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Item 1.01. Entry into a Material Definitive Agreement.

On January 11, 2020, Teladoc Health, Inc. (the “Company”), Jonata Sub One, Inc., a direct wholly owned subsidiary of the Company (“Merger Sub 1), and Jonata
Sub Two, Inc., a direct wholly owned subsidiary of the Company (“Merger Sub 2” and, together with Merger Sub 1, the “Merger Subs”), entered into an
Agreement and Plan of Merger (the “Merger Agreement”) with InTouch Technologies, Inc. (“InTouch”) and Fortis Advisors LLC, in its capacity as equityholder
representative, pursuant to which the Company agreed to acquire InTouch (the “Acquisition”).

The Acquisition will be accomplished by means of the mergers (the “Mergers”) of Merger Sub 1 with and into InTouch, with InTouch continuing as the surviving
corporation, and Merger Sub 2 with and into InTouch, with Merger Sub 2 continuing as the surviving corporation and a direct, wholly owned subsidiary of the
Company. As a result of the Mergers, former holders of capital stock of InTouch and options to purchase capital stock of InTouch will receive a pro rata share of
(a) $150 million in cash, with such cash amount being subject to a customary adjustment based on, among other things, the amount of transaction expenses, certain
amounts of debt in the business at the closing date, amounts placed into escrow by the Company in connection with the Acquisition and any Subsequent Interim
Payments (as defined below), and (b) a number of shares of common stock of the Company (the “Shares™) determined by dividing $450 million by the average
volume-weighted trading price on the New York Stock Exchange for one share of the common stock of the Company for the ten full trading days ending on and
including the full penultimate trading day immediately prior to the completion of the Acquisition (the “Closing Stock Price”); provided that if the Closing Stock
Price is greater than $97.388785, it shall instead be deemed to be $97.388785, and if the Closing Stock Price is less than $71.983015, it shall instead be deemed to
be $71.983015. The proportion of cash and equity consideration may be adjusted pursuant to the terms of the Merger Agreement subject to certain conditions.
Certain options to purchase capital stock of InTouch will be assumed by the Company and converted into new options to purchase common stock of the Company.

Furthermore, subject to certain conditions, if the Acquisition is not consummated prior to March 1, 2020, the Company will pay InTouch $3.0 million (the “Initial
Interim Payment”). Subject to certain conditions, if the Acquisition is not consummated prior to June 30, 2020, InTouch may request that the Company pay
InTouch an additional $3.0 million, and if the outside date has been extended beyond June 30, 2020, InTouch may request that the Company pay InTouch such
amounts as may be requested by InTouch from time to time thereafter up to an aggregate of $1.0 million per month, to the extent necessary to fund the continued
operation of InTouch (the “Subsequent Interim Payments™). If the Acquisition is consummated after March 1, 2020, the cash consideration for the Acquisition will
not be adjusted for the amount of the Initial Interim Payment, but the cash consideration will be adjusted for any Subsequent Interim Payments. If the Acquisition
is not consummated by the outside date (as extended) or the Merger Agreement is terminated, InTouch will be required to repay any Subsequent Interim Payments,
but will not be required to repay the Initial Interim Payment.

The Merger Agreement contains customary representations, warranties and covenants by InTouch, the Company and the Merger Subs. The parties have agreed to
indemnify each other for breaches of representations, warranties and covenants. The completion of the transaction is subject to certain customary closing
conditions. The expiration of the waiting period applicable to the Mergers under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, has
already occurred. The transaction does not require approval of the Company’s stockholders and is not subject to any financing contingency.

The Merger Agreement may be terminated under certain circumstances, including by the Company or InTouch if the Acquisition has not been completed by June
30, 2020; provided that the Company may extend this date to December 31, 2020 subject to certain conditions. The Company currently anticipates that the
Acquisition will be completed by the end of the second quarter of 2020.




The Merger Agreement and the above description have been included to provide investors with information regarding the terms of the Merger Agreement. It is not
intended to provide any other factual information about the Company, InTouch or any other parties to the Merger Agreement or their respective affiliates or
equityholders or any of their respective businesses. The representations, warranties and covenants contained in the Merger Agreement were made only for the
purposes of the Merger Agreement and as of the specific dates set forth therein, were solely for the benefit of the parties thereto, may have been used for purposes
of allocating risk between each party rather than establishing matters of fact, may be subject to a contractual standard of materiality different from that generally
applicable to investors and may be subject to qualifications or limitations agreed upon by the parties in connection with the negotiated terms, including being
qualified by schedules and other disclosures made by each party. Accordingly, investors should not rely on the representations, warranties and covenants in the
Merger Agreement as statements of factual information or as characterizations of the actual state of facts or condition of the parties thereto or any of their
respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations and warranties may change after the date of the
Merger Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures. The Merger Agreement should not be
read alone, but should instead be read in conjunction with the other information regarding the Company that is or will be contained in, or incorporated by reference
into, the other documents that it files with the U.S. Securities and Exchange Commission.

The description of the Merger Agreement and the related transactions set forth above does not purport to be complete and is qualified in its entirety by reference to
the full text of the Merger Agreement, a copy of which is filed as Exhibit 2.1 hereto and is incorporated herein by reference.

Item 3.02. Unregistered Sales of Equity Securities.
The information contained in Item 1.01 is incorporated herein by reference.

As described in Item 1.01, pursuant to the Merger Agreement, the Company has agreed, subject to the terms and conditions of the Merger Agreement, to issue the
Shares at the closing of the Acquisition. The issuance of the Shares at the closing of the Acquisition is expected to be exempt from the registration requirements of
the U.S. Securities Act of 1933, as amended (the “Securities Act”) pursuant to Section 4(a)(2) of the Securities Act.

This filing does not constitute an offer to sell or the solicitation of an offer to buy any securities. The Shares will only be issued in a private placement pursuant to
the terms of the Merger Agreement.

Item 7.01. Regulation FD Disclosure.

The Company issued a press release on January 12, 2020 execution of the Merger Agreement. A copy of the press release is attached to this Current Report on
Form 8-K as Exhibit 99.1.

As previously announced, on January 13, 2020, the Company will present at the 38th Annual J.P. Morgan Healthcare Conference (the “Conference”) in San
Francisco, California, beginning at 9:00 a.m. Pacific Time. A copy of the materials to be presented by the Company at the Conference is furnished herewith as
Exhibit 99.2. There will be a live audio webcast of the event accessible via the Company’s Investor Relations website at http:/ir.teladoc.com. The Company
reserves the right to discontinue the availability of the materials and webcast at any time.

The information in this Item 7.01 and Exhibits 99.1 and 99.2 is furnished and shall not be deemed to be “filed” for purposes of Section 18 of the U.S. Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and such information shall not be deemed to be
incorporated by reference into any of the Company’s filings under the Securities Act or the Exchange Act, except as shall be expressly set forth by specific
reference in such filing.




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

No.
The following exhibit is filed as part of this Current Report:

2.1 Agreement and Plan of Merger. dated as of January 11. 2020. by and among Teladoc Health. Inc., Jonata Sub One. Inc., Jonata Sub Two,
Inc.. InTouch Technologies. Inc. and Fortis Advisors LLC. as equityholder representative*

The following exhibits are furnished as part of this Current Report:

99.1 Teladoc Health, Inc. press release. dated January 12. 2020
99.2 Teladoc Health. Inc. slide presentation. dated January 13. 2020
104 The cover page of this Current Report on Form 8-K formatted as Inline XBRL

* Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish supplementally to the U.S. Securities
and Exchange Commission a copy of any omitted schedule or exhibit upon request.

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the safe harbor provisions of the U.S. Private Securities Litigation
Reform Act of 1995 concerning the Company, InTouch, the Acquisition and other matters. Forward-looking statements can be identified by words such as:
“anticipate,” “intend,” “plan,” “believe,” “project,” “estimate,” “expect,” “may,” “should,” “will” and similar references to future periods. Examples of forward-
looking statements include, among others, statements we make regarding future revenues, future earnings, future numbers of members or clients, litigation
outcomes, regulatory developments, market developments, new products and growth strategies, and the effects of any of the foregoing on our future results of

operations or financial conditions.
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Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based only on our current beliefs, expectations and
assumptions regarding the future of our business, future plans and strategies, projections, anticipated events and trends, the economy and other future conditions.
Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict
and many of which are outside of the control of the Company and InTouch. Our actual results and financial condition may differ materially from those indicated in
the forward-looking statements. Important factors that could cause our actual results and financial condition to differ materially from those indicated in the
forward-looking statements include, among others, the following: (i) risks related to the Acquisition, including integration risks and failure to achieve the
anticipated benefits of the Acquisition; (ii) changes in laws and regulations applicable to our business model; (iii) changes in market conditions and receptivity to
our services and offerings; (iv) results of litigation; (v) the loss of one or more key clients; and (vi) changes to our abilities to recruit and retain qualified providers
into our network. For a detailed discussion of the risk factors that could affect our actual results, please refer to the risk factors identified in our filings with the
U.S. Securities and Exchange Commission, including, but not limited to, our Annual Report on Form 10-K and Quarterly Reports on Form 10-Q.

Any forward-looking statement made by us in this Current Report on Form 8-K is based only on information currently available to us and speaks only as of the
date on which it is made. We undertake no obligation to publicly update any forward-looking statement, whether written or oral, that may be made from time to
time, whether as a result of new information, future developments or otherwise.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

TELADOC HEALTH, INC.

Date: January 13, 2020 By: /s/ Adam C. Vandervoort
Name: Adam C. Vandervoort
Title: Chief Legal Officer and Secretary
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of January 11, 2020, is by and among (i) Teladoc Health, Inc., a Delaware
corporation (“Parent”); (ii) Jonata Sub One, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Merger Sub 1”); (iii) Jonata Sub Two, Inc., a
Delaware corporation and a wholly owned subsidiary of Parent (“Merger Sub 2” and, together with Merger Sub 1, the “Merger Subs™); (iv) InTouch Technologies,
Inc., a Delaware corporation (the “Company”); and (v) Fortis Advisors LLC, a Delaware limited liability company, solely in its capacity as the representative of
the Company Equityholders (the “Equityholder Representative™).

RECITALS

WHEREAS, the parties hereto desire to effect the acquisition of the Company by Parent through (i) the merger of Merger Sub 1 with and into the
Company with the Company continuing as the surviving corporation in the merger (the “First Merger”), followed by (ii) the merger of the Company with and into
Merger Sub 2 with Merger Sub 2 continuing as the surviving corporation in the merger (the “Second Merger”, and together with the First Merger, the “Mergers”),
in each case upon the terms and subject to the conditions set forth in this Agreement and in accordance with the General Corporation Law of the State of Delaware
(the “DGCL”);

WHEREAS, for United States federal income tax purposes, the parties intend, by executing this Agreement, to adopt a plan of reorganization and to cause
the Mergers to qualify as a reorganization within the meaning of Section 368 of the Code, and the Treasury Regulations promulgated thereunder;

WHEREAS, the Board of Directors of Parent has (i) determined that it is in the best interests of Parent and its stockholders, and declared it advisable, to
enter into this Agreement, and (ii) approved the execution, delivery and performance of this Agreement and the consummation of the transactions contemplated
hereby;

WHEREAS, the Board of Directors of the Company has (i) determined that it is in the best interests of the Company and the Stockholders, and declared it
advisable, to enter into this Agreement, (ii) approved the execution, delivery and performance of this Agreement and the consummation of the transactions
contemplated hereby, and (iii) resolved to recommend that the Stockholders adopt this Agreement and approve the First Merger;

WHEREAS, immediately following the execution and delivery of this Agreement, the Stockholders identified on Schedule I (the “ Consenting
Stockholders™) will execute and deliver to the Company, and the Company shall thereafter deliver to Parent, the Company Written Consent;

WHEREAS, at or prior to the Closing, and as a condition and inducement to Parent’s willingness to consummate the transactions contemplated by this
Agreement, certain Company Equityholders will enter into Restrictive Covenant Agreements with Parent;

WHEREAS, contemporaneously with the execution and delivery of this Agreement, and as a condition and inducement to Parent’s willingness to enter
into this Agreement, certain Stockholders are entering into support agreements with Parent, pursuant to which such Stockholders have agreed to consent to and
support this Agreement and the transactions contemplated hereby (each a “Support Agreement”);




WHEREAS, in connection with the transactions contemplated hereby, Parent may make inducement grants of equity-based awards related to shares of
Parent Stock to certain employees of the Company and its Subsidiaries; and

WHEREAS, the parties desire to make certain representations, warranties, covenants and agreements in connection with the Mergers and the other
transactions contemplated by this Agreement.

NOW THEREFORE, in consideration of the respective covenants and promises contained herein and for other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE L
THE MERGERS
1.1 The Mergers.
(a) Pursuant to the terms and subject to the conditions set forth in this Agreement and in accordance with the DGCL, at the First

Effective Time, Merger Sub 1 shall be merged with and into the Company, the separate corporate existence of Merger Sub 1 shall thereupon cease and the
Company will continue as the surviving corporation in the First Merger. The corporation surviving the First Merger is sometimes hereinafter referred to as the
“First Surviving Corporation”.

(b) Pursuant to the terms and subject to the conditions set forth in this Agreement and in accordance with the DGCL, at the Second
Effective Time, the First Surviving Corporation shall be merged with and into Merger Sub 2, the separate corporate existence of the First Surviving Corporation
shall thereupon cease and the Merger Sub 2 will continue as the surviving corporation in the Second Merger. The corporation surviving the Second Merger is
sometimes hereinafter referred to as the “Second Surviving Corporation”.

1.2 Effective Time.

(a) Contemporaneous with, or as promptly as practicable after the Closing, Parent, Merger Sub 1 and the Company shall cause a
certificate of merger substantially in the form attached hereto as Exhibit A (the “First Certificate of Merger™) to be filed with the Secretary of State of the State of
Delaware in accordance with the relevant provisions of the DGCL and shall make all other filings required under the DGCL. The First Merger shall become
effective upon the filing and acceptance by the Secretary of State of the State of Delaware of the First Certificate of Merger or at such later time as is agreed to by
the parties hereto and specified in the First Certificate of Merger (the time at which the First Merger becomes effective is herein referred to as the “First Effective
Time™).




(b) Immediately following the First Effective Time, Parent, Merger Sub 2 and the First Surviving Corporation shall cause a certificate of
merger substantially in the form attached hereto as Exhibit B (the “Second Certificate of Merger™) to be filed with the Secretary of State of the State of Delaware in
accordance with the relevant provisions of the DGCL and shall make all other filings required under the DGCL. The Second Merger shall become effective upon
the filing and acceptance by the Secretary of State of the State of Delaware of the Second Certificate of Merger or at such later time as is agreed to by the parties
hereto and specified in the Second Certificate of Merger (the time at which the Second Merger becomes effective is herein referred to as the “Second Effective
Time™).

1.3 Effects of the First Merger. At the First Effective Time, and without any further action on the part of the Company or Merger Sub 1:

(a) the certificate of incorporation of Merger Sub 1, as in effect immediately prior to the First Effective Time, shall be the certificate of
incorporation of the First Surviving Corporation, except that the name of the First Surviving Corporation shall be the name of the Company as of immediately prior
to the First Effective Time;

(b) the bylaws of Merger Sub 1, as in effect immediately prior to the First Effective Time, shall be the bylaws of the First Surviving
Corporation, except that the name of the First Surviving Corporation shall be the name of the Company as of immediately prior to the First Effective Time;

(c) the directors and officers of Merger Sub 1 immediately prior to the First Effective Time shall, from and after the First Effective
Time, be the directors and officers of the First Surviving Corporation; and

(d) the First Merger shall, from and after the First Effective Time, have the effects set forth in this Agreement and the applicable
provisions of the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the First Effective Time, all the properties, rights, privileges and
powers of the Company and Merger Sub 1 shall vest in the First Surviving Corporation, and all debts, liabilities and duties of the Company and Merger Sub 1 shall
become the debts, liabilities and duties of the First Surviving Corporation.

1.4 Effects of the Second Merger. At the Second Effective Time, and without any further action on the part of the First Surviving Corporation or
Merger Sub 2:

(a) the certificate of incorporation of Merger Sub 2 shall be amended and restated in the form attached hereto as Exhibit C and, as so
amended and restated, shall be the certificate of incorporation of the Second Surviving Corporation until thereafter amended as provided therein or by applicable
Law;

(b) the bylaws of Merger Sub 2 shall be amended and restated in the form attached hereto as Exhibit D and, as so amended and restated,
shall be the bylaws of the Second Surviving Corporation until thereafter amended as provided therein and in the certificate of incorporation of the Second
Surviving Corporation or by applicable Law;




() the directors and officers of First Surviving Corporation immediately prior to the Second Effective Time shall, from and after the
Second Effective Time, be the directors and officers of the Second Surviving Corporation, until their respective successors shall have been duly elected, designated
or qualified, or until their earlier resignation or removal in accordance with the certificate of incorporation and bylaws of the Second Surviving Corporation; and

(d) the Second Merger shall, from and after the Second Effective Time, have the effects set forth in this Agreement and the applicable
provisions of the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Second Effective Time, all the properties, rights, privileges
and powers of the First Surviving Corporation and Merger Sub 2 shall vest in the Second Surviving Corporation, and all debts, liabilities and duties of the First
Surviving Corporation and Merger Sub 2 shall become the debts, liabilities and duties of the Second Surviving Corporation.

ARTICLEII._
EFFECT ON CAPITAL STOCK

2.1 Treatment of Capital Stock in the First Merger. At the First Effective Time, by virtue of the First Merger and without any action on the part of
Parent, Merger Sub 1, the Company or any Stockholder:

(a) Effect on Company Common Stock. Each share of Company Common Stock issued and outstanding immediately prior to the First
Effective Time that is held by a Stockholder who is an Accredited Investor, other than shares of Company Common Stock to be cancelled pursuant to Section
2.1(b) or Dissenting Shares, shall be converted into the right to receive the Per Share Mixed Consideration upon surrender in accordance with Section 2.3. Each
share of Company Common Stock issued and outstanding immediately prior to the First Effective Time that is held by a Stockholder who is not an Accredited
Investor, other than shares of Company Common Stock to be cancelled pursuant to Section 2.1(b) or Dissenting Shares, shall be converted into the right to receive
the Per Share Cash Consideration upon surrender in accordance with Section 2.3. As of the First Effective Time, all shares of Company Common Stock shall no
longer be outstanding and shall automatically be cancelled and shall cease to exist, and shall thereafter represent only the right to receive the Per Share Mixed
Consideration or the Per Share Cash Consideration, as applicable, to be paid in accordance with Section 2.3.

(b) Cancellation of Certain Company Capital Stock. Each issued and outstanding share of Company Capital Stock held by the Company
as treasury stock or held directly by Parent, the Merger Subs or a Subsidiary of the Company, in each case, immediately prior to the First Effective Time, shall
automatically be cancelled and shall cease to exist, and no consideration or payment shall be delivered in exchange therefor or in respect thereof.

(©) Effect on Merger Sub 1 Common Stock. At the First Effective Time, each share of the common stock, par value $0.001 per share, of
Merger Sub 1 issued and outstanding immediately prior to the First Effective Time shall automatically be converted into and become one fully paid and
nonassessable share of common stock of the First Surviving Corporation and shall constitute the only outstanding shares of capital stock of the First Surviving
Corporation.




(d) No Interest. No interest will be paid or accrued, and no Stockholder shall be entitled to receive, any interest upon surrender of any
Company Common Stock.

(e) The parties hereto acknowledge and agree that the purpose and intent of this Section 2.1 is to allocate the consideration payable
under this Agreement in accordance with the terms of the Company’s Organizational Documents. Accordingly, if any Company Preferred Stock has not converted
to Company Common Stock prior to the First Effective Time, then at the First Effective Time the shares of Company Preferred Stock issued and outstanding
immediately prior to the First Effective Time shall be converted into the right to receive consideration in accordance with the Company’s Organizational
Documents (subject to Section 2.3(a)), and the remaining consideration shall be allocated, after payment to such holders of Company Preferred Stock in
accordance therewith, as otherwise set forth in this Agreement.

2.2 Treatment of Capital Stock in the Second Merger. At the Second Effective Time, by virtue of the Second Merger and without any action on the
part of any of Parent, Merger Sub 2 or the First Surviving Corporation, (a) each share of common stock, par value $0.001 per share, of Merger Sub 2 issued and
outstanding immediately prior to the Second Effective Time shall automatically be converted into and become one fully paid and nonassessable share of common
stock of the Second Surviving Corporation and shall constitute the only outstanding shares of capital stock of the Second Surviving Corporation and (b) each share
of common stock of the First Surviving Corporation issued and outstanding immediately prior to the Second Effective Time shall automatically be cancelled and
shall cease to exist and no consideration or payment shall be delivered in exchange therefor or in respect thereof.

2.3 Payment for Securities.

(a) Accredited Investor Certifications. The Company acknowledges and agrees that the shares of Parent Stock to be issued as
consideration in the First Merger will not be registered under the Securities Act and will be issued in reliance upon an exemption from registration thereunder.
Notwithstanding anything to the contrary in this Agreement, a Stockholder shall be entitled to receive shares of Parent Stock in connection with the First Merger
only if such Stockholder delivers a duly completed and validly executed accredited investor questionnaire in the form attached hereto as Exhibit E (an “Accredited
Investor Certification™) no later than ninety (90) days following the date of this Agreement, or such later date as Parent and the Company may jointly agree (the
“Accredited Investor Certification Deadline”) demonstrating that such Stockholder is an accredited investor within the meaning of SEC Rule 501(a) of Regulation
D, as presently in effect, under the Securities Act. In furtherance of the foregoing, as promptly as practicable after the date of this Agreement (but in any event
within two (2) Business Days), the Company shall mail or otherwise deliver to each Stockholder an Accredited Investor Certification, and shall also mail or
otherwise deliver to any Person that subsequently becomes a Stockholder an Accredited Investor Certification after such initial mailing. The Company shall deliver
to Parent any completed Accredited Investor Certifications that are delivered to the Company by a Stockholder. Parent shall have the right to review, and make all
final reasonable determinations regarding, all Accredited Investor Certifications.

(b) Paying Agent. Prior to the First Effective Time, Parent shall engage a reputable bank, trust or administrator company reasonably
acceptable to the Company to act as the paying agent for purposes of effecting the payment of the consideration in connection with the First Merger (the “Paying
Agent”). Parent shall pay, or cause to be paid, the fees and expenses of the Paying Agent.




(©) Procedures for Surrender.

@) Certificates. As soon as practicable after the First Effective Time (and in no event later than two (2) Business Days after
the First Effective Time), Parent and the Second Surviving Corporation shall cause the Paying Agent to mail or otherwise deliver to each Person that was,
immediately prior to the First Effective Time, a holder of record of Company Capital Stock represented by certificates (the “Certificates™), which shares of
Company Capital Stock were converted into the right to receive the consideration set forth in Section 2.1 at the First Effective Time, a letter of transmittal
substantially in the form attached hereto as Exhibit F (a “Letter of Transmittal”) and instructions for effecting the surrender of the Certificates (or affidavits of loss
in lieu of the Certificates as provided in Section 2.3(g) and, if required, an indemnification agreement) in exchange for payment of the consideration set forth in
Section 2.1. Following the First Effective Time, upon surrender of a Certificate (or affidavit of loss in lieu of the Certificate as provided in Section 2.3(g) and, if
required, an indemnification agreement) to the Paying Agent, and delivery of a Letter of Transmittal, in accordance with the terms of such Letter of Transmittal,
duly executed and in proper form, with respect to such Certificate, the holder of such Certificate shall be entitled to receive in exchange therefor the consideration
set forth in Section 2.1 for each share of Company Capital Stock formerly represented by such Certificate, and any Certificate so surrendered shall be cancelled. If
payment of such consideration is to be made to a Person other than the Person in whose name any surrendered Certificate is registered, it shall be a condition
precedent of payment that the Certificate so surrendered shall be properly endorsed or shall be otherwise in proper form for transfer, and the Person requesting such
payment shall have paid any transfer and other similar Taxes required by reason of the payment of the consideration to a Person other than the registered holder of
the Certificate so surrendered and shall have established to the satisfaction of Parent and the Second Surviving Corporation that such Taxes either have been paid
or are not required to be paid. Until surrendered as contemplated hereby, each Certificate shall be deemed at any time after the First Effective Time to represent
only the right to receive the consideration set forth in Section 2.1, except for Certificates representing Dissenting Shares, which shall be treated in accordance with
Section 2.4. No payment shall be made with respect to any Certificates until the surrender of such Certificates (or affidavits of loss in lieu of such Certificates) for
exchange together with a properly completed and duly executed Letter of Transmittal.

(i1) Book-Entry Shares. Notwithstanding anything to the contrary contained in this Agreement, no holder of non-certificated
shares of Company Capital Stock represented by book-entry (“Book-Entry Shares™) shall be required to deliver a Certificate. As soon as practicable after the First
Effective Time (and in no event later than two (2) Business Days after the First Effective Time), Parent and the Second Surviving Corporation shall cause the
Paying Agent to mail or otherwise deliver to each Person that was, immediately prior to the First Effective Time, a holder of record of Book-Entry Shares, which
Book-Entry Shares were converted into the right to receive the consideration set forth in Section 2.1 at the First Effective Time, a Letter of Transmittal
and instructions for returning such Letter of Transmittal in exchange for the consideration set forth in Section 2.1. Following the First Effective Time, upon
delivery of such Letter of Transmittal, in accordance with the terms of such Letter of Transmittal, duly executed and in proper form, the holder of such Book-Entry
Shares shall be entitled to receive in exchange therefor the consideration set forth in Section 2.1 for each Book-Entry Share. Payment of consideration with respect
to Book-Entry Shares shall only be made to the Person in whose name such Book-Entry Shares are registered. Until surrendered as contemplated hereby, each
Book-Entry Share shall be deemed at any time after the First Effective Time to represent only the right to receive the consideration set forth in Section 2.1, except
for Book-Entry Shares representing Dissenting Shares, which shall be treated in accordance with Section 2.4. No payment shall be made with respect to any Book-
Entry Share until the delivery of a properly completed and duly executed Letter of Transmittal.




(d) Transfer Books: No Further Ownership Rights in Company Capital Stock. At the First Effective Time, the stock transfer books of
the Company shall be closed and no transfer of shares of Company Capital Stock shall thereafter be made. If, after the First Effective Time, Certificates are
presented to the First Surviving Corporation or the Second Surviving Corporation for any reason, they shall be cancelled and exchanged as provided in this
Agreement. From and after the First Effective Time, each holder of shares of Company Capital Stock outstanding immediately prior to the First Effective Time
shall cease to have any rights as a stockholder of the Company, except as expressly provided in this Agreement.

(e) Termination of Fund: Abandoned Property: No Liability. Any portion of the funds (including any interest received with respect
thereto) and shares of Parent Stock made available to the Paying Agent that remains unclaimed by the holders of Certificates or Book-Entry Shares on the first
anniversary of the First Effective Time will be returned to the Second Surviving Corporation or an Affiliate thereof designated by the Second Surviving
Corporation, upon demand, and any such holder who has not tendered its Certificates or Book-Entry Shares for the consideration set forth in Section 2.1 in
accordance with this Section 2.3 prior to such time shall thereafter look only to the Second Surviving Corporation (subject to abandoned property, escheat or other
similar Laws) for delivery of such consideration, without interest, in respect of such holder’s surrender of their Certificates or Book-Entry Shares in compliance
with the procedures in this Section 2.3. Any consideration remaining unclaimed by the holders of Certificates or Book-Entry Shares immediately prior to such time
as such amounts would otherwise escheat to, or become property of, any Governmental Authority will, to the extent permitted by applicable Law, become the
property of the Second Surviving Corporation or an Affiliate thereof designated by the Second Surviving Corporation, free and clear of any claim or interest of any
Person previously entitled thereto. Notwithstanding the foregoing, none of Parent, the Merger Subs, the First Surviving Corporation, the Second Surviving
Corporation, the Paying Agent or their respective Affiliates will be liable to any holder of Certificates or Book-Entry Shares for consideration delivered to a public
official pursuant to any applicable abandoned property, escheat or similar Law. Any portion of the consideration made available to the Paying Agent to pay for
shares of Company Capital Stock for which appraisal rights have been perfected shall be returned to the Second Surviving Corporation or an Affiliate thereof
designated by the Second Surviving Corporation upon demand.




® No Fractional Shares. No certificates representing fractional shares of Parent Stock shall be issued in connection with the First
Merger and fractional share interests will not entitle the owner thereof to any rights of a shareholder of Parent.

(2) Lost, Stolen or Destroyed Certificates. In the event that any Certificates shall have been lost, stolen or destroyed, the Paying Agent
shall issue in exchange for such lost, stolen or destroyed Certificates, upon the making of an affidavit of that fact by the holder thereof, the consideration payable in
respect thereof pursuant to Section 2.1. Parent or the Paying Agent may, in their reasonable discretion and as a condition precedent to the payment of such
consideration, require the owner of any lost, stolen or destroyed Certificate to deliver an indemnification agreement in such form and containing such substance
reasonably acceptable to Parent or the Paying Agent, as applicable, indemnifying Parent and/or the Paying Agent against any claim that may be made against
Parent, the Second Surviving Corporation or the Paying Agent with respect to the Certificates alleged to have been lost, stolen or destroyed.

2.4 Dissenting Shares.

(a) Notwithstanding anything in this Agreement to the contrary (but subject to the provisions of this Section 2.4), shares of Company
Capital Stock issued and outstanding immediately prior to the First Effective Time and held by a Stockholder who is entitled to demand and has properly
demanded appraisal for such shares of Company Capital Stock in accordance with, and who complies in all respects with, Section 262 of the DGCL or other
similar rights (if any) under applicable Law (such shares of Company Capital Stock, the “Dissenting Shares™) shall not be converted into or represent a right to
receive a portion of the consideration set forth in Section 2.1. At the First Effective Time, all Dissenting Shares shall be cancelled and cease to exist, and the
holders of Dissenting Shares shall only be entitled to the rights granted to them under Section 262 of the DGCL or other applicable Law (if any). If any such holder
fails to perfect or otherwise waives, withdraws or loses such holder’s right to appraisal under Section 262 of the DGCL or such other applicable Law, then such
Dissenting Shares shall be deemed to have been converted, as of the First Effective Time, into, and shall represent only, the right to receive (upon surrender in
accordance with Section 2.3) the consideration set forth in Section 2.1, without interest.

(b) Prior to the Closing Date, the Company shall give Parent (i) prompt notice of any written demand for appraisal received by the
Company pursuant to the applicable provisions of the DGCL (and of any similar demand purportedly made under other applicable Law) and (ii) the opportunity to
participate in all negotiations and proceedings with respect to such demands. Prior to the Closing Date, the Company shall not, except with the prior written
consent of Parent, make any payment with respect to any such demands or offer to settle or settle any such demands other than as required by Law or pursuant to a
final court order. Prior to the Closing Date, any written communication to be made by the Company to any holder of Company Capital Stock with respect to such
demands shall be submitted to Parent in advance and the Company shall consider in good faith any input from Parent with regards to such written communication.
Notwithstanding the foregoing, to the extent that Parent, the Second Surviving Corporation or the Company makes any payment or payments in respect of any
Dissenting Shares in excess of the consideration that otherwise would have been payable in respect of such shares in accordance with Section 2.1 (“Excess
Dissenting Share Payments™), Parent shall be entitled to recover the amount of such Excess Dissenting Share Payments in accordance with the terms of Article VII
hereof.




2.5 Treatment of Company Options.

(a) Except as may otherwise be agreed in a written agreement by and between a holder of a Company Option set forth on Schedule
2.5(a) and Parent (any such Company Option subject to such agreement, an “Excluded Option™), at the First Effective Time, (i) each In-the-Money Option (or
portion thereof) that is outstanding (whether vested or unvested) as of immediately prior to the First Effective Time shall be cancelled and converted as of the First
Effective Time into the right to receive an amount in cash equal to the product of (x) the excess of the cash value of the Per Share Mixed Consideration (using the
Closing Parent Stock Price for purposes of calculating the cash value of the number of shares of Parent Stock under clause (b) of the definition of “Per Share
Mixed Consideration”) over the exercise price per share of such In-the-Money Option, and (y) the number of shares of Company Common Stock then subject to
such In-the-Money Option, to be paid in accordance with Section 2.5(b) and (ii) each Company Option that is neither an In-the-Money Option nor an Excluded
Option will be cancelled and forfeited for no consideration.

(b) From and after the First Effective Time, the former holder of any Company Option that is not an Excluded Option shall have no
further rights with respect to such Company Options, other than the right to receive payment in accordance with Section 2.5(a). No later than Parent’s second
ordinary payroll payment date after the Closing, Parent shall cause to be paid to each former holder of Company Options (other than an Excluded Option) the cash
consideration to be paid to such former holder of such Company Option pursuant to Section 2.5(a) (if any) as set forth on the Closing Consideration Schedule,
which shall be paid through the payroll system of Parent or its Affiliate subject to applicable Tax withholding.

(c) Prior to the First Effective Time, the Board of Directors of the Company (or, if appropriate, any committee thereof) shall adopt
appropriate resolutions and take all other actions reasonably necessary or appropriate (including sending any required notices) to effect the transactions described
in this Section 2.5, and to ensure that, following the First Effective Time, no former holder of a Company Option (other than an Excluded Option) shall have any
right to acquire any Company Capital Stock or to receive any payment, right or benefit with respect to any award previously granted under the Company Equity
Plans, except the right to receive a payment with respect thereto as provided in this Section 2.5 (if any).

2.6 Estimated Cash Consideration Amount; Closing Consideration Schedule.

(a) At least three (3) Business Days prior to the Closing, the Company shall deliver to Parent a statement (the “Estimated Closing
Certificate), which shall be certified as to the Company’s good faith preparation and calculation by an officer of the Company, and which shall set forth (i) the
Company’s good faith estimate, along with reasonable supporting detail to evidence the Company’s calculations, of (A) the Transaction Expenses (the “Estimated
Transaction Expenses”), and (B) the Closing Indebtedness (the “Estimated Closing Indebtedness”), (ii) based thereon, the calculation of the Estimated Cash
Consideration Amount and (iii) invoices and wire instructions for payment of the Estimated Transaction Expenses. For purposes of this Agreement, the “Estimated
Cash Consideration Amount” means an amount equal to (1) $150,000,000; minus (2) the Estimated Transaction Expenses; minus (3) the Estimated Closing
Indebtedness; minus (4) the Escrow Amount minus (5) the Expense Fund Amount minus (6) the aggregate amount of the Second Interim Payment and any
Additional Interim Payments. The Estimated Cash Consideration Amount shall be subject to adjustment as set forth in Section 2.8. The Company shall consider in
good faith, and update the Estimated Closing Certificate to reflect, any comments by Parent on such Estimated Closing Certificate.




