $417 and $320 for the fiscal years ended February 28, 2019 and February 29,
2020, respectively.

Concentration of Credit Risk

Financial instruments that potentially subject us to credit risk consist principally of cash and cash
equivalents. The Company maintains its cash primarily with domestic financial institutions of high credit
quality, which may exceed federal deposit insurance corporation limits. The Company invests its cash
equivalents in highly rated money market funds. The Company has not experienced any losses in such
accounts. The Company believes it is not exposed to any significant credit risk on cash and cash equivalents
and perform periodic evaluations of the credit standing of such institutions.

Significant customers are those which represent 10% or more of the Company’s revenue during the
period. For each significant customer, revenue as a percentage of total revenue was as follows:

Fiscal Year 
Ended

2019 2020

Customer 1 35 24
Customer 2 3 13
Customer 3 14 12
Customer 4 8 10
Customer 5 11 9

Total 71 68

There were no accounts receivable outstanding related to any of these customers at February 28, 2019
and February 29, 2020, respectively.

Stock-Based Compensation

The Company recognizes compensation cost for awards to employees, nonemployee directors,
consultants, and advisors based on the grant date fair value of stock-based awards on a straight-line basis
over the period during which an award holder is required to provide service in exchange for the award. The
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Company estimates the fair value of each employee stock option on the date of grant using the Black-
Scholes option pricing model.

Cost of Revenue, excluding Depreciation and Amortization

Cost of revenue, excluding depreciation and amortization, consists primarily of personnel costs
including salaries, wages, overtime, bonuses, stock-based compensation expense, and benefits, as well as
software and tools for telephony, business analytics, allocated overhead costs, and other expenses related to
delivery and implementation of the Company’s personalized technology-enabled solutions.

Product and Technology

Product and technology expenses consist of personnel expenses, including salaries, bonuses, stock-
based compensation expense, and benefits for employees and contractors for engineering, product, and
design teams, and allocated overhead costs, as well as costs of software and tools for business analytics,
data management, and IT applications that are not directly associated with delivery of the Company’s
solutions to customers.

Income Taxes

The provision for income taxes was determined using the asset and liability approach of accounting for
income taxes. Under this approach, deferred taxes represent the future tax consequences expected to occur
when the reported amounts of assets and liabilities are recovered or paid. The provision for income taxes
represents income taxes paid or payable for the current year plus the change in deferred taxes during the
period. Deferred taxes result from differences between the financial and tax basis of the Company’s assets
and liabilities and are adjusted for changes in tax rates and tax laws when changes are enacted. Valuation
allowances are recorded to reduce deferred tax assets when it is more likely than not that a tax benefit will
not be realized. Deferred tax assets and liabilities are measured using enacted tax rates applicable in
the years in which they are expected to be recovered or settled. The effect on deferred tax assets and
liabilities of a change in tax law is recognized in income in the period that includes the enactment date.

In evaluating the ability to realize deferred tax assets, the Company relies on taxable income in prior
carryback years, the future reversals of existing taxable temporary differences, future taxable income, and
tax planning strategies.

Consistent with the provisions of FASB ASC Topic 740, Income Taxes, the Company does not
recognize a tax benefit for a tax position in its financial statements unless it has concluded that it is more
likely than not that the benefit will be sustained on audit by the taxing authority based solely on the
technical merits of the associated tax position; and that the amount of tax benefit recognized is measured at
the largest amount of the tax benefit that, in the Company’s judgment, is greater than 50% likely to be
realized. U.S. GAAP requires the evaluation of tax positions taken or expected to be taken in the course of
preparing tax returns to determine whether the tax positions will more likely than not be sustained by the
Company upon challenge by the applicable tax authority. Tax positions not deemed to meet the “more likely
than not” threshold and that would result in a tax benefit or expense to the Company would be recorded as a
tax benefit or expense in the current period. For the fiscal years ended February 28, 2019 and February 29,
2020, the Company did not recognize any amounts for unrecognized tax benefits. A reconciliation is not
provided herein, as the beginning and ending amounts of unrecognized benefits are $0, with no additions,
reductions, or settlements during the year. Tax years 2010 through present remain subject to examination by
the U.S. and state taxing authorities.

  

F-14 



(s) 

(t) 

(u) 

TABLE OF CONTENTS

  

Accolade, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(Dollar amounts in thousands except share and per share data)

February 28, 2019 and February 29, 2020

(2) Summary of Significant Accounting Policies (continued)

Segments

The Company’s chief operating decision maker, its Chief Executive Officer, reviews the financial
information presented on a consolidated basis for purposes of allocating resources and evaluating its
financial performance. Accordingly, the Company has determined that it operates in a single reportable
operating segment.

As of February 28, 2019 and February 29, 2020, substantially all of Accolade’s long-lived assets were
located in the United States, and all revenue was earned in the United States.

Deferred Offering Costs

The Company capitalizes certain legal, accounting and other third-party fees that are directly associated
with in-process equity financing as deferred offering costs until such financings are consummated. After
consummation of the equity financing, these costs will be recorded in stockholders’ deficit as a reduction of
additional paid-in-capital generated as a result of the offering. Should the equity financing no longer be
considered probable of being consummated, all deferred offering costs would be charged to operating
expenses in the statement of operations. Deferred offering costs were $3,042 at February 29, 2020 and are
included within prepaid and other current assets on the accompanying consolidated balance sheet.

New Accounting Pronouncements Not Yet Adopted

Leases:   In February 2016, the Financial Accounting Standards Board (FASB) issued Accounting
Standard Update (ASU) 2016-02, Leases (Topic 842). In July 2018, the FASB issued ASU No. 2018-10,
Codification Improvements to Topic 842, Leases, and ASU No. 2018-11, Leases (Topic 842), Targeted
Improvements, which affect certain aspects of the previously issued guidance. In December 2018, the
FASB issued ASU No. 2018-20, Narrow-Scope Improvements for Lessor, Leases (Topic 842), which
provides guidance on sales tax and other taxes collected from lessees. In March 2019, the FASB issued
ASU No. 2019-01, Codification Improvements to Topic 842, Leases, which affect certain aspects of the
previously issued guidance. Amendments include an additional transition method that allows entities to
apply the new standard on the adoption date and recognize a cumulative effect adjustment to the opening
balance of retained earnings, as well as a new practical expedient for lessors. The guidance (collectively
ASC 842) will require lessees to put all leases on their balance sheets, whether operating or financing, while
continuing to recognize the expenses on their income statements in a manner similar to current practice.
ASC 842 states that a lessee would recognize a lease liability for the obligation to make lease payments and
a right-to-use asset for the right to use the underlying asset for the lease term. ASC 842 is effective for the
Company for fiscal year ended February 28, 2022. Early adoption is permitted. The Company is evaluating
the accounting, transition and disclosure requirements of the standard and cannot currently estimate the
financial statement impact of adoption.

Credit Losses:   In June 2016, the FASB issued ASU No. 2016-13 Financial Instruments — Credit
Losses (Topic 326): Measurement of Credit Losses on Financial Instruments. ASU 2016-13 introduces the
current expected credit loss (CECL) model, which will require entities to estimate an expected lifetime
credit loss on financial assets ranging from short-term trade accounts receivable to long-term financings.
ASU 2016-13 is effective for the Company for fiscal year ended February 28, 2023. Early adoption is
permitted. The Company is evaluating the accounting, transition and disclosure requirements of the standard
and cannot currently estimate the financial statement impact of adoption.

Internal Use Software:   In August 2018, the FASB issued ASU No. 2018-15, Intangibles — Goodwill
and Other-Internal-Use Software (Subtopic 350-40): Customer’s Accounting for Implementation Costs
Incurred
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in a Cloud Computing Arrangement That Is a Service Contract, which aligns the requirements for
capitalizing implementation costs incurred in a cloud computing arrangement that is a service contract with
the requirements for capitalizing implementation costs incurred to develop or obtain internal-use-software.
This ASU is effective for the fiscal year ending February 28, 2022, and interim periods within the fiscal
year ending February 28, 2023. Early adoption is permitted. The Company is evaluating the accounting,
transition and disclosure requirements of the standard and cannot currently estimate the financial statement
impact of adoption.

Unaudited Pro Forma Financial Information

Immediately prior to the closing of the initial public offering, all of the Company’s outstanding
convertible preferred stock will automatically convert into common stock on a one-for-one basis.
Additionally, the Series A through Series E convertible preferred stockholders will receive for each share of
preferred stock held the number of shares of common stock determined by dividing the applicable
preference amount by the price per common share in the initial public offering. The unaudited pro forma
balance sheet as of February 29, 2020 assumes (1) the automatic conversion of all outstanding shares of
convertible preferred stock and the additional issuance of common shares discussed above into 29,479,483
shares of common stock, (2) the issuance of 1,401,836 shares of common stock issuable upon the automatic
net exercise of outstanding warrants immediately prior to the initial public offering based on the initial
public offering price of $22.00 per share, (3) the proceeds received of $48,666 from the drawdown of our
revolving credit facility in March 2020, and (4) the receipt of $2,500 of additional proceeds under our term
loan in May 2020. See note 12 for unaudited pro forma net loss per common share details.

(3) Acquisition of MD Insider (MDI)

On July 31, 2019, the Company acquired the outstanding equity interests of MDI. Based in California,
MDI is a provider of machine learning-enabled physician performance transparency. The following table
summarizes the purchase consideration paid to MDI:

Consideration Paid
Cash consideration $ 324
Fair value of equity issued 5,114
Fair value of contingent consideration 1,050

Total consideration paid $6,488

The aggregate purchase price consideration of $6,488 was paid primarily through the issuance of up to
462,691 shares of the Company’s common stock, of which 289,320 were issued as of February 29, 2020,
with the remaining shares issuable subject to certain working capital and indemnity adjustments (if
applicable). Shareholders are eligible to receive 100,607 additional shares of the Company’s common stock
upon the completion of a platform solution, as defined in the purchase agreement (MDI Earnout). The
deadline to complete the cost transparency platform solution in order to qualify for the MDI Earnout was
initially March 1, 2020, and was subsequently extended to July 1, 2020. The estimated fair value of the
Company’s common stock and MDI Earnout was $5,114 and $1,050, respectively. The MDI Earnout is
accounted for as an equity classified instrument and is not subject to remeasurement in subsequent periods.

The Company incurred a total of $567 in acquisition related costs that were expensed immediately and
recorded in the Company’s consolidated statement of operations for the fiscal year ended February 29, 2020.
The acquisition was not significant to the Company’s consolidated financial statements; therefore, pro forma
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results of the operations related to this business acquisition for the fiscal year ended February 29, 2020,
have not been presented. The results of MDI’s operations since July 31, 2019 have been included in the
Company’s consolidated financial statements. The following table summarizes the estimated fair values of
the assets acquired and liabilities assumed at the date of acquisition:

Assets acquired:
Cash and cash equivalents $ 118
Accounts receivable 98
Prepaid expenses 5
Goodwill 4,013
Intangible assets 2,900
Other assets 17

Total assets acquired $7,151

Liabilities assumed:
Accounts payable $ 321
Accrued expenses and other current liabilities 342

Total liabilities assumed $ 663
Net assets acquired $6,488

The purchase price was allocated to the tangible and identifiable intangible assets acquired and
liabilities assumed based on their estimated fair values as of the acquisition date. The identifiable intangible
asset principally relates to technology and is subject to amortization on a straight-line basis over two years.
During the fiscal year ended February 29, 2020, the Company recorded amortization expense of $846.

The intangible asset was valued using the estimated replacement cost method. This method requires
several judgments and assumptions to determine the fair value of the intangible asset, including expected
profits and opportunity costs. Goodwill related to the acquisition is attributable to the workforce of MDI as
well as the expected future growth into new and existing markets and is not deductible for income tax
purposes.

(4) Property and Equipment

Property and equipment consisted of the following:

February 28/29,

2019 2020

Capitalized software development costs $ 32,862 $ 35,867
Computer software 10,275 8,829
Computer equipment 7,828 9,383
Office equipment, furniture, and leasehold improvements 8,012 8,903
Office equipment and furniture under capital leases 1,252 1,251

60,229 64,233
Less accumulated depreciation (44,955 (50,608

Total $ 15,274 $ 13,625
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Depreciation and amortization expense was $9,391 and $7,670 for the fiscal years ended February 28,
2019 and February 29, 2020, respectively. During the fiscal year ended February 29, 2020, the Company
accelerated depreciation in the amount of $1,634 related to the retirement of software. Also, during 2020 the
Company wrote off $680 of leasehold improvements and furniture/fixtures related to the termination of the
Seattle lease (see note 13), resulting in a loss on disposal of $299.

(5) Accrued Expenses and Accrued Compensation

Accrued expenses consisted of the following:

February 28/29,
2019 2020

Accrued professional and consulting fees $ 755 $3,375
Accrued software, hardware, and communication costs 154 228
Accrued litigation matter 1,100 1,100
Accrued taxes 335 512
Accrued other 796 1,365
Total $3,140 $6,580

See note 13 discussion regarding accrued litigation matter.

Included in accrued compensation is $5,884 of accrued bonus expense related to bonuses earned during
the fiscal year ended February 29, 2020. This bonus amount will be settled in June 2020 through the
issuance of fully vested stock options exercisable into shares of the Company’s common stock. The
Company determined the amount of stock options to be issued by taking the cash bonus earned divided by
the fair value of the Company’s common stock at May 31, 2020, which was $17.50. The Company then used
the Black Scholes methodology to determine the fair value of the stock options granted, which resulted in a
grant-date fair value of $10.88 per stock option. The fair value of the stock options issued was determined
using an estimated fair value of common stock based upon a third party valuation, expected volatility of
78.4%, expected term of 5.0 years, and risk-free interest rate of 0.3%.

Accrued compensation includes $4,905 of payroll withholding taxes payable related to the exercise of
nonqualified stock options during the fiscal year ended February 29, 2020. The Company has a
corresponding receivable for the same amount, which is classified in prepaid and other current assets in the
Company’s consolidated balance sheet at February 29, 2020.

(6) Fair Value Measurements

The following table sets forth the fair value of the Company’s financial assets and within the fair value
hierarchy:

February 28, 2019

Level 1 Level 2 Level 3 Fair Value

Assets
Cash equivalents:

Money market funds $28,661 $ — $ — $28,661
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(6) Fair Value Measurements (continued)

February 29, 2020

Level 1 Level 2 Level 3 Fair Value

Assets
Cash equivalents:

Money market funds $21,332 $ — $ — $21,332

Also, the carrying value of the Company’s debt approximates fair value based on interest rates
available for debt with similar terms at February 28, 2019 and February 29, 2020.

(7) Debt Facility

Term Loan and Revolving Credit Facility

Term Loan

On January 30, 2017, the Company entered into two debt facilities, one of which was a $20,000 term
loan (the Term Loan) and the other a $20,000 revolving credit facility (the 2017 Revolver).

During July 2019, the Company amended the Term Loan, terminated the 2017 Revolver and entered
into a new revolving credit facility (the 2019 Revolver). In connection with the July 2019 transactions, the
Company issued warrants to purchase up to 135,594 shares of the Company’s common stock.

Under the terms of the Term Loan, the Company was permitted to borrow up to an aggregate principal
amount of $20,000, with the total amount of available borrowings subject to certain monthly recurring
revenue calculations. As of February 28, 2019, there was $20,000 outstanding on the Term Loan.

Interest on the outstanding balance was payable monthly at a rate of 11.75%. Principal payments were
scheduled to be made monthly beginning January 31, 2019, in equal installments calculated as 1/24th of the
outstanding balance on December 31, 2018. However, the Company had the ability to extend the interest
only period for an additional twelve months, subject to an additional fee and other conditions, which would
extend the maturity date from December 31, 2020 to December 31, 2021. The Company committed to
extend this interest only period, and the maturity date was extended to December 31, 2021. As a result,
principal payments were scheduled to start January 2020. During July 2019, an amendment was entered into
which eliminated monthly payments, with principal to be paid in full in December 2022.

The Term Loan also provided for the issuance of a warrant to purchase 43,542 shares of the Company’s
common stock (the Term Loan Warrant) at an exercise price of $0.005 per share. The Term Loan Warrant
vested 100% upon issuance and has a ten-year term, ending January 30, 2027. The Company calculated the
fair value of the Term Loan Warrant using the Black-Scholes option pricing model, and the fair value of the
Term Loan Warrant was determined to be $182. This amount was recorded as a debt discount and was being
amortized ratably over the Term Loan period.

Also, the Company incurred issuance and other third-party costs of $429 related to the Term Loan,
which were recorded as a debt discount and are being amortized ratably over the term of the Term Loan.

During July 2019, the Company amended the existing Term Loan agreement, which resulted in an
additional $2,000 of availability, increasing total availability to $22,000. As of February 29, 2020, the
outstanding borrowings under the Term Loan were $22,000. Pursuant to the amendment, interest on the
outstanding balance is payable monthly at a rate of 10.00% per annum and interest payable-in-kind accrues
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(7) Debt Facility (continued)

at a rate of 2.00% per annum, compounded monthly, and is due at maturity. Additionally, the Company is
required to pay an exit fee equal to 1% of the aggregate principal borrowings at the time of maturity (end of
term charge). As of February 29, 2020, there was $273 of accrued interest payable-in-kind. All outstanding
principal, unpaid interest and interest payable-in-kind are due at maturity.

The amendment was accounted for as a debt modification, and all new lender fees were recorded as
additional debt discount and third-party costs incurred in connection with the amendment were expensed as
incurred. Debt issuance costs of $634, including the fair value of the warrants and end of term charge, were
capitalized and are being amortized to interest expense over the remainder of the term using the effective
interest method. During the fiscal years ended February 28, 2019 and February 29, 2020, the Company
recorded interest expense of $2,844 and $2,858, respectively, related to the Term Loan of which $291 and
$280, respectively, related to the amortization of the debt discount.

Long-term debt consisted of the following at February 28, 2019 and February 29, 2020:

February 28, 
2019

February 29, 
2020

Principal outstanding $20,000 $22,000
Interest payable-in-kind — 273
Unamortized issuance costs (800 (1,129

$19,200 $21,144

During May 2020, the Company amended the Term Loan agreement, which resulted in additional
borrowing availability of $2,500, all of which was drawn down at the time of execution of such amendment.

Revolving Credit Facility

The 2017 Revolver was a 24-month senior secured $20,000 revolving line of credit, with borrowing
availability subject to certain monthly recurring revenue calculations. On April 20, 2018, the Company
amended the 2017 Revolver, which modified the revenue covenants, required the Company to exercise the
extension of the interest only payment period of the Term Loan through December 2019 and in the event the
Company raised proceeds in the aggregate of at least $45,000 as part of a financing event, extended the term
of the 2017 Revolver to January 30, 2020. This financing event occurred, and, accordingly, the term of the
2017 Revolver was extended. As of February 28, 2019, there was no amount outstanding under the 2017
Revolver.

Interest on the outstanding balance of the 2017 Revolver was due monthly at a rate of the lending
institution’s prime referenced rate plus 1.00%, with the prime reference rate defined as the greater of (i) the
lending institution’s prime rate and (ii) the 30-day LIBOR plus 2.50%. Principal and interest were due at
maturity.

The 2017 Revolver provided for the Company to issue warrants to purchase up to 22,288 shares of the
Company’s Common Stock (the 2017 Revolver Warrants), of which a warrant to purchase 11,144 shares was
issued on January 30, 2017, and a warrant to purchase 11,144 shares was issued on January 30, 2018.

The Company incurred issuance and other third-party costs of $61 related to the 2017 Revolver, which
were deferred and were being amortized ratably over the term of the 2017 Revolver.

During July 2019, the Company terminated the 2017 Revolver and entered into a new revolving credit
facility (the 2019 Revolver) with a syndicate of two banks, of which one was the lender under the 2017
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(7) Debt Facility (continued)

Revolver. Under the 2019 Revolver, the Company has the capacity to borrow up to $50,000 on a revolving
facility, and to the extent certain customer bookings thresholds are achieved, the capacity on the 2019
Revolver may increase by an additional amount of up to $30,000 (resulting in total potential availability of
$80,000). Availability of borrowings on the 2019 Revolver is calculated as a multiple of the Company’s
eligible monthly recurring revenues (as defined in the 2019 Revolver). As of February 29, 2020, the
Company had outstanding letters of credit to serve as office landlord security deposits in the amount of
$1,334. These letters of credit are secured through the revolving credit facility, thus reducing the capacity of
the revolving credit facility at February 29, 2020 to $48,666. During March 2020, the Company borrowed
this remaining capacity in its entirety to increase the Company’s cash position given the uncertainty in the
overall business environment due to the COVID-19 pandemic.

The 2019 Revolver has a term of 24 months, and there is an automatic extension of an additional 12-
month period should the Company achieve certain revenues, as defined. The interest rate on the outstanding
borrowings are at LIBOR plus 350 basis points or Base Rate (as defined) plus 250 basis points, and interest
payments are to be made quarterly.

The 2019 Revolver was accounted for as a debt modification to which all new lender and third-party
fees were deferred. Issuance costs of $543, including the fair value of the warrants, were capitalized and are
being amortized to interest expense over the remainder of the 2019 Revolver term. During the fiscal years
ended February 28, 2019 and February 29, 2020, the Company recorded interest expense of $72 and $273,
respectively, related to the revolving credit facility of which $31 and $195, respectively, related to the
amortization of deferred financing fees. As of February 28, 2019 and February 29, 2020, the balance of
deferred financing fees was $23 and $372, respectively, and is recorded in other assets in the accompanying
consolidated balance sheets.

Both the Term Loan and 2019 Revolver are collateralized by substantially all of the assets of the
Company.

(8) Stockholders’ Equity

Convertible Preferred Stock

As of February 29, 2020, the authorized, issued and outstanding convertible preferred stock and their
principal terms were as follows:

Series Par value
Shares 

authorized
Issued and 
outstanding

Carrying 
amount

Liquidation 
value

A-1 $0.0001 3,560,000 3,559,995 $ 10,000 $ 10,000
A-2 0.0001 2,579,999 2,579,994 10,000 10,000
B 0.0001 4,058,736 4,058,731 16,944 16,944
C 0.0001 601,160 601,151 7,000 7,000
D 0.0001 1,751,874 1,751,871 30,000 30,000
E 0.0001 6,089,189 6,089,159 140,720 145,300
F 0.0001 873,038 873,038 18,358 20,000

19,513,996 19,513,939 $233,022 $ 239,244

During March 2018, the Company amended its Certificate of Incorporation to allow for additional
Series E shares and issued 2,095,365 shares at $23.86195 per share during the period March through

  

F-21 



TABLE OF CONTENTS

  

Accolade, Inc. and Subsidiaries

Notes to Consolidated Financial Statements (continued)

(Dollar amounts in thousands except share and per share data)

February 28, 2019 and February 29, 2020

(8) Stockholders’ Equity (continued)

July 2018. The sales resulted in aggregate net cash proceeds of $49,933, after deducting $67 of issuance
costs. In connection with this issuance, the Company issued warrants to purchase 541,159 shares of the
Company’s common stock. The warrants have an exercise price of $0.0005 per share and a term of
ten years. The Company calculated the issuance date fair value of the warrants using the Black-Scholes
valuation methodology, which resulted in a fair value of $2,387. Accordingly, the Company allocated the
proceeds from the Series E preferred stock, on a relative fair value basis, resulting in $2,279 allocated to the
warrants during the fiscal year ended February 28, 2019.

During October 2019, the Company amended its Certificate of Incorporation to allow for the issuance
of Series F preferred stock and issued 873,038 shares at $22.9085 per share, resulting in net cash proceeds
of $19,943, after deducting $57 of issuance costs. In connection with this issuance, the Company issued a
warrant to purchase 85,000 shares of the Company’s common stock. The warrant has an exercise price of
$0.0005 per share and a term of ten years. The Company calculated the issuance date fair value of the
warrant using the Black-Scholes valuation methodology, which resulted in an approximate fair value of
$1,590. Accordingly, the Company allocated the proceeds and associated issuance costs from the Series F
preferred stock, on a relative fair value basis, resulting in $1,585 and $18,358 allocated to the warrant and to
the Series F preferred stock, respectively, during year ended February 29, 2020. Also, concurrently with the
Series F preferred stock issuance, the Company entered into a partnership with the Series F holder under
which the Company’s products will be marketed and sold by the Series F holder as part of the Series F
holder’s broader product offerings.

The preferred stock is convertible, at the option of the holder, at any time, into fully paid and
nonassessable shares of common stock. The number of shares of common stock into which each share of
preferred stock may be converted is determined by dividing the original issue price by the conversion price
in effect on the date that the holder elects to convert the shares of preferred stock. The initial conversion
price is equal to the original issue price. For the Series A through Series E preferred stock, in connection
with an initial public offering of securities, immediately prior to the public offering, the preferred
stockholders will receive for each share of preferred stock held a number of shares of common stock as is
determined by dividing the preference amount (discussed below) by the price per common share in the
public offering. These shares are in addition to shares of common stock otherwise issuable upon conversion
of the preferred stock.

Each share shall automatically be converted into shares of common stock upon the earlier of (i) the
consummation of a firm commitment underwritten public offering of common stock (or common stock of
successor corporation) at a public offering price of not less than $47.7239 (adjusted for any recapitalization)
resulting in net proceeds to the Company (or successor corporation) of not less than $75,000, and listed on a
national securities exchange or traded on the NASDAQ or (ii) the date specified by the written consent of
the requisite preferred stockholders. The preferred stockholders have elected to convert their shares to
common stock in connection with this offering.

No dividend shall be declared or paid on any shares of any other series or class of shares of the
Company unless and until such distribution is also ratably declared and paid on all of the outstanding
preferred stock (based on as-if converted amounts) at the same time as such distribution is paid on such
other equity interests. No dividends have been declared or paid through February 29, 2020.

In the event of any liquidation, dissolution, or winding up of the Company, either voluntarily or
involuntarily and in the event of a sale of the Company, as defined, the holders of the preferred stock shall
be entitled to receive, prior and in preference to any distribution of any of the assets or funds of the
Company to holders of the shares of common stock or any other shares by reason of their ownership of such
shares,
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for each share of preferred stock the sum of (i) the original purchase price paid per each share of preferred
stock (as adjusted for any stock dividends, combinations, splits, recapitalizations, and similar events) plus
(ii) the amount of all accrued but unpaid dividends as discussed above (the sum is referred to as the
preference amount). In the event the assets of the Company are not sufficient to distribute such amounts,
each holder will receive their pro rata share of amounts available to be distributed. After full payment of the
preference amount has been made to the holders of the Series A-1, A-2, B, C, D, and E preferred stock as
described above, the holders of the common stock and the Series A-1, A-2, B, C, D, and E preferred stock
shall be entitled to share ratably in all remaining assets and funds, if any, based upon the number of shares
of common stock then held with each share of Series A-1, A-2, B, C, D, and E preferred stock treated as
holding the number of shares of common stock into which such shares of Series A-1, A-2, B, C, D, and E
preferred stock are then convertible.

The preferred stockholders have the right to one vote for each share of common stock into which their
preferred stock could then be converted.

The preferred stock is subject to redemption under certain deemed liquidation events, as defined in the
Company’s charter, and as such, the preferred stock is considered contingently redeemable for accounting
purposes.

(9) Stock Options and Warrants

Stock Options

In 2010, the Company adopted the Amended and Restated 2007 Stock Option Plan as amended (the
Option Plan), which authorized the Company to grant shares of common stock to eligible employees,
directors, and consultants to the Company in the form of restricted stock and stock options. As of
February 29, 2020, the Company is authorized to issue up to 13,116,991 shares of common stock pursuant
to the Option Plan. The amount, terms of grants, and exercisability provisions are determined by the board
of directors. The term of the options may be up to 10 years and options generally vest over four years, with
one quarter of the options vesting one year after grant and the remainder vesting on a monthly basis over
three years. As of February 29, 2020, there were 941,887 shares of common stock available for future grants
under the Option Plan.

The Company recognizes stock-based compensation based on the grant date fair value of the awards
and recognizes that cost using the straight-line method over the requisite service period of the award. The
fair value of options, which vest in accordance with service schedules, is estimated on the date of grant
using the Black-Scholes option pricing model. The absence of an active market for the Company’s common
stock requires it to estimate the fair value of the Company’s common stock for purposes of granting stock
options and for determining stock-based compensation expense for the periods presented. The Company
obtained contemporaneous third-party valuations to assist in determining the estimated fair value of its
common stock. These contemporaneous third-party valuations used the methodologies, approaches, and
assumptions consistent with the American Institute of Certified Public Accountants Practice Guide,
Valuation of Privately-Held-Company Equity Securities Issued as Compensation. Expected volatilities are
based on historical volatilities of comparable companies. The expected term of the options is based on the
simplified method outlined in the SEC Staff accounting guidance, under which the Company estimates the
term as the average of the option’s contractual term and the option’s weighted average vesting period. The
risk-free rate represents the yield on U.S. Treasury bonds with maturity equal to the expected term of the
granted option. The Company accounts for forfeitures as they occur. All stock options outstanding at
February 29, 2020 are expected to vest according to their specific schedules.
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During the years ended February 28, 2019 and February 29, 2020, the Company recognized $5,721 and
$6,002, respectively, of compensation expense related to stock options.

The following table summarizes the amount of stock-based compensation included in the consolidated
statements of operations:

Fiscal year

2019 2020

Cost of revenue $ 255 $ 318
Product and technology 1,108 1,674
Sales and marketing 1,199 1,482
General and administrative 3,159 2,528

Total stock-based compensation $5,721 $6,002

The Company did not capitalize any stock-based compensation expense to deferred costs for the years
ended February 28, 2019 and February 29, 2020.

The weighted average grant date fair value for stock options granted during the years ended
February 28, 2019 and February 29, 2020, was $2.95 and $5.40, respectively. The fair value of the
Company’s option grants is estimated at the grant date using the Black-Scholes option-pricing model based
on the following weighted average assumptions:

Fiscal year

2019 2020

Estimated fair value of common stock $2.40 – $3.35 $4.80 – $9.55
Exercise price $4.70 – $6.75 $9.60 – $18.70
Expected volatility 46% – 50% 50%
Expected term (in years) 6.25 6.25
Risk-free interest rate 2.65% – 2.94% 1.67% – 2.62%
Dividend yield — —
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The following is a summary of stock option activity under the Option Plan:

Stock Options

Weighted- 
Average 

Exercise Price

Weighted 
Remaining 
Contractual 
Life In Years

Aggregate 
Intrinsic 

Value

Balance, February 28, 2018 6,970,591
Granted 1,635,115
Exercised (249,027
Forfeited (209,135

Balance, February 28, 2019 8,147,544
Granted 2,084,046 $10.80
Exercised (1,843,001 $ 3.70
Forfeited (392,533 $ 5.70

Balance, February 29, 2020 7,996,056 $ 6.19 7.0 years $73,631
Vested and expected to vest as of February 29, 2020 7,996,056 $ 6.20 7.0 years $73,631
Exercisable as of February 29, 2020 4,579,458 $ 4.35 5.6 years $50,573

The aggregate intrinsic value of stock options exercised was $305 and $22,033 for the years ended
February 28, 2019 and February 29, 2020, respectively. As of February 29, 2020, approximately $12,353 of
unrecognized compensation expense related to stock options is expected to be recognized over a weighted
average period of 2.1 years.

Common Stock Warrants

The following tables summarize the activity for the Company’s warrants for the periods presented as
well as the number of warrants outstanding and related terms at February 28, 2019 and February 29, 2020:

Common Stock 
Warrants Exercisable

Exercise 
Price

Expiration 
Date

Balance, February 28, 2018 928,945
Issued 541,159
Exercised (4,061

Balance, February 28, 2019 1,466,043
Issued 220,594
Exercised (33,369

Balance, February 29, 2020 1,653,268 1,653,268 $0.0005 – $23.75 April 2020 – October 2029
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(9) Stock Options and Warrants (continued)

Number of Warrants 
Outstanding at 
February 28/29,

2019 2020
Exercise 

Price Expiration Date

Series E holders 1,162,483 1,129,114 $0.0005 July 2026 – March 2028
Series F holders — 85,000 $0.0005 October 2029
Customer 160,000 160,000 $13.75 April 2020
Lenders 143,560 279,154 $0.005 – $23.75 Nov 2022 – July 2029

Total 1,466,043 1,653,268

On June 29, 2015, the Company issued a warrant to its initial customer to purchase up to 200,000
common shares. Based on the vesting provisions and the remaining period over which the warrant is
exercisable, the maximum number of shares that can vest pursuant to the warrant is 160,000 shares of
common stock, of which 120,000 and 160,000 were vested and exercisable as of February 28, 2019 and
February 29, 2020, respectively. During March 2020, the customer exercised all vested warrants which
resulted in the issuance of 160,000 shares of common stock.

In connection with the Term Loan amendment, the Company issued a warrant to purchase up to 86,600
shares of the Company’s common stock (the 2019 Term Loan Warrant) at an exercise price of $9.60 per
share. The 2019 Term Loan Warrant vested 100% upon issuance and has a ten-year term, ending July 19,
2029. The Company calculated the fair value of the 2019 Term Loan Warrant using the Black-Scholes
option pricing model, and the fair value of the 2019 Term Loan Warrant was determined to be $528. This
amount was recorded as a debt discount and is being amortized ratably over the Term Loan period.

In connection with the 2019 Revolver, the Company issued the lender warrants to purchase up to
36,363 and 12,631 shares of the Company’s common stock (the 2019 Revolver Warrants) at an exercise
price of $13.75 and $23.75 per share, respectively. The 2019 Revolver Warrants vested 100% upon issuance
and have a ten-year term, ending July 19, 2029. The Company calculated the fair value of the 2019
Revolver Warrants using the Black-Scholes option pricing model, and the fair value of the 2019 Revolver
Warrants was determined to be $251.

(10) Defined Contribution Retirement Plan

The Company sponsors a defined contribution retirement plan named the Accolade, Inc. 401(k) Plan
(401(k) Plan). Under the 401(k) Plan, eligible employees may contribute up to the maximum allowed by
law. Eligible employees are eligible for Company matching contributions on the first quarter following their
one-year anniversary date, which are dollar for dollar up to 3% of an employee’s eligible compensation, up
to $100 in annual compensation. Employer contributions are vested over a period of four years of service.
The 401(k) Plan includes an employer discretionary profit-sharing contribution feature to allow the
Company to make a contribution to eligible employees’ 401(k) Plan accounts. Profit sharing contributions
are vested over a period of four years of service. The Company incurred expenses related to matching
contributions totaling $1,260 in 2019 and $1,356 in 2020, which were funded subsequent to each respective
year-end.
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(11) Income Taxes

Loss before income taxes consists of the following components:

Fiscal year

2019 2020

Domestic $(56,586 $(51,795
Foreign 144 558

Total $(56,442 $(51,237

Significant components of income taxes are as follows:

Fiscal year

2019 2020

Currently payable:
Federal $— $ —
State and Local — —
Foreign 55 129

Total currently payable 55 129
Deferred:

Federal — —
State and Local — —
Foreign — —

Total deferred — —

Provision (benefit) for income taxes $55 $129

A reconciliation of income tax expense at the U.S. Federal statutory income tax rate to actual income
tax provision is as follows:

Fiscal year

2019 2020

Federal income tax expense at statutory tax rate 21.0 21.0
State income taxes, net of federal tax benefit 6.0 7.5
Stock-based compensation (2.1 3.9
Transaction costs 0.0 (0.2
Changes in valuation allowances (24.8 (31.4
Other (0.2 (1.0

Effective Income Tax Rate (0.1 (0.2

Income tax expense for the fiscal years ended February 28, 2019 and February 29, 2020 differ from the
U.S. statutory income tax rate due to changes in valuation allowances, state income taxes and stock-based
compensation.

On December 22, 2017, the U.S. government enacted comprehensive tax legislation commonly referred
to as the Tax Cuts and Jobs Act (the “Tax Act”). The Tax Act makes broad and complex changes to the U.S.
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(11) Income Taxes (continued)

tax code, including, but not limited to: (i) reducing the U.S. federal corporate tax rate to 21 percent;
(ii) eliminating the corporate alternative minimum tax (AMT) and changing how existing AMT credits can
be realized; (iii) creating a new limitation on deductible interest expense; (iv) changing rules related to uses
and limitations of net operating carryforwards created in tax years beginning after December 31, 2017; and
(v) changing the U.S. federal taxation of earnings of foreign subsidiaries.

U.S. GAAP accounting for income taxes required that the Company record the impact of any tax law
change on deferred income taxes in the quarter that the tax law change was enacted. Due to the complexities
involved in accounting for the enactment of the Tax Act, SEC Staff Accounting Bulletin (SAB) 118 allowed
the Company to provide a provisional estimate of the impacts of the Tax Act in its earnings for the fourth
quarter and year ending February 28, 2018. In connection with our adoption of the Tax Act and in
consideration of SAB 118, there were no changes made to the provisional amounts recognized in connection
with the enactment of the Tax Act. The accounting for the income tax effects of the Tax Act was complete
as of February 28, 2019.

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts
of assets and liabilities for financial reporting purposes and the amounts for income tax purposes. The
Company makes significant judgments regarding the realizability of its deferred tax assets (principally net
operating losses). The carrying value of deferred tax assets is based on the Company’s assessment that it is
more likely than not that the Company will realize these assets after consideration of all available positive
and negative evidence. Significant components of the Company’s deferred tax assets and liabilities at
February 28, 2019, and February 29, 2020 are as follows:

Fiscal year

2019 2020

Deferred tax assets:
Net operating loss and tax credit carryforwards $ 55,664 $ 76,508
Other accruals and reserves 3,529 3,413
Stock-based compensation 491 561
Deferred rent 1,066 1,280
Interest expense deduction limitation carryforward 742 1,549
Intangibles 19 —
Property, plant & equipment 252 526
Other 139 355
Valuation allowance (61,902 (83,640

Deferred tax assets — 552
Deferred tax liabilities:

Intangibles — (552

Deferred tax liabilities — (552

Net deferred taxes $ — $ —

Net operating loss carryforwards amounted to $272,804 for U.S. federal and $258,875 for U.S. states at
February 29, 2020. These operating loss carryforwards related to the 2010 through current 2020 tax periods.
At February 29, 2020, none of the operating loss carryforwards were subject to expiration until 2030. The
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(Dollar amounts in thousands except share and per share data)

February 28, 2019 and February 29, 2020

(11) Income Taxes (continued)

operating loss carryforwards expiring in years 2030 through 2037 make up $53,184 of the recorded deferred
tax asset. The remaining deferred tax asset relating to operating loss carryforwards of $22,923 have an
indefinite expiration. In addition to operating loss carryforwards, research and development tax credit
carryforwards amounted to $401 for U.S. federal and U.S. states at February 29, 2020. These tax credit
carryforwards will expire in 2036. Under Section 382 of the Internal Revenue Code, the yearly utilization of
a corporation’s net operating loss carryforwards may be limited following a change in ownership of greater
than 50% (by value) over a three-year period. The yearly limitation is based on the value of the corporation
immediately before the ownership change multiplied by the federal long-term tax-exempt rate. If a loss is
not utilized in a year after an ownership change that yearly limit is carried forward to future years for the
balance of the net operating loss carryforward period. As of February 29, 2020, the Company did not
incorporate a yearly limitation under Section 382.

Management assesses the available positive and negative evidence to estimate if a valuation allowance
is required to be recorded against existing deferred tax assets. The ultimate realization of deferred tax assets
is dependent upon the generation of future taxable income during the periods in which those temporary
differences become deductible. Management considers the scheduled reversal of deferred tax liabilities,
projected future taxable income, and tax planning strategies in making this assessment. Based upon the
Company’s brief operating history and the net losses incurred since inception, management does not believe
that it is more likely than not that the Company will realize the benefits of these deductible differences. As a
result, a full valuation allowance has been provided at February 28, 2019 and February 29, 2020.

The changes in the valuation allowance were as follows:

Fiscal year

2019 2020

Balance at the beginning of the period $47,908 $61,902
(Decrease) increase due to NOLs and temporary differences 13,994 16,100
(Decrease) increase due to acquisitions — 5,638

Balance at the end of the period $61,902 $83,640

The Company has recorded a deferred tax asset of $1,549 for interest expense limited under the Tax
Act at February 29, 2020. The interest expense limited has an unlimited carryforward period.

U.S. income and foreign withholding taxes have not been recognized on the excess of the amount for
financial reporting over tax basis of the investments in foreign subsidiaries that is indefinitely reinvested
outside the U.S. The foreign subsidiary is identified as a branch for U.S. tax purposes, and therefore, a gross
temporary difference for investment basis differences is not applicable.

The Company had no material accrual for uncertain tax positions or interest or penalties related to
income taxes on the Company’s consolidated balance sheets at February 28, 2019 and February 29, 2020
and has not recognized any material uncertain tax positions or interest and/or penalties related to income
taxes in the consolidated statement of operations for the years ended February 28, 2019 and February 29,
2020.

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (CARES Act) was
enacted in response to the COVID-19 pandemic. The CARES Act, among other things, allows net operating
losses incurred in 2018, 2019, and 2020 to be carried back to each of the five preceding taxable years to
generate a refund of previously paid income taxes. The CARES Act also allows for retroactive accelerated
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February 28, 2019 and February 29, 2020

(11) Income Taxes (continued)

income tax depreciation on certain leasehold improvement assets and changes to the limitations on business
interest deductions for tax years beginning in 2019 and 2020 which increases the allowable business interest
deduction from 30% to 50% of adjusted taxable income. The Company does not expect a material tax
expense or tax benefit as a result of the CARES Act in subsequent periods.

(12) Net Loss Per Common Share

The following table sets forth the computation of basic and diluted net loss per common share:

Fiscal year

2019 2020

Net loss $ (56,496 $ (51,365
Net loss per common share, basic and diluted $ (12.17 $ (9.13
Weighted-average shares used to compute net loss per common share,

basic and diluted 4,641,256 5,626,713

As the Company has reported net losses for each of the periods presented, all potentially dilutive
securities are antidilutive. The following potential outstanding shares of common stock were excluded from
the computation of diluted net loss per common share for the periods presented because including them
would have been antidilutive:

Fiscal year

2019 2020

Stock options 8,147,544 7,996,056
Common stock warrants 182,288 317,861

Total 8,329,832 8,313,917

Unaudited Pro Forma Net Loss Per Common Share

Unaudited pro forma basic and diluted net loss per common share for the fiscal year ended
February 29, 2020 has been computed to give effect to the conversion of convertible preferred stock into
common stock and related deemed dividend in connection with the Initial Public Offering (IPO) as of the
beginning of the period presented or the date of issuance as well as the automatic cashless exercises of
warrants to purchase 1,401,836 shares of common stock based on the fair market value of the Company’s
common stock equal to the IPO price of $22.00 per share (exclusive of warrants with nominal exercise
prices that are already included in basic loss per share).
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February 28, 2019 and February 29, 2020

(12) Net Loss Per Common Share (continued)

The following table sets forth the computation of the unaudited pro forma basic and diluted net loss per
share:

Fiscal Year Ended 
February 29, 

2020

Numerator:
Net loss $ (51,365
Deemed dividend attributable to preferred shareholders (239,294
Net loss attributable to common stockholders $ (290,609

Denominator:
Weighted-average shares used to compute net loss per common share, basic and diluted 5,626,713
Pro forma adjustment to reflect conversion of convertible preferred stock 28,964,247
Pro forma adjustment to reflect automatic cashless exercise of warrants 42,492
Weighted-average shares used to compute pro forma net loss per common share, basic

and diluted 34,633,452

Pro forma net loss per common share, basic and diluted $ (8.39

(13) Commitments

Leases

The Company leases its office premises in Pennsylvania, Washington, Arizona, California and the
Czech Republic, pursuant to lease agreements that expire on various dates through 2030. The Company
recognizes rent expense under such arrangements on a straight line basis. Rent expense was $4,294 and
$5,143 for the fiscal years ended February 28, 2019 and February 29, 2020, respectively. As of February 28,
2019 and February 29, 2020, the Company had security deposits of $460 and $477, respectively. The
security deposits are included in other assets on the accompanying consolidated balance sheets.