(b) At least one (1) Business Day prior to the Closing, the Company shall deliver to Parent a schedule (the “Closing Consideration
Schedule™), which shall set forth all of the following, in each case calculated in accordance with this Agreement:

(1) the Fully Diluted Share Number and the Aggregate Exercise Amount;

(ii) all Stockholders and their respective addresses and email addresses (if available), the number of shares of Company
Common Stock held by each Stockholder as of immediately prior to the First Effective Time (including their respective Certificate numbers, if applicable) and the
aggregate consideration to be paid to each Stockholder pursuant to Section 2.1 hereof, including the cash amount and number of shares of Parent Stock (which
shall be rounded to the nearest share of Parent Stock) to be delivered to each Stockholder who is an Accredited Investor or the cash amount to be delivered to each
Stockholder who is not an Accredited Investor;

(iii) all Optionholders and their respective addresses, along with (A) the number of shares of Company Common Stock
underlying each Company Option held by such Optionholder, in each case, as of the Closing, (B) the exercise price per share of each such Company Option, and
(C) the Company’s calculation of the consideration, if any, to be paid to such Optionholder in respect of each Company Option (other than an Excluded Option)
held by such Optionholder pursuant to Section 2.5(a); and

(iv) the Pro Rata Share of each Company Equityholder.
() To the extent the Closing Consideration Schedule specifies with respect to a Stockholder the cash amount and/or shares of Parent
Stock to be received in respect of particular shares of Company Common Stock held by such Stockholder, the parties agree to treat such specification as part of the

terms of the Mergers for purposes of Treasury Regulations Section 1.356-1(b).

2.7 Deductions for Escrows and Expense Fund.

(a) In order to at least partially satisfy, and to establish a procedure for the satisfaction of, amounts owed to the Parent Indemnitees
pursuant to Article VII hereof, pursuant to the Escrow Agreement, Parent shall deposit with a reputable escrow agent reasonably acceptable to Parent and the
Equityholder Representative (the “Escrow Agent”) in an escrow account established by the Escrow Agent (the “Indemnity Escrow Account™) Six Million Dollars
($6,000,000) on the Closing Date (the “Indemnity Escrow Amount”). The timing and methodology for the release of the Indemnity Escrow Amount shall be
governed by the terms and subject to the conditions set forth in this Agreement and the Escrow Agreement; provided, however, that each of Parent and the
Equityholder Representative agrees that it will act in good faith and cooperate with one another to execute and deliver such joint written instructions, including
with respect to any distributions of the Indemnity Escrow Funds, to the Escrow Agent as are required to implement the intent of this Agreement and the Escrow
Agreement. Within three (3) Business Days after the twelve (12) month anniversary of the Closing Date, Parent and the Equityholder Representative shall jointly
instruct the Escrow Agent to deliver to the Paying Agent, for further distribution to the Stockholders, and Parent or an Affiliate of Parent, for further distribution to
the Optionholders through the payroll system of Parent or its Affiliate subject to applicable Tax withholding, the remaining Indemnity Escrow Funds minus the
Pending Claims Amount. In the event of a distribution of any Indemnity Escrow Funds to the Company Equityholders, each Company Equityholder shall be
entitled to receive its Pro Rata Share of such distribution as set forth with respect to such Company Equityholder on the Closing Consideration Schedule.
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(b) To the extent any portion of the amounts owed pursuant to the matter set forth on Section 10.1(a) of the Disclosure Schedule (the

“Earnout Matter”) has not been finally determined or paid by the Company Group prior to the Closing (as reasonably agreed by Parent and the Company), in order
establish a procedure for the satisfaction of such amounts pursuant to Article VII, pursuant to the Escrow Agreement, Parent shall deposit with the Escrow Agent in
a separate escrow account established by the Escrow Agent (the “Earnout Escrow Account”) Two Million Dollars ($2,000,000) on the Closing Date (the “Earnout
Escrow Amount™). The timing and methodology for the release of the Earnout Escrow Amount shall be governed by the terms and subject to the conditions set
forth in this Agreement and the Escrow Agreement; provided, however, that each of Parent and the Equityholder Representative agrees that it will act in good faith
and cooperate with one another to execute and deliver such joint written instructions, including with respect to any distributions of the Earnout Escrow Amount, to
the Escrow Agent as are required to implement the intent of this Agreement and the Escrow Agreement. Within three (3) Business Days after the final resolution of
the Earnout Matter, Parent and the Equityholder Representative shall jointly instruct the Escrow Agent to deliver (i) to Parent, an amount of the Earnout Escrow
Amount (if any) equal to the amount payable to the Parent Indemnitees pursuant to Article VII in respect of the Earnout Matter, and (ii) to the Paying Agent, for
further distribution to the Stockholders, and Parent or an Affiliate of Parent, for further distribution to the Optionholders through the payroll system of Parent or its
Affiliate subject to applicable Tax withholding, the remaining amount of the Earnout Escrow Amount (if any). In the event of a distribution of any Earnout Escrow
Amount to the Company Equityholders, each Company Equityholder shall be entitled to receive its Pro Rata Share of such distribution as set forth with respect to
such Company Equityholder on the Closing Consideration Schedule.

(©) To the extent the matter described in Section 7.2(a)(ix) of the Disclosure Schedule (the “Special Indemnity Matter) has not been
finally resolved by the Company Group prior to the Closing (as reasonably agreed by Parent and the Company), in order to satisfy, and to establish a procedure for
the satisfaction of, amounts owed to the Parent Indemnitees with respect to such matter pursuant to Article VII, pursuant to the Escrow Agreement, Parent shall
deposit with the Escrow Agent in a separate escrow account established by the Escrow Agent (the “Special Indemnity Escrow Account”) One Million Two
Hundred Fifty Thousand Dollars ($1,250,000) on the Closing Date (the “Special Indemnity Escrow Amount”). The timing and methodology for the release of the
Special Indemnity Escrow Amount shall be governed by the terms and subject to the conditions set forth in this Agreement and the Escrow Agreement; provided,
however, that each of Parent and the Equityholder Representative agrees that it will act in good faith and cooperate with one another to execute and deliver such
joint written instructions, including with respect to any distributions of the Special Indemnity Escrow Funds, to the Escrow Agent as are required to implement the
intent of this Agreement and the Escrow Agreement. Within three (3) Business Days after the settlement of or final judgment of a court of competent jurisdiction
with respect to the Special Indemnity Matter, Parent and the Equityholder Representative shall jointly instruct the Escrow Agent to deliver (i) to Parent, an amount
of the Special Indemnity Escrow Amount equal to the amount payable to the Parent Indemnitees pursuant to Article VII in respect of the Special Indemnity Matter,
and (ii) to the Paying Agent, for further distribution to the Stockholders, and Parent or an Affiliate of Parent, for further distribution to the Optionholders through
the payroll system of Parent or its Affiliate subject to applicable Tax withholding, the remaining amount of the Special Indemnity Escrow Amount (if any). In the
event of a distribution of any Special Indemnity Escrow Funds to the Company Equityholders, each Company Equityholder shall be entitled to receive its Pro Rata
Share of such distribution as set forth with respect to such Company Equityholder on the Closing Consideration Schedule.
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(d) Parent shall deposit with the Equityholder Representative in an account established by the Equityholder Representative $Three
Hundred Thousand Dollars ($300,000) (the “Expense Fund Amount”) on the Closing Date, which will be used for the purposes of paying directly, or reimbursing
the Equityholder Representative for, any Equityholder Representative Expenses incurred pursuant to this Agreement and the agreements ancillary hereto. The
Equityholder Representative is not providing any investment supervision, recommendations or advice and shall have no responsibility or liability for any loss of
principal of the Expense Fund Amount other than as a result of its gross negligence or willful misconduct. The Equityholder Representative is not acting as a
withholding agent or in any similar capacity in connection with the Expense Fund Amount, and has no tax reporting or income distribution obligations. The
Company Equityholders will not receive any interest on the Expense Fund Amount and assign to the Equityholder Representative any such interest. Subject to the
Advisory Group’s approval, the Equityholder Representative may contribute funds to the Expense Fund Amount from any consideration otherwise distributable to
the Company Equityholders. As soon as practicable following the completion of the Equityholder Representative’s responsibilities, the Equityholder
Representative will deliver any remaining balance of the Expense Fund Amount to the Paying Agent (if released together with payment of the final Escrow
Amount) for further distribution to the Stockholders, and Parent or an Affiliate of Parent, for further distribution to the Optionholders through the payroll system of
Parent or its Affiliate subject to applicable Tax withholding. In the event of a distribution of any Expense Fund Amount to the Company Equityholders, each
Company Equityholder shall be entitled to receive its Pro Rata Share of such distribution as set forth with respect to such Company Equityholder on the Closing
Consideration Schedule. None of Parent, the Company or the Second Surviving Corporation or their respective Affiliates shall have any liability or responsibility
to the Company Equityholders with respect to the Expense Fund Amount. For tax purposes, the Expense Fund Amount will be treated as having been received and
voluntarily set aside by the Company Equityholders at the time of Closing.
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2.8 Post-Closing Adjustments to the Estimated Cash Consideration Amount.

(a) As promptly as practicable, but no later than ninety (90) days following the Closing Date, Parent will prepare and deliver to the
Equityholder Representative a statement (the “Closing Statement”) setting forth Parent’s good faith calculation of the Cash Impact Amount.

(b) During the forty-five (45) days after delivery of the Closing Statement, Parent will provide the Equityholder Representative and its
accountants reasonable access, during normal business hours and upon reasonable notice, to (x) review the financial books and records of the Company, any of the
Company’s accountants’ work papers related to the calculation of amounts in the Closing Statement (subject to the execution of any access letters that such
accountants may require in connection with the review of such work papers), and (y) the employees and other representatives of Parent and the Company who were
responsible for the preparation of the Closing Statement to respond to questions relating to the preparation of the Closing Statement and the calculation of the items
thereon, in each case solely to allow the Equityholder Representative to determine the accuracy of Parent’s calculation of the items set forth on the Closing
Statement. Neither Parent nor the Company shall have any obligation to provide information or access to information, materials or persons if doing so would
reasonably be expected to (i) result in the waiver of any attorney-client privilege, work product doctrine or other privilege applicable to such documents or
information or the disclosure of any trade secrets, (ii) violate any Law, or (iii) violate the terms of any applicable Contract to which Parent or the Company or any
of their Affiliates is party; provided that, Parent or the Company, as applicable, shall, to the extent permissible, provide the Equityholder Representative with a
reasonably detailed description of the information not provided and shall use its commercially reasonable efforts to design and implement alternative disclosure
arrangements to enable the Equityholder Representative to evaluate any such information without jeopardizing such privilege or violating such Law or Contract. If
the Equityholder Representative disagrees with any of Parent’s calculations set forth in the Closing Statement, the Equityholder Representative may, within forty-
five (45) days after delivery of the Closing Statement, deliver a written notice (the “Objection Notice) to Parent disagreeing with such calculations, which notice
shall set forth in reasonable detail the basis for such disagreement based on the provisions of this Agreement. Any Objection Notice shall specify those items or
amounts with which the Equityholder Representative disagrees, together with a detailed written explanation of the reasons for disagreement with each such item or
amount, and shall set forth the Equityholder Representative’s calculation, based on such objections, of the Cash Impact Amount. To the extent not set forth in the
Objection Notice, the Equityholder Representative shall be deemed to have agreed with Parent’s calculation of all other items and amounts contained in the
Closing Statement and such amounts shall be final and binding on the parties. If the Equityholder Representative does not deliver an Objection Notice within such
forty-five-day period, then the amounts set forth in the Closing Statement shall be deemed to be final and binding on the parties.
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() If an Objection Notice is timely delivered pursuant to Section 2.8(b), the Equityholder Representative and Parent shall, during the
thirty (30) days following such delivery, use their commercially reasonable efforts to reach agreement on the value of the disputed items or amounts. If, during
such period, the Equityholder Representative and Parent are unable to reach agreement on all disputed items, they shall promptly thereafter mutually engage and
submit such dispute to an independent accounting firm of national recognition reasonably acceptable to both Parent and Equityholder Representative (the
“Independent Accounting Firm”) for final and binding resolution. The Independent Accounting Firm (i) shall consider only those items or amounts disputed by the
Equityholder Representative in the Objection Notice which remain in dispute; (ii) shall not assign a value to any item or amount in dispute greater than the greatest
value for such item or amount assigned by the Equityholder Representative, on the one hand, or Parent, on the other hand, or less than the smallest value for such
item or amount assigned by the Equityholder Representative, on the one hand, or Parent, on the other hand; and (iii) shall act as an expert and not as an arbitrator
and make its determination based on the guidelines and procedures set forth in this Agreement (i.e., not on the basis of independent review). The Equityholder
Representative and Parent shall cause the Independent Accounting Firm to deliver to the Equityholder Representative and Parent as promptly as practicable (but in
any event within thirty (30) days of its retention) a written report setting forth its determination of the amounts in dispute. Such report shall be final and binding on
the parties. The cost of such review and report shall be borne (and paid) by the Equityholder Representative (on behalf of the Company Equityholders), on the one
hand, and Parent, on the other hand, based on the percentage which the portion of the contested amount not awarded to each party bears to the amount actually
contested by such party. For example, if closing accounts receivable is the only disputed item, and Parent claims that closing accounts receivable is $1,000 less
than the amount determined by the Equityholder Representative, and the Equityholder Representative contests only $500 of the amount claimed by Parent, and if
the independent accountant ultimately resolves the dispute by awarding Parent $300 of the $500 contested, then the cost of such review and report will be allocated
60% (i.e., 300 + 500) to the Equityholder Representative and 40% (i.e., 200 + 500) to Parent.

(d) If the Cash Impact Amount, as finally determined pursuant to this Section 2.8, is greater than $300,000, then, within ten (10) days of
the final determination of the Cash Impact Amount, Parent and the Equityholder Representative shall jointly instruct the Escrow Agent to deliver to deliver to
Parent the amount of the Cash Impact Amount in excess of $300,000 and solely from and only to the extent of the Indemnity Escrow Funds.

2.9 Withholding Rights. Parent, the First Surviving Corporation, the Second Surviving Corporation and the Paying Agent, as the case may be, shall
be entitled to deduct and withhold from any amounts otherwise payable pursuant to this Agreement, such amounts as are required to be deducted and withheld with
respect to the making of such payment under the Code and the Treasury Regulations or under any provision of state, local or foreign Tax law. To the extent that
amounts are so withheld and timely paid over to the appropriate Governmental Authority by Parent, the First Surviving Corporation, the Second Surviving
Corporation or the Paying Agent, such amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such
deduction or withholding was made. Notwithstanding anything to the contrary, any compensatory payments for Tax purposes payable pursuant to or as
contemplated by this Agreement shall be paid through the accounts payable or payroll system of Parent or its Subsidiary subject to applicable Tax withholding.
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2.10 Adjustments to Consideration.

(a) Notwithstanding anything else in this Agreement, but subject to Section 2.10(c), if the Closing would otherwise be required to occur
pursuant to Section 3.1 but for the failure of the condition set forth in Section 8.2(f) (and for the avoidance of doubt, the condition set forth in Section 8.2(f) has not
been waived by the Company), Parent shall have the right but not the obligation, in its sole discretion, to elect to increase the number of shares of Parent Stock
deliverable pursuant to this Agreement and make an equivalent reduction to the amount of cash consideration (with the value of the Parent Stock determined in
accordance with Section 6.5(e)) such that the value of the Parent Stock consideration deliverable pursuant to this Agreement for Company Capital Stock represents
forty percent (40%) of the value of the total consideration deliverable pursuant to this Agreement for Company Capital Stock (with the value of the Parent Stock
determined in accordance with Section 6.5(e)) (the “Consideration Adjustment”); provided, that the aggregate value of such total consideration shall be the
Aggregate Closing Consideration Value (without taking into account the Aggregate Exercise Amount) as of the date that the Closing would otherwise have
occurred but for the failure of the condition set forth in Section 8.2(f). This Section 2.10 and Section 8.2(f) are intended to ensure that the Mergers contemplated by
this Agreement comply with the requirements of Treasury Regulations Section 1.368-1(e) and shall be interpreted in furtherance of such intent.

(b) Notwithstanding anything else in this Agreement, but subject to Section 2.10(c), if the Closing would otherwise be required to occur
pursuant to Section 3.1 but for the failure of the condition set forth in Section 8.3(e), Parent shall increase the amount of cash deliverable pursuant to this
Agreement and make a reduction to the number of shares of Parent Stock deliverable pursuant to this Agreement such that the condition set forth in Section 8.3(e)
will be met, up to an aggregate of Fifty Million Dollars ($50,000,000); provided that, in such event (i) that the aggregate value of such total consideration shall be
the Aggregate Closing Consideration Value (without taking into account the Aggregate Exercise Amount) as of the date that the Closing would otherwise have
occurred but for the failure of the condition set forth in Section 8.3(e), (ii) the Estimated Cash Consideration Amount shall be increased to the amount required
such that the condition set forth in Section 8.3(e) will be met (up to an additional $50,000,000), (iii) the number of shares of Parent Stock deliverable shall be
determined based in the difference between (i) and (ii) using the Closing Parent Stock Price.

() In the event that the adjustments set forth in Section 2.10(a) and 2.10(b) are both applicable and cannot be made such that both of the
conditions set forth in Section 8.2(f) and Section 8.3(e) are satisfied, then, if the Company and Parent mutually agree, Parent may pay the entire amount of the
Aggregate Closing Consideration Value in cash, in which case the conditions set forth in Section 8.2(f) shall be deemed satisfied; provided, that the Aggregate
Closing Consideration Value (without taking into account the Aggregate Exercise Amount) as of the date that the Closing would otherwise have occurred but for
the failure of the conditions set forth in Section 8.2(f) and Section 8.3(e).

(d) In the event that the number of shares of Parent Stock or the cash consideration is adjusted pursuant to this Section 2.10, the
consideration payable pursuant to Sections 2.1 and 2.4 shall be allocated consistent with the existing provisions of this Agreement taking into account such
adjustments.
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ARTICLE III.
CLOSING

3.1 The Closing. The closing of the Mergers and the other transactions contemplated by this Agreement (the “Closing™) will take place at 9:00 a.m.,
Pacific Time, on the fifth (Sth) Business Day after satisfaction or waiver of the conditions set forth in Article VIII (other than those conditions that by their nature
are to be satisfied at the Closing, but subject to the fulfillment or waiver of those conditions at the Closing), at the offices of Latham & Watkins LLP, 355 South
Grand Avenue, Los Angeles, California 90071, unless another time, date or place is agreed to in writing by Parent and the Company; provided, that, in the event
Parent elects to make an adjustment contemplated by Section 2.10, the Closing shall occur on the second (2nd) Business Day following Parent’s written notice to
the Company of its determination to make such adjustment (subject to the satisfaction or waiver of the conditions set forth in Article VIII on such date (other than
those conditions that by their nature are to be satisfied at the Closing, but subject to the fulfillment or waiver of those conditions at the Closing)). The date on
which the Closing occurs is referred to herein as the “Closing Date”.

3.2 Payments at Closing. At the Closing:
(a) Parent shall (i) deposit, or cause to be deposited, with the Paying Agent an amount of cash and (ii) instruct Parent’s transfer agent to

deliver to the Paying Agent an amount of shares of Parent Stock, in each case sufficient to pay the aggregate consideration to which the Stockholders shall be
entitled at the First Effective Time pursuant to Section 2.1 of this Agreement;

(b) Parent shall deposit, or cause to be deposited, with the Escrow Agent the Escrow Amount in the accounts specified by the Escrow
Agent;

(c) Parent shall deposit the Expense Fund Amount with the Equityholder Representative in the account specified by the Equityholder
Representative;

(d) Parent shall (on behalf of the Company Group) pay, or cause to be paid, the Indebtedness for borrowed money by wire transfer of

immediately available funds to the applicable bank account or accounts specified in the applicable Payoff Letters; and

(e) Parent shall (on behalf of the Company Group) pay, or cause to be paid, the Estimated Transaction Expenses set forth in the
Estimated Closing Certificate by wire transfer of immediately available funds to the applicable bank account or accounts specified on the Estimated Closing
Certificate; provided, that any Estimated Transaction Expenses that are to be paid to any officer, employee or consultant of the Company Group shall be payable
following the Closing through the payroll system of Parent or its Affiliate subject to applicable Tax withholding.
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ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as otherwise set forth on the Disclosure Schedule, the Company hereby represents and warrants to Parent and the Merger Subs as of the date
hereof and as of the Closing Date as follows:

4.1 Organization of the Company Group.

(a) The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware. The
Company has all requisite power and authority required to own, lease and license its assets and properties and carry on its business as presently conducted. The
Company is duly qualified or licensed to do business as a foreign corporation and is in good standing in each jurisdiction where the character of the assets and
properties owned, leased or licensed by it or the nature of its business makes such qualification or license necessary, except where the Company’s failure to be so
duly qualified, licensed or to be in good standing would not be material to the Company and its Subsidiaries, taken as a whole.

(b) Section 4.1(b) of the Disclosure Schedule sets forth a true, correct and complete list of each Subsidiary of the Company and its
entity type and jurisdiction of organization. Each Subsidiary of the Company is duly organized or formed, validly existing and in good standing under the laws of
its jurisdiction of organization or formation. Each Subsidiary of the Company has all requisite power and authority required to own, lease and license its assets and
properties and carry on its business as presently conducted. Each Subsidiary of the Company is duly qualified or licensed to do business as a foreign corporation
and is in good standing in each jurisdiction where the character of the assets and properties owned, leased or licensed by it or the nature of its business makes such
qualification or license necessary, except where the failure to be duly qualified, licensed or to be in good standing would not be material to the Company and its
Subsidiaries, taken as a whole.

() The Company has made available to Parent accurate and complete copies of the Organizational Documents of each member of the
Company Group.
4.2 Capitalization.
(a) The authorized capital stock of the Company consisted of (i) 55,000,000 shares of Company Common Stock, (ii) 1,080,000 shares of

Series A Preferred Stock, (iii) 4,682,893 shares of Series A-1 Preferred Stock, (iv) 6,736,439 shares of Series B Preferred Stock, (v) 8,616,382 shares of Series C
Preferred Stock, (vi) 3,832,299 shares of Series C-1 Preferred Stock, (vii) 4,594,534 shares of Series D Preferred Stock, (viii) 2,851,834 shares of Series E
Preferred Stock, and (ix) 3,402,461 shares of Series F Preferred Stock. As of December 27, 2019, there were (A) 12,695,009 shares of Company Common Stock
issued and outstanding, (B) 1,080,000 shares of Series A Preferred Stock issued and outstanding, (C) 4,682,893 shares of Series A-1 Preferred Stock issued and
outstanding, (D) 6,736,439 shares of Series B Preferred Stock issued and outstanding, (E) 8,616,382 shares of Series C Preferred Stock issued and outstanding, (F)
3,832,299 shares of Series C-1 Preferred Stock issued and outstanding, (G) 4,594,534 shares of Series D Preferred Stock issued and outstanding, (H) 2,851,834
shares of Series E Preferred Stock issued and outstanding, and (I) 3,251,240 shares of Series F Preferred Stock issued and outstanding. All of the issued and
outstanding shares of Company Capital Stock has been duly authorized, validly issued and fully paid and is nonassessable, has been issued in compliance with
applicable Law and is not subject to or issued in violation of any purchase option, call option, right of first refusal, preemptive right, subscription right or any
similar right. There are no accrued or declared but unpaid dividends on any share of Company Capital Stock. Section 4.2(a) of the Disclosure Schedule sets forth a
true, correct and complete list of the record holders as of December 27, 2019 of the Company Capital Stock, and the number of each class of shares Company
Capital Stock owned by such Person.
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(b) As of December 27, 2019, there were 11,411,351 shares of Company Common Stock authorized for issuance under the Company
Equity Plans (of which 7,073,145 shares of Company Common Stock were subject to outstanding and unexercised Company Options). With respect to all
outstanding Company Options, Section 4.2(b) of the Disclosure Schedule sets forth a true, correct and complete list, as applicable, of the name of the holder of
each such Company Option, the number of shares of Company Common Stock covered by such Company Option, the date of grant, the exercise price per share of
such Company Option and the applicable expiration date. Each grant of Company Options was duly authorized no later than the date on which the grant of such
Company Option was by its terms to be effective by all necessary corporate action, including, as applicable, approval by the board of directors of the Company (or
a duly authorized committee thereof) and any required Stockholder approval by the necessary number of votes or written consents, and all Company Options have
been granted in compliance with applicable Law, including all applicable United States federal and state securities laws, and the Company Equity Plans. Each
Company Option was granted with a per share exercise price that equaled or exceeded the fair market value of a share of Company Common Stock on the
applicable date of grant.

(c) Except as set forth in Sections 4.2(a) and (b), there are no issued, reserved for issuance or outstanding (i) shares of Company Capital
Stock or other equity or voting interests in the Company; (ii) securities of the Company convertible into or exchangeable or exercisable for shares of Company
Capital Stock or other equity or voting interests in the Company or containing any profit participation features; or (iii) options, warrants, restricted shares, stock
units, calls, subscriptions or other rights to acquire from the Company or other obligations of the Company to issue or allot, any Company Capital Stock or other
equity or voting interests in the Company or securities convertible into, or exchangeable or exercisable for, or evidencing the right to subscribe for, Company
Capital Stock or other equity or voting interests in the Company or any equity appreciation rights or phantom equity rights. There are no outstanding obligations of
the Company to repurchase, redeem or otherwise acquire or retire for value any Company Capital Stock or other equity or voting interests in the Company. The
Company has not violated any applicable federal or state securities Laws or any preemptive or similar rights created by statute, organizational document or
agreement in connection with the offer, sale, issuance or allotment of any of the Company Capital Stock. Except as set forth on Section 4.2(c) of the Disclosure
Schedule, there are no agreements pursuant to which registration rights in the securities of the Company have been granted, stockholder agreements between the
Company and any current Stockholders regarding the securities of the Company that are issued and outstanding or agreements among Stockholders with respect to
the voting or transfer of the securities of the Company or with respect to the governance of or any other aspect of the Company’s affairs (including any rights of
first refusal or similar restrictions on transfer).
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(d) Section 4.2(d) of the Disclosure Schedule sets forth a true, correct and complete list of the authorized and outstanding capital stock
of, or other equity or voting interests in, each Subsidiary of the Company. All issued and outstanding capital stock of, or other equity or voting interests in, each
such Subsidiary has been duly authorized, validly issued and fully paid and is nonassessable, has been issued in compliance with applicable Law and is not subject
to or issued in violation of any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right. All such capital stock,
equity or voting interests are owned by the Company or another Subsidiary of the Company free and clear of all Encumbrances other than Permitted Encumbrances
or restrictions on the transfer of securities under applicable securities Laws, or both. Except as set forth on Section 4.2(d) of the Disclosure Schedule, there are no
issued, reserved for issuance or outstanding (i) shares of capital stock of, or other equity or voting interests in, any Subsidiary of the Company; (ii) securities of any
Subsidiary of the Company convertible into or exchangeable or exercisable for shares of capital stock of, or other equity or voting interests in, any Subsidiary of
the Company or containing any profit participation features; or (iii) options, warrants, stock appreciation rights, restricted shares, stock units, phantom stock, calls,
subscriptions or other rights to acquire from any Subsidiary of the Company or other obligations of any Subsidiary of the Company to issue or allot, any capital
stock of, or other voting or equity securities in, any Subsidiary of the Company or securities convertible into, or exchangeable or exercisable for, or evidencing the
right to subscribe for, capital stock of, or other equity or voting interests in, any Subsidiary of the Company or any equity appreciation rights or phantom equity
plans.

(e) No member of the Company Group owns, of record or beneficially, or controls, directly or indirectly, any equity or other ownership,
capital, voting or participation interest, or any right (contingent or otherwise) to acquire the same, in any Person, other than another Subsidiary of the Company. No
member of the Company Group has agreed or is obligated to, directly or indirectly, make any future investment in or capital contribution or advance to any Person.

4.3 Authorization.

(a) Subject to receipt of the Company Stockholder Approval, the Company has all requisite corporate power and authority to execute,
deliver and perform its obligations under this Agreement and the Ancillary Agreements to which it is a party and to consummate the transactions contemplated
hereby and thereby and to perform its obligations hereunder and thereunder. The execution, delivery and performance of this Agreement and the Ancillary
Agreements and the consummation of the transactions contemplated hereby and thereby have been duly and validly authorized by the Company’s Board of
Directors and, except for (i) receipt of the Company Written Consent and (ii) the filing of the First Certificate of Merger and Second Certificate of Merger with the
Delaware Secretary of State, no other corporate proceedings on the part of the Company are necessary to authorize the consummation of the transactions
contemplated by this Agreement or the Ancillary Agreements. On or prior to the date hereof, the Company’s Board of Directors has unanimously (w) determined
that it is in the best interests of the Company and the Stockholders, and declared it advisable, to enter into this Agreement, (x) approved the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby, and (y) resolved to recommend that the Stockholders adopt this
Agreement and approve the First Merger. This Agreement has been duly executed and delivered by the Company and is, and upon execution and delivery of the
Ancillary Agreements to which the Company is to be a party, each of such Ancillary Agreements will be, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, in each case, except as such enforceability may be limited by (A) bankruptcy, insolvency,
moratorium, reorganization and other similar laws affecting creditors’ rights generally and (B) the general principles of equity, regardless of whether asserted in a
proceeding in equity or at law.
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(b) The Company Stockholder Approval is the only action of the Stockholders required to adopt and approve this Agreement and the
Ancillary Agreements to which the Company is a party and the transactions contemplated hereby and thereby.

44 No Violation. The execution, delivery and performance of this Agreement and the other Ancillary Agreements to which the Company is a party,
and the consummation of the transactions contemplated hereby or thereby, do not and will not (a) violate, breach or be in conflict with any provisions of the
Organizational Documents of the Company or any Subsidiary of the Company; (b) require any notice or consent or other action by any Person under, constitute a
default, or an event that, with or without notice or lapse of time or both, would constitute a default, under, or cause or permit the termination, cancellation,
acceleration or other change of any right or obligation or the loss of any benefit to which the Company or any Subsidiary of the Company is entitled under any
provision of any Material Contract or any Permit held by the Company or any Subsidiary of the Company; (c) assuming compliance with the matters referred to in
Section 4.5, violate any Law or Order with respect to the Company or any Subsidiary of the Company or their assets; or (d) result in the creation or imposition of
any lien on any asset of the Company or any Subsidiary of the Company.

4.5 Consents and Approvals. Other than (a) the filing of the First Certificate of Merger and Second Certificate of Merger with the Secretary of State
of the State of Delaware, (b) the applicable requirements of the HSR Act (which have been satisfied prior to the date of this Agreement), no Approval of any
Governmental Authority is required to be made or obtained by the Company Group in connection with the execution, delivery and performance of this Agreement
and the Ancillary Agreements to which the Company is a party or the consummation of the transactions contemplated hereby or thereby.

4.6 Financial Statements.
(a) Section 4.6(a) of the Disclosure Schedules sets forth (i) the audited consolidated financial statements of the Company Group for the

fiscal years ended December 31, 2017 and 2018 (collectively, the “2017/2018 Audited Financial Statements™); and (ii) an unaudited consolidated balance sheet of
the Company Group as of September 30, 2019 (the “Latest Balance Sheet”) and the related unaudited statements of income and cash flows for the nine-month
period then ended ((i) and (ii) collectively with the 2019 Audited Financial Statements, the “Financial Statements”). As of the Closing Date, the Company shall
have delivered to Parent 2019 Audited Financial Statements. The Financial Statements (A) are derived from and are in accordance with the books and records of
the Company Group; and (B) fairly present in all material respects the financial condition of the Company Group as of the dates therein indicated and the results of
operations and cash flows of the Company Group for the periods therein specified. Upon delivery to Parent, the 2019 Management Financial Statements shall (1)

be derived from and are in accordance with the books and records of the Company Group; and (2) fairly present in all material respects the financial condition of
the Company Group as of the dates therein indicated and the results of operations and cash flows of the Company Group for the periods therein specified. The
Audited Financial Statements have been prepared in accordance with GAAP consistently applied throughout the periods covered thereby.
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(b) With regard to the Financial Statements, none of the Company Group, the Company Group’s independent accountants, the
Company’s Board of Directors or the audit committee of the Company’s Board of Directors has received any oral or written notification of any (A) “significant
deficiency” in the internal controls over financial reporting of the Company Group which could affect in a material manner any member of the Company Group’s
ability to record, process, summarize and report financial data, (B) “material weakness” in the internal controls over financial reporting of the Company Group, or
(C) fraud, whether or not material, that involves management or other employees of the Company Group who have a significant role in the internal controls over
financial reporting of the Company Group.

(c) The accounts receivable of any member of the Company Group reflected on the Financial Statements, and all accounts receivable
arising subsequent to the Latest Balance Sheet, (i) arose from bona fide transactions in the ordinary course of business consistent with past practice and are payable
on ordinary trade terms and (ii) are legal, valid and binding obligations of the respective debtors enforceable in accordance with their respective terms.

4.7 Liabilities.

(a) Section 4.7(a) of the Disclosure Schedule sets forth (i) all outstanding Indebtedness of any member of the Company Group and for
each item of Indebtedness, identifies the debtor, the principal amount outstanding as of the date of this Agreement, the creditor and the maturity date and (ii) all
outstanding letters of credit, fidelity bonds and surety bonds of the Company Group.

(b) The Company Group has no material Liabilities, except for Liabilities (i) reflected on the Latest Balance Sheet or set forth on
Section 4.7(b) of the Disclosure Schedule, (ii) incurred in connection with the transactions contemplated by this Agreement or the Ancillary Agreements, or (iii)
which have arisen since the date of the Latest Balance Sheet in the ordinary course of business (none of which relate to breach of contract, breach of warranty, tort,
infringement, violation of or Liability under any Law or any Action).

(©) The Company Group does not maintain any “off-balance sheet arrangement” within the meaning of Item 303(a)(4)(ii) of Regulation
S-K of the SEC.

4.8 Absence of Changes. Since the date of the Latest Balance Sheet to the date of this Agreement, the business of the Company Group has been
conducted in the ordinary course consistent with past practice and (a) there has not been any event, occurrence, development or state of circumstances or facts that
has had or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect and (b) the Company Group has not taken
any action of the type described in Section 6.1, which, had such action been taken following the date hereof without the Parent’s prior approval, would have
constituted a violation of Section 6.1.
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4.9 Tangible Assets. The Company Group has good and marketable title to, a valid leasehold interest in or a valid license to use all of the material
tangible properties and assets used by it, located on its premises, or shown on the Latest Balance Sheet or acquired thereafter (the “Tangible Assets”), free and
clear of all Encumbrances, other than Permitted Encumbrances. The Tangible Assets are all of the material tangible properties and assets reasonably necessary for
the current operation of the business of the Company Group, are in good operating condition (normal wear and tear excepted) and are adequate in all material
respects for use in the ordinary course of business.

4.10 Contracts and Commitments.
(a) Section 4.10 of the Disclosure Schedule contains a true, correct and complete list of all of the following Contracts (other than

Employee Benefit Plans listed on Section 4.18(a) of the Disclosure Schedule) to which any member of the Company Group is a party or is bound by as of the date
of this Agreement (collectively, the “Material Contracts™):

(1) Contracts with any customer of the Company Group which involve consideration in excess of $500,000 per year;

(i1) Vendors paid more than $250,000 in 2019 by any member of the Company Group;

(iii) all Company Group IP Agreements, except for any Standard IP Licenses;

(iv) Contracts (A) related to Indebtedness of the Company Group, other than related to trade payables, or (B) granting any

Person an Encumbrance on any asset of the Company, other than Permitted Encumbrances;

) Contracts pursuant to which the Company has, directly or indirectly, made any advances, loans, extension of credit or capital
contributions, other than in the ordinary course of business consistent with past practice to vendors or employees;

(vi) Contracts that are joint venture, partnership or other similar agreements (however named);
(vii) Contracts limiting the ability of the Company Group to freely engage in their businesses, or containing covenants that limit,
or purport to limit, the ability of the Company Group, to (A) engage in any line of business or compete with any Person in any geographic area; (B) sell, supply,

provide, develop, deliver or distribute any service or product; (C) hire or solicit Persons for employment or engagement as an independent contractor; or (D)
develop, exploit, use or enforce any Intellectual Property Rights, including in each case any settlement, coexistence or standstill agreements;
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(viii) Contracts (i) providing for the Company Group to be the exclusive provider of any product or service to any other Person or
that otherwise involve the granting by any other Person to the Company of exclusive rights of any kind; (ii) providing for any other Person to be the exclusive
provider of any product or service to the Company Group or that otherwise involves the granting by the Company Group of exclusive rights to any other Person;
(iii) granting to any other Person a right of first refusal or right of first offer on the sale or license of any asset, property or part of the business of the Company
Group; and (iv) containing a provision of the type commonly referred to as a “most favored nation” provision for the benefit of any Person other than members of
the Company Group;

(ix) Contracts that provide for change in control, severance or retention payments or benefits to any employee, director or
individual consultant;

(x) any collective bargaining agreement or Contract with any labor union, works council or similar organization relating to
employees of the Company Group;

(xi) Contracts that on their face purport to bind or restrict in a material way, or to be enforceable against with respect to any
material liability or obligation, any Affiliate of the Company (other than the Company’s Subsidiaries) or that would pursuant to its terms bind or restrict in a
material way, or be enforceable against with respect to any material liability or obligation, Parent or any of its Affiliates (other than the Company or the
Company’s Subsidiaries) after the Closing;

(xii) Contracts between a member of the Company Group, on the one hand, and a Related Person, on the other hand;
(xiii) the Leases;
(xiv) Contracts relating to any acquisition of any business or Person by merger, consolidation, stock or asset purchase or any other

means (A) which acquisition is pending or was completed during the prior three years or (B) that have any ongoing indemnification, earnout, deferred purchase
price or other contingent payment obligations;

(xv) Contracts that are for the settlement of any Action and (A) obligate the Company to make payments (or a series of payments)
of $250,000 or more in the aggregate which have not been made or involve any equitable relief; (B) in connection therewith, the Company has admitted fault or
culpability; or (C) which have not been fully performed; and

(xvi) Contracts with any Governmental Authority.

(b) True, correct and complete copies of all Material Contracts, together with all amendments, waivers, or other changes thereto, have
been made available to Parent. Other than any Material Contract terminated subsequent to the date of this Agreement in accordance with its terms, each Material
Contract is a valid and binding obligation of the Company Group, and, to the Knowledge of the Company, the other parties thereto, enforceable against them in
accordance with its terms, except as the same may be limited by (i) bankruptcy, insolvency, moratorium, reorganization and other similar laws affecting creditors’
rights generally and (ii) the general principles of equity, regardless of whether asserted in a proceeding in equity or at law. To the Knowledge of the Company, the
Company Group has complied in all material respects with each Material Contract. There are no material breaches or defaults by the Company Group under any
Material Contract or, to the Knowledge of the Company, by any other party thereto, and no event has occurred which, with the passage of time, the giving of notice
or both, would constitute a material breach or default by the Company Group under any Material Contract or, to the Knowledge of the Company, by any other
party thereto.
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() All payment obligations and all other material obligations of the Company Group under each Material Contract required to be
performed or fulfilled (including payments to any and all third parties or otherwise) have been fully performed or fulfilled. To the Knowledge of the Company, all
material payment obligations and all other material obligations under each Material Contract required to be performed or fulfilled (including payments to any and
all third parties or otherwise) by each counterparty thereto have been fully performed or fulfilled by such counterparty thereto. As of the date of this Agreement,
the Company Group has not received any written, or to the Knowledge of the Company oral, notice from a counterparty to a Material Contract alleging a breach of
any such payment or other obligation, and the Company Group has not given any such notice under any Material Contract.

4.11 Permits. The Company Group has, and is in compliance with all terms and conditions of, all material Permits necessary to conduct its business
in accordance with applicable Laws. Section 4.11 of the Disclosure Schedule sets forth a true, correct and complete list of such material Permits, including the
issuing authority and the expiration date of each of them. All such material Permits are, and following the Closing will be, in full force and effect, and no event has
occurred that would, with the passage of time, the giving of notice or both, constitute a default under any such material Permits. All applications for renewal of
such material Permits have been timely filed. As of the date of this Agreement, the Company Group has not received any written notice or other written
communication regarding any violation of any Permit, and there is no action pending, or to the Knowledge of the Company threatened, with respect to the
suspension, cancellation, or invalidation of any material Permits.

4.12 Litigation. There is no material Action pending or, to the Knowledge of the Company threatened, against any member of the Company Group
or affecting any of its properties or assets. There is no material Action pending or, to the Knowledge of the Company threatened, against any employee, officer or
director of the Company Group in his or her capacity as such or otherwise relating to the Company Group or the business thereof. The Company Group has not
initiated any material Action against any Person that is currently pending. No member of the Company Group is subject to any material Order. To the Knowledge
of the Company, there is no investigation or inquiry by any Governmental Authority pending or threatened against any member of the Company Group.

4.13 Compliance with Law; Code of Ethics.

(a) No member of the Company Group is in breach or default of any provisions of its respective Organizational Documents.
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(b) Each member of the Company Group and each of their officers and directors (in their capacities as such) have at all times during the
past three (3) years complied in all material respects with, and is now in compliance in all material respects with, all Laws and Orders applicable to any member of
the Company Group or affecting any of its properties or assets. No member of the Company Group has received any written or, to the Company’s Knowledge, oral
notice regarding any violation of any such Law or Order. There is not currently pending any internal investigation with respect to any member of the Company
Group related to any potential violation of any such Law or Order.

(c) None of the Company or its Subsidiaries, or, to the Company’s Knowledge, any director, officer, agent, employee or other Person
acting on behalf of any of the Company or any Subsidiary (in their capacity as director, officer, agent, or employee), has at any time during the last three (3) years:
(1) used any corporate funds of the Company or any of its Subsidiaries for unlawful contributions, gifts, entertainment or other unlawful expenses relating to
political activity in respect of their businesses, or failed to disclose fully any such contribution in violation of applicable Laws; (ii) directly or indirectly, paid or
delivered any fee, commission or other sum of money or item of property, however characterized, to any finder, agent or other party acting on behalf of or under
the auspices of a governmental official or Governmental Authority, in the United States or any other country, which is in any manner illegal under any Law of the
United States or any other country having jurisdiction; (iii) made any unlawful payment, bribe, kickback or given any other unlawful consideration to any Person,
including any government official or any customer, agent, distributor or supplier of the Company or any of its Subsidiaries or any director, officer, agent, or
employee of such customer or supplier or (iv) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or any similar
Law of any other country having jurisdiction.

4.14 Reserved].

4.15 Intellectual Property.

(a) Section 4.15(a)(i) of the Disclosure Schedule sets forth a true, correct and complete list of all Company Owned Intellectual Property
and Company Owned Intellectual Property Rights that are: (i) registered Marks and applications for registration of Marks, (ii) issued Patents and Patent
applications, (iii) registered Copyrights and Copyright applications, and (iv) registered Domain Names (collectively, the items in (i) through (iv), the “Company
Registered Intellectual Property Rights”), (v) common law or unregistered Marks that are material to the business of the Company Group, or (vi) social media
accounts held in the name of the Company Group; in case of each Company Registered Intellectual Property Right, identifying (as applicable) the title or name of
the Intellectual Property Right, registered owner(s) (and if such registered owner is not the legal owner, the legal owner as well), jurisdiction, application number
and date, registration number and registration date, with respect to registered Domain Names, the applicable domain name registrar, and, with respect to registered
or pending applications for Marks, class of goods and services. All necessary registration, maintenance and renewal fees currently or previously due in connection
with all Company Registered Intellectual Property Rights have been paid in full (and, except as noted in Section 4.15(a)(i) of the Disclosure Schedule, no
registration, maintenance or renewal fee is due, or expiration is set to occur, within ninety (90) days after the Closing Date) and all necessary documents in
connection with such Company Registered Intellectual Property Rights have been filed with the relevant Governmental Authority in any applicable jurisdiction for
the purposes of maintaining such Company Registered Intellectual Property Rights. The Company Registered Intellectual Property Rights are (as applicable)
subsisting, valid and, to the extent registered and except as disclosed in Section 4.15(a)(i) of the Disclosure Schedule, enforceable and not been abandoned or
cancelled. Section 4.15(a)(ii) of the Disclosure Schedule sets forth a true, correct and complete list of all Company Products or Services containing Company
Proprietary Software that are currently offered for sale or license by the Company Group.
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(b) Except as set forth in Section 4.15(b) of the Disclosure Schedule, the Company Group solely and exclusively owns all right, title,
and interest (including the sole right to enforce), free and clear of all Encumbrances other than Permitted Encumbrances, the Company Owned Intellectual Property
Rights. No licensor of any Company Licensed Intellectual Property has ownership rights or license rights to derivative works or improvements made by or on
behalf of any Company Group to the Company Licensed Intellectual Property licensed thereunder. The consummation of the transactions contemplated by this
Agreement and the Ancillary Agreements will not result in a breach, modification, cancellation, termination, non-renewal, suspension of, or acceleration of any
payments with respect to any Company Group IP Agreement.

(c) The Company Group’s conduct of its business as currently and formerly conducted, the Company Owned Intellectual Property, the
Company Products or Services, and to the Knowledge of the Company, the use by the Company Group of the Company Licensed Intellectual Property, have not
and do not infringe, dilute, misappropriate or otherwise violate the Intellectual Property Rights of any Person, nor constitute unfair competition or trade practices
under the Laws of any jurisdiction. The Company Group has not received any written notice, invitation to license, cease and desist letter, or other correspondence,
and no Action or proceeding to which a member of the Company Group is a party has been instituted, settled or, to the Knowledge of the Company, threatened in
writing that, in each case of the foregoing, (i) alleges any such infringement, dilution misappropriation or other violation or (ii) challenges the validity or
enforceability of any Company Owned Intellectual Property Rights or the Company’s right to use or otherwise exploit any Company Owned Intellectual Property
Rights or Company Products or Services. The Company Group has not received any written notice that any Person is infringing upon or misappropriating, or has
infringed upon or misappropriated any material Company Owned Intellectual Property Rights or Company Licensed Intellectual Property, and to the Knowledge of
the Company, no Person is infringing upon, diluting, misappropriating or otherwise violating, or has infringed upon, diluted, misappropriated or otherwise violated
the Company Group’s rights in any material Company Owned Intellectual Property Rights. As of the date of this Agreement, the Company Group has not made or
asserted any written charge, complaint, claim, demand, or notice alleging any infringement, dilution, violation or misappropriation of any Company Owned
Intellectual Property Rights or any Company Licensed Intellectual Property. The Company Licensed Intellectual Property and the Company Owned Intellectual
Property constitute all of the Intellectual Property necessary for the operation of the business of the Company Group as currently conducted, and the Company has
a valid, written and binding license to use all such Company Licensed Intellectual Property.
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(d) The Company Group takes and has taken reasonable steps to protect, maintain and enforce all Company Owned Intellectual Property
Rights and to preserve the confidentiality of any Trade Secrets comprised in Company Owned Intellectual Property Rights and other non-public or proprietary
information pertaining to the Company Group or its business and services. As of the date of this Agreement, the Company Group has not made or asserted any
written charge, complaint, claim, demand, or notice challenging the validity, enforceability, priority or registrability of, or any right, title or interest of any Person
with respect to, any Company Licensed Intellectual Property. All of the Company Group’s former and current employees, consultants, agents and other Persons
who are provided with or otherwise have had and have access to any Trade Secrets or other non-public or proprietary information pertaining to the Company
Group or its business and services have executed confidentiality agreements binding such employees, consultants, agents and other Persons to obligations of
confidentiality with respect to such Trade Secrets or other non-public or proprietary information. All of the Company Group’s former and current employees,
consultants, contractors, agents and other Persons who have contributed to or participated in the conception or development of any Intellectual Property or
Intellectual Property Rights on behalf of the Company Group, as part of such Person’s employment, consultancy or engagement with the applicable member of the
Company Group (each such Person, a “Contributor”) have entered into valid and binding proprietary rights agreements with the applicable member of the
Company Group in which they have presently and irrevocably assigned or vested ownership of all such Intellectual Property and Intellectual Property Rights to a
member of the Company Group, waived all moral rights therein to the extent legally permissible or applicable, and have agreed to maintain the confidentiality of
any such Intellectual Property or Intellectual Property Rights to the extent constituting the Company Group’s Trade Secrets or confidential information. Without
limiting the foregoing, no Contributor owns or has any right, claim, interest or option, including the right to further remuneration or consideration, with respect to
Company Owned Intellectual Property, other than compensation in connection with the services provided to the Company Group, nor has any Contributor made
any assertions in writing to the Company Group with respect to any alleged ownership or any such right, claim, interest or option of such Contributor in such
Company Owned Intellectual Property, nor threatened in writing to make any such assertion. At no time during the conception of or reduction to practice of any
Company Owned Intellectual Property was any Contributor to the development of such Company Owned Intellectual Property operating under any grants from any
Governmental Authority, educational institution or private source, performing research sponsored by any Governmental Authority, educational institution or
private source utilizing the facilities of any Governmental Authority or educational institution, or, to the Knowledge of the Company, subject to any employment
agreement or invention assignment or nondisclosure agreement with any third Person, in each case that required such Contributor to assign to such third Person the
ownership of any Intellectual Property or Intellectual Property Rights resulting from services provided to the Company Group. The Company Group has not been a
member or promoter of, or contributor to, any industry standards body or similar organization that could require or obligate the Company Group to grant or offer to
any other Person any license or right to any Company Owned Intellectual Property Rights.
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(e) The computer hardware, Software, web sites, mobile applications, servers, workstations, routers, hubs, switches, circuits, networks,
communications networks, and other information technology systems currently used by the Company Group in the conduct of its business (collectively, the
“Business Systems™) (i) operate and perform in all material respects in accordance with their documentation and functional specifications, (ii) have not
malfunctioned or failed at any time in a manner that resulted in significant or chronic disruptions to the operation of the business of the Company Group, and (iii)
are sufficient in all material respects for the conduct of the Company Group’s business as conducted on the date of this Agreement. The Company Group maintains
commercially reasonable security, data backup, disaster recovery and business continuity plans, procedures and facilities, and acts in all material respects in
compliance therewith. The Company Group has taken commercially reasonable measures, consistent with current industry standards, to protect the confidentiality,
integrity and security of the Business Systems (and all information and transactions stored or contained therein or transmitted thereby) against any unauthorized
use, access, interruption, modification or corruption. There have been no material unauthorized intrusions or breaches of the security of such Business Systems
owned or controlled by the Company Group, and to the Knowledge of the Company, there have been no material unauthorized intrusions or breaches of the
security of the Business Systems not owned or controlled by the Company Group. The Company Group uses industry standard methods (including passwords)
designed to ensure the correct identity of the users of its Software, databases, systems, networks and internet sites and the correct identity of its customers, and uses
industry standard encryption (or equivalent) protection designed to guarantee the security and integrity of transactions executed through its Software and Business
Systems.

® Except as disclosed in Section 4.15(f) of the Disclosure Schedule, the Company Group has complied at all times and in all material
respects, with all applicable Laws and all relevant privacy-related and data security-related provisions and provisions otherwise related to the Processing (as
defined below) of Personal Information of agreements to which the Company Group is a party (such provisions, the “Privacy Contracts”) regarding the collection,
retention, use, acquisition, recording, storage, distribution, disposal, transfer, disclosure, processing (collectively, “Processing”) and security of Personal
Information, including, in each case, by obtaining all consent from, and giving all notices to, the Person about whom Personal Information is being Processed by
Company Group to the extent necessary for compliance in all material respects with such Laws and Privacy Contracts. The Company Group has implemented and
maintained one or more privacy policies regarding the Processing and security of Personal Information in connection with the operation of its business (the
“Privacy Policies”) and (i) the Company Group’s privacy practices are and have been in compliance with all such Privacy Policies at all times such Privacy
Policies have been in effect, and (ii) the Company Group’s information security practices are and have been in compliance with any information security
statements in its Privacy Policies at all times such Privacy Policies have been in effect. No Person (including any Governmental Authority) has made any written
or, to the Knowledge of the Company, oral claim or commenced any written or, to the Knowledge of the Company, oral Action, and to the Knowledge of the
Company, no claim or Action is threatened (i) alleging a violation of any Person’s privacy or confidentiality rights under any Privacy Policy, Privacy Contract or
applicable Law or (ii) with respect to the security, use, transfer or disclosure of Personal Information specifically. The Company has, in all material respects,
fulfilled in compliance with applicable Law all requests from the subjects of Personal Information to access, remove or update such Personal Information stored by
or on behalf of the Company Group. Neither this Agreement, nor any other Ancillary Agreements to which the Company Group is a party, nor the consummation
of the transactions contemplated hereby will constitute a violation by the Company Group of any applicable Laws governing privacy or data protection with
respect to the Processing of Personal Information or of any Privacy Policies or Privacy Contracts. The Company Group has established and implemented policies,
programs and procedures that conform in all material respects with all requirements of Law, including administrative, technical and physical safeguards that
protect the confidentiality, integrity and security of Personal Information in the Company Group’s possession, custody, or control against unauthorized access, use,
modification, disclosure or other misuse. The Company Group has not experienced any loss, damage, or unauthorized access, disclosure, use or breach of security
of any Personal Information in its possession, custody or control, or otherwise held or Processed on its behalf, in each case except as has not been material to the
Company Group.
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(2) To the extent that the Company Group receives, processes, transmits or stores any financial account numbers (such as credit cards,
bank accounts, PayPal accounts, debit cards), passwords, CCV data, or other related data (“Cardholder Data”), the Company Group has during the time period of
such receipt, processing, transmission or storage implemented information security procedures, processes and systems that have in all material respects met or
exceeded all applicable Laws related to privacy or data security with respect to the collection, storage, processing and transmission of Cardholder Data, including
those established by applicable Governmental Authorities, and the guidance, standards or rules established by the Payment Card Industry Standards Council
(including the Payment Card Industry Data Security Standard), as applicable.

(h) Except as set forth in Section 4.15(h) of the Disclosure Schedule, the Company Group has not disclosed, licensed, made available or
delivered to any escrow agent or any Person other than employees and contractors of the Company Group any of the Source Code for any Company Proprietary
Software, and no event has occurred that legally required the Company Group to do any of the foregoing. Neither this Agreement, nor any other Ancillary
Agreement to which the Company is a party, nor the consummation of the transactions contemplated hereby will result in the disclosure to a third Person of any
Source Code included in the Company Proprietary Software (including any release from escrow of any such Source Code).

(1) An Open Source Software code scan of all Company Proprietary Software incorporated in current Company Products or Services
has been conducted and the results thereof (the “OSS Scan Results”) have been made available in the VDR, and the Company has provided a true and correct
description within the excerpt provided by Parent of such OSS Scan Results of whether each such item of Company Open Source Software program was
incorporated into, combined with or linked to any such Company Products or Services or Company Proprietary Software, and whether the Open Source Software
was modified, distributed, or made available as services by the Company. Except as identified in the OSS Scan Results, the Company Group has not used Open
Source Software in any manner that does, or would be reasonably expected to, with respect to any Company Products or Service or any Company Proprietary
Software, (i) require its disclosure or distribution in Source Code form, (ii) require the licensing thereof for the purpose of making derivative works, or (iii) impose
any restriction on the consideration to be charged for the distribution thereof. With respect to any Open Source Software that is or has been used by the Company
Group in any way, the Company Group has at all times been and is in material compliance with all applicable agreements with respect thereto.
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G4 No Company Proprietary Software or Business Systems owned or controlled by the Company Group, and to the Knowledge of the
Company, no Business Systems not owned or controlled by the Company Group constitute or contain any “back door,” “drop dead device,” “time bomb,” “Trojan
horse,” “virus,” “worm,” “spyware” or “adware” (as such terms are commonly understood in the software industry) or any other code designed or intended to have,
or capable of performing or facilitating, any of the following functions: disrupting, disabling, harming, or otherwise impeding in any manner the operation of, or
providing unauthorized access to, a computer system or network or other device on which such code is stored or installed (collectively, “Malicious Code”). The
Company Group implements commercially reasonable measures designed to prevent the introduction of Malicious Code into Company Proprietary Software and
Business Systems (if within the Company’s control), including firewall protection and regular virus scans. None of the Software included in the Company
Proprietary Software or Business Systems owned or controlled by the Company Group and, to the Knowledge of the Company, no Business Systems not owned or
controlled by the Company Group constitutes, contains or is considered “spyware” or “trackware” (as these terms are commonly understood in the software
industry), records a user’s actions without the user’s knowledge or employs a user’s Internet connection without the user’s knowledge to gather or transmit
information on the user or the user’s behavior.

(k) The transactions contemplated by this Agreement will not result in any member of the Company Group, Parent or the Second
Surviving Corporation: (i) granting to any third party any incremental right to or with respect to any Intellectual Property Rights owned by, or licensed to, any of
them, (ii) except as contemplated by this Agreement, being bound by, or subject to, any incremental non-compete or other incremental material restriction on the
operation or scope of their respective businesses, or (iii) being obligated to pay any incremental royalties or other material amounts, or offer any incremental
discounts, to any third party, in case of each of (i) through (iii) above, except pursuant to Contracts to which Parent or its Affiliates (other than the Company
Group) are a party. As used in this paragraph, an “incremental” right, non-compete, restriction, royalty or discount refers to a right, non-compete, restriction,
royalty or discount, as applicable, in excess of the rights, non-competes, restrictions, royalties or discounts payable that would have been required to be offered or
granted, as applicable, had the parties not entered into this Agreement and the Ancillary Agreements or consummated the transactions contemplated by this
Agreement.

) Except as would not reasonably be expected to be material to the Company Group, (i) the Company Group has entered into
“Business Associate Agreements” (as defined in HIPAA) in all circumstances in which the Company Group has been required to enter into such Business

Associate Agreements for the Company Group’s compliance with HIPAA, and (ii) such Business Associate Agreements have contained all provisions required by
HIPAA.

4.16 Real Property.

(a) The Company Group does not own any real property or interest therein and is not a party to any agreement or option to purchase any
real property or interest therein.
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(b) Section 4.16(b) of the Disclosure Schedule sets forth a true, correct and complete list of all real property that is leased or used or
occupied by any member of the Company Group (the “Leased Real Property”) and the leases, subleases and agreements by which such Leased Real Property is
leased, used or occupied (the “Leases”), true and complete copies of which have been made available to Parent. Except as set forth on Section 4.16(b) of the
Disclosure Schedule, with respect to each of the Leases and the Leased Real Property:

(1) The Company Group has good and valid leasehold title to the Leased Real Property, free and clear of Encumbrances (other
than Permitted Encumbrances) and enjoy peaceful and undisturbed possession under all such Leases;

(i1) There are no leases, subleases, concessions or other agreements to which the Company Group is a party granting to any
Person (other than any employee or independent contractor of any member of the Company Group) the right to use or occupancy of any portion of the Leased Real
Property, and no Person (other than any employee or independent contractor of any member of the Company Group) occupies any part of the Leased Real
Property; and

(i) The Leases represent the entire agreement between the Company Group and the applicable landlord relating to such Leased
Real Property, and there are no other material agreements, written or oral, between the Company Group and the applicable landlord relating to the Leased Real
Property or the Company Group’s use, possession and occupancy of the Leased Real Property.

4.17 Labor Matters.

(a) The Company has made available to Parent a true, correct and complete list as of December 31, 2019 of all employees and
individual consultants of the Company Group (other than directors), and each such individual’s current annual base salary or hourly wage rate, as applicable, bonus
or commission opportunity, hire date, accrued vacation and paid-time-off, principal work location, leave status and status as being exempt or nonexempt from the
application of state and federal wage and hour Laws applicable to employees who do not occupy a managerial, administrative, or professional position. As of the
date of this Agreement, no executive or key employee of the Company Group has informed the Company Group (whether orally or in writing) of any plan to
terminate employment with or services for the Company Group.

(b) The Company Group has not violated any applicable Law or Order regarding the terms and conditions of employment of current or
former employees or other labor or employment related matters, including any Law or Order relating to wrongful discharge, discrimination, civil rights, personal
rights, workers’ compensation, the payment of social security and other Taxes, wages, hours, equal opportunity, collective bargaining, fair labor standards or
occupational health and safety. Without limiting the foregoing, the Company Group is, and, in the past three (3) years, has been and has been in compliance in all
material respects with all Employment Statutes.
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() The Company Group is not and has never been a party to any collective bargaining or similar agreement, and there are no labor
unions, works councils or other organizations representing, purporting to represent or, to the Knowledge of the Company, attempting to represent, any employee.
There are no unfair labor practice charges pending before the National Labor Relations Board or any other Governmental Authority, and there are no grievances,
complaints, arbitrations, claims or judicial or administrative proceedings, in each case, which are pending or, to the Knowledge of the Company, threatened by or
on behalf of any employees. The Company Group has not experienced any strike, slowdown, work stoppage, picketing, lockouts or other organized work
interruption with respect to any employees in the past three years, nor, to the Knowledge of the Company, are any such strikes, slowdowns, work stoppages,
picketings, lockouts or other organized work interruptions threatened.

(d) (1) The Company Group has paid in full to all of its employees or adequately accrued for in accordance with GAAP all wages,
salaries, commissions, bonuses, and other benefits and compensation due to or on behalf of such employees; and (ii) there is no action, suit, proceeding or claim
that has been asserted or is now pending or, to the Knowledge of the Company, threatened before any Governmental Authority with respect to the employment or
termination of employment of any current or former employee of the Company Group.

(e) The Company Group has properly classified all of its service providers as either employees or independent contractors and as
exempt or non-exempt for all purposes and has properly reported all compensation paid to such individuals for all purposes.

® The Company Group has not in the past three years implemented any employee layoffs or plant shutdowns within the meaning of,
and has no unsatisfied liabilities under, the Worker Adjustment Retraining and Notification Act of 1988, as amended (the “WARN Act”), or any similar Law.

4.18 Employee Benefit Plans.
(a) Section 4.18(a) of the Disclosure Schedule sets forth a true, correct and complete list of each material Employee Benefit Plan (it

being understood that all employment or services Contracts with an employee or individual service provider of any Company Group member providing for annual
base compensation or wages in excess of $150,000 shall be deemed material Employee Benefit Plans unless terminable at-will by the Company Group without
Liability upon notice of not more than 30 days or such longer period as is required by applicable Laws), and identifies which Employee Benefit Plans are Non-US
Plans. Each Employee Benefit Plan complies in form and in operation in all material respects, and has been maintained and administered in accordance with, its
terms and the applicable requirements of ERISA, the Code and other applicable Laws, in all material respects. Other than routine claims for benefits, there is no
Action pending or, to the Company’s Knowledge, threatened against or with respect to an Employee Benefit Plan and there is no fact or circumstance that would
give rise to any such Action.

(b) With respect to each Employee Benefit Plan, the Company has made available to Parent true and complete copies of: (i) each such
Employee Benefit Plan, including all amendments thereto, the most recent summary plan description and summary of material modifications, and any other notice
or description provided to employees (as well as any modifications or amendments thereto), (ii) the most recent determination or opinion letter, if any, issued by
the Internal Revenue Service and each currently pending request for such a letter with respect to any Employee Benefit Plan that is intended to be qualified under
Section 401(a) of the Code, (iii) the most recent annual report (Form 5500 series) filed with the Internal Revenue Service, (iv) any related trust or funding
agreements, and (v) any non-routine correspondence with, and all filings, records and notices concerning audits or investigations, by any Governmental Authority
during the past three years.
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(©) Each Employee Benefit Plan that is intended to qualify under Section 401(a) of the Code either (i) has received a current favorable
determination letter from the Internal Revenue Service as to its qualified status or (ii) may rely upon a current prototype opinion letter from the Internal Revenue
Service. No fact or event has occurred that could reasonably be expected to adversely affect or cause the loss of such qualified status or the imposition of any
material liability, penalty or tax under ERISA or the Code with respect to any such Employee Benefit Plan.

(d) No Employee Benefit Plan is, and neither the Company Group nor any of its ERISA Affiliates has at any time in the past six (6)
years sponsored, maintained, participated in, contributed to, or had any obligation (contingent or otherwise) with respect to any (i) “multiemployer plan” (within
the meaning of Section 3(37) of ERISA), (ii) other pension plan subject to Title IV or Part 3 of Title I of ERISA or Section 412 of the Code, (iii) “multiple
employer plan” (within the meaning of Section 413(c) of the Code), or (iv) multiple employer welfare arrangement (within the meaning of Section 3(40) of
ERISA). No Employee Benefit Plan provides, and the Company Group does not have any obligation to provide any of the following retiree or post-employment or
post-service benefits to any Person: medical, accident, disability, life insurance, death or welfare benefits (other than severance under an Employee Benefit Plan
listed on Section 4.18(a) of the Disclosure Schedule), except as required by the applicable requirements of Section 4980B of the Code or any similar state Law.

(e) With respect to each Employee Benefit Plan: (i) no Encumbrance has been imposed under the Code, ERISA or any other applicable
Law that remains outstanding, and (ii) there has been no prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975 of the Code) for
which any material liabilities are outstanding.

® Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby (whether alone
or in combination with another event, whether contingent or otherwise) will (i) result in or entitle any service provider of the Company Group to any payment or
benefit or any loan forgiveness, (ii) accelerate the vesting, funding or time of payment of any compensation or other benefit, (iii) increase the amount or value of
any payment, compensation or benefit to any such service provider, (iv) trigger any other obligations under any Employee Benefit Plan or (v) limit or restrict the
right to amend, terminate or transfer the assets of any Employee Benefit Plan on or following the Closing Date.

(2) With respect to each Employee Benefit Plan, all contributions (including all employer contributions and employee salary reduction
contributions), distributions, reimbursements and premium payments that are due have been timely made and all contributions, distributions, reimbursements and
premium payments for any period ending on or before the Closing Date that are not yet due have been made or properly accrued. None of any Employee Benefit
Plan, the Company Group or, to the Company’s Knowledge, any Employee Benefit Plan fiduciary with respect to any Employee Benefit Plan, in any case, during
the past three years has been the subject of an audit or investigation by the Internal Revenue Service, the U.S. Department of Labor, the Pension Benefit Guaranty
Corporation or any other Governmental Authority, nor is any such audit or investigation pending or, to the Company’s Knowledge, threatened.
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(h) The Company Group and, to the Company’s Knowledge, its ERISA Affiliates are, and during all relevant times have been, in
compliance in all material respects with the applicable requirements of (i) Section 4980B of the Code and any similar state Law, (ii) the Health Insurance
Portability and Accountability Act of 1996, as amended, and the Laws thereunder and (iii) the Patient Protection and Affordable Care Act of 2010, and all rules
and official guidance promulgated thereunder, and, to the Company’s Knowledge, no circumstance exists or event has occurred which reasonably could be
expected to result in a material violation of, or material penalty or liability under, any of the foregoing.

(1) With respect to Employee Benefit Plans that are subject to or governed by the Laws of any jurisdiction other than the United States
(the “Non-US Plans”), (i) there are no liabilities that are not offset in full by insurance or reserved in accordance with GAAP on the Financial Statements, (ii) each
Non-US Plan required to be registered with a Governmental Authority has been registered and has been maintained in good standing with the appropriate
Governmental Authority and (iii) each Non-US Plan intended to qualify for special tax treatment, meets all the requirements for such treatment.

4.19 Affiliate Transactions. No director, officer, employee, Affiliate (which for purposes of this Section 4.19 shall include any Stockholder that owns
more than 5% of the Company Capital Stock) or “associate”, or members of any of their “immediate family” (as such terms are respectively defined in Rule 12b-2
and Rule 16a-1 of the Exchange Act), of the Company Group (each of the foregoing, a “Related Person™), other than in its capacity as a director, officer or
employee of the Company Group (a) is party to any Contract with any member of the Company Group, (b) directly or indirectly owns, or otherwise has any right,
title, interest in, to or under, any property or right used by the Company Group, (c) has any outstanding Indebtedness owed to the Company Group or any other
claim or right against the Company Group (other than rights to receive compensation for services performed as a director, officer or employee of the Company
Group and other than rights to reimbursement for travel and other business expenses incurred in the ordinary course), or (d) otherwise has a business arrangement
(other than services performed as a director, officer or employee of the Company Group) with the Company Group.

4.20 Insurance. Section 4.20 of the Disclosure Schedules sets forth (a) a true, correct and complete list of all insurance policies currently in force
with respect to the Company Group (the “Insurance Policies”) and (b) all material pending claims under the Insurance Policies. The Insurance Policies are, and
following the Closing will be, in full force and effect. All premiums due thereon have been timely paid, all claims under the Insurance Policies have been timely
made and the Company Group is in material compliance with the terms of the Insurance Policies. Such Insurance Policies are of the type and in amounts
customarily carried by Persons conducting businesses similar to those of the Company Group. No pending claim under any Insurance Policy has been disputed or
denied by the insurer thereunder. The Company Group has not been notified of any pending increase in the renewal or other premiums applicable to any of the
Insurance Policies or that any of such Insurance Policies will not be renewed on substantially the same terms or at all.
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421 Tax Matters. Except as otherwise set forth in Section 4.21 of the Disclosure Schedule:

(a) Each member of the Company Group has duly and timely filed with the appropriate Governmental Authorities all income and other
material Tax Returns required to be filed by it (taking into account any applicable extensions to file such Tax Returns). All such Tax Returns are complete and
accurate in all material respects. All material Taxes due and owing by any member of the Company Group on or before the date hereof (whether or not shown on
any Tax Returns) have been timely paid (or adequate reserves have been established in accordance with GAAP). No written claim has ever been made by a
Governmental Authority in a jurisdiction where a member of the Company Group does not file Tax Returns that the applicable member is or may be subject to
taxation by that jurisdiction.