On May 28, 2019, the Company entered into a new lease for its Seattle office space that expires in
2030. The new lease is subject to both certain early termination rights and an option to extend, as defined in
the lease. The lease commencement date was October 1, 2019, and total future payments are $25,836. On
December 30, 2019, the Company entered into a termination agreement for its prior Seattle office space,
with a termination date of December 31, 2019. The Company paid $142 and as a result of the termination
has no future obligations under the terms of the agreement.
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(13) Commitments (continued)

The future aggregate minimum lease payments as of under all non-cancelable operating leases
(including the Seattle lease discussed above) for the years noted are as follows:

Fiscal years ending February 28(29),

2021 $ 6,104
2022 6,580
2023 6,577
2024 6,625
2025 5,664
Thereafter 21,516

$53,066

Legal Proceedings

The Company is involved in various claims, inquiries and legal actions arising in the ordinary course of
business. In the opinion of management, the ultimate disposition of these matters is not expected to have a
material adverse effect on the Company’s financial position or liquidity.

On August 1, 2017, certain former and current employees filed a suit against the Company seeking
back wages for unpaid overtime as a result of alleged misclassification by the Company under the
Pennsylvania Minimum Wage Act and the Federal Fair Labor Standards Act. As of February 28, 2018,
based upon the facts and circumstances of this suit as well as the resolution of other such similar suits, the
Company had determined that it was probable that it had a liability. Accordingly, the Company recorded a
litigation expense and related accrued litigation expense in the amount of $650. During March 2019, a
settlement agreement (the Settlement Agreement) was executed by both parties in the amount of $1,100,
(the Settlement). Accordingly, during the fiscal year ended February 28, 2019, the Company recorded
additional litigation expense and related accrual in the amount of $450 related to the settlement of this
matter. The Settlement was ultimately approved by the Court and the Company paid $1,100 during
April 2020.

Employment Agreements

Certain officers of the Company have employment agreements providing for severance, continuation of
benefits, and other specified rights in the event of termination without cause, including in the event of a
change of control of the Company, as defined in the agreements.

(14) Change Healthcare Joint Development Agreement

In February 2020, the Company entered into a joint development agreement, or JDA, and a data
licensing agreement with Change Healthcare Holdings, or Change Healthcare, whereby Change Healthcare
will be a strategic partner in providing various services to support the Company’s Total Care and Provider
Services product offerings. Pursuant to the terms of JDA, Change Healthcare is providing intellectual
property (IP), technical know-how, and advisory services to the Company as it develops price transparency
products under the JDA that will be utilized by the Company in several of its product offerings. Either party
is permitted to sell the price transparency product within each party’s respective service offerings. Each
party is entitled to a royalty from the other party in connection with any net sales associated with the price
transparency product that was developed under the JDA, not to exceed $2,500 in cumulative royalty
payments.

Concurrent with entering into the JDA, the Company entered into a five-year data licensing agreement
with Change Healthcare who is one of the largest commercially available data set providers of de-identified
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(14) Change Healthcare Joint Development Agreement (continued)

claims in the United States. The licensing agreement includes annual increases in fees and the option to
renew and extend beyond the initial five-year period. The annual licensing fees are subject to increases and
decreases and contingent upon the achievement of performance objectives as defined in the data licensing
agreement. Upfront payments for data licenses are deferred and will be amortized into cost of revenue, as
they pertain to the delivery of the Company’s product offerings.

Upon entering into the JDA and data licensing agreement, the Company issued 251,211 restricted
shares of its common stock to Change Healthcare at an estimated fair value of $15.40 per share, or $3,869 in
aggregate value. Pursuant to the terms of the restricted share agreement, 150,727 of the shares vest
immediately and the remaining 100,484 restricted shares will vest upon the achievement of certain product
development milestones, as defined. The aggregate equity value was allocated to the JDA and data licensing
agreement based on the relative fair value of the IP and technical know-how contributed by Change
Healthcare within the JDA and the discounted pricing received from Change Healthcare within the data
licensing agreement. Equity value allocated to the JDA and data licensing agreement is capitalized and
deferred as internally developed software and other assets within the Company’s consolidated balance sheet,
respectively with an offsetting increase to additional paid-in capital. Costs that are capitalized and classified
as internally developed software will be amortized within depreciation and amortization in the Company’s
consolidated statement of operations.

(15) Related Party Transactions

Entities affiliated with one of the Company’s significant customers own more than 5% of the
Company’s outstanding stock. Revenues related to this customer were $33,433 and $31,556 during the
fiscal years ended February 28, 2019 and February 29, 2020, respectively. There were no accounts
receivable outstanding as of February 28, 2019 and February 29, 2020.

(16) Subsequent Events

Due to the government-imposed quarantines and other public health safety measures put into place in
March 2020, COVID-19 has caused disruption in the markets where we sell our products and related
services. Although the Company has not experienced any significant impact as a result of the COVID-19
pandemic, the Company will continue to closely monitor for any changes to the Company’s operations and
the operations of our customers.

The Company has evaluated subsequent events from the balance sheet date through June 16, 2020, the
date of which the consolidated financial statements were available to be issued, and determined there are no
other items requiring disclosure.
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November 30, 
2020

February 29, 
2020

Assets
Current assets:

Cash and cash equivalents $ 418,938 $ 33,155
Accounts receivable, net 15,432 294
Unbilled revenue 1,334 895
Current portion of deferred contract acquisition costs 2,048 1,368
Current portion of deferred financing fees 163 279
Prepaid and other current assets 6,598 12,944

Total current assets 444,513 48,935
Property and equipment, net 10,496 13,625
Goodwill 4,013 4,013
Acquired technology, net 967 2,054
Deferred contract acquisition costs 6,195 3,876
Other assets 1,311 745

Total assets $ 467,495 $ 73,248
Liabilities, convertible preferred stock and stockholders’ equity (deficit)

Current liabilities:
Accounts payable $ 4,136 $ 5,273
Accrued expenses 3,437 6,580
Accrued compensation 27,459 23,838
Deferred rent and other current liabilities 531 674
Due to customers 3,449 4,674
Current portion of deferred revenue 34,427 28,919

Total current liabilities 73,439 69,958
Loans payable, net of unamortized issuance costs — 21,144
Deferred rent and other noncurrent liabilities 5,375 5,523
Deferred revenue 394 396

Total liabilities 79,208 97,021
Convertible preferred stock:

Preferred stock par value $0.0001; 25,000,000 shares authorized; 0 and
19,513,939 issued and outstanding at November 30, 2020 and February 29,
2020, respectively — 233,022

Commitments (note 11)
Stockholders’ equity (deficit)

Common stock par value $0.0001; 500,000,000 shares authorized; 55,171,467
and 6,033,450 shares issued and outstanding at November 30, 2020 and
February 29, 2020, respectively 5 2

Additional paid-in capital 755,076 64,071
Accumulated deficit (366,794 (320,868

Total stockholders’ equity (deficit) 388,287 (256,795
Total liabilities, convertible preferred stock and stockholders’ equity

(deficit) $ 467,495 $ 73,248

See accompanying notes to unaudited consolidated financial statements. 
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(In thousands, except share and per share data)

Three months ended November 30, Nine months ended November 30,

2020 2019 2020 2019

Revenue $ 38,444 $ 29,652 $ 111,126 $ 88,066
Cost of revenue, excluding depreciation and

amortization 22,743 17,538 66,052 51,737
Operating expenses:

Product and technology 13,018 11,046 36,624 33,595
Sales and marketing 8,644 7,924 23,841 23,202
General and administrative 8,414 8,551 20,537 20,125
Depreciation and amortization 2,114 2,033 6,090 6,415

Total operating expenses 32,190 29,554 87,092 83,337
Loss from operations (16,489 (17,440 (42,018 (47,008

Interest expense, net (35 (827 (3,663 (2,071
Other expense (42 (18 (160 (98

Loss before income taxes (16,566 (18,285 (45,841 (49,177
Income tax expense (29 (12 (85 (49

Net loss $ (16,595 $ (18,297 $ (45,926 $ (49,226

Net loss per share, basic and diluted $ (0.32 $ (3.17 $ (1.50 $ (9.20
Weighted-average common shares outstanding,

basic and diluted 51,578,863 5,776,478 30,635,348 5,351,313

See accompanying notes to unaudited consolidated financial statements. 
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Condensed Consolidated Statements of Convertible Preferred Stock and Stockholders’ Equity (Deficit)

(unaudited) 
In thousands, except shares)

Convertible Preferred stock Stockholders’ Deficit

Common stock Additional 
paid-in capital

Accumulated 
deficitShares Amount Shares Amount Total

Balance February 28, 2019 18,640,901 $214,664 3,616,549 $ 1 $38,881 $(269,503 $(230,621

Exercise of stock options and
common stock warrants — — 90,322 — 356 — 356

Stock-based compensation expense — — — — 1,436 — 1,436

Net loss — — — — — (15,903 (15,903

Balance, May 31, 2019 18,640,901 $214,664 3,706,871 $ 1 $40,673 $(285,406 $(244,732

Issuance of common stock in
connection with acquisition — — 279,436 — 6,164 — 6,164

Issuance of common stock warrants 
in connection with July 2019 
debt — — — — 779 — 779

Exercise of stock options and
common stock warrants — — 415,420 — 1,428 — 1,428

Stock-based compensation expense — — — — 1,895 — 1,895

Net loss — — — — — (15,026 (15,026

Balance, August 31, 2019 18,640,901 $214,664 4,401,727 $ 1 $50,939 $(300,432 $(249,492

Issuance of common stock in
connection with acquisition — — 9,884 — — — —

Sale of Series F preferred stock, net 873,038 18,358 — — — — —

Issuance of common stock warrants 
in connection with sale of 
Series F Preferred Stock — — — — 1,585 — 1,585

Exercise of stock options and
common stock warrants — — 213,453 — 728 — 728

Stock-based compensation expense — — — — 1,564 — 1,564

Net loss — — — — — (18,297 (18,297

Balance, November 30, 2019 19,513,939 $233,022 4,625,064 $ 1 $54,816 $(318,729 $(263,912
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(continued) (unaudited) 
In thousands, except shares)

Convertible Preferred stock Stockholders' Equity (Deficit)

Common stock Additional Accumulated

Shares Amount Shares Amount paid-in capital deficit Total

Balance February 29, 2020 19,513,939 $ 233,022 6,033,450 $ 2 $ 64,071 $(320,868 $(256,795
Exercise of stock options and

common stock warrants — — 347,807 — 2,999 — 2,999
Stock-based compensation expense — — — — 1,259 — 1,259
Net loss — — — — — (13,960 (13,960

Balance, May 31, 2020 19,513,939 $ 233,022 6,381,257 $ 2 $ 68,329 $(334,828 $(266,497
Exercise of stock options and

common stock warrants — — 383,575 — 1,726 — 1,726
Issuance of common stock in

initial public offering, net of
issuance costs of $4,596 — — 11,526,134 1 231,227 — 231,228

Conversion of preferred stock into 
common stock (19,513,939 (233,022 29,479,521 2 233,020 — 233,022

Automatic exercise of warrants
into common stock in
connection with initial public
offering — — 1,401,836 — — — —

Issuance of stock options to satisfy
bonus obligation — — — — 5,735 — 5,735

Issuance of common stock in
connection with 2019
acquisition — — 97,019 — 156 — 156

Stock-based compensation expense — — — — 2,105 — 2,105

Net loss — — — — — (15,371 (15,371

Balance, August 31, 2020 — $ — 49,269,342 $ 5 $542,298 $(350,199 $ 192,104

Exercise of stock options — — 84,627 — 527 — 527

Issuance of common stock in 
follow-on public offering, net of 
issuance costs of $600 — — 5,750,000 — 208,046 — 208,046

Issuance of common stock in
connection with the employee
stock purchase plan — — 67,498 — 1,259 — 1,259

Stock-based compensation expense — — — — 2,946 — 2,946

Net loss — — — — — (16,595 (16,595

Balance, November 30, 2020 — $ — 55,171,467 $ 5 $755,076 $(366,794 $ 388,287
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Condensed Consolidated Statements of Cash Flows (unaudited) 

(In thousands)

Nine months ended November 30,
2020 2019

Cash flows from operating activities:
Net loss $ (45,926 $(49,226
Adjustments to reconcile net loss to net cash used in Operating activities:

Depreciation and amortization expense 6,090 6,415
Amortization of deferred contract acquisition costs 1,187 695
Noncash interest expense 1,395 533
Stock-based compensation expense 6,310 4,895
Changes in operating assets and liabilities:

Accounts receivable and unbilled revenue (15,577 123
Accounts payable and accrued expenses 569 4,408
Deferred contract acquisition costs (4,187 (1,551
Deferred revenue and due to customers 4,281 10,832
Accrued compensation 9,372 187
Deferred rent and other liabilities (324 106
Other assets 1,182 (1,400

Net cash used in operating activities (35,628 (23,983
Cash flows from investing activities:

Capitalized software development costs (374 —
Purchases of property and equipment (1,500 (2,469
Net cash acquired in acquisition of MD Insider — (206
Earnout payments to MD Insider (58 —

Net cash used in investing activities (1,932 (2,675
Cash flows from financing activities:

Proceeds from public offerings, net of underwriters’ discounts and
commissions and offering costs 439,478 —

Proceeds from stock option and warrant exercises 5,176 2,008
Proceeds from sale of Series F Preferred Stock, net. — 19,943
Proceeds from stock purchases under employee stock purchase plan 1,442 —
Proceeds from borrowings on debt 51,166 1,660
Repayments of debt principal (73,166 —
Payments related to debt retirement (753 —

Net cash provided by financing activities 423,343 23,611
Net increase (decrease) in cash and cash equivalents 385,783 (3,047
Cash and cash equivalents, beginning of period 33,155 42,701

Cash and cash equivalents, end of period $418,938 $ 39,654
Supplemental cash flow information:
Interest paid $ 2,246 $ 1,790
Income taxes paid $ 149 $ 55
Fixed assets included in accounts payable $ 185 $ 126
Other receivable related to stock option exercises $ 249 $ 504
Offering costs included in accounts payable and accrued expenses $ 68 $ —
Bonus settled in the form of stock options $ 5,735 $ —
Common stock issued in connection with acquisition $ — $ 6,164
Common stock warrants issued in connection with debt $ — $ 779
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(in thousands except share and per share data)

(1)   Background

(a)   Business

The entity was initially organized as a limited liability company under the name Accretive Care LLC in
Delaware on January 23, 2007. On June 14, 2010, the entity converted from a limited liability company to a
Delaware corporation and changed its name to Accolade, Inc. (Accolade or together with its subsidiaries,
the Company). Accolade’s offices and operations are in Seattle, Washington; Plymouth Meeting,
Pennsylvania; Scottsdale, Arizona; Santa Monica, California; and Prague, Czech Republic.

On February 6, 2016, Accolade established a wholly owned subsidiary in the Czech Republic and on
July 31, 2019, Accolade acquired all the equity interests of a Delaware corporation, and their results of
operations have been included in the consolidated financial statements since those respective dates.

The Company provides personalized, technology-enabled solutions that help people better understand,
navigate, and utilize the healthcare system and their workplace benefits. The Company’s customers are
primarily employers that contract with Accolade to provide their employees and their employees’ families
(the members) a single place to turn for their health, healthcare, and benefits needs. The service is designed
to drive better healthcare outcomes and increased satisfaction for the participants while lowering costs for
the payor. The Company provides its services to customers throughout the United States.

(b)   COVID-19

Due to the government-imposed quarantines and other public health safety measures put into place in
March 2020, COVID-19 has caused disruption in the markets where the Company sells its offerings and
related services. Although the Company has not experienced any significant financial impact as a result of
the COVID-19 pandemic, there continues to be uncertainty as to the extent to which the COVID-19
pandemic may adversely impact its business and operations, and the Company will continue to closely
monitor for any changes to the Company’s operations and the operations of our customers.

(c)   Initial Public Offering

On July 7, 2020, the Company closed its initial public offering of common stock (IPO) in which the
Company issued and sold 11,526,134 shares (inclusive of the underwriters’ over-allotment option to
purchase 1,503,408 shares) of common stock at $22.00 per share. The Company received net proceeds of
$231,228 after deducting underwriting discounts and commissions, as well as offering costs of $4,596.
Upon the closing of the IPO, all shares of outstanding convertible preferred stock converted into 29,479,521
shares of common stock, and an additional 1,401,836 shares of common stock were issued upon the
automatic net exercise of warrants then outstanding.

(d)   Follow-on Public Offering

On October 26, 2020, the Company closed its follow-on public offering of common stock in which the
Company issued and sold 5,750,000 shares (inclusive of the underwriters’ over-allotment option to purchase
750,000 shares) of common stock at $38.50 per share. The Company received net proceeds of $208,046
after deducting underwriting discounts and commissions of $12,729, as well as offering costs of $600, of
which $532 was paid as of November 30, 2020.

(2)   Basis of Presentation and Summary of Significant Accounting Policies

The Company’s significant accounting policies are disclosed in the audited financial statements for the
year ended February 29, 2020 appearing in the Company’s Final Prospectus for our IPO, dated as of July 1,
2020 and filed with the Securities and Exchange Commission (the SEC) pursuant to Rule 424(b)(4) on
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July 2, 2020. Since the date of those audited financial statements, there have been no changes to the
Company’s significant accounting policies, other than those detailed below.

(a)   Basis of Presentation and Principles of Consolidation

Accolade’s consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America (U.S. GAAP) and include the Company’s
accounts and those of the Company’s wholly owned subsidiaries. All significant intercompany balances and
transactions have been eliminated in consolidation.

(b)   Unaudited Interim Financial Statements

The accompanying consolidated financial statements and the related footnote disclosures are unaudited.
The unaudited consolidated interim financial statements have been prepared on the same basis as the annual
audited consolidated financial statements and, in the opinion of management, reflect all adjustments, which
include only normal recurring adjustments, necessary for the fair statement of the Company’s interim
consolidated financial position as of November 30, 2020 and the results of its operations and its cash flows
for the three and nine months ended November 30, 2020 and 2019. The results for the three and nine months
ended November 30, 2020, are not necessarily indicative of results to be expected for the year ending
February 28, 2021, any other interim periods, or any future year or period. The Company’s management
believes that the disclosures are adequate to make the information presented not misleading when read in
conjunction with the audited financial statements and accompanying notes for the year ended February 29,
2020.

(c)   Capitalized Internal-Use Software Costs

Costs related to software acquired, developed, or modified solely to meet the Company’s internal
requirements, including tools that enable the Company’s employees to interact with members and their
providers, with no substantive plans to market such software at the time of development, are capitalized.
Costs incurred during the preliminary planning and evaluation stage of the project and during the post-
implementation operational stage are expensed as incurred.

Costs related to minor upgrades, minor enhancements, and maintenance activities are expensed as
incurred. Costs incurred during the application development stage of the project are capitalized.

Internal-use software is included in property and equipment and is amortized on a straight-line basis
over 3 years.

For the nine months ended November 30, 2020 and 2019, the Company capitalized $374 and $0,
respectively, for internal-use software. Amortization expense related to capitalized internal-use software
during the three months ended November 30, 2020 and 2019 was $1,214 and $1,052, respectively.
Amortization expense related to capitalized internal-use software during the nine months ended
November 30, 2020 and 2019 was $3,345 and $3,483, respectively.

(d)   Intangible Assets

As part of the acquisition of MD Insider, Inc. (MDI) in July 2019 (Note 4), the Company acquired an
intangible asset in the form of acquired technology in the amount of $2,900. This intangible asset is subject
to amortization and is being amortized on the straight-line basis over its estimated useful life of two years.
Amortization expense related to the intangible asset was $363 during the three months ended November 30,
2020 and 2019, and $1,087 and $483 during the nine months ended November 30, 2020 and 2019,
respectively.
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(e)   Concentration of Credit Risk

Financial instruments that potentially subject us to credit risk consist principally of cash and cash
equivalents. The Company maintains its cash primarily with domestic financial institutions of high credit
quality, which may exceed federal deposit insurance corporation limits. The Company invests its cash
equivalents in highly rated money market funds and United States Treasury bills with original maturities of
less than 90 days. The Company has not experienced any losses in such accounts. The Company believes it
is not exposed to any significant credit risk on cash and cash equivalents and performs periodic evaluations
of the credit standing of such institutions.

Significant customers are those which represent 10% or more of the Company’s revenue during the
periods. For each significant customer, revenue as a percentage of total revenue was as follows:

For the three months ended November 30, For the nine months ended November 30,

2020 2019 2020 2019

Customer 1 17 27 17 27
Customer 2 10 12 11 12
Customer 3 10 11 10 11

Total 37 50 38 50

Accounts receivable outstanding related to these customers at November 30, 2020 was as follows:

November 30, 
2020

Customer 1 $ 1,642
Customer 2 45
Customer 3 8,196

(f)   Deferred Offering Costs

The Company capitalized certain legal, accounting and other third-party fees that were directly
associated with both the IPO and follow-on offering as deferred offering costs until such transactions were
completed in July 2020 and October 2020, respectively. Upon the completion of the IPO and follow-on
offering, total deferred costs of $4,596 and $600, respectively, were recorded in stockholders’ equity
(deficit) as a reduction of additional paid-in-capital related to each transaction. Deferred offering costs were
$0 and $3,042 at November 30, 2020 and February 29, 2020, respectively, and were included within prepaid
and other current assets on the accompanying consolidated balance sheet at February 29, 2020.

As of November 30, 2020, the Company paid $532 of the fees associated with the follow-on offering,
with the remaining $68 paid subsequently. All fees related to the IPO were paid by the Company prior to
November 30, 2020.

(g)   New Accounting Pronouncements Not Yet Adopted

Leases:   In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). In July 2018, the
FASB issued ASU No. 2018-10, Codification Improvements to Topic 842, Leases, and ASU No. 2018-11,
Leases (Topic 842), Targeted Improvements, which affect certain aspects of the previously issued guidance.
In December 2018, the FASB issued ASU No. 2018-20, Narrow-Scope Improvements for Lessor, Leases
(Topic 842), which provides guidance on sales tax and other taxes collected from lessees. In March 2019,
the FASB issued ASU No. 2019-01, Codification Improvements to Topic 842, Leases, which affect certain
aspects of the previously issued guidance. Amendments include an additional transition method that allows
entities to apply the new standard on the adoption date and recognize a cumulative effect adjustment to
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the opening balance of retained earnings, as well as a new practical expedient for lessors. In June 2020, the
FASB issued ASU 2020-05, Revenue from Contracts with Customers (Topic 606) and Leases (Topic 842)
Effective Dates for Certain Entities, which delayed the adoption period of Topic 842. The guidance
(collectively ASC 842) will require lessees to put all leases on their balance sheets, whether operating or
financing, while continuing to recognize the expenses on their income statements in a manner similar to
current practice. ASC 842 states that a lessee would recognize a lease liability for the obligation to make
lease payments and a right-to-use asset for the right to use the underlying asset for the lease term. ASC 842
is effective for the Company for its fiscal year ending February 28, 2023. Early adoption is permitted. The
Company is evaluating the accounting, transition and disclosure requirements of the standard and cannot
currently estimate the financial statement impact of adoption.

Credit Losses:   In June 2016, the FASB issued ASU No. 2016-13 Financial Instruments — Credit
Losses (Topic 326): Measurement of Credit Losses on Financial Instruments. ASU 2016-13 introduces the
current expected credit loss (CECL) model, which will require entities to estimate an expected lifetime
credit loss on financial assets ranging from short-term trade accounts receivable to long-term financings.
ASU 2016-13 is effective for the Company for its fiscal year ending February 28, 2023. Early adoption is
permitted. The Company does not believe that this standard will have a material impact on the Company’s
consolidated financial statements and related footnote disclosures.

Internal Use Software:   In August 2018, the FASB issued ASU No. 2018-15, Intangibles-Goodwill and
Other-Internal-Use Software (Subtopic 350-40): Customer’s Accounting for Implementation Costs Incurred
in a Cloud Computing Arrangement That Is a Service Contract, which aligns the requirements for
capitalizing implementation costs incurred in a cloud computing arrangement that is a service contract with
the requirements for capitalizing implementation costs incurred to develop or obtain internal-use-software.
This ASU is effective for the Company’s fiscal year ending February 28, 2022, and interim periods within
its fiscal year ending February 28, 2023. Early adoption is permitted. The Company is evaluating the
accounting, transition and disclosure requirements of the standard and cannot currently estimate the
financial statement impact of adoption.

(3)   Revenue

The Company earns revenue from its customers by providing personalized health guidance solutions to
members. The Company’s solutions allow its members to interact with its Accolade Health Assistants and
clinicians through various means of communication, including telephony and secure messaging and via its
mobile application and member portal. The Company prices its personalized health guidance solutions using
a recurring per-member-per-month fee (PMPM), typically with a portion of the fee calculated as the product
of a fixed rate times the number of members (fixed PMPM fee), plus a variable PMPM fee calculated as the
product of a variable rate times the number of members (variable PMPM fee). The fees associated with the
variable PMPM fee can be earned through the achievement of performance metrics and/or the realization of
healthcare cost savings resulting from the utilization of the Company’s services. Collectively, the fixed
PMPM fee and variable PMPM fee are referred to as the total PMPM fee. The Company’s PMPM pricing
varies by contract. In certain contracts, the maximum total PMPM fee varies during the contract term (total
PMPM rate increases or decreases annually), while in other contracts, the total PMPM maximum fee is
consistent over the term, yet the fixed and variable portions vary. For example, in certain contracts the fixed
PMPM fee increases on an annual basis while the variable PMPM fee decreases on an annual basis,
resulting in the same total PMPM fee throughout the term of the contract.

At contract inception, the Company assesses the type of services being provided and assesses the
performance obligations in the contract. The Company’s contracts for personalized health guidance
solutions generally include two performance obligations: stand ready services as discussed in the following
sentence and reporting. The Company’s contracts include stand ready services to provide eligible
participants with access to the Company’s services and to perform an unspecified quantity of interactions
with members during the contract period. Accordingly, the Company’s services are generally viewed as
stand ready
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performance obligations comprised of a series of distinct daily services that are substantially the same and
have the same pattern of transfer. For the stand ready services, the Company satisfies these performance
obligations over time and recognizes revenue related to its services as the services are provided using a
measure of progress based upon the actual number of members eligible for the service during the respective
period as a percentage of the estimated members expected to be eligible for the service over the term of the
contract. The Company believes a measure of progress based on the number of members is the most
appropriate measurement of control of the services being transferred to the customer as the amount of
internal resources necessary to stand ready is directly correlated to the number of members who can use the
services. In addition, the Company’s contracts may include additional add-on services as separate
performance obligations that are also considered stand ready services. These add-on services have the same
pattern of transfer and revenue recognition as discussed above.

As of November 30, 2020, $228,975 of revenue is expected to be recognized from remaining
performance obligations and is expected to be recognized as follows:

Fiscal year ending February 28(29),

Remainder of 2021 $ 42,174
2022 126,168
2023 46,607
2024 14,026

Total $228,975

The expected revenue includes variable fee estimates for the non-cancellable term of the Company’s
contracts. The expected revenue does not include amounts of variable consideration that are constrained.

Significant changes in the deferred revenue balances during the nine months ended November 30, 2020
and 2019 were the result of recognized revenue of $26,639 and $20,166 respectively, that were previously
included in deferred revenue.

Revenue related to performance obligations satisfied in prior periods that was recognized during the
three months ended November 30, 2020 and 2019 was $1,508 and $1,182, respectively. Revenue related to
performance obligations satisfied in prior periods that was recognized during the nine months ended
November 30, 2020 and 2019 was $4,522 and $2,266, respectively. These amounts relate to prior changes in
estimates that were due to the inclusion of consideration that was previously constrained related to the
Company’s achievement of healthcare cost savings.

Cost to obtain and fulfill a contract

The Company capitalizes sales commissions paid to internal sales personnel that are both incremental
to the acquisition of customer contracts and recoverable. These costs are recorded as deferred contract
acquisition costs in the accompanying consolidated balance sheets. The Company capitalized commission
costs of $860 and $449 for the three months ended November 30, 2020 and 2019, respectively. The
Company capitalized commission costs of $3,362 and $973 for the nine months ended November 30, 2020
and 2019, respectively. The Company defers costs based on its sales compensation plans only if the
commissions are incremental and would not have occurred absent the customer contract. Payments to direct
sales personnel are typically made in two increments as follows: 75% upon signature of the contract, with
the remaining 25% upon customer launch. The Company does not pay commissions on contract renewals.

Deferred commissions paid on the initial acquisition of a contract are amortized ratably over an
estimated period of benefit of five years, which is the estimated customer life. The Company determined the
period of amortization for deferred commissions by taking into consideration current customer contract
terms, historical customer retention, and other factors. Amortization is included in sales and marketing
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expenses in the accompanying consolidated statements of operations and totaled $300 and $159 for the
three months ended November 30, 2020 and 2019, respectively. Amortization is included in sales and
marketing expenses in the accompanying consolidated statements of operations and totaled $770 and $474
for the nine months ended November 30, 2020 and 2019, respectively. The Company periodically reviews
deferred contract acquisition costs to determine whether events or changes in circumstances have occurred
that could impact the estimated period of benefit. There were no impairment losses recorded during the
periods presented.

For certain customer contracts, the Company may incur direct and incremental costs related to
customer set-up and implementation. The Company recorded deferred implementation costs of $515 and
$390 for the three months ended November 30, 2020 and 2019, respectively. The Company recorded
deferred implementation costs of $825 and $578 for the nine months ended November 30, 2020 and 2019,
respectively These implementation costs are deferred and amortized over the expected useful life of the
Company’s customers, which is five years. Amortization is included in cost of revenues in the Company’s
consolidated statements of operations and totaled $147 and $76 for the three months ended November 30,
2020 and 2019, respectively, and $417 and $221 for the nine months ended November 30, 2020 and 2019,
respectively.

(4)   Acquisition of MD Insider

On July 31, 2019, the Company acquired the outstanding equity interests of MDI. Based in California,
MDI is a provider of machine learning-enabled physician performance transparency. The aggregate
purchase price consideration of $6,488 was paid primarily through the issuance of up to 462,691 shares of
the Company’s common stock, of which 386,339 and 289,320 were issued as of November 30, 2020 and
February 29, 2020, respectively, with the remaining shares issuable subject to certain working capital and
indemnity adjustments (if applicable). Shareholders were eligible to receive 100,607 additional shares of the
Company’s common stock upon the completion of a platform solution, as defined in the purchase agreement
(MDI Earnout). The deadline to complete the cost transparency platform solution in order to qualify for the
MDI Earnout was initially March 1, 2020, and was subsequently extended to July 1, 2020, by which time it
had been earned. During August 2020, the Company issued 96,487 shares of common stock in connection
with the MDI Earnout (which shares are included in the 386,339 shares issued as of November 30, 2020),
with the remaining 4,120 shares of common stock expected to be issued during the remainder of fiscal 2021.
The MDI Earnout was accounted for as an equity classified instrument and was not subject to
remeasurement in subsequent periods.

(5)   Fair Value Measurements

The following table sets forth the fair value of the Company’s financial assets and within the fair value
hierarchy:

November 30, 2020

Level 1 Level 2 Level 3 Fair Value

Assets
Cash equivalents:

Money market funds $208,286 $   — $   — $208,286
United States Treasury bills $199,990 $ — $ — $199,990
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February 29, 2020

Level 1 Level 2 Level 3 Fair Value

Assets
Cash equivalents:
Money market funds $21,332 $   — $   — $21,332
Certificates of deposit $ 5,000 $ — $ — $ 5,000

Also, the carrying value of the Company’s debt approximates fair value based on interest rates
available for debt with similar terms at February 29, 2020.

(6)   Debt Facility

(a)   Term Loan and Revolving Credit Facility

Term Loan

On January 30, 2017, the Company entered into a $20,000 term loan facility (the Term Loan). Under
the terms of the Term Loan, the Company was permitted to borrow up to an aggregate principal amount of
$20,000, with the total amount of available borrowings subject to certain monthly recurring revenue
calculations.

Interest on the outstanding balance was payable monthly at a rate of 11.75%. Principal payments were
scheduled to be made monthly beginning January 31, 2019, in equal installments calculated as 1/24th of the
outstanding balance on December 31, 2018. However, the Company had the ability to extend the interest-
only period for an additional twelve months, subject to an additional fee and other conditions, which would
extend the maturity date from December 31, 2020 to December 31, 2021. The Company committed to
extend this interest-only period, and the maturity date was extended to December 31, 2021. As a result,
principal payments were scheduled to start January 2020. During July 2019, an amendment (Amendment 1)
was entered into which eliminated monthly payments, with principal to be paid in full in December 2022.

Amendment 1 resulted in an additional $2,000 of availability, increasing total availability to $22,000.
Pursuant to the Amendment 1, interest on the outstanding balance was payable monthly at a rate of 10.00%
per annum and interest payable-in-kind accrued at a rate of 2.00% per annum, compounded monthly, and
was due at maturity. Additionally, the Company was required to pay an exit fee equal to 1% of the aggregate
principal borrowings at the time of maturity (end of term charge).

During May 2020, the Company entered into an additional amendment (Amendment 2) to the existing
Term Loan agreement, which resulted in an additional $2,500 of availability, increasing total availability to
$24,500. Pursuant to Amendment 2, interest on the outstanding balance was payable monthly at a rate of
8.00% per annum and interest payable-in-kind accrued at a rate of 4.50% per annum, compounded monthly,
and was due at maturity. Additionally, the Company was required to pay a prepayment fee equal to 2% of
the aggregate principal borrowings if prepayment occurred on or prior to December 31, 2020, and 0.50% if
prepayment occurred after December 31, 2020 but on or prior to maturity (prepayment fee), plus the end of
term charge. Amendment 2 was accounted for as a debt modification, and all new lender fees were recorded
as additional debt discount and third-party costs incurred in connection with the amendment were expensed
as incurred.

During July 2020 the Company terminated the Term Loan. The Company repaid the outstanding
balance of $24,500 in its entirety, along with accrued interest in kind of $600, the end of term charge of
$251, and the prepayment fee of $502.

During the three months ended November 30, 2020 and 2019, the Company recorded interest expense
of $0 and $743, respectively. During the nine months ended November 30, 2020 and 2019, the Company
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recorded interest expense of $2,837 and $2,108, respectively. Included in interest expense for the
nine months ended November 30, 2020, was $1,045 related to the remaining debt discount that was recorded
as interest expense as a result of the termination, as well as $502 related to the prepayment fee and the
remaining unamortized amount related to the end of term charge

Revolving Credit Facility

During July 2019, the Company entered into a revolving credit facility (the 2019 Revolver) with a
syndicate of two banks. Under the 2019 Revolver, the Company has the capacity to borrow up to $80,000 on
a revolving facility. Availability of borrowings on the 2019 Revolver is calculated as a multiple of the
Company’s eligible monthly recurring revenues (as defined in the 2019 Revolver). As of November 30,
2020 and February 29, 2020, the Company had outstanding letters of credit to serve as office landlord
security deposits in the amount of $1,334. These letters of credit are secured through the revolving credit
facility, thus reducing the capacity of the revolving credit facility to $78,666 as of November 30, 2020. No
amounts are outstanding as of November 30, 2020.

The 2019 Revolver has a term of 24 months, and there is an automatic extension of an additional 12-
month period should the Company achieve certain revenues, as defined. The interest rate on the outstanding
borrowings are at LIBOR plus 350 basis points or Base Rate (as defined) plus 250 basis points, with the
LIBOR rate and Base Rate subject to minimum levels. Interest payments are to be made in installments of
one, two, or three months as chosen by the Company.

The Company incurred lender and third-party fees when entering into the 2019 Revolver, all of which
were deferred at the onset of the facility. Issuance costs of $543, including the fair value of warrants issued,
were capitalized and are being amortized to interest expense over the remainder of the 2019 Revolver term.
During the three months ended November 30, 2020 and 2019, the Company recorded interest expense of
$106 and $102, respectively, related to the revolving credit facility. During the nine months ended
November 30, 2020 and 2019, the Company recorded interest expense of $986 and $171, respectively. As of
November 30, 2020 and 2019, the balance of deferred financing fees was $163 and $442, respectively, and
is recorded in other assets in the accompanying consolidated balance sheets.

On August 21, 2020, the Company entered into an amendment to the 2019 Revolver which revised the
terms of the revenue covenant and imposed minimum LIBOR and Base Rate levels. On September 11, 2020,
the Company entered into another amendment to the 2019 Revolver which modified the allocation
requirements of the Company’s cash to be held at each of the two lenders participating in the 2019
Revolver. On November 6, 2020, the Company entered into another amendment to the 2019 Revolver which
increased the capacity from a maximum of $50,000 to a maximum of $80,000, based on the achievement of
certain growth metrics as defined in the amendment.

The 2019 Revolver is collateralized by substantially all of the assets of the Company.

(7)   Convertible Preferred Stock and Stockholders’ Equity (Deficit)

(a)   Convertible Preferred Stock

On July 7, 2020, upon the closing of our IPO, all shares of our outstanding convertible preferred stock
converted into 29,479,521 shares of common stock and, as of November 30, 2020, there were no shares of
convertible preferred stock outstanding.

(b)   Common Stock

Upon completion of the IPO, the Company issued and sold 11,526,134 shares of common stock at an
issuance price of $22.00 per share resulting in net proceeds of $231,228, after deducting underwriting
discounts, commissions and offering costs. In addition, all outstanding shares of Convertible Preferred stock
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converted into 29,479,521 shares of common stock and the Company issued 1,401,836 shares of common
stock as a result of the automatic net exercise of warrants (See Note 8).

The Company closed its follow-on public offering on October 26, 2020, during which the Company
issued and sold 5,750,000 shares of common stock at an issuance price of $38.50 per share resulting in net
proceeds of $208,046 after deducting underwriting discounts, commissions and offering costs.

(8)   Equity-based Compensation and Warrants

(a)   Stock Options

In July 2020, the Company adopted the 2020 Equity Incentive Plan (the Incentive Plan), which
authorized the Company to grant up to 4,300,000 shares of common stock to eligible employees, directors,
and consultants to the Company in the form of stock options, restricted stock units, and other various equity
awards, including any shares subject to stock options or other awards granted under the Company’s prior
stock option plan that expire or terminate for any reason (other than being exercised in full) or are cancelled
in accordance with the terms of the prior stock option plan. The Incentive Plan also includes an annual
evergreen increase, and the amount, terms of grants, and exercisability provisions are determined by the
board of directors. The term of an award may be up to 10 years and options generally vest over four years,
with one quarter of an award vesting one year after grant and the remainder vesting on a monthly basis over
three years. As of November 30, 2020, there were 3,933,889 shares of common stock available for future
grants under the Incentive Plan.

The following table summarizes the amount of stock-based compensation included in the consolidated
statements of operations:

Three months ended November 30, Nine months ended November 30,

2020 2019 2020 2019

Cost of revenue $ 352 $ 75 $ 679 $ 250
Product and technology 1,060 460 2,212 1,312
Sales and marketing 702 340 1,494 1,162
General and administrative 832 689 1,925 2,171

Total stock-based compensation $2,946 $1,564 $6,310 $4,895

The following is a summary of stock option activity under the Incentive Plan:

Stock Option

Weighted 
average 
exercise 

price

Weighted 
remaining 

contractual life 
in years

Aggregate 
intrinsic 

value

Balance, February 29, 2020 7,996,056 $ 6.19
Granted 2,163,775 17.41
Exercised (656,009 4.65
Forfeited (200,012 6.35

Balance, November 30, 2020 9,303,810 $ 8.91 7.2 years $400,103

Vested and expected to vest as of November 30, 2020 9,303,810 $ 8.91 7.2 years $400,103
Exercisable as of November 30, 2020 5,673,184 $ 6.37 6.2 years $258,347

The aggregate intrinsic value of stock options exercised was $3,204 and $11,010 for the three and
nine months ended November 30, 2020, respectively. As of November 30, 2020, approximately $25,302 of
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unrecognized compensation expense related to our stock options is expected to be recognized over a
weighted average period of 2.1 years.

During June 2020, the Company issued 525,907 fully-vested stock options in lieu of cash payments
related to the Company’s fiscal 2020 bonus with a value of $5,735. These options are included in the table
above.

The weighted average grant date fair value of stock options granted during the nine months ended
November 30, 2020 was $11.39.

(b)   Restricted Stock Units

The Company issued 85,310 time-based restricted stock units during the three and nine months ended
November 30, 2020. These time-based restricted stock units are subject to a four-year vesting period, with
one quarter of an award vesting one year after grant and the remainder vesting ratably on a monthly basis
over the subsequent three years. The following is a summary of activity for the fiscal period ended
November 30, 2020:

Restricted 
Stock Units

Balance, February 29, 2020 —
Granted 85,310
Vested —
Forfeited —

Balance, November 30, 2020 85,310

For the three and nine months ended November 30, 2020, the Company recognized $151 in restricted
stock unit compensation expense, with $3,362 remaining of total unrecognized compensation costs related
to these awards as of November 30, 2020. The total unrecognized costs are expected to be recognized over a
weighted-average term of 2.4 years. The weighted average grant date fair value of restricted stock units
granted during the nine months ended November 30, 2020 was $41.18.

(c)   Common Stock Warrants

On June 29, 2015, the Company issued a warrant to its initial customer to purchase up to 200,000
common shares. Based on the vesting provisions and the remaining period over which the warrant was
exercisable, the maximum number of shares that could vest pursuant to the warrant was 160,000 shares of
common stock, all of which were exercised in March 2020.

On July 7, 2020, upon the closing of our IPO, 1,401,836 shares of common stock were issued upon the
automatic net exercise of all warrants that were outstanding as of the IPO date. There were no warrants
outstanding as of November 30, 2020.

(d)   Employee Stock Purchase Plan

In July 2020, the Board of Directors adopted the Company’s 2020 Employee Stock Purchase Plan (the
ESPP), which became effective immediately prior to the effectiveness of the registration statement for the
Company’s IPO. The total shares of common stock initially reserved under the ESPP is limited to 1,100,000
shares.

Under the ESPP, eligible employees can purchase the Company’s common stock through accumulated
payroll deductions at such times as are established by the compensation committee. Eligible employees may
purchase the Company’s common stock at 85% of the lower of the fair market value of the Company’s
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common stock on the first day of the offering period or on the last day of the offering period. Eligible
employees may contribute up to 15% of their eligible compensation. Under the ESPP, a participant may not
accrue rights to purchase more than $25,000 worth of the Company’s common stock for each calendar year
in which such right is outstanding.

Employees who elect to participate in the ESPP commence payroll withholdings that
accumulate through the end of the respective period. In accordance with the guidance in ASC 718-50 — 
Compensation — Stock Compensation, the ability to purchase shares of the Company’s common stock for
85% of the lower of the price on the first day of the offering period or the last day of the offering period (i.e.
the purchase date) represents an option and, therefore, the ESPP is a compensatory plan under this guidance.
Accordingly, share-based compensation expense is determined based on the option’s grant-date fair value as
estimated by applying the Black Scholes option-pricing model and is recognized over the withholding
period. The Company recognized share-based compensation expense of $651 during the three and
nine months ended November 30, 2020 related to the ESPP.

During the three months ended November 30, 2020, employees who elected to participate in the ESPP
purchased a total of 67,498 shares of common stock, resulting in cash proceeds to the Company of $1,259.
An additional $183 has been withheld via employee payroll deductions who have opted to participate in the
next stock purchase plan period ending May 2021.

(9)   Income Taxes

The provision for income taxes consists of provisions for federal, state and foreign income taxes. The
effective tax rates for the periods ended November 30, 2020 and November 30, 2019, reflect the Company’s
expected tax rate on reported income from continuing operations before income tax and tax adjustments.
The Company operates in a global environment with significant operations in the U.S. and operations in the
Czech Republic. Accordingly, the consolidated income tax rate is a composite rate reflecting the Company’s
earnings and the applicable tax rates in the various jurisdictions where the Company operates.

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (CARES Act) was
enacted in response to the COVID-19 pandemic. The CARES Act, among other things, allows net operating
losses incurred in 2018, 2019, and 2020 to be carried back to each of the five preceding taxable years to
generate a refund of previously paid income taxes. The CARES Act also allows for retroactive accelerated
income tax depreciation on certain leasehold improvement assets and changes to the limitations on business
interest deductions for tax years beginning in 2019 and 2020 which increases the allowable business interest
deduction from 30% to 50% of adjusted taxable income. The Company does not expect a material tax
expense or tax benefit as a result of the CARES Act in the current period or subsequent periods.

For the three months ended November 30, 2020 and 2019, the Company recorded income tax expense
of $29 and $12, respectively, which resulted in effective tax rates of (0.2%) and (0.1%), respectively. For
the nine months ended November 30, 2020 and 2019, the Company recorded income tax expense of $85 and
$49, respectively, which resulted in effective tax rates of (0.2%) and (0.1%), respectively. The tax expense
relates to the local tax expense recorded for the Czech Republic. The Company’s U.S. losses did not result
in a benefit due to the U.S. full valuation allowance.
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(10)   Net Loss Per Share Attributable to Common Stockholders

The following table sets forth the computation of basic and diluted net loss per share attributable to
Accolade’s common stockholders:

Three months ended 
November 30,

Nine months ended 
November 30,

2020 2019 2020 2019

Net loss $ (16,595 $ (18,297 $ (45,926 $ (49,226
Weighted-average shares used in computing net

loss per share 51,578,863 5,776,478 30,635,348 5,351,313
Net loss per share attributable to common

stockholders, basic and diluted $ (0.32 $ (3.17 $ (1.50 $ (9.20

As the Company has reported net loss for each of the periods presented, all potentially dilutive
securities are antidilutive. The following potential outstanding shares of common stock were excluded from
the computation of diluted net loss per share attributable to common stockholders for the periods presented
because including them would have been antidilutive:

November 30,

2020 2019

Stock options 9,303,810 9,069,217
Unvested restricted stock units 85,310 —
Common stock warrants — 317,882

Total 9,389,120 9,387,099

(11)   Commitments

(a)   Legal Proceedings

The Company is involved in various claims, inquiries and legal actions arising in the ordinary course of
business. In the opinion of management, the ultimate disposition of these matters is not expected to have a
material adverse effect on the Company’s financial position or liquidity.

On August 1, 2017, certain former and current employees filed a suit against the Company seeking
back wages for unpaid overtime as a result of alleged misclassification by the Company under the
Pennsylvania Minimum Wage Act and the Federal Fair Labor Standards Act. During March 2019, a
settlement agreement (the Settlement Agreement) was executed by both parties in the amount of $1,100 (the
Settlement). The Settlement Agreement was ultimately approved by the Court and the Company paid the
Settlement during April 2020.

(b)   Employment Agreements

Certain officers of the Company have employment agreements providing for severance, continuation of
benefits, and other specified rights in the event of termination without cause, including in the event of a
change of control of the Company, as defined in the agreements.

(12)   Change Healthcare Joint Development Agreement

In February 2020, the Company entered into a joint development agreement, or JDA, and a data
licensing agreement with Change Healthcare Holdings, or Change Healthcare, whereby Change Healthcare
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will be a strategic partner in providing various services to support the Company’s Total Care and Provider
Services product offerings. Pursuant to the terms of the JDA, Change Healthcare is providing intellectual
property (IP), technical know-how, and advisory services to the Company as it develops price transparency
products under the JDA that will be utilized by the Company in several of its product offerings. Either party
is permitted to sell the price transparency product within each party’s respective service offerings. Each
party is entitled to a royalty from the other party in connection with any net sales associated with the price
transparency product that was developed under the JDA, not to exceed $2,500 in cumulative royalty
payments.

Concurrent with entering into the JDA, the Company entered into a five-year data licensing agreement
with Change Healthcare who is one of the largest commercially available data set providers of de-identified
claims in the United States. The licensing agreement includes annual increases in fees and the option to
renew and extend beyond the initial five-year period. The annual licensing fees are subject to increases and
decreases and contingent upon the achievement of performance objectives as defined in the data licensing
agreement. Upfront payments for data licenses are deferred and will be amortized into cost of revenue, as
they pertain to the delivery of the Company’s product offerings.

Upon entering into the JDA and data licensing agreement, the Company issued 251,211 restricted
shares of its common stock to Change Healthcare at an estimated fair value of $15.40 per share, or $3,869 in
aggregate value. Pursuant to the terms of the restricted share agreement, 150,727 of the shares vested
immediately and the remaining 100,484 restricted shares will vest upon the achievement of certain product
development milestones, as defined. During July 2020, 75,363 of these shares vested upon the achievement
of certain milestones. The aggregate equity value was allocated to the JDA and data licensing agreement
based on the relative fair value of the IP and technical know-how contributed by Change Healthcare within
the JDA and the discounted pricing received from Change Healthcare within the data licensing agreement.
The equity value allocated to the JDA and data licensing agreement in the amount of $3,005 was capitalized
and deferred as internally developed software and other assets within the Company’s consolidated balance
sheet, respectively, with an offsetting increase to additional paid-in capital. Costs that are capitalized and
classified as internally developed software are being amortizing within depreciation and amortization in the
Company’s consolidated statement of operations ratably over a period of three years.

Subsequent to November 30, 2020, the remaining 25,121 shares became vested upon achievement of
the remaining milestones
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Part II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13.   Other Expenses of Issuance and Distribution.

The following table indicates the expenses to be incurred in connection with the offering described in
this registration statement, other than underwriting discount, all of which will be paid by us. All amounts
are estimated except the SEC registration fee, the Financial Industry Regulatory Authority, Inc. (FINRA)
filing fee, and the exchange listing fee.

Amount

SEC registration fee $ 11,707
FINRA filing fee 16,987
Legal fees and expenses 50,000
Accountants’ fees and expenses 35,000
Miscellaneous 11,306

Total expenses $125,000

Item 14.   Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s
board of directors to grant, indemnity to directors and officers in terms sufficiently broad to permit such
indemnification under certain circumstances for liabilities, including reimbursement for expenses incurred,
arising under the Securities Act. Our amended and restated certificate of incorporation permits
indemnification of our directors, officers, employees, and other agents to the maximum extent permitted by
the Delaware General Corporation Law, and our amended and restated bylaws provide that we will
indemnify our directors and officers and permit us to indemnify our employees and other agents, in each
case to the maximum extent permitted by the Delaware General Corporation Law.

We have entered into indemnification agreements with our directors and officers, whereby we have
agreed to indemnify our directors and officers to the fullest extent permitted by law, including
indemnification against expenses and liabilities incurred in legal proceedings to which the director or officer
was, or is threatened to be made, a party by reason of the fact that such director or officer is or was a
director, officer, employee, or agent of Accolade, Inc., provided that such director or officer acted in good
faith and in a manner that the director or officer reasonably believed to be in, or not opposed to, the best
interest of Accolade, Inc. At present, there is no pending litigation or proceeding involving a director or
officer of Accolade, Inc. regarding which indemnification is sought, nor is the registrant aware of any
threatened litigation that may result in claims for indemnification.

We maintain insurance policies that indemnify our directors and officers against various liabilities
arising under the Securities Act and the Exchange Act that might be incurred by any director or officer in
his or her capacity as such.

Certain of our non-employee directors may, through their relationships with their employers, be insured
and/or indemnified against certain liabilities incurred in their capacity as members of our Board of
Directors.

Item 15.   Recent Sales of Unregistered Securities.

Since March 1, 2018, we have issued the following unregistered securities:

In October 2019, we sold an aggregate of 873,038 shares of Series F preferred stock and a warrant
to purchase 85,000 shares of common stock to one accredited investor at a purchase price of
$22.9085 per share of Series F preferred stock for an aggregate purchase price of $20.0 million.
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In July 2019, August 2019, October 2019, July 2020, August 2020 and December 2020, we issued
an aggregate of 387,132 shares of common stock to two accredited investors as consideration
pursuant to an acquisition.

From June 1, 2018 through July 6, 2020, we issued and sold an aggregate of 197,430 shares of our
common stock to a total of 12 accredited investors upon the exercise of warrants at exercise prices
ranging from $0.0005 to $13.75 per share, for an aggregate exercise price of $2.2 million.

In June 2018, we issued 121,143 shares of our common stock to employees in lieu of cash bonuses
at a price per share of $4.70 for an aggregate value of $569,372.

From March 1, 2018 through July 2018, we sold an aggregate of 2,095,365 shares of our Series E
preferred stock and issued warrants to purchase an aggregate of 541,159 of common stock to a
total of 39 accredited investors at a purchase price of $23.86195 per share of Series E preferred
stock for an aggregate purchase price of $50.0 million.

From March 1, 2018 through July 6, 2020 (the date of the filing of our registration statement on
Form S-8, File No. 333-239704), we granted to certain employees, consultants, and directors
options to purchase an aggregate of 5,868,695 shares of our common stock under our 2007 Plan at
exercise prices ranging from $1.50 to $102.55 per share.

From March 1, 2018 through July 6, 2020 (the date of the filing of our registration statement on
Form S-8, File No. 333-239704), we issued and sold an aggregate of 2,626,644 shares of our
common stock upon the exercise of options under our 2007 Plan, at exercise prices ranging from
$1.50 to $102.55 per share, for an aggregate exercise price of $10,057,571.

In July 2019, excluding the warrants issued in connection with our Series E and Series F
financings, we issued to two accredited investors warrants to purchase an aggregate of 135,594
shares of our common stock at exercise prices ranging from $9.60 to $23.75 per share.

On July 7, 2020, we issued 1,401,836 shares of our common stock to 41 accredited investors upon
the cashless exercise of outstanding warrants with exercise prices ranging from $0.0005 to $17.95
per share, which the total value of such shares that were tendered as consideration for such
cashless exercises was $1.7 million.

On July 7, 2020, upon the closing of our initial public offering, all outstanding shares of our
preferred stock automatically converted into 29,479,521 shares of our common stock.

In March 2021, we issued an aggregate of 2,822,242 shares of common stock to 43 accredited
investors as consideration pursuant to an acquisition.
In March 2021, we issued and sold an aggregate of $287.5 million principal amount of our 0.50%
Convertible Senior Notes due 2026 pursuant to an indenture.

None of the foregoing transactions involved any underwriters, underwriting discounts or commissions,
or any public offering. Unless otherwise stated, the sales of the above securities were deemed to be exempt
from registration under the Securities Act in reliance on Section 4(a)(2) of the Securities Act (and
Regulation D or Regulation S promulgated thereunder) or Rule 701 promulgated under Section 3(b) of the
Securities Act as transactions by an issuer not involving any public offering or pursuant to benefit plans and
contracts relating to compensation as provided under Rule 701. The recipients of the securities in each of
these transactions represented their intentions to acquire the securities for investment only and not with a
view to or for sale in connection with any distribution thereof, and appropriate legends were placed on the
share certificates issued in these transactions. All recipients had adequate access, through their relationships
with us, to information about us. The sales of these securities were made without any general solicitation or
advertising.
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Item 16. Exhibits and Financial Statement Schedules.

(a)   Exhibits.

Exhibit 
Number Description of Exhibit Form File No. Exhibit Filing Date

Filed 
Herewith

2.1 Agreement and Plan of Merger
by and among the Registrant,
Maestro Merger Sub, LLC,
Innovation Specialists LLC
D/B/A 2nd.MD and
Shareholder Representative
Services, LLC dated
January 14, 2021

8-K 001-39348 2.1 March 4,
2021

3.1 Amended and Restated
Certificate of Incorporation of
the Registrant.

8-K 001-39348 3.1 July 10, 2020

3.2 Amended and Restated Bylaws
of the Registrant.

S-1 333-236786 3.4 February 28,
2020

4.1 Form of common stock
certificate of the Registrant.

S-1 333-236786 4.1 February 28,
2020

4.2 Fifth Amended and Restated
Registration Rights Agreement
by and among the Registrant
and certain of its stockholders,
dated October 2, 2019.

S-1 333-236786 4.2 February 28,
2020

4.3 Registration Rights Agreement
by and among the Registrant
and certain of its stockholders,
dated March 3, 2021.

8-K 001-39348 4.1 March 4,
2021

4.4 Indenture, dated as of
March 29, 2021, by and
between Accolade, Inc. and
U.S. Bank National
Association, as Trustee.

8-K 001-39348 4.1 March 29,
2021

4.5 Form of Global Note,
representing Accolade, Inc.’s
0.50% Convertible Senior
Notes due 2026 (included as
Exhibit A to the Indenture
filed as Exhibit 4.4 to this
Registration Statement).

8-K 001-39348 4.2 March 29,
2021

5.1 Opinion of Cooley LLP.
10.1 Accolade, Inc. Amended and

Restated 2007 Stock Option
Plan, and forms of agreements
thereunder.

S-1 333-236786 10.1 June 16, 2020

10.2 Accolade, Inc. 2020 Equity
Incentive Plan and forms of
agreements thereunder.

S-1 333-236786 10.2 June 16, 2020

10.3 Accolade, Inc. 2020 Employee
Stock Purchase Plan.

S-1 333-236786 10.3 June 16, 2020
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Exhibit 
Number Description of Exhibit Form File No. Exhibit Filing Date

Filed 
Herewith

10.4 Form of Indemnification
Agreement entered into by and
between the Registrant and
each director and executive
officer.

S-1 333-236786 10.4 February 28,
2020

10.5 Employment Agreement by
and between the Registrant and
Rajeev Singh dated
October 2015.

S-1 333-236786 10.5 February 28,
2020

10.6 Offer Letter by and
between the Registrant and
Stephen Barnes dated
December 1, 2014.

10.7 Offer Letter by and between
the Registrant and Robert
Cavanaugh dated October 26,
2015.

S-1 333-236786 10.7 February 28,
2020

10.8 Credit Agreement by and
among the Registrant,
Comerica Bank and Western
Alliance Bank dated July 19,
2019.

S-1 333-236786 10.11 February 28,
2020

10.9 First Amendment to Credit
Agreement dated August 21,
2020 by and among the
Registrant, Comerica Bank and
Western Alliance Bank.

8-K 001-39348 10.1 August 25,
2020

10.10 Second Amendment to Credit
Agreement dated
September 11, 2020 by and
among the Registrant,
Comerica Bank and Western
Alliance Bank.

10-Q 001-39348 10.8 October 14,
2020

10.11 Third Amendment to Credit
Agreement dated November 6,
2020 by and among the
Registrant, Comerica Bank and
Western Alliance Bank.

8-K 001-39348 10.1 November 9,
2020

10.12 Fourth Amendment to Credit
Agreement dated March 2,
2021 by and among the
Registrant, Comerica Bank and
Western Alliance Bank.

8-K 001-39348 10.1 March 4,
2021

10.13 Lease by and between the
Registrant and Brandywine
Operating Partnership, L.P.
dated February 22, 2007.

S-1 333-236786 10.14 February 28,
2020

10.14 First Amendment to Lease by
and between the Registrant and
Brandywine Operating
Partnership, L.P. dated July 24,
2008.

S-1 333-236786 10.15 February 28,
2020
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Number Description of Exhibit Form File No. Exhibit Filing Date

Filed 
Herewith

10.15 Second Amendment to Lease
by and between the Registrant
and Brandywine Operating
Partnership, L.P. dated
March 3, 2009.

S-1 333-236786 10.16 February 28,
2020

10.16 Third Amendment to Lease by
and between the Registrant and
Brandywine Operating
Partnership, L.P. dated
August 5, 2010.

S-1 333-236786 10.17 February 28,
2020

10.17 Fourth Amendment to Lease
by and between the Registrant
and Brandywine Operating
Partnership, L.P. dated
August 10, 2011.

S-1 333-236786 10.18 February 28,
2020

10.18 Fifth Amendment to Lease by
and between the Registrant and
Brandywine Operating
Partnership, L.P. dated
January 31, 2012.

S-1 333-236786 10.19 February 28,
2020

10.19 Sixth Amendment to Lease by
and between the Registrant and
Brandywine Operating
Partnership, L.P. dated
March 7, 2012.

S-1 333-236786 10.20 February 28,
2020

10.20 Seventh Amendment to Lease
by and between the Registrant
and Brandywine Operating
Partnership, L.P. dated
October 23, 2012.

S-1 333-236786 10.21 February 28,
2020

10.21 Eighth Amendment to Lease
by and between the Registrant
and Brandywine Operating
Partnership, L.P. dated
December 1, 2017.

S-1 333-236786 10.22 February 28,
2020

10.22 Amended and Restated
Services Agreement by and
between the Registrant and
Comcast Cable
Communications Management,
LLC dated June 29, 2015.

S-1 333-236786 10.23 February 28,
2020

10.23 Amendment to Exhibits F and
G to the Amended and
Restated Services Agreement
by and between the Registrant
and Comcast Cable
Communications Management,
LLC dated August 25, 2016.

S-1 333-236786 10.24 February 28,
2020
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Exhibit 
Number Description of Exhibit Form File No. Exhibit Filing Date

Filed 
Herewith

10.24 Amendment to Exhibit C to the
Amended and Restated
Services Agreement by and
between the Registrant and
Comcast Cable
Communications Management,
LLC dated October 27, 2016.

S-1 333-236786 10.25 February 28,
2020

10.25 Amendment and Restatement
of Exhibits F and G to the
Amended and Restated
Services Agreement by and
between the Registrant and
Comcast Cable
Communications Management,
LLC dated September 18,
2017.

S-1 333-236786 10.26 February 28,
2020

10.26 Renewal and Amendment to
the Amended and Restated
Services Agreement by and
between the Registrant and
Comcast Cable
Communications Management,
LLC dated October 20, 2017.

S-1 333-236786 10.27 February 28,
2020

10.27 Amendment 2 to the Amended
and Restated Services
Agreement by and between the
Registrant and Comcast Cable
Communications Management,
LLC dated July 1, 2019.

S-1 333-236786 10.29 February 28,
2020

10.28 Amendment to the Amended
and Restated Services
Agreement by and between the
Registrant and Comcast Cable
Communications Management,
LLC dated August 12, 2019.

S-1 333-236786 10.30 February 28,
2020

10.29 Second Renewal and
Amendment of the Amended
and Restated Services
Agreement by and between the
Registrant and Comcast Cable
Communications Management,
LLC dated June 19, 2020.

S-1 333-236786 10.32 June 24, 2020

10.30 Office Lease by and between
the Registrant and 1201 Tab
Owner, LLC dated May 28,
2019.

S-1 333-236786 10.31 February 28,
2020
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Exhibit 
Number Description of Exhibit Form File No. Exhibit Filing Date

Filed 
Herewith

10.31+ Amended and Restated Non-
Employee Director
Compensation Policy.

10.32+ Master Services Agreement by
and between UnitedHealthcare
Services, Inc. and Innovation
Specialists, LLC d/b/a 2nd.MD
dated December 19, 2016.

X

10.33+ Statement of Work No. 3 to the
Master Services Agreement by
and between United
Healthcare Services, Inc. and
Innovation Specialists, LLC
d/b/a 2nd.MD dated
September 1, 2019.

X

23.1 Consent of KPMG LLP,
independent registered public
accounting firm.

X

23.2 Consent of Cooley LLP
(included in Exhibit 5.1).

24.1 Power of Attorney (included
on signature page).

101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension

Schema Document
101.CAL XBRL Taxonomy Extension

Calculation Linkbase
Document

101.DEF XBRL Extension Definition
Linkbase Document

101.LAB XBRL Taxonomy Label
Linkbase Document

101.PRE XBRL Taxonomy Extension
Presentation Linkbase
Document

Indicates management contract or compensatory plan.
Portions of this exhibit have been omitted in accordance with Item 601(b)(10) of Regulation S-K.
Previously filed.

(b)   Financial Statement Schedules.

All financial statement schedules are omitted because the information required to be set forth therein is
not applicable or is shown in the consolidated financial statements or the notes thereto.

Item 17.   Undertakings.

The undersigned hereby undertakes:

(1)   To file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:

(i)   To include any prospectus required by section 10(a)(3) of the Securities Act of 1933.
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(ii)   To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or in
the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement.

(iii)   To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the registration
statement.

(2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(3)   To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4)   Insofar as indemnification for liabilities arising under the Securities Act may be permitted to
directors, officers and controlling persons of the registrant under the foregoing provisions or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer, or controlling person in connection with the securities being registered,
the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

(5)   For purposes of determining any liability under the Securities Act, the information omitted from
the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained
in a form of prospectus filed by the registrant under Rule 424(b)(1) or (4) or 497(h) under the Securities Act
shall be deemed to be part of this registration statement as of the time it was declared effective.

(6)   For the purpose of determining any liability under the Securities Act, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
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MASTER SERVICES AGREEMENT
 
This Master Services Agreement (“Agreement”) is made as of December 19, 2016 (the “Effective Date”), between:
 
United HealthCare Services, Inc., a Minnesota corporation with offices at 9900 Bren Road East, Minnetonka, MN 55343 (“Customer”), on behalf of
itself and its Affiliates; and
 
Innovation Specialists, LLC d/b/a 2nd.MD, a Texas limited liability company with principal offices at 1300 Post Oak Boulevard, Suite 725, Houston,
Texas 77056 (“Vendor”).
 
Any Affiliate of Customer may execute a SOW hereunder and in such case, all obligations of, and references to, Customer in this Agreement shall instead
refer to such Affiliate. For purposes of this Agreement, “Affiliate” means any entity directly or indirectly controlled by, controlling, or under common
control with Customer.
 
Section 1. Services
 
Section 1.1 Description of Services. Vendor shall provide to Customer the services (“Services”) as specified in statements of work to this Agreement that
are signed by the parties from time to time in a form substantially similar as attached hereto as Exhibit A (“SOWs” or “Statements of Work”). SOWs and
any and all other documents referenced as a part of this Agreement are hereby incorporated by reference into this Agreement. SOWs shall constitute the
only authorization for Vendor to take any action that will result in expense to or otherwise on behalf of Customer. Customer does not guarantee Vendor any
particular amount of work under this Agreement. The Services shall be performed at the locations identified in the SOW, or if not identified, from such
location specified by Customer. Vendor shall not use subcontractors without Customer’s prior written consent. Vendor shall provide the Services in
accordance with the service levels set forth on in the applicable Order or SOW (“Service Levels”). In the event that a Service Level has not been met,
Vendor shall: (i) perform a root-cause analysis to identify the cause of such failure; (ii) promptly correct such failure within the timeframe set forth in the
applicable SOW; and (iii) provide Customer with a written report detailing the cause of, and procedure for correcting, such failure within [***] after such
Service Level failure has occurred. [***].
 
Section 1.2 Additional Exhibit Terms. Vendor agrees to comply with the requirements outlined in the following Exhibits attached to this Agreement,
which are fully incorporated herein by reference.
 

Exhibit A – Form of Statement of Work
Exhibit B – Certificate of Compliance for Contractors and Suppliers
Exhibit C – Price List
Exhibit D – HIPAA and GLBA (Business Associate Agreement)
Exhibit E – Standard Contractual Clauses
Exhibit F – Security
Exhibit G – Background Investigations
Exhibit H – Medicare Advantage Regulatory Requirements Appendix
Exhibit I – Master Community & State Appendix
Exhibit J – Exchange Regulatory Appendix

 
Section 1.3 Personnel.
 

(A) General Requirements. The parties are independent contractors and nothing in this Agreement or otherwise shall be deemed or construed to
create any other relationship, including one of employment, joint venture or agency. Vendor shall be solely responsible for any taxes of any type, including
central, state or local tax, employment, withholding or reporting tax, social security taxes, workers’ compensation taxes or costs, unemployment
compensation taxes or costs, or any other taxes or charges, provident fund, gratuity, bonus, workmen’s compensation, employee state insurance, other
employment law deductions, or private insurance, related to Vendor’s or Vendor’s personnel’s receipt of compensation and performance of Services under
this Agreement. Vendor has withheld properly all federal, state and local employment taxes from the wages of its employees and otherwise has conducted
and will conduct itself not as an individual or individuals but as a legal entity separate from the persons actually performing the Services pursuant to this
Agreement. In addition, Vendor agrees to inform all of its employees performing the Services that they are employees solely of Vendor, and are not eligible
to any of Customer’s employee benefit plans, incentive, compensation or other employee programs or policies. Vendor will be solely responsible for
compliance with immigration and visa laws and requirements, including compliance with the Immigration and Reform Control Act of 1986 (IRCA) with
respect to Vendor employees and contractors. Vendor represents and warrants that all Vendor personnel (1) will hold appropriate and valid visas or other
work authorizations for the jurisdiction in which such individuals will be working, each of which will be valid for a period at least equal to the anticipated
duration of each such individual’s assignment to the Customer account, and (2) will not be provided by Vendor with any technology or information in
violation of any export laws of the U.S. or any other relevant country. Vendor will provide, at no cost to Customer, adequate levels of training and
education for Vendor personnel, so that they are properly educated, trained and fully qualified with respect to the Services they are to perform.
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(B) Attrition; Removal. Vendor will use commercially reasonable efforts to keep the attrition rate to a reasonably low level. Notwithstanding the
transfer, attrition or other turnover of Vendor personnel, Vendor remains obligated to perform the Services without degradation (including in accordance
with applicable Service Levels) and in accordance with the terms of this Agreement. If Customer determines in good faith that the continued assignment of
any Vendor personnel to Customer’s account is not in Customer’s best interests, then Customer may give Vendor written notice to that effect. After receipt
of such notice, Vendor will promptly remove the person in question from Customer’s account and from any Customer facilities and will replace that person
with another person of suitable ability and qualifications. Vendor retains the sole right to hire and fire Vendor personnel, and will be solely responsible for
oversight of Vendor personnel and any decision to fire any Vendor personnel.
 

(C) Key Personnel. Each Statement of Work will set forth: (1) the names of all Vendor personnel performing Services under such Statement of
Work, (2) the location of each such person, (3) whether a person is designated as “key” (“Key Vendor Personnel”), and (4) with respect to Key Vendor
Personnel, the period of time such personnel will be assigned to performing the Services. Vendor will not assign any Key Vendor Personnel to the account
of any Customer competitor while such individual is assigned to Customer’s account and for a period of six months following the date that such individual
is removed from, or ceases to provide any services in connection with, Customer’s account.
 

(D) Background Checks and Compliance. Vendor will comply with the applicable requirements of Exhibit G (Background Investigations) before
assigning an individual to perform Services. Further, Vendor will cause all Vendor personnel to (1) comply with Customer requests, rules and regulations,
and policies regarding safety and health and personal and professional conduct while on site at Customer facilities, (2) comply with applicable requirements
of the Vendor Code of Conduct (as defined in Section 5.12), and (3) otherwise conduct themselves in a professional and businesslike manner.
 
Section 1.4 Subcontracting and Offshoring.
 

(A) Subcontracting. Vendor may not subcontract any of its obligations under this Agreement without Customer’s prior written approval, which
will not be unreasonably withheld (subject to Section 1.4(B)). Vendor will remain responsible for obligations, services and functions performed by
subcontractors to the same extent as if such obligations, services and functions were performed by Vendor employees, and for purposes of this Agreement
such work will be deemed work performed by Vendor. Vendor will be Customer’s sole point of contact regarding the Services, including with respect to
payment. Vendor will not disclose Customer Confidential Information to a subcontractor unless and until such subcontractor has agreed in writing to
protect the confidentiality of such Confidential Information in a manner substantially equivalent to that required of Vendor under this Agreement.
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(B) Offshoring. Before providing any component of the Services from a location outside of the United States, Vendor must obtain Customer’s
written approval, which may be withheld by Customer in its sole discretion. Before entering into a subcontract for work to be performed outside of the
United States, Vendor must provide to Customer a description of the scope and material terms (other than financial) of the proposed subcontract. Customer
will have the right to approve or disapprove of any such subcontracts and subcontractors in its sole discretion.
 
Section 2. Pricing and Payment Terms
 
Section 2.1 Fees. All charges for the Services are set forth in the applicable Statement of Work. Customer will not be required to pay Vendor any amounts
for the Services other than (A) the charges in the applicable Statement of Work, and (B) reimbursable expenses, subject to Section 2.3. The parties agree
and acknowledge that, except as set forth in the applicable Statement of Work, the charges will be inclusive of, and not subject to adjustment to account for,
any inflation or cost of living increases or fluctuation in any currency exchange rates. [***]. Vendor is solely responsible for managing its resources so as to
provide the Services in compliance with applicable Service Levels and the other terms of this Agreement and each applicable Statement of Work.
 
Section 2.2 Expenses; Taxes. All pass-through or out-of-pocket expenses for which Customer is responsible must be expressly identified in the applicable
Statement of Work. If a Statement of Work provides that Customer will reimburse Vendor for travel expenses, Vendor will obtain Customer’s prior written
approval for travel and all travel will be consistent with Customer’s Travel and Expense Policy, which is available for Vendor to review at
http://www.unitedhealthgroup.com/suppliers/default.aspx?. Customer will not be responsible for the payment or reimbursement of expenses not expressly
identified as a Customer responsibility in the applicable Statement of Work. With respect to services or materials paid for on a pass-through expenses basis,
Customer reserves the right to obtain such services or materials directly from a third party or designate the third party source for such services or materials.
Vendor will use commercially reasonable efforts to minimize the amount of pass-through and out-of- pocket expenses. Customer will be responsible for the
payment of any sales or use taxes levied on Services provided under this Agreement. Each party will be responsible for any personal property taxes on
property it owns or leases, for franchise and privilege taxes on its business, and for taxes based on its net income or gross receipts.
 
Section 2.3 Invoicing and Payment. Vendor will invoice Customer on a monthly basis in arrears, unless otherwise set forth in the applicable Statement of
Work. Vendor’s rates under any Statement of Work may not exceed those set forth on Exhibit C (Price List). As directed by Customer, Vendor will establish
an electronic vendor account through the third party internet-based platform specified by Customer, through which Vendor will submit invoices to and
receive purchase orders from Customer (the “eProcurement System”). In addition, Vendor will be responsible for any fees or charges imposed on Vendor
associated with the eProcurement System, and will not pass such fees or charges through to Customer. If Customer has established an eProcurement System
applicable to this Agreement, Customer will not be required to pay any invoice unless Vendor has submitted such invoice through the eProcurement
System. Undisputed invoices will be due and payable by Customer within [***] after invoice receipt, or, in the case of invoices submitted outside of the
eProcurement System, within [***] after invoice receipt. Customer’s payment of any invoice will not be construed as acceptance of the underlying
Services. Vendor will provide invoices with sufficient detail to enable Customer to identify the SOW to which the fees pertain and, for Services provided
on a time and materials basis, the invoice will contain the name of the individual performing the Services as well as the number of hours spent performing
the Services.
 
Section 2.4 Disputed Fees; Set-Off. Customer may withhold payment of particular charges that Customer disputes in good faith, pending the resolution of
such dispute, provided that Customer provides Vendor with written notice of the amounts being withheld and the reason for withholding such amounts.
With respect to any amount to be paid by Customer under this Agreement, Customer may deduct from such amount any amount that Vendor is obligated to
pay or credit to Customer.
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Section 3. Confidentiality
 
Section 3.1 Confidentiality Obligations. During the term of this Agreement, from time to time, either party may disclose (the “Disclosing Party”) or make
available to the other party (the “Receiving Party”), whether orally, electronically or in physical form, confidential or proprietary information concerning
the Disclosing Party and/or its business, products or services in connection with this Agreement (together, “Confidential Information”). Confidential
Information of Customer includes, without limitation, business plans, health plan relationships, acquisition plans, systems architecture, information
systems, technology, data, computer programs and codes, processes, methods, operational procedures, finances, budgets, policies and procedures, customer,
employee, provider, member, patient and beneficiary information, claims information, vendor information (including agreements, software and products),
product plans, projections, analyses, plans or results, the existence of any business dealings or agreements between Customer and Vendor, and any other
information which is normally and reasonably considered confidential. Each party agrees that during the term of this Agreement and thereafter: (a) it will
use Confidential Information belonging to the Disclosing Party solely for the purpose(s) of this Agreement; and (b) it will not disclose Confidential
Information belonging to the Disclosing Party to any third party (other than the Receiving Party’s employees, contractors and/or professional advisors on a
need-to-know basis who are bound by obligations of nondisclosure and limited use at least as stringent as those contained herein) without first obtaining the
Disclosing Party’s written consent. Upon request by the Disclosing Party, the Receiving Party will return all copies of any Confidential Information to the
Disclosing Party. Vendor hereby agrees that every individual person who performs under this Agreement shall execute the appropriate documents to
undertake obligations of confidentiality consistent with the terms set forth herein. Vendor hereby agrees to provide evidence and/or copies of such duly
executed documents to Customer upon request.
 
Section 3.2 Confidentiality Exclusions. For purposes hereof, Confidential Information will not include any information that the Receiving Party can
establish by convincing written evidence: (a) was independently developed by the Receiving Party without use of or reference to any Confidential
Information belonging to the Disclosing Party; (b) was acquired by the Receiving Party from a third party having the legal right to furnish same to the
Receiving Party without disclosure restrictions; or (c) was at the time in question (whether at disclosure or thereafter) generally known by or available to
the public (through no fault of the Receiving Party).
 
Section 3.3 Required Disclosures. These confidentiality obligations will not restrict any disclosure required by order of a court or any government agency,
provided that the Receiving Party gives prompt notice to the Disclosing Party of any such order and reasonably cooperates with the Disclosing Party at the
Disclosing Party’s request and expense to resist such order or to obtain a protective order.
 
Section 3.4 Customer Data. [***].
 
Section 3.5 Injunctive Relief. The parties acknowledge and agree that the disclosure of Confidential Information may result in irreparable harm for which
there is no adequate remedy at law. The parties therefore agree that the Disclosing Party may be entitled to seek an injunction in the event the Receiving
Party violates or threatens to violate the provisions of this Section 3, and that no bond will be required. This remedy will be in addition to any other remedy
available at law or equity.
 
Section 3.6 HIPAA and GLBA. Vendor understands and acknowledges that Exhibit D (HIPAA and GLBA) attached hereto will apply in the event Vendor
provides Services to Customer pursuant to which Vendor has access to, receives from, creates, or receives on behalf of Customer Protected Health
Information, or Vendor has access to, creates, receives, maintains or transmits on behalf of Customer Electronic Protected Health Information (as those
terms are defined under the privacy or security regulations issued pursuant to the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”)
and Subtitle D of the Health Information Technology for Economic and Clinical Health Act provisions of the American Recovery and Reinvestment Act of
2009 (“ARRA”)), and/or nonpublic personal information, as defined under the Gramm-Leach-Bliley Act and implementing regulations (“GLBA”), during
the performance of its obligations under this Agreement.
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Section 3.7 EU Data Protection.      If the Services involve the creation, processing, retention, deletion, use or disclosure of personal data (as that term is
defined under the EU Data Protection Directive), including of Customer employees and other individuals (“Personal Data”), then Vendor will comply, and
will require that its personnel and subcontractors comply, with all applicable requirements of the EU Data Protection Directive, including, without
limitation, ensuring that transfers of Personal Data to third countries are made only in accordance with the following: (a) the transfer is to a jurisdiction
deemed by the European Commission to have an adequate level of protection; (b) the transfer is subject to contractual provisions approved by the European
Commission such as, by way of example only, the Standard Contractual Clauses attached as Exhibit E, which the parties hereby adopt and incorporate into
this Agreement by this reference; or (c) pursuant to a framework deemed adequate and approved by the European Commission. For purposes of this
Agreement, the “EU Data Protection Directive” means Directive 95/46/EC of the European Parliament and of the Council of 24 October 1995 on the
protection of individuals with regard to the processing of personal data and on the free movement of such data, and any legislation implementing or
revising such directive in applicable EU member states.
 
Section 3.8 Customer IT Systems Security. Vendor acknowledges and agrees that its access to Customer’s information technology systems will be subject
to the provisions of Exhibit F (Security).
 
Section 4. Work Product and Customer Property
 
Section 4.1 [***].
 
Section 4.2 Customer Property. [***].
 
Section 4.3 Residual Knowledge. Nothing contained in this Agreement will restrict a party from the use of any general ideas, concepts, know-how,
methodologies, processes, technologies, algorithms or techniques retained in the unaided mental impressions of such party’s personnel relating to the
Services which either party, individually or jointly, develops or discloses under this Agreement, provided that in doing so such party does not breach its
obligations under Section 3 or infringe the intellectual property rights of the other party or third parties who have licensed or provided materials to the other
party.
 
Section 5. Representations and Warranties; Compliance with Laws
 
Section 5.1 General Warranties. Vendor represents and warrants to Customer that: (a) it is duly incorporated and validly existing under applicable laws
and in good standing in applicable business locations as required; (b) it has all necessary right, title, license and authority to enter into and perform its
obligations under this Agreement; (c) Vendor has appropriate agreements with its employees and Customer-approved subcontractors to allow it to provide
the Services in accordance with the terms of this Agreement; and (d) the person signing this Agreement (including each attachment) on behalf of Vendor
has full authority to bind Vendor to the terms and conditions hereof.
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Section 5.2 Performance Warranties. Vendor represents and warrants to Customer that: (a) the Services performed and the work created under this
Agreement will conform with all applicable laws, industry standards and Customer’s instructions and specifications; (b) Vendor will provide the Services in
a workmanlike, professional, and ethical manner; (c) the Services performed and the Work Product created under this Agreement will not infringe the
copyrights, patents, trade secrets or other intellectual property or other rights of any third party; (d) performing the Services will not conflict with any other
agreements to which Vendor is a party; and (e) Vendor will not use any of its own proprietary materials in the Work Product without Customer’s prior
written permission and an appropriate perpetual license to Customer.
 
Section 5.3 Viruses; Disabling Codes. Vendor warrants that any and all computer code and/or software created or modified for, or otherwise supplied to
Customer: (A) contains only what is stated in the documentation provided; (B) is free of any open source code, spyware, and any master access key (ID,
password, trap door, trojan horse, back door, etc.) to the system, and (C) immediately prior to its delivery to Customer, has been checked for and deemed
free of any and all computer viruses and/or other destructive code using a regularly updated, industry-standard software package designed for such purpose
(for example, the most current version of Symantec Norton Antivirus) and has been inspected by Vendor’s authorized personnel. In the event any computer
code and/or software created or modified for, or otherwise supplied to Customer contains destructive code, then, in addition to any other remedies available
to Customer, at Customer’s request, Vendor will, at no cost to Customer:
 
(1) restore to the fullest extent possible any and all data lost by Customer as a result of the destructive code, and
(2) provide and install a new copy of the computer code and/or software without the presence of destructive code.
 
Section 5.4 Pass-Through of Third Party Warranties. If third party software or hardware is acquired hereunder, Vendor agrees to pass through to
Customer all warranties from such third party software vendors, in addition to the warranties provided in this Agreement.
 
Section 5.5 Additional Warranties; Disclaimer. Other warranties pertaining to the services or deliverables may be set forth in an applicable Statement of
Work. OTHER THAN AS PROVIDED IN THIS AGREEMENT OR ANY STATEMENT OF WORK, THERE ARE NO EXPRESS WARRANTIES AND
THERE ARE NO IMPLIED WARRANTIES, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.
 
Section 5.6 Compliance with Laws. Vendor shall comply with all applicable federal, state, county, and local laws, orders, rules, ordinances, regulations,
and codes, including without limitation Vendor’s obligations as an employer regarding the health, safety and payment of its employees. Vendor’s
compliance shall also include identifying and procuring the required permits, certificates, approvals, and inspections in Vendor’s performance under this
Agreement. In addition, Vendor certifies and represents its compliance with the federal laws set forth in Exhibit B, to the extent applicable. Vendor will
promptly notify Customer of any change of status with regard to these certifications and representations. These certifications and representations are
material statements of fact upon which Customer has relied with respect to this Agreement.
 
Section 5.7 Payment Card Industry. To the extent that Vendor, in the course of providing Services, stores, processes, transmits or otherwise obtains
cardholder data, or performs any activities regulated by the Payment Card Industry (“PCI”) Security Standards Council, Vendor shall comply with the most
current version of the PCI Data Security Standard, the PIN Transaction Security Standard, the Payment Application Data Security Standard, the Point-to-
Point Encryption Solution Requirements and Testing Procedures, any other applicable program or requirement that is published and/or otherwise mandated
by applicable card networks or the PCI Security Standards Council.
 
Section 5.8 Medicare Advantage. Vendor will comply with the terms of the Medicare Advantage Regulatory Requirements Appendix attached hereto as
Exhibit H when performing administrative services or providing products under this Agreement that relate to Medicare Advantage Benefit Plans, as defined
in Exhibit H (Medicare Advantage Regulatory Requirements Appendix).
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Section 5.9 Other Government Requirements. Vendor will comply with all applicable federal and state legal and regulatory requirements, including but
not limited to those set forth in Exhibit I (Master Community & State Appendix) when performing services or providing products under this Agreement
that relate to Medicaid and other state government regulated programs, and Exhibit J (Exchange Regulatory Appendix) when performing services or
providing products under this Agreement that relate to public Exchanges (as defined in Exhibit J).
 
Section 5.10 Conflict of Interest.
 

(A) Vendor hereby represents and warrants to Customer that:
 

(1) There is no conflict of interest between Vendor’s other contracts, business relationships, revenue-sharing arrangements or other
business activities, if any, and the Services to be provided to Customer pursuant to this Agreement, and Vendor will ensure that no such conflict arises
during the term of this Agreement (which includes, but is in no way limited to, use of another’s confidential and proprietary information). Accordingly,
Vendor agrees that it may not perform duties for any third party, if Vendor believes its duties to such third party may result in a conflict of interest relative
to Vendor’s work for Customer, unless Vendor first notifies Customer in writing of the possible conflict of interest and obtains written consent from an
authorized representative of Customer.
 

(2) Vendor will not use for the benefit of Customer any confidential information acquired from any third party and subject to a duty of
confidentiality to such third party.
 

(3) Unless previously disclosed in writing to an authorized representative of Customer, (a) Vendor has not, for at least [***] before the
Effective Date, acted as or been paid for services as a consultant, employee or in any other capacity, to any governmental entity with respect to procurement
by such governmental entity of health insurance coverage or an administrative services agreement, or (b) participated in any capacity on behalf of a
governmental entity in a decision-making capacity in connection with the procurement of health insurance coverage, administrative services agreement or
any related services.
 

(B) Vendor agrees that during the term of this Agreement Vendor will not act as or be paid for services as a consultant for any governmental entity
with respect to procurement of such governmental entity’s health insurance coverage or administrative services agreement. It is understood by the parties
that Customer does not have the exclusive right to Vendor’s services.
 
Section 5.11 Utilization of MWVBE Suppliers. As used in this Agreement, “MWVBE Supplier” means a supplier who maintains a valid certification as a
minority, women, or veteran (veteran, disabled veteran, service-disabled) business enterprise from any of the following organizations: (A) the National
Minority Supplier Development Council (NMSDC), (B) the Women’s Business Enterprise National Council (WBENC), (C) the US Department of Veteran
Affairs, or (D) any other third party certification organization approved in advance by Customer. Vendor agrees to provide MWVBE Suppliers with the
maximum practicable opportunity to participate in any subcontracts or orders it may award in connection with this Agreement. Vendor will report on a
quarterly basis, or as otherwise requested by Customer, the level of MWVBE Supplier participation in this Agreement.
 
Section 5.12 Additional Compliance Requirements. Vendor agrees to comply with the Anticorruption Policy and Vendor Code of Conduct, which may
be found at http://www.unitedhealthgroup.com/suppliers/default.aspx?.
 