(b) The unpaid Taxes of the Company Group did not, as of the date of the Latest Balance Sheet, exceed the reserve for Tax liability
(excluding any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of the Latest Balance Sheet
(rather than in any notes thereto), and since the date of the Latest Balance Sheet, no member of the Company Group has incurred any liability for Taxes outside the
ordinary course of business or otherwise inconsistent with past custom and practice, in each case, except to the extent contemplated by this Agreement.

() No material outstanding deficiencies for Taxes with respect to any member of the Company Group have been claimed, proposed or
assessed by any Governmental Authority, in each case, in writing. There are no pending audits, assessments, investigations, disputes, claims or other actions for or
relating to any liability in respect of Taxes of any member of the Company Group with respect to which any member of the Company Group has received written
notice.

(d) The Company has delivered or made available to Parent complete and accurate copies of federal and state income Tax Returns for
2015 through 2018 and state 2018 full year and 2019 monthly or quarterly sales Tax Returns for the ten (10) states in which the Company generates the most
revenue, and complete and accurate copies of all audit or examination reports and statements of deficiencies assessed against or agreed to by any member of the
Company Group (or any predecessor of such member) for all open taxable years, with respect to Taxes of any type. No member of the Company Group (or any
predecessor of such member) has waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or
deficiency that is still in effect, other than, in each case, with respect to routine extensions to file Tax Returns.

(e) There are no Encumbrances for Taxes upon any property or asset of any member of the Company Group (other than Permitted
Encumbrances).
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® All Taxes required to have been withheld, collected, deposited or paid, as the case may be, in connection with amounts paid or
owing to any employee, independent contractor, creditor, stockholder or other third party, by any member of the Company Group have been timely withheld,
collected, deposited or paid.

(2) There are no Tax sharing agreements, Tax allocation agreements or similar arrangements (including indemnity arrangements) with
respect to or involving any member of the Company Group, other than, in each case, agreements that do not relate principally to Taxes.

(h) No member of the Company Group has been a member of an “affiliated group” (within the meaning of Section 1504(a) of the Code)
filing a consolidated federal income Tax Return or any similar group for federal, state, local or foreign Tax purposes (other than a group the common parent of
which is the Company). No member of the Company Group has any liability for the Taxes of any other Person under Treasury Regulations Section 1.1502-6 (or
any similar provision of state, local or foreign Law), as a transferee or successor, by Contract or otherwise (other than pursuant to a Contract not principally
relating to Taxes).

(1) No member of the Company Group has been a party to a transaction that is a “reportable transaction,” as such term is defined in
Treasury Regulations Section 1.6011-4(b)(1).

G No member of the Company Group has constituted either a “distributing corporation” or a “controlled corporation” (within the
meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock qualifying for tax-free treatment under Section 355 of the Code.

(k) No member of the Company Group will be required to include any item of income in, or exclude any item of deduction from,
taxable income for any period (or any portion thereof) ending after the Closing Date as a result of any installment sale or other transaction prior to the Closing, any
accounting method change or agreement with any Governmental Authority filed or made prior to the Closing, any prepaid amount received on or prior to the
Closing, or any election under Section 108(i) of the Code.

O No member of the Company Group has either agreed or is required to make any adjustment under Section 481(a) of the Code (or
any comparable state or local Tax provision) by reason of a change in accounting method or otherwise.

(m) No member of the Company Group is or has been (i) a shareholder of a “controlled foreign corporation” as defined in Section 957
of the Code (or any similar provision of state, local or foreign Laws) other than a “controlled foreign corporation” that is a member of the Company Group; (ii) a
“personal holding company” as defined in Section 542 of the Code (or any similar provision of state, local or foreign Law); (iii) a shareholder of a “passive foreign
investment company” within the meaning of Section 1297 of the Code; or (iv) subject to Tax in a country other than the country of its formation by virtue of being
engaged in a trade or business or having a permanent establishment (within the meaning of an applicable Tax treaty).
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(n) No member of the Company Group that was created or organized outside of the United States (i) is or was a “surrogate foreign
corporation” within the meaning of Section 7874(a)(2)(B) of the Code or is treated as a U.S. corporation under Section 7874(b) of the Code; or (ii) was also created
or organized in the United States such that such entity would be taxable in the United States as a domestic entity pursuant to United States Treasury Regulations
Section 301.7701-5(a).

(0) The prices and terms for the provision of any property or services by or to any member of the Company Group are arm’s length for
purposes of the relevant transfer pricing laws, and all related documentation required by such laws has been timely prepared or obtained and, if necessary, retained.

(p) For the period commencing on the first day of any Straddle Period and ending at the close of business on the Closing Date, no
member of the Company Group has any item of income that constitutes subpart F income within the meaning of Section 952 of the Code.

(@ As of the Closing Date, no member of the Company Group that was created or organized outside of the United States will hold
assets that constitute U.S. property within the meaning of Section 956 of the Code.

(r) No member of the Company Group has participated in or cooperated with, or has agreed to participate in or cooperate with, or is
participating in or cooperating with, any international boycott within the meaning of Section 999 of the Code.

(s) The Company has provided or made available to Parent all documentation relating to, and is in full compliance with all terms and
conditions of, any Tax exemption, Tax holiday, Tax incentive or other Tax reduction agreement or order of a territorial or non-U.S. government. The
consummation of the transactions contemplated by this Agreement will not have any adverse effect on the continued validity and effectiveness of any such Tax
exemption, Tax holiday, Tax incentive or other Tax reduction agreement or order.

() Except as disclosed in Section 4.21(t) of the Disclosure Schedule, each Employee Benefit Plan that constitutes a “nonqualified
deferred compensation plan” (within the meaning of Section 409A of the Code) has been in documentary and operational compliance with Section 409A of the
Code in all material respects.

(w) Except as disclosed in Section 4.21(u) of the Disclosure Schedule, neither the execution and delivery of this Agreement or the
Ancillary Agreements, nor the consummation of the transactions contemplated hereby or thereby, either alone or in combination with another event (whether
contingent or otherwise) will result in any “parachute payment” under Section 280G of the Code.

) Except as disclosed in Section 4.21(v) of the Disclosure Schedule, there is no Contract, agreement, plan or arrangement to which

any member of the Company Group is a party which requires the Company Group to make any Tax-related payments to any Person, including any Tax gross-up or
reimbursement payment under Section 409A of the Code or Section 280G or 4999 of the Code.
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4.22 Compliance with Environmental Laws. Each member of the Company Group is, and at all times has been, in material compliance with, and has
not been and is not in material violation of or liable in any material respect under any applicable Laws relating to protection of the environment and to human
health and safety (in relation to the exposure to toxic or hazardous substances) (“Environmental Laws”). Each member of the Company Group has obtained, and is
in compliance with, all material permits required under Environmental Laws to conduct the business of the Company Group. There are no claims, notices, civil,
criminal or administrative Actions, inquiries, common law claims, or proceedings pending or, to the Knowledge of the Company, threatened against the Company
Group that allege the violation of any Environmental Law. The Company Group has not caused or contributed to a release of hazardous substances (as defined
under applicable Environmental Law) including polychlorinated biphenyls, asbestos, lead paint or toxic mold in amounts or concentrations creating Liability under
Environmental Law. The Company has furnished to Parent all reports or communications (in written or electronic form) in its possession or the possession of
lenders, insurers, consultants and advisors relating to compliance in respect of, or Liability under, Environmental Law.

4.23 Customers.

(a) Section 4.23(a) of the Disclosure Schedule sets forth the top ten (10) customers of the Company Group (each, a “Material
Customer”), based on the dollar amount of revenues earned by the Company Group for the current fiscal year.

(b) No Material Customer (i) has, as of the date of this Agreement, given any member of the Company Group or any of their directors,
officers or employees written notice or, to the Company’s Knowledge oral notice, that it intends to stop or materially alter its business relationship with the
Company Group (whether as a result of the consummation of the transactions contemplated by this Agreement or otherwise), or (ii) has during the twelve (12)
months prior to the date of this Agreement decreased materially, or threatened in writing, or to the Company’s Knowledge orally, to decrease or limit materially, its
purchase of Company Products or Services. To the Company’s Knowledge, except as set forth in Section 4.23(b) of the Disclosure Schedule (A) no Material
Customer intends to cancel or otherwise substantially modify its relationship with the Company Group or to decrease or limit materially, its purchase of Company
Products or Services and (B) no Material Customer has advised the Company Group of any material complaint, problem or dispute with such Material Customer
that is still outstanding.

4.24 No Brokers. Except as set forth on Section 4.24 of the Disclosure Schedule, no member of the Company Group nor any of their respective
officers, directors, employees, stockholders, representatives or Affiliates has employed or made any agreement with any broker, finder or similar agent or any
Person which will result in the obligation of any member of the Company Group, Parent or any of their respective Affiliates to pay any finder’s fee, brokerage fees
or commission or similar payment in connection with the transactions contemplated by this Agreement or the Ancillary Agreements.
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ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF PARENT AND THE MERGER SUBS

Except as disclosed in the Parent SEC Reports (other than risk factor and forward-looking statement disclosure in such Parent SEC Reports), Parent and
the Merger Subs hereby jointly and severally represent and warrant to the Company as of the date hereof and as of the Closing Date as follows:

5.1 Organization of Parent and the Merger Subs. Parent and the Merger Subs are corporations duly organized and validly existing under the laws of
the State of Delaware and have all organizational power and authority required to own, lease and license their assets and properties and carry on their businesses as
presently conducted. Parent and the Merger Subs are each duly qualified or licensed to do business as a foreign corporation and are in good standing in each
jurisdiction where the character of the assets and properties owned, leased or licensed by them or the nature of their businesses makes such qualification or license
necessary, except where the failure to be so qualified or licensed or in good standing would not have a material adverse effect on Parent’s or the Merger Subs’
ability to consummate the transactions contemplated by, and discharge its obligations under, this Agreement.

5.2 Capitalization.

(a) As of the date of this Agreement, the authorized capital stock of Parent consists of 150,000,000 shares of Parent Stock and 1,000,000
shares of preferred stock, $0.001 par value (“Parent Preferred Stock™). As of January 7, 2020, (a) 72,765,642 shares of Parent Stock were issued and outstanding,
(b) options to purchase 5,545,106 shares of Parent Stock were outstanding, (c) 1,923,583 Parent restricted stock units were issued and outstanding and (d) no
shares of Parent Preferred Stock were issued and outstanding. All outstanding shares of Parent Stock have been duly authorized and are validly issued, fully paid
and non-assessable and not subject to any pre-emptive rights. Except as set forth above, as of January 7, 2020, there are no outstanding rights, options, warrants,
conversion rights, stock appreciation rights, redemption rights, repurchase rights, agreements, arrangements, calls, commitments or rights of any kind that obligate
Parent or any of its subsidiaries to issue or sell any shares of capital stock or other securities of Parent or any of its subsidiaries or any securities or obligations
convertible or exchangeable into or exercisable for, or giving any Person a right to subscribe for or acquire, any securities of Parent or any of its subsidiaries, and
no securities or obligations evidencing such rights are authorized, issued or outstanding.

(b) Parent is the sole stockholder of the Merger Subs.

5.3 Parent Stock. The shares of Parent Stock issuable in the First Merger, when issued and delivered in accordance with the terms of this
Agreement, will have been validly issued and will be fully paid and non-assessable and, assuming the accuracy of the statements made by the Stockholders in the
Accredited Investor Certifications, issued in compliance with all applicable federal and state securities laws. The issuance of the shares of Parent Stock issuable in
the First Merger will not be subject to any pre-emptive rights.
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5.4 Interim Operations of the Merger Subs. The Merger Subs were formed by Parent solely for the purpose of engaging in the transactions
contemplated by this Agreement, and have engaged in no other business activities other than those relating to this Agreement. The Merger Subs have no liabilities
or obligations other than those incident to their formation or pursuant to this Agreement and the Ancillary Agreements to which they are a party.

5.5 Authorization.

(a) Parent and the Merger Subs have all requisite corporate power and authority to execute and deliver this Agreement and the
Ancillary Agreements to be executed and delivered by Parent and the Merger Subs pursuant hereto, to consummate the transactions contemplated hereby and
thereby and to perform their obligations hereunder and thereunder. The execution, delivery and performance of this Agreement and the Ancillary Agreements and
the consummation of the transactions contemplated hereby and thereby have been duly and validly authorized by Parent’s Board of Directors. Except for the filing
of the First Certificate of Merger and Second Certificate of Merger with the Delaware Secretary of State, no other corporate proceedings on the part of Parent or
the Merger Subs are necessary to authorize this Agreement and the Ancillary Agreements to which they are to be parties and the transactions contemplated hereby
and thereby. This Agreement has been duly executed and delivered by each of Parent and the Merger Subs and is, and upon execution and delivery of the Ancillary
Agreements to which Parent and/or the Merger Subs are or will be parties, each of such Ancillary Agreements will be, legal, valid and binding obligations of
Parent and/or the Merger Subs enforceable against Parent and/or the Merger Subs in accordance with their terms, in each case, except as such enforceability may
be limited by (a) bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting creditors’ rights generally and (b) the general principles of
equity, regardless of whether asserted in a proceeding in equity or at law.

(b) The Board of Directors of each of the Merger Subs, by written consent duly adopted prior to the date hereof, (i) has resolved that
this Agreement and the Ancillary Agreements and the consummation of the transactions contemplated hereby, including the Mergers, and thereby are fair to and in
the best interests of the applicable Merger Sub and the stockholder of the applicable Merger Sub, (ii) approved and declared advisable this Agreement, the
Ancillary Agreements and the Mergers and the other transactions contemplated hereby and thereby, on the terms and subject to the conditions set forth herein, in
accordance with the requirements of the DGCL, and (iii) submitted this Agreement for adoption by Parent, as the sole stockholder of the Merger Subs. Parent, as
the sole stockholder of the Merger Subs, has duly approved and adopted this Agreement and the Mergers.

5.6 Consents and Approvals. Other than (a) the filing of the First Certificate of Merger and Second Certificate of Merger with the Secretary of State
of the State of Delaware, (b) the applicable requirements of the HSR Act (which have been satisfied prior to the date of this Agreement) or (c) the applicable
requirements of the New York Stock Exchange, no approval of any Governmental Authority is required to be made or obtained by Parent or the Merger Subs in
connection with the execution, delivery and performance of this Agreement and the Ancillary Agreements to which Parent and/or the Merger Subs is a party or the
consummation of the transactions contemplated hereby or thereby, except for approvals which if not obtained would not have a material adverse effect on Parent’s
or the Merger Subs’ ability to consummate the transactions contemplated by, and discharge its obligations under, this Agreement.
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5.7 No Conlflict or Violation. Neither the execution, delivery or performance of this Agreement and the Ancillary Agreements to which Parent or
the Merger Subs is a party, nor the consummation of the transactions contemplated hereby or thereby by Parent or the Merger Subs, does or will (a) violate, breach
or be in conflict with any provisions of the Organizational Documents of Parent or the Merger Subs; (b) with or without the passage of time, the giving of notice or
both, violate, breach, result in a default under or be in conflict with any Contract to which Parent or the Merger Subs is a party; or (c) assuming compliance with
the matters referred to in Section 5.6, violate any Law or any Order to which Parent or the Merger Subs is subject, which in the case of clauses (b) or (c) would
have a material adverse effect on Parent’s or the Merger Subs’ ability to consummate the transactions contemplated by, and discharge its obligations under, this
Agreement.

5.8 Parent SEC Reports. As of the time filed with the SEC (or, if amended or superseded by a filing, then on the date of such filing) none of the
registration statements, proxy statements, and other statements, reports, schedules, forms, exhibits and other documents required to be filed by Parent with the SEC
since January 1, 2018 (“Parent SEC Reports™) contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.

5.9 Parent Financial Statements. The audited and unaudited financial statements of Parent (including the related notes) included or incorporated by
reference in the Parent SEC Reports (a) are based on the books and records of the Parent; (b) fairly present in all material respects the financial condition of the
Parent as of the dates therein indicated and the results of operations and cash flows of the Parent for the periods therein specified (subject, in the case of any
unaudited financial statements, to customary year-end adjustments); and (c) have been prepared in accordance with GAAP consistently applied throughout the
periods covered thereby (except any unaudited financial statements do not contain footnotes required by GAAP or as may be indicated in the notes thereto).

5.10 Internal Control over Financial Reporting. Parent maintains a system of internal control over financial reporting (as such term is defined in Rule
13a-15(f) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), that complies with the requirements of the Exchange Act and has been
designed by Parent’s principal executive officer and principal financial officer, or under their supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP. Parent’s internal control over financial reporting
is effective for purposes of Rules 13a-15 and 15d-15 under the Exchange Act and Parent is not aware of any material weaknesses in its internal control over
financial reporting. Since December 31, 2018, there has been no change in Parent’s internal control over financial reporting that has materially affected, or is
reasonably likely to materially affect, Parent’s internal control over financial reporting.
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5.11 Litigation. There is no Action before any Governmental Authority pending or, to the actual knowledge of Parent, threatened, against Parent or
the Merger Subs, or affecting any of their properties or assets, except which would not have a Parent Material Adverse Effect.

5.12 Compliance with Laws. Parent is not in breach or default of any provisions of its Organizational Documents. Parent and its officers and
directors (in their capacities as such) are in compliance with all Laws and Orders applicable to Parent, except where failure to be in compliance would not have a
Parent Material Adverse Effect.

5.13 Availability of Funds. Parent will have as of the Closing sufficient cash and available lines of credit to enable it to consummate the transactions
contemplated by this Agreement and to pay all associated costs and expenses required to be paid by Parent hereunder. Parent’s obligation to consummate the
transactions contemplated by this Agreement is not contingent on the consummation of any debt financing.

5.14 No Material Adverse Effect. Between June 30, 2019 and the date of this Agreement, there has been no Parent Material Adverse Effect.

5.15 Intellectual Property. Except as would not have a Parent Material Adverse Effect:

(a) Parent and its subsidiaries own or possess valid and enforceable rights to use all Intellectual Property and Intellectual Property
Rights (collectively, “Parent Intellectual Property”) material to the conduct of the business of Parent and its subsidiaries taken as a whole, as conducted. There is no
material pending, or to Parent’s actual knowledge, threatened, action, suit, proceeding or claim by others (A) alleging that Parent is infringing, misappropriating or
otherwise violating any Intellectual Property of others, or (B) challenging Parent’s or its subsidiaries rights in or to, or the validity, enforceability, scope or
ownership of, any Parent Intellectual Property owned by or licensed to Parent or its subsidiaries.

(b) The Parent has complied at all times with all applicable Laws and data privacy-related and data security-related relevant agreements
to which the Parent is a party, regarding the Processing of Personal Information, including, in each case, by obtaining all consent from, and giving all notices to,
the Person about whom Personal Information is being Processed by Parent to the extent necessary. The Parent has implemented and maintained a privacy policy
regarding the Processing of Personal Information in connection with the operation of its business and (i) the Parent’s privacy practices are and have been in
compliance with all such privacy policies at the time such privacy policy was in effect, and (ii) the Parent’s information security practices are and have been in
compliance with any information security statements in its privacy policies at the time each such privacy policy was in effect. No Person (including any
Governmental Authority) has made any written or, to the actual knowledge of the Parent, oral claim or commenced any written or, to the actual knowledge of the
Parent, oral Action, and, to the actual knowledge of the Parent, no claim or Action is threatened (y) alleging a violation of any Person’s privacy or confidentiality
rights under the Parent’s privacy policies or applicable Law or (z) with respect to the security, use, transfer or disclosure of Personal Information specifically. The
Parent has fulfilled in compliance with applicable Law all requests from the subjects of Personal Information to access, remove or update such Personal
Information stored by or on behalf of the Parent. Neither this Agreement, nor any other Ancillary Agreement to which the Parent is a party, nor the consummation
of the transactions contemplated hereby will constitute a violation by the Parent of any applicable Laws governing privacy or data protection with respect to the
Processing of Personal Information or of the Parent’s privacy policies. The Parent has established and implemented policies, programs, and procedures that
conform with all requirements of applicable Law, including administrative, technical and physical safeguards designed to protect the confidentiality, integrity and
security of Personal Information in its possession, custody or control against unauthorized access, use, modification, disclosure or other misuse. To the actual
knowledge of the Parent, the Parent has not experienced any loss, damage, or unauthorized access, disclosure, use or breach of security of any Personal
Information in its possession, custody or control, or otherwise held or Processed on its behalf.
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() To the extent that the Parent receives, processes, transmits or stores any Cardholder Data, the Parent has during the time period of
such receipt, processing, transmission or storage implemented information security procedures, processes and systems that meet or exceed all applicable Laws
related to privacy or data security with respect to the collection, storage, processing and transmission of Cardholder Data, including those established by applicable
Governmental Authorities, and the Payment Card Industry Standards Council (including the Payment Card Industry Data Security Standard), as applicable.

5.16 Tax. Except as would not have a Parent Material Adverse Effect:

(a) Parent has duly and timely filed with the appropriate Governmental Authorities all income and other material Tax Returns required
to be filed (taking into account any applicable extensions to file such Tax Returns). All such Tax Returns are complete and accurate in all material respects.

(b) All material Taxes due and owing by Parent on or before the date hereof have been timely paid (or adequate reserves have been
established therefor).
() There are no assessments or adjustments relating to any Liability in respect of Taxes of Parent pending against Parent for any period

with respect to which Parent has received written notice

5.17 No Brokers. Except for Lazard, none of Parent or the Merger Subs, nor any of their respective representatives or Affiliates, has employed or
made any agreement with any broker, finder or similar agent or any Person which will result in the obligation of Parent or the Merger Subs or any of their
respective Affiliates to pay any finder’s fee, brokerage fees or commission or similar payment in connection with the transactions contemplated by this Agreement
or the Ancillary Agreements.

5.18 Non-Reliance. Parent acknowledges and agrees (for itself and on behalf of its Affiliates and representatives) that, except for the representations
and warranties expressly set forth in Article IV or in any Letter of Transmittal, neither the Company nor any of its Affiliates (or any other Person) makes, or has
made, any representation or warranty relating to the Company or any of its businesses, assets or operations or otherwise in connection with this Agreement or the
transactions contemplated hereby (including as to the accuracy or completeness of any information provided by or on behalf of the Company or any of its Affiliates
(or any other Person)), and none of Parent nor any of its Affiliates or representatives is relying on any representation or warranty, except for those expressly set
forth in Article IV or in any Letter of Transmittal.
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ARTICLE VL
COVENANTS

6.1 Conduct of Business by the Company.

(a) From the date of this Agreement until the earlier of the First Effective Time and the termination of this Agreement in accordance
with its terms (such period being hereinafter referred to as the “Interim Period”), except with the prior written consent of Parent (which shall not be unreasonably
withheld, conditioned or delayed), as expressly contemplated by this Agreement or as required by Law, the Company shall, and shall cause each other member of
the Company Group to, conduct its business in the ordinary course of business consistent with past practice and use its commercially reasonable efforts to (i)
preserve intact its business organization, (ii) preserve its relationships with its customers, lenders, suppliers, licensors, licensees and others, in each case, having
material business relationships with it and (iii) pay or perform all of its material obligations when due.

(b) Without limiting the generality of Section 6.1(a), except with the prior written consent of Parent, during the Interim Period, the
Company shall not, and shall not permit any other member of the Company Group to:

(1) declare, set aside or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof)
in respect of any shares of Company Capital Stock or any capital stock of any Company Subsidiary (other than a dividend or distribution from a wholly owned
Subsidiary of the Company to the Company or another wholly owned Subsidiary of the Company or redeem or repurchase of any shares of Company Capital Stock
or any capital stock of any Company Subsidiary (other than a redemption or repurchase by a wholly owned Subsidiary from its direct parent or a repurchase of
restricted stock upon termination of a Stockholder’s employment);

(i1) transfer any assets or make any payments (including payment of management, monitoring, advisory or other fees) to any
Company Related Parties (excluding the Company, any Subsidiary of the Company and the doctor-owned entities managed by ITH Physician Services Inc.),
except for (A) any compensation for employment or services and reimbursement of expenses of a director or officer of the Company or any of its Subsidiaries
where such payments are in the ordinary course of business of the Company or such Subsidiary, (B) any indemnification of, and related advances for expenses to,
the Company’s or any of its Subsidiary’s directors and officers pursuant to obligations in effect as of the date hereof or (C) any Transaction Expenses, in each case,
to the extent taken into account in the calculation of the Estimated Cash Consideration Amount;
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(iii) make any loan, advance or capital contribution to or other investment in any Company Related Parties (excluding the
Company, any Subsidiary of the Company and the doctor-owned entities managed by ITH Physician Services Inc.);

(iv) waive, defer or release any amount owed from any Company Related Parties (excluding the Company, any Subsidiary of the
Company and the doctor-owned entities managed by ITH Physician Services Inc.);

) assume any liability from any Company Related Parties (excluding the Company, any Subsidiary of the Company and the
doctor-owned entities managed by ITH Physician Services Inc.); or

(vi) agree, resolve or commit to do any of the foregoing.

(c) Without limiting the generality of Section 6.1(a), except with the prior written consent of Parent (which shall not be unreasonably
withheld, conditioned or delayed), as expressly contemplated by this Agreement or as required by Law, during the Interim Period, the Company shall not, and shall
not permit any other member of the Company Group to:

@) amend its Organizational Documents (whether by merger, consolidation or otherwise);

(i1) (A) issue, deliver, sell, pledge, dispose of or encumber any capital stock or other equity or voting securities, securities
convertible, exchangeable or exercisable into capital stock or other equity or voting securities, or warrants, options or other rights to acquire capital stock or other
equity or voting securities, of the Company or any Subsidiary of the Company (other than (x) issuances of Company Common Stock upon the exercise of
Company Options outstanding on the date of this Agreement, or (y) issuances of capital stock by a wholly owned Subsidiary of the Company to the Company or
another wholly owned Subsidiary), (B) amend any terms of any Company Capital Stock, (C) (i) allow the delivery or surrender of shares of Company Capital
Stock upon the exercise of Company Options in satisfaction of any exercise price or tax withholding requirements arising in connection with such exercise or (ii)
otherwise facilitate, implement a program for or permit any “net exercise” or “cashless exercise” or similar arrangement with respect to Company Options or (D)
split, combine, subdivide or reclassify any shares of capital stock or other equity or voting securities;

(i) incur any capital expenditures or incur any obligations or liabilities in respect thereof, except for any capital expenditures
not to exceed $150,000 individually or $750,000 in the aggregate;

(iv) acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, (x) any business,
division, line of business, securities or Person, or (y) any other assets or properties, other than in the ordinary course of business and in a value not to exceed
$100,000 individually or $500,000 in the aggregate;

v) sell, lease, exclusively license or otherwise transfer, or create or incur any Encumbrance (other than Permitted
Encumbrances) on, (x) any business, division, line of business, securities or Subsidiaries, or (y) any other assets or properties, other than (A) sales of products and
services and grants of non-exclusive rights or licenses, in each case, in the ordinary course of business or (B) in a value not to exceed $100,000 individually or
$500,000 in the aggregate;
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(vi) incur, amend, assume or guarantee any Indebtedness other than any Indebtedness under the Company’s existing credit
facility; provided, that for the avoidance of doubt ordinary course trade payables, and, for purposes of this clause (vii), deferred revenue and advances from
financing companies shall not be considered Indebtedness;

(vii) make any loan, advance or capital contribution to or investment in any Person ;

(viii) (A) materially modify or amend or terminate any Material Contract or otherwise waive, release or assign any material rights,
claims or benefits under any Material Contract or (B) enter into any Contract that would have been a Material Contract had it been entered into prior to the date of
this Agreement, other than, in case of each of clauses (A) and (B), in the ordinary course of business consistent with past practice; provided, that no member of the
Company Group shall enter into any Contract that (x) binds Parent or its Affiliates (other than the Company Group) following the Closing or (y) would need to be
disclosed on Section 4.10(a)(vi), (vii), (viii), (xi) or (xiii) of the Company Disclosure Schedule if entered into on or prior to the date hereof;

(ix) other than as required by Law or the terms of an Employee Benefit Plan as in existence as of the date hereof, (A) increase or
accelerate the vesting or payment of any compensation or benefits provided or payable or to become provided or payable to any officer, director, manager,
employee or other individual service provider of the Company Group, other than for increases in base salary or wage rates of employees and service providers with
annualized base salary or wages of less than $150,000 or the renewal of health and welfare benefits, in all cases, in the ordinary course of business consistent with
past practice, (B) hire, promote, terminate the employment (other than for cause) or otherwise change the employment status or title of any employee with an
annual base salary exceeding $150,000, (C) enter into any new or amend any existing employment, severance, retention or change in control agreement with any of
its officers, directors or employees, (D) adopt, establish, amend or terminate any Employee Benefit Plan, or any agreement, plan, policy, trust, fund or other
arrangement that would constitute an Employee Benefit Plan if it were in existence on the date hereof, or (E) enter into, amend or modify any collective bargaining
agreement or union contract with any labor organization or union;

(x) fail to maintain, dedicate to the public, allow to lapse, or abandon, including by failure to pay the required fees in any
jurisdiction, any material Company Owned Intellectual Property Right;

(xi) transfer the registration of any material Company Internet Domains and Accounts or fail to timely renew the registration of
any material Company Internet Domains and Accounts;
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(xii) fail to maintain or protect the confidentiality of any trade secret or Source Code included in any material Company Owned
Intellectual Property or Company Owned Intellectual Property Right, except for disclosures under written agreements with confidentiality obligations entered into
in the ordinary course of business;

(xiii) change the Company Group’s methods of accounting or accounting practices, except as required by concurrent changes in
GAAP as agreed to by the Company Group’s independent public accountants;

(xiv) commence, settle, or offer or propose to settle any material Action involving or against any member of the Company Group
or settle any Action which involves any non-monetary relief;

(xv) (A) cancel, compromise, intentionally waive or release any material right, debt or claim of the Company Group, other than
in the ordinary course of business; or (B) delay or postpone the payment of payables or accelerate the payment of receivables, other than in the ordinary course of
business;

(xvi) change any Tax election, settle or compromise any claim, notice, audit report or assessment in respect of material Taxes,
change any annual Tax accounting period, change any material method of Tax accounting, amend any material Tax Return, or surrender any right to claim a
material Tax refund,

(xvii) take any action for the winding up, liquidation, dissolution or reorganization of the Company or any Subsidiary or for the
appointment of a receiver, administrator or administrative receiver, trustee or similar officer of its assets or revenues; or

(xviii) agree, resolve or commit to do any of the foregoing.

(d) Nothing contained in this Agreement shall be construed to give to Parent or the Merger Subs, directly or indirectly, rights to control or direct
the Company’s operations prior to the First Effective Time. Prior to the First Effective Time, the Company shall exercise, consistent with the terms and conditions
of this Agreement, complete control and supervision of its and its’ Subsidiaries operations.

6.2 Access to Information. During the Interim Period, the Company shall (a) give Parent and its Affiliates, counsel, financial advisors, auditors,
employees, agents and other representatives reasonable access to the offices, properties, employees, books and records and Contracts of the Company and its
Subsidiaries, (b) furnish to Parent such financial and operating data and other information relating to the Company Group as Parent may reasonably request and (c)
cooperate, and instruct the employees, counsel and financial advisors of the Company and its Subsidiaries to cooperate, with Parent in its investigation of the
Company Group; provided, however, that the Company may restrict or otherwise prohibit access to such documents or information to the extent that access to such
documents or information would give rise to a material risk of waiving any attorney-client privilege, work product doctrine or other privilege applicable to such
documents or information or would violate any applicable Law or Contract to which any member of the Company Group is party; and provided, further, however,
that no information or knowledge obtained in any investigation conducted pursuant to the access contemplated by this Section 6.2 shall affect or be deemed to
modify any representation or warranty of the Company set forth in this Agreement or otherwise impair the rights and remedies available to Parent or the Merger
Subs hereunder. Any investigation pursuant to this Section 6.2 shall be conducted in such manner as not to interfere unreasonably with the conduct of the business
of the Company Group.
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6.3 Consents: Filings.

(a) The Company shall use reasonable best efforts to cause the conditions set forth in Section 8.1 and Section 8.3 to be satisfied on a
timely basis, and Parent and the Merger Subs shall use reasonable best efforts to cause the conditions set forth in Section 8.1 and Section 8.2 to be satisfied on a
timely basis.

(b) As promptly as practicable after the execution of this Agreement, each party to this Agreement shall use reasonable best efforts to (i)
make all filings and give all notices that are or may be required to be made and given by such party in connection with the transactions contemplated by this
Agreement and the Ancillary Agreements and (ii) obtain all Approvals which are or may be required to be obtained (pursuant to any applicable Law, Contract, or
otherwise) by such party in connection with the transactions contemplated by this Agreement (including, with respect to the Company, those Approvals set forth on
Section 4.4 of the Disclosure Schedule). Each party shall, upon request of another party and to the extent permitted by applicable Law or applicable Contract,
promptly deliver to such other party a copy of each such filing made, each such notice given and each such Approval obtained by it.

6.4 Company Written Consent; Stockholder Notice.

(a) Promptly following the execution and delivery of this Agreement (and in any event within one (1) Business Day of the execution of
this Agreement), the Company shall (i) duly take all lawful action to obtain the written consent of the Consenting Stockholders adopting this Agreement and
approving the First Merger in accordance with the DGCL and the Company’s Organizational Documents in the form attached hereto as Exhibit G (“Company
Written Consent”) and (ii) promptly following receipt of such Company Written Consent, deliver to Parent a copy of the Company Written Consent.

(b) Promptly following execution and delivery of this Agreement (and in any event within five (5) Business Days), the Company shall
deliver to any Stockholder who is entitled to vote upon the adoption of this Agreement and has not executed the Company Written Consent a stockholder notice
(the “Stockholder Notice™) containing (i) notice of the receipt by the Company of the Company Written Consent in compliance with Sections 228(e) and 262 of the
DGCL, (ii) the Board of Directors of the Company’s recommendation and an accurate description of the material terms of this Agreement and the Mergers, (iii) a
notice of the appraisal rights of the Stockholders in accordance Section 262 of the DGCL and (iv) such other information as may be required by applicable Law.
The Company shall not include in the Stockholder Notice any information with respect to Parent, the Merger Subs or any of their Affiliates, the form and content
of which information shall not have been approved by Parent prior to such inclusion. The Stockholder Notice will not contain, at or prior to the Closing, any untrue
statement of a material fact and will not omit to state any material fact necessary in order to make the statements made therein, in light of the circumstances under
which they were made, not misleading, provided, however, that the Company makes no representation or warranty with respect to information supplied by or on
behalf of Parent or the Merger Subs with respect to such entities for inclusion in the Stockholder Notice. Prior to delivering the Stockholder Notice to the
Stockholders, the Company shall provide drafts thereof to Parent, shall give Parent reasonable time to review and comment thereon and shall include any
reasonable comments made by Parent in the Stockholder Notice.
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() Prior to the Closing, the Company shall timely give all notices to the holders of Company Preferred Stock required by the
Company’s Organizational Documents or obtain waivers with respect thereto.