Section 6. Insurance
 
Section 6.1 Required Coverage. During the term of this Agreement, Vendor will obtain and maintain, at its sole cost and expense, the insurance in the
types and minimum amounts outlined below or as required by applicable law, whichever is greater, and any such additional insurance necessary to insure
against claims that may arise from or in connection with its obligations under this Agreement, whether such obligations are performed by or on behalf of
the Vendor:
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Coverage Type Minimum Limits of Liability

Commercial General Liability ·  [***]
·  [***]
·  [***]
·  [***]

Worker’s Compensation In accordance with the laws of the country, state, or province, or territory exercising jurisdiction over employees

Employer’s Liability (including “Stop
Gap” Liability where applicable)

·  [***]
·  [***]
·  [***]

Umbrella ·  [***]
·  [***]

Professional Liability / Errors &
Omissions Liability

·  [***]
·  [***]

Cyber Liability ·  [***]
·  [***]

 
Section 6.2 Insurance Ratings. Subject to the Vendor’s right to self-insure coverage as set forth below, insurance shall be issued by insurance companies
authorized to conduct business within the jurisdiction in which Services are provided, with a minimum A.M. Best rating of A- VII in the current edition of
Best’s Key Rating Guide.
 
Section 6.3 Additional Insurance Requirements. In the event that any insurance required by this Agreement is written on a claims-made basis, such
insurance will have a policy retroactive date that coincides with or predates the Effective Date. Vendor will continue coverage, through either policy
renewals or the purchase of an extended reporting period for not less than [***], beginning at the time obligations under this Agreement have been
completed. Commercial general liability will include Customer and its Affiliates as additional insured(s) with respect to liability arising out of the Services.
Professional liability / errors and omissions liability will provide coverage for liability for loss or damage due to an act, error, omission, or negligence
arising from the Services. Cyber liability insurance will provide coverage for liability for damages claimed by third parties arising from data destruction,
extortion, theft, hacking, and denial of service attacks impacting Vendor’s operations. Vendor may arrange any required insurance under separate policies
for the full minimum limits of liability required, or by a combination of underlying policies and an umbrella or excess liability policy. Any umbrella or
excess liability insurance policy will be adequate to satisfy the insurance requirements of this Agreement. Vendor may, with Customer’s prior approval
(which shall not be unreasonably withheld), elect to self-insure, in whole or in part, in the amounts and types of insurance required herein. Vendor will
(i) maintain a separate reserve or trust for its self- insurance, (ii) provide to Customer a copy of the most recent evaluation of its self-insurance funds
prepared by an independent actuary, (iii) warrant that its self-insurance fund will comply with applicable laws and regulations, and (iv) fund its self-
insurance funds in accordance with the recommendations of the independent actuary and assure that funds are available at all times to pay claims in the
amounts required by this Section 6. The funding of deductibles and self-insured retentions, if any, maintained by Vendor are the sole responsibility of
Vendor, including any deductibles or self-insured retentions applicable to claims involving Customer.
 
Section 6.4 Waiver of Subrogation. Except where prohibited by law, Vendor agrees to waive all rights of subrogation, including any rights of its insurers,
against Customer and its Affiliates, under the commercial general liability, automobile liability, workers’ compensation, and employer’s liability coverage,
with respect to losses, damages, claims, suits, or demands, however caused.
 
Section 6.5 Certificates of Insurance. On or before the Effective Date, and upon Customer’s request thereafter, Vendor will provide certificate(s) of
insurance providing evidence that Vendor has complied with the insurance requirements set forth in this Agreement. Vendor will give [***] prior written
notice to Customer in the event of any cancellation of the insurance required hereunder.
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Section 6.6 Notices. In the case of loss or damage or other event involving Customer or its Affiliates that requires notice or other action under the terms of
any insurance coverage specified in this Section 6, Vendor will be solely responsible to take such action. Vendor will provide Customer with
contemporaneous notice and with such other information as Customer may request regarding the event.
 
Section 6.7 Subcontractors. Except to the extent (i) otherwise stated in this Agreement, or (ii) agreed by Customer in writing, Vendor shall require, in
writing, that each subcontractor adhere to the same insurance requirements as outlined in this Agreement. Vendor may (1) insure any subcontractors under
its own policies, or (2) modify the applicable subcontractor’s insurance requirements, with the agreement that any deficiencies in such policies shall be
borne by Vendor.
 
Section 6.8 Limits of Liability. All insurance required of Vendor to provide coverage to Customer and its Affiliates as additional insureds [***]. Such
additional insured coverage will apply to [***]. The availability or unavailability of insurance coverage shall not limit, modify or otherwise impact
Vendor’s other obligations and liabilities under this Agreement. Vendor’s obligation to maintain the insurance stipulated in this Section 6 shall be in
addition to, and not in lieu of, Vendor’s other obligations hereunder, and Vendor’s liability to Customer shall not be limited to the amount of coverage
required hereunder. Vendor’s insurance will apply separately to each insured against whom a claim is made or lawsuit is brought, except with respect to the
insurer’s limits of liability.
 
Section 7. Indemnification
 
To the maximum extent allowed by law, Vendor will defend, indemnify and hold harmless Customer and its directors, officers, employees, and agents
(collectively, the “Indemnitees”), from and against any and all claims, losses, damages, suits, fees, judgments, costs and expenses (collectively referred to
as “Claims”), including attorneys’ fees incurred in responding to such Claims, that the Indemnitees may suffer or incur arising out of or in connection with:
(a) Vendor’s breach of warranty or damages due to Vendor’s negligence or willful misconduct; (b) any allegation that the Indemnitees’ use of any goods or
services (including without limitation any computer code and Work Product) created for or provided to Customer in connection with this Agreement
constitutes an infringement, contributory infringement or violation of any patent, copyright, trade secret, trademark, or other third party intellectual
property right or a misappropriation of a trade secret or other personal rights of a third party; (c) any breach by Vendor of its: (i) confidentiality obligations;
(ii) obligations to comply with laws; (iii) obligations under Exhibit D or Exhibit F (if applicable); or (iv) obligation to pay any compensation, fees, salary,
bonuses, mandatory or fringe employee benefits, social security, taxes or other withholdings which are alleged to be owed in respect of any personnel or
contractors of Vendor; (d) any personal injury (including death) or damage to property resulting from Vendor, Vendor personnel or its agents’ acts or
omissions; and (e) Vendor’s introduction of any unauthorized material, including without limitation, a “computer virus” or other contaminant into
Customer’s environment. The Indemnitees will give prompt notice of any Claim to Vendor, and Vendor will defend the Indemnitees at the Indemnitees’
request. Vendor may settle, at its sole expense, any Claim for which Vendor is responsible under this Section 7 provided that such settlement shall not limit,
unduly interfere, or otherwise adversely affect the rights granted herein, Vendor’s obligations under this Agreement, or impose any additional liability or
obligation on Customer or does not contain an unconditional and full release of the Indemnitees’ in respect of such Claim. Customer reserves the right to
participate in the defense and/or settlement of any Claim. [***].
 
Section 8. Liability
 
Section 8.1 Waiver of Damages. SUBJECT TO SECTION 8.2, IN NO EVENT, WHETHER IN CONTRACT OR IN TORT (INCLUDING BREACH OF
WARRANTY, NEGLIGENCE AND STRICT LIABILITY IN TORT), WILL A PARTY BE LIABLE FOR INDIRECT OR CONSEQUENTIAL,
EXEMPLARY, PUNITIVE OR SPECIAL DAMAGES, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES
IN ADVANCE.
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Section 8.2 Exceptions; Cumulative Remedies. The limitations set forth in Section 8.1 will not apply with respect to: [***]. The remedies specified in
this Agreement are cumulative and in addition to any remedies available at law or in equity.
 
Section 9. Organizational Resiliency and Force Majeure
 
Section 9.1 Resiliency Planning. Vendor will, at its sole expense, establish and maintain an organizational resilience program designed to protect physical,
intangible, environmental and human assets critical to Vendor’s provision of the Services. Vendor’s organizational resilience program will identify and
address significant hazards or threats that may impact the Services or Vendor’s critical assets. Vendor’s organizational resilience program will include, to
the extent applicable, (i) risk assessments and controls, (ii) written business continuity plans for the Services and supporting facilities, (iii) written disaster
recovery plans for critical technology and systems infrastructure, and (iv) corporate crisis management response protocols, as necessary to enable continued
performance under this Agreement if any event (including a corporate crisis, technological accident, or human- caused event) should cause a material
disruption of the Services or pose a significant threat to Vendor’s critical assets. Vendor’s organizational resilience program will be consistent with industry
standards and best practices relevant to the healthcare industry, with any standards imposed on Vendor or Customer by a relevant regulatory authority, and
with the specific requirements (if any) set forth in the applicable Statement of Work. Vendor will provide its organizational resilience program
documentation (or relevant components thereof) to Customer for review at Customer’s request, within [***] of Customer’s request. In addition, Vendor will
make available for discussion its personnel who are responsible for the organizational resilience program. Statements of Work under this Agreement may
specify different obligations with respect to Vendor’s organizational resilience program or specific aspects of that program. These different obligations will
apply to the Services or products provided under the applicable Statement of Work only, and will not be construed to apply to any other Statement of Work.
 
Section 9.2 Testing; Resiliency Reviews. Vendor will periodically update relevant components of its organizational resilience program to address changes
to Vendor’s critical assets, the Services, and relevant regulatory requirements or private sector standards for organizational resiliency and corporate
preparedness. In addition, Vendor will test the operability of all components of its organizational resilience program at least [***] (and more frequently, if
required under a Statement of Work or under the terms of the relevant business continuity plan or disaster recovery plan) to confirm that such plans are
fully operational. Vendor will functionally test disaster recovery plans for critical technology and systems infrastructure at least [***] and provide the
results of such test to Customer at its request. At Customer’s request, Vendor will certify to Customer in writing that all components of Vendor’s
organizational resilience program (specifically including business continuity plans and disaster recovery plans) are fully operational. At Customer’s request
(no more than [***]), Vendor will participate in a resiliency review and will meet with Customer and provide Customer with all information (including
detailed business continuity plans and disaster recovery plans) reasonably necessary for Customer to review Vendor’s organizational resilience program. If
at any time Customer reasonably determines that Vendor is materially non-compliant with the organizational resiliency requirements set forth herein or in
the applicable Statement of Work, or if Vendor fails to meet its obligations with respect to testing, certification, or participation in the resiliency review
[***].
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Section 9.3 Implementation of Resiliency Plans. Upon the occurrence of any event that disrupts the provision of Services, Vendor will promptly
implement the relevant components of its organizational resilience program (including relevant business continuity plans and disaster recovery plans) and
will restore the disrupted Services within the earliest of: (a) the timeframes required in the relevant recovery/continuity plan, (b) the timeframes required in
the applicable Statement of Work or elsewhere in this Agreement, or (c) otherwise as necessary to continue to meet applicable Service Levels. Vendor will
not increase its charges or charge Customer any usage fees with respect to the implementation of any component of Vendor’s organizational resilience
program. Whenever any event, including a Force Majeure Event, causes Vendor to allocate limited resources between or among Vendor’s customers,
Vendor will not give any other customers priority over Customer, subject to the Service Levels or recovery time objectives set forth in this Agreement and
any applicable Statement of Work.
 
Section 9.4 Force Majeure.
 

(A)            As used in this Agreement, a “Force Majeure Event” means an act of God, riot, civil disorder, or any other similar event beyond the
reasonable control of a party, provided that the event is not caused, directly or indirectly, by such party. Notwithstanding the foregoing, no event will be
considered a Force Majeure Event if and to the extent that the nonperforming party could have (1) prevented the event (or any resulting defaults or delays
in performance) by taking reasonable precautions, or (2) circumvented the event (or any resulting defaults or delays in performance) through the use of
alternate sources, workaround plans or other means (in the case of Vendor, including by meeting its obligations with respect to developing, maintaining and
implementing an organizational resilience program as described in this Section 9 or an applicable Statement of Work).

 
(B)            Subject to Section 9.5, in the case of a Force Majeure Event the nonperforming party will be excused from further performance or

observance of the obligation(s) so affected for as long as such circumstances prevail and such party continues to use commercially reasonable efforts to
recommence performance to whatever extent possible without delay. Any party so delayed in its performance will promptly notify the party to whom
performance is due by telephone and in writing and will describe at a reasonable level of detail the circumstances causing such default or delay.
 
Section 9.5 Alternate Source; Termination Rights.
 

(A)            With respect to Critical Services (as defined below), if the performance of all or a portion of such Critical Services is prevented or
delayed (including by a Force Majeure Event) for more than [***], then Customer may procure such Services from an alternate source [***]. As used in
this Agreement, “Critical Services” means those specific Services identified in the applicable Statement of Work as “critical,” [***]. The timeframes set
forth in this paragraph may, for any or all components of the Services, be superseded by more specific requirements set forth in the applicable Statement of
Work.

 
(B)            With respect to Non-Critical Services (as defined below), if the performance of all or a portion of such Non-Critical Services is

prevented or delayed (including by a Force Majeure Event) for more than [***], then Customer may procure such Services from an alternate source[***].
As used in this Agreement, “Non-Critical Services” means all Services that are not Critical Services. The timeframes set forth in this paragraph may, for
any or all components of the Services, be superseded by more specific requirements set forth in the applicable Statement of Work.

 
(C)            If the performance of any Services is prevented or delayed (including by a Force Majeure Event) for more than [***] (in the case of

Critical Services) or [***] (in the case of Non-Critical Services), then Customer will have the option to terminate this Agreement or any impacted
Statement of Work [***]. The timeframes set forth in this paragraph may, for any or all components of the Services, be superseded by more specific
requirements set forth in the applicable Statement of Work.
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Section 10. Term and Termination
 
Section 10.1 Agreement Term and Termination. This Agreement shall commence and be effective as of the date above and shall continue until
(a) terminated by Customer at any time with or without cause, upon written notice to Vendor without any charge, liability, or obligation whatsoever, except
for payment for Services performed by Vendor specified in a SOW but not yet paid for by Customer; or (b) terminated by either party if the other party
materially breaches or defaults on any of the provisions of this Agreement, and such breach is not cured within [***] after the breaching party receives
written notice. Termination of this Agreement shall not impact any signed SOWs then in effect, which shall continue in effect until completed or otherwise
terminated under Section 10.2 or Section 10.3, and shall be governed by the terms of this Agreement while in effect.
 
Section 10.2 SOW Termination for Convenience. The term of an SOW shall be as outlined thereunder. Upon [***] Customer may, for its own
convenience and with or without cause, terminate any SOW, in whole or in part, without any charge, liability or obligation whatsoever except for payment
for Services performed by Vendor but not yet paid for by Customer.
 
Section 10.3 SOW Termination for Cause. If either party materially breaches or defaults on any of the provisions of any SOW, and such breach is not
cured within [***] after the breaching party receives written notice, then in addition to all other rights and remedies of law or equity or otherwise, the
injured party shall have the right to terminate any SOW(s) impacted by such breach without any obligation or liability, at any time thereafter.
 
Section 10.4 Termination for Change of Control. Notwithstanding anything to the contrary in this Agreement or SOW, Customer may terminate this
Agreement and/or a SOW without further liability, upon [***] in the event of a Change of Control of Vendor. For purposes of this Agreement, “Change in
Control” means (a) the acquisition by any person, entity or group, within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), of beneficial ownership (as defined in the Exchange Act) of 20% or more of the outstanding shares of common
stock of Vendor or the combined voting power of Vendor’s then-outstanding voting securities in a single transaction or series of related transactions; (b) a
change in 50% or more of the directors of Vendor in any 12 month period; (c) a reorganization, merger, consolidation or share exchange in which the
shareholders of Vendor immediately prior to such transaction hold less than 51% of the outstanding shares of Vendor after such transaction; (d) the sale (in
a single transaction or a series of related transactions) of either: (i) all or substantially all of the assets of Vendor, or (ii) the assets which are provided to
Customer hereunder or used to provide Services to Customer hereunder; or (e) the first purchase under any tender offer or exchange offer pursuant to which
shares of Vendor common stock or other voting securities are purchased.
 
Section 10.5 Insolvency. Either party will have the right to immediately, or with such written notice as such party deems reasonable, terminate this
Agreement and any SOWs in the event the other party: (a) ceases to do business as a going concern; (b) becomes subject to any bankruptcy or insolvency
proceeding under federal or state statute (and if the proceeding is involuntary, it is not dismissed within 60 days of its commencement); (c) becomes
insolvent or becomes subject to direct control by a trustee, receiver or similar authority; (d) has wound up, dissolved or liquidated, voluntarily or otherwise;
(d) makes a general assignment for the benefit of its creditors; or (e) takes any action authorizing or in furtherance of any of the foregoing.
 
Section 10.6 Effect of Termination. Upon expiration or termination of this Agreement (or any SOW, as applicable) each party shall, upon the request of
the other: (a) return all papers, materials and properties of the other held by such party; and (b) provide reasonable assistance in the termination of this
Agreement, as may be necessary for the orderly, non-disrupted business continuation of each party. In no event will Vendor inhibit in any way Customer’s
attempt to effect a smooth transition. At Customer’s option, upon termination of this Agreement or a Statement of Work for any reason, Vendor will:
(1) certify to Customer in writing that all Confidential Information of Customer has been returned or destroyed, as required under this Agreement [***].
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Section 10.7 Survival. Customer and Vendor’s respective obligations hereunder which by their nature would continue beyond the termination of this
Agreement or expiration of any SOW, shall survive. This includes, by way of example but not limited to, the obligations provided under the Sections or
Exhibits with the following headings: "CONFIDENTIALITY", “INDEMNIFICATION", any warranty by Vendor, Exhibit D (HIPAA and GLBA),
Exhibit H (Medicare Advantage Regulatory Requirements Appendix), Exhibit I (Master Community & State Appendix), and Exhibit J (Exchange
Regulatory Appendix).
 
Section 11. Assignment; Divestiture.
 
Vendor may not assign this Agreement or any SOW, or any of Vendor’s rights (except the right to receive payments hereunder) or duties under this
Agreement, without the prior written consent of Customer. Any attempted assignment without Customer’s consent will be void. Customer may freely
assign all or any part of this Agreement, without the consent of Vendor, either: (a) to an Affiliate; or (b) incidental to a sale, transfer or other disposition by
Customer or an Affiliate of all or substantially all of the assets of that component of Customer’s business or its Affiliate's business having the benefit of the
goods and/or services under this Agreement. In the event Customer either: (a) acquires any entity which has entered into an Agreement with Vendor, or
(b) acquired any goods or services from Vendor under a separate agreement within any twelve (12) months prior to the Effective Date, Vendor shall in both
cases, upon Customer notice, execute any documents necessary to allow such goods and services to be governed by this Agreement, and any price
adjustments shall be made immediately on a go forward basis. All benefits under this Agreement shall accrue and inure to each party's valid and legal heirs,
successors and assigns. From time to time, Customer (or its Affiliates) may divest some or all interests in certain business units or Affiliates. Following the
divestiture, at Customer’s request, Vendor will continue to provide Services to such divested business unit or entity under the terms of this Agreement and
any applicable SOWs (including for the then-current charges) for 24 months, or any shorter period specified by Customer.
 
Section 12. Export Related to Services
 
Vendor shall not, absent proper authorization and licensing, if applicable, from all United States agencies having jurisdiction, including without limitation
the United States Bureau of Industry and Security (United States Department of Commerce) and the United States Department of State, and from any other
relevant jurisdiction that requires any license or other government approval, Export any Item in the course of performing the Services hereunder. Customer
makes no representations as to whether or under what conditions any Item supplied by Customer may be Exported. For purposes of this Section, “Item”
means any data, technology, commodity or other item, including without limitation, computer software, computer hardware, or telecommunications
hardware or software or encryption device or algorithm, and “Export” means “export,” “release,” or “reexport,” as those terms are defined in 15 Code of
Federal Regulations §734.2(b), as such regulation may be amended and in effect from time to time.
 
Section 13. Record Keeping and Audit
 
Vendor agrees to maintain accurate and complete records relating to the provision of Services under this Agreement. If Vendor has a formal records
management program which includes a documented and compliant records retention schedule (based on applicable federal, state and industry
recordkeeping requirements) and a corresponding employee training program, during the term of this Agreement and for [***] following the expiration or
termination of this Agreement, Vendor will apply records retention practices in the normal course of business according to the retention periods set forth in
Vendor’s records retention schedule. If Vendor does not maintain a documented and compliant records retention schedule, then Vendor will maintain
records relating to the provision of Services under this Agreement for a period of [***] from the creation of the applicable record, except to the extent that
Customer may require a longer or shorter retention period for specific categories of records. Vendor agrees that, during the term of this Agreement and for a
period of [***] after the expiration or termination of this Agreement or the applicable Statement of Work, as appropriate, Customer or its designee(s) may,
at any time upon not less than [***] notice to Vendor, (i) examine the books and records of Vendor (and its subcontractors hereunder, if any) related to
Vendor’s and any of its subcontractors’ performance under this Agreement, and (ii) verify the integrity of Customer data and examine the systems that
process, store, secure, support, and transmit that data (“Audit”). Vendor will cooperate fully, and cause its subcontractors to cooperate fully, with any such
Audit(s) and will provide all books, records, data and other documentation reasonably requested by Customer. Customer may make copies of such
documentation. The Audit(s) will be conducted during normal business hours, and at Customer’s expense; provided however if such Audit reveals
overcharges to Customer, Vendor will bear the cost of such Audit.
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Section 14. Entire Agreement; Order of Precedence.
 
This Agreement contains the entire understanding of the parties and may be amended only by a writing signed by the parties. This Agreement (including its
Exhibits), and any SOWs placed hereunder shall constitute the entire agreement between Customer and Vendor. In the event of a conflict between the terms
and conditions of this Agreement and the terms and conditions of any Statement of Work, the terms and conditions of this Agreement will control, unless
the Statement of Work makes specific reference to the Section of this Agreement that is to be amended in the Statement of Work. Any exceptions expressly
agreed upon in writing by Customer (or an applicable Affiliate) and Vendor under a particular Statement of Work will apply only for purposes of that
Statement of Work, and will not be deemed to in any way amend, modify, cancel, or waive the provisions of this Agreement or any other Statement of
Work. Notwithstanding the foregoing, no Statement of Work or any provision thereof will be effective to: (A) decrease any limitation of liability, reduce the
scope of recoverable damages, or restrict or eliminate exceptions to the limitation of liability; (B) expand, eliminate or restrict the scope of any indemnity
obligations set forth in this Agreement or any Exhibit hereto; or (C) waive, settle or resolve any claims or disputes between the Parties. Any amendment or
modification to this Agreement or any duly executed SOW hereunder shall not be valid, enforceable, or binding on the parties unless such amendment or
modification (a) is a written instrument duly executed by the authorized representatives of both parties and (b) references this Agreement and any SOW, if
applicable, and identifies the specific sections contained therein which are amended or modified. No amendment or modification shall adversely affect
vested rights or causes of action that have accrued prior to the effective date of such amendment or modification. The terms and conditions of the Exhibits
and any SOW hereunder are integral parts of this Agreement and are fully incorporated herein by this reference. No conflicting or supplemental pre-printed
provisions on Vendor and Customer forms (including without limitation shrink wrap terms, terms on purchase orders or invoices) shall be binding on the
parties.
 
Section 15. Choice of Law/Venue
 
This Agreement and the rights and obligations of the parties hereunder shall be construed in accordance with and governed by the laws of the State of
Minnesota, excluding its conflict of laws principles and excluding the Uniform Computer Information Transactions Act (UCITA) as may be enacted,
amended, or modified by the various states. The parties hereby agree that the United Nations Convention on Contracts for the International Sale of Goods
will not apply to this Agreement or any related transaction between the parties. The parties irrevocably and unconditionally consent to venue in Hennepin
County, Minnesota (and hereby waive any claims of forum non conveniens with respect to such venue) and to the non-exclusive jurisdiction of competent
Minnesota state courts in Hennepin County or federal courts in the District of Minnesota for all litigation which may be brought with respect to the terms
of, and the transactions and relationships contemplated by, this Agreement. The parties further consent to the jurisdiction of any state court located within a
district that encompasses assets of a party against which a judgment has been rendered for the enforcement of such judgment against the assets of such
party.
 
Section 16. Use of Name and Publicity
 
Vendor will not have any right to use the names, logos, trademarks, trade names, or other marks of Customer or any of its Affiliates (collectively, the
“Customer Marks”), including in connection with any advertising, sales promotions, press releases and other publicity matters, unless and until each use is
approved in advance and in writing by the UnitedHealth Group Chief Communications Officer. Customer may withdraw its permission for Vendor to use
any of the Customer Marks at any time at its sole discretion by giving written notice to Vendor.
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Section 17. Severability
 
If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction, then the remaining portions of this
Agreement shall be construed as if not containing such provision, and all other rights and obligations of the parties shall be construed and enforced
accordingly.
 
Section 18. Notices
 
All notices, approvals, waivers, and other communications under this Agreement (other than routine operational communications), will be in writing and
will be deemed duly given (A) when delivered by hand, (B) one business day after being given to an express courier with a reliable system for tracking
delivery, or (C) four business days after the date of mailing, when mailed by United States mail, registered or certified mail, return receipt requested,
postage prepaid, and addressed as follows:
 

Notices to Customer: Notices to Vendor:
  
Attn: Legal Department Attn: Jason Melton
UnitedHealth Group Innovation Specialists, LLC d/b/a 2nd.MD
9900 Bren Road East 1300 Post Oak Blvd., Suite 725
MN008-T502 Houston, TX 77056
Minnetonka, MN 55343  
  
With a copy to: With a copy to:
  
Attn: Enterprise Sourcing & Procurement Attn: Legal
UnitedHealth Group Innovation Specialists, LLC d/b/a 2nd.MD
9900 Bren Road East 1300 Post Oak Blvd., Suite 725
MN008-W240 Houston, TX 77056
Minnetonka, MN 55343  

 
Section 19. Non-Solicitation
 
During the term of this Agreement and for a period of [***] thereafter, neither Customer nor Vendor will directly or indirectly solicit or seek to procure
(other than by general advertising) the employment of: (A) in the case of Customer, any Vendor employee engaged in the provision of the Services; and
(B) in the case of Vendor, any Customer personnel.
 
Section 20. No Waiver
 
No waiver or failure to exercise any option, right, or privilege under the terms of this Agreement on any occasion or occasions shall be construed to be a
waiver of the same or any other option, right or privilege on any other occasion.
 
Section 21. Third Party Beneficiaries.
 
This Agreement is entered into solely between, and may be enforced only by, Customer and Vendor. This Agreement will not be deemed to create any
rights in third parties or to create any obligations of a party to any third parties, other than in and to Customer’s Affiliates receiving Services hereunder.
 

(SIGNATURE PAGE TO FOLLOW)
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ACCEPTED AND AGREED:   
   
UNITED HEALTHCARE SERVICES, INC.  INNOVATION SPECIALISTS, LLC D/B/A 2ND.MD
   
   
By: /s/ Eric J Noyes  By: /s/ Jason Melton
 (Authorized Signature)   (Authorized Signature)
   
Name: Eric J Noyes  Name: Jason Melton
 (Print or Type)   (Print or Type)
     
Title: Sr. Director  Title: Chief Executive Officer
     
Date: 12/20/2016  Date: 12/20/2016
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EXHIBIT A
ORM OF STATEMENT OF WORK

 
STATEMENT OF WORK NO.       

 
This is Statement of Work (“SOW”) No. to the MASTER SERVICES AGREEMENT dated etween: [***] (the “Agreement”),
 
United HealthCare Services, Inc., (“Customer”) on behalf of itself and its Affiliates; and
 
Innovation Specialists, LLC d/b/a 2nd.MD (“Vendor”). All capitalized terms not otherwise defined in this SOW will have the meanings assigned to them in
the Agreement. Unless modified herein, all terms in the Agreement shall remain unchanged and in full force and effect.
 
1. CUSTOMER SEGMENT(S) RECEIVING SERVICES:
 
2. PURPOSE AND HIGH-LEVEL SCOPE OF SERVICES:
 
3. DETAILED DESCRIPTION OF SERVICES:
 
4. PERSONNEL:
 
5. WORK PRODUCT/DELIVERABLES:
 
6. MILESTONES/DEADLINES:
 
7. FEES: [Select from Fixed-Bid or Time & Materials options below, delete both Option headings, text of non- choice and this note]
 
Option1: Fixed-Bid
 
Based on the above tasks and assumptions, Vendor will perform the Services and provide the Work Product for a fixed price of [insert $] which will be
invoiced [insert payment schedule].
 
If Customer terminates this SOW prior to delivery of all Work Product, the charges will be prorated at the time of termination and Customer agrees to pay
for Services through the termination date. Applicable federal, state and local taxes are not included in the estimated charges.
 
Option 2: Time & Materials
 
Vendor will perform the Services and provide the Work Product at an hourly rate of [insert rate $]. Customer will be charged only for the actual hours
provided by Vendor in performing the Services and providing the Work Product. Vendor estimates the total number of hours to complete the Services to be
[insert # hours] for an estimated funding requirement of [insert $]. The total fees incurred by Customer under this SOW shall not exceed [insert same $ as
estimated funding requirement] without Customer’s prior written consent.
 
If Customer terminates this SOW, Customer agrees to pay Vendor for actual hours worked by Vendor in performing the Services prior to the date of
termination.
 
The terms and conditions contained in this SOW constitute the parties’ complete understanding and agreement relating to the subject matter hereof.
Notwithstanding anything to the contrary in the Agreement or elsewhere, in the event of a conflict between this SOW and the Agreement, the Agreement
will control. No other terms and conditions, beyond those contained herein, will be valid unless mutually agreed to by Customer and Vendor in a writing
signed by authorized representatives of each party.
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ACCEPTED AND AGREED:   
   
UNITED HEALTHCARE SERVICES, INC.  INNOVATION SPECIALISTS, LLC D/B/A 2ND.MD
   
   
By:  By:
 (Authorized Signature)   (Authorized Signature)
   
Name:  Name:
 (Print or Type)   (Print or Type)
     
Title:  Title:
     
Date:  Date:
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EXHIBIT B
CERTIFICATE OF COMPLIANCE FOR CONTRACTORS AND SUPPLIERS

 
Vendor certifies and represents that it is, as of the Effective Date, and shall remain throughout the term of the Agreement in compliance with the following
federal laws, to the extent applicable to Vendor and the Services:
 

1. General.
 

FAR Clause Date Title
52.204-9 Jan 2011 Personal Identify Verification of Contractor Personnel
52.222-21 Feb 1999 Prohibition of Segregated Facilities
52.222-26 Mar 2007 Equal Opportunity
52.222-35 Sep 2010 Equal Opportunity for Veterans
52.222-36 Oct 2010 Affirmative Action for Workers with Disabilities
52.222-37 Sep 2010 Employment Reports on Veterans
52.222-40 Dec 2010 Notification of Employee Rights Under the National Labor Relations Act
52.222-50 Feb 2009 Combating Trafficking in Persons
52.223-18 Aug 2011 Encouraging Contractor Policies to Ban Text Messaging While Driving
52.244-6 Dec 2010 Subcontracts for Commercial Items

 
DFARS Clause Date Title
252.204-7000 Dec 1991 Disclosure of Information

 
2. Contract Value > $150,000.
 
If the total fees under the Agreement, including all SOWs executed pursuant to the Agreement, exceed an aggregate total of $150,000, then Vendor shall
comply with the Laws listed in Section 1 above and the following:
 

FAR Clause Date Title
52.219-8 Jan 2011 Utilization of Small Business Concerns

 
3. Contract Value > $5 Million.
 
If the total fees under the Agreement, including all SOWs executed pursuant to the Agreement, exceed an aggregate total of $5,000,000, then Vendor shall
comply with the Laws listed in Section 1 above and the following:
 

FAR Clause Date Title
52.203-13 Apr 2010 Contractor Code of Business Ethics and Conduct

 
4. Equal Opportunity.
 

This contractor and subcontractor shall abide by the requirements of 41 CFR 60- 1.4(a), 60-300.5(a) and 60-741.5(a). These regulations
prohibit discrimination against qualified individuals based on their status as protected veterans or individuals with disabilities, and
prohibit discrimination against all individuals based on their race, color, religion, sex, or national origin. Moreover, these regulations
require that covered prime contractors and subcontractors take affirmative action to employ and advance in employment individuals
without regard to race, color, religion, sex, national origin, protected veteran status or disability.

 
To the extent applicable, the employee notice requirements set forth in 29 C.F.R. Part 471, Appendix A to Subpart A, are hereby
incorporated by reference into this contract.
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EXHIBIT C
PRICE LIST

 
 Consulting Services      Hourly Rate/Discount off List

a. Training
b. Implementation/Installation
c. Configuration
d. Customization
e. Other consulting
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EXHIBIT D 
HIPAA and GLBA

(BUSINESS ASSOCIATE AGREEMENT)
 
The parties hereby agree as follows:
 
1. DEFINITIONS
 

1.1            All capitalized terms used in this Exhibit not otherwise defined in this Exhibit have the meanings established in either the Agreement or
for purposes of the Health Insurance Portability and Accountability Act of 1996 and its implementing regulations, as amended and supplemented
by HITECH, as each is amended from time to time (collectively, “HIPAA”). To the extent a term is defined in both the Agreement and in this
Exhibit or in HIPAA, the definition in this Exhibit or in HIPAA, shall govern.

 
1.2            “Affiliate” shall have the meaning ascribed to it in the Agreement. If the term “Affiliate” is not defined in the Agreement, then
“Affiliate” shall mean, for purposes of this Exhibit, any subsidiary of UnitedHealth Group Inc.

 
1.3            “Breach” means the acquisition, access, use or disclosure of PHI in a manner not permitted by the Privacy Rule that compromises the
security or privacy of the PHI as defined, and subject to the exclusions set forth, in 45 C.F.R. § 164.402.

 
1.4            “Breach Rule” means the federal breach regulations, as amended from time to time, issued pursuant to HIPAA and codified at 45 C.F.R.
Part 164 (Subpart D).

 
1.5            “Compliance Date” means the later of September 23, 2013 or the effective date of the Agreement.

 
1.6            “Electronic Protected Health Information” or “ePHI” means PHI that is transmitted or maintained in Electronic Media.

 
1.7            “HITECH” means Subtitle D of the Health Information Technology for Economic and Clinical Health Act provisions of the American
Recovery and Reinvestment Act of 2009, 42 U.S.C. §§ 17921-17954, and all associated existing and future implementing regulations, when and as
each is effective.

 
1.8            “PHI” means Protected Health Information, as defined in 45 C.F.R. § 160.103, and is limited to the Protected Health Information
received from, or received, maintained, created or transmitted on behalf of, Customer (for itself and/or applicable Covered Entity customers) by
Vendor in performance of the Services.

 
1.9            “Privacy Rule” means the federal privacy regulations, as amended from time to time, issued pursuant to HIPAA and codified at 45
C.F.R. Parts 160 and 164 (Subparts A & E).

 
1.10          “Security Rule” means the federal security regulations, as amended from time to time, issued pursuant to HIPAA and codified at 45
C.F.R. Parts 160 and 164 (Subparts A & C).

 
1.11          “Services” as used in this Exhibit, means, to the extent and only to the extent they involve the receipt, creation, maintenance,
transmission, use or disclosure of PHI, the services provided by Vendor to Customer as set forth in the Agreement.
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2. RESPONSIBILITIES OF VENDOR
 

With regard to its use and/or disclosure of PHI, Vendor agrees to:
 

2.1            not use and/or further disclose PHI except as necessary to provide the Services, as permitted or required by this Exhibit, and in
compliance with each applicable requirement of 45 C.F.R. § 164.504(e), or as otherwise Required by Law; provided that, to the extent Vendor is to
carry out a Covered Entity’s obligations under the Privacy Rule, Vendor will comply with the requirements of the Privacy Rule that apply to that
Covered Entity in the performance of those obligations.

 
2.2            implement and use appropriate administrative, physical and technical safeguards and, as of the Compliance Date, comply with
applicable Security Rule requirements with respect to ePHI, to prevent use or disclosure of PHI other than as provided for by this Exhibit,
including at a minimum, but in any event not limited to, any safeguards set forth in the Agreement or other applicable contracts or agreements
between the parties. For the avoidance of doubt, the requirements set forth in the Agreement or other applicable contracts or agreements between
the parties do not limit in any way whatsoever Vendor’s obligations under this Section 2.2 to comply with applicable Security Rule requirements.

 
2.3            without unreasonable delay, and in any event on or before [***] after its discovery by Vendor, report to Customer in writing: (i) any use
or disclosure of PHI not provided for by this Exhibit of which it becomes aware in accordance with 45 C.F.R. § 164.504(e)(2)(ii)(C); and/or
(ii) any Security Incident of which Vendor becomes aware in accordance with 45 C.F.R. § 164.314(a)(2)(i)(C).

 
2.4            without unreasonable delay, and in any event on or before [***] after its Discovery by Vendor, notify Customer of any incident that
involves an unauthorized acquisition, access, use or disclosure of PHI, even if Vendor believes the incident will not rise to the level of a Breach.
The notification shall include, to the extent possible, and shall be supplemented on an ongoing basis with: (i) the identification of all individuals
whose Unsecured PHI was or is believed to have been involved; (ii) all other information required for or requested by Customer (or the applicable
Covered Entity) to perform a risk assessment in accordance with 45 C.F.R. § 164.402 with respect to the incident to determine whether a Breach
of Unsecured PHI occurred; and (iii) all other information reasonably necessary to provide notice to the applicable Covered Entities individuals,
HHS and/or the media, all in accordance with the Breach Rule. Notwithstanding the foregoing, in Customer’s sole discretion and in accordance
with its directions, and without limiting in any way any other remedy available to Customer at law, equity or contract, including but not limited to
any rights or remedies the Customer may have under the Agreement, Vendor [***].

 
2.5            in accordance with 45 C.F.R. § 164.502(e)(1)(ii) and 45 C.F.R. § 164.308(b)(2), ensure that any subcontractors of Vendor that create,
receive, maintain or transmit PHI on behalf of Vendor agree, in writing, to the same restrictions and conditions on the use and/or disclosure of PHI
that apply to Vendor with respect to that PHI, including complying with the applicable Security Rule requirements with respect to ePHI; provided
that, in any event Vendor shall require its subcontractors (and shall require those subcontractors to require their subcontractors) to report to Vendor
any use or disclosure of PHI or Security Incident required to be reported under Sections 2.3 and 2.4 on or before [***] after its discovery by any of
those subcontractors.

 
2.6            make available its internal practices, books and records relating to the use and disclosure of PHI to the Secretary for purposes of
determining the applicable Covered Entity’s compliance with the Privacy Rule.
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2.7            document, and within [***] after receiving a written request from Customer, make available to Customer information necessary for
Customer or its applicable Covered Entity customer to make an accounting of disclosures of PHI about an Individual or, when and as requested by
Customer, make that information available directly to an Individual, all in accordance with 45 C.F.R. § 164.528 and, as of the later of the date
compliance is required by final regulations or the effective date of the Agreement, 42 U.S.C. § 17935(c).

 
2.8            provide access to Customer, within [***] after receiving a written request from Customer, to PHI in a Designated Record Set about an
Individual, or when and as requested by Customer, provide that access directly to an Individual, all in accordance with the requirements of 45
C.F.R. § 164.524, including as of the Compliance Date, providing or sending a copy to a designated third party and providing or sending a copy in
electronic format in accordance with 45 C.F.R. § 164.524.

 
2.9            to the extent that the PHI in Vendor’s possession constitutes a Designated Record Set, make available, within [***] after a written
request by Customer, PHI for amendment and incorporate any amendments to the PHI as requested by Customer, all in accordance with 45 C.F.R.
§ 164.526.

 
2.10            accommodate reasonable requests for confidential communications in accordance with 45 C.F.R. § 164.522(b), as requested by
Customer or as directed by the Individual to whom the PHI relates.

 
2.11            notify Customer in writing within [***] after Vendor’s receipt directly from an Individual of any request for an accounting of
disclosures, access to or amendment of PHI or for confidential communications as contemplated in Sections 2.7-2.10.

 
2.12            request, use and/or disclose only the minimum amount of PHI necessary to accomplish the purpose of the request, use or disclosure;
provided, that Vendor shall comply with 45 C.F.R. §§ 164.502(b) and 164.514(d) as of the Compliance Date.

 
2.13            not directly or indirectly receive remuneration in exchange for any PHI as prohibited by 45 C.F.R. § 164.502(a)(5)(ii) as of the
Compliance Date.

 
2.14            not make or cause to be made any communication about a product or service that is prohibited by 45 C.F.R. §§ 164.501 and 164.508(a)
(3) as of the Compliance Date.

 
2.15            not make or cause to be made any written fundraising communication that is prohibited by 45 C.F.R. § 164.514(f) as of the
Compliance Date.

 
2.16            mitigate, to the extent practicable, any harmful effect that is known to Vendor of a use or disclosure of PHI by Vendor that is not
permitted by the requirements of this Exhibit.

 
2.17            comply with all applicable federal, state and local laws and regulations.

 
2.18            not use, transfer, transmit or otherwise send or make available, any PHI outside of the geographic confines of the United States of
America without Customer’s advance written consent.

 
2.19            Government Program Requirements. To the extent that Vendor receives, uses or discloses PHI pertaining to Individuals enrolled in
managed care plans through which Customer or one or more of its affiliates participate in government funded health care programs, receipt, use
and disclosure of the PHI pertaining to those individuals shall comply with the applicable program requirements.
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2.20            Privacy and Safeguards for NPI. Vendor understands and acknowledges that to the extent it is a nonaffiliated third party under GLBA
that creates or receives NPI from or on behalf of Customer or an Affiliate, Vendor and its authorized representatives: (i) shall not use or disclose
NPI for any purpose other than to perform its obligations under the Agreement; (ii) shall implement appropriate administrative, technical, and
physical safeguards designed to ensure the security and confidentiality of the NPI, protect against any anticipated threats or hazards to the security
or integrity of the NPI and protect against unauthorized access to or use of the NPI that could result in substantial harm or inconvenience to any
consumer; and (iii) shall, for as long as Vendor has NPI, provide and maintain appropriate safeguards for the NPI in compliance with this
Exhibit and the GLBA.

 
3. OTHER PERMITTED USES AND DISCLOSURES OF PHI
 

Unless otherwise limited in this Exhibit, in addition to any other uses and/or disclosures permitted or required by this Exhibit, Vendor may:
 

3.1            use and disclose PHI, if necessary, for proper management and administration of Vendor or to carry out the legal responsibilities of
Vendor, provided that the disclosures are Required by Law or any third party to which Vendor discloses PHI for those purposes provides written
assurances in advance that: (i) the information will be held confidentially and used or further disclosed only for the purpose for which it was
disclosed to the third party or as Required by Law; and (ii) the third party promptly will notify Vendor of any instances of which it becomes aware
in which the confidentiality of the information has been breached.

 
4. TERMINATION AND COOPERATION
 

4.1            Termination. If Customer knows of a pattern or practice of Vendor that constitutes a material breach or violation of this Exhibit then
Customer may provide written notice of the breach or violation to Vendor and Vendor must cure the breach or end the violation on or before [***]
after receipt of the written notice. If Vendor fails to cure the breach or end the violation within the specified timeframe, Customer may terminate
this Exhibit and the Agreement. Customer also may terminate this Exhibit and the Agreement to the extent that any of Customer’s applicable
Covered Entity customers terminates its agreement with Customer.

 
4.2            Effect of Termination or Expiration. Within [***] after the expiration or termination for any reason (or to any extent) of the Agreement
and/or this Exhibit, Vendor shall return or destroy all applicable PHI, if feasible to do so, including all applicable PHI in possession of Vendor’s
subcontractors. To the extent return or destruction of the PHI is not feasible, Vendor shall notify Customer in writing of the reasons return or
destruction is not feasible and, if Customer agrees, may retain the PHI subject to this Section 4.2. Under any circumstances, Vendor shall extend
any and all protections, limitations and restrictions contained in this Exhibit to Vendor’s use and/or disclosure of any applicable PHI retained after
the expiration or termination (to any extent) of the Agreement and/or this Exhibit, and shall limit any further uses and/or disclosures solely to the
purposes that make return or destruction of the PHI infeasible.

 
4.3            Cooperation. Each party shall cooperate in good faith in all respects with the other party in connection with any request by a federal or
state governmental authority for additional information and documents or any governmental investigation, complaint, action or other inquiry.

 
5. MISCELLANEOUS
 

5.1            Construction of Terms. The terms of this Exhibit to the extent they are unclear, shall be construed to allow for compliance by the
applicable Covered Entity and Customer with HIPAA.

 
5.2            Survival. Sections 4.2, 4.3, 5.1, 5.2, and 5.3 shall survive the expiration or termination for any reason of the Agreement and/or of this
Exhibit.

 
5.3            No Third Party Beneficiaries. Nothing in this Exhibit shall confer upon any person other than the parties and their respective successors
or assigns, any rights, remedies, obligations or liabilities whatsoever.
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EXHIBIT E
STANDARD CONTRACTUAL CLAUSES

 
Data Processing Agreement Supplemental Terms and Conditions (Standard Contractual Clauses (processors))
 
For the purposes of Article 26(2) of Directive 95/46/EC for the transfer of personal data to processors established in third countries which do not ensure an
adequate level of data protection, these terms and conditions are entered into between
 

(i)            United HealthCare Services, Inc., a Minnesota corporation with offices at 9900 Bren Road East, Minnetonka, MN 55343, on behalf of
itself and its subsidiaries ("UHS") ("Data Exporter"), and

 
(ii)            Innovation Specialists, LLC d/b/a 2nd.MD, with offices at 1300 Post Oak Blvd., Suite 725, Houston, Texas 77056 (the "Data
Importer").

 
each a "Party", and together the "Parties"
 
Recitals
 
A Data Importer provides services to UHS and or various of its subsidiaries outside the European Economic Area (EEA) (the "Services"). For the

purpose of these Clauses, Data Importer is receiving Personal Data, as defined in Attachment 1, as part of the performance of services as a Data
Importer, and UHS shall transfer Personal Data to Data Importer as Data Exporter.

 
B The Parties agree that all processing and movement of Personal Data, performed as part of or otherwise in connection with the Services shall be

governed by these Clauses which are hereby incorporated into all agreements between the Data Importer and UHS or its subsidiaries and
governing the Services, if any.

 
C The Parties have therefore agreed on the following Contractual Clauses (the "Clauses") in order to adduce adequate safeguards with respect to the

protection of privacy and fundamental rights and freedoms of individuals for the transfer by the Data Exporter to the Data Importer of the Personal
Data specified in Attachment 1.
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Attachment 1
 

Processing of Personal Data
 
1. DEFINITIONS
 

For the purposes of this Attachment 1:
 

(a) 'applicable data protection law' means the legislation protecting the fundamental rights and freedoms of individuals and, in particular,
their right to privacy with respect to the Processing of Personal Data applicable to a Controller in the Member State in which the Data
Exporter is established;

 
(b) 'Controller' means the natural or legal person, public authority, agency or any other body which alone or jointly with others determines

the purposes and means of the processing of Personal Data;
 

(c) 'Data Exporter' means United HealthCare Services, Inc. (“data exporter”), on behalf of itself and its Affiliates;
 

(d) 'Data Importer' means Innovation Specialists, LLC d/b/a 2nd.MD;
 

(e) 'Directive' means Directive 95/46/EC of the European Parliament and of the Council of 24 October 1995 on the protection of individuals
with regard to the Processing of Personal Data and on the free movement of such data

 
(f) 'Personal Data' means any information relating to an identified or identifiable natural person ('Data Subject'); an identifiable person is

one who can be identified, directly or indirectly, in particular by reference to an identification number or to one or more factors specific to
his physical, physiological, mental, economic, cultural or social identity;

 
(g) 'Process/Processing', means any operation or set of operations which is performed upon personal data, whether or not by automatic

means, such as collection, recording, organization, storage, adaptation or alteration, retrieval, consultation, use, disclosure by
transmission, dissemination or otherwise making available, alignment or combination, blocking, erasure or destruction;

 
(h) 'Processor' means a natural or legal person, public authority, agency or any other body which processes Personal Data on behalf of the

Controller;
 

(i) 'Special Categories of data' means Personal Data revealing racial or ethnic origin, political opinions, religious or philosophical beliefs,
trade-union membership, health, sex life, criminal convictions, and actual or alleged criminal offences;

 
(j) 'Subprocessor' means any Processor engaged by the Data Importer or by any other Subprocessor of the Data Importer who agrees to

receive from the Data Importer or from any other Subprocessor of the Data Importer Personal Data exclusively intended for Processing
activities to be carried out on behalf of the Data Exporter after the transfer in accordance with his instructions, the terms of this
Exhibit and the terms of the relevant written subcontract;

 
(k) 'Supervisory Authority' means a public authority responsible for monitoring the application within its territory of the provisions

adopted by a Member State pursuant to the Directive;
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(l) 'technical and organisational security measures' means those measures aimed at protecting Personal Data against accidental or
unlawful destruction or accidental loss, alteration, unauthorised disclosure or access, in particular where the Processing involves the
transmission of data over a network, and against all other unlawful forms of Processing.

 
2. DETAILS OF THE TRANSFERS
 

The details of the transfers of Personal Data are specified in Appendix 1 which forms an integral part of this Exhibit.
 
3. THIRD-PARTY BENEFICIARY CLAUSE
 
3.1 The Data Subject can enforce against the Data Exporter this Clause, Clause 4(b) to (i), Clause 5(a) to (e), and (g) to (j), Clause 6.1 and 6.2, Clause

7, Clause 8.2, and Clauses 9 to 12 as third-party beneficiary.
 
3.2 The Data Subject can enforce against the Data Importer this Clause, Clause 5(a) to (e) and (g), Clause 6, Clause 7, Clause 8.2, and Clauses 9 to 12,

in cases where the Data Exporter has factually disappeared or has ceased to exist in law unless any successor entity has assumed the entire legal
obligations of the Data Exporter by contract or by operation of law, as a result of which it takes on the rights and obligations of the Data Exporter,
in which case the Data Subject can enforce them against such entity.

 
3.3 The Data Subject can enforce against the Subprocessor this Clause, Clause 5(a) to (e) and (g), Clause 6, Clause 7, Clause 8.2, and Clauses 9 to 12,

in cases where both the Data Exporter and the Data Importer have factually disappeared or ceased to exist in law or have become insolvent, unless
any successor entity has assumed the entire legal obligations of the Data Exporter by contract or by operation of law as a result of which it takes
on the rights and obligations of the Data Exporter, in which case the Data Subject can enforce them against such entity. Such third-party liability of
the Subprocessor shall be limited to its own Processing operations under this Exhibit.

 
3.4 The parties do not object to a Data Subject being represented by an association or other body if the Data Subject so expressly wishes and if

permitted by national law.
 
4. OBLIGATIONS OF THE DATA EXPORTER
 

The Data Exporter agrees and warrants:
 

(a) that the Processing, including the transfer itself, of the Personal Data has been carried out in accordance with the relevant provisions of
the applicable data protection law (and, where applicable, has been notified to the relevant authorities of the Member State where the
Data Exporter is established) and does not violate the relevant provisions of that State;

 
(b) that it has instructed and throughout the duration of the Personal Data Processing services will instruct the Data Importer to Process the

Personal Data transferred only on the Data Exporter's behalf and in accordance with the applicable data protection law and this Exhibit;
 

(c) that the Data Importer will provide sufficient guarantees in respect of the technical and organisational security measures specified in
Appendix 2 to this contract;

 
(d) that after assessment of the requirements of the applicable data protection law, the security measures are appropriate to protect Personal

Data against accidental or unlawful destruction or accidental loss, alteration, unauthorised disclosure or access, in particular where the
Processing involves the transmission of data over a network, and against all other unlawful forms of Processing, and that these measures
ensure a level of security appropriate to the risks presented by the Processing and the nature of the data to be protected having regard to
the state of the art and the cost of their implementation;
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(e) that it will ensure compliance with the security measures;
 

(f) that, if the transfer involves Special Categories of data, the Data Subject has been informed or will be informed before, or as soon as
possible after, the transfer that its data could be transmitted to a third country not providing adequate protection within the meaning of the
Directive;

 
(g) to forward any notification received from the Data Importer or any Subprocessor pursuant to Clause 5(b) and Clause 8.3 to the

Supervisory Authority if the Data Exporter decides to continue the transfer or to lift the suspension;
 

(h) to make available to the Data Subjects upon request a copy of this Exhibit, with the exception of Appendix 2, and a summary description
of the security measures, as well as a copy of any contract for subprocessing services which has to be made in accordance with this
Exhibit, unless this Appendix 1 or the Agreement contain commercial information, in which case it may remove such commercial
information;

 
(i) that, in the event of subprocessing, the processing activity is carried out in accordance with Clause 11 by a Subprocessor providing at

least the same level of protection for the Personal Data and the rights of the Data Subject as the Data Importer under this Exhibit; and
 

(j) that it will ensure compliance with Clause 4(a) to (i).
 
5. OBLIGATIONS OF THE DATA IMPORTER
 

The Data Importer agrees and warrants:
 

(a) to Process the Personal Data only on behalf of the Data Exporter and in compliance with its instructions and this Exhibit; if it cannot
provide such compliance for whatever reasons, it agrees to inform promptly the Data Exporter of its inability to comply, in which case the
Data Exporter is entitled to suspend the transfer of data and/or terminate the Agreement;

 
(b) that it has no reason to believe that the legislation applicable to it prevents it from fulfilling the instructions received from the Data

Exporter and its obligations under the Agreement and that in the event of a change in this legislation which is likely to have a substantial
adverse effect on the warranties and obligations provided by this Exhibit, it will promptly notify the change to the Data Exporter as soon
as it is aware, in which case the Data Exporter is entitled to suspend the transfer of data and/or terminate the Agreement;

 
(c) that it has implemented the technical and organisational security measures specified in Appendix 2 before Processing the Personal Data

transferred;
 

(d) that it will promptly notify the Data Exporter about:
 

(i) any legally binding request for disclosure of the Personal Data by a law enforcement authority unless otherwise prohibited, such
as a prohibition under criminal law to preserve the confidentiality of a law enforcement investigation;

 
(ii) any accidental or unauthorised access; and

 
(iii) any request received directly from a Data Subject without responding to that request, unless it has been otherwise authorised to

do so;
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(e) to deal promptly and properly with all inquiries from the Data Exporter relating to its Processing of the Personal Data subject to the
transfer and to abide by the advice of the Supervisory Authority with regard to the Processing of the data transferred;

 
(f) at the request of the Data Exporter to submit its data Processing facilities for audit of the Processing activities covered by this

Exhibit which shall be carried out by the Data Exporter or an inspection body composed of independent members and in possession of
the required professional qualifications bound by a duty of confidentiality, selected by the Data Exporter, where applicable, in agreement
with the Supervisory Authority;

 
(g) to make available to the Data Subject upon request a copy of this Exhibit, or any existing contract for subprocessing, unless this

Exhibit or the contract contain commercial information, in which case it may remove such commercial information, with the exception of
Appendix 2 which shall be replaced by a summary description of the security measures in those cases where the Data Subject is unable to
obtain a copy from the Data Exporter;

 
(h) that, in the event of subprocessing, it has previously informed the Data Exporter and obtained its prior written consent;

 
(i) that the Processing services by the Subprocessor will be carried out in accordance with Clause 11; and

 
(j) to send promptly a copy of any Subprocessor agreement it concludes under this Exhibit to the Data Exporter.

 
6. Liability
 
6.1 The parties agree that any Data Subject, who has suffered damage as a result of any breach of the obligations referred to in Clause 3 or in Clause

11 by any party or Subprocessor is entitled to receive compensation from the Data Exporter for the damage suffered.
 
6.2 If a Data Subject is not able to bring a claim for compensation in accordance with paragraph 6.1 against the Data Exporter, arising out of a breach

by the Data Importer or its Subprocessor of any of their obligations referred to in Clause 3 or in Clause 11, because the Data Exporter has factually
disappeared or ceased to exist in law or has become insolvent, the Data Importer agrees that the Data Subject may issue a claim against the Data
Importer as if it were the Data Exporter, unless any successor entity has assumed the entire legal obligations of the Data Exporter by contract or by
operation of law, in which case the Data Subject can enforce its rights against such entity.

 
6.3 The Data Importer may not rely on a breach by a Subprocessor of its obligations in order to avoid its own liabilities.
 
6.4 If a Data Subject is not able to bring a claim against the Data Exporter or the Data Importer referred to in paragraphs 6.1 and 6.2, arising out of a

breach by the Subprocessor of any of their obligations referred to in Clause 3 or in Clause 11 because both the Data Exporter and the Data
Importer have factually disappeared or ceased to exist in law or have become insolvent, the Subprocessor agrees that the Data Subject may issue a
claim against the Subprocessor with regard to its own processing operations under this Exhibit as if it were the Data Exporter or the Data Importer,
unless any successor entity has assumed the entire legal obligations of the Data Exporter or Data Importer by contract or by operation of law, in
which case the Data Subject can enforce its rights against such entity. The liability of the Subprocessor shall be limited to its own processing
operations under this Exhibit.
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the Data Subject can enforce its rights against such entity. The liability of the Subprocessor shall be limited to its own processing operations under
this Exhibit.

 
7. Mediation and jurisdiction
 
7.1 The Data Importer agrees that if the Data Subject invokes against it third-party beneficiary rights and/or claims compensation for damages under

this Exhibit, the Data Importer will accept the decision of the Data Subject:
 

(a) to refer the dispute to mediation, by an independent person or, where applicable, by the supervisory authority;
 

(b) to refer the dispute to the courts in the Member State in which the Data Exporter is established.
 
7.2 The parties agree that the choice made by the Data Subject will not prejudice its substantive or procedural rights to seek remedies in accordance

with other provisions of national or international law.
 
8. CO-OPERATION WITH SUPERVISORY AUTHORITIES
 
8.1 The Data Exporter agrees to deposit a copy of this contract with the Supervisory Authority if it so requests or if such deposit is required under the

applicable data protection law.
 
8.2 The parties agree that the Supervisory Authority has the right to conduct an audit of the Data Importer and of any Subprocessor which has the

same scope and is subject to the same conditions as would apply to an audit of the Data Exporter under the applicable data protection law.
 
8.3 The Data Importer shall promptly inform the Data Exporter about the existence of legislation applicable to it or any Subprocessor preventing the

conduct of an audit of the Data Importer, or any Subprocessor, pursuant to paragraph 8.2. In such a case the Data Exporter shall be entitled to take
the measures foreseen in Clause 5(b).

 
9. GOVERNING LAW
 

This Exhibit shall be governed by English law.
 
10. VARIATION OF CONTRACT
 

The parties undertake not to vary or modify this Exhibit. This does not preclude the parties from adding clauses on business-related issues where
required as long as they do not contradict the Exhibit.

 
11. SUBPROCESSING
 
11.1 The Data Importer shall not subcontract any of its Processing operations performed on behalf of the Data Exporter under this Exhibit without the

prior written consent of the Data Exporter. Where the Data Importer subcontracts its obligations under this Exhibit, with the consent of the Data
Exporter, it shall do so only by way of a written agreement with the Subprocessor which imposes the same obligations on the Subprocessor as are
imposed on the Data Importer under this Exhibit. Where the Subprocessor fails to fulfil its data protection obligations under such written
agreement the Data Importer shall remain fully liable to the Data Exporter for the performance of the Subprocessor's obligations under such
agreement.

 
11.2 The prior written contract between the Data Importer and the Subprocessor shall also provide for a third- party beneficiary clause as laid down in

Clause 3 for cases where the Data Subject is not able to bring the claim for compensation referred to in paragraph 6.1 against the Data Exporter or
the Data Importer because they have factually disappeared or have ceased to exist in law or have become insolvent and no successor entity has
assumed the entire legal obligations of the Data Exporter or Data Importer by contract or by operation of law. Such third-party liability of the
Subprocessor shall be limited to its own processing operations under this Exhibit.
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11.3 The provisions relating to data protection aspects for subprocessing of the contract referred to in paragraph 11.1 shall be governed by English law.
 
11.4 The Data Exporter shall keep a list of subprocessing agreements concluded under this Exhibit and notified by the Data Importer pursuant to Clause

5(j), which shall be updated at least once a year. The list shall be available to the Data Exporter's Supervisory Authority.
 
12. OBLIGATION AFTER THE TERMINATION OF PERSONAL DATA PROCESSING SERVICES
 
12.1 The parties agree that on the termination of the provision of data Processing services, the Data Importer shall, at the choice of the relevant Data

Exporter, return all the Personal Data transferred and the copies thereof to the Data Exporter or shall destroy all the Personal Data and certify to
the Data Exporter that it has done so, unless legislation imposed upon the Data Importer prevents it from returning or destroying all or part of the
Personal Data transferred. In that case, the Data Importer warrants that it will guarantee the confidentiality of the Personal Data transferred and
will not actively Process the Personal Data transferred any more.

 
12.2 The Data Importer warrants that upon request of the Data Exporter and/or of the Supervisory Authority, it will submit its data Processing facilities

for an audit of the measures referred to in paragraph 12.1.
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APPENDIX 1
 
Data Exporters
 
The Data Exporter is a healthcare services and information technology company.
 
Data Importer
 
The Data Importer is a company undertaking data processing activities.
 
Data Subjects
 
The Personal Data transferred may concern the following categories of Data Subjects:
 
1. Customers of the Data Exporter and personnel employed by or working on behalf of such customers.
 
2. Persons whose data are relevant to contracts for health care entered into by customers with the Data Exporter.
 
Categories of data
 
The Personal Data transferred may concern the following categories of data:
 
(a) [***]
 
(b) [***]
 
(c) [***]
 
(d) [***]
 
(e) [***]
 
(f) [***]
 
(g) [***]
 
(h) [***]
 
(i) [***]
 
(j) [***]
 
(k) [***]
 
(l) [***]
 
(m) [***]
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Special Categories of data
 
The Personal Data transferred concern the following special categories of data:
 
· [***]
 
Processing operations
 
Members book and attend a virtual consultation with a specialist using the 2nd.MD application which is downloadable through their Apple or
Android phone or tablet device (the “App”). During the consultation, the specialist will capture information relating to the Member’s condition and
the outcome of the consultation. This will be recorded securely in the App and will not be shared with the data exporter without the Member’s
consent.
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APPENDIX 2
 

Technical and Organisational Security Measures
 
The Data Importer has implemented a suitable set of information security controls including policies, practices, procedures and organizational structures to
protect the confidentiality, integrity and availability of personal data entrusted to it and to protect against unauthorised or accidental access, change, loss or
destruction, unauthorised transmission or other unauthorised processing as well as other misuse. Furthermore, the Data Importer has a security assessment
program where periodic independent assessments are undertaken with an aim to ensure continual effectiveness.
 
The technical/ organizational security measures implemented by the Data Importer in accordance with Clause 4(c) of this Exhibit are as set out below (as
amended and updated from time to time by the Data Importer):
 
Organizational Measures
 
With regard to organizational protection the Data Importer undertakes to apply at least the following measures:
 
Security Management
 
· The security measures set forth in Exhibit F (Security) and Exhibit D (HIPAA and GLBA – Business Associate Agreement) to the Agreement to

which these Standard Contractual Clauses are attached.
 
Personnel Security (Human Resources Security)
 
· The security measures set forth in Exhibit F (Security) and Exhibit G (Background Investigations) D.
 
Business Continuity Planning
 
· The measures set forth in Exhibit F (Security) and Section 9 of the Agreement to which these Standard Contractual Clauses are attached.
 
Physical & Environmental Security
 
· The security measures set forth in Exhibit F (Security) to the Agreement to which these Standard Contractual Clauses are attached.
 
Technical Measures
 
With regard to technical protection the Data Importer undertakes to apply at least the following measures:
 
Workstation Security
 
· Access rights will be granted based on job role, terminated upon transfer or termination. Maintain a strong password policy requiring a minimum

length, complexity, password expiration and account lockout upon multiple failed logon attempts. Workstations will be protected with boot
passwords, hard drive encryption and antivirus, as well as other applicable security measures set forth in Exhibit F (Security) to the Agreement to
which these Standard Contractual Clauses are attached.
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Server Security
 

· In addition to the other applicable security measures set forth in Exhibit F (Security) to the Agreement to which these Standard
Contractual Clauses are attached, access rights will be granted based on job role, terminated upon transfer or termination. Maintain a
strong password policy requiring a minimum length, complexity, password expiration and account lockout upon multiple failed
logon attempts. [***].

 
Network Security
 

· In addition to the other applicable security measures set forth in Exhibit F (Security) to the Agreement to which these Standard
Contractual Clauses are attached, the production network will be protected by firewalls. Strict ingress / egress rules will be
configured to restrict communications between servers to only those the application requires. The production network will be
monitored by an intrusion detection system and administrators will receive security alerts. All network access will be logged. [***].
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EXHIBIT F 
SECURITY

 
The requirements of this Exhibit are applicable if and to the extent that: (1) Vendor accesses Customer Information Systems (as defined below); or
(2) Vendor creates, has access to, or receives from or on behalf of Customer any Customer Information (as defined below) in electronic format. The
requirements set forth in this Exhibit are in addition to, and do not substitute for: (i) any of Vendor’s other obligations under the Agreement, including any
Exhibits or applicable Statements of Work; and (ii) any requirements imposed upon Vendor by applicable law. To the extent that any requirements set forth
in this Exhibit conflict with other requirements under the Agreement (including any Exhibits or applicable Statements of Work), then the requirement most
protective of Customer, in Customer’s reasonable determination, shall apply.
 
1.            Definitions. The following terms shall have the meanings as set forth below:
 

1.1            “Confidential Information” has the meaning set forth in the Agreement.
 

1.2            “Customer” means United Healthcare Services, Inc.
 

1.3            “Customer Information” means any Confidential Information of Customer that includes or is comprised of any of the following:
 

(a)            Protected health information (i.e., any information that would be termed “protected health information” under the provisions of the
Health Insurance Portability and Accountability Act of 1996 and its implementing regulations);

 
(b)            Non-public personal information (i.e., any information that would be termed “non-public personal information” under the Federal
Gramm-Leach-Bliley Act, any related state statutes, and any related federal or state regulations);
 
(c)            Personal data (i.e., any information relating to an identified or identifiable natural person, as further defined under the European Union
Directive 95/46/EC and each EU member state's implementing laws, including any regulations and codes of conduct issued under such laws);
 
(d)            Cardholder data, as that term is defined in the most current version of the Payment Card Industry (PCI) Data Security Standard; or

 
(e)            Other personal information (i.e., other personally identifiable information about individuals, or information that can be used to identify
individuals, the disclosure and/or use of which is restricted by applicable federal or state law, including social security numbers).

 
1.4            “Customer Information Systems” means information systems resources supplied or operated by Customer or its contractors, including

without limitation, network infrastructure, computer systems, workstations, laptops, hardware, software, databases, storage media, proprietary applications,
printers, and internet connectivity that are owned, controlled or administered by or on behalf of Customer.
 

1.5            “HITRUST” means the Health Information Trust Alliance.
 

1.6            “HITRUST CSF” or “CSF” means the HITRUST common security framework against which Vendor’s security program will be assessed,
validated and certified. The common security framework is comprised of a common set of information security requirements with standardized assessment
and reporting processes accepted and adopted by healthcare organizations.
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1.7            “HITRUST CSF Certification” means a CSF third-party validated report with certification, which certification has been issued by
HITRUST based on testing performed by an independent CSF assessor and reviewed, approved and certified by HITRUST.
 

1.8            “HITRUST CSF Self-Assessment Report” means the report issued by HITRUST upon its validation of the self-assessment conducted by
Vendor using the standard methodology, requirements, and tools provided under HITRUST’s CSF Assurance Program.
 

1.9            “HITRUST CSF Validated Report” means a CSF third-party validated report, issued by an authorized CSF assessor based on on-location
testing.

 
1.10            “Independent Certification/Attestation” means: (a) a HITRUST CSF Certification; or (b) an alternative certification (e.g., EHNAC, SOC 2

Type 2, or ISO27001) designed to document and measure performance against control objectives that map to applicable HITRUST CSF requirements,
controls, and control specifications and/or other relevant standards (“Alternative Certification”), as approved by Customer pursuant to Section 3.4 and
described in Attachment 2.
 

1.11            “Mitigate” means Vendor has deployed security controls as necessary to reduce the adverse effects of threats and reduce risk exposure to a
level reasonably acceptable by Customer.
 

1.12            “Remediation” or “Remediate”, as applicable, means that Vendor has completely resolved a security exposure or Security Incident, such
that the vulnerability no longer poses a risk to Customer Information Systems or Vendor Processing Resources, as applicable.
 

1.13            “Security Incident” means the unauthorized access, use, disclosure, modification, or destruction of Customer Information or access to or
interference with the operations of any Customer Information Systems or Vendor Processing Resources. Security Incidents are classified as follows:
 

(a)            “High Severity” or severity 1 (severe impact) means [***].
 

(b)            “Medium Severity” or severity 2 (major impact) means [***].
 

(c)            “Low Severity” or severity 3 (moderate impact) means [***].
 

1.14            “Services” has the meaning set forth in the Agreement. If the term “Services” is not defined in the Agreement, then Services means any
services or functions provided by Vendor to Customer under the Agreement.
 

1.15            “Vendor Processing” means any information collection, storage or processing performed by Vendor or its subcontractors that: (i) directly or
indirectly supports the Services or functions now or hereafter furnished to Customer; and (ii) involves the storage, processing, use or creation of, or access
to, any Customer Information.
 

1.16            “Vendor Processing Resources” means information processing resources supplied or operated by Vendor, including without limitation,
network infrastructure, computer systems, workstations, laptops, hardware, software, databases, storage media, printers, proprietary applications, Internet
connectivity, printers and hard copies which are used, either directly or indirectly, in support of Vendor Processing.
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2. General Requirements.
 

2.1            Security Program. Vendor shall maintain a comprehensive security program under which Vendor documents, implements and maintains the
physical, administrative, and technical safeguards necessary to: (a) comply with applicable law; and (b) protect the confidentiality, integrity, availability,
and security of Vendor Processing Resources and Customer Information. Vendor’s security program shall be consistent with the requirements of this
Exhibit and shall be designed to ensure compliance with the provisions of applicable law, including without limitation the Health Information Portability
and Accountability Act (HIPAA), the Health Information Technology for Economic and Clinical Health Act (HITECH), the Payment Card Industry Data
Security Standards (PCI DSS), and Sarbanes-Oxley (SOX).
 

2.2            Vendor Security Contact. Vendor shall designate [***] to serve as Vendor’s points of contact for Customer on all security issues. Vendor’s
Security Representatives shall be responsible for overseeing compliance with this Exhibit. Vendor shall maintain [***] for the Security representatives’
roles, and will replace a Security Representative within [***] should an individual serving as one of the Security Representatives change roles or no longer
be employed by Vendor. Within [***] of the Effective Date and within [***] of identifying a new individual to serve in such role, Vendor will provide
Customer with the name and title of, and the [***] contact information (including email and phone number) for the Security Representatives.
 

2.3            Policies and Procedures. Vendor shall maintain written security management policies and procedures to identify, prevent, detect, contain,
and correct violations of measures taken to protect the confidentiality, integrity, availability, or security of Vendor Processing Resources and/or Customer
Information. Such policies and procedures shall: (a) assign specific data security responsibilities and accountabilities to specific role(s); (b) include a
formal risk management program which includes periodic risk assessments; and (c) provide an adequate framework of controls that safeguard Vendor
Processing Resources, Customer Information Systems and Customer Information. Vendor shall provide such policies and procedures to Customer for
review upon Customer’s request at any time during the Term.
 

2.4            Subcontractors. To the extent that any Vendor subcontractor accesses Customer Information Systems or creates, has access to, or receives
from or on behalf of Customer any Customer Information in electronic format, Vendor shall enter into a written agreement with such subcontractor [***].
 

2.5            IT Change and Configuration Management. In addition to any specific requirements set forth in the applicable Statement of Work, Vendor
shall employ reasonable processes, consistent with industry best practices, for change management, code inspection, repeatable builds, separation of
development and production environments, and testing plans. Code inspections must include a comprehensive process to identify vulnerabilities and
malicious code, including but not limited to logic-bombs, sniffers, and backdoors. In addition, Vendor shall ensure that processes are documented and
implemented for vulnerability management, patching, and verification of system security controls prior to their connection to production networks.
 

2.6            Change Notifications. In addition to any specific requirements and subject to any specific conditions set forth in the Agreement or the
applicable Statement of Work, Vendor shall provide Customer with at least [***] prior written notice of any relevant material changes that will negatively
impact security, to Vendor’s information technology infrastructure, facilities, or resources associated with information security governance and oversight,
security, network, and infrastructure operations and any key personnel responsible for ensuring a secure environment spanning Vendor, any of its
subcontractors, and Customer.
 

2.7            Data Retention. Vendor shall not retain any Customer data following completion of the applicable Services, except to the extent: (a) required
by law; (b) required pursuant to Exhibit H (Medicare Advantage Regulatory Requirements Appendix); or (c) expressly required by Customer in writing. At
Customer’s request, Vendor shall certify to Customer in writing that all Customer data has been returned or destroyed, as required under this Agreement.
 

Customer Confidential Page 38 of 60 Rev 3.16.16



 
 
 
 
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENTS, MARKED BY [***], HAS BEEN OMITTED BECAUSE
ACCOLADE, INC. HAS DETERMINED THE INFORMATION IS NOT MATERIAL.
 
3. Security Assessment and Independent Certification Requirements
 

3.1            Applicability. Vendor is required to demonstrate to Customer, through an Independent Certification / Attestation as further set forth in this
Section 3, that Vendor has in place appropriate controls to protect Customer Information.
 

3.2            Security Assessment. [***] Vendor shall have completed a security assessment conducted by Customer’s Information Risk Management
department (“Security Assessment”). The Security Assessment may: (a) rely on the Independent Certification/Attestation Vendor provided to Customer; or
(b) be in addition to the Independent Certification/Attestation, in Customer’s sole discretion. In addition, Customer may require additional Security
Assessments in connection with Statements of Work for new or additional Services. Any remediation requirements identified during a Security Assessment
will be documented and tracked using a tool provided by Customer (e.g., a vendor portal or spreadsheet). Vendor will complete such remediation
requirements within the agreed upon timeframes. Material remediation requirements may also be set forth in Attachment 1 or the applicable Statement of
Work. [***].
 

3.3            Independent Certification / Attestation – HITRUST CSF Certification. Vendor shall have, as of the Effective Date, and shall maintain through
the period described in Section 3.6, a HITRUST CSF Certification. To the extent that Vendor does not have a HITRUST CSF Certification as of the
Effective Date, or is the process of obtaining a HITRUST CSF Certification, the requirements of Section 3.4 or Section 3.5, as applicable, shall apply. In
order to meet the requirements of this Exhibit, the scope of all assessment, review, testing, validation and certification activities under Vendor’s HITRUST
CSF Certification must include all Vendor Processing Resources and Vendor Processing, as well as applicable Vendor facilities used in connection with the
provision of the Services.
 

3.4            Independent Certification / Attestation – Other. Subject to Customer’s prior written consent, which may be withheld or conditioned in
Customer’s sole discretion, Vendor may meet the requirements of this Section 3 by obtaining and maintaining an Alternative Certification. To the extent
that Customer approves the use of an Alternative Certification, the approved Alternative Certification and a description of the relevant control objectives or
similar requirements shall be set forth in Attachment 2.
 

3.5            HITRUST CSF Implementation Requirements. To the extent that Vendor has not obtained a HITRUST CSF Certification (and Customer has not
approved the use of an Alternative Certification), then: (a) the requirements of Section 3.7 shall apply; and (b) Vendor shall (i) complete and provide to
Customer a HITRUST CSF Self-Assessment Report, (ii) obtain and provide to Customer a HITRUST CSF Validated Report, and (iii) obtain and provide to
Customer a HITRUST CSF Certification by the respective deadlines set forth in Attachment 3. Vendor’s failure to meet the foregoing requirements shall be
deemed to be a material breach of the Agreement. If Vendor has begun the process of obtaining a HITRUST CSF Certification before the Effective Date,
then Vendor represents and warrants to Customer that all corrective action plans that are necessary to obtain a HITRUST CSF Validated Report and/or
HITRUST CSF Certification and that have been identified to Vendor prior to the Effective Date are included in Attachment 3.
 

3.6            Independent Certification / Attestation Timing Requirements. To the extent that an Independent Certification/Attestation is required under this
Exhibit, Vendor shall maintain such Independent Certification/Attestation (and continue to meet the applicable requirements of this Exhibit regarding such
Independent Certification/Attestation) until the later of: (a) the expiration or earlier termination of the Agreement; or (b) Vendor no longer maintains
(including in archived or secure storage) or has access to, any Customer Information.
 

3.7            Interim Requirements. Until such time as Vendor obtains either a HITRUST CSF Certification or an Alternative Certification approved by
Customer, the requirements of Attachment 4 shall apply.
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3.8            Reporting of Findings. Upon Customer’s request, Vendor shall report to Customer any findings and associated corrective action plans identified
during a self-assessment or any third party assessment, including any assessment related to Vendor’s Independent Certification / Attestation. Vendor will
provide Customer with any further information associated with such findings, as reasonably requested by Customer.
 
4. Security Monitoring and Response
 

4.1            Mitigation and Remediation of Security Exposures. Vendor will Mitigate or Remediate any High Severity security exposure or finding
discovered by Customer or Vendor within [***] from the time Vendor becomes aware of the exposure or finding. Vendor will Mitigate or Remediate any
Medium Severity or Low Severity security exposure or finding discovered by Customer or Vendor within [***] from the time Vendor becomes aware of the
exposure or finding. With respect to security exposures that are Mitigated (but not Remediated), Vendor must Remediate such security exposures within
[***] after being Mitigated (in the case of High Severity exposures) and [***] after being Mitigated (in the case of Medium Severity exposures), and [***]
after being Mitigated (in the case of Low Severity exposures). If Vendor fails to Mitigate or Remediate any security exposure or finding within the required
timeframe: [***].
 

4.2            Incident Response. Vendor shall maintain formal processes to detect, identify, report, respond to, Mitigate, and Remediate Security Incidents in
a timely manner.
 

4.3            Incident Notification. Vendor shall notify Customer in writing within [***] of any Security Incident(s) which result in, or which Vendor
reasonably believes may result in, unauthorized access to, modification of, or disclosure of Customer Information, Customer Information Systems or other
Customer applications. Vendor shall provide Customer with a written Remediation plan within [***] of the Security Incident. Notwithstanding the notice
provisions of the Agreement, Vendor shall send all notifications and written communications required under this Section to Customer at SIR@uhc.com.
 

4.4            Incident Remediation. Upon becoming aware of a Security Incident, Vendor will assign a severity level (i.e., High Severity, Medium Severity or
Low Severity) based on the definitions set forth in this Exhibit. Vendor will reclassify the Severity Level of any Security Incident upon Customer’s
reasonable request. Vendor will Mitigate or Remediate any High Severity Security Incident within [***] from the time Vendor becomes aware of the
incident. Vendor will Mitigate or Remediate any Medium Severity or Low Severity Security Incident within [***] from the time Vendor becomes aware of
the incident. With respect to Security Incidents that are Mitigated (but not Remediated), Vendor must Remediate such Security Incidents within [***] after
being Mitigated (in the case of High Severity incidents) and [***] after being Mitigated (in the case of Medium Severity incidents), and [***] after being
Mitigated (in the case of Low Severity incidents). If Vendor fails to Mitigate or Remediate any Security Incident within the required timeframe: [***].
 

4.5            Site Outage. Vendor shall promptly report to Customer any Vendor site outages where such outage may impact Customer or Vendor’s ability to
fulfill its obligations to Customer.
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5. Hosting, Virtualization Services, and Data Aggregation
 

5.1            Limits on Shared Hosting and Virtualization. Vendor shall not utilize (nor permit any subcontractor to utilize) any shared hosting or virtualized
“cloud” hosting arrangements in support of Customer without Customer’s prior written approval.
 

5.2            Co-Mingled or Aggregated Data. Vendor shall not [***] Customer Information or any Confidential Information of Customer (including, for
example, program code, database scripts, data extracts, process flows, calculations, macros, and business logic) [***] without Customer’s prior written
approval. Vendor will obtain Customer’s prior written approval of each Vendor (or subcontractor) data center in which Customer Information is stored or
processed.
 

5.3            Logical and Physical Segregation. Vendor shall physically and/or logically segregate Customer data from data of other Vendor customers.
 
6. Licenses; Software Development
 

6.1            No License Granted. Nothing in this Exhibit grants to Vendor, either expressly or by implication, any right or license to access or use for any
purpose any Customer Information, Customer Information Systems, or any software in Customer’s computing environments. This Exhibit does not transfer
to Vendor title of any ownership rights or rights in patents, copyrights, trademarks and trade secrets included in Customer Information Systems.
 

6.2            Software Usage. Vendor shall not attempt to copy, alter, decompile, reverse engineer, or disassemble any of the software programs contained in
Customer Information Systems.
 

6.3            Software Development. If the Services include the development of software product(s), including web applications, for Customer, such software
shall be developed and maintained in accordance with the development methodology specified by Customer. Such software shall satisfy the appropriate
Customer information security policies and guidelines that are furnished by Customer to Vendor (which are incorporated herein by reference). Vendor shall
comply with any instructions, guidelines or minimum compliance controls that are furnished by Customer to Vendor (which are incorporated herein by
reference) to enable Customer to comply with SOX and/or other applicable laws and regulations. To the extent that Vendor uses internally-developed
software or web applications to provide the Services, even if such items are not developed exclusively for Customer, then (a) Vendor shall insure that such
items comply with any instructions, guidelines or minimum compliance controls that are furnished by Customer to Vendor (which are incorporated herein
by reference) to enable Customer to comply with applicable laws and regulations, and (b) Vendor will provide Customer with such information as is
reasonably necessary for Customer to confirm that applicable compliance controls are in place.
 
7.             Audit. Notwithstanding anything to the contrary in the Agreement, Vendor will provide to Customer, its auditors (including internal audit staff and
external auditors), inspectors, regulators and other representatives as Customer may from time to time designate in writing, access [***] to any facility or
part of a facility at which either Vendor or any of its subcontractors is performing Vendor Processing or which contains Vendor Processing Resources, and
to data and records relating to Vendor Processing, Vendor Processing Resources, and information security for the purpose of performing audits and
inspections of Vendor and any of its subcontractors to (a) verify the integrity of Customer Information and examine the systems that process, store, secure,
support and transmit Customer Information; (b) verify Vendor’s and its subcontractors’ compliance with the requirements of this Exhibit, and (c) review
general controls and security practices and procedures. Vendor will cooperate fully with Customer or its designees in connection with audit functions and
with regard to examinations by regulatory authorities. Customer’s auditors and other representatives will comply with Vendor’s reasonable security
requirements in the performance of such audit.
 
8.             Amendments. Notwithstanding anything to the contrary set forth in the Agreement, Customer may amend this Exhibit by providing at least [***]
prior written notice to Vendor if Customer reasonably determines that such amendment is necessary for Customer to comply with the Standards for Privacy
of Individually Identifiable Health Information or the Security Standards for the Protection of Electronic Protected Health Information (both of which are
set forth at 45 CFR Parts 160 and 164) or any other federal, state or local law, regulation, ordinance, or requirement relating to the confidentiality, integrity,
availability, or security of Customer Information.
 

Customer Confidential Page 41 of 60 Rev 3.16.16



 
 
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENTS, MARKED BY [***], HAS BEEN OMITTED BECAUSE
ACCOLADE, INC. HAS DETERMINED THE INFORMATION IS NOT MATERIAL.
 

Attachment 1
Security Assessment Remediation Requirements

 
☐           Not applicable.
 
☒          Applicable.
 
# Remediation Requirement Completion Criteria Implementation Date
   Independent [***] [***]    No later than [***]  
Review of  be performed [***] in order to from the Effective Date of
Information  provide reasonable assurance of this MSA
Security  that security practices and  
  operations are effective.  

 
(add rows as necessary)
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Attachment 2
Alternative Certification Requirements

 
☐            Not applicable.
 
☒            Applicable.
 

Customer approves and consents to the SOC 2 Type II submitted by Vendor as an Alternative Certification in compliance with Section 3.3 of this
Exhibit E (Security), until such time that Vendor obtains the SOC 2 Type 2 report mapped with HITRUST CSF. Vendor shall maintain such
Alternative Certification in compliance with this Agreement at all times.

 
Furthermore, Vendor is in the process of obtaining SOC 2 Type 2 report mapped with HITRUST CSF. The controls tested during this process, as
well as in future assessments, as part of the SOC 2 Type II shall cover all of the HITRUST controls in the then current mapping principles to
HITRUST CSF or as otherwise communicated to Vendor in writing during the term of this Agreement. The current version can be found at:
https://hitrustalliance.net/csf-rmf-related-documents/ OR https://hitrustalliance.net/soc2/]. Vendor will obtain the SOC 2 Type 2 report mapped
with HITRUST CSF no later than [***] from the Effective Date of this MSA. Vendor will provide Customer with a copy of the SOC 2 Type 2
report mapped with HITRUST CSF documentation, along with any supporting documentation requested of Vendor, within [***] of receipt from
the certifying authority. Vendor shall maintain its certification in compliance with this Agreement at all times.
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Attachment 3
HITRUST CSF Implementation Plan

 
☒            Not applicable.
 
☐            Applicable.
 
1. Implementation Deadlines.
 

Requirement Deadline
HITRUST CSF Self-Assessment Report [[***] after the Effective Date]
HITRUST CSF Validated Report [[***] after the Effective Date]
HITRUST CSF Certification [[***] after the Effective Date]

 
2. Corrective Action Plans.
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Attachment 4
Interim Requirements

 
☒           Not applicable.
 
☐           Applicable.
 
1. Definitions. The following terms shall have the meanings as set forth below:
 

1.1            “Device” means equipment or electronic media on which Customer Information is accessed, stored or processed, including without limitation
storage drives or tapes, removable drives or media (to the extent permitted by Customer), desktop and laptop computers, tablets, and mobile devices.
 

1.2            “Vendor Personnel” will mean employees, contractors or agents of Vendor, or of its subcontractors, who provide Services (or any component
thereof) to Customer.
 
2. Security Management (Infrastructure Protection)
 

Vendor shall maintain industry standard procedures to protect Vendor Processing Resources, including, at a minimum:
 

(a) Formal security programs (e.g., policies, standards, processes);
(b) Content aware solutions (i.e., data loss prevention) to discover, monitor, and protect data during transit/at rest across network, storage, and

endpoint systems;
(c) Processes for becoming aware of and maintaining security patches and fixes;
(d) Router filters, firewalls, and other mechanisms to restrict access to the Vendor Processing Resources, including without limitation, all local

site networks that may be accessed via the Internet (whether or not such sites transmit information);
(e) Resources used for mobile access to Customer Information Systems shall be protected against attack and penetration through the use of

firewalls, malware detection/prevention, and encryption; and
(f) Processes to prevent, detect, and eradicate malicious code (e.g., viruses) and to notify Customer of instances of malicious code detected on

Vendor Processing Resources that may affect Customer Information or Customer Information Systems. Notwithstanding the notice provisions
of the Agreement, Vendor shall send all notifications and written communications required under this Section to Customer at SIR@uhc.com.

 
3. Risk Management
 

3.1            General Requirements. Vendor shall maintain appropriate safeguards and controls and exercise due diligence to protect Customer Information
and Vendor Processing Resources against unauthorized access, use, and/or disclosure, considering all of the factors and/or requirements listed below. In the
event of any conflict or inconsistency between relevant requirements, Vendor shall protect the Customer Information and Vendor Processing Resources in
accordance with [***]:
 

(a) Federal and state legal and regulatory requirements;
(b) Information technology and healthcare industry best practices (e.g., HITRUST Common Security Framework);
(c) Sensitivity of the data;
(d) Relative level and severity of risk of harm should the integrity, confidentiality, availability or security of the data be compromised, as

determined by Vendor as part of an overall risk management program;
(e) Customer’s data security requirements, as set forth in this Exhibit, the due diligence process and/or in the Agreement; and
(f) Any further information security requirements which are included in a Statement of Work or equivalent document which is attached to or

relates to the Agreement.
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3.2            Internal Risk Assessment. Vendor shall periodically [***] evaluate its processes and systems to ensure continued compliance with obligations
imposed by law, regulation or contract with respect to the confidentiality, integrity, availability, and security of Customer Information and Vendor
Processing Resources. Vendor shall document the results of these evaluations and any remediation activities taken in response to such evaluations, and
provide a copy to Customer, upon Customer’s request.
 