(d) Prior to the Closing, the Company shall use reasonable best efforts to obtain any consents required pursuant to the Company’s
Organizational Documents in order to effect the conversion of the Company Preferred Stock to Company Common Stock in accordance with the Company’s
Organizational Documents immediately prior to the First Effective Time.

6.5 Tax Matters.
(a) Tax Returns.

(1) The Company shall prepare and timely file, or cause to be prepared or timely filed, all Tax Returns in respect of any
member of the Company Group that are required to be filed (taking into account any extension) on or before the Closing Date, and shall pay, or cause to be paid,
all Taxes of the Company Group due on or before the Closing Date. Such Tax Returns shall be prepared by treating items on such Tax Returns in a manner
consistent with past practices of such member, except as required by applicable Law.

(i1) Parent shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns for each member of the
Company Group for any periods ending on or prior to the Closing Date that are filed after the Closing Date and all Tax Returns for the Company Group for any
Straddle Periods. Such Tax Returns shall be prepared on a basis consistent with the most recent Tax Returns of the applicable member of the Company Group,
except as required by applicable Law. Not later than thirty (30) days prior to the due date for filing of such Tax Returns, Parent shall provide the Equityholder
Representative with drafts of such Tax Returns. The parties shall work together in good faith to resolve any differences and to the extent such differences have not
been resolved, the principles of Section 2.8 shall apply thereto. Parent shall make any changes to the Tax Returns as finally determined pursuant to the preceding
sentence and shall file such Tax Returns consistent therewith. For purposes of this Agreement, the portion of Taxes payable for any Straddle Period allocable to the
Pre-Closing Tax Period will be (i) in the case of Property Taxes, deemed to be the amount of such Taxes for the entire Straddle Period multiplied by a fraction, the
numerator of which is the number of calendar days of such Straddle Period in the Pre-Closing Tax Period and the denominator of which is the number of calendar
days in the entire Straddle Period and (ii) in the case of all other Taxes, determined as though the taxable year of the Company terminated at the close of business
on the Closing Date, except that exemptions, allowances or deductions that are calculated on an annual basis, such as the deduction for depreciation, shall be
apportioned on a time basis.
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(i) Neither Parent or the Second Surviving Corporation, nor any of their Affiliates shall (or after the Closing, shall cause or
permit the Second Surviving Corporation to) (i) file, amend, refile or otherwise modify any Tax Return relating in whole or in part to the Company with respect to
any Pre-Closing Tax Period, or (ii) make or change any Tax election of the Company that has any effect on a Pre-Closing Tax Period, in each case, except as
required by a Governmental Authority or applicable Law, without the prior written consent of the Equityholder Representative, which consent shall not be
unreasonably withheld or delayed.

(b) Cooperation on Tax Matters.

(1) Parent, the Second Surviving Corporation and the Equityholder Representative shall cooperate fully, as and to the extent
reasonably requested by the other party, in connection with the filing of Tax Returns pursuant to this Agreement and any Tax Contest (as defined below). Such
cooperation shall include the retention and (upon the other party’s request) the provision of records and information which may be reasonably relevant to any such
Tax Return or Tax Contest and making appropriate persons available on a mutually convenient basis to provide additional information and explanation of any
material provided hereunder. Parent and the Second Surviving Corporation agree (i) to retain all books and records with respect to Tax matters pertinent to the
Company relating to any Tax period beginning before the Closing Date until the expiration of the relevant statutes of limitations (and, to the extent notified by
Parent or Equityholder Representative, any extensions thereof) of the respective Tax periods, and to abide by all record retention agreements entered into with any
Governmental Authority and (ii) to give to the other Person reasonable written notice prior to transferring, destroying or discarding any such books and records
and, if the other Person so requests, the Second Surviving Corporation or the Equityholder Representative, as the case may be, shall allow the other Person to take
possession of such books and records. Notwithstanding anything to the contrary in this Agreement, the Equityholder Representative shall have no obligation under
this Agreement to prepare or file any Tax Returns.

(i1) Parent, the Second Surviving Corporation and the Equityholder Representative further agree, upon request, to use their
reasonable best efforts to obtain any certificate or other document from any Governmental Authority or any other Person as may be necessary to mitigate, reduce or
eliminate any Tax that could be imposed (including, but not limited to, with respect to the transactions contemplated hereby).

(©) Transfer Taxes. All transfer, stamp, documentary, sales, use, registration, value-added and other similar Taxes (including all
applicable real estate transfer Taxes) incurred in connection with this Agreement and the transactions contemplated hereby (“Transfer Taxes™) will be borne fifty
percent (50%) by Parent and fifty percent (50%) by the Stockholders. Each Person required by applicable Law agrees to file, or cause to be filed, in a timely
manner all necessary documents (including, but not limited to, all Tax Returns) with respect to such Transfer Taxes.
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(d) Tax Contests.

(1) Parent and the Equityholder Representative shall promptly notify each other in writing upon receipt by such party or any of
their respective Affiliates of notice of any pending or threatened federal, state, local or foreign audits, examinations, claims, assessments or administrative or court
proceeding relating to Taxes of the Company (a “Tax Contest”) for which such party is entitled to seek, or is seeking or intends to seek, indemnification pursuant
to this Agreement.

(i1) Notwithstanding Article VII, subject to the consent rights of any insurer or any other limitations in the R&W Insurance
Policy, to the extent the Company Equityholders may be held liable for any Taxes under the provisions of this Agreement (and taking into account the R&W
Insurance Policy), then:

(A) the Equityholder Representative shall have the right, in good faith, to control and to represent the interests of any
member of the Company Group in and with respect to any Tax Contest for any Tax period ending on or prior to the Closing Date and to employ counsel
of its own choice for such purpose; provided, however, Parent shall be entitled to participate at its expense in or with respect to any such Tax Contest.
The Equityholder Representative shall have the right to settle or compromise, or agree to settle or compromise, either administratively or after the
commencement of litigation, any Tax Contest for any Tax period ending on or prior to the Closing Date; provided, however, no such settlement,
compromise or agreement shall be effectuated without Parent’s prior written consent, which shall not be unreasonably withheld, delayed or conditioned.

(B) Parent and Equityholder Representative shall have the right, in good faith, to jointly control and to represent the
interests of the Company in and with respect to any Tax Contest for any Straddle Period; provided, however, that neither party may settle or compromise,
or agree to settle or compromise, either administratively or after the commencement of litigation, any Tax Contest for any Straddle Period without the
prior written consent of both parties, which shall not be unreasonably withheld, delayed or conditioned.

(e) Tax Consequences. For United States federal income tax purposes, the Mergers are intended to constitute a reorganization within the
meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder. The parties to this Agreement adopt this Agreement as a plan of
reorganization within the meaning of Treasury Regulations Section 1.368-2(g) and Proposed Treasury Regulations Section 1.368-3(a). Each of Parent, Merger Sub
1, Merger Sub 2 and the Company shall report the Merger as a reorganization within the meaning of Section 368(a) of the Code, unless the condition set forth in
Section 8.2(f) is waived by the Company, Section 2.10(c) applies, or otherwise required pursuant to a “determination” within the meaning of Section 1313(a) of the
Code. None of Parent, Merger Sub 1, Merger Sub 2 or the Company shall take any actions (or refrain from taking any actions) to prevent the Mergers from
qualifying as a reorganization within the meaning of Section 368(a) of the Code. The parties to this Agreement agree that the Closing Parent Stock Price is
intended to be treated as the fair market value of the Parent Stock delivered pursuant to this Agreement for purposes of determining whether the continuity of
interest requirement under Treasury Regulations Section 1.368-1(e) is satisfied pursuant to Revenue Procedure 2018-12 and agree to make all Tax reporting
consistent with such intent, and any adjustments to the allocation of consideration between cash and shares of Parent Stock pursuant to Section 2.10 shall be made
based upon the Closing Parent Stock Price.
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® No duplication. This Section 6.5 shall be interpreted as to avoid duplication.

6.6 Indemnification of Officers and Directors.

(a) Parent acknowledges that all rights to indemnification for acts or omissions occurring prior to the First Effective Time existing as of
the date of this Agreement in favor of the current and former directors and officers of the Company and its Subsidiaries pursuant to the DGCL, Organizational
Documents of the Company and its Subsidiaries and any indemnification agreements set forth on Section 6.6(a) of the Disclosure Schedule shall survive the
Mergers and shall continue in full force and effect in accordance with their terms for a period of six (6) years following the First Effective Time, and Parent shall
cause the Second Surviving Corporation to fulfill and honor such obligations to the maximum extent permitted by applicable Law.

(b) Prior to the Closing, the Company shall purchase “tail” insurance coverage for the Company’s directors and officers, in a form
reasonably acceptable to the Parent, which shall provide such directors and officers with coverage for six (6) years following the Closing with respect to claims
arising out of acts or omissions occurring at or prior to the Closing (the “D&O Tail Policy”). The cost of obtaining the D&O Tail Policy shall be borne by the
Company.

() The provisions of this Section 6.6 shall survive the Closing and are intended to be for the benefit of, and enforceable by, each current
or former director and officer of the Company and its Subsidiaries and his or her heirs and personal representatives, and nothing in this Agreement shall affect any
indemnification rights that any such current or former director or officer and his or her heirs and personal representatives may have under the certificate of
incorporation, bylaws or equivalent organizational documents of the Company or its Subsidiaries or under any Contract or applicable Law.

(d) In the event that the Second Surviving Corporation or any of its successors or assigns (i) consolidates with or merges into any other
Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or substantially all of its

properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors or assigns of the Second Surviving
Corporation or any of its respective successors or assigns, as the case may be, shall succeed to the obligations set forth in this Section 6.6.

6.7 Confidentiality; Publicity.

(a) Parent and the Company hereby acknowledge and agree to continue to be bound by the Confidentiality Agreement.
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(b) Parent and the Company shall mutually agree upon a joint initial press release concerning this Agreement and the transactions
contemplated hereby. The Company shall not issue any additional press releases or make any additional public announcements concerning this Agreement and the
transactions contemplated hereby without the prior consent of Parent, except as may be required by applicable Law, in which case the Company shall use
commercially reasonable efforts to consult in good faith with Parent before issuing any such press releases or making any such public announcements. Parent may
issue such press releases or make such other public statements concerning this Agreement and the transactions contemplated hereby as Parent may, in its
reasonable discretion, determine after consultation with the Company and consideration in good faith of any comments provided by the Company, or as may be
required by applicable Law or rules of the New York Stock Exchange, in which case Parent shall use commercially reasonable efforts to consult in good faith with
the Company and shall consider in good faith any comments provided by the Company before issuing any such press releases or making any such public
announcements; provided, that Parent may, without consultation with the Company, make any public statement to the press, analysts, investors, lenders, rating
agencies, proxy advisory firms or those attending industry conferences or Parent conference calls, so long as such statements are substantially similar to previous
press releases, public disclosures or public statements made by Parent.

6.8 Exclusivity. During the Interim Period, the Company shall not, and shall cause its Subsidiaries and its and their employees, stockholders and
other representatives (including any investment bankers) not to (and shall not authorize any of them to) directly or indirectly: (i) solicit, initiate, encourage or
facilitate any inquiries with respect to, or the making, submission or announcement of, any offer or proposal for an Acquisition Proposal; (ii) participate or engage
in or continue any discussions or negotiations regarding, or furnish to any Person any nonpublic information of the Company Group with respect to, any
Acquisition Proposal; (iii) approve, endorse or recommend any Acquisition Proposal; (iv) enter into any letter of intent or similar document or any contract
agreement or commitment contemplating or providing for the consummation of any Acquisition Proposal; or (v) submit any Acquisition Proposal or any matter
related thereto to the vote of the Stockholders. The Company shall, and shall cause its Subsidiaries and its and their employees, stockholders and other
representatives to, immediately cease and cause to be terminated any and all existing activities, discussions or negotiations with any third parties conducted
heretofore with respect to any Acquisition Proposal. As promptly as practicable (and in any event within one (1) Business Day) after receipt of any Acquisition
Proposal or any request for nonpublic information or inquiry which it reasonably believes would lead to an Acquisition Proposal, the Company shall provide Parent
with oral and written notice of the material terms and conditions of such Acquisition Proposal.

6.9 Payoff Letters. At least two (2) Business Days prior to the Closing Date, the Company shall deliver to Parent copies of executed payoff letters,
each in form and substance reasonably satisfactory to Parent, in respect of all Indebtedness of the Company Group for borrowed money, which (a) confirm the
aggregate outstanding amount required to be paid to fully satisfy all principal, interest, prepayment premiums, penalties, breakage costs or any other outstanding
and unpaid obligations under such Indebtedness as of the anticipated Closing Date (and the daily per diem accrual of interest thereafter) (the “Payoff Amount™), (b)
provide that upon receipt of the applicable Payoff Amount, all agreements and instruments related to such Indebtedness shall be terminated, and (c) provide that all
Encumbrances and all guarantees granted in connection with the such Indebtedness shall, upon the payment of the Payoff Amount at Closing, released, be
terminated and discharged (the “Payoff Letters™).
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6.10 NYSE Listing. Parent shall use its reasonable best efforts to cause the shares of Parent Stock to be issued in the First Merger to be approved for
listing on the New York Stock Exchange, subject to official notice of issuance.

6.11 R&W Insurance Policy. Parent and the Company agree to cooperate and use reasonable best efforts to take all actions that are reasonably
necessary to cause the R&W Insurance Policy to be in effect at or prior to the Closing.

6.12 280G Cooperation. The Company will, prior to the Closing Date, submit to a Stockholder vote the right of any disqualified individual (as
defined in Section 280G(c) of the Code) to receive or retain any and all payments and other benefits contingent (within the meaning of Section 280G(b)(2)(A)(i) of
the Code) on the consummation of the transactions contemplated by this Agreement to the extent necessary so that no such payment or benefit would be a
“parachute payment” under Section 280G(b) of the Code, in a manner that satisfies the stockholder approval requirements under Section 280G(b)(5)(B) of the
Code and the regulations promulgated thereunder, including Q&A 7 of Section 1.280G-1 of such regulations. Such vote shall establish the disqualified individual’s
right to the payment or other compensation, and the Company shall obtain any required waivers from each such disqualified individual prior to the vote. In
connection with the solicitation of the vote from the Stockholders, the Company shall provide adequate disclosure to the Stockholders of all material facts
concerning all payments that, but for such vote, could be deemed parachute payments to a disqualified individual under Section 280G of the Code in a manner that
satisfies Section 280G(b)(5)(B)(ii) of the Code and regulations promulgated thereunder. A reasonable period of time prior to the vote, Parent and its counsel shall
have the right to review and comment on all documents to be delivered to the Stockholders in connection with such vote and any required disqualified individual
waivers or consents (which review and comment shall not be unreasonably withheld or delayed), and the Company shall reflect all reasonable comments of Parent
thereon. Parent and its counsel shall be provided copies of all documents executed by the Stockholders and disqualified individuals in connection with the vote
provided under this Section 6.12.

6.13 Benefits Plan Terminations. If requested by Parent at least five (5) Business Days prior to the Closing Date, the Company shall, prior to but
conditioned upon the Closing, take all actions reasonably necessary to terminate or cancel any Employee Benefit Plan that provides group welfare benefits or is
intended to be qualified under Section 401(a) of the Code as of no later than one day prior to the Closing Date and provide evidence of such termination or
cancellation reasonably acceptable to Parent. In the event that termination of any such Employee Benefit Plan would reasonably be anticipated to trigger
liquidation charges, surrender charges or other fees, then such charges or fees shall be the responsibility of Parent.
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6.14 Continuation of Benefits.

(a) Parent agrees that for a period of at least twelve (12) months following the First Effective Time, each employee of the Company
Group as of the First Effective Time (a “Continuing Employee™) shall, while such Continuing Employee remains employed, receive (i) a base salary or hourly
wage rate and target annual cash incentive compensation opportunity (excluding specific performance goals and equity-based compensation) that, in each case, is
no less favorable than the base salary or wage rate and target annual cash incentive compensation opportunity (excluding specific performance goals and equity-
based compensation), respectively, as was provided to such Continuing Employee immediately prior to the First Effective Time and (ii) employee benefits that, in
the aggregate, are substantially comparable to the employee benefits of similarly situated employees of Parent excluding for comparability purposes any change in
control, retention or similar benefits, bonus, equity or equity-based awards. In addition, each Continuing Employee shall, as of the First Effective Time, receive full
credit for service with the Company Group prior to the First Effective Time for purposes of eligibility to participate, vesting and vacation entitlement under the
employee benefit plans, programs and policies of Parent in which such Continuing Employee participates (excluding, for the avoidance of doubt, with respect to
any equity awards or incentives granted after the First Effective Time) to the same extent such service was recognized by the Company Group prior to the First
Effective Time under comparable Employee Benefit Plans; provided, however, that nothing herein shall result in the duplication of any benefits for the same period
of service.

(b) With respect to each health or welfare benefit plan maintained by Parent or the Second Surviving Corporation in which a Continuing
Employee participates, Parent shall use its commercially reasonable efforts to cause (i) to be waived for the calendar year in which the First Effective Time occurs
any eligibility waiting periods or the application of any pre-existing condition limitations under such plan to the extent such were waived or satisfied under the
comparable health or welfare benefit plan of the Company Group immediately prior to the First Effective Time, and (ii) each Continuing Employee to be given
credit under such plan for all amounts paid by such Continuing Employee under any similar Employee Benefit Plan for the plan year that includes the First
Effective Time for purposes of applying deductibles, co-payments and out-of-pocket maximums as though such amounts had been paid in accordance with the
terms and conditions of the plans maintained by Parent or the Second Surviving Corporation, as applicable, for the plan year in which the First Effective Time
occurs; provided, however, that Parent’s obligations under this clause (ii) shall be subject to its receipt of all necessary information, from either the Company
Group or such Continuing Employee, related to such amounts paid by such Continuing Employee.

(c) The provisions of this Section 6.14 are solely for the benefit of the parties to this Agreement, and no Continuing Employee
(including any beneficiary or dependent thereof) shall be regarded for any purpose as a third-party beneficiary of this Agreement, and no provision of this Section
6.14 shall create such rights in any such persons or any other third party. Nothing herein shall (i) guarantee employment for any period of time or preclude the
ability of Parent or the Second Surviving Corporation to terminate the employment of any Continuing Employee at any time and for any reason, (ii) require Parent
or the Second Surviving Corporation to continue any Employee Benefit Plans, or other employee benefit plans or arrangements or prevent the amendment,
modification or termination thereof after the First Effective Time, or (iii) amend or establish any Employee Benefit Plans or other employee benefit plans or
arrangements.
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6.15 Notices of Certain Events. During the Interim Period, each of Parent and the Company shall promptly notify the other of (a) any notice or other
communication from any Person alleging that the consent of such Person is required in connection with the transactions contemplated by this Agreement; (b) any
notice or other communication from any Governmental Authority delivered in connection with the transactions contemplated by this Agreement; (c) any Action
commenced or, to its Knowledge, threatened against Parent, the Company, or their Affiliates (as applicable) that relates to the consummation of the transactions
contemplated by this Agreement; and (d) any inaccuracy or breach of any representation, warranty or covenant contained in this Agreement of which Parent or the
Company (as applicable) has Knowledge that would result in the failure of any of the conditions set forth in Article VIII. No such notice by the Company shall be
deemed to supplement or amend the Disclosure Schedule for any purpose, including for (i) determining the accuracy of any of the representations and warranties
made by the Company in this Agreement or (ii) determining whether any condition set forth in Article VIII has been satisfied.

6.16 Further Assurances. Pursuant to the terms and subject to the conditions contained herein, the parties agree: (a) to take, or cause to be taken, all
actions and to do, or cause to be done, all things reasonably necessary, proper or advisable to consummate and make effective the transactions contemplated by this
Agreement and the Ancillary Agreements, (b) to execute any documents, instruments or conveyances of any kind which may be reasonably necessary or advisable
to carry out any of the transactions contemplated hereunder or thereunder, and (c) to cooperate with each other in connection with the foregoing.

6.17 Legal Representation. All communications involving attorney-client confidences among the Company Group and Wilson Sonsini Goodrich &
Rosati in the course of the negotiation, documentation and consummation of the transactions contemplated by this Agreement will be deemed to be attorney-client
confidences that belong solely to the Stockholders (and not Parent or the Second Surviving Corporation or their subsidiaries or Affiliates) and may be controlled by
the Equityholder Representative. Without limiting the generality of the foregoing, upon and after the Closing, (a) the Stockholders and their Affiliates will be the
sole holders of the attorney-client privilege with respect to the negotiation, documentation and consummation of the transactions contemplated by this Agreement
(collectively, the “Pre-Merger Communications™), and none of the Parent or the Second Surviving Corporation or their subsidiaries or Affiliates will be a holder
thereof, (b) to the extent that files of Wilson Sonsini Goodrich & Rosati with respect to the negotiation, documentation and consummation of the transactions
contemplated by this Agreement constitute property of the client, only the Stockholders and their Affiliates will hold such property rights and (c) Wilson Sonsini
Goodrich & Rosati will not have any duty whatsoever to reveal or disclose the Pre-Merger Communications or files pertaining to the Pre-Merger Communications
to Parent or the Second Surviving Corporation or any of their subsidiaries or Affiliates by reason of any attorney-client relationship between any of Wilson Sonsini
Goodrich & Rosati LLP and the Company or otherwise. Notwithstanding the foregoing, in the event that a dispute arises between the Parent, the Second Surviving
Corporation or their subsidiaries or Affiliates, on the one hand, and a third party other than the Stockholders, on the other hand, Parent may assert the attorney-
client privilege to prevent the disclosure of the Pre-Merger Communications to such third party or waive such privilege if desired in connection with resolving such
dispute. In the event that Parent is legally required or requested by governmental order or otherwise (any such request or order, a “Legal Request™) to access or
obtain a copy of all or a portion of the Pre-Merger Communications, Parent shall be entitled to access or obtain a copy of and disclose the Pre-Merger
Communications to the extent necessary to comply with any such Legal Request. In the event of any Legal Request, Parent shall promptly notify the Equityholder
Representative in writing (prior to the disclosure by Parent of any Pre-Merger Communications to the extent practicable) so that the Equityholder Representative
can seek a protective order and Parent agrees to use all commercially reasonable efforts (at the sole cost and expense of the Company Equityholders) to assist
therewith.
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6.18 Financial Statements: Other Cooperation.

(a) The Company shall use commercially reasonable efforts to deliver as promptly as possible following the date of this Agreement to
Parent a true, correct and complete copy of the audited consolidated balance sheet of the Company Group and the related audited consolidated statements of
operations, stockholders’ deficit, and cash flows of the Company Group for the fiscal year ended December 31, 2019, together with the unqualified audit opinion
(other than a “going concern” qualification) of PricewaterhouseCoopers LLP relating thereto (the “2019 Audited Financial Statements”).

(b) On or prior to February 15, 2020, the Company shall deliver to Parent a true, correct and complete copy of the unaudited
consolidated balance sheet of the Company Group as of December 31, 2019, and the related unaudited statements of income and cash flows for the twelve-month
period then ended, as prepared by the Company’s management using similar methodologies, practices, estimation techniques, assumptions, and principles as used
in the preparation of the Latest Balance Sheet (except that the 2019 Management Financial Statements will include the effect of the 2018 audit adjustments), which
financial statements shall not be required to be compliant with GAAP or Financial Accounting Standards Board’s Accounting Standards Codifications 606 (the
“2019 Management Financial Statements™).

() Prior to the Closing, the Company shall (i) provide an employee of Parent designated by Parent (the “Parent Representative™) such
access to the offices, properties, employees, books and records, Contracts and other financial information of the Company and its Subsidiaries relating to the
Company’s 2019 audit as reasonably requested by the Parent Representative; provided that Parent shall cause the Parent Representative not to use or share any
competitively sensitive financial information for any other business purpose, and (ii) reasonably cooperate with, and instruct its employees, counsel, financial
advisors and other services providers to provide reasonable cooperation to, the Parent Representative to prepare for the integration of the financial and accounting
operations and functions of the Company and its Subsidiaries with and into such operations and functions of the Parent, including the adoption by the Company
and its Subsidiaries of the Financial Accounting Standards Board’s Accounting Standards Codifications 606 and 842; provided, however, that the Parent
Representative shall have no authority or power to control, intervene in, or delay the preparation or delivery of the 2019 Financial Statements.
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(d) Prior to the Closing, the Company shall, and shall cause its employees and advisors to, provide reasonable cooperation to Parent to
prepare for the integration of its business with and into the Parent’s business on and after the Closing, including formulation of a joint sales and marketing strategy
to be implemented after Closing.

6.19 Interim Period Payments.

(a) Parent shall pay, or cause to be paid, an amount of $3,000,000 to the Company on March 1, 2020 (the “Initial Interim Payment”) if
(1) this Agreement has not been terminated, and the Closing has not occurred, on or prior to such date, (ii) as of such date there shall have been no uncured breach
by the Company of its representations, warranties or covenants contained in this Agreement which would cause the failure of a condition set forth in Section 8.3
and (iii) the Company shall have delivered to the Parent a certificate signed by an officer of the Company, dated as of such date, certifying that the condition
specified in clause (ii) has been fulfilled.

(b) Parent shall pay, or cause to be paid, an amount of $3,000,000 to the Company, upon request by the Company at any time prior to
June 30, 2020 (the “Second Interim Payment”) if (i) this Agreement has not been terminated, and the Closing has not occurred, on or prior to such date, (ii) as of
such date there shall have been no uncured breach by the Company of its representations, warranties or covenants contained in this Agreement which would cause
the failure of a condition set forth in Section 8.3 and (iii) the Company shall have delivered to the Parent a certificate signed by an officer of the Company, dated as
of such date, certifying that the condition specified in clause (ii) has been fulfilled.

() Parent shall pay, or cause to be paid, to the Company such amounts as may be requested by the Company from time to time after
June 30, 2020, if the Outside Date has been extended to a date later than June 30, 2020, up to an aggregate of $1,000,000 per month for each month (or partial
month) that the Closing is delayed past June 30, 2020, to the extent necessary to fund the continued operation of the Company (any such payment, an “Additional
Interim Payment”); provided, (i) this Agreement has not been terminated, (ii) as of such date there shall have been no uncured breach by the Company of its
representations, warranties or covenants contained in this Agreement which would cause the failure of a condition set forth in Section 8.3 and (iii) the Company
shall have delivered to the Parent a certificate signed by an officer of the Company, dated as of such date, certifying that the condition specified in clause (ii) has
been fulfilled.

(d) In the event that this Agreement is terminated prior to the Closing, (i) the Company shall not have any obligation to repay the Initial
Interim Payments to Parent and (ii) the Company shall repay the Second Interim Payment and Additional Interim Payment to Parent within six months of such
termination date with interest at a rate equal to the applicable federal rate; provided, that, for the avoidance of doubt, the termination of this Agreement shall not
relieve the Company of any liability in respect of the certificate provided pursuant to Section 6.19(a)(iii).

(e) The parties hereby acknowledge and agree that the payments and rights described in this Section 6.19 are a necessary inducement for
the Company to enter into this Agreement and undertake the actions called for herein, without which the Company would not enter into this Agreement.
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6.20 Parent Registration Statements. Parent agrees not to file a registration statement in respect of any secondary sale of Parent Stock for a period of
six (6) months following the Closing Date.

6.21 Certain Matters.

(a) Prior to the Closing, the Company shall issue the shares set forth on Section 6.21(a) of the Disclosure Schedules and provide
reasonably satisfactory evidence to Parent of such issuance.

(b) The Company shall not finally agree to the amounts payable in respect of any of the matters set forth on Section 10.1(a) of the
Disclosure Schedule prior to the Closing without the prior consent of Parent, not to be unreasonably withheld, conditioned or delayed.

(c) Prior to the Closing, the Company shall (i) keep Parent reasonably apprised of all material developments with respect to and
reasonably consult with Parent on the matter set forth on Section 7.2(a)(ix) of the Disclosure Schedule and (ii) not settle the matter set forth on Section 7.2(a)(ix) of
the Disclosure Schedule without the prior consent of Parent, not to be unreasonably withheld, conditioned or delayed.

(d) The Company shall file the amendment to the Company’s Amended and Restated Certificate of Incorporation described in Section
4.2(a) of the Disclosure Schedule with the Secretary of State of the State of Delaware with five (5) Business Days after the date of this Agreement.

(e) If Parent recovers any amounts in respect of the Special Indemnity Matter (or in any other Action related to the facts and
circumstances underlying the Special Indemnity Matter) after the Closing, 50% of any such amount shall be deposited with the Paying Agent for further
distribution to the Company Equityholders based on their Pro Rata Share as set forth on the Closing Consideration Schedule; provided that any such payment to be
made to Optionholders through the payroll system of Parent subject to applicable Tax withholding.
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ARTICLE VII.
INDEMNIFICATION: REMEDIES

7.1 Survival. The representations set forth in Sections 5.11, 5.12, 5.15 and 5.16 and representations in any certificate delivered pursuant to this
Agreement with respect thereto shall terminate and be of no further force or effect upon the Closing, and there shall be no liability in respect thereof, whether such
liability has accrued prior to or after the Closing, on the part of Parent. All of the other representations and warranties made by any party in this Agreement shall
survive the Closing for a period of twelve (12) months following the Closing Date (the “Survival Period Termination Date”). The covenants and agreements of the
parties to be performed prior to the Closing Date shall survive the Closing until the Survival Period Termination Date. The covenants and agreements of any party
to be performed on or following the Closing shall survive the Closing until fully performed in accordance with their terms. The indemnification obligations of the
Company Equityholders pursuant to Section 7.2(a)(iv) - (vii) shall survive until the Survival Period Termination Date and claims thereunder may be asserted at any
time before the Survival Period Termination Date. The indemnification obligations of the Company Equityholders pursuant to Section 7.2(a)(viii) and (ix) shall
survive with respect to any matter thereof until the date that is ninety (90) days following the final, non-appealable resolution of such matter. Notwithstanding the
foregoing, if written notice of a claim has been given on or prior to the applicable survival date for the representation, warranty, covenant or agreement on which
such claim is based, then such representation, warranty, covenant or agreement shall survive as to such claim until final determination and satisfaction of such
claim. Notwithstanding the time limitations set forth in this Section 7.1 or any provision to the contrary contained herein, any claim relating to Fraud may be
brought at any time to the maximum extent permitted by applicable Laws (including the maximum period of extensions under Section 8106(c) of Title 10 of the
DGCL).

7.2 Indemnification.

(a) By the Company Equityholders. Following the Closing, each of the Company Equityholders, severally and not jointly (in accordance
with the second paragraph of this Section 7.2(a)), shall indemnify, save and hold harmless Parent and each of its Affiliates (including, following the Closing, the
Second Surviving Corporation and its Subsidiaries), and each of their respective representatives (collectively, the “Parent Indemnitees™), from and against any and
all Losses incurred in connection with, arising out of, resulting from or incident to (i) any breach or inaccuracy of any representation or warranty made by the
Company in Article IV or any certificate delivered in connection with this Agreement (in each case, without giving effect to materiality, “Material Adverse Effect”
or similar qualifications for purposes of determining whether there is a breach or inaccuracy and with respect to the calculation of the amount of Losses incurred by
a Parent Indemnitee); (ii) any breach of any covenant or agreement made by the Company in this Agreement and required to be performed prior to the Closing
(other than the covenants and agreements set forth in Section 6.1(b)); (iii) any breach of any covenant or agreement made by the Company in Section 6.1(b); (iv)
any claim or allegation that any Company Equityholder or other Person is entitled to any amount in connection with the First Merger in excess of the consideration
set forth in the Closing Consideration Schedule with respect to such Company Equityholder or other Person; (v) any Excess Dissenting Share Payments; (vi) any
Indebtedness or Transaction Expenses that are unpaid as of the Closing and not taken into account in the calculation of Estimated Closing Indebtedness or
Estimated Transaction Expenses; (vii) any Indemnified Taxes; (viii) the matter set forth on Section 10.1(a) of the Disclosure Schedule, to the extent all amounts
owed that have not been finally determined by the Company Group and paid by the Company prior to the Closing or included in Closing Indebtedness; and (ix)
fifty percent (50%) of any settlement costs agreed or judgment required to be paid in respect of the matter set forth on Section 7.2(a)(ix) of the Disclosure
Schedule.

For purposes of clarifying the meaning of “several” indemnification by each Company Equityholder under this Section 7.2(a), any portion of the
Indemnity Escrow Funds that are distributed to a Parent Indemnitee pursuant to this Article VII shall be deemed to have been “severally” recovered from all of the
Company Equityholders. For the avoidance of doubt, the Equityholder Representative shall represent the Company Equityholders with respect to all matters
pursuant to this Article VII as provided in Section 10.18 (and any notice requirement with respect to any notice required to be provided under this Article VII by an
Indemnified Party shall be deemed satisfied if such notice is delivered to the Equityholder Representative).
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(b) By Parent. Following the Closing, Parent shall indemnify, save and hold harmless the Stockholders and each of their respective
representatives (collectively, the “Stockholder Indemnitees™), from and against any and all Losses incurred in connection with, arising out of, resulting from or
incident to (i) any breach or inaccuracy of any representation or warranty made by Parent or the Merger Subs in Article V or any certificate delivered in connection
with this Agreement (in each case, without giving effect to materiality, material adverse effect or similar qualifications with respect to the calculation of the
amount of Losses incurred by a Stockholder Indemnitee); or (ii) any breach of any covenant or agreement made by Parent or the Merger Subs in this Agreement.

7.3 Limitations on Indemnity.
(a) No amount shall be payable to the Parent Indemnitees in satisfaction of claims for indemnification pursuant to Sections 7.2(a)(i)

unless and until the aggregate amount of all Losses of the Parent Indemnitees arising therefrom exceeds an amount equal to Three Million Dollars ($3,000,000)
(the “Deductible”), at which time the Parent Indemnitees shall have the right to recover all Losses in excess of the Deductible, subject to the other limitations set
forth in this Article VII; provided, that the Deductible shall not apply to indemnification claims for breaches of the Fundamental Representations or breaches of
Section 4.21 (Tax Matters). The aggregate liability of the Company Equityholders with respect to claims for indemnification by the Parent Indemnitees pursuant to
Section 7.2(a)(i) shall not exceed Three Million Dollars ($3,000,000).