3.3            Internal Records. Vendor shall maintain mechanisms to capture, record, and examine information relevant to Security Incidents and other
security-related events. In response to such events, Vendor shall take appropriate action to address and remediate identified vulnerabilities to Customer
Information and Vendor Processing Resources, including as set forth in this Exhibit.
 

3.4            Vulnerability Assessment and Patch Management. Vendor shall provide Customer with the results of external vulnerability testing, internal
infrastructure vulnerability testing, and application vulnerability testing. Vendor will perform (and, at Customer’s request, allow Customer to perform)
penetration tests of applicable Vendor environments, including perimeter vulnerability testing, internal infrastructure vulnerability testing, and application
testing. Vendor shall also ensure that appropriate patches and security updates are applied in accordance with OEM recommendations or (subject to
Customer’s prior written approval) industry standards and best practices. Vendor shall provide process documentation and assessment results to Customer
upon Customer’s request.
 

3.5            Audit and Attestation Practices. Vendor shall provide to Customer [***] information on its audit processes, procedures and controls, including a
report on any findings and remediation efforts. If Vendor has not, as of the Effective Date, obtained a HITRUST CSF Certification or an Alternative
Certification approved by Customer to permanently substitute for the HITRUST CSF Certification, then Vendor shall provide Customer an interim
Alternative Certification. Vendor shall provide such Alternative Certification as of the Effective Date and [***] thereafter until (a) Vendor obtains a
HITRUST CSF Certification approved by Customer, or (b) the Agreement expires or is terminated.
 

3.6            Vendor Locations. Unless previously authorized by Customer in writing, all work performed by Vendor related to the Agreement shall be
performed from the Vendor location(s) designated in the Agreement and/or relevant Statement of Work(s).
 
4. Personnel Security
 

4.1            Access to Customer Information. Vendor shall require that Vendor Personnel who have, or may be expected to have, access to Customer
Information or Customer Information Systems comply with the provisions of the Agreement, including this Exhibit and any confidentiality agreement(s) or
Business Associate Agreement(s) binding upon Vendor. Vendor will remain responsible for any breach of this Exhibit by Vendor Personnel.
 

4.2            Security Awareness. Vendor shall ensure that Vendor Personnel remain aware of industry standard security practices, and their responsibilities
for protecting the Customer Information. Vendor shall provide information security awareness training and education to all Vendor Personnel upon hire,
during the on-boarding process, and annually thereafter. Such information security awareness education and training shall address the responsibilities
related to the Services provided to Customer. Customer may, at its option, review the content of, and request modifications to, the training curriculum.
Vendor shall accommodate all of Customer’s reasonable requests in this regard. Participation in such training by Vendor Personnel shall be mandatory and
Vendor shall track attendance and, at Customer’s request, provide a confirmation that all Vendor Personnel have completed such training. Vendor’s
information security awareness training shall include, but not be limited to:
 

(a) Protection against malicious software (such as viruses);
(b) Appropriate password protection and password management practices;
(c) Appropriate use of workstations and computer system accounts;
(d) HIPAA and HITECH requirements, including the Privacy Rule and Security Rule;
(e) Vendor’s information security policies;
(f) Any applicable acceptable use policies;
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(g) Relevant obligations set forth in the Agreement; and
(h) Procedures for reporting Security Incidents.

 
4.3            Sanction Policy. Vendor shall maintain a sanction policy to address violations of Vendor’s internal security requirements or security

requirements which are imposed on Vendor by law, regulation, or contract.
 

4.4            Supervision of Workforce. Vendor shall maintain processes for authorizing and supervising Vendor Personnel and for monitoring access to
Customer Information, Customer Information Systems and/or Vendor Processing Resources.
 
5. Physical Security.
 

Vendor shall maintain appropriate physical security controls (including facility and environmental controls) to prevent unauthorized physical
access to Vendor Processing Resources and areas in which Customer Information is stored or processed. Where practicable, this obligation shall include
controls to physically protect hardware (e.g., lockdown devices). Vendor shall adopt and implement a written facility security plan which documents such
controls and the policies and procedures through which such controls will be maintained. Vendor shall maintain appropriate records of maintenance
performed on Vendor Processing Resources and on the physical control mechanisms used to secure Vendor Processing Resources. Vendor shall obtain
Customer’s prior written approval before moving storage or processing of Customer Information, or Vendor Personnel who have access to Customer
Information or Customer Information Systems, to any location not previously authorized by Customer. Vendor agrees and acknowledges that any such
relocation may require updates to any applicable Independent Attestation/Certification, and Vendor will not complete any such relocation until such updates
have been completed.
 
6. Security Monitoring and Response
 

6.1            Incident Response. Vendor shall maintain formal processes to detect, identify, report, respond to, Mitigate, and Remediate Security Incidents in
a timely manner.
 

6.2            Incident Notification. Vendor shall notify Customer in writing within [***] of any Security Incident(s) which result in, or which Vendor
reasonably believes may result in, unauthorized access to, modification of, or disclosure of Customer Information, Customer Information Systems or other
Customer applications. Vendor shall provide Customer with a written Remediation plan within [***] of the Security Incident. Notwithstanding the notice
provisions of the Agreement, Vendor shall send all notifications and written communications required under this Section to Customer at SIR@uhc.com.
 

6.3            Incident Remediation. Upon becoming aware of a Security Incident, Vendor will assign a severity level (i.e., High Severity, Medium Severity or
Low Severity) based on the definitions set forth in this Exhibit. Vendor will reclassify the Severity Level of any Security Incident upon Customer’s
reasonable request. Vendor will Mitigate or Remediate any High Severity Security Incident within [***] from the time Vendor becomes aware of the
incident. Vendor will Mitigate or Remediate any Medium Severity or Low Severity Security Incident within [***] from the time Vendor becomes aware of
the incident. With respect to Security Incidents that are Mitigated (but not Remediated), Vendor must Remediate such Security Incidents within [***] after
being Mitigated (in the case of High Severity incidents) and [***] after being Mitigated (in the case of Medium Severity incidents), and [***] after being
Mitigated (in the case of Low Severity incidents). If Vendor fails to Mitigate or Remediate any Security Incident within the required timeframe: [***].
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6.4            Site Outage. Vendor shall promptly report to Customer any Vendor site outages where such outage may impact Customer or Vendor’s ability to
fulfill its obligations to Customer.
 
7. Data and Communications Security
 

7.1            Exchange of Customer Information. Vendor shall utilize a method of transmitting Customer Information electronically that limits the
unauthorized access to and/or modification of such information.
 

7.2            Data Retention. Vendor shall not retain any Customer data following completion of the applicable Services, except to the extent (a) required by
law, (b) required pursuant to Exhibit H (Medicare Advantage Regulatory Requirements Appendix), or (c) expressly required by Customer in writing.
Subject to the foregoing, Vendor shall ensure that following the completion of the applicable Services, the Customer data used in connection with such
Services is Securely Deleted in accordance with Vendor’s records retention policy, which shall be developed by Vendor and reviewed by Customer. At
Customer’s request, Vendor shall certify to Customer in writing that all Customer data has been destroyed as required hereunder. As used herein, “Securely
Deleted” (or “Securely Delete”) means that (i) hard copy materials are destroyed and cannot be reconstructed (e.g., shredded);
 
(ii) electronic files are deleted and overwritten to a level sufficient to ensure that they cannot be retrieved or reconstructed and that any Customer data
contained in the files is rendered unreadable, unusable and indecipherable; and (iii) Devices are physically destroyed, degaussed or overwritten in
accordance with NIST Special Publication 800-88. Vendor shall Securely Delete any Customer data provided by Customer but not required by Vendor for
performance of the applicable Services promptly after Vendor discovers that such data is not needed, provided, however, that if such prompt deletion would
require Vendor to reallocate resources and impact Vendor’s ability to meet Service Level requirements or deadlines established by Customer, then
Customer and Vendor will work together to establish a schedule for such deletion.
 

7.3            Encryption. Vendor shall ensure that all Customer data containing Customer Information whether stored (i.e., “data at rest”) or that Vendor
transmitted (i.e., “data in motion”) over the public internet is encrypted using valid encryption processes. Full disk encryption must be implemented on any
desktop or laptop computer on which Customer data is stored or processed. Valid encryption processes for data at rest are consistent with NIST Special
Publication 800-111, Guide to Storage Encryption Technologies for End User Devices. Valid encryption processes for data in motion are those which
comply, as appropriate [***]: (a) NIST Special Publications 800-52, Guidelines for the Selection and Use of Transport Layer Security (TLS)
Implementations; 800- 77, Guide to IPsec VPNs, or (b) the requirements of applicable data security and/or privacy laws in the country from which the
Customer Information originates, or (c) other which are Federal Information Processing Standards (FIPS) 140-2 validated. Vendor shall maintain such
encryption for all transmissions by Vendor of Customer data via public networks (e.g., the Internet). Such transmissions include, but are not limited to:
 

(i) Sessions between web browsers and web servers;
(ii) Email containing Customer Information (including passwords);
(iii) Transfer of files via the Internet (e.g., FTP);
(iv) Laptop / desktop encryption;
(v) Mobile Device encryption; and
(vi) Removable storage media encryption (e.g., thumb drive, external hard drives, writable CD drives, backup tapes).

 
7.4            Protection of Systems, Devices and Storage Media. With respect to all Vendor systems or Devices containing Customer data, Vendor shall

ensure all reasonable, industry-standard measures are taken to physically secure such Devices to prevent any unauthorized disclosure while in transit and
while at rest. Vendor shall ensure that all Devices on which Customer data was stored or processed are Securely Deleted before such Devices are used for
any other purpose. No Device on which Customer data was stored or processed may be sold, donated, discarded, or otherwise disposed of or used by any
organization unless such Device has been Securely Deleted. All media on which Customer data is stored shall be protected against unauthorized access or
modification. Vendor shall maintain reasonable and appropriate processes and mechanisms to maintain accountability and tracking of the receipt, removal
and transfer of Devices, including certification of the Device being Securely Deleted.
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7.5            Data Integrity. Vendor shall maintain processes to prevent unauthorized or inappropriate modification of Customer Information, for both data in
transit and data at rest.
 
8. Access Control
 

8.1            Identification and Authentication. All access to any Customer Information or any Vendor Processing Resources shall be Identified and
Authenticated as defined in this Section. “Identification” (or “Identify,” as the context requires) refers to processes which establish the identity of the
person or entity requesting access to Customer Information and/or Vendor Processing Resources. “Authentication” (or “Authenticate,” as the context
requires) refers to processes which validate the purported identity of the requestor. For access to Customer Information or Vendor Processing Resources,
Vendor shall require Authentication by the use of an individual, unique user ID and an individual password or other appropriate Authentication technique
approved by Customer in writing. Vendor shall obtain written approval from Customer prior to using digital certificates as part of Vendor’s Identification or
Authorization processes. Vendor shall maintain procedures to ensure the protection, integrity, and soundness of all passwords created by Vendor and/or
used by Vendor in connection with the Agreement.
 

8.2            Account Administration. Vendor shall maintain appropriate processes for requesting, approving, and administering accounts and access
privileges for Vendor Processing Resources and Customer Information. These processes shall be required for both Customer-related accounts and Vendor’s
internal accounts for Vendor Processing Resources, and shall include procedures for granting and revoking emergency access to Vendor Processing
Resources and Customer Information. All access by Vendor Personnel to Customer Information Systems shall be subject to prior approval by Customer and
shall follow Customer standard policies and procedures.
 

8.3            Access Control. Vendor shall maintain appropriate access control mechanisms to prevent all access to Customer Information and/or Vendor
Processing Resources, except by (a) specified users expressly authorized by Customer and (b) Vendor Personnel who have a “need to access” to perform a
particular function in support of Vendor Processing. The access and privileges granted shall be limited to the minimum necessary to perform the assigned
functions. Vendor shall maintain processes to ensure that Vendor Personnel access to Customer Information is revoked no later than [***] upon termination
and [***] in the case of involuntary termination. Vendor shall maintain appropriate mechanisms and processes for detecting, recording, analyzing, and
resolving unauthorized attempts to access Customer Information or Vendor Processing Resources. If Vendor Personnel change roles or for any other reason
no longer require access to Customer Information Systems, Vendor will notify Customer within [***]. In the case of involuntary termination, Vendor will
notify Customer within [***]. Notwithstanding the notice provisions of the Agreement, Vendor shall send all notifications and written communications
required under this Section to Customer at [***].
 

8.4            Personal Devices and Removable Media. Vendor shall ensure the Vendor Personnel will not be permitted to, and will not, utilize personal
computing equipment for accessing Customer Information Systems or processing Customer Information. Vendor shall monitor and prevent Customer data
from being sent via social media or personal email accounts. Vendor shall restrict access to, and the use of removable media, such as USB ports, writable
optical media, portable hard drives, and other removable media. Vendor may not (and shall cause Vendor Personnel to not) use any such removable media
to store or transfer Customer Information without Customer’s prior written approval.
 
9. Network Security
 

Vendor shall only have access to Customer Information Systems authorized by Customer and shall use such access solely for providing Services to
Customer. Vendor shall not attempt to access any applications, systems or data which Customer has not authorized Vendor to access or which Vendor does
not need to access in order to perform Services for Customer. Vendor further agrees to access such applications, data and systems solely to the extent
minimally necessary to provide Services to Customer. Vendor's attempt to access any applications, data or systems in violation of the terms in this
Section shall be a material breach of the Agreement.
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EXHIBIT G 
BACKGROUND INVESTIGATIONS

 
Vendor shall, at its own expense, perform a background investigation on each individual assigned to perform Services under the Agreement which will
involve: (i) unescorted access to any Customer facility, (ii) direct access or connectivity to any Customer Information Systems (as defined in Exhibit F),
(iii) access to protected health information or non-public personal information, or (iv) driving on behalf of Customer (collectively, “High Access
Services”).
 
Prior to the assignment of any individual to perform High Access Services, Vendor shall provide Customer with written confirmation that a background
investigation have been successfully completed and passed in accordance with the requirements set forth below. Vendor shall be responsible for obtaining
any necessary consent from such individuals to permit Customer full access to the background investigation reports. Vendor agrees to keep all such reports
for a period of at least [***] past the last date the individual was assigned to Customer.
 
Vendor shall not permit any former employee of Customer, UnitedHealth Group, or any of their Affiliates to perform High Access Services without the
prior written approval of the UnitedHealth Group Employee Relations department.
 
Should Vendor become aware, at any time during an individual’s assignment for Customer, that the individual is disqualified from performing High Access
Services, Vendor shall immediately remove such individual from his or her assignment with Customer and shall notify Customer in writing within [***] of
gaining such knowledge.
 
Customer reserves the right to regularly audit Vendor to determine whether the terms set forth herein are being completed to the satisfaction of Customer.
Should Vendor fail to comply with any term of this Exhibit, Vendor shall, upon written request from Customer, pay to Customer a penalty of [***] per
occurrence (i.e., per individual), which amounts Customer, at its sole discretion, may offset against sums otherwise owed to Vendor. Notwithstanding
anything to the contrary in the Agreement or otherwise, this remedy is cumulative and in addition to any remedies available at law or in equity.
 
Nothing contained in this Agreement shall be construed to create any obligation on the part of Customer to disclose to Vendor, or to any individual, the
reasons for its determination to terminate, or to decline, the assignment of an individual, or share any information obtained through a background
investigation, except to the extent required by law.
 
Vendor shall meet the requirements of the Fair Credit Reporting Act, any regulations issued thereunder, and any other applicable state and federal laws.
 
Background Investigation Requirements:
 
1. Background investigations shall include:
 

• Social Security Number (SSN) trace verification (including disclosure of all other names by which the individual has been known and a check for
validity, a suspicious issuance date or a deceased person result);

• System for Award Management (SAM) database for debarment from federal programs;
• Office of Foreign Assets Control Specially Designated Nationals (SDN) List;
• Felony and misdemeanor convictions filed at federal, state, and county government levels for the individual’s home, school and work addresses

for the previous seven year period, including participation in court-ordered programs, deferred adjudication, probation and parole;
• the US Department of Justice National Sex Offender Public Website (NSOPW); and
• The following investigations, as applicable:
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In the event the assignment requires: …the background investigation must include:

Driving on behalf of Customer Motor Vehicle history in state of current licensure, state of
residence, and state of assignment, if different.

Licensed health professional FACIS Level 3 search

Educational degrees, licenses, or professional certifications required for the position Verifications of such degrees / licenses / certifications
 
2. Vendor Assignment Screening Matrix
 
Vendor shall make an initial determination as to whether an individual to be assigned to perform High Access Services has passed or failed the background
investigation, or requires further review, in accordance with the following screening matrix:
 

If the background investigations results in a discrepancy or a positive hit, as applicable, consult this matrix and the legend below:
SSN R       
SAM Database F       
SDN List F       
NSOPW R       
Educational Degree* R       
License(s) * F       
Certification(s) * F       

 Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7
Felony F F F F F F F
Misdemeanor Involving Theft, Fraud, Drugs or
Violence

F F F R R R R

DMV – Major Violation(s)* F F F R R R R
DMV – Minor Violation(s)* R R P P P P P
FACIS Level 3 * R R R R R R R

 
* = If applicable to the position

 
LEGEND
 
F = FAIL
P = PASS 
R = Requires evaluation and approval by Customer’s Employee Relations Department (HRdirect).
DMV – Minor Violation(s) = Any moving violation other than a Major Violation, as defined below.
DMV – Major Violation(s) = Hit and run, negligent homicide, reckless driving, careless driving, driving while license is suspended or revoked, driving
while intoxicated, driving under the influence, and/or possession of open container of alcoholic beverage.
 
3. Drug Free Workplace Policy
 
Vendor is committed to protecting the safety, health, and well-being of its employees and all people who come into contact with its workplace(s) and
property, and/or use its products and services. Recognizing that drug abuse poses a direct and significant threat to this goal, Vendor is committed to
ensuring a drug-free working environment for all of its employees. Vendor will implement and enforce a policy that prohibits the illicit use, possession,
sale, conveyance, distribution, or manufacture of illegal drugs, intoxicants, or controlled substances in any amount or in any manner.
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EXHIBIT H
MEDICARE ADVANTAGE REGULATORY REQUIREMENTS APPENDIX 

VENDOR – DELEGATED ENTITY
 
THIS MEDICARE ADVANTAGE REGULATORY REQUIREMENTS APPENDIX (this “Exhibit”) supplements and is made part of the Agreement.
 

SECTION 1 
APPLICABILITY

 
This Exhibit applies to the administrative services performed and products provided by Vendor pursuant to the Agreement as such services and products
relate to Medicare Advantage Benefit Plans. In the event of a conflict between this Exhibit and other appendices or any provision of the Agreement, the
provisions of this Exhibit shall control except: (1) with regard to Benefit Plans outside the scope of this Exhibit; or (2) as required by applicable law.
 

SECTION 2 
DEFINITIONS

 
For purposes of this Exhibit, the following terms shall have the meanings set forth below.
 
2.1           Benefit Plan: A certificate of coverage, summary plan description, or other document or agreement, whether delivered in paper, electronic, or other
format, under which a Payer is obligated to provide coverage of Covered Services for a Customer.
 
2.2           CMS Contract: A contract between the Centers for Medicare & Medicaid Services (“CMS”) and a Medicare Advantage Organization for the
provision of Medicare benefits pursuant to the Medicare Advantage Program under Title XVIII, Part C of the Social Security Act.
 
2.3           Covered Service: A health care service or product for which a Customer is entitled to receive coverage from a Payer, pursuant to the terms of the
Customer’s Benefit Plan with that Payer.
 
2.4           Customer: For the purposes of this Exhibit, Customer means a person eligible and enrolled to receive coverage from a Payer for Covered Services.
 
2.5           Medicare Advantage Benefit Plans: Benefit Plans sponsored, issued or administered by a Medicare Advantage Organization as part of the
Medicare Advantage program or as part of the Medicare Advantage program together with the Prescription Drug program under Title XVIII, Part C and
Part D, respectively, of the Social Security Act (as those program names may change from time to time).
 
2.6           Medicare Advantage Customer or MA Customer: A Customer eligible for and enrolled in a Medicare Advantage Benefit Plan that is covered
under the Agreement.
 
2.7 Medicare Advantage Organization or MA Organization: For purposes of this Exhibit, MA Organization is:
 
(a) UnitedHealthcare Insurance Company or one of its affiliates that has entered into a contract with CMS for the purpose of offering a Benefit Plan to MA
Customers; or (b) Payer.
 
2.8           Payer: An entity obligated to a Customer to provide reimbursement for Covered Services under the Customer’s Benefit Plan.
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SECTION 3 
DELEGATED ACTIVITIES

 
3.1           MA Organization Accountability; Delegated Activities. Vendor acknowledges and agrees that MA Organization oversees and is accountable to
CMS for any functions and responsibilities described in the CMS Contract and applicable Medicare Advantage regulations, including those that MA
Organization has delegated to Vendor under the Agreement. In addition to the other provisions of this Exhibit, the following shall apply with respect to any
functions and responsibilities under the CMS Contract that MA Organization has delegated to Vendor pursuant to the Agreement:
 

(a)            Vendor shall perform or arrange for the provision of those delegated activities set forth in the Agreement.
 
 (b) Vendor shall comply with any reporting responsibilities as set forth in the Agreement.
 

(c)            If MA Organization has delegated to Vendor any activities related to the credentialing of health care providers, Vendor must comply with all
applicable CMS requirements for credentialing, including but not limited to the requirement that the credentials of medical professionals must
either be reviewed by MA Organization, or the credentialing process must be reviewed, preapproved, and audited on an ongoing basis by MA
Organization.

 
(d)            If MA Organization has delegated to Vendor the selection of health care providers to be participating providers in MA Organization’s
Medicare Advantage network, or the selection of contractors or subcontractors to perform services under the CMS Contract, MA Organization
retains the right to approve, suspend or terminate the participation status of such health care providers and the agreements with such contractors or
subcontractors.

 
(e)            Vendor acknowledges that MA Organization shall monitor Vendor’s performance of delegated activities on an ongoing basis. Such
monitoring activities may include site visits and periodic audits. If CMS or MA Organization determines that Vendor has not performed
satisfactorily, or has failed to meet all reporting and disclosure requirements in a timely manner, MA Organization may revoke any or all of the
delegated activities and reporting requirements. Vendor shall cooperate with MA Organization regarding the transition of any delegated activities
or reporting requirements that have been revoked by MA Organization.

 
SECTION 4 

VENDOR REQUIREMENTS
 
4.1           Data. Vendor shall submit to MA Organization risk adjustment data as defined in 42 CFR 422.310(a) if applicable. By submitting data to MA
Organization, Vendor represents to MA Organization, and upon MA Organization’s request, shall certify in writing, that the data is accurate, complete, and
truthful, based on Vendor’s best knowledge, information and belief.
 
4.2           Customer Protection. Vendor agrees that in no event, including but not limited to, non-payment by Vendor or MA Organization, insolvency of
Vendor or MA Organization, or breach of the Agreement, shall Vendor bill, charge, collect a deposit from, seek compensation, remuneration or
reimbursement from, or have any recourse against any MA Customer or person (other than MA Organization) acting on behalf of the MA Customer for any
fees that are the legal obligation of MA Organization under the CMS Contract.
 
4.3           Eligibility. Vendor agrees to immediately notify MA Organization in the event Vendor is or becomes excluded from participation in any federal or
state health care program under Section 1128 or 1128A of the Social Security Act. Vendor shall not employ or contract for the provision of health care
services, utilization review, medical social work or administrative services and products, (collectively “Eligibility Services”), with or without
compensation, with any individual or entity that is or becomes excluded from participation in any federal or state health care program under Section 1128
or 1128A of the Social Security Act. Vendor shall review the (1) Department of Health and Human Services Officer of Inspector General List of Excluded
Individuals and Entities and (2) the System for Award Management (SAM), a portal for the Federal Procurement System, (and any successor lists) prior to
the hiring or contracting of any new employee, temporary employee, volunteer, consultant, governing body member or subcontractor for the provision of
Eligibility Services. Vendor must continue to review these lists on a monthly basis thereafter to ensure that none of these persons or entities are excluded or
become excluded from participation in federal programs.
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4.4           Laws. Vendor shall comply with all applicable federal and Medicare laws, regulations, and CMS instructions, including but not limited to: (a) federal
laws and regulations designed to prevent or ameliorate fraud, waste, and abuse, including but not limited to, applicable provisions of federal criminal law,
the False Claims Act (31 U.S.C. §3729 et seq.), and the anti-kickback statute (§1128B of the Social Security Act); and (b) HIPAA administrative
simplification rules at 45 CFR Parts 160, 162, and 164.
 
4.5           Federal Funds. Vendor acknowledges that MA Organization receives federal payments under the CMS Contract and that payments Vendor receives
from or on behalf of MA Organization are, in whole or in part, from federal funds. Vendor is therefore subject to certain laws that are applicable to
individuals and entities receiving federal funds.
 
4.6           CMS Contract. Vendor shall perform the services and provide the products set forth in the Agreement in a manner consistent with and in
compliance with MA Organization’s contractual obligations under the CMS Contract.
 
4.7 Records.
 

(a)            Maintenance; Privacy and Confidentiality; Customer Access. Vendor shall maintain records and information related to services performed
and products provided by Vendor under the Agreement, in an accurate and timely manner. Vendor shall maintain such records for the longer of the
following periods:

 
(i)      in the case of records containing information related to the medical loss ratio information reported to CMS by the MA Organization,

including, for example, information related to incurred claims and quality improvement activities, at least [***] from the date such medical loss
ratio information is reported to CMS by the MA Organization, or

 
(ii)     in the case of all records, at least [***] from the final date of the CMS Contract period in effect at the time the records were created,

or such longer period as required by law.
 

Vendor shall safeguard MA Customer privacy and confidentiality, including but not limited to the privacy and confidentiality of any information
that identifies a particular MA Customer, and shall comply with all federal and state laws regarding confidentiality and disclosure of medical
records or other health and enrollment information, including the requirements established by MA Organization and the Medicare Advantage
program, as applicable.

 
(b)           Government Access to Records. Vendor acknowledges and agrees that the Secretary of Health and Human Services, the Comptroller
General, or their designees shall have the right to audit, evaluate and inspect any pertinent books, contracts, computer or other electronic systems
(including medical records), patient care documentation and other records and information belonging to Vendor that involve transactions related to
the CMS Contract. This right shall extend through the longer of the following periods:

 
(i)      in the case of records containing information related to the medical loss ratio information reported to CMS by the MA Organization,

including, for example, information related to incurred claims and quality improvement activities, at least [***] from the date such medical loss
ratio information is reported to CMS by the MA Organization, or

 
(ii)     in the case of all records, at least [***] from the later of the final date of the CMS Contract period in effect at the time the records

were created or the date of completion of any audit, or longer in certain instances described in the applicable Medicare Advantage regulations.
 

For the purpose of conducting the above activities, Vendor shall make available its premises, physical facilities and equipment, records relating to
the services performed and the products provided under the Agreement, and any additional relevant information CMS may require.
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(c)            MA Organization Access to Records. Vendor shall grant MA Organization or its designees such audit, evaluation, and inspection rights
identified in subsection 4.7(b) as are necessary for MA Organization to comply with its obligations under the CMS Contract. Whenever possible,
MA Organization will give Vendor reasonable notice of the need for such audit, evaluation or inspection, and will conduct such audit, evaluation
or inspection at a reasonable time and place.

 
4.8           Subcontracts. If Vendor has any arrangements, in accordance with the terms of the Agreement, with affiliates, subsidiaries or any other
subcontractors, directly or through another person or entity, to perform any of the services or provide any products Vendor is obligated to perform or
provide under the Agreement that are the subject of this Exhibit, Vendor shall ensure that all such arrangements are in writing, duly executed, and include
all the terms contained in this Exhibit. Vendor shall provide proof of such to MA Organization upon request. In addition, Vendor agrees to oversee and
monitor, on an ongoing basis, the services Vendor has subcontracted to another person or entity. Vendor further agrees to promptly amend its agreements
with such subcontractors, in a manner consistent with the changes made to this Exhibit by MA Organization, to meet any additional CMS requirements that
may apply to the performance of the services or the provision of the products.
 
4.9           Offshoring. Unless previously authorized by MA Organization in writing, all services provided by Vendor pursuant to the Agreement that are
subject to this Exhibit must be performed within the United States, the District of Columbia, or the United States territories.
 
If MA Organization authorizes Vendor in writing to perform Medicare-related services that involve Medicare beneficiary protected health information
(“PHI”) pursuant to the Agreement at locations outside of one of the fifty United Sates, the District of Columbia, or one of the United States Territories
(American Samoa, Guam, Northern Marianas, Puerto Rico and Virgin Islands), the following provisions apply:
 

(a)            Vendor represents and warrants to MA Organization that Vendor has in place and will comply with policies and procedures to ensure that all
PHI and other personal information remains secure. Vendor will provide written evidence of the policies and procedures upon MA Organization’s
request.

 
(b)            Vendor will provide prior written notice to MA Organization of (a) any material change in the Medicare-related services that involve PHI
that Vendor performs offshore, (b) any material change in Vendor’s policies and procedures to ensure that all PHI and other personal information
remains secure, and

 
(c)            any material change in the tools and systems used by Vendor to ensure that all PHI and other personal information remains secure.

 
(c)            Vendor is prohibited from receiving access to any PHI or other personal information that is not associated with its contractual relationship
with MA Organization. If Vendor receives access to PHI or other personal information of MA Organization’s members that is not associated with
Vendor’s contractual relationship with MA Organization, Vendor will immediately notify MA Organization that it has received such access, return
all PHI or personal information accessed by Vendor, and destroy any such PHI or personal information that remains in Vendor’s possession after
doing so (i.e. copies, electronic records, back-ups or temporary files).

 
(d)           Vendor’s services under the Agreement may be terminated [***] upon discovery of a significant security breach.

 
(e) Vendor authorizes MA Organization or its designee to conduct an audit of Vendor [***].

 
(f)            Vendor acknowledges and agrees that MA Organization will use the results of its audit of Vendor to evaluate the continuation of MA
Organization’s relationship with Vendor.

 
(g)            Vendor authorizes MA Organization or its designee to share the results of audits of Vendor with CMS.
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SECTION 5 
OTHER

 
5.1 Regulatory Amendment. MA Organization may unilaterally amend this Exhibit to comply with applicable laws and regulations and the requirements
of applicable regulatory authorities, including but not limited to CMS. MA Organization shall provide written notice to Vendor of such amendment and its
effective date. Unless such laws, regulations or regulatory authority(ies) direct otherwise, the signature of Vendor will not be required in order for the
amendment to take effect.
 
rev. 08-13
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EXHIBIT I
 

MASTER COMMUNITY & STATE APPENDIX
 

THIS MASTER COMMUNITY & STATE APPENDIX (this “Exhibit”) supplements and is made part of the Agreement. This Exhibit applies with
respect to the provision of services Vendor provides for any Customer health plan Affiliate administering a Medicaid or other state-specific (“State”)
government funded and regulated program (“State Program”). In the event of a conflict between this Exhibit and other appendices or any provision of the
Agreement, the provisions of this Exhibit shall control except with regard to benefit plans outside the scope of this Exhibit or unless otherwise required by
law or applicable State regulatory agency. Vendor will comply with the following requirements to the extent applicable to Vendor’s performance of services
under the Agreement.
 
Capitalized terms used but not defined in this Exhibit shall have the meaning assigned to them in the Agreement or other applicable appendix.
 
1.             Regulatory Approval and Filing. In the event Customer is required to file the Agreement with federal, state or local governmental authorities,
Customer shall be responsible for filing the Agreement with such authorities as required by any applicable law or regulation. If following any such filing,
the governmental authority requests changes to the Agreement, Vendor agrees to cooperate with Customer in preparing the response to the governmental
authority.
 
2.             Compliance with Law and Government Contracts. Vendor and Customer agree to comply with all applicable federal, State, and local laws, rules,
and regulations in connection with the performance of their obligations under the Agreement. All tasks under the Agreement also must be performed in
accordance with the requirements of applicable contracts between any Customer Affiliate and State and/or federal regulatory agencies. Customer will
provide or otherwise communicate such requirements to Vendor. Vendor shall ensure all agents, employees, assigns and subcontractors, if any, that are
involved in providing services under the Agreement also comply with this Section.
 
3.             Delegation and Oversight. In compliance with the delegation and oversight obligations imposed on Customer Affiliates under their contracts with
State and/or federal regulatory agencies, Customer reserves the right to revoke any functions or activities delegated to Vendor under the Agreement, if in
the reasonable judgment of Customer or an applicable Customer Affiliate, Vendor’s performance under the Agreement does not comply with obligations
under applicable government contracts. This right shall be in addition to Customer’s termination rights under the Agreement.
 
4.             Press Release; Marketing; Advertising; Use of Name and Trademarks. Except as otherwise set forth in the Agreement, Vendor shall not publicly
use the name, logo, trademark, trade name, or other marks of Customer without Customer’s prior written consent. The parties mutually agree to provide, at
a minimum, at least [***] and opportunity to comment on all press releases, advertisements or other media statements and communications regarding the
Agreement, the services or the business relationship between the parties. A party shall obtain the other party’s written consent prior to any publication or
use of such materials or communications. Nothing herein shall be construed to create a right or license to make copies of any copyrighted materials.
 
5.             Offshoring. Unless previously authorized in writing by the appropriate Customer health plan Affiliate and State governing agency, if required, all
work performed under the Agreement shall be performed from location(s) in the 50 United States. If Vendor receives authorization pursuant to this
Section 5 to offshore certain obligations under the Agreement, Customer will provide, and Vendor shall comply with, all applicable offshoring regulations,
requirements or restrictions, including any applicable security controls. The parties agree that any offshoring restrictions or requirements may be updated at
any time to comply with applicable law and any other requirements.
 
6.             Subcontracts. To the extent required by any regulatory agency governing any Medicare or Medicaid or other governmental benefit plans (or as may
be set forth in an appendix) or any accrediting agency, Vendor shall provide advance notice to Customer and obtain Customer’s consent prior to any
subcontracting of any of its responsibilities under the Agreement.
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7.             Regulatory Amendment. Customer may unilaterally amend this Exhibit to comply with applicable regulatory requirements required under law.
Upon Customer’s notification of such changes, Customer will provide notice to Vendor. If such regulatory amendment materially affects the position of
either party or renders it illegal for a party to continue to perform under the Agreement in a manner consistent with the parties’ intent, then the parties shall
negotiate further amendments to this Exhibit or the Agreement as necessary to correct any inequities, to the greatest extent possible.
 
8.             Effect of Termination or Expiration. Within [***] after the expiration or termination for any reason (or to any extent) of the Agreement and/or this
Exhibit, Vendor shall return or destroy all applicable PHI, if feasible to do so, including all applicable PHI in possession of Vendor’s agents or
subcontractors. To the extent return or destruction of the PHI is not feasible, Vendor shall notify Customer in writing of the reasons return or destruction is
not feasible and, if Customer agrees, may retain the PHI subject to this section. Under any circumstances, Vendor shall extend any and all protections,
limitations and restrictions contained in this Exhibit to Vendor’s use and/or disclosure of any applicable PHI retained after the expiration or termination (to
any extent) of the Agreement and/or this Exhibit, and shall limit any further uses and/or disclosures solely to the purposes that make return or destruction of
the PHI infeasible.
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EXHIBIT J
EXCHANGE REGULATORY APPENDIX

 
THIS EXCHANGE REGULATORY APPENDIX (this “Exhibit”) supplements and is made part of the Agreement and shall survive termination of

the Agreement to the extent it or applicable law imposes continuing obligations.
 

SECTION 1 
APPLICABILITY

 
Customer is operating as a certified Qualified Health Plan Issuer (“QHP Issuer”) in one or more public Health Care Exchanges (“Exchange”)

created under the terms of the Federal Patient Protection and Affordable Care Act (“PPACA”) and any implementing State law. Customer may be
delegating certain of its QHP Issuer's activities, reporting responsibilities, and/or other obligations, to Vendor.
 

This Exhibit applies solely to the services performed and provided with respect to any Exchange business delegated by United to Vendor pursuant
to the Agreement. In the event of a conflict between this Exhibit and other appendices or any provision of the Agreement, the provisions of this
Exhibit shall control, except as required by applicable law. Terms in this Agreement shall be as defined in PPACA, as supplemented by any applicable State
Exchange law.
 

SECTION 2 
PROVISIONS

 
This Exhibit is intended to comply with Exchange laws and substantive requirements.
 
1.             The delegated activities and reporting responsibilities are set forth in the Agreement to which this Exhibit is attached. To the extent such delegated
activities and reporting responsibilities serve Exchange business, they are designated as “QHP Services”.
 
2.             Vendor acknowledges and agrees that Customer may revoke the delegated activities and reporting standards of Vendor or specify other remedies, for
the respective Exchange, in instances where the U.S. Department of Health and Human Services (“HHS”), a State Exchange regulator, or Customer
determines that such parties have not performed satisfactorily. To the extent that HHS or a State Exchange regulator directs the revocation, Customer shall
provide immediate written notice of such to Vendor, and such revocation shall become effective as directed by HHS or the State Exchange regulator.
Vendor shall cooperate with Customer regarding the transition of any QHP Services that have been revoked by United.
 
3.             Vendor must comply with all applicable laws and regulations relating to the standards specified in 45 CFR § 156.340, as it may be amended from
time to time, and all other Federal and/or State laws relevant to Customer’s Exchange business being serviced.
 
4.             Vendor must permit access by the Secretary of HHS and the Office of Inspector General or their designees, in the case of Federally Facilitated
Exchange (“FFE”) business, or comparable State regulators, in the case of State Exchange business, in connection with their right to evaluate through audit,
inspection, or other means, to Vendor's books, contracts, computers, or other electronic systems, including medical records and documentation, relating to
the Customer’s obligations as a QHP Issuer in accordance with Federal standards under 45 CFR §156.340, as it may be amended from time to time, with all
records retained for at least [***] from the final date of the Agreement period or such lesser period which may be specified in State law for State
Exchanges.
 
5.             If submitting FFE data is involved, Vendor is bound by the terms of Customer’s agreement between Qualified Health Plan Issuer and The Centers for
Medicare and Medicaid Services or any applicable trading partners or comparable State Exchange agreement, to test its software, and receive Customer’s
approval of software as being in the proper format and compatible with the FFE or the applicable State system.
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6.             If any State Exchange or HHS for FFEs requires additional specific provisions to be in Customer’s agreement with any delegated or downstream
entity, they will be provided to Vendor by Customer and are incorporated herein by reference or by attaching a copy of such provisions to this Exchange
Regulatory Exhibit.
 
7.             If Vendor delegates any QHP Services to a downstream entity (as such term is defined in 45 C.F.R. § 156.20), Vendor shall provide written advance
notification to Customer of such delegated activities and reporting responsibilities before the applicable effective date of the delegation under federal
regulations, Vendor shall bind the downstream entity to all the terms of this Exhibit, including providing for revocation of the delegated activities.
 

Customer Confidential Page 60 of 60 Rev 3.16.16

 



Exhibit 10.33
 
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENTS, MARKED BY [***], HAS BEEN OMITTED BECAUSE
ACCOLADE, INC. HAS DETERMINED THE INFORMATION IS NOT MATERIAL.
 

STATEMENT OF WORK NO. 3
 
This is Statement of Work (“SOW”) No. 03 to the MASTER SERVICES AGREEMENT dated December 19, 2016 (the “Agreement”), between United
HealthCare Services, Inc., (“Customer”) on behalf of itself and its Affiliates and Innovation Specialists, LLC d/b/a 2nd.MD (“Vendor”). This SOW is
effective as of September 1st, 2019 (the “SOW Effective Date”), regardless of the execution dates hereof. All capitalized terms not otherwise defined in
this SOW will have the meanings assigned to them in the Agreement. Unless modified herein, all terms in the Agreement shall remain unchanged and in
full force and effect.
 
1. CUSTOMER BUSINESS SEGMENT RECEIVING SERVICES:
 

Optum Consumer Solutions Group. Key operating differences for Customer’s Client UnitedHealthcare Global are set forth in Exhibit A-6.
 
2. DEFINITIONS
 

Capitalized terms used in this SOW, but not defined herein, have the respective meaning given to them in the Agreement. In addition to terms
otherwise defined in this SOW or in the Agreement, the following terms have the meanings set forth below:

 
2.1 “Care Team” means the team of doctors, nurses and other medical professionals, hired and employed by Vendor who each shall have a valid,

unrestricted license to engage in their respective profession in a state in the United States.
 

2.2 “Client” means organizations that have purchased, or may purchase, the Services from Customer.
 

2.3 “Client Contract” means the terms of a binding contract executed by and between the Client and Customer under which the parties agreed that
Services will be offered to Client by Customer.

 
2.4 “Consultation” means the clinical second opinion review and consultation services performed in accordance with Section 4.3 of this SOW.

 
2.5 “Flow Down Provisions” means all applicable requirements related to the Services, including, but not limited to, subcontractor restrictions,

service level agreements or termination rights, from a Client Contract.
 

2.6 “Hosted Services” means Vendor’s secure, proprietary HIPAA-compliant system utilized for Services, including, but not limited to, managing
data for Consultations and User data; and, is more fully described in in Section 3.2 of the SOW.

 
2.7 “Member” means an individual within an eligible population of Client that may receive Services under this SOW under the terms of a Client

Contract.
 

2.8 “Mobile App” means the secure mobile application provided by Vendor, which is made available to Members for Services.
 

2.9 “Optum” means the UHS Affiliate that is receiving the Services under this SOW, and marketing such Services, in addition to Vendor, to
Clients of Optum.

 
2.10 “Participant” means a Member that is receiving Services under this SOW.

 
2.11 “Targeted Outreach” means Vendor targeted outbound calling for high impact conditions for Participants identified by Customer by daily

batch files, in which Participants are identified by Customer’s prior authorization process and/or Optum care management algorithm
identifying high impact cases. Targeted Outreach will be included for all Clients and Clients can opt-out, if needed.
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2.12 “Services”, as referenced herein this SOW, means the Services, as set forth in Sections 3 and 4.
 

2.13 “Specialist” means a board certified, licensed medical doctor, located in the United States, who (i) has completed a multiple year residency in
a specific specialty of medicine, (ii) is selected by Vendor based upon their credentials, and (iii) (1) has studied, trained, or are currently
working at a leading hospital or teaching institution or (2) has led multiple peer reviewed studies in their field of specialty or (3) is a
recognized expert in their field of subspecialty.

 
2.14 “Users” means each of the named individuals (Participants, Customers, and Clients) who have access credentials established by Vendor and

are authorized to access and use the Hosted Service in accordance with this SOW and the Agreement.
 
3. PURPOSE AND HIGH-LEVEL SCOPE OF SERVICES:
 

Vendor will provide the Services as set forth below and more fully described in this SOW including any exhibits attached hereto.
 
 3.1 Health Education and Clinical Consultation Services
 

Vendor will perform Consultations, as directed and requested by a Participant pursuant to the process described in Section 4. Vendor will
cause the Specialists who provide clinical consultations to generally educate Participants about their clinical condition, the treatment options
available for their clinical condition and the risks and benefits associated with such options. In arranging for the performance of
Consultations, Vendor will conduct certain other administrative services in support of the same, including, but not limited to, Participant
medical record retrieval related to the requested Consultation, development of communication to Participants (which includes the
Consultation summary), development of communication to a Participant’s treating doctor, if requested, secure transmittal and storage of data
associated with the Consultation, and reporting as more fully described herein.

 
Additionally, Members can text a question through Vendor’s secure Mobile App, and receive an answer within [***]. This service is utilized
for a quick response to questions that can be answered without the need to review medical records. This service only applies to clients who
have elected to use this service prior to [***]. All new clients sold after [***] will automatically receive this service.

 
The parties agree to offer the Services to Clients who have a Client Contract with the Customer business segment set forth in Section 1 of this
SOW.

 
3.2 Hosted Services

 
Vendor will, in accordance with the terms and conditions of this SOW and the Agreement, grant access to and use of its website and Mobile
App, in English only and other languages as they become available, to the following parties: (i) Customer for (a) testing the delivery of the
Services and (b) access via a secure web-dashboard (the “Client Self Reporting Dashboard”), no later than [***], access to reporting as set
forth in Section 4.5; and, as applicable, (ii) Members for service delivery of the Services.

 
3.3 Supplementary Services

 
For the provision of the Services, Vendor will provide supplementary services related to: (1) the “Nurse Portal” to better facilitate access to
and delivery of data between Customer and Vendor and Participant; and (2) the delivery of certain other services, as set forth in this SOW, in
support of the Services; and, if requested by Customer, (3) the implementation of the “Three Day Gateway”, upon mutual agreement in
writing between Vendor and Customer via an amendment to the SOW; and, (4) ancillary services, including, but not limited to, Services
marketing, implementation of the Services for Clients, and technical support, as is more fully described in this SOW. The services set forth in
this paragraph shall be referred to as “Supplementary” services.
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4. DETAILED DESCRIPTION OF SERVICES:
 

4.1 Generally.
 

4.1.1 Licensure. Before performing the Services set forth in this SOW, Vendor will secure and obtain, at Vendor’s sole cost and expense,
all licenses, credentials, permits, approvals, and authorizations that are required by applicable law for Vendor’s proper and lawful
performance of the Services under this SOW.

 
4.1.2 Guidelines.

 
• Policies. For the purposes of performing the Services as required under this SOW, Vendor will provide all Services in

accordance with any Customer policies, processes or methodologies, provided Vendor has received notice of such policies.
Furthermore, Vendor will cause its personnel to follow and comply with all policies, and, where applicable, methodologies
related to the performance of Services.

 
• Applicable Laws. In Vendor’s performance of Services under this SOW, Vendor will comply with all applicable federal

rules, regulations, laws, and guidelines and all applicable rules, regulations, laws and guidelines of a state that are applicable
to Vendor’s provision of Services within the state (“Laws”). Vendor shall comply with all Laws to which the Services
become subject after the SOW Effective Date. Vendor shall adopt all applicable changes in Laws into Vendor’s business
practices within timeframes required by the Laws or, if no time frame is required, within [***] of Vendor becoming aware
of the Law. Vendor shall modify or revise its business practices as necessary to comply with changes in Laws, applicable
state agency requirements, and applicable licensing requirements.

 
4.1.3 Data; Records; Archival. Vendor will securely store, transmit, and archive all raw and processed data files consistent with the

requirements set forth in Exhibit E (Security) and Section 13 (Record Keeping and Audit) of the Agreement, respectively. Customer
data must be archived for a period [***]. This data will be secured pursuant to Exhibit F (Security) of the Agreement and, when
permitted under HIPAA and any applicable laws relating to the privacy of personal information, will be made available to Customer
within [***] of receipt of a written request. For purposes of this SOW, “securely archived” means, with respect to electronic
materials, such materials are encrypted consistent with NIST Special Publication 800-111, Guide to Storage Encryption Technologies
for End User Devices.

 
4.1.4 Participant Relationship with Doctor. [***].

 
4.1.5 Use of Name

 
• General. Notwithstanding anything to the contrary in Section 16 (Use of Name and Publicity) of the Agreement, Vendor

may disclose that Customer is a client of Vendor only to the extent strictly necessary in order for Vendor to distribute,
market, and perform the Services set forth in this SOW.

 
• Clients. Unless otherwise set forth in writing by both Customer and Client, Vendor will not use the name or logo of any

Client, or other identifying marks belonging to Client, in any context. The foregoing sentence will not preclude Vendor from
using the names, logos, trademarks, trade names, or other marks of any Client when Vendor is contractually permitted to do
so under an alternate agreement with such Client. Vendor may obtain Client’s written consent to use Client name and logos
for Vendor’s internal marketing purposes, to include Vendor sales presentations. Vendor sales presentations will not be
printed or distributed if they contain Client name and logos.
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4.2 Management of Services
 

4.2.1 Oversight. Vendor will use its best efforts to timely perform the Services, deliverables, quality control, and service level compliance.
Vendor will maintain oversight of the personnel and Specialists performing Services to ensure they are performed in accordance with
this SOW.

 
4.2.2 Quality Expertise.

 
• Quality Assurance. Vendor will provide quality assurance services in its oversight of the Services and performance of the

Services.
 

• Quality Improvement. The parties acknowledge and understand that the Services may require improvements of any one or
more individual components to improve the success of the Services and Services (i) offered by Vendor, or, more
specifically, (ii) offered to Clients of Customer. Vendor agrees to cooperate with Customer, or any Client of Customer who
receive Services hereunder, in an effort to continually improve the User experience and Services offered by Vendor. For
purposes of example, Customer may suggest changes to the User experience, and if Vendor is agreeable to such Customer
suggested changes, Vendor may voluntarily choose to implement, at its sole cost and expense, the suggestion made by
Customer, unless such changes are documented in a SOW as Work Product of Customer.
 
Vendor will continually improve its design and delivery of the Services, including the Hosted Services.

 
4.2.3 Project Management.

 
• Meetings. The Vendor Project Manager (“Vendor PM”) will participate in telephone conference meetings with Customer,

for a mutually agreed upon period and frequency, to discuss project-specific deliverables, including, but not limited to,
project-specific needs, data transfers, progress, specification interpretation, milestones, and collaborative resolution of data
collection and/or performance issues.

 
• Issue Notification; Resolution. In the event that an error occurs or an issue arises during the SOW Term regarding the

Services or Client implementation hereunder (each, an “Issue”), the Vendor will notify Customer of the Issue within [ ***]
from the time the Issue is identified. Vendor will work with Customer to determine best course of action to resolve the
Issue, which Customer may approve in its sole discretion. Vendor will be liable for all costs associated with resolving such
Issue, unless the Issue is directly attributed to Client or Customer.

 
• Training. Vendor will provide training via webinar, or otherwise mutually agreed upon format, as may be customized by

Vendor for the Services set forth in this SOW, to Customer (or its employees) regarding the Services, including the Services
and Hosted Service, being offered under this SOW.
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4.2.4 Participant Experience.
 

• Documentation. The parties have mutually agreed to certain Documentation, and will continue to mutually agree to
Documentation that may be developed or determined to be necessary for the performance of Services over the SOW Term.
Documentation will be incorporated in the performance of Services after Vendor has received written approval (email is
sufficient) from Customer. As used herein, “Documentation” means all operating manuals, user manuals, training and
marketing materials, templates, job aids, engagement processes, guides, product descriptions, product specifications,
technical manuals, supporting materials, and other information relating to the Services provided by or on behalf of Vendor
to Customer.

 
• Language Requirements. Vendor will provide Services in English and such other languages and modes of communication

as required by Customer. For purposes of clarification, this will include all Documentation, communication which may
occur over the phone, and any verbiage on the Hosted Services. To overcome any Participant language barriers, Vendor will
provide access to: (i) its bilingual employees, (ii) an over-the-phone translation service, via the Subcontractor set forth in
this SOW, and (iii) other necessary modes of translation as may be agreed upon by the parties.

 
4.2.5 Time is of the Essence. Vendor acknowledges that time is of the essence in the performance of the Services set forth in this SOW.

Therefore, if Customer believes, in good faith, that Vendor is not or will not be able to perform the Services in the manner and
timelines prescribed, then Customer will notify Vendor, and if Vendor cannot provide Customer with reasonable assurances that, in
Customer’s sole discretion, provide Customer with the comfort that the Services will be performed in the manner and timelines
prescribed, then Customer may, notwithstanding anything to the contrary herein, engage another vendor to perform the Services.

 
4.3 Consultation Services.

 
4.3.1 Overview. Vendor shall provide Consultations, via video or telephonically, for Participants with Specialists as more fully described

in this Section. Consultations are available for a range of medical conditions, currently covering each of the American Board of
Medical Specialties and sub-specialties.
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4.3.2 Data.
 

• Eligibility Data. [***], Customer or its designee will electronically transmit to Vendor via a mutually agreeable secure,
electronic means an eligibility file containing the covered population of Members (the “Eligibility File”). Such Eligibility
File will contain an accurate and complete file of Members associated with each Client [***] and will be provided in
mutually agreed upon file format and data specifications as to be determined by the parties. If there are issues with
Eligibility File, Vendor may agree to perform registration in advance of Customer providing an initial Eligibility File.

 
• Notice of Termination of Benefits. In the event a Member is no longer eligible to participate in the Services, Customer or

its designee will provide to Vendor a file denoting that such Member is no longer eligible for Services. For purposes of
clarification, Vendor will perform Services in accordance with this SOW for Participants who initiated their Consultation
prior to the date in which their benefits were terminated.

 
• Data Acceptance. Each file will be deemed acceptable on the date when Vendor notifies Customer via email that each file

was accepted, but not more than [***] after receipt.
 

4.3.3 Consultation.
 

• Pre-Consultation. To obtain a Consultation, Member must have received a diagnosis, and/or treatment plan from a licensed
medical practitioner, or remain undiagnosed after multiple visits to specialists, or be identified by Customer for Vendor’s
targeted outreach efforts. Members shall access Vendor’s Services, as set forth below, by referral from a Customer program,
calling a toll-free number [***], logging into the Landing Page (by entering the following information: [***]), engaging
with Vendor following receipt of a communication from Vendor as part of Vendor’s targeted outreach, or using Vendor’s
Mobile App (which is available once an account is created via the Vendor’s website). Member agrees to Participant Terms
when activating membership through Vendor portal, and can unsubscribe to Vendor communications at any time. Once a
Member completes the pre- consultation items set forth above, such Member becomes a Participant, at which time Vendor
will make initial contact with the Member [***], including, if needed, making up to [***]. Participant will sign a release of
information form when Vendor makes initial contact with the Member.

 
• Consultation by Video or Phone. Participant may select a Specialist with the assistance of the Care Team from Vendor’s

list of Specialists. At Participant’s request, Participant shares their medical background with the Care Team. At Participant’s
request, the Care Team schedules a Consultation with the selected Specialist. The Participant may speak with a Specialist by
secure video or phone.
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• Consultation by Text. When available and as mutually agreed upon by the parties, Participant can text a question through
the Vendor’s secure Mobile App and Vendor will provide a text response within [***]. The Participant can review the Care
Team’s written response through eithereview the Care Team’s written response through either the Mobile App or through
the website.r the Mobile App or through the website.

 
• Consultation by Local In-Network Doctor. When available and as mutually agreed upon by the parties, Vendor shall

provide the Participant with recommendations of local, in-network physicians, if requested by the Participant and shall
transfer all pertinent medical records and a Consultation summary, as directed by the Participant. Vendor will use
Participant’s location to locate a physician for the Participant’s needs, located within a [***] radius of the Participant’s
home, or other radius as determined by the Participant.

 
• Post-Consultation. Regardless of the mode of Consultation utilized by a Participant, Vendor will provide to Participant,

[***] of their Consultation, a Consultation summary. The Consultation summary will include the written notes, health
education information and recommendations from the Specialist. Participants can access the summary through the Member
Portal or receive the summary via overnight mail. Within the Consultation summary, Vendor may, if mutually agreed upon
by the parties, refer a Participant to Customer for further support or inquiries.

 
4.3.4 Medical Record Retrieval; Provider Communication

 
• Generally. Vendor will ensure that its Care Team conduct themselves in a professional and respectful manner when in

contact with providers (or their respective agents).
 

• Provider Outreach. Vendor will begin retrieval of Participant’s medical records no later than [***] from receipt of written
authorization of the Participant. Vendor will make as many outreach attempts as is necessary to obtain the applicable
medical records for a Consultation. Vendor will ensure its record retrieval efforts include a verification process prior to the
delivery (via fax, email or telephonically) of any and all PHI. Vendor shall be accountable for working with provider offices
to determine the appropriate methods to retrieve medical records.

 
• Medical Record Images. Vendor will store a Participant’s medical records within the Hosted Services, per the record

keeping requirements set for the in Section 4.1.3 of this SOW and in accordance with HIPAA and Exhibit F (Security) of
the Agreement.

 
• Provider Questions. Vendor will provide a toll-free telephone helpline for providers who may have questions about the

Consultation or Consultation procedures, including medical record retrieval. The helpline will be staffed during the hours
from [***] during regular business days.

 
4.3.5 Vendor Care Team.

 
• Roles and Responsibilities. Each Participant’s case shall be assigned to a Care Team case manager. A Care Team case

manager will conduct the initial intake call with each Member and listen to the Participant’s medical concerns. The Care
Team case manager will assist each Member throughout the Consultation process, including the creation of a Participant
profile, the scheduling of an appropriate Specialist, and the retrieval and secure digitization of the Participant's medical
records. Vendor’s post-session follow-up with Participant will include Consultation satisfaction ratings and effectiveness
surveys as agreed to by Customer to evaluate the impact of the Consultation service.
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• Response Time: Care Team case managers will support phone service from [***] during regular business days [***]. An
answering message service will document all inbound calls during off-hours and deliver messages left by Participants to
Vendor on the next business day. The automated attendant will allow the Participant to select ‘urgent’ or ‘non-urgent’. If
Participant indicates that the call is urgent (and related to a Consultation or the Services), the Participant will have the
opportunity to speak with a live nurse, including during off- hours. The Care Team will respond to all non-urgent Participant
requests within [***]. The Care Team shall correspond with Participant digitally, telephonically, or both digitally and
telephonically, per the Participant’s designated preferred method of communication. Vendor will endeavor to provide
Participant available times for a Consultation with a Specialist within [***] on average after Participant completes their
medical record release forms and selects a Specialist.

 
4.4 Training; Education.

 
4.4.1 Member Education. Vendor will educate Members who are Users about its services, via email, if and when provided permission to

perform such education by Customer and Member.
 

4.4.2 Customer Training. During the SOW Term, Vendor will provide initial comprehensive training to Customer and, upon Customer
request, provide incremental training to Customer in support of the Services throughout the SOW Term.

 
4.4.3 Client Training. During the SOW Term, if requested by Customer, Vendor will provide initial comprehensive training to Clients

and, upon Customer request, provide incremental training to Clients in support of the Services throughout the term of such Client
Contract.

 
4.5 Reporting. Vendor will provide, at a minimum, the following reports, in both PDF and Excel formats, to Customer and each Client (as set

forth below) per a mutually agreed upon frequency, format and delivery method. Vendor will ensure Customer is able to download the
following reports in both PDF and Excel formats when the following reports are made available via the Client Self Reporting Dashboard.

 
4.5.1 Telephony Reporting. Vendor will provide to Customer monthly, the following data per the calculations agreed upon by the parties:

 
(a) [***]
(b) [***]
(c) [***]

 
4.5.2 Service Metric Reporting.

 
• On Demand. Vendor will provide, at a minimum, the following metrics to Customer through the Client Self-Reporting

Dashboard, at each of the following levels: Client and Optum book of business. The data in each report shall be
delivered per the requirements mutually agreed upon by the parties.

 
(a) [***]
(b) [***]
(c) [***]
(d) [***]
(e) [***]
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• Quarterly. Vendor will provide, at a minimum, the following metrics to Customer [***], at each of the following
levels: Client and Optum book of business. The data in each report shall be delivered per the requirements mutually
agreed upon by the parties.

 
(a) [***]
(b) [***]
(c) [***]
(d) [***]
(e) [***]

 
4.5.3 Quality Reports. Vendor will also provide Customer with periodic reports [***]

 
4.5.4 regarding Vendor’s quality assurance and quality improvement activities (both more fully described in Section 4.2.2).

 
4.5.5 Regulatory Data and Reports. Vendor will provide reasonable cooperation to Customer in the generation of data and reports as

may be required by local, state, or federal oversight agencies, including CMS. Such data and reporting shall be provided in a timely
manner and in an electronic format mutually agreeable to the parties.

 
4.5.6 Client Data and Reports. Vendor will provide reasonable cooperation to Customer in the generation of data and reports as may be

required by Clients of Customer. Such data and reporting shall be provided in a timely manner and in an electronic format mutually
agreeable to the parties.

 
4.5.7 Ad Hoc Reports; Custom Reports. Vendor will provide reasonable cooperation to Customer in the generation of data and reports as

may be required by Clients or, if applicable, regulatory oversight agencies. Such data and reporting shall be provided in a timely
manner and in an electronic format mutually agreeable to the parties. If additional fees are to be incurred, the parties will mutually
agree to such terms via an amendment to this SOW.

 
5. PERSONNEL:
 

5.1 Generally. Vendor shall provide, without the advice, control, or supervision of Customer, an adequate number of staff, who are fully qualified
and competent and, where applicable, who have all licenses required by applicable law to perform or deliver the Services.

 
5.2 Resource Management.

 
5.2.1 Constraints. Vendor represents and warrants that it will not perform all or a part of the Services hereunder using off-shore (i.e., non-

United States located) resources unless Vendor has been specifically granted written consent to do so by Customer, which consent
will not be unreasonably withheld or delayed.

 
5.2.2 Subcontracting.

 
• Vendor will ensure that any subcontractors who perform any part of the Services are approved by UHS in accordance with

the terms and conditions of the Agreement (hereinafter, “Approved Subcontractors”), and that such Approved
Subcontractors abide by the terms and conditions of the Agreement and this SOW. Vendor is ultimately responsible to
ensure that the Services subcontracted to Approved Subcontractors are performed in accordance with the Agreement and
this SOW.
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• Any changes to Approved Subcontractors will require prior written approval by Customer but will not require the Parties to
enter into a written amendment to this SOW.

 
5.2.3 Account Management. Vendor will provide a named account manager (“Vendor AM”) to support Customer for the SOW Term.

Vendor will provide Customer with reasonable access to the Vendor AM during normal business hours. The Vendor AM will
promptly respond to Customer’ requests no later than [***] from the time of request and shall act in a manner that is consistent with
commercially acceptable account management standards. If Vendor AM is unavailable for a period of [***], an alternate Vendor AM
will be assigned.

 
5.2.4 Project Management. Vendor PM will be the single point of contact to Customer to answer general operational questions, address

any issues related to the Services or the performance of the Services, and to provide any important operational updates. Vendor PM
will promptly respond to Customer’s requests no later than [***] from the time of request. If Vendor PM is unavailable for a period
of [***], an alternate Vendor PM will be assigned.

 
5.2.5 Specialists.

 
• Warranty. Vendor represents and warrants that all personnel assigned to perform Services under this SOW shall have the

proper skill, licensure, certification, training and background to be able to perform Services in a competent and professional
manner, without the advice, control, or supervision of Customer.

 
• Engagement. Vendor will maintain active training, support, and communication with Specialists in performance of Services

in accordance with this SOW and the Agreement. Vendor will provide Specialists with one or more Vendor points of contact
to train and support Specialists in performance of Services in accordance with the terms of this SOW. Vendor will ensure
Specialists are familiar with the Services and System.

 
• Oversight. Vendor is responsible to ensure that its Specialists perform the Services contracted to Specialists and comply

with all applicable requirements in the Agreement in the SOW.
 

5.3 Training. Vendor will provide its staff, personnel, and Specialists with ongoing training in the proper procedures relative to performance of
the Services, including, but not limited to, the obligations under HIPAA. Vendor will cause its personnel to follow and comply with all
Customer written or otherwise documented standards, policies and guidelines, and, where applicable, methodologies, related to the
performance of Services.

 
5.4 Professionalism. Vendor will cause its staff to conduct themselves in a professional and respectful manner, including, but not limited to,

Exhibit G (Vendor Code of Conduct) of the Agreement, while performing the Services and otherwise in accordance with Laws, rules and
regulations, including, but not limited to, HIPAA.

 
5.5 Key Personnel. Customer agrees that Vendor personnel performing the Services set forth in this SOW shall not be Key Vendor Personnel (as

defined in the Agreement).
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6. HOSTED SERVICE:
 

6.1 Generally.
 

6.1.1 Viruses; Disabling Codes. Vendor warrants that the Hosted Service is tested against viruses, Trojan horses, worms, time bombs,
cancelbots or other similar harmful devices that could disrupt or disable a computer system or any of its components and said Hosted
Service contains no such devices, to the best of Vendor's knowledge based on such testing.

 
6.1.2 Advertising and Links to the Hosted Services. Vendor will ensure the Hosted Service does not include any third-party advertising,

without Customer’s prior written consent, nor will Vendor establish, initiate or permit any hypertext links to or from the third party
services without Customer’s prior written consent. Vendor will routinely ([***]) audit hypertext links to ensure that the links are
working and that such content meets professional standards. Vendor shall provide to Customer a report on any findings and, if
applicable, remediation efforts.

 
6.1.3 Web Analytics. Vendor shall not establish, initiate or permit any third-party site tagging (or similar web usage triggers, tracking or

web analytics mechanisms) or hypertext links to or from the Hosted Services without Customer’s prior written consent. Vendor’s use
of any third-party site tagging (or similar web usage triggers, tracking or web analytics mechanisms) or hypertext links to or from the
Hosted Services will be governed by the Terms of Use, set forth in Exhibit A-3 attached hereto.

 
6.1.4 Subcontractor. Customer hereby acknowledges and agrees that the Platform is hosted on servers within the United States that are

owned and operated by Amazon Web Services, Inc. Vendor warrants that it has entered into a Business Associate Agreement with
Amazon Web Services, Inc., in accordance with Exhibit D of the Agreement.

 
6.2 Vendor Platform.

 
6.2.1 Services. Vendor will cause its software, website, and Mobile App (including all upgrades and improvements as they become

available) to perform, throughout the SOW Term, the following core functions, which include the: Member registration, Consultation
tracking, records management, User support, and reporting.

 
6.2.2 Availability. The website and Mobile App shall be available as set forth in Exhibit A-2 of this SOW, excluding limited periods of

maintenance, or periods of emergency maintenance, internet-wide disruptions, Force Majeure Events, or attributable to the
Participant’s software or hardware used to attempt access.

 
6.2.3 Connectivity. Vendor will ensure its Hosted Service is and will continue to be accessible through internet connectivity via the

following devices: a smartphone (iOS or Android) or tablet or home computer with internet access (e.g., Internet Explorer, Chrome
or Firefox). As between the parties, Customer, Client and Participant shall be responsible for procuring and maintaining the
aforementioned devices and services, as required.

 
6.2.4 Service Levels. Vendor shall provide the Hosted Services in accordance with the service levels set forth on Exhibit A-2 of the SOW

(the “Service Levels”). In the event that a Service Level has not been met, Vendor shall: [***]. In the event that the Hosted Services
have not been provided in accordance with the applicable Service Levels, Customer shall receive the credits and payments from
Vendor as identified in Exhibit A-2 of the SOW.
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6.3 Access and Use.
 

6.3.1 Grant. [***].
 

6.3.2 Authorized Use. In addition to the license grant set forth in this SOW, a Participant’s use of the Mobile App and receipt of the
Services will be considered authorized use under such license grant. As it relates to Participants, Vendor is granting Customer a
license in accordance for Participant’s personal use of the Mobile App and personal benefit of the Services.

 
6.4 Acceptance of Hosted Services. Vendor will afford Customer up to [***] to test the Hosted Services to determine whether they operate

properly and in accordance with all specifications (the “Acceptance Criteria”). Such period of time will commence on the date of access to the
Hosted Services (i.e., the SOW Effective Date). If, in Customer’s reasonable discretion, any Hosted Service does not meet the Acceptance
Criteria, Customer will inform Vendor, and Vendor will at its own expense, correct all deficiencies identified by Customer within a reasonable
period of time and until such time as the Hosted Service meets the Acceptance Criteria.
 
Customer will perform testing on the Hosted Service and any Client-specific landing page that provides Users access to the Hosted Service
(for example, www.2nd.MD/Client).

 
6.5 Users.

 
6.5.1 Users of Customer. Customer or its designee will electronically transmit to Vendor a file containing the users of Customer for the

purposes of testing the Services and accessing the secure web-based dashboard set forth in this SOW (the “Customer User File”).
Such Customer User File will contain an accurate and complete database of Customer users, setting forth the following data
elements: full name, email address, and phone number.

 
6.5.2 Participants as Users. Participants who create an account via the Hosted Services will be Users. When Participants are creating

such account, Vendor will provide Participants with access credentials (and/or a mechanism that permits such Participant to specify
access credentials), through their corresponding Client account.

 
6.6 User Support.

 
6.6.1 Customer Technical Support. Vendor will provide Customer with ongoing technical support (telephone, email and web-based) to

employees of Customer. Customer will report problems to Vendor AM (or as otherwise directed) either by telephone or email.
Vendor will provide Customer with technical support during the hours from [***] during regular business days. Vendor will use
commercially reasonable efforts address reported technical issues within [***] of a report from Customer.

 
6.6.2 Client Technical Support. Vendor will provide Clients of Customer with ongoing technical support (telephone, email and web-

based) to employees of Client. Vendor will provide Client with technical support during the hours from [***] during regular business
days. Vendor will use commercially reasonable efforts address reported technical issues within [***] of a report from Client.
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6.6.3 Participant Technical Support. Vendor will provide first-line technical support to Participants. This support covers all non-health
related software questions and questions that are specific to the Hosted Service (e.g., mobile app download & install support, product
questions, and wireless issues). For the purposes of clarification, Vendor will provide non- technical questions (i.e., Consultation
support) via the Care Team per the response time set forth in Section 4.3.5.2 of the SOW.

 
7. Marketing.
 

7.1 Protocols for Business Development. The parties will utilize the below methods for marketing and distributing the Services to Clients and
prospective clients. Vendor will work with Customer, as solely requested by Customer or Customer’s Client, as set forth in the subsections
below.

 
7.1.1 Mutual Clients. [***].

 
7.1.2 Existing Clients or Prospects of Vendor. [***].

 
7.1.3 Existing Clients or Prospects of Optum. [***].

 
7.2 Information for Business Development.

 
7.2.1 General. Vendor shall offer to Customer, as may be requested by Customer throughout the SOW Term, information related to the

Services being offered under this SOW, including, but not limited to, accessibility, Participant experience, and metrics.
 

7.2.2 Materials. Vendor will provide its logo(s), product name and product information (the “Source Materials”) to Customer, and
Customer, in cooperation with Vendor, will create and produce co-branded marketing materials, for the purposes of (i) marketing the
Services to Clients and (ii) providing product information to Members regarding the Service. Vendor hereby consents to Customer’s
use of its Source Materials in accordance with the terms and conditions of this SOW.

 
7.2.3 Pricing. See Section 12.2.2 of this SOW for long term pricing requirements related to marketing of Vendor’s Services to Clients.

 
7.3 Client Management.

 
7.3.1 Ownership. Optum owns client relationships once the sales process is initiated, regardless of the originator of the opportunity,

except when Vendor has an existing relationship with a client or Client, or when a client or Client requests a direct relationship with
Vendor.

 
7.3.2 Meetings with Clients; Meetings with Potential Clients. Vendor will participate in meetings with Customer and proposed clients,

or Customer and Clients, to discuss matters related to the Services, including, but not limited to, sales meetings, implementation
strategy, and collaborative resolution related to any of the same. At the request of Customer, Vendor will participate in such
meetings, which will be scheduled at a time as mutually agreed upon by the parties.

 
7.3.3 Pipeline Management. Vendor will provide to Customer a monthly pipeline report, delivered on the first Monday of each month,

detailing the status of Clients in progress under this SOW and potential new clients which shall include, at minimum: the name of
each Client or prospect client, estimated close and launch dates, number of employees, probability or stage of sale (the “monthly
sales report”). The monthly sales report shall be regarded as Confidential Information for the purpose of this SOW.
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7.4 Notices. Notwithstanding anything to the contrary in Section 18 (Notices) of the Agreement, a copy of all notices regarding Clients shall be
sent by Vendor, via email, to the following Customer contact: [***], or their designee.
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8. CLIENT SERVICES:
 

8.1 Implementation.
 

8.1.1 Specifications. Vendor will work with the Client and Customer to design, implement, and launch the Services per the terms of this
SOW and the Agreement.

 
8.1.2 Tasks. Vendor will perform the implementation activities necessary to establish its ability to accomplish the following for the

Services set forth in this SOW: (i) accept all data, including, but not limited to, medical records and Participant data, required to
perform the Services set forth in this SOW; (ii) create a landing page for Client; and, if necessary, (iii) expand their network of
Specialists to include Client-requested areas of specialty. The activities set forth for an implementation of a Client shall be
implemented by Vendor at the direction of Customer (the “Project Plan”).

 
8.1.3 Resources. Vendor will provide an adequate number of implementation resources with the expertise necessary to perform each

Client’s implementation per the Project Plan.
 

8.1.4 Timeline. For each Client implementation, Vendor will perform the activities necessary to launch each Client by the date that is
mutually agreed upon in the Project Plan.

 
8.1.5 Approval. Each Project Plan shall require the review and approval of Customer, which shall not be unreasonably withheld, and,

where applicable, Customer’s Client.
 

8.2 Communication. The parties will work together to evaluate the need for joint marketing campaigns to promote new capabilities and target
Members who may benefit the most from the Services. Vendor will make available to Customer best practices for all Client program launches
through a digital engagement and marketing plan and soft launch for Client managers and other key personnel, management training and
digital communications. In the event that Customer and Vendor agree that it would be mutually beneficial to implement an ongoing print
communication strategy including Member ID cards, fliers, posters or other deliverables for onsite or U.S. mail promotion, Customer or
Client may incur additional costs. Vendor shall not proceed with any print communication strategies which include additional costs without
receiving prior written approval (email is sufficient) from Customer.

 
8.3 Branding. If requested by Client, Customer and Vendor will work together to develop specific branding requirements for such Client.

 
8.4 Toll Free Number. Vendor will provide, at no charge, an exclusive toll-free number for a designated Client, if requested by Customer or

Client.
 

8.5 Metrics. Customer and Vendor will work together to determine success metrics for each Client, and will agree upon acceptable goals based
upon use and adherence of Vendor best practices.

 
8.6 Landing Page. Vendor will create a unique branded URL (uniform resource locator) for the Users of each Client to access the Hosted

Services (e.g., 2nd.MD/Client) and welcome the new Users (the “Landing Page”). Vendor will configure and brand the Landing Page for each
Client using Vendor’s standard template and, at a minimum, both the Customer’s name and logo and the Client’s name and logo as provided
by Customer.

 
9. WORK PRODUCT/DELIVERABLES:
 

As a result of performing the Services under this SOW, Vendor will provide Customer with the Work Product (as defined under the Agreement) and
deliverables set forth in the SOW, including, but not limited to:
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A. [***].
 

B. [***].
 

C. [***].
 

D. [***].
 

10. MILESTONES/DEADLINES:
 

Vendor will provide the Services, including the Hosted Services, in accordance with the timelines and deadlines set forth in this SOW or, as
applicable, as mutually agreed upon in writing between Vendor and Customer; and in accordance with the implementation timelines and deadlines
set forth for a Client by Customer or, as applicable to a Client, as mutually agreed upon in writing between Vendor and Customer and Client.

 
11. PRIVACY POLICY AND TERMS OF USE:

 
Vendor will post, implement and comply with the Terms of Use, set forth in Exhibit A-3 of this SOW, and the Privacy Policy, set forth in
Exhibit A-4 of this SOW, respectively (collectively, "Participant Terms"). In the event of any conflict or inconsistency between the terms set forth
in the Agreement and the Participant Terms, the terms in this Agreement shall control as between Vendor and Customer.

 
12. PERFORMANCE GUARANTEES:

 
12.1.1 The performance guarantees (“PGs”) outlined in Exhibit A-1(b) – Optum Clinical Program Performance Guarantee Summary have been

agreed to by the Customer and Vendor. They will be in effect throughout the duration of this SOW. Performance Guarantees are only
available for clients who meet the performance guarantee requirements outlined in Exhibit A-1(b). Cross carrier client populations are
included in the performance guarantee calculation, only if the requirements are met.

12.1.2 [***].
12.1.3 [***].

 
13. FEES:

 
13.1 Minimum Commitment. Customer does not guarantee Vendor or commit to Vendor any particular amount of Services under this SOW.

 
13.2 Service Fees.

 
13.2.1 Pricing. The pricing set forth in Exhibit A-1 (Pricing) of this SOW, attached hereto, is set forth for a period of [***] in order to

market these Services to Clients and to cover any renewal of this scope of work. For the purposes of clarification, Customer may
sell the Services to Client for equal to or above the pricing set forth in Exhibit A-1.
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13.3 Invoices
 

13.3.1 Delivery. Vendor will send invoices via the third party internet-based platform specified by Customer.
 

13.3.2 Schedule. Vendor will issue invoices in accordance with the terms set forth in Exhibit A-1 of this SOW and the Agreement.
 

13.3.3 Payment Terms. Customer will pay all invoices in accordance with the payment terms set forth in the Agreement.
 

13.4 Effect of Termination.
 

13.4.1 Services Fees. Upon termination of this SOW, Customer shall pay Vendor for all Service Fees due and payable as of the date of
termination.

 
13.4.2 Timing. All payments due and payable under this Section will be paid in accordance with the payment terms in Section 2.3

(Invoicing and Payment) of the Agreement.
 

14. TERM AND TERMINATION:
 

14.1 Term
 

This SOW will commence on the SOW Effective Date and remain in effect through December 31, 2020 (the “Initial Term”), unless
earlier terminated as provided for in this SOW or in the Agreement. This SOW will [***] after the Initial Term. Thereafter, the parties
may renew this SOW for another term with a mutually agreed upon amendment to this SOW.

 
14.2 Termination

 
This SOW may be terminated as provided for in the SOW or in the Agreement.

 
14.3 Additional Termination Rights of Customer

 
Customer may terminate all, or a portion of, this SOW immediately upon written notice to Vendor and with no liability to Vendor in the
event that: (i) all Client Contracts related to this SOW are terminated or not renewed, (ii) following a judgment of a governmental
authority or change in any applicable laws and regulations (including a change in the interpretation or enforcement of existing laws and
regulations) that would make performance of this SOW, in all material respects, unlawful or illegal for Customer or (iii) in the event that
a Client or governmental authority requires Customer to terminate the SOW.

 
15. MISCELLANEOUS; ENTIRE AGREEMENT:

 
15.1 Client Contracts.

 
Vendor acknowledges that Customer has entered into a Client Contract, and pursuant to each Client Contract, Customer has passed
through to Vendor all Flow Down Provisions. Vendor will comply with all applicable Flow Down Provisions as they relate to the Services
set forth herein.

 
15.2 Customer Data License.

 
Customer grants to Vendor a non-exclusive, royalty-free, limited license to access and use Customer Data solely for the purpose of
delivering the Services pursuant to this SOW and expressly subject to the limitations set forth in this Agreement. As used in this SOW,
“Customer Data” shall also mean all data, information or other materials provided by Customer to Vendor and intended for use with the
Services or stored or processed by Vendor as part of the Services. Customer Data is Confidential Information and Proprietary of
Customer.
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15.3 Intellectual Property.
 

[***].
 

[***].
 

15.4 Counterparts
 

This SOW may be executed in one or more counterparts, each of which will be deemed to be an original copy of this SOW and all of
which, when taken together, will be deemed to constitute one and the same instrument, and will become effective when there exists
copies hereof (by facsimile or otherwise) which, when taken together, bear the authorized signatures of each of the parties.

 
15.5 Entire Agreement

 
The terms and conditions contained in this SOW constitute the parties’ complete understanding and agreement relating to the subject
matter hereof. Notwithstanding anything to the contrary in the Agreement or elsewhere, in the event of a conflict between this SOW and
the Agreement, the Agreement will control. No other terms and conditions, beyond those contained herein, will be valid unless mutually
agreed to by Customer and Vendor in writing signed by authorized representatives of each party.

 
ACCEPTED AND AGREED:    
    
UNITED HEALTHCARE SERVICES, INC.  INNOVATION SPECIALISTS, LLC d/b/a 2nd.MD
     
By: /s/Peder D. Gustafson  By: /s/Kristin Herrera
 (Authorized Signature)   (Authorized Signature)
     
Name:Peder D. Gustafson  Name:Kristin Herrera
 (Print or Type)   (Print or Type)
     
Title: VP, Enterprise Sourcing & Procurement  Title: Chief Growth Officer
     
Date: 12/17/2019  Date: 12/18/2019
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EXHIBIT A-1
PRICING

 
I. Pricing for Clients sold Prior to March 1, 2019: Clients sold before March 1, 2019 will maintain their existing pricing arrangement until

Client’s contract renewal. At that time, the Parties will present the pricing options for Pricing for Clients sold between January 1, 2020
through December 31, 2021 (Section III below). See Exhibit A-2 for grandfathered pricing details for Clients sold before March 1, 2019.

 
II. Pricing effective March 1, 2019 through December 31, 2019:

 
a. Customer and Vendor mutually agree to the following pricing for Clients not sold prior to March 1, 2019 during the period March 1,

2019 and December 31, 2019, with the following requirements:
· Targeted Outreach for musculoskeletal conditions is implemented for existing and new clients as soon as approval to

standardize is obtained by Customer’s development and release process.
b. PMPM Option

i. [***]:
1.[***]      [***]]      [***]
2.      [***]      [***]      [***]
3.      [***]      [***]      [***]

ii. [***]
c. [***]

i. [***]
ii. [***]

d. [***]
e. [***]

 
III. Pricing effective January 1, 2020 through December 31, 2021 for all Clients not sold prior to March 1, 2019:

 
a. Customer and Vendor mutually agree to the following pricing for Clients not sold prior to March 1, 2019 during the period January 1,

2020 and December 31, 2021, with the following requirements:
· [***].
§ Pricing for Moderate Utilization is subject to change to pricing for Optimal Utilization in the next contract year if utilization

[***] in the current contract year.
§ Client’s contract with UHC/UMR/Optum will include the following:

· Pricing for Moderate Utilization is subject to change to pricing for Optimal Utilization in the next contract year if
utilization [***] in the current contract year.
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UHC/UMR/Optum: Second Opinion Pricing – Moderate Utilization
(effective 1/1/20-12/31/21)

 
1/1/20-12/31/21 PMPM Case Rate
Client Profile Customers who Customers who prefer

 prefer fixed monthly utilization-based
 or embedded pricing pricing
 and utilization is less  
 than [***]  
   
   

UHC/UMR/Optum
2,000-30K ee’s
30,001-60K ee’s

[***] [***]

   
60,001+ ee’s   

 [***]  
 [***]  

Implementation n/a [***]
Fee   

   
   

Other Details • [***] access to 2nd.MD consult services
within each contract year.

• [***]

• Pay for consults as they occur
• Monthly invoices will be issued for cases that

occurred in the prior month
   
Included in Pricing • Expert medical consultations, Text-a-Clinician and Personalized Local Support.

• Targeted Outreach
• Customized engagement package for clients with [***]
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UHC/UMR/Optum: Second Opinion Pricing – Optimal Utilization
(effective 1/1/20-12/31/21)

 
1/1/20-12/31/21 PMPM Case Rate
Client Profile Customers who Customers who prefer

 prefer fixed monthly utilization-based
 or embedded pricing pricing
 and utilization is  
 greater than [***]  
   
   
   

UHC/UMR/Optum
2,000-30K ee’s
30,001-60K ee’s

[***] [***]

   
60,001+ ee’s   

 [***]  
 [***]  

Implementation n/a [***]
Fee   

   
   

Other Details • [***] access to 2nd.MD consult services
within the contract year

• [***]

• Pay for consults as they occur
• Monthly invoices will be issued for cases that

occurred in the prior month
Included in Pricing • Expert medical consultations, Text-a-Clinician and Personalized Local Support.

• Targeted Outreach
• Customized engagement package for clients with over [***]
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EXHIBIT A-1(b) 
PERFORMANCE GUARANTEES

 
Optum Clinical Program Performance Guarantee Summary
 

Guarantee Terms & Conditions
 

· These guarantees become effective on the later of the service implementation date or execution of an Administrative Services Only Agreement
(or Amendment); in the event of early termination of this services agreement, all guarantees are void; performance guarantees shall not apply to
contract renewals or extensions of [***].

· Vendor shall not be required to meet any guarantee to the extent the guarantee’s failure is due to Customer or Client actions or inactions,
including failure to execute agreed-upon communications or incentive strategies or failure to maintain [***] for those members identified for
telephonic outreach (unless another level is specified by a specific guarantee). In the event the valid phone number rate is [***], the targets on
all guaranteed measures will be scaled based on a percentage of the valid phone number target delivered. [***].

· Fees at risk are waived in all cases where our performance failure is caused in whole or part by a Force Majeure event of by a labor dispute
resulting in a strike; or Optum’s required compliance with any law, regulation, or governmental agency mandate; or anything beyond Optum’s
reasonable control.

· Prior to the end of the guarantee period, and provided that this agreement remains in force, Optum may specify to the client, in writing, new
performance guarantees for the subsequent guarantee period. If new performance guarantees are specified, a new exhibit will be provided that
replaces this exhibit for that subsequent guarantee period.

· These guarantees can be revised should the services implemented vary from those quoted or agreed upon, an award is not made within [***] of
submission of these proposed guarantees, communications or incentive strategies change from the information and descriptions provided to
UHC at the time of this quote, or where covered members or average contract size (ACS) varies by more than [***]from assumptions used here
of actives and pre-65 retiree members and ACS of respectively.

· Results are measured and reported on a plan year basis unless otherwise indicated; results are rounded to the nearest whole number unless the
target is specified with more precision. A [***] qualified members are required to provide measurement for any guarantee, although individual
programs/guarantees may have additional higher thresholds. Performance guarantees that are not settled [***] of the completion of
measurement are considered void.

· Any penalties payable pursuant to this Exhibit shall be [***].
· A variety of interventions and reporting mechanisms can be used to collect data and report against these PGs, including but not limited to IVR

(interactive voice response), online survey tools and assessments, claims mining or other methodologies. Acceptance of these PGs includes
client approval for any and all of these methods to be utilized without additional express or prior permission.

· Client agrees that the penalties payable under this agreement are client’s sole remedies for such performance standards hereunder, and that
failure to meet a performance standard for which a penalty has been paid or is payable shall not, by itself, constitute a terminable breach under
the agreement.

· Performance guarantees apply only when applicable to services provided and programs purchased during an entire measurement period.
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Client Name: Contract Start Date: Contract End Date:
 

Metric Definition Guaranteed
Result

Result
Timeframe

% 2nd.MD Fees at
Risk

Calculation Terms and Conditions

Year
1

Year
2

Year
3

Outcomes: Savings and ROI
ROI:
2nd.MD

Meet or exceed
the targeted
return on
investment for
the 2nd.MD
program

[***] [***] [***] [***] [***][***].
 
 
[***].
 

*Requires the purchase of 2nd.MD
program
*PG requires a minimum of [***]
*2nd.MD team has to be involved
in implementation meetings and
have a direct relationship with the
client to help design and implement
the communications program
*Follow 2nd.MD’s communication
plan and launch the communication
[***] of the contract start date
*Implementation of Targeted
Outreach efforts or a [***] or
greater incentive or penalty for
musculoskeletal and other mutually
agreeable high-impact conditions
and properly communicate that
incentive to employees
*Incentives may include:

*Positive incentive (cash awards,
deductible credits, HSA
contributions, plan design
changes); *Punitive disincentives
(e.g. copay or co-insurance for
individuals not receiving a second
opinion for defined conditions)
*Payout: In the event of a shortfall
in actual gross savings required to
reach the ROI guaranteed above,
Optum will pay down Client’s
investment such that the Gross
Savings delivered constitutes the
agreed upon rate of return on the
net investment after our payout,
subject to the
agreed to fees at risk.