(b) The Indemnity Escrow Funds shall be the sole source of recovery with respect to Losses indemnifiable pursuant to Section 7.2(a),
and in no event shall the Parent Indemnitees be entitled to recover more than the Indemnity Escrow Funds pursuant to Section 7.2(a) in the aggregate, except (i)
with respect to Losses indemnifiable pursuant to Section 7.2(a)(iii), (ii) that the Earnout Escrow Amount shall be the sole source of recovery with respect to Losses
indemnifiable pursuant to Section 7.2(a)(viii) (and in no event shall the Parent Indemnitees be entitled to recover more than the Earnout Escrow Amount in respect
of such Losses), and (iii) that the Special Indemnity Escrow Amount shall be the sole source of recovery with respect to Losses indemnifiable pursuant to Section
7.2(a)(ix) (and in no event shall the Parent Indemnitees be entitled to recover more than the Special Indemnity Escrow Amount in respect of such Losses).

(©) (1) No amount shall be payable to the Stockholder Indemnitees in satisfaction of claims for indemnification pursuant to Section
7.2(b)(i) unless and until the aggregate amount of all Losses of the Stockholder Indemnitees arising therefrom exceeds an amount equal to the Deductible, at which
time the Stockholder Indemnitees shall have the right to recover all Losses in excess of the Deductible, subject to the other limitations set forth in this Article VII;
provided, however, that the Deductible shall not apply to indemnification claims for breaches of the Fundamental Representations and (ii) the aggregate liability of
Parent with respect to claims for indemnification by the Stockholder Indemnitees pursuant to Section 7.2(b) (other than with respect to Parent’s obligations make
payments hereunder) shall not exceed an amount equal to the Indemnity Escrow Amount.
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(d) No amount shall be payable to the Parent Indemnitees for any Losses relating to Taxes for any taxable period (or portion thereof)
beginning after the Closing Date, except in the case of (i) claims arising from breaches of Section 4.21(g), Section 4.21(h), Section 4.21(k), Section 4.21(1) or
Section 4.21(t), (ii) Taxes incidental to non-Tax claims, and (iii) claims arising from clause (c) of the definition of Indemnified Taxes. No amount shall be payable
to the Parent Indemnitees with respect to the existence, amount, expiration date or limitations on (or availability of) any Tax asset or attribute (e.g., any net
operating loss carry-forward or tax credit carry-forward) of any member of the Company Group after the Closing Date.

7.4 Direct Claims Indemnification Procedures.

(a) If a Person is entitled to indemnification hereunder (an “Indemnified Party”), the Indemnified Party shall deliver a written demand (a
“Claim Certificate™) to Parent (in the case of an indemnification claim from a Stockholder Indemnitee) or the Equityholder Representative (in the case of an
indemnification claim from a Parent Indemnitee), as applicable (each, an “Indemnifying Party”), which Claim Certificate shall contain a description of, and if
reasonably determinable at the time such demand is delivered, the amount of any Losses incurred or reasonably expected to be incurred by such Indemnified Party
and a reasonable explanation of the basis therefor. The failure to provide such notice to the Indemnifying Party shall not affect the Indemnifying Party’s obligations
under this Article VII except and only to the extent that the Indemnifying Party is materially prejudiced by such failure.

(b) In the event that the Indemnifying Party does not, within thirty (30) days of the receipt thereof, object in writing to any claim or
claims made in any Claim Certificate pursuant to the terms hereof, the Indemnifying Party shall deliver to the Indemnified Party an amount equal to the Losses set
forth in the Claim Certificate arising out of any claim or claims that are not objected to by the Indemnifying Party; provided, that if the Indemnified Party is a
Parent Indemnitee, then such amount may be recoverable from the applicable Escrow Account in accordance with the terms hereof and of the Escrow Agreement.

(c) In case the Indemnifying Party shall object in writing to any claim or claims made in any Claim Certificate, the Indemnifying Party
and Indemnified Party shall attempt in good faith to agree upon the rights of the respective parties with respect to each of such claims. If the Indemnifying Party
and the Indemnified Party should so agree, a memorandum setting forth such agreement shall be prepared and signed, and the Indemnifying Party shall deliver to
the Indemnified Party the amount set forth in such memorandum in accordance with the terms thereof; provided, that if the Indemnified Party is a Parent
Indemnitee, then such amount may be recoverable from the applicable Escrow Account in accordance with the terms hereof and of the Escrow Agreement. In the
event that the parties to this Agreement are not able to reach an agreement, or the memorandum contains an agreement as to only a portion of the Losses in
question, the parties may resolve such dispute in the manner provided in Section 10.5.

62




7.5 Defense of Third-Party Claims.

(a) A party seeking indemnification hereunder in connection with a claim by any Person other than the Indemnified Party (a “Third-
Party Claim”) shall provide prompt notice of such Third-Party Claim to Parent (in the case of an indemnification claim from a Stockholder Indemnitee) or the
Equityholder Representative (in the case of an indemnification claim from a Parent Indemnitee), as applicable, which notice describes in reasonable detail such
Third-Party Claim and includes copies of all material written correspondence received by such party in connection therewith; provided that the failure to provide
such notice shall not affect an Indemnifying Party’s obligations under this Article VII except and only to the extent that an Indemnifying Party is materially
prejudiced by such failure. The Indemnifying Party shall have the right, subject to the consent rights of any insurer or any other limitations in the R&W Insurance
Policy, in its discretion and at its expense, to participate in and control the defense or settlement of such Third-Party Claim; provided that the Indemnifying Party
may control the defense or settlement of such Third-Party Claim only if (i) the claim does not seek an injunction or other equitable relief; (ii) the claim does not
involve criminal allegations, a Governmental Authority, or any material supplier, customer, or other partner to the business conducted by the Company Group; (iii)
the Indemnifying Party admits that such Third-Party Claim is indemnifiable pursuant to this Article VII and the amount of such Third-Party Claim is less than the
amount of the then-available Indemnity Escrow Funds (excluding other pending claims); (iv) such Indemnifying Party assumes the defense of such Third-Party
Claim within thirty (30) days of receipt by the Indemnifying Party of notice of such Third-Party Claim and a reasonable description of such Third-Party Claim; (v)
such Indemnifying Party conducts the defense of the Third-Party Claim diligently; (vi) the Indemnifying Party is not a party to the Third-Party Claim and outside
counsel for the Indemnifying Party has determined in good faith that there would be no conflict of interest or other inappropriate matter associated with joint
representation and (vii) in the case of a claim against a Parent Indemnitee, the assumption of the defense would not cause any Parent Indemnitee to lose coverage
under the R&W Insurance Policy. If the Indemnifying Party assumes the defense of such Third-Party Claim, (A) the Indemnified Party shall be entitled, at its own
cost and expense, to participate in the defense of such Third-Party Claim and to employ separate counsel of its choice for such purpose and (B) the Indemnifying
Party shall keep the Indemnified Party apprised of all developments, including settlement offers, with respect to the Third-Party Claim. Notwithstanding the
foregoing provisions of this Section 7.5(a), the Equityholder Representative, on behalf of the Company Equityholders, shall have the right to control the defense or
settlement of the Earnout Matter; provided, that the Equityholder Representative shall not admit to any Liability with respect to, consent to the entry of any
judgment, or settle, compromise or discharge, the Earnout Matter without the prior written consent (not to be unreasonably withheld, delayed or conditioned) of
Parent. Notwithstanding the foregoing provisions of this Section 7.5(a), after the Closing, Parent shall have the right to control the defense or settlement of the
Special Indemnity Matter; provided, that Parent shall not consent to the entry of any judgment, or settle, compromise or discharge, the Special Indemnity Matter
without the prior written consent (not to be unreasonably withheld, delayed or conditioned) of the Equityholder Representative, on behalf of the Company
Equityholders; and provided, further, that (1) the Equityholder Representative, on behalf of the Company Equityholders, shall be entitled, at its own cost and
expense, to participate in the defense of the Special Indemnity Matter and to employ separate counsel of its choice for such purpose, and (2) Parent shall keep the
Equityholder Representative apprised of all developments, including settlement offers, with respect to the Special Indemnity Matter.
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(b) Whether or not the Indemnifying Party shall have assumed the defense of a Third-Party Claim, neither party shall admit to any
Liability with respect to, consent to the entry of any judgment, or settle, compromise or discharge, any Third-Party Claim for which indemnity is sought without
the prior written consent (not to be unreasonably withheld, delayed or conditioned) of the other party; provided, that an Indemnified Party shall have no obligation
of any kind to consent to the entrance of any judgment or into any settlement unless such judgment or settlement (i) is for only money damages, the full amount of
which shall be paid by the Indemnifying Party and the R&W Insurance Policy, and (ii) includes, as a condition thereof, an express, unconditional release of the
Indemnified Party from any liability or obligation with respect to such Third-Party Claim; provided, further, that, notwithstanding the foregoing, such consent shall
be subject, in all cases, to the terms (including any right of the insurer to consent) of the R&W Insurance Policy.

() If any condition in Section 7.5(a) is or becomes unsatisfied, subject to the last two sentences thereof, (i) the Indemnified Party may
defend against the Third-Party Claim, (ii) the Indemnifying Party shall be entitled, at its own cost and expense, to participate in the defense of such Third-Party
Claim and to employ separate counsel of its choice for such purpose, (iii) the Indemnified Party shall keep the Indemnifying Party reasonably apprised of all
material developments, including settlement offers, with respect to the Third-Party Claim, (iv) any settlement shall be governed by the provisions of Section 7.5(b),
(v) to the extent the Indemnifying Party is liable for such Losses under this Article VII, the Indemnifying Party will reimburse the Indemnified Party promptly and
periodically (but no less often than monthly) for the costs of defending against the Third-Party Claim, including reasonable fees and expenses of counsel engaged
by the Indemnified Party, and (vi) to the extent the Indemnifying Party is liable for such Losses under this Article VII, the Indemnifying Party will remain
responsible for any Losses the Indemnified Party may suffer, sustain or become subject to, as result of, arising out of, relating to or in connection with the Third-
Party Claim to the fullest extent provided (and subject to the limitations of) in this Article VII. This Section 7.5 shall not apply to Tax Contests which shall be

governed by Section 6.5(d).

7.6 Effect of Knowledge or Waiver of Condition. The right to indemnification, payment of Losses or other remedy based on any representations,
warranties, covenants and agreements will not be affected by any investigation conducted with respect to, or any knowledge acquired (or capable of being
acquired) at any time, whether before or after the execution and delivery of this Agreement or the Closing, with respect to the accuracy or inaccuracy of, or
compliance with, any such representation, warranty, covenant or obligation. The waiver of any condition based on the accuracy of any representation or warranty,
or on the performance of or compliance with any covenant or obligation, will not affect the right to indemnification, payment of Losses, or other remedies based on
such representations, warranties, covenants and agreements.
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7.7 Escrow; Payment.

(a) Any indemnification of the Parent Indemnitees or the Stockholder Indemnitees pursuant to this Article VII shall be effected by wire transfer of
immediately available funds from the applicable Persons to an account designated in writing by the applicable Parent Indemnitees or Stockholder Indemnitees, as
the case may be, within ten (10) days after the final determination thereof; provided, however, that (i) any indemnification owed by the Company Equityholders to
the Parent Indemnitees pursuant to Section 7.2(a)(i), (ii), (iv), (v), (vi), and (vii) will solely be satisfied from the Indemnity Escrow Account, (ii) any
indemnification owed by the Company Equityholders to the Parent Indemnitees pursuant to Section 7.2(a)(viii) will solely be satisfied from the Earnout Escrow
Account, and (iii) any indemnification owed by the Company Equityholders to the Parent Indemnitees pursuant to Section 7.2(a)(ix) will solely be satisfied from
the Special Indemnity Escrow Account. For the avoidance of doubt, any indemnification owed by the Company Equityholders to the Parent Indemnitees pursuant
to Section 7.2(a)(iii) in excess of the funds in the Indemnity Escrow Account shall be paid directly by the Company Equityholders.

(b) Parent and the Equityholder Representative shall deliver joint written instructions to the Escrow Agent instructing the Escrow Agent to make any
distributions from the Indemnity Escrow Account as provided for herein.

7.8 No Contribution. No Company Equityholder shall have, and no Company Equityholder shall exercise or assert (or attempt to exercise or assert),
any right of contribution or reimbursement from, subrogation to, or right of indemnity against the Second Surviving Corporation or any of its Subsidiaries in
connection with any indemnification obligation to a Parent Indemnitee to which such Company Equityholder may become subject under or in connection with this
Agreement.

7.9 Indemnification Sole Remedy.

(a) From and after the Closing Date, except (w) with respect to the remedies contemplated by Section 10.17, (x) as set forth in Section
7.9(b) and (y) in the case of Fraud, the parties hereby (i) agree that the indemnification provisions set forth in this Article VII are the exclusive provisions in this
Agreement with respect to the liability of the Company Equityholder or Parent for the breach, inaccuracy or nonfulfillment of any representation or warranty or
any pre-Closing covenants, agreements or other pre-Closing obligations contained in this Agreement and the sole remedy of the Parent Indemnitees and the
Stockholder Indemnitees for any claims for breach of representation or warranty or pre-Closing covenants, agreements or other pre-Closing obligations arising out
of this Agreement or any law or legal theory applicable thereto and (ii) irrevocably waive any remedy relating to any such breach other than the indemnification
rights provided pursuant to this Article VII (whether by contract, common law, statute, regulation or otherwise). Subject to the following sentence, in the event the
Closing occurs, no Person shall have liability with respect to the transactions contemplated by this Agreement in excess of the amount of consideration actually
received by such Person under this Agreement; provided that the Stockholder listed on Schedule 7.9(a) shall not have liability with respect to the transactions
contemplated by this Agreement in excess of the amount of consideration actually received by such Person under this Agreement whether or not the Closing
occurs. With respect to Fraud, (A) the liability of any Person who did not commit the Fraud or have actual knowledge of such Fraud shall not exceed the amount of
consideration actually received by such Person under this Agreement, and (B) nothing in this Agreement shall limit the liability of any Person for any Losses
resulting from any Fraud committed by such Person or of any Person who had actual knowledge of such Fraud; provided that, notwithstanding any provision to the
contrary in this Agreement, the liability of the Stockholder listed on Schedule 7.9(a) shall not exceed the amount of consideration actually received by such Person,
except in the case of Fraud actually committed by such Person.
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(b) For the avoidance of doubt, nothing set forth in this Article VII or otherwise in this Agreement shall affect any right or claim of Parent
or the Second Surviving Corporation pursuant to any Letter of Transmittal, Restrictive Covenant Agreement or Support Agreement signed by any Company
Equityholder with respect to any representations, warranties, covenants or agreements set forth in such Letter of Transmittal, Restrictive Covenant Agreement or
Support Agreement; provided that, in the event the Closing occurs, no party to a Support Agreement shall have liability pursuant thereto in excess of the amount of
consideration actually received by such Person under this Agreement; provided, further, that the Stockholder listed on Schedule 7.9(a) shall not have liability
pursuant any Ancillary Agreement in excess of the amount of consideration actually received by such Person under this Agreement, except in the case of Fraud
actually committed by such Person.

7.10 Tax Consequences of Payments. Any payments made to an Indemnified Party pursuant to any indemnification obligations under this Article VII
will be treated as adjustments to the purchase price for all federal, state, local and foreign Tax purposes, and the parties shall file their respective Tax Returns
accordingly and such agreed treatment will govern for purposes of this Agreement, unless otherwise required by law.

7.11 Losses Net of Insurance. Losses indemnifiable pursuant to this Article VII shall be reduced by the amount of insurance proceeds actually
recovered by Parent (other than the R&W Insurance Policy) with respect to the Losses, net of any likely increase in premium, or cost of recovery. If a Parent
Indemnitee recovers, under insurance policies (other than any amounts related to the retention under the R&W Insurance Policy), any amount in respect of a matter
for which such Parent Indemnitee was already indemnified by the Company Equityholders pursuant to Section 7.2(a), Parent shall promptly pay over to the amount
so recovered (after deducting therefrom the full amount of the reasonable out-of-pocket expenses incurred by such Parent Indemnitee in obtaining and paying over
the amount of such recovery and likely increase in premium) to the Paying Agent, for further distribution to the Stockholders, and Parent or an Affiliate of Parent,
for further distribution to the Optionholders through the payroll system subject to applicable Tax withholding; provided, however, that if such recovery occurs prior
to the expiration of the survival periods under Section 7.1 or while any claim by a Parent Indemnitee remains pending in accordance with Section 7.1, then such
recovered amount shall be re-deposited in the Indemnity Escrow Account until it is released in accordance with this Agreement and the Escrow Agreement.
Notwithstanding the foregoing, no Parent Indemnitee shall have any obligation to make, or to cause any Company Group to make, any insurance claim or to pursue
any recovery from any insurance carrier or third party with respect thereto.
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ARTICLE VIIL
CONDITIONS TO CLOSING

8.1 Conditions to the Obligations of Each Party. The obligation of each party to consummate the Closing shall be subject to the satisfaction (or
waiver in writing by each party to the extent permitted by applicable Law), at or prior to the Closing, of each of the following conditions:

(a) The Company Stockholder Approval shall have been obtained in accordance with the DGCL.

(b) No Law or Order shall have been enacted, issued, promulgated, enforced or entered by any Governmental Authority that enjoins or
otherwise prohibits the consummation of the Mergers or the other transactions contemplated by this Agreement or the Ancillary Agreements.

(c) No Action by any Governmental Authority or other Person shall have been instituted which seeks to enjoin or otherwise prohibit, or
which questions the validity or legality of, the consummation of the Mergers or the other transactions contemplated by this Agreement or the Ancillary
Agreements.

8.2 Conditions to Obligations of the Company. The obligation of the Company to consummate the Closing shall be subject to the satisfaction (or
waiver in writing by the Company to the extent permitted by applicable Law), at or prior to the Closing, of each of the following conditions:

(a) Each of the representations and warranties of Parent and the Merger Subs contained in this Agreement, without giving effect to any
qualification as to materiality contained therein, shall be true and correct as of the date hereof and shall be true and correct as of the Closing Date as though made
on and as of the Closing Date (except to the extent that such representations and warranties by their terms speak as of an earlier date, in which case they shall be
true and correct as of such earlier date), except to the extent that the failure to be so true and correct would not, individually or in the aggregate, have a material
adverse effect on Parent’s ability to consummate the transactions contemplated by, and discharge its obligations under, this Agreement or the Ancillary
Agreements.

(b) Each of the covenants and agreements contained in this Agreement to be complied with or performed by Parent or the Merger Subs at
or before the Closing shall have been complied with or performed in all material respects by Parent and/or the Merger Subs.

(c) No event, circumstance, change or condition shall have occurred since the date of this Agreement which has had or would reasonably
be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(d) Parent shall have delivered to the Company a certificate signed by an officer of Parent, dated as of the Closing Date, certifying that the
conditions specified in Sections 8.2(a) and 8.2(b) have been fulfilled.
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(e) Parent shall have delivered to the Company the Escrow Agreement, duly executed by Parent.

® The value of the Parent Stock consideration deliverable pursuant to this Agreement for Company Capital Stock is reasonably expected
by the parties as of the Closing Date to represent at least forty percent (40%) of the value of the total consideration deliverable pursuant to this Agreement for
Company Capital Stock (with the value of the Parent Stock determined in accordance with Section 6.5(e)) (the “Consideration Value Condition™), or, if the
Consideration Value Condition shall not have been met, Parent shall have notified the Company in writing that it will make the Consideration Adjustment pursuant

to Section 2.10(a).

8.3 Conditions to Obligations of Parent and the Merger Subs. The obligation of Parent and the Merger Subs to consummate the Closing shall be
subject to the satisfaction (or waiver in writing by Parent to the extent permitted by applicable Law), at or prior to the Closing, of each of the following conditions:

(a) Each of the representations and warranties of the Company:

@) contained in this Agreement (other than the Company’s representations and warranties described in clauses (a)(ii) and (a)(iii)
below), without giving effect to any qualification as to materiality contained therein, shall be true and correct as of the date hereof and as of the Closing Date as
though made on and as of the Closing Date (except to the extent that such representations and warranties by their terms speak as of an earlier date, in which case
they shall be true and correct as of such earlier date), except to the extent that the failure to be so true and correct would not, individually or in the aggregate,
reasonably be expected to result in a Company Material Adverse Effect;

(ii) contained in Sections 4.1(a) (Organization), 4.2 (other than the first sentence of 4.2(a), the first sentence of 4.2(b), the first
and second sentences of 4.2(¢c), and the third and fourth sentence of 4.2(d)), 4.19 (Affiliate Transactions), and 4.24 (No Brokers) shall be true and correct in all
material respects as of the date hereof and as of the Closing Date as though made on and as of the Closing Date (except to the extent that such representations and

warranties by their terms speak as of an earlier date, in which case they shall be true and correct in all material respects as of such earlier date); and

(iii) contained in Sections 4.2(a) (first sentence only), 4.2(b) (first sentence only), 4.2(c) (first and second sentences only), 4.2(d)
(third and fourth sentences only) and 4.3 (Authorization) shall be true and correct in all respects, except for de minimis inaccuracies, as of the date hereof and as of
the Closing Date as though made on and as of the Closing Date (except to the extent that such representations and warranties by their terms speak as of an earlier
date, in which case they shall be true and correct in all respects, except for de minimis inaccuracies, as of such earlier date); provided, that in the case of any
inaccuracy in any of the representations and warranties described in this Section 8.3(a)(iii), such inaccuracy shall be deemed to be de minimis if the correct
capitalization of the Company is reflected in the Closing Consideration Schedule at the Closing and none of Parent, the Second Surviving Corporation or any of
their Affiliates would reasonably be expected to incur or suffer any Loss as a result of such inaccuracy.
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(b) Each of the covenants and agreements contained in this Agreement to be complied with or performed by the Company at or before the
Closing shall have been complied with or performed in all material respects by the Company.

() No event, circumstance, change or condition shall have occurred since the date of this Agreement which has had or would reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(d) The Company shall have delivered to the Parent a certificate signed by an officer of the Company, dated as of the Closing Date,
certifying that the conditions specified in Sections 8.3(a), 8.3(b) and 8.3(c) have been fulfilled.

(e) The sum of (i) the aggregate consideration payable to Optionholders pursuant to Section 2.5 plus (ii) the Unaccredited Consideration
shall not exceed the Estimated Cash Consideration Amount.

® The Company shall have delivered to Parent a certificate of good standing of the Company, dated as of a recent date prior to the
Closing, issued by the Secretary of State of the State of Delaware.

(2) The Company shall have delivered to Parent the First Certificate of Merger, duly executed by the Company.
(h) The Company shall have delivered to Parent the Escrow Agreement, duly executed by the Equityholder Representative.
(1) The Company shall have delivered to Parent a properly executed statement, dated as of the Closing Date, in a form reasonably

acceptable to Parent and that satisfies the requirements of Treasury Regulations Section 1.1445-2(c)(3), together with the required notice to the IRS and written
authorization for Parent to deliver such notice and a copy of such statement to the IRS on behalf of the Company upon the Closing.

G4 The Company shall have delivered to Parent resignations of each director of the Company, in their capacities as such, effective as of
the First Effective Time, duly executed by each such director.

(k) The Company Preferred Stock shall have converted to Company Common Stock in accordance with the Company’s Organizational
Documents.

O The Company shall have delivered to Parent the 2019 Audited Financial Statements.

(m) Each of the individuals set forth on Schedule II shall have entered into a restrictive covenant agreement (“Restrictive Covenant

Agreement”), providing for a one-year post-Closing non-competition restriction period with respect to engaging in business activities competitive with the business
as conducted by the Company as of the Closing and otherwise on terms consistent with the restrictive covenant agreements entered into by other Parent executives.
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ARTICLE IX.

TERMINATION
9.1 Termination. This Agreement may be terminated, and the Mergers and the other transactions contemplated hereby may be abandoned, at any
time prior to the Closing:
(a) by mutual written consent of Parent and the Company;
(b) by either Parent or the Company if the Closing shall not have occurred on or before June 30, 2020 (the “Outside Date”); provided, that

if on or before the Outside Date the condition set forth in Section 8.3(1) has not been satisfied, Parent shall have the right, by written notice to the Company, to
extend the Outside Date to a date no later than December 31, 2020; provided, further, that the right to terminate this Agreement under this Section 9.1(b) shall not
be available to any party whose breach of any of its obligations under this Agreement caused, or resulted in, the failure of the Closing to occur on or before such
date;

() by either Parent or the Company, in the event that any Governmental Authority of competent jurisdiction shall have issued an Order
that enjoins or otherwise prohibits the consummation of the Merger and such Order shall have become final and non-appealable;

(d) by Parent if: (i) there has been a breach by the Company of its representations, warranties or covenants contained in this Agreement
which would cause the failure of a condition set forth in Section 8.3, (ii) Parent shall have delivered to the Company written notice of such breach and (iii) such
breach is not capable of cure prior to the Outside Date or at least 30 days shall have elapsed since the date of delivery of such written notice to the Company and
such breach shall not have been cured in all material respects; provided, however, that Parent shall not be permitted to terminate this Agreement pursuant to this
Section 9.1(d) if Parent or the Merger Subs are then in material breach of any of their representations, warranties or covenants contained in this Agreement;

(e) by the Company if: (i) there has been a breach by Parent or the Merger Subs of any of their representations, warranties, covenants or
agreements contained in this Agreement which would cause the failure of a condition set forth in Section 8.2, (ii) the Company shall have delivered to the Parent
written notice of such breach and (iii) such breach is not capable of cure prior to the Outside Date or at least 30 days shall have elapsed since the date of delivery of
such written notice to the Parent and such breach shall not have been cured in all material respects; provided, however, that the Company shall not be permitted to
terminate this Agreement pursuant to this Section 9.1(e) if the Company is then in material breach of any of its representations, warranties or covenants contained
in this Agreement;

® by Parent if the Company shall not have delivered the Company Written Consent, duly executed by the Consenting Stockholders, to
Parent within one (1) Business Day of the execution of this Agreement; or

(2) by the Company, if (i) all of the conditions in Section 8.1 and Section 8.3 (other than those conditions that by their nature are to be
satisfied at the Closing) have been and remain satisfied or waived; (ii) the Company has notified Parent in writing that the condition set forth in Section 8.2(f) has
not been satisfied and that, but for the failure of such condition, the Company is ready, willing and able to consummate the Closing; and (iii) Parent has not notified
the Company in writing that it will make the Consideration Adjustment pursuant to Section 2.10(a) within three (3) Business Days of such notice from the
Company.
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9.2 Effect of Termination. In the event of termination of this Agreement by either the Company or Parent as provided in Section 9.1, (a) written
notice thereof shall be given to the other party or parties, specifying the provisions hereof pursuant to which such termination is made and the basis therefor
described in reasonable detail, and (b) this Agreement shall become void and there shall be no liability or obligation on the part of any party hereunder except that
(1) Section 6.7, this Section 9.2 and Article X shall survive any such termination and (ii) nothing contained in this Agreement shall relieve any party from any
liability resulting from Fraud or a willful and material breach of this Agreement prior to such termination.

ARTICLE X._
MISCELLANEOUS

10.1 Defined Terms. As used herein, the terms below shall have the following meanings. Any such term, unless the context otherwise requires, may
be used in the singular or plural, depending upon the reference.

“Accredited Investor” shall mean a Stockholder that (i) has delivered a duly completed and validly executed Accredited Investor Certification
prior to the Accredited Investor Certification Deadline demonstrating that such Stockholder is an “accredited investor” within the meaning of SEC Rule 501(a) of
Regulation D, as presently in effect, under the Securities Act, or (ii) that Parent determines in its sole discretion qualifies as an “accredited investor” within the
meaning of SEC Rule 501(a) of Regulation D, as presently in effect, under the Securities Act.

“Acquisition Proposal” shall mean, other than the Mergers, any offer, proposal or inquiry relating to, or any Person’s indication of interest in, (a)
the sale, license or other disposition of all or a material portion of the business or assets of the Company or any Subsidiary of the Company, (b) the issuance,
disposition or acquisition of (i) any capital stock or other equity security of the Company or any Subsidiary of the Company (other than in connection with the
exercise of any Company Option outstanding on the date hereof), (ii) any subscription, option, call, warrant, preemptive right, right of first refusal or any other
right (whether or not exercisable) to acquire any capital stock or other equity security of the Company or any Subsidiary of the Company (other than the grant of
Company Options to newly hired employees of the Company in the ordinary course of business consistent with past practices), or (iii) any security, instrument or
obligation that is or may become convertible into or exchangeable for any capital stock or other equity security of the Company or any Subsidiary of the Company
or (¢) any merger, consolidation, business combination, reorganization or similar transaction involving the Company or any Subsidiary of the Company.

“Action” shall mean any action, claim, complaint, suit, litigation, proceeding, arbitration, audit, hearing, investigation or unfair labor practice
charge or complaint commenced, brought, conducted or heard by or before, or otherwise involving, any court or other Governmental Authority or any arbitrator or
arbitration panel.
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“Affiliate” shall mean, when used with reference to any specified Person, any other Person directly or indirectly controlling, controlled by, or
under direct or indirect common control with, such specified Person. For purposes of this definition, “control,” when used with respect to any specified Person,
means the power to direct or cause the direction of management or policies of such Person, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise.

“Agoregate Closing Consideration Value” shall mean (a) a product of (i) the Total Parent Shares multiplied by (ii) the Closing Parent Stock
Price plus (b) the Estimated Cash Consideration Amount plus (c) the Aggregate Exercise Amount.

“Agoregate Exercise Amount” shall mean an amount equal to the sum of the aggregate exercise price of all In-the-Money Options.

“Amended and Restated Certificate of Incorporation” shall mean the Amended and Restated Certificate of Incorporation of the Company, filed
with the Secretary of State of the State of Delaware on June 3, 2016, as duly amended from time to time in accordance with the terms thereof and applicable Laws.

“Ancillary Agreements” shall mean the Escrow Agreement and all other agreements, instruments, documents and certificates executed, filed or
otherwise prepared, exchanged or delivered in accordance with this Agreement.

“Approval” shall mean any approval, authorization, release, consent, qualification, permit or registration, or any waiver of any of the foregoing,
required to be obtained from, or any notice, statement or other communication required to be filed with or delivered to, any Governmental Authority.

“Business Day” shall mean a day other than Saturday, Sunday or any day on which banks located in the State of New York or California are
authorized or obligated to close.

“Cash Impact Amount” the cash impact of the difference between (a) the sum of the following line items as set forth in the 2019 Audited
Financial Statements minus (b) the sum of the following line items as set forth in the 2019 Management Financial Statements: Cash, Accounts receivable (net),
Inventory (net), Prepaid expenses and other current assets, Other assets, Accounts payable, Accrued expenses and other current liabilities (excluding all non-cash
liabilities), Other long term liabilities (excluding all non-cash liabilities), all of which shall exclude any and all tax assets and liabilities and any accrual with
respect to the matter set forth on Section 7.2(a)(ix) of the Disclosure Schedule.

«

Closing Indebtedness” shall mean the Indebtedness of the Company Group as of immediately prior to the Closing on the Closing Date.

“Closing Parent Stock Price” shall mean the numerical average of the volume-weighted average trading price on the New York Stock Exchange
as reported by Bloomberg Financial Markets for one (1) share of Parent Stock for the ten (10) full trading days ending on and including the full penultimate trading
day prior to the Closing Date, as reasonably agreed by Parent and the Company.
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“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Collared Stock Price” shall mean (a) if the Closing Parent Stock Price is equal to or less than 115% of the Signing Parent Stock Price and equal
to or greater than 85% of the Signing Parent Stock Price, the Closing Parent Stock Price, (b) if the Closing Parent Stock Price is greater than 115% of the Signing
Parent Stock Price, 115% of the Signing Parent Stock Price and (c) if the Closing Parent Stock Price is less than 85% of the Signing Parent Stock Price, 85% of the
Signing Parent Stock Price.

“Common Per Share Amount” shall mean the quotient of (a) the Aggregate Closing Consideration Value divided by (b) the Fully Diluted Share

Number.

“Common Per Share Parent Stock Amount” shall mean the quotient of (a) (i) the Total Parent Shares minus (ii) the Excluded Option
Consideration Shares, divided by (b) the aggregate number of shares of Company Common Stock outstanding immediately prior to the First Effective Time owned
by Accredited Investors.

“Company Capital Stock” shall mean the Company Common Stock and the Company Preferred Stock, taken together.

“Company Common Stock™ shall mean shares of common stock, par value $0.001, of the Company.

“Company Equity Plans” shall mean, collectively, the InTouch Health, Inc. 2002 Stock Incentive Plan and the InTouch Technologies, Inc. 2012
Stock Incentive Plan.

“Company Equityholder” shall mean the Stockholders and the Optionholders holding Company Options.

“Company Group” shall mean the Company and each of its Subsidiaries.

“Company Group IP Agreements” shall mean all Contracts pursuant to which any member of the Company Group acquires or transfers
ownership of, or receives or grants a license, sublicense, settlement, coexistence, waiver, release, permissions or covenant not to sue with respect to Intellectual

Property Rights.

“Company Internet Domains and Accounts” shall mean the Internet domain name registrations and social media accounts registered in the name
of any member of the Company Group.

“Company Licensed Intellectual Property” shall mean all Intellectual Property and Intellectual Property Rights licensed to any member of the
Company Group by any other Person.
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“Company Material Adverse Effect” shall mean any event, circumstance, change or condition that, when taken individually or together with all
other events, circumstances, changes or conditions, has or would reasonably be expected to have a materially adverse effect on the condition (financial or
otherwise), properties, assets, liabilities, business, or operations of the Company and its Subsidiaries, except to the extent resulting from (a) changes in general
local, domestic, foreign, or international economic conditions or credit or financial or capital markets, including changes in interest or exchange rates, (b) changes
affecting generally the industry in which the Company and its Subsidiaries operate, (c) flood, earthquake, other natural disaster, acts of war, sabotage or terrorism,
military actions or the escalation thereof, (d) any changes in applicable Law or GAAP, or any changes in the interpretation or enforcement of any of the foregoing,
or any changes in general legal, regulatory or political conditions, (¢) any action expressly required by this Agreement, or (f) the announcement of this Agreement
and the transactions contemplated hereby, provided in the case of (b) that such event, circumstance, change or condition does not affect the Company and its
Subsidiaries, taken as a whole, in a substantially disproportionate manner as compared with other participants in the industries in which the Company and its
Subsidiaries operate.

“Company Option” shall mean an option to purchase Company Common Stock issued under a Company Equity Plan.

“Company Owned Intellectual Property” shall mean any and all Intellectual Property that is owned by, or purported to be owned by, any member
of the Company Group.

“Company Owned Intellectual Property Right” shall mean any and all Intellectual Property Rights that are owned by, or purported to be owned
by, any member of the Company Group.