       *Credible cost estimate
providers may include
but are not limited to:
United Healthcare
Healthcare Bluebook
Up-to-date
FH Consumers Cost
Lookup GoodRx.com
Health.Costhelper.com
Howmuchisit.org
Peer reviewed
publications

Member Percent of [***] [***] [***] [***] [***] [***] *Related to 2nd.MD
Satisfaction members      [***] programs only
Guarantee who complete a

Consultation and
would
recommend
2nd.MD to a
family member
or friend.

     [***] *In the event that less
than [***] survey responses are
returned,
the measure will be reported at the
book of business level

*Margin of error is added
to the actual results in measuring
against the target.
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A-2
SERVICE LEVELS

for Vendor’s Hosted Services
 

Section 1. General
 

The Service Levels referenced in Section 6.2.4 of the SOW are set forth in this Exhibit. This Exhibit describes the methodology pursuant to which
Service Levels are implemented and Fee Reductions are calculated and paid by Vendor to Customer. The Service Levels are intended to measure how
effectively the Hosted Services are provided to Customer. Vendor shall perform the Hosted Services in a manner consistent with the requirements of
the SOW and the Service Levels. This Exhibit does not replace or supersede the specific requirements set forth in the SOW.

 
Section 2. Service Level Requirements

 
(A)            General. Vendor shall perform the Hosted Services in accordance with the Service Levels. Vendor’s compliance with the Service

Levels shall be measured for each period set forth in the table in Section 5 (“Measurement Period”). With respect to those components of the Hosted
Services for which a Service Level is not defined, Vendor shall perform such Hosted Services to standards satisfied by well-managed operations
performing services similar to the Hosted Services.

 
(B)            Measurement. Vendor shall provide, implement, maintain and utilize the necessary measurement and monitoring tools and

procedures, required to measure and report on Vendor’s performance of the Hosted Services against the applicable Service Levels. Such measurement
and monitoring shall permit reporting at a level of detail sufficient to verify compliance with the Service Levels, and shall be subject to audit by
Customer pursuant to Section 13 of the Agreement. Vendor shall provide Customer with information about and access to such procedures upon request
for purposes of verification.

 
(C)            Reporting. Vendor shall provide Customer with monthly reports (each, a “Service Level Report”) with respect to Service Level

performance in the preceding month by no later than [***] during the term of this SOW. Service Level Reports shall be in such form and have such
content as is reasonably required for Customer to verify Vendor’s performance against the Service Levels. In no event shall the Service Level Report
be deemed a substitute for compliance with independent notice requirements specified in the Agreement. The contents of Service Level Reports shall
be Confidential Information of Customer.

 
(D)            Adjustments to Service Levels. The Parties expect and intend that the Hosted Services shall be improved over time during the term

of the applicable SOW. Accordingly, Vendor shall propose reasonable improvements to the Hosted Services (with appropriate modifications to the
applicable Service Levels) [***], commencing on the first anniversary of the SOW Effective Date. At a minimum, such improvements (and
modifications to the applicable Service Levels) [***]. Such improvements shall not be implemented or become effective until agreed upon by the
Parties in writing.

 
Section 3. Cooperation and Excused Performance

 
Section 3.1 Cooperation. In order to meet the Service Levels, Vendor may be required to coordinate its efforts with those of Vendor’s subcontractors
or Customer’s subcontractors (collectively, “Third Party Vendors”). With respect to Service Level Defaults (as defined below) caused by Third Party
Vendors, (A) Vendor shall provide a single point of contact for the management of the prompt resolution of such Service Level Defaults, and
(B) Vendor’s failure to meet such Service Levels shall not be excused, and Vendor shall remain responsible for the performance of the Hosted Services
in accordance with the Service Levels, except as set forth in Section 3.2.

 
Section 3.2 Excused Performance. To the extent that Vendor demonstrates to Customer’s reasonable satisfaction that any Service Level Default is
directly attributable to (A) a breach of the Agreement by Customer or Client that prevents Vendor from meeting the applicable Service Level, or
(B) acts or omissions of Customer, its Affiliates, or Clients or Customer subcontractors (other than Vendor), then such Service Level Default shall be
excused, and no Fee Reduction shall accrue with respect to such Service Level Default, provided that, in each case, Vendor was not able to intervene
and either alert Customer of the consequences of such acts or omissions or to take reasonable steps to avert such consequences.
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Section 4. Fee Reductions
 

In the event that Vendor [***] any Service Level during an applicable Measurement Period (each such event, a “Service Level Default”), and such
failure is not excused pursuant to Section 3.2, then Customer shall be entitled to receive a credit (“Fee Reduction”) as set forth in Section 5 and paid as
set forth below. If Customer becomes entitled to a Fee Reduction, Vendor shall notify Customer of the applicable Service Level Default and the
corresponding Fee Reduction, which notice shall be contained in the next Service Level Report. At any time [***] of Vendor’s notice of a Service
Level Default, Customer may elect to claim the corresponding Fee Reduction by issuing a written notice to Vendor. If Customer does not elect, in
writing, to waive or collect a Fee Reduction [***], Customer will be deemed to have elected to claim such Fee Reduction.

 
Customer’s notice of election to claim a Fee Reduction shall create a debt of Vendor to Customer, which shall be discharged by crediting the amount of
the applicable Fee Reduction against Vendor’s next invoice(s) to Customer.

 
Section 5. Service Level Metrics

 
Section 5.1 Metrics. Service Levels, Measurement Periods, and Fee Reductions are set forth in the table below. To the extent necessary, Service
Levels are further defined below.

 
 

Service Level
 

Definition & Metric
Measurement 

Period
 

Fee Reduction
Availability See Section 5.2 [***] · [***]

· [***]
· [***]

Transaction
Response Time

[***], defined as the interval from the time the user sends a
transaction to the time a visual confirmation of transaction
completion is received. This metric shall not apply to the Client
Self Reporting Dashboard.

[***] [***]

Problem
Resolution Time

See Section 5.3 [***] See Section 5.3. The aggregate maximum
Fee Reduction payable for this Service
Level in any given month is [***] per
Measurement Period.

 
Section 5.2 Availability. Vendor will make the Hosted Services Available continuously, as measured on a [***] basis over the course of each
Measurement Period, [***], excluding unavailability caused by Exceptions (as defined below). “Available” means the Hosted Services are available
for access and use by Customer in accordance with their full intended functionality. For purposes of calculating Availability percentage, the following
are “Exceptions” to the Service Level required and the Hosted Services shall not be considered unavailable to the extent due to: (A) Customer, Client,
or Participant’s acts or omissions, (B) Customer, Client, or Participant’s internet connectivity, or (C) Vendor’s regularly-scheduled downtime (which
shall occur weekly, Sundays, from [***]).
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Section 5.3 Problem Resolution Time. The Service Level for problem resolution time measures the percentage of problems that Vendor resolves
within the required timeframes, based on problem severity level (as defined in Section 5.4). For purposes of this Service Level, “resolve” means that
the Hosted Services component impacted by the problem has been restored or that Vendor has put in place a suitable workaround, reasonably approved
by Customer, that enables the Hosted Services to be provided as required under the applicable SOW and in accordance with other Service Levels.

 
Severity 

Level Resolution Time Fee Reduction
Urgent [***] If Vendor fails to meet the resolution time requirement [***], [***] per Measurement Period
High [***] If Vendor fails to meet the resolution time requirement [***], [***] per Measurement Period
Medium [***] If Vendor fails to meet the resolution time requirement [***], [***]  per Measurement Period
Low As reasonably agreed by the Parties   N/A

 
Section 5.4 Severity Level Definitions.

 
Severity

Level Definition
Urgent Highest priority. Used for when the end user is unable to access or use the Hosted Services or when significant and substantial adverse

operational impact occurs preventing any useful work from being done.
High Used when the end user’s production use of the Hosted Services is severely impaired or degraded preventing major functions from being

performed.
Medium Used when the end user’s production use of an important (but not critical or essential) function of the Hosted Services is disabled or

impaired.
Low Used for all other Hosted Services interruptions or inquiries. Indicates that the issue causes minor adverse impact to end user’s use of the

Hosted Services.
 

Customer Confidential Page 26 of 38 Rev 3.16.16



 

 
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENTS, MARKED BY [***], HAS BEEN OMITTED BECAUSE
ACCOLADE, INC. HAS DETERMINED THE INFORMATION IS NOT MATERIAL.
 

EXHIBIT A-3 
TERMS OF USE

for HOSTED SERVICES of VENDOR
 

Acceptance of Terms
 

This website, located at www.2nd.md ("Website"), is owned and operated by Innovation Specialists LLC (d/b/a 2nd.MD) ("2nd.MD").
 

This Website provides users with online access to Specialists who may provide health education to Members who have chosen to participate in this
Service. 2nd.MD DOES NOT PROVIDE MEDICAL DIAGNOSIS, TREATMENT, OR PRESCRIPTION OF ANY KIND. ALL INFORMATION
PROVIDED ON THIS WEBSITE OR IN CONNECTION WITH ANY COMMUNICATIONS SUPPORTED BY 2nd.MD, INCLUDING, WITHOUT
LIMITATION, REAL-TIME VIDEO OR EMAIL COMMUNICATIONS BETWEEN PROFESSIONALS UTILIZING THE WEBSITE AND
CONSUMERS IS INTENDED TO BE FOR GENERAL INFORMATIONAL AND HEALTH EDUCATION PURPOSES ONLY, AND IS IN NO
WAY INTENDED TO CREATE A PHYSICIAN – PATIENT RELATIONSHIP AS DEFINED BY STATE AND FEDERAL LAW. 2nd.MD IS NOT A
SUBSTITUTE FOR PROFESSIONAL MEDICAL DIAGNOSIS OR TREATMENT. RELIANCE ON ANY INFORMATION PROVIDED BY
2nd.MD OR ANY PROFESSIONALS THAT UTILIZE 2nd.MD AT THE INVITATION OF 2nd.MD IS SOLELY AT YOUR OWN RISK.

 
IF YOU THINK YOU MAY  HAVE A MEDICAL EMERGENCY, IMMEDIATELY CALL YOUR DOCTOR OR DIAL 911.

 
The Website also contains text, pictures, graphics, logos, button items, images, works of authorship, and other content (collectively with all
information and material about 2nd.MD, "Content"). This Website is intended for use only by users who are at least 18 years of age.

 
PLEASE NOTE: Your access to and use of this Website are subject to these terms of use ("Terms of Use"), as well as all applicable laws and
regulations. Please read these Terms of Use carefully. If you do not accept and agree to be bound by any of these Terms of Use, you are not authorized
to access or otherwise use this Website or any information or Content contained on this Website. Your access to and use of this Website constitutes
your acceptance of and agreement to abide by each of these terms and conditions set forth below. Unless otherwise indicated, any new Content added
to this Website will also be subject to these Terms of Use effective upon the date of any such addition. You are encouraged to review the Website and
these Terms of Use periodically for updates and changes.

 
If you have any questions about these Terms of Use, please contact us at feedback@2nd.md.

 
Independence of Specialists and Professionals - The specialists and professionals utilizing or featured on the Website site are subscribers and licensees
to the Website and not employees. Any health education, opinions, advice, or information expressed by a professional or specialist utilizing or featured
on the Website are of the professional and the professional alone. They do not reflect the opinions of 2nd.MD. 2nd.MD does not recommend or
endorse any specific tests, physicians, products, procedures, opinions, or other information that may be mentioned on 2nd.MD or by a licensee of
2nd.MD.

 
The inclusion of professionals and specialists on the Website or in any professional directory located on the 2nd.MD Website does not imply
recommendation or endorsement of such professional nor is such information intended as a tool for verifying the credentials, qualifications, or abilities
of any professional contained therein. SUCH INFORMATION IS PROVIDED ON AN "AS-IS" BASIS AND 2nd.MD DISCLAIMS ALL
WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR PARTICULAR PURPOSE. 2nd.MD SHALL IN NO EVENT BE LIABLE TO YOU OR TO ANYONE
FOR ANY DECISION MADE OR ACTION TAKEN BY ANY PARTY (INCLUDING, WITHOUT LIMITATION, ANY USER) IN RELIANCE ON
INFORMATION ABOUT PROFESSIONALS AND SPECIALISTS ON THE WEBSITE. The use of the Website by any

 
entity or individual to verify the credentials of professionals or specialists is prohibited.

 
All opinions and statements expressed by a Specialist or Professional on this website and during any session facilitated through this Website are solely
the individual and independent opinions and statements of the Specialist or Professional and do not reflect the opinions of 2nd.MD, its affiliates or any
other organizations or institutions to which such Specialist or Professional is affiliated or provides services.
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Password Accounts, Passwords, and Security - By registering on the Website, users of the Website ("Users") can receive access to the password-
protected portions of the Website (the "User Portal"). When accessing the User Portal, you are entirely responsible for maintaining the confidentiality
of your password and account and for any and all activities that occur under your account. You agree to (a)immediately notify 2nd.MD of any
unauthorized use of your account or any other breach of security of which you become aware, and (b) exit completely from your account at the end of
each online session. 2nd.MD will not be liable for any loss that you may incur as a result of someone else using your password or account, either with
or without your knowledge. However, you could be held liable for losses incurred by 2nd.MD or another party due to someone else using your account
or password if the use was caused or permitted by You. You may not use anyone else's account at any time, without the permission of the account
holder.

 
Code of Conduct - Users may be asked to comply with a User code of conduct, which will consist of policies and procedures governing User conduct
on the Website ("Code of Conduct"). Such Code of Conduct, once added to the Website, may be updated from time to time by 2nd.MD. The most
recent Code of Conduct will be posted on the Website and any new material added to the Code of Conduct will be effective upon the date of
publication on the Website.

 
Limited License and Site Access; All Rights Reserved - 2nd.MD hereby grants you a limited license to access and make personal use of this Website,
but not to download (other than page caching) or modify it, or any portion of it, except with express written consent of 2nd.MD (e.g., downloading of
PDF forms, applications, etc.). This license does not include any resale or commercial use of this Website or the Content; any derivative use of this
Website or the Content; or any use of data mining, robots, or similar data gathering and extraction tools. This Website or any portion of this Website
may not be reproduced, duplicated, copied, sold, resold, visited, or otherwise exploited for any commercial purpose without the express written
consent of 2nd.MD. You may not frame or utilize framing techniques to enclose any trademark, logo, or other proprietary information (including
images, text, page layout, or form) of 2nd.MD without 2nd.MD's express written consent. You may not use any meta-tags or any other "hidden text"
utilizing any of 2nd.MD's name(s) or service marks without the express written consent of their owners. We (or the respective third party owners of
Content) retain all right, title, and interest in this Website and any Content and features offered on this Website, including any and all intellectual
property rights. We (or the respective third party owners of Content) reserve all rights not expressly granted herein. Any unauthorized use terminates
the permission or license granted by 2nd.MD.

 
Copyright - Except as otherwise expressly stated, all Content appearing on this Website is the copyrighted work of 2nd.MD or its third party content
suppliers and is protected by U.S. and international copyright laws. The compilation (meaning the collection, arrangement and assembly) of all
Content is also the exclusive property of 2nd.MD or its third party content suppliers and is protected by U.S. and international copyright laws.

 
You may download information from this Website and print out a hard copy for your personal use provided that you keep intact and do not remove or
alter any copyright or other notice (e.g., trademark, patent, etc.) contained in the information. Except as otherwise expressly stated herein, you may not
alter, modify, copy, distribute (for compensation or otherwise), transmit, display, perform, reproduce, reuse, post, publish, license, frame, download,
store for subsequent use, create derivative works from, transfer, or sell any information or Content obtained from this Website, in whole or in part,
including any text, images, audio, and video in any manner, without the prior written authorization of 2nd.MD or any applicable third party suppliers.
The use of Content, including images, by you, or anyone else authorized by you, is prohibited unless specifically permitted by 2nd.MD. Any
unauthorized use of text or images may violate copyright laws, trademark laws, the laws of privacy and publicity, and applicable regulations and
statutes. 2nd.MD does not warrant or represent that your use of Content or any other materials displayed on this Website will not infringe rights of
third parties. Your use of any of the Content beyond the scope of personal use may require a license from the owner of the rights to the data with
respect to the use of portrait right, trademark, copyright, design right, right of utilization or any other rights of the persons, products or landscape
portrayed in the provided Content. 2nd.MD is not responsible for any claims of ownership rights to any images or data against you. You will
indemnify, defend and hold harmless 2nd.MD from and against any losses or claims, by an owner of data or image rights or any third party resulting
from any violation by You of these Terms of Use.
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If you believe that any Content on this Website violates or infringes upon your intellectual property rights pursuant to Title 17, United States Code,
Section 512(c)(2), please notify us immediately at feedback@2nd.md with all specifics necessary for us to consider and respond to your complaint.
You may be asked to provide additional information and follow additional procedures for us to act on your complaint.

 
Trademarks and Service Marks - Certain trademarks on the Website are the service marks and trademarks of 2nd.MD, the specialists, the professionals
or other licensees of 2nd.MD or other third parties. The domain name for this Website, all page headers, custom graphics, and button icons are service
marks, trademarks, logos, and/or trade dress of 2nd.MD. All other trademarks, service marks, trade dress, product names, company names or logos,
whether registered or not, on the Website are the property of their respective owners. In addition to complying with all applicable laws, you agree that
you will not use any such trademarks, service marks, trade dress, or other logos from this Website without the prior written authorization of 2nd.MD
and/or other third parties which authorization may be withheld in such parties’ sole discretion.

 
Connection Requirements - You are responsible for providing and maintaining, at your own risk, option and expense, any hardware, software and
communication lines required to access and use this Website, and 2nd.MD reserves the right to change the access configuration of this Website at any
time without prior notice.

 
Prohibited Use - Any use or attempted use of this Website (i) for any unlawful, unauthorized, fraudulent or malicious purpose, or (ii) that could
damage, disable, overburden, or impair any server, or the network(s) connected to any server, or (iii) interfere with any other party's use and enjoyment
of the Website, or (iv) to gain unauthorized access to any other accounts, computer systems or networks connected to any server or systems through
hacking, password mining or any other means, or (v) to access systems, data or information not intended by 2nd.MD to be made accessible to a user, or
(vi) attempt to obtain any materials or information through any means not intentionally made available by 2nd.MD, or (vii) any use other than the
business purpose for which it was intended, is prohibited.

 
In addition, in connection with your use of the Website, you agree you will not:

 
a) Upload or transmit any message, information, data, text, software or images, or other content ("Material") that is unlawful, harmful, threatening,
abusive, harassing, tortious, defamatory, vulgar, obscene, libelous, or otherwise objectionable, or that may invade another's right of privacy or
publicity;

 
b) Create a false identity for the purpose of misleading others or impersonate any person or entity, including, without limitation, any 2nd.MD
representative, or falsely state or otherwise misrepresent your affiliation with a person
                                                        or                                                              entity;

 
c) Upload or transmit any material that you do not have a right to reproduce, display or transmit under any law or under contractual or fiduciary
relationships (such as nondisclosure agreements);

 
d) Upload files that contain viruses, trojan horses, worms, time bombs, cancel-bots, corrupted files, or any other similar software or programs that may
damage the operation of another's computer or property of another;

 
e) Delete any author attributions, legal notices or proprietary designations or labels that you upload to any communication feature;

 
f) Use the Website's communication features in a manner that adversely affects the availability of its resources to other users (e.g., excessive shouting,
use of all caps, or flooding continuous posting of repetitive text);

 
g) Upload or transmit any unsolicited advertising, promotional materials, "junk mail," "spam," "chain letters," "pyramid schemes" or any other form of
solicitation, commercial or otherwise;
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h)   Violate any applicable local, state, national or international law;
 

i)     Upload or transmit any material that infringes any patent, trademark, service mark, trade secret, copyright or other proprietary rights of any party;
 

j)    Delete or revise any material posted by any other person or entity;
 

k)    Manipulate or otherwise display the Website by using framing, mirroring or similar navigational technology or directly link to any portion of the
Website other than the main homepage, www.2nd.md, in accordance with the Limited License and Site Access outlined above;

 
l)    Probe, scan, test the vulnerability of or breach the authentication measures of, this Website or any related networks or systems;

 
(m) Register, subscribe, attempt to register, attempt to subscribe, unsubscribe, or attempt to unsubscribe, any party for any services or any contests,
promotions or sweepstakes if you are not expressly authorized by such party todo        so;

 
(n)  Harvest or otherwise collect information about others, including e-mail addresses; or

 
(o)  Use any robot, spider, scraper, or other automated or manual means to access this Website, or copy any content or information on this Website.
2nd.MD reserves the right to take whatever lawful actions it may deem appropriate in response to actual or suspected violations of the foregoing,
including, without limitation, the suspension or termination of the user's access and/or account. 2nd.MD may cooperate with legal authorities and/or
third parties in the investigation of any suspected or alleged crime or civil wrong. Except as may be expressly limited by the Privacy Policy, 2nd.MD
reserves the right at all times to disclose any information as required by Law after first giving you the opportunity to seek a protective order or motion
to quash, unless prohibited by law.

 
Right to Monitor - 2nd.MD neither actively monitors general use of this Website under normal circumstances nor exercises editorial control over the
content of any third party's website, e-mail transmission, news group, or other material created or accessible over or through this Website. However,
2nd.MD does reserve the right to monitor such use at any time as it deems appropriate and to remove any materials that, in 2nd.MD's sole discretion,
may be illegal, may subject 2nd.MD or other third party to liability, may violate these Terms of Use, or are, in the sole discretion of 2nd.MD,
inconsistent with 2nd.MD's purpose for this Website.

 
No 2nd.MD Editorial Control of Third Party Content; No Statement as to Accuracy - To the extent that any of the Content included in the Website is
provided by third party content providers or other Website users, 2nd.MD has no editorial control or responsibility over such Content. Therefore, any
opinions, statements, products, services or other information expressed or made available by third party suppliers or users on this Website are those of
such third party suppliers or users, respectively. 2nd.MD does not represent or endorse the accuracy or reliability of any opinion, statement or other
information provided by any third party, or represent or warrant that your use of the Content displayed on this Website or referenced content or service
providers will not infringe rights of third parties not owned by or affiliated with 2nd.MD.

 
Links to Third Party Websites - This Website may contain hyperlinks to other sites owned and operated by parties other than 2nd.MD. Such hyperlinks
are provided only for ready reference and ease of use. We do not control such websites and cannot be held responsible for their content or accuracy and
do not endorse these sites unless we specifically so state. In the event this Website provides hyperlinks to other websites that are not owned, operated
or maintained by 2nd.MD, you acknowledge and agree that 2nd.MD is not responsible for and is not liable for the content, products, services or other
materials on or available from such websites. We accept no liability for any information, products, advertisements, content, services or software
accessible through these third party websites or for any action you may take as a result of linking to any such website. Any such websites are likely to
set forth specific terms of use and privacy policies that you should review. 2nd.MD is under no obligation to maintain any link on this Website and may
remove a link at any time in its sole discretion for any reason whatsoever. 2nd.MD shall not be responsible or liable, directly or indirectly, for any
damages or losses caused or alleged to be caused by or in connection with the use of or reliance on such content, products, services or other materials
available on or through any such website. 2nd.MD is not responsible for the privacy practices of any other websites.
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Disclaimer - Content and other information contained on this Website has been prepared by 2nd.MD as a convenience to its users and is not intended to
constitute advice or recommendations upon which a user may rely. 2nd.MD has used reasonable efforts in collecting, preparing and providing quality
information and material, but makes no warranty or guarantee about the accuracy, completeness, or adequacy of the Content or other information
contained in or linked to this Website or any other Website maintained by 2nd.MD. Users relying on Content or other information from this Website do
so at their own risk.

 
THE 2nd.MD WEBSITE IS PROVIDED ON AN "AS IS" OR "AS AVAILABLE" BASIS. 2nd.MD AND ITS LICENSEES (INCLUDING THE
SPECIALISTS AND PROFESSIONALS UTILIZING THE WEBSITE), TO THE FULLEST EXTENT PERMITTED BY LAW, DISCLAIM ALL
WARRANTIES AND CONDITIONS OF ANY KIND, EITHER EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, INCLUDING,
WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY, NON- INFRINGEMENT OF THIRD PARTIES' RIGHTS,
SATISFACTORY QUALITY AND FITNESS FOR PARTICULAR PURPOSE. 2nd.MD MAKES NO WARRANTY THAT THE CONTENT IS
ACCURATE, TIMELY, UNINTERRUPTED, VIRUS- FREE OR ERROR-FREE, OR THAT ANY SUCH PROBLEMS WILL BE CORRECTED.

 
Limitation of Liability

 
IN NO EVENT SHALL 2nd.MD, ITS LICENSEES (INCLUDING THE SPECIALISTS AND PROFESSIONALS UTILIZING THE WEBSITE), OR
ANY THIRD PARTIES MENTIONED ON THE WEBSITE BE LIABLE FOR ANY DAMAGES (INCLUDING, WITHOUT
LIMITATION, INCIDENTAL AND CONSEQUENTIAL DAMAGES, PERSONAL INJURY/WRONGFUL DEATH, LOST PROFITS, OR
DAMAGES RESULTING FROM LOST DATA OR BUSINESS INTERRUPTION) RESULTING FROM THE USE OF OR INABILITY TO USE
THE WEBSITE, WHETHER BASED ON WARRANTY, CONTRACT, TORT, OR ANY OTHER LEGAL THEORY, AND WHETHER OR NOT
2nd.MD ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 2NDMD, ITS LICENSEES (INCLUDING THE SPECIALISTS AND
PROFESSIONALS UTILIZING THE WEBSITE), OR ANY THIRD PARTIES MENTIONED ON THE WEBSITE SHALL BE LIABLE ONLY TO
THE EXTENT OF ACTUAL DAMAGES INCURRED BY YOU, NOT TO EXCEED U.S. $1,000. 2nd.MD, ITS LICENSEES (INCLUDING THE
SPECIALISTS AND PROFESSIONALS UTILIZING THE WEBSITE), OR ANY THIRD PARTIES MENTIONED ON THE WEBSITE ARE NOT
LIABLE FOR ANY PERSONAL INJURY, INCLUDING DEATH, CAUSED BY YOUR USE OR MISUSE OF THE WEBSITE. ANY CLAIMS
ARISING IN CONNECTION WITH YOUR USE OF THE WEBSITE MUST BE BROUGHT WITHIN ONE (1) YEAR OF THE DATE OF THE
EVENT GIVING RISE TO SUCH ACTION OCCURRED. YOU UNDERSTAND AND AGREE THAT YOUR USE OF THE WEBSITE IS
PREDICATED UPON YOUR WAIVER OF ANY RIGHT TO PARTICIPATE IN A CLASS ACTION SUIT FOR ANY LOSSES OR DAMAGES
RESULTING FROM YOUR USE OF THE WEBSITE.

 
CERTAIN STATE LAWS DO NOT ALLOW LIMITATIONS ON IMPLIED WARRANTIES OR THE EXCLUSION OR LIMITATION OF
CERTAIN DAMAGES. IF THESE LAWS APPLY TO YOU, SOME OR ALL OF THE ABOVE DISCLAIMERS, EXCLUSIONS, OR
LIMITATIONS MAY NOT APPLY TO YOU, AND YOU MIGHT HAVE ADDITIONAL RIGHTS.

 
Notices - Any notices to you from 2nd.MD regarding the Website or these Terms of Use will be posted on this Website or made by e-mail or regular
mail.

 
Electronic Communications - When you visit this Website or send e-mails to us, you are communicating with us electronically. You consent to receive
communications from us electronically. We will communicate with you by e- mail or by posting notices on this Website. You agree that all agreements,
notices, disclosures and other communications that we provide to you electronically satisfy any legal requirement that such communications be in
writing. You further agree that any notices provided by us electronically are deemed to be given and received on the date we transmit any such
electronic communication as described in these Terms of Use.
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General Provisions
 

Entire Agreement - These Terms of Use, the Contract, and other policies 2nd.MD may post on this Website constitute the entire agreement between
2nd.MD and you in connection with your use of this Website including, without limitation, the User Portal, and supersedes any prior agreements
between 2nd.MD and you regarding use of this Website, including prior versions of these Terms of Use.

 
Governing Law; Severability of Provisions - The Terms of Use are governed by the laws of the State of Texas, USA and controlling United States
Federal Law without regard to any conflicts of law provisions. All parts of these Terms of Use apply to the maximum extent permitted by law. We both
agree that if we cannot enforce a part of this contract as written, then that part will be replaced with terms that most closely match the intent of the part
we cannot enforce to the extent permitted by law. The invalidity of part of these Terms of Use will not affect the validity and enforceability of the
remaining provisions. The section headings are for convenience and do not have any       force                                                              or
                                                 effect.

 
No Agency Relationship - Neither these Terms of Use, nor any Content, materials or features of this Website create any partnership, joint venture,
employment, or other agency relationship between us. You may not enter into any contract on our behalf or bind us in any way.

 
Remedies - You agree that any violation, or threatened violation, by you of these Terms of Use constitutes an unlawful and unfair business practice that
will cause us irreparable and unquantifiable harm. You also agree that monetary damages would be inadequate for such harm and consent to our
obtaining any injunctive or equitable relief that we deem necessary or appropriate. These remedies are in addition to any other remedies we may have
at law or in equity.

 
Contacting Us – If you have any questions or concerns about these Terms of Use, please contact us at support@2nd.md. We will attempt to respond to
your questions or concerns promptly after we receive them.
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EXHIBIT A-4 
PRIVACY POLICY

for HOSTED SERVICES of VENDOR
 

Introduction
 

2nd.MD is committed to respecting the privacy rights of our customers, visitors, doctors and other users of 2nd.MD's services.
 

Website Privacy Policy
 

The management and staff of Innovation Specialists LLC "2nd.MD" are committed to maintaining the confidentiality of non-public, personal
information we collect from individuals who visit our website. We want you to understand how and why we collect, use and disclose the personal
information about you on our website. This Website Privacy Policy ("Policy") provides you with information concerning our practices and procedures
as they relate specifically to information we collect at this website. If you have additional questions or would like further information on this topic,
please feel free to write to us at legal@2nd.MD. We may update this Policy from time to time, so please check this Policy periodically for changes.
This Privacy Policy applies to this website and does not apply to any other products or services or to information collected in any other way (whether
offline or online) by Innovation Specialists or its partnering entities.

 
Personal Information We Collect and Use at this Website

 
When you request information, subscribe to a mailing list or for a service or respond to an online survey, we may collect your personal information.
We define "personal information" as information that is unique to you and might include your name, e-mail address(es), mailing address(es), telephone
number and certain information related to the business you represent such as number of employees and industry type. If you encounter a screen or
page that requests information you do not want to share with us, do not enter the information and do not proceed with that screen or page. If your
personal information is required in order to allow us to respond to your inquiry, you will receive a notice advising you of this. In each such instance,
you will know what personal information we collect through the website, because you actively submit it.

 
If you do provide us with personal information, we will only use it for the purposes described where it is collected, and we will not sell, license,
transmit or disclose this information outside of Innovation Specialists or its partnering entities unless (1) you expressly authorize us to do so, (2) it is
necessary to allow our service providers, partnering entities or agents to provide services for us or for you, (3) in order to provide our products or
services or those of our partnering entities to you, (4) it is disclosed to entities that perform marketing services on our behalf or to other entities with
whom we have joint marketing agreements, (5) it is necessary in connection with a sale of all or substantially all of the assets of Innovation Specialists
or the merger of Innovation Specialists into another entity or any consolidation, equity exchange, combination, reorganization, or like transaction in
which Innovation Specialists is not the survivor, or (6) otherwise as we are required or permitted by law.

 
If you are a California resident, you may ask us to refrain from sharing your information (whether collected online or offline) with third parties for
their marketing purposes. Please tell us your preference by contacting us as indicated in the "How to Contact Us" section of this Policy.

 
Email

 
We appreciate your questions and comments about our website and services and welcome your email messages to mailboxes listed on our website. We
will share your messages with those within our organization who are most capable of addressing the issues contained in your message. We will keep a
copy of your message until we have had an opportunity to address your concerns. We may archive your message for a certain period of time or discard
it, but your email address will not be used for any other purpose.

 
Confidentiality and Security Measures

 
We restrict access to personal information collected about you at our website to our employees or others who need to know that information to provide
services to you or in the course of conducting our normal business operations. While no website can guarantee security, we maintain appropriate
physical, electronic, and procedural safeguards to protect your personal information collected via the website. We protect our databases with various
physical, technical and procedural measures and we restrict access to your information by unauthorized persons. We also advise all Innovation
Specialists employees about their responsibility to protect customer data and we provide them with appropriate guidelines for adhering to our
company's business ethics standards and confidentiality policies.
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We respect our current and former customers' privacy and we value your business.
 

Innovation Specialists will comply with applicable HIPAA Security and HITECH requirements to develop, document, implement, maintain and use
reasonable administrative, technical and physical safeguards to preserve the integrity, availability and confidentiality of Protected Health Information
created for or received from "covered entities" as defined under HIPAA.

 
Use of "Cookies" or Other Data Collection Tools

 
A cookie is a piece of information which a web server may place on your computer when you visit a website. Cookies are commonly used by websites
to improve the user experience and have not been known to transmit computer viruses or otherwise harm your computer. Many cookies last only
through a single website session, or visit. Others may have an expiration date, or may remain on your computer until you delete them.

 
We may use cookies for a number of purposes - for example, to maintain continuity during a user session, to gather data about the usage of our website
for research and other purposes, to store your preferences for certain kinds of information and marketing offers, or to store a user name or encrypted
identification number so that you do not have to provide this information every time you return to our website.

 
Our cookies will track only your activity relating to your online activity on this website, and will not track your other Internet activity. Our cookies do
not gather personally identifiable information.

 
You can decide if and how your computer will accept a cookie by configuring your preferences or options in your browser. However, if you choose to
reject cookies, you may not be able to use certain of our online products and services or website features.

 
We may occasionally use other companies to set cookies on our website and gather cookie information for us. In some cases, we may also use another
company to operate web servers for our website. We use the cookie information gathered by these companies in the same manner as stated above.

 
In addition to the information we collect from cookies, we also obtain information which you provide to us online - for example, when you sign up for
product updates or when you purchase products or otherwise communicate with us. In some cases, we retain both the cookie information and/or the
information you provide to us online - for example, to complete a transaction you requested or to keep historical records of your past transactions. In
other cases, we only retain the cookie and/or online information you give us if you request us to do so for your use in subsequent sessions.

 
Certain pages on our websites contain "web beacons" (also know as Internet tags, pixel tags and clear GIFs). These web beacons allow third parties to
obtain information such as the IP address of the computer that downloaded the page on which the beacon appears, the URL of the page on which the
beacon appears, the time the page containing the beacon was viewed, the type of browser used to view the page, and the information in cookies set
by          the                                                  third                                      party.

 
An Internet Protocol ("IP") address is a unique identifier that certain electronic devices use to identify and communicate with each other on the
Internet. When you visit our website, we may view the IP address (which may include the city, domain address and service provider) of the device you
use to connect to the Internet. We use this information to determine the general physical location of the device and understand from what regions of the
world our website visitors come. We also may use this information to enhance our website.
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Opt-Out
 

In connection with promotions or other projects, we may ask you specifically whether you have objections with respect to a certain kind of data use or
sharing. If you opt-out under such circumstances, we will respect your decision. To opt out of receiving commercial communications, please click on
the "opt-out" or "unsubscribe" link in the communication or please contact us at legal@2nd.MD. Your e-mail address will be removed from our
marketing list. Please allow us a reasonable period of time in order to satisfy your request, as some promotions may already be in process.

 
Access

 
If personal information you have submitted through the website is no longer accurate, current, or complete, and you wish to update it, please send an e-
mail to legal@2nd.MD. Upon appropriate request we will usually be glad to update or amend your information, but we reserve the right to use
information obtained previously to verify your identity or take other actions that we believe are appropriate and lawful.

 
Links to other Websites

 
For your convenience we may provide links to other websites and web pages that we do not control. We cannot be responsible for the privacy practices
of any websites or pages not under our control and we do not endorse any of these websites or pages, the services or products described or offered on
such sites or pages, or any of the content contained on those sites or pages.

 
Visiting our Site from Outside of the United States

 
If you are visiting our site from outside the United States, please be aware that your information may be transferred to, stored or processed in the
United States, where our central database is operated. The data protection and other laws of the United States and other countries might not be as
comprehensive as those in your country, but please be assured that we take steps to protect your privacy.

 
Changes to Our Website Privacy Policy

 
We may change this Policy at any time and from time to time. The most recent version of the Policy is reflected by the version date located at the
bottom of this Policy. This Policy is not intended to and does not create any contractual or other legal right in or on behalf of any party.
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EXHIBIT A-5 
UHCGS

 
PREAMBLE

 
WHEREAS UnitedHealthcare Global Solutions provides certain network access and claims administrations services to foreign insurers and
administrators around the world who provide insurance or administrative services to individuals who may receive medical treatment while they are in
the U.S.;

 
WHEREAS UnitedHealthcare Global Solutions seeks to offer Vendor’s Services to its clients’ Members, who may be physically located in the U.S. or
outside of the U.S. when accessing Vendor’s Services;

 
WHEREAS Vendor is willing to provide such Services in accordance with the terms set forth in the Agreement, this SOW and the additional terms and
conditions set forth hereunder.

 
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, Vendor and Customer agree as follows:

 
This Exhibit A-5 addresses key operational differences pertaining to Customer’s Client, UnitedHealthcare Global Solutions’ U.S. Networks and
Administrative Services business (“UHCGS”), and the clients of UHCGS.

 
1.            For the purposes of the Services provided to UHCGS, “Member” means an individual who has been pre- screened and pre-authorized by UHCGS
and who may receive Services pursuant to the terms of a Client Contract. Prior to providing any Services for a UHCGS Member or Participant, Vendor
must seek written confirmation from UHCGS that the Member or Participant has been pre-screened and pre-authorized by UHCGS to receive Services.
If a Participant seeks to access the Services again after the initial or any subsequent Consultation, Vendor may not provide any Services to that
Participant unless and until that Participant has been re-screened and re-authorized by UHCGS in each instance (screening of Members by UHCGS
will include, but not be limited to screening to ensure compliance with U.S. Treasury Department Office of Foreign Assets Control (“OFAC”)
requirements and approval of fees by UHCGS’s Client).

 
2.            Notwithstanding Section 3.3 (Supplementary Services) of the SOW, Vendor will not provide any Supplementary Services except implementation
of the Services and technical support for UHCGS and its clients.

 
3.            Notwithstanding Section 4.1.5 (Use of Name) of the SOW, Vendor may not use UHCGS’s name or marks or the name or marks of UHCGS
clients except as strictly necessary in order for Vendor to perform the Services set forth in the SOW or as otherwise agreed by UHCGS in writing.
Vendor may not market or distribute sales or services material or to otherwise communicate with UHCGS clients or Members unless a Consultation
has been initiated by UHCGS.

 
4.            Notwithstanding Section 4.3.2 (Data) of the SOW, UHCGS will not send eligibility data to Vendor. Instead, UHCGS will nominate pre-screened
and pre-authorized individuals to receive Services from Vendor on a case-by- case basis.

 
5.            Notwithstanding Section 4.3.3 (Consultation) of the SOW, UHCGS will initiate all Consultations by nominating eligible UHCGS Members and
providing the Member information directly to Vendor. Vendor will not direct UHCGS Members to a local, in-network provider. Instead, Vendor will
transfer the UHCGS Member back to UHCGS for assistance in finding an appropriate provider. Prior to providing any Services for a UHCGS Member
or Participant, Vendor must seek written confirmation from UHCGS that the Member or Participant has been pre- screened and pre-authorized to
receive Services. If a Participant seeks to access the Services again after the initial or any subsequent Consultation, Vendor may not provide any
Services to that Participant unless and until that Participant has been re-screened and re-authorized by UHCGS in each instance.
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6.            Notwithstanding Section 4.4.1 (Member Education) of the SOW, Vendor will not perform any outreach whatsoever to UHCGS Clients or their
Members or Participants unless a Consultation has been initiated by UHCGS.

 
7.            Notwithstanding Section 7.1 (Protocols for Business Development) and Section 7.3.3 (Pipeline Management) of the SOW, UHCGS will not
exchange UHCGS client or prospect information with Vendor, nor will UHCGS modify any sales or marketing activities pursuant to the terms of this
SOW.

 
8.            Notwithstanding Section 7.3.2 (Meetings with Clients, Meeting with Potential Clients) of the SOW, Vendor will participate in meetings with
UHCGS and UHCGS’s proposed clients only at the request of UHCGS.

 
9.            Notwithstanding the various pricing options set forth in Exhibit A-1 (Pricing) of the SOW, Vendor will charge Customer a Case Rate per
Consultation plus any charges for translation services for UHCGS client Consultations. Pricing for Services for UHCGS will not be contingent upon
UHCGS’s participation in any targeted outreach programs, minimum utilization or volume targets or monthly pricing. Pricing shall be as follows:

 
Item Cost Notes
Consultation Case Rate [***] ·      Case rate does not include Text-A-Specialist.

·      If translation services are needed during the Consultation, additional fees may
apply.

·      UHCGS, Customer and Vendor have agreed to revisit Case Rate if translation
services are needed for majority of cases.

·      If Participant fails to provide notice of cancellation or change [***] of the scheduled
Consultation time, Vendor may bill UHCGS the case rate for the missed
Consultation.

Implementation fee (one time fee) [***] ·      Includes:
○    Configuration of Vendor's platform to accept UHCGS cases.
○    Development and configuration of UHCGS client reports.
○    Training support for UHCGS account teams and other teams as necessary to
explain value of Vendor services to clients.
○    Development of customer-facing materials including a one-page flyer and
delivery of client webinars.

Translation Services [***] ·      If translation services are needed for medical records collection or written
consultation summary, UHCGS will be billed at [***].

Development of an Eligibility Feed [***] ·      UHCGS does not currently need any eligibility feed. If, in the future, Vendor will
develop an eligibility feed with a higher frequency than monthly, there will be a
fee for development.

 
10.          Vendor agrees to perform Services in accordance with all applicable laws, which may include U.S. and non-U.S. laws and may vary depending
upon the physical location of the Member or Participant when the Services are performed. Applicable laws may include, but are not limited to, all
applicable sanctions laws, export control laws and laws governing the Services in the jurisdiction in which the Member or Participant is physically
located.
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CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENTS, MARKED BY [***], HAS BEEN OMITTED BECAUSE
ACCOLADE, INC. HAS DETERMINED THE INFORMATION IS NOT MATERIAL.
 

11.          Vendor represents and warrants that: (a) it is a duly organized and validly existing legal entity in good standing under the laws of its jurisdiction
of organization; (b) it has all requisite corporate power and authority to conduct its business as presently conducted, and to execute, deliver and
perform its obligations under this Agreement; and (c) it shall comply with all applicable laws and regulations, including without limitation obtaining
and holding all registrations, permits, licenses, and other approvals and consents and making all filings required to conduct its business as presently
conducted and to enter into and perform its obligations under this Agreement.

 
12.          Vendor agrees that it shall not cause through its actions or omissions, in whole or in part, UHCGS to be in violation of applicable laws and
regulations, including without limitation the U.S. Foreign Corrupt Practices Act (15 U.S.C. Sections 78dd-1 et seq.), U.S. Anti-boycott laws (15 CFR
Part 760 et seq.) and Office of Foreign Asset Control statutes and regulations (31 C.F.R. Chapter V).
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Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 
The Board of Directors
Accolade, Inc.:
 
We consent to the use of our report dated June 16, 2020, with respect to the consolidated balance sheets of Accolade, Inc. as of February 28, 2019 and
February 29, 2020, and the related consolidated statements of operations, convertible preferred stock and stockholders’ deficit, and cash flows for the years
then ended, and the related notes included herein and to the reference to our firm under the heading “Experts” in the prospectus.
 
/s/ KPMG LLP
 
Philadelphia, Pennsylvania
April 1, 2021
 

  

 