“Company Preferred Stock™ shall mean the Series A-1 Preferred Stock, par value $0.01, of the Company (the “Series A Preferred Stock™), the
Series B Preferred Stock, par value $0.01, of the Company (the “Series B Preferred Stock™), the Series C Preferred Stock, par value $0.01, of the Company (the
“Series C Preferred Stock™), the Series C-1 Preferred Stock, par value $0.01, of the Company (the “Series C-1 Preferred Stock™), the Series D Preferred Stock, par
value $0.01, of the Company (the “Series D Preferred Stock™), the Series E Preferred Stock, par value $0.01, of the Company (the “Series E Preferred Stock™) and
the Series F Preferred Stock, par value $0.01, of the Company (the “Series F Preferred Stock™), taken together.

“Company Products or Services” shall mean the products (including computer programs or mobile applications) and/or services developed,
manufactured, produced, provided, distributed, marketed, imported for resale, sold, leased or licensed out by or on behalf of the Company Group.

“Company Proprietary Software” shall mean any Software that is authored by or on behalf of the Company Group.

“Company Related Parties” means, with respect to the Company or any of its Subsidiaries, all former, current or future directors, officers,
employees, agents, representatives, general or limited partners, managers, members, stockholders, Affiliates or assignees of such Person, and all former, current or
future directors, officers, employees, agents, representatives, general or limited partners, managers, members, stockholders, Affiliates or assignees of any of the
foregoing.
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“Company Stockholder Approval” means (i) a majority of the outstanding shares of the Company Capital Stock (on an as converted basis), and
(ii) a majority of the outstanding shares of the Company Preferred Stock.

“Confidentiality Agreement” shall mean that certain Mutual Confidentiality Agreement, dated as of October 25, 2018, by and between Parent
and the Company.

“Contract” shall mean any contract, agreement, lease, license, sales order, purchase order or other legally binding commitment or instrument,
whether or not in writing.

“Disclosure Schedule” shall mean the disclosure schedule delivered by the Company to Parent as of the date hereof.

“Earnout Escrow Funds” means the amount of cash held from time to time by the Escrow Agent in the Earnout Escrow Account pursuant to the
Escrow Agreement.

“Employee Benefit Plan” shall mean (i) each “employee benefit plan” as defined in Section 3(3) of ERISA (whether or not subject to ERISA)
and (ii) each other plan, policy, program, agreement, understanding or arrangement (whether written or oral) establishing, providing for or memorializing the terms
of any of the following: employment, consulting, service, deferred compensation, bonus, incentive compensation, compensatory equity or equity-linked awards or
incentives, severance, termination, retirement, supplemental retirement, pension, profit-sharing, excess benefit, retention, transaction, change in control, salary
continuation, tuition assistance, dependent care assistance, legal assistance, vacation, leave of absence, paid-time-off, fringe benefit, health, medical, retiree
medical, dental, vision, disability, accident, life insurance or survivor benefit, savings, cafeteria, insurance, flexible spending, adoption/dependent/employee
assistance or any other form of compensation or benefit, in each case, (a) which is maintained, participated in, contributed to, entered into, or sponsored by the
Company, any of its Subsidiaries or any of their ERISA Affiliates with respect to any current or former individual service provider of the Company (or any
dependent or beneficiary thereof) and (b) as to which the Company Group has any Liability.

“Employment Statute” shall mean any federal, state or municipal employment, labor or employment discrimination Law, including without
limitation, the National Labor Relations Act, Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Age Discrimination in Employment Act of
1967, the Americans with Disabilities Act of 1990, the Fair Labor Standards Act, ERISA, the WARN Act, the Family and Medical Leave Act, the Immigration
Reform and Control Act of 1986, the California Fair Employment and Housing Act, the California Family Rights Act, and the California Labor Code, and all
amendments to each such Law as well as the regulations issued thereunder.

“Encumbrance” shall mean any claim, lien, pledge, option, charge, equitable interest, exclusive license, right of first refusal or similar restriction
of any kind, security interest, deed of trust, mortgage, pledge, hypothecation or other similar encumbrance.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.
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“ERISA Affiliate” shall mean any entity, trade or business (whether or not incorporated) that, together with the Company Group, is required to
be treated as a single employer under Section 414(b), (c), (m) or (o) of the Code or is under common control with the Company Group within the meaning of
Section 4001(a)(14) of ERISA.

“Escrow Accounts” shall mean the Indemnity Escrow Account, the Earnout Escrow Account and the Special Indemnity Escrow Account,
collectively.

“Escrow Agreement” shall mean an Escrow Agreement, in the form reasonably agreed by the Company, Parent and the Escrow Agent prior to
the Closing.

“Escrow Amount” shall mean the aggregate amount of the Indemnity Escrow Amount, the Earnout Escrow Amount (if any) and the Special
Indemnity Escrow Amount (if any).

“Escrow Funds” shall mean the Indemnity Escrow Funds, the Earnout Escrow Funds and the Special Indemnity Escrow Funds, collectively.

“Excluded Option Consideration” shall mean an amount equal to the aggregate amount of cash that would have been payable in respect of the
Excluded Options if they had been converted into the right to receive cash pursuant to Section 2.5(a).

“Excluded Option Consideration Shares™ shall mean a number of shares of Parent Stock (rounded to the nearest share of Parent Stock) equal to
the quotient obtained by dividing (a) the Excluded Option Consideration by (b) the Closing Parent Stock Price.

“FICA” shall mean Subtitle C, Chapter 21 of the Code.

“Fraud” shall mean actual and intentional fraud committed in connection with the making of the representations and warranties set forth in
Article IV and Article V.

“Fully Diluted Share Number” shall mean the sum of (a) the total number of shares of Company Common Stock that are issued and outstanding
immediately prior to the First Effective Time (other than shares of Company Capital Stock to be cancelled in accordance with Section 2.1(b)) and (b) the total
number of shares of Company Common Stock that are issuable upon the exercise in full of all In-the-Money Options outstanding immediately prior to the First
Effective Time.

«

Fundamental Representations™ shall mean the representations and warranties set forth in Sections 4.1 (Organization), 4.2 (Capitalization), 4.3
(Authorization), 4.19 (Affiliate Transactions), 4.24 (No Brokers), 5.1 (Organization), 5.3 (Parent Stock) and 5.5 (Authorization).

“GAAP” shall mean United States generally accepted accounting principles and practices, consistently applied.

“Governmental Authority” shall mean any United States, foreign, supra-national, federal, state, provincial, local or self-regulatory governmental,
regulatory or administrative authority, agency, division, body, state board, stock exchange, organization or commission or any judicial or arbitral body.
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“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“In-the-Money Option” shall mean a Company Option with an exercise price per share that is less than the Common Per Share Amount.

“Indebtedness” shall mean, without duplication, as of a particular time: (a) all obligations of any member of the Company Group for borrowed
money; (b) all obligations of any member of the Company Group evidenced by bonds, notes or other similar instruments or debt securities; (c) all obligations of
any member of the Company Group in respect of letters of credit and bankers’ acceptances, in each case, to the extent drawn; (d) all obligations and liabilities of
any member of the Company Group under leases recorded, or required under GAAP to be recorded, as capital leases; (¢) net obligations of any member of the
Company Group arising under any hedging or swap agreements; (f) liabilities of any member of the Company Group to pay any earnout or deferred purchase price
of property or services, other than trade payables incurred in the ordinary course of business, including the obligations set forth on Section 10.1(a) of the Disclosure
Schedule; (g) all obligations of any member of the Company Group in respect of all defined benefit pension plans, termination indemnities, jubilee payment plans,
long-service award plans or other similar plans or programs, to the extent that the amount of such obligations exceeds the fair market value of any assets held in
trust or otherwise dedicated solely to the satisfaction of such obligations; (h) an amount equal to $4,350,000 (representing an agreed amount of the Company’s
deferred revenue); (i) all guarantees of any member of the Company Group in connection with any of the foregoing; (j) any settlement costs or judgments relating
to the Special Indemnity Matter that been agreed to be paid or that have been awarded, but that have not been paid, prior to Closing; and (k) any accrued interest
and prepayment premiums, fees, expenses or penalties payable in connection with the items in the foregoing clauses (a) through (g) upon the repayment or
prepayment thereof; provided, that (i) “Indebtedness™ shall not include any such liabilities or obligations between the Company and any of its Subsidiaries or
between any Subsidiary of the Company and another Subsidiary of the Company, (ii) to the extent any portion of the amounts owed pursuant to the matter set forth
on Section 10.1(a) of the Disclosure Schedule has not been finally determined by the Company Group prior to the Closing, the amounts which have not been
finally determined shall not be included in Indebtedness and shall instead be indemnifiable pursuant to Section 7.2(a)(viii).

“Indemnified Taxes” shall mean (a) any Taxes of any member of the Company Group with respect to any Pre-Closing Tax Period, (b) any Taxes
for which a member of the Company Group (or a predecessor of such member) is held liable under Treasury Regulations Section 1.1502-6 (or any similar
provision of state, local or foreign Law) by reason of such entity being included in any consolidated, affiliated, combined or unitary group at any time on or before
the Closing Date, and (c) the Taxes of any Person (other than a member of the Company Group) imposed on any member of the Company Group as a transferee or
successor, by Contract or otherwise, in each case as a result of a transaction consummated on or before the Closing Date, but shall not include Taxes arising from
any action taken on the Closing Date after the Closing outside of the ordinary course of business.
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“Indemnity Escrow Funds” means the amount of cash held from time to time by the Escrow Agent in the Indemnity Escrow Account pursuant to
the Escrow Agreement.

“Intellectual Property” means items constituting or embodying any Intellectual Property Rights, including (a) original works of authorship in any
medium of expression, whether or not published, and copyrightable works, including Software, (b) all proprietary and confidential information and materials, trade
secrets and know-how, whether or not patentable or copyrightable, and whether or not reduced to practice, including all technology, ideas, research and
development, inventions, manufacturing and operating specifications, methods and processes, formulae, customer and supplier lists, shop rights, drawings, patterns
and documentation (c) technical data, and (d) devices, prototypes, technical documentation, specifications, industrial and other designs and schematics.

“Intellectual Property Rights” means all worldwide intellectual property and proprietary rights, existing now or in the future, in any jurisdiction,
whether registered or unregistered, including, but not limited to rights in and to (a) patents, published, or unpublished patent applications (and any patents that issue
as a result of those patent applications), including the right to file other or further applications, inventions (whether or not patentable or whether or not reduced to
practice), invention disclosures, and industrial designs, together with all improvements, reissues, continuations, continuations-in-part, revisions, divisional,
extensions and re-examinations (collectively, “Patents”), (b) copyrights and rights in works of authorship, together with any moral rights related thereto, including
all rights of authorship, use, publication, reproduction, distribution, performance, transformation and ownership and all registrations and applications for
registration of such copyrights, together with all other interests accruing by reason of international copyright conventions (collectively, “Copyrights™), (c) rights of
endorsement, publicity and personality of individuals, (d) trade secrets, know-how and confidential information (collectively, “Trade Secrets”), (e) trademarks,
trade names, logos, service marks, trade dress, business names (including any fictitious or “dba” names), designs, emblems, signs, insignia, slogans, symbols, all
translations, adaptations, derivations and combinations of the foregoing and other similar designations of source or origin and general intangibles of like nature,
whether or not registrable as a trademark in any given country, together with the goodwill of the Company Group or the Company Group’s business symbolized by
or associated with any of the foregoing, and registrations and applications for registration of the foregoing (collectively, “Marks™), (f) Internet domain names
(“Domain Names”), (g) technical data, and databases, compilations and collections of technical data, (h) any registrations or applications for registration for any of
the foregoing, including any provisional, divisions, continuations, continuations-in-part, renewals, reissuances, re-examinations and extensions (as applicable) and
(1) all claims, causes of action, rights to sue for past, present and future infringement or unconsented use of any of the foregoing, the right to file applications and
obtain registrations, and all products, proceeds, rights of recovery and revenues arising from or relating to any and all of the foregoing.

“IRS” shall mean the United States Internal Revenue Service or any successor agency.

“Knowledge” or “Knowledge of the Company” shall mean the actual knowledge, after reasonable inquiry of employees of the Company that are
reasonably likely to have actual knowledge of the relevant matter, of any of Yulun Wang, Joseph DeVivo, Steve DeGennaro, Gary Douville, Stephen Wilson,
Steve Cashman and Ole Eichhorn.
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“Law” shall mean any constitutional provision, act, statute or other law, ordinance, rule, regulation or binding interpretation of any
Governmental Authority and any binding and enforceable decree, injunction, judgment, order, ruling, assessment, writ or similar form of decision or determination
issued by a Governmental Authority.

“Liability” shall mean any liability or obligation, whether known or unknown, disclosed or undisclosed, matured or unmatured, accrued or
unaccrued, asserted or unasserted, due or to become due, direct or indirect, contingent, conditional, derivative, joint, several or secondary.

“Losses” shall mean and include any loss, damage, injury, Liability, claim, demand, settlement, judgment, award, fine, penalty, Tax, fee
(including any reasonable outside legal fee, accounting fee, expert fee or advisory fee), charge, cost (including any cost of investigation, defense and settlement and
interest and penalties) or expense of any nature, but shall not include (i) consequential, special or indirect damages, except to the extent such damages are the
reasonably foreseeable result of the matter for which indemnification is sought hereunder or are actually paid to a third Person, or (ii) punitive damages, except to
the extent actually paid to a third Person.

“Open Source Software” shall mean any Software that is licensed, distributed or conveyed as “open source software,” “free software,”
“copyleft” or under a similar licensing or distribution model, or under a contract that requires as a condition of its use, modification or distribution that other
Software into which such Software is incorporated or with which such Software is combined or distributed or that is derived from or links to such Software, be
disclosed or distributed in Source Code form, delivered at no charge or be licensed, distributed or conveyed under some or all of the terms as such contract
(including Software licensed under the GNU General Public License (GPL), GNU Lesser General Public License (LGPL), Affero General Public License, Mozilla
Public License (MPL), BSD licenses, Microsoft Shared Source License, Common Public License, Netscape Public License, Sun Community Source License
(SCSL), Sun Industry Standards License (SISL), Apache License and any license listed at www.opensource.org).

“Optionholders” shall mean holders of Company Options.
“Order” shall mean any: (a) temporary, preliminary or permanent order, judgment, injunction, edict, decree, ruling, pronouncement,
determination, decision, opinion, verdict, sentence, stipulation, subpoena, writ or award that is or has been issued, made, entered, rendered or otherwise put into

effect by or under the authority of any court, administrative agency or other Governmental Authority or any arbitrator or arbitration panel; or (b) contract with any
Governmental Authority that is or has been entered into in connection with any Action.
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“Organizational Documents™ shall mean (a) the articles or certificate of incorporation, all certificates of determination and designation, and the
bylaws of a corporation; (b) the partnership agreement and any statement of partnership of a general partnership; (c) the limited partnership agreement and the
certificate or articles of limited partnership of a limited partnership; (d) the operating agreement, limited liability company agreement and the certificate or articles
of organization or formation of a limited liability company; (e) any charter or similar document adopted or filed in connection with the creation, formation or
organization of any other Person; and (f) any amendment to any of the foregoing.

“Parent Material Adverse Effect” shall mean any event, circumstance, change or condition that, when taken individually or together with all
other events, circumstances, changes or conditions, would or would reasonably be expected to have a materially adverse effect on the condition (financial or
otherwise), properties, assets or business of the Parent and its Subsidiaries, taken as a whole; provided, however, that none of the following constitute, or will be
considered in determining whether there has occurred, a Parent Material Adverse Effect: (a) the negotiation, execution, announcement or performance of this
Agreement or the consummation of the transactions contemplated hereby; (b) changes in Law or GAAP, or any changes in the interpretation or enforcement of any
of the foregoing; (c) any changes in general legal, regulatory or political conditions; (d) changes generally affecting the economy, credit or financial or capital
markets, in the United States or elsewhere in the world, including changes in interest or exchange rates; (¢) changes to the industry or markets in which the
business of Parent and its subsidiaries operate other than any change which disproportionately affects Parent and its subsidiaries; (f) a flood, earthquake or other
natural disaster or any act of terrorism or war affecting the United Sates or elsewhere in the world; (g) changes in the price or trading volume of the Parent Stock,
any change in the credit rating of Parent or any failure by Parent to meet internal or analyst revenue, earnings or other financial projections or expectations for any
period or periods, in each case, in and of itself.

“Parent Stock” shall mean shares of common stock, par value $0.001, of Parent.
“Pending Claims Amount” shall mean amount that would be necessary in Parent’s reasonable good faith judgment to satisfy any then pending
and unsatisfied or unresolved claims for indemnification by any Parent Indemnitee specified in any Claim Certificate or Third-Party Claim Notice delivered to the

Equityholder Representative prior to such date if such claims were resolved in full in favor of the Parent Indemnitees.

“Per Share Cash Consideration” shall mean an amount in cash equal to the Common Per Share Amount.

“Per Share Mixed Consideration” shall mean (a) an amount in cash equal to (i) the Common Per Share Amount minus (ii) the product of (A) the
Common Per Share Parent Stock Amount multiplied by (B) the Closing Parent Stock Price and (b) a number of shares of Parent Stock equal to the Common Per
Share Parent Stock Amount.

“Permits” shall mean all licenses, permits, franchises, approvals, authorizations, consents or orders of, or filings with, any Governmental
Authority, whether foreign, federal, state or local, or any other Person, necessary for the operation of the business of the Company Group as currently conducted.
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“Permitted Encumbrance” shall mean: (a) mechanics’, carriers’, repairmans’, materialmen’s and similar Encumbrances not yet due and payable
or which are being contested in good faith and for which adequate reserves have been established; (b) Encumbrances for Taxes not yet due and payable or which
are being contested in good faith for which a reserve has been established in accordance with GAAP on the Financial Statements; (c) purchase money
Encumbrances and Encumbrances securing rental payments under capital lease arrangements; (d) in the case of tangible personal property or owned or leased real
property, covenants, conditions, restrictions, easements, survey exceptions, imperfections of title and other similar matters which do not materially detract from the
value of, or materially interfere with the present or presently contemplated use of, the property subject thereto or affected thereby; (e) non-exclusive licenses of
Company Owned Intellectual Property Rights; and (f) other than with respect to the capital stock of any member of the Company Group, Encumbrances
individually or in the aggregate, that would not reasonably be expected to be material to the Company and its Subsidiaries.

“Person” shall mean any individual, corporation (including any non-profit corporation), general or limited partnership, limited liability company,
joint venture, estate, trust, association, organization, labor union, or other entity or governmental body.

“Personal Information” shall mean any information relating to an identified or identifiable natural person; 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, including without limitation unique device or browser identifiers; and shall also mean “personal information” as
defined by applicable Laws relating to the collection, use, storage, and/or disclosure of information about an identifiable individual.

“Pre-Closing Tax Period” shall mean (a) any Tax period ending on or before the Closing Date and (b) with respect to any Straddle Period, the
portion of such period ending on the Closing Date.

“Pro Rata Share” shall mean, with respect to each Company Equityholder, a percentage equal to the quotient of (a) the aggregate value of the
consideration payable to such Company Equityholder as of the Effective Time as set forth on the Closing Consideration Schedule divided by (b) aggregate value of
the consideration payable to all Company Equityholders as set forth on the Closing Consideration Schedule.

“Property Taxes” shall mean all property Taxes, personal property Taxes and similar ad valorem Taxes.

“R&W Insurance Policy” shall mean the following policy of insurance: the Buyer’s Representations and Warranties Insurance policy issued by
VALE Insurance Partners, LLC.

“SEC” shall mean the Securities and Exchange Commission of the United States of America.

“Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
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“Signing Parent Stock Price” shall mean $84.6859.

“Software” shall mean any and all (a) computer programs, including any and all software implementations of algorithms, models and
methodologies, whether in Source Code or object code, and (b) data aggregation programs and search engine technologies, whether machine readable or otherwise.

“Source Code” shall mean computer software in a form that is readily suitable for review and edit by trained programmers, including related
programmer comments and documentation embedded therein.

“Special Indemnity Escrow Funds” means the amount of cash held from time to time by the Escrow Agent in the Special Indemnity Escrow
Account pursuant to the Escrow Agreement.

“Standard IP Licenses” shall mean (a) Contracts with customers and potential customers for the evaluation, sale, license, support or service of
Company Products or Services entered into in the ordinary course of business and substantially based on the Company Group’s form of customer agreement for the
Company Products or Services, a copy of which has been made available to Parent, (b) Contracts granting the Company Group non-exclusive licenses to use off-
the-shelf Software made generally available on commercially reasonable terms, which Software has not been materially modified, redistributed, or incorporated
into any Company Products or Services, (c) licenses to Open Source Software, (d) confidentiality agreements entered into in the ordinary course of business, (e)
Contracts with Parent, (f) Contracts with employees, consultants or contractors substantially in a form made available to Parent, and (g) reseller agreements in
which the only licenses granted with respect to Intellectual Property Rights are in connection with the resale of Company Products or Services or a third party’s
products or services.

“Stockholder” shall mean any holder of Company Capital Stock immediately prior to the First Effective Time.
“Straddle Period” shall mean any Tax period beginning on or before the Closing Date and ending after the Closing Date.

“Subsidiary” shall mean, with respect to any Person of which (a) if a corporation, a majority of the total voting power of shares of stock entitled
(without regard to the occurrence of any contingency) to vote in the election of directors, managers, or trustees thereof is at the time owned or controlled, directly
or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination thereof or (b) if a limited liability company, partnership,
association or other business entity (other than a corporation), a majority of partnership or other similar ownership interest thereof is at the time owned or
controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof and for this purpose, a Person or Persons owns
a majority ownership interest in such a business entity (other than a corporation) if such Person or Persons shall be allocated a majority of such business entity’s
gains or losses or shall be or control any managing director or general partner of such business entity (other than a corporation).
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“Tax” shall mean any and all taxes, including, without limitation, any net income, alternative or add-on minimum, gross income, gross receipts,
sales, use, ad valorem, value added, transfer, franchise, profits, license, registration, recording, documentary, conveyancing, gains, withholding, payroll,
employment, excise, severance, stamp, occupation, premium, property, escheat, environmental or windfall profit, custom duty or other tax, together with any
interest, penalty, addition to tax or additional amount imposed by any Governmental Authority responsible for the imposition of any such tax (United States
(federal, state or local) or foreign).

“Tax Return” shall mean any return, declaration, report, claim for refund, information return or statement relating to Taxes, including any
schedule or attachment thereto and any amendment thereof.

“Total Parent Shares” shall mean a number of shares of Parent Stock (rounded to the nearest share of Parent Stock) equal to the quotient
obtained by dividing (a) the Total Stock Value by (b) the Collared Stock Price.

“Total Stock Value” shall mean $450,000,000.

“Transaction Expenses” shall mean, (a) all costs, fees and expenses (including all fees and disbursements of counsel, investment banks, financial
advisors and accountants) payable by any member of the Company Group in connection with the transactions contemplated by this Agreement and the Ancillary
Agreements and the negotiation and preparation of this Agreement and the Ancillary Agreements, whether or not invoiced (including any such amounts required to
be paid to any third party in connection with obtaining any consent, waiver or approval required to be obtained in connection with the consummation of the
transactions), (b) 50% of the premium of the R&W Insurance Policy, (c¢) the premium of the D&O Tail Policy, (d) all transaction-related, retention, change of
control or similar bonuses or payments, severance payments or benefits or other payments or other forms of compensation or benefits that are created, accelerated,
accrue or become payable by any member of the Company Group to any present or former director, employee or consultant thereof in connection with the
transactions contemplated by this Agreement and the Ancillary Agreements (but excluding any payments or benefits accelerated, accrued or payable by any
member of the Company Group to any director, employee or consultant thereof as the result of the termination of the service of any such director, employee or
consultant by any member of the Company Group that occurs following the Closing), (e) any and all severance payments and benefits relating to a termination of
employment occurring on or prior to the Closing, and (f) the employer portion of all Taxes required to be paid by the Parent, any of its Subsidiaries or any member
of the Company Group in connection with payments made under clauses (d) or (e) hereof or payments to Optionholders pursuant to Section 2.5 (other than FICA
Taxes, which will be paid by Parent).

“Treasury Regulations™ shall mean the United States Treasury regulations promulgated under the Code.

“Unaccredited Consideration” shall mean the product of (a) the Common Per Share Amount multiplied by (b) the number of shares of Company
Common Stock outstanding immediately prior to the First Effective Time not owned by Accredited Investors.
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“VDR” shall mean the virtual data site entitled Jonata maintained by Donnelley Venue.

The following terms shall have the meanings defined for such terms in the Sections set forth below:

Defined Term

2017/2018 Audited Financial Statements
2019 Audited Financial Statements
2019 Management Financial Statements
Accredited Investor Certification
Accredited Investor Certification Deadline
Additional Interim Payment

Advisory Group

Agreement

Book-Entry Shares

Business Systems

Buyers

Cardholder Data

Certificates

Claim Certificate

Closing

Closing Consideration Schedule
Closing Date

Closing Statement

Company

Company Registered Intellectual Property Rights
Company Written Consent

Consenting Stockholders

Consideration Adjustment
Consideration Value Condition
Continuing Employee

Contributor

D&O Tail Policy

Deductible

DGCL

Dissenting Shares

Earnout Escrow Account

Earnout Escrow Amount

Earnout Matter

Environmental Laws

Equityholder Representative

Equityholder Representative Engagement Agreement

Equityholder Representative Expenses
Equityholder Representative Group

Section
4.6(a)
6.18(a)
6.18(b)
2.3(a)
2.3(a)
6.19(b)
10.18(b)
Preamble
2.3(c)(ii)
4.15(e)
10.19
4.15(g)
2.3(c)(@)
7.4(a)

2.8(a)
Preamble
4.15(a)
6.4(a)
Recitals
2.10(a)
8.2(f)
6.14(a)
4.15(d)
6.6(b)
7.3(a)
Recitals
2.4(a)
2.7(b)
2.7(b)
2.7(b)
422
Preamble
10.18(b)
10.18(b)
10.18(b)
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Escrow Agent

Estimated Cash Consideration Amount

Estimated Closing Certificate

Estimated Closing Indebtedness
Estimated Transaction Expenses
Excess Dissenting Share Payments

Exchange Act

Excluded Option

Expense Fund Amount
Financial Statements

First Certificate of Merger
First Effective Time

First Merger

First Surviving Corporation
Indemnified Party
Indemnifying Party
Indemnity Escrow Account
Indemnity Escrow Amount
Independent Accounting Firm
Insurance Policies

Initial Interim Payment
Interim Period

Investcare

Latest Balance Sheet
Leased Real Property
Leases

Legal Request

Letter of Transmittal
Malicious Code

Material Contracts
Material Customer

Merger Sub 1

Merger Sub 2

Merger Subs

Mergers

Non-US Plans

Objection Notice

OSS Scan Results

Outside Date

Parent

Parent Indemnitees

Parent Intellectual Property
Parent Preferred Stock
Parent Representative
Parent SEC Reports
Paying Agent

2.7(a)
2.6(a)
2.6(a)
2.6(a)
2.6(a)
2.4(b)
5.10

2.5
2.7(b)
4.6(a)
1.2(a)
1.2(a)
Recitals
1.1(a)
7.4(a)
7.4(a)
2.7(a)
2.7(a)
2.8(c)
4.20
6.19(a)
6.1(a)
10.19
4.6(a)
4.16(b)
4.16(b)
6.17
2.3(c)(@)
4.15(3)
4.10(a)
4.23(a)
Preamble
Preamble
Preamble
Recitals
4.18(1)
2.8(b)
4.15(1)
9.1(b)
Preamble
7.2(a)
5.15
5.2(a)
6.18(c)
5.8
2.3(b)
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Payoff Amount 6.9

Payoff Letters 6.9

Per Share Mixed Consideration 2.5
Pre-Merger Communications 6.17
Privacy Contracts 4.15(9)
Privacy Policies 4.15(9)
Processing 4.15(9)
Related Person 4.19
Restrictive Covenant Agreement 8.3(m)
SBA 10.19
Second Certificate of Merger 1.2(b)
Second Interim Payment 6.19(b)
Second Effective Time 1.2(b)
Second Merger Recitals
Second Surviving Corporation 1.1(b)
Special Indemnity Escrow Account 2.7(c)
Special Indemnity Escrow Amount 2.7(c)
Special Indemnity Matter 2.7(c)
Stockholder Indemnitees 7.2(b)
Stockholder Notice 6.4(b)
Support Agreement Recitals
Survival Period Termination Date 7.1
Tangible Assets 4.9

Tax Contest 6.5(d)(1)
Third-Party Claim 7.5(a)
Transfer Taxes 6.5(c)
WARN Act 4.17(f)

10.2 Usage: Disclosure Schedules.

(a) When a reference is made herein to a Section or Exhibit, such reference shall be to a Section of, or an Exhibit to, this Agreement unless
otherwise indicated. Any agreement, instrument or statute defined or referred to herein or in any agreement or instrument that is referred to herein means such
agreement, instrument or statute as from time to time amended, modified or supplemented, including (in the case of agreements or instruments) by waiver or
consent and (in the case of statutes) by succession of comparable successor statutes and references to all attachments thereto and instruments incorporated therein.
References to a Person are also to its permitted successors and assigns. Unless otherwise specified herein, (a) “or” shall be construed in the inclusive sense of
“and/or”; (b) words (including capitalized terms defined herein) in the singular shall be construed to include the plural and vice versa, and words (including
capitalized terms defined herein) of one gender shall be construed to include the other gender as the context requires; (c) the terms “hereof” and “herein” and words
of similar import shall be construed to refer to this Agreement as a whole (including all the Exhibits and the Disclosure Schedule) and not to any particular
provision of this Agreement; (d) all references to “$” or dollars shall refer to United States Dollars; (e) “including” shall be deemed to mean “including, without
limiting the generality of the foregoing”; (f) for the purposes of this Agreement, references to the term “delivered by the Company,” “delivered to Parent,”
“furnished to Parent,” “made available to Parent” or similar expressions shall mean that the Company has posted such materials to the VDR, in a manner that
enables viewing of such materials by Parent and its representatives, at least two days prior to the date of this Agreement; (g) references to any document,
instrument or agreement (including this Agreement) (i) includes and incorporates all exhibits, schedules and other attachments thereto, and (ii) means such
document, instrument or agreement, or replacement or predecessor thereto, as amended, modified or supplemented from time to time in accordance with its terms
and in effect at any given time; and (h) references to a particular Law (i) means such Law, as amended, modified, supplemented or succeeded from time to time
and in effect at any given time and (ii) shall be deemed also to refer to all rules and regulations promulgated thereunder.
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(b) The Disclosure Schedule sets forth items the disclosure of which is necessary or appropriate either in response to an express disclosure
requirement contained in a provision hereof or as an exception to a representation or warranty contained in Article IV or to one or more of the covenants contained
in Article VI, except that any information set forth in one section of the Disclosure Schedule shall be deemed to apply to all other sections or subsections thereof to
the extent that such applicability is reasonably apparent on the face of such disclosure.

10.3 Assignment. Neither this Agreement nor any of the rights or obligations hereunder may be assigned by the Company without the prior written
consent of Parent. Parent and the Merger Subs may, without the consent of the Company, assign all or any portion of their rights and obligations hereunder;
provided, that, if such assignment by Parent or the Merger Subs is made prior to the Closing, then such assignment shall require the prior written consent of the
Company unless the assignee(s) is (are) an Affiliate(s) of Parent. No such assignment shall release the assignor from any of its obligations hereunder.

10.4 Governing Law. This Agreement (and any claim or controversy arising out of or relating to this Agreement) shall be governed by and construed
in accordance with the domestic Laws of the State of Delaware without giving effect to any choice or conflict of law provision or rule that would cause the

application of the Laws of any jurisdiction other than the State of Delaware.

10.5 Consent to Jurisdiction.

(a) Each party hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of the
Chancery Court of the State of Delaware, or Federal court of the United States of America sitting in Delaware, and any appellate court from any thereof, in any
action or proceeding arising out of or relating to this Agreement or the Ancillary Agreements or the transactions contemplated hereby or thereby or for recognition
or enforcement of any judgment relating thereto, and each party hereto hereby irrevocably and unconditionally (i) agrees not to commence any such action or
proceeding except in such courts; (ii) agrees that any claim in respect of any such action or proceeding may be heard and determined in such Chancery Court of the
State of Delaware or, to the extent permitted by law, in such Federal court; (iii) waives, to the fullest extent it may legally and effectively do so, any objection
which it may now or hereafter have to the laying of venue of any such action or proceeding in any such Chancery Court of the State of Delaware or Federal court;
and (iv) waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such Chancery
Court of the State of Delaware or Federal court. Each party hereto agrees that (A) this Agreement involves at least $100,000.00 and (B) this Agreement has been
entered into by the parties hereto in express reliance upon 6 Del. C. § 2708. Each party hereto agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each party hereto irrevocably consents to
service of process in the manner provided for notices in Section 10.9.
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(b) The parties hereto agree that the provisions of Section 10.5(a) shall not apply to Investcare.

10.6 Waiver of Trial by Jury. EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH
MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE ANCILLARY AGREEMENTS DELIVERED
IN CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS AGREEMENT
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE EITHER OF SUCH
WAIVERS; (B) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS; (C) IT MAKES SUCH WAIVERS
VOLUNTARILY; AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 10.6.

10.7 Counterparts. This Agreement may be executed in one or more counterparts (including by email and PDF), each of which shall be deemed to be
an original but all of which taken together shall constitute one and the same agreement, and shall become effective when one or more counterparts have been
signed by each of the parties hereto and delivered to the other parties hereto.

10.8 Headings. The headings and captions used in this Agreement are used for convenience only and are not to be considered in construing or
interpreting this Agreement. All references in this Agreement to sections, paragraphs, exhibits, appendices and schedules will, unless otherwise provided, refer to
sections and paragraphs hereof and exhibits, appendices and schedules attached hereto, all of which exhibits, appendices and schedules are incorporated herein by
reference.

10.9  Notices. All notices and other communications which are required or may be given under this Agreement shall be in writing and shall be deemed
to have been duly given when received if personally delivered; when transmitted if transmitted by electronic mail with a copy sent by another means specified
herein; the Business Day after it is sent if sent for next day delivery to a domestic address by recognized overnight delivery service (e.g. Federal Express); and five
Business Days after the date mailed by certified or registered mail, postage prepaid, if sent by certified or registered mail, return receipt requested. In each case
notice shall be addressed as follows, provided that with respect to notices deliverable to the Equityholder Representative, such notices shall be delivered solely via
email or facsimile:
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If to the Company (prior to the Closing), addressed to:

InTouch Technologies, Inc.

7402 Hollister Avenue

Goleta, CA 93117

Attn: Stephen L. Wilson

Telephone: (805) 562-8686

E-mail: swilson@InTouchHealth.com

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

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, CA 94304

Attn: Robert G. Day

Telephone: (650) 493-9300
E-mail: RDay@wsgr.com

Wilson Sonsini Goodrich & Rosati
One Market Plaza

Spear Tower, Suite 3300

San Francisco, CA 94105

Attn: Robert T. Ishii

Telephone: (415) 947-2000
E-mail: rishii@wsgr.com

Wilson Sonsini Goodrich & Rosati
One Market Plaza

Spear Tower, Suite 3300

San Francisco, CA 94105

Attn: C. Derek Liu

Telephone: (415) 947-2000
E-mail: dliu@wsgr.com

If to the Equityholder Representative, addressed to:

Fortis Advisors LLC

Attn: Notices Department (Project Thessa)
Facsimile No.: (858) 408-1843

E-Mail: notices@fortisrep.com




If to Parent, Merger Sub 1, Merger Sub 2 or the Second Surviving Corporation, addressed to:

Teladoc Health, Inc.

2 Manhattanville Road, Suite 203
Purchase, NY 10577

Attn: Adam C. Vandervoort
Telephone: (203) 742-1637

E-Mail: avandervoort@teladoc.com

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

Latham & Watkins LLP

355 South Grand Avenue

Los Angeles, California 90071
Attn:  Steven Stokdyk, Esq.
Telephone: (213) 891-7421
E-Mail: steven.stokdyk@lw.com

or to such other place and with such other copies as such party may designate for the purpose by written notice to the other parties.

10.10 Amendments; Waivers.

(a) This Agreement may not be amended or modified except in an instrument in writing signed (i) if prior to the Closing, by the Company
and Parent or (ii) if after the Closing, by the Equityholder Representative and Parent.

(b) No purported waiver of any provision of this Agreement shall be binding upon any of the parties to this Agreement unless: (i) with
respect to waivers by the Company, the Company has duly executed and delivered to Parent a written instrument which states that it constitutes a waiver of one or
more provisions of this Agreement; (ii) with respect to waivers by the Equityholder Representative, the Equityholder Representative has duly executed and
delivered to Parent a written instrument which states that it constitutes a waiver of one or more provisions of this Agreement; (iii) with respect to waivers by Parent
or the Mergers Subs, Parent has duly executed and delivered to the Company or the Equityholder Representative (as applicable) a written instrument which states
that it constitutes a waiver of one or more provisions of this Agreement. Any such waiver shall be effective only to the extent specifically set forth in such written
instrument. Neither the exercise (from time to time and at any time) by a party of, nor the delay or failure (at any time or for any period of time) to exercise, any
right, power or remedy shall constitute a waiver of the right to exercise, impair, limit or restrict the exercise of, such right, power or remedy or any other right,
power or remedy at any time and from time to time thereafter. No waiver of any right, power or remedy of a party shall be deemed to be a waiver of any other
right, power or remedy of such party or shall, except to the extent so waived, impair, limit or restrict the exercise of such right, power or remedy.

10.11  Severability. If any term, condition or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal
or incapable of being enforced by any rule of Law or public policy, all other terms, provisions and conditions of this Agreement shall nevertheless remain in full
force and effect. Upon such determination that any term, condition or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the fullest extent permitted by applicable
Law in an acceptable manner to the end that the transactions contemplated by this Agreement are fulfilled to the extent possible.
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10.12  Entire Agreement. This Agreement and the Ancillary Agreements and the Confidentiality Agreement, together with all exhibits, appendices and
schedules (including the Disclosure Schedule), constitute the entire agreement and understanding of the parties hereto with respect to the subject matter hereof and
supersede any and all prior negotiations, correspondence, agreements, understandings, duties or obligations between the parties hereto with respect to the subject
matter hereof.

10.13  Construction. Each party hereto agrees that they have been represented by counsel during the negotiation and execution of this Agreement and,
therefore, waive the application of any Law, regulation, holding or rule of construction providing that ambiguities in an agreement or other document will be
construed against the party drafting such agreement or document.

10.14 No Personal Liability. This Agreement and all documents, understandings and arrangements relating hereto and/or to the transactions
contemplated hereby have been negotiated, executed and delivered on behalf of the parties hereto by their respective officers, directors, employees, members,
managers, partners, attorneys and/or agents in their representative capacities and not individually, and, except as set forth in this Agreement, no officer, director,
employee, member, manager, partner, attorney or agent of any party hereto shall be bound or held to any personal liability or responsibility in connection with the
agreements, obligations and undertakings by the parties hereunder and/or under any documents, understandings and arrangements relating hereto and/or to the
transactions contemplated hereby.

10.15  Fees, Costs and Expenses. Except as otherwise set forth in this Agreement, each of the parties shall bear all of its own fees, costs and expenses
(including fees, costs and expenses of legal counsel or other representatives and consultants and appraisal fees, costs and expenses) incurred by such party hereto in
connection with the negotiation of this Agreement and the Ancillary Agreements, the performance of its obligations hereunder and thereunder and the
consummation of the transactions contemplated hereby and thereby.

10.16  No Third-Party Beneficiaries. This Agreement and all of its conditions and provisions are for the sole and exclusive benefit of the parties hereto
and their respective successors and permitted assigns, and nothing in this Agreement, express or implied, is intended to confer upon any Person other than the
parties hereto any rights or remedies of any nature whatsoever under or by reason of this Agreement or any provision hereof; provided, however, that (i) any
Person that is not a party to this Agreement but, by the terms of Article VII, is entitled to indemnification shall be considered a third-party beneficiary thereof and
(ii) Section 6.6 shall be enforceable by the Persons named in Section 6.6(c).
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10.17 Specific Enforcement. The parties hereto agree that irreparable damage, for which monetary damages (even if available) would not be an
adequate remedy, would occur in the event that the parties hereto do not perform any provision of this Agreement in accordance with its specified terms or
otherwise breach such provisions. Accordingly, the parties hereto acknowledge and agree that the parties hereto shall be entitled to an injunction, specific
performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, in addition to any other
remedy to which they are entitled in Law or in equity. Each of the parties hereto agrees that it will not oppose the granting of an injunction, specific performance
and other equitable relief on the basis that any other party has an adequate remedy at Law or that any award of specific performance is not an appropriate remedy
for any reason at Law or in equity. Any party hereto seeking an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the
terms and provisions of this Agreement shall not be required to provide any bond or other security in connection with such order or injunction.

10.18  Appointment of the Equityholder Representative.

(a) By virtue of the approval of the Mergers and this Agreement by the Company Equityholders and without any further action of any of
the Company Equityholders or the Company, Fortis Advisors LLC, is hereby appointed as the Equityholder Representative and as the true and lawful attorney-in-
fact and exclusive agent under this Agreement and the Escrow Agreement. The Equityholder Representative shall have the power and authority (i) to do or refrain
from doing any further act or deed on behalf of the Company Equityholders which the Equityholder Representative deems necessary or appropriate in its sole
discretion relating to the subject matter of this Agreement and the Escrow Agreement; and (b) to do all things and to perform all acts, as contemplated by or
deemed advisable by the Equityholder Representative in connection with this Agreement, the Escrow Agreement or that certain Equityholder Representative
Engagement Agreement (defined below). Notwithstanding the foregoing, the Equityholder Representative shall have no obligation to act on behalf of the Company
Equityholders, except as expressly provided herein, in the Escrow Agreement and in the Equityholder Representative Engagement Agreement, and for purposes of
clarity, there are no obligations of the Equityholder Representative in any ancillary agreement, schedule, exhibit or the Disclosure Schedule. The Equityholder
Representative shall be entitled to: (x) rely upon the Closing Consideration Schedule, (y) rely upon any signature believed by it to be genuine, and (z) reasonably
assume that a signatory has proper authorization to sign on behalf of the applicable Company Equityholder or other party. The Equityholder Representative may
resign at any time, and may be removed or replaced by a majority of the Advisory Group. The immunities and rights to indemnification shall survive the
resignation or removal of the Equityholder Representative or any member of the Advisory Group and the Closing and/or any termination of this Agreement and the
Escrow Agreement.
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(b) Certain Company Equityholders have entered into an engagement agreement (the “Equityholder Representative Engagement
Agreement”) with the Equityholder Representative to provide direction to the Equityholder Representative in connection with its services under this Agreement,
the Escrow Agreement and the Equityholder Representative Engagement Agreement (such Company Equityholders, including their individual representatives,
collectively hereinafter referred to as the “Advisory Group”). Neither the Equityholder Representative nor its members, managers, directors, officers, contractors,
agents and employees nor any member of the Advisory Group (collectively, the “Equityholder Representative Group”), shall be liable to any Company
Equityholder for any action or failure to act in connection with the acceptance or administration of the Equityholder Representative’s responsibilities hereunder,
under the Escrow Agreement or under the Equityholder Representative Engagement Agreement, unless and only to the extent such action or failure to act
constitutes gross negligence or willful misconduct. The Company Equityholders, severally and not jointly, on a pro rata basis based on the amount of consideration
to be received by each such Company Equityholder under this Agreement, shall indemnify, defend and hold harmless the Equityholder Representative Group from
and against any and all losses, claims, damages, liabilities, fees, costs, expenses (including fees, disbursements and costs of counsel and other skilled professionals
and in connection with seeking recovery from insurers), judgments, fines or amounts paid in settlement (collectively, the “Equityholder Representative Expenses™)
incurred without gross negligence or willful misconduct on the part of the Equityholder Representative and arising out of or in connection with the acceptance or
administration of its duties hereunder, under the Escrow Agreement or under the Equityholder Representative Engagement Agreement; provided that in no event
shall such liability of any Company Equityholder exceed the amount of consideration received by such Company Equityholder under this Agreement. Such
Equityholder Representative Expenses may be recovered first, from the Expense Fund Amount, second, from any distribution of the Escrow Amount otherwise
distributable to the Company Equityholders at the time of distribution, and third, directly from the Company Equityholders. The Company Equityholders
acknowledge that the Equityholder Representative shall not be required to expend or risk its own funds or otherwise incur any financial liability in the exercise or
performance of any of its powers, rights, duties or privileges or pursuant to this Agreement, the Escrow Agreement, the Equityholder Representative Engagement
Agreement or the transactions contemplated hereby or thereby. Furthermore, the Equityholder Representative shall not be required to take any action unless the
Equityholder Representative has been provided with funds, security or indemnities which, in its reasonable determination, are sufficient to protect the Equityholder
Representative against the costs, expenses and liabilities which may be incurred by the Equityholder Representative in performing such actions.

() The powers, immunities and rights to indemnification granted to the Equityholder Representative Group hereunder: (i) are coupled
with an interest and shall be irrevocable and survive the death, incompetence, bankruptcy or liquidation of any Company Equityholder and shall be binding on any
successor thereto, and (ii) shall survive the delivery of an assignment by any Company Equityholder of the whole or any fraction of his, her or its interest in the
Escrow Funds. All actions taken by the Equityholder Representative under this Agreement, the Escrow Agreement or the Equityholder Representative Engagement
Agreement shall be binding upon each Company Equityholder and such Company Equityholder’s successors as if expressly confirmed and ratified in writing by
such Company Equityholder, and all defenses which may be available to any Company Equityholder to contest, negate or disaffirm the action of the Equityholder
Representative taken in good faith under this Agreement, the Escrow Agreement or the Equityholder Representative Engagement Agreement are waived.

93




10.19  No Recourse. Notwithstanding any of the terms or provisions of this Agreement, the Merger Subs and Parent (the “Buyers”) agree that neither
they nor any person acting on their behalf may assert any claims or causes of action against any officer, director, partner, member or stockholder of Investcare
Partners Limited Partnership, a Delaware limited partnership (“Investcare™) in connection with or arising out of this Agreement, the Ancillary Agreements, or the
transactions contemplated hereby. It is understood and agreed by Investcare and the Buyers that the U.S. Small Business Administration (“SBA™) a Federal agency,
is not a party to this Agreement, and that neither the SBA, either as a Receiver for Investcare or in any other capacity, nor any agent, employee or consultant of the
SBA as Receiver or in any other capacity, shall have any liability with respect to any and all matters relating to, or arising under, this Agreement, the Ancillary
Agreements or the transactions contemplated hereby. Accordingly, it is understood that the Buyers’ recourse with respect to any claims or causes of action asserted
by the Buyers against Investcare shall be solely against the assets of the receivership estate of Investcare.

[S16NATURE PAGE FoLLows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the date first set
forth above.

TELADOC HEALTH, INC.

By: /s/ Jason Gorevic
Name: Jason Gorevic
Title: Chief Executive Officer

JONATA SUB ONE, INC.

By: /s/ Adam Vandervoort
Name: Adam Vandervoort
Title: President

JONATA SUB TWO, INC.

By: /s/ Adam Vandervoort
Name: Adam Vandervoort
Title: President

INTOUCH TECHNOLOGIES, INC.

By: /s/ Joseph M. DeVivo
Name: Joseph M. DeVivo
Title: Chief Executive Officer

FORTIS ADVISORS LLC, solely in its capacity as the Equityholder
Representative

By: /s/ Ryan Simkin
Name: Ryan Simkin
Title: Managing Director

Signature Page to Merger Agreement
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FOR IMMEDIATE RELEASE
Teladoc Health to Acquire InTouch Health
Acquisition creates clear leader in providing virtual care solutions for both hospitals & health systems
Combination broadens advanced clinical use cases to be enabled for expanded care delivery both inside & outside the hospital
Acquisition expected to strengthen Teladoc Health long-term revenue growth

PURCHASE, NY, January 12, 2020 -- Teladoc Health, Inc. (NYSE: TDOC), the global leader in virtual care, today announced it has entered into a definitive
agreement to acquire InTouch Health, the leading provider of enterprise telehealth solutions for hospitals and health systems. This acquisition positions Teladoc
Health as the partner of choice for health systems seeking a single solution for their entire virtual care strategy, and establishes the company as the only virtual care
provider covering the full range of acuity — from critical to chronic to everyday care — through a single solution across all sites of care worldwide.

“Today marks a bold leap forward in Teladoc Health’s mission to transform how high-quality healthcare is accessed and experienced, making virtual care available
for patients with even the most critical care needs,” said Jason Gorevic, chief executive officer, Teladoc Health. “Bringing these companies together will make
Teladoc Health the clear virtual care leader across every front door of healthcare, further accelerating the adoption and impact of virtual care for millions of people
around the world.”

This announcement comes at a time when demand for virtual care services within the provider market is poised for significant growth, as favorable reimbursement
tailwinds increasingly equip hospitals and health systems to fully realize the value of virtual care. According to 2019 JPMorgan research, 40% of hospitals
surveyed reported planning to increase their budgets for telemedicine solutions. With 61% of hospital revenue forecasted to come from managed and value-based
care models by 2021, (L.E.K. 2018 Hospital Study Survey), virtual care will be a crucial strategy to improve consumer engagement, ensure consistent quality and
manage health care’s rising costs.

Health System’s Single Solution for All Virtual Care Needs

Partnered with more than 450 hospitals and health systems with more than 14,500 physician users globally, and supporting 40+ clinical use cases, InTouch Health
provides an award-winning, integrated suite of technology, software, purpose-built devices and a secure global network offering a high-quality managed
experience for global health care providers. Together with Teladoc Health, the newly combined entity will be uniquely equipped to meet the growing needs of the
provider market with one single, integrated solution spanning both consumer and provider-to-provider applications.




“Now is the perfect time for us to join together with Teladoc Health and deliver to hospitals and health systems everywhere what they've been asking for — a single,
enterprise solution to support their virtual care strategies and enable them to better engage with patients at every point along their healthcare journey,” said Joseph
M. DeVivo, chief executive officer at InTouch Health. “Whether it's extending clinical capabilities, augmenting physician resources or supporting optimized
outcomes, we are that trusted single partner to support them.”

Expanding Care Capabilities and Supporting improved Outcomes

Virtual care will increasingly be adopted to improve patient outcomes as the need for care is expected to increase, driven by aging populations and the increasing
prevalence of chronic diseases. Teladoc Health will be uniquely equipped to redefine the standard for where critical and specialty care can be accessed through a
single virtual care solution that delivers longitudinal patient care — from the everyday to the most complex — anywhere, anytime. From stroke care to cardiology
and more, this unmatched range of capabilities will enable clinicians to provide the best patient care both in medical facilities, as well as new locations such as
home, transport and retail.

“With a continued focus on extending virtual care to new settings, expanding access and improving care coordination, our unmatched capabilities will extend both
inside and outside the four walls of the hospital and empower care providers and patients alike,” added Gorevic.

Transaction Summary

The transaction is expected to close by the end of Q2, subject to customary closing conditions. Under the terms of the agreement, the purchase price of $600
million will consist of approximately $150 million in cash and $450 million of Teladoc Health common stock. Lazard acted as sole financial advisor and Latham &
Watkins LLP acted as legal advisor to Teladoc Health in the transaction. J.P. Morgan acted as sole financial advisor and Wilson Sonsini Goodrich & Rosati LLP
acted as legal advisor to InTouch Health.

Financial Reporting and Business Outlook

InTouch Health is expected to generate 2019 revenues of approximately $80 million, growing approximately 35% versus the prior year.1 Upon closing of the
transaction, Teladoc Health will provide an updated full-year 2020 financial outlook and guidance for the combined company after adopting recent U.S. GAAP
accounting pronouncements as well as completing valuation and related purchase accounting considerations for InTouch Health.

Management Presentation

Teladoc Health management will provide additional details of the InTouch Health acquisition during the company’s presentation at the 38t Annual J.P. Morgan
Healthcare Conference in San Francisco on Monday, January 13, at 12:00 p.m. Eastern Time (9:00 a.m. Pacific Time). A live webcast of the presentation and

supplemental presentation materials will be available on the investor relations section of the company’s website at ir.teladoc.com.

! Management estimates based on unaudited financial results.




About InTouch Health

InTouch Health, ranked 2019 Best in KLAS for Virtual Care Platforms, is a telehealth services company that offers healthcare providers solutions to efficiently
deliver virtual care for a broad array of use cases and healthcare environments. InTouch Health provides a reliable, dedicated cloud-based network and virtual care
solutions designed to ensure connectivity for health systems, providers, and patients at all times. Today, InTouch Health supports more than 3,600 care locations
around the world — including many of the top 20 U.S. health systems — as they deploy telehealth programs across their enterprises. To learn more, please

visit www.InTouchHealth.com.

About Teladoc Health

A mission-driven organization, Teladoc Health, Inc. is successfully transforming how people access and experience healthcare, with a focus on high quality, lower
costs, and improved outcomes around the world. Ranked #1 among direct-to-consumer telehealth providers in the J.D. Power 2019 U.S. Telehealth Satisfaction
Study, the integrated services from Teladoc Health include telehealth, expert medical services, Al and analytics, and licensable platform services. With more than
2,400 employees, the organization delivers care in 130 countries and in more than 30 languages, partnering with employers, hospitals and health systems, and
insurers to transform care delivery. For more information, please visit www.teladochealth.com or follow @TeladocHealth on Twitter.

#Hit#

Media Contacts:

Alex Newby

Revive Health, a Weber Shandwick company
859-753-5531

an@thinkrevivehealth.com

Courtney McLeod

Director of Communications
914-265-6789
cmcleod@teladochealth.com

Investor Contact:

Patrick Feeley

Vice President of Investor Relations
914-265-7925
pfeeley@teladochealth.com




Teladoc.

Transforming how
healthcare is accessed
and delivered

Jason Gorevic, CEO

38t Annual J.P. Morgan Healthcare Conference
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Safe harbor

+ This presentation contains, and our officers may make, “forward-looking” staterments that are based on cw management's beliefs and assumptions and on
information curenily ovailable to management, These forward-looking staterments include, without limitation, infermaotion conceming possitle o assumed
future results of cperafions, including descripfions of aur business plan and sirategies. These statements often include words such os enficipate,” "expecth”’
HYaoggest,'” Uplan'” Vbelieve,'! Yintend," Vestimate,'" C'farget." Yproject.’” Ushould, Ccould, twould,'" Cmay,' Pwill,”! P forecost,” and other similar
expressions.

»  Fareord-locking statements invalve knawn and unknown risks, uncertainties, and other factars that may cause our actual results, performance, or
achievarmants lo be matedally different fram any fulure resulls, parformance, or achievameants expressed or implied by the lorvard-leoking statements,
These statements are based on cerfain assumpfions that we have made in ight of our experence in the industry and our perception of historical trends,
cumrent condifions, expected future developments. ond ather factars we believe are appropriate under the circemstonces as of the date hereof, These and
ather important factors maoy cause our octual results, perfomance, or achievernents to differ mcterially from those expressed ar implied by these forward-
loaking staternents. Sech risks and other factars thal may impoct management's beliels and assumptions are more particulary descrited in our filings with
the U5, Securities and Exchange Commission [the "SEC"). including under "iterm 1A —FRisk Foctors” in our Annual Report on Form 10-K for the yvear ended
December 31, 2018, and under similar headings in our subsequenily filed Quarterly Reports on Form 10-G1 and could couse our results to differ matericlly from
those expressed in forward-looking staternents. As o result, we connot guarantes future results, outcomes, level of activity, performance, developments, or
achievermeants, and there can be no assurance that our expectations, infentions, anticipations, beliefs, or projections will result or be achieved or
accomplished, The forevard-looking statemeants in this presentation are made only as of the date hereof, Excapt as required by law, we assume no obligation
to update these forvard-lcoking statements. or to update the recsons achual results could differ moterially fromn those onticipated in the forword-locking
stafements, even if new information becomes available in the future.

= This presentation clse containg estimates and ofher statisfical doto made by independent parties and by us relafing to market size and growth and ather
data about our industrey. This data involves a number of cssumptions and Imitaticns, and you are cautioned not fo give undue welight ta such estimates.

= This presentation may include certain non-GAAP financicl medsured as defined by SEC rules. We befieve thot the presentation of such non-GaAaP financicl
measwes enhances an investor's understanding of our financial perormonce. We use certain non-GaAAF financial meosures for business planning purposes
and in measuring our performance relative fo that of our competitars. For additional information regarding these non-GAAP financial measures, including
recondciliations to the most directly comparoble finoncicl measure colculoted occording to GAAR, refer to cur Annwal Report on Form 10-K for the vear
ended December 31, 2018 and any subsequently filed Guarterly Reports on Famn 10-G.
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At Teladoc Health, we are
fransforming how people access
healthcare around the world.

We are creating a new kind of
healthcare experience — one
with greater convenience,
oufcomes, and value.




Investment Highlights

The Only Comprehensive Virtual Care Solution
Industry Leader with Differentiated Assets, Capabilities and Scale
Global Leadership Position Across Channels
Consistent Track Record of Delivering Strong Revenue Growth

Compelling Financial Model

Teladoc
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Teladoc Health is the global virtual care leader

TDOC +2,400 +450 +50,000

publicly-traded on NYSE employees warldwide medical sub-specialties clinicians globally
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Industry leading differentiated assets and capabilities

Member engagement

rulti-specialty
physician
netwaorks

Clinical guality

Global distribution
channels

Comprehensive
product offering

Tech-enabled
ops at scale

Scale driven ROI

Data & analyfics

Teladoc
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2019: Delivering above the High End of Expectations

3Q 2019 Year-to-Date Full-Year 2019 & 4Q19% Expected Results
Key Metrics YTD 3Q 2019

4Q19 FY2019

Key Metrics Expected :.;L?Liﬁgz Expected sz;:;:g::
Visit Growth +53% Results Results
Revenue Growth +34% Revenue $155-156m | $149-153m || $552-553m | $546-550m
LrossNargin 68% Visits >1.2m 1.0-1.2m >4.1m 3.9-4.1m
Adj. EBITDA +119%

Teladoc
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Consistent frack record of strong growth and
improving financial performance

Visits Revenue

=607 =4, 100,000 *60% 3552-553m
CAGR CAGR
2,641,000 g
1,444,000 3235m
G52.000 - $] F3m
2016 M7 2018 201%E 201& 2017 201%E
Adj EBITDA Operating cash flow
£28-30m $12m
$13m [
- IE—
— $5m
. -$]3m
-$40m :’p%dm
$52rm
2014 2007 2018 201%E 204 2017 2018 YD 3019
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Robust seling momentum entering 2020

2019 global selling season

Strong demand across all channels

RFP pipeline up ~10% y/y

Bookings up ~30% y/y

Larger

average deal size

Multi-product half of bookings

= Booking: orasent; The guaiontaed onnudl confrast wolua of new Busings: signaed Y10

through Mowember 200 %,
= FF? pipeling apnesants [S-anly,

Teladoc

CENTENE . Chidrens Ya€tna’

I Unitedhealthcare NQQ . OMPASS
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Teladoc Flu Tracker points to a stronger flu season

Teladoc percent of gen med visits associated with the flu

* Teladoc Health Flu Tracker indicates
vy flu visit growth of +170% secson-to-
date

» Data suggests flu season off to ;
strongest start since 2017-18 season '

B | & : 9 I I I
—014-201F  —20I7-2018 20182019 Z01%-2020
Regrasenly e pacant ol Telodss gen med vigils sdetaiated wilk e T,
0NF-AE0 seas0n 4alo eough Januony 77
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We play a central role in how medical care is accessed,
enabled and delivered

+ Consumer-centric, single access point to a full

spectrum of integrated virtual care services Center of
excellence

+ Uniguely abkle to;
* Diagnose and freat
+ Use Teladoc Health or client provider networks
» Navigate to optimal virtual or in-person
providers

Multi-
specialty

+ Providers enabled fo deliver care ubiquitously across practice

a full array of care settings and patient populations

Teladoc
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Growing interest in facility-based Telemedicine presents an
attractive growth opportunity

2019: Use of increased IT budget by health systems

EHR improve/repiace |, <5
R ——
e ———— =
Fopuiation health mancgement [ N,
Systems inferkzperatbiityfinferfoce _ 22%
1t ond mecical devices ntogrotion. [ '+
Heaith data exchang [N -~
Corsumer tocing tech | I -
supply chain systers uporaces ||| GGG 1=
S —
atiticiol imetigence | N N 0
Uuggrade of RCM systems [ NN =5

Soadrcd) 019 1P, MorGsn Hospital SUrey
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Inflouch'
Health

~S80M

"19E Reverua il

~35%

'19E Revenue Growth(@
Mid-60’'s

Gross Margin

~70%

Recurring Revenuel

30 of 50

Largest US Health Systems
s Clients!

#1

KLAS Rated Virtual
Care Platform '18 &'19

(1] Monsgemraent esimoles. AT 604 Dok
(2] Morgerant esimales. AN 605 bosi

Teladoc Health to Acquire InTouch Health

Leading provider of cloud-based comprehensive telernedicine software and
physician services for haspitals and health systems, enabled by proprietary
hardware

Platform utilized across 40+ clinical use cases, including neurclogy, psychiatry,
necnatology, intensive care, and others

2019 & 2018 winner of “Best in KLAS" distinction as highest-rated vendaor for overall
performance in KLAS' “Telehealth Virtual Care Platforms" report and Category
Leader for Virtual Care Platforms in the “Best in KLAS: Soffware & Services" report

Cwer 470 clients and 3,600 care locations globally, including many leading health
systems

Representative Clients

@ Taz OB10 STATE UNIVERSITY '\y Bon Secours 45 PinnacLEHEaTH  HCA

WENNR MOHCAL GINTER Haospital Corporation of America

,Qi Jefferson s Srovicence M gser permanente T MISSION HEALTH

St.Joseph Health

(3] Llessed handvwooee, bk, solbans, sapgort. and PO revenioe.

(4] Eovrce: Dedritive Healthooe

Teladoc
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InNnTouch Health diversified set of revenue streams

Operaling System

PETE TN
(07)

Devices

Physician services

[1] Meernegaiae hgpnm, it kil conhee! v Bt n 409

Teladoc

HEALTH

+ Virtual care software "operating system”

& network connectivity services

+ Use-case specific software modules

+ User licenses

+ High and low acuity devices

powered by InTouch Health soffware

+ Virtual synchronous physician acute

time-sensitive physician staffing
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% of 2019 Contract
Valuell}

30%

27%

30%

({includes leases and purchases)

7%




Teladoc covers the full range of acuity across sites of care

with the addition of InTouch Health

Acuify

InTouch leadership
pasition in crifical, Provider
to Provider Virtual Care
+ Meurclogy, Infensive Care,
Psychiatry, Neonotal and
more
« Software, Devices,
Metworking, Tech

Teladee leadership in
Consumer Virtual Care

» Saneral Medical

» Behovioral Health

= Specialty care

« Telodoo Medical Experts

= irtual Prirmary Care

» Chronic Condition
raonogerment

Teladoc
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Hospital
ED
Ambulance

Post-Acute

@ Physician Office

&l

Retail Clinic
Pharmacy
Worksite

Home




Highly strategic acquisition enhances our vision of becoming
a single integrated source of virtual care across care settings

Leadership at
every healthcare
entry point

Single Solution

Clinical
capabilities

Reach across
sites of care

Cost efficiencies

Teladoc

Combines the leading consumer and facility-based virual care platforms, furthering our goal o meet
the patient at every frant door of the healthcare system.

Creates the clear leader in the facility-based market both inside and outside the four walls of the
hospital, enabiling a single, infegrated virlual solution for consumer and provider-to-provider use cases
with substantial cross-sel and greenfisld oppaortunilies.

Expands our clinical capabilities to include critical fime-sensifive provider-to-provider consultations
across high-acuity specialties including neurclogy, intensive care, cardiclogy, and others.

Integrated offering fo enable solufions to facilitate smoather fransifions in care and greater coordination
aicross sites of care including the home, worksite, retail clinic, physicion offices, hospitals, and posf-ocute
facilities.

Encizles appartunity for operational efficiencies
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Teladoc Health's unique competitive advantage

Acute

Traditional
talehealth
e b

Software |, Teladoc . Clinical
enablement * \ Health * services

Remote
Monitaring

Hota i Telodac =l e indniy cala ChmnTc.l"
Complex

Chronic
Care Mgmit.
Teladoc
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The leading virtual care platform across channels

Employers

Insurers

Over 4 millien annual visits
~%4630m in annual revenue pro-forma for InTouch Health

Government

Provi

Consumer

International

o 0% of
Fortune 500

* Thousands
of small
businasses, labor
unions and
employer
codlitions

Teladoc

HEALTH

« 50+ US health
plan clients
including
commercial,
Medicare and
Medicaid
populations

+ Public sector: US
federal, stale
cind local
municipalities

= Medicare &
Medicaid

+ InTouch Health
opens the door
to Medicare
fee-for-service
populations

* Leading soffware

platform
enabling virtual
care delivery

~4,000 care
locations with
addition of
InTouch Health

Leader across il
levels of acuity
and care seftings
with addition of
InTouch Health
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Leading
behavioral
hedlth platform

= Partnership

with leading
national
retailers

= 70 global

insurance and
financial
services firms

Delivering care
in over 40
languages
QCross more
than 175
countries
around the
world




The InTouch acquisition enhances our key growth strategies

Expand footprint Clinical services Accelerate consumer Broaden role in

and distribution innovation adoption healthcare delivery

¥ Existing distribution « Virtual prinnary care « Infegrated, ¥ Hedlth system
channels infuitive consumer Use Casas
v Integrated experiences
v Product cross behaviaral v Insurer scope
sell/upsell health solutions « Engagement of services
science and
v Government v Virtual Center surround sound ¥ In home solutions
programs of Excellence investments _
specialty services ¥ Integration with
» Direct to consumer « Virtual first ocal delivery system
¥ Chronic care i
+  Global markets SR
|eader5hip ¥ Clinical quality v tK[JTILiIP] access
leadership points and

moddalities

¥ Significant exparsion fram InTouch Health

Telm;'__;:c_:

2 ID03-302T Telngac Haalih, Inc. Al righls reservad, k3




We continue execute on our growth strategies

Expanded markets
and use coses

Mulfi-product growth

Increased utilization g

MNaw members

Teladoc
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Still only scratching the surface: US White Space Opportunity

Teladoc US Population

34m

32m
3 23m
8m
- . .

2015 M4 2017 2018 2019E

Us Population: 320m

Rest of markel
apporiunity
171m
~75m
Potential Users

at Current
Teladec
Clients

Teladoc

v’ 45%+ 4-year US Teladoc population CAGR

v" 75 million potential members within existing
clients still to be captured

v' Substantial new logo opportunities

v Whole market addressable through overlay of
o Medicare/Medicaid expansion
o DTC (e.g.. Better Help, CVS MC)
o Provider markets

S LB Bt Fonidy Fourchoin, AL
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Increasing constant-client utilization frends

Median direct employer utilization by cohoril'}

m st Year sCumrent Year (2017)

2.0
1.7x
1.3x
1.1x
- - ! !

2018 Cohort 2017 Cohort 2016 Cohort 2015 Cohort

[1} Arst yeor utiization mesuned s annealined pEnaiion of sl caenda? yeon with algicdily. Cuwrent yeor uliizalion reflecls anmuaized Y10 2017 thrawgh Dec 157 Mine membership sioe of 300,

Teladoc
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Multi-product adoption drives revenue and usage

PEPM Case Study':
2019 Employers Adding Product in 201%

Usage Case Study?:

Utilization following product additions

@

?
.ngo =7 : 2.3¥
i Odep Behavioral Health =
E & Dermatology /

added
/ -

1.0%
PEFM Pricr to Froduct Add PERM After Product Add

2007 2018 0%

(1] Rapresant avarege chanoa in PEPR 1o 40+ amployar clenls ives odding product in 2017, 12} Represents ipe clent that raled aur behavianl ond demalology praducts over 4217
and 10148,
Teladoc

HEALTH
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Compelling economic model provides revenue growth, visibility, and
operating efficiency

(
Q

i

(D
©

Teladoc

Sustainable long-term growth
80%+ 3-year revenue CAGR, 20-30% expected long-term organic growth

High degree of visibility
85% of revenue on a subscription basis, over $0% retention rate, ~%0% visibility into 2020
revenue,

Gross margin strength
Digital platform access now at >70% of volume, up from 50% in 20146

Customer acquisition and engagement spending efficiency
Double-digit efficiency gains over the past two years.

Operating efficiencies and leverage

410bps of adjusted Opex leverage year-to-date 3Q17 vs prior year, driving continued margin
improvements
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Summary

The only comprehensive virtual care solution
Industry leader with differentiated assets, capabilities and scale
Global leadership position across channels
Consistent track record of delivering strong revenue growth

Compelling financial model

4Q19 & full-year 2019 earnings: February 24"

Teladoc Health Investor Day: March 5t in NYC

Teladoc
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Appendix




Transaction terms

LSRN - Purchase price of approximately $600 milion; consideration consisting of;
« $150 milion of cash
» $450 million in Telodoc Health stock

Transaction
U= -~ osh portion of consideration funded by cash on hand
+ Implied 540 TDOC shares ssued to sellers (subject to customary lock-up) il

Process
and timing

« Transaction is expected to close in Q2'20

EO Lt R el ¢« Upon closing of the transaction, Teladoc Health will provide an updated full-year 2020 financial
ouflook and guidance for the combined company affer completing valuation and related purchase
accounting considerations

+ $300+ milicn cash on balance sheet post-transaction

1] Brassd on TS 10 dey WeisP on ol 177020

Telm;'__;:c_:
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