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Item 1.01 Entry into a Material Definitive Agreement.

On December 6, 2021, Bright Health Group, Inc. (NYSE: BHG) (the “Company” or “Bright Health”), entered into an Investment Agreement (the “Investment
Agreement”) with a subsidiary of Cigna Corporation and an affiliate of New Enterprise Associates (the “Purchasers”), relating to the issuance and sale by the
Company to the Purchasers of 750,000 shares of the Company’s Series A Convertible Perpetual Preferred Stock, par value $0.0001 per share (the “Preferred
Stock”), for an aggregate purchase price of $750.0 million, or $1,000 per share (the “Issuance”). The closing of the Issuance (the “Closing Date”) is conditioned
upon certain customary closing conditions, and will not occur prior to January 3, 2022, unless otherwise agreed by the Purchasers.

The Preferred Stock will rank senior to the shares of the Company’s Common Stock, par value $0.0001 per share (the “Common Stock”), with respect to dividend
rights and rights on the distribution of assets on any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company. The Preferred
Stock  will  have  an  initial  liquidation  preference  of  $1,000  per  share,  which  shall  increase  by  accumulated  quarterly  dividends  that  are  not  paid  in  cash
(“compounded dividends”).  Holders of the Preferred Stock will be entitled to a dividend at the rate of 5.0% per annum, accruing daily and payable quarterly in
arrears and subject to certain adjustments, as set forth in the Certificate of Designations designating the Preferred Stock, the form of which is attached as Exhibit A
to  the  Investment  Agreement  (the  “Certificate  of  Designations”).  Dividends  will  be  payable  in  cash,  by  increasing  the  amount  of  liquidation  preference
(compounded dividends) with respect to a share of Preferred Stock, or any combination thereof, at the sole discretion of the Company.

The Preferred Stock will be convertible at the option of the holders into (I) the number of shares of Common Stock equal to the quotient of (a) the sum of (x) the
liquidation  preference  (reflecting  increases  for  compounded  dividends)  plus  (y)  the  accrued  dividends  with  respect  to  each  share  of  Preferred  Stock  as  of  the
applicable conversion date divided by (b) the conversion price (initially approximately $4.55) as of the applicable conversion date plus (II) cash in lieu of fractional
shares, subject to certain anti‑dilution adjustments. At any time after the third anniversary of the Closing Date, if the closing price per share of Common Stock on
the NYSE was greater than $7.96 for (x) each of at least twenty (20) trading days in any period of thirty (30) consecutive trading days and (y) the last trading day
immediately  before  the  Company  provides  the  holders  with  notice  of  its  election  to  convert  all  of  the  Preferred  Stock  into  the  relevant  number  of  shares  of
Common Stock, the Company may elect to convert all of the Preferred Stock into the relevant number of shares of Common Stock.

Under the Certificate of Designations, holders of the Preferred Stock will be entitled to vote with the holders of the Common Stock on an as‑converted basis, solely
with respect to (i) a change of control transaction (to the extent such change of control transaction is submitted to a vote of the holders of the Common Stock) or
(ii)  the  issuance  of  capital  stock  by  the  Company in  connection  with  an  acquisition  by  the  Company (to  the  extent  such  issuance  is  submitted  to  a  vote  of  the
holders of the Common Stock), subject to certain restrictions. Holders of the Preferred Stock will be entitled to a separate class vote with respect to, among other
things, amendments to the Company’s organizational documents that have an adverse effect on the Preferred Stock, authorizations or issuances by the Company of
securities  that  are  senior  to  the  Preferred  Stock,  increases  or  decreases  in  the  number  of  authorized  shares  of  Preferred  Stock,  and  issuances  of  shares  of  the
Preferred Stock after the Closing Date.

At any time following the fifth anniversary of the original issuance date, the Company may redeem all of the Preferred Stock for a per share amount in cash equal
to:  (i)  the  sum  of  (A)  the  liquidation  preference  (reflecting  increases  for  compounded  dividends)  thereof  plus  (B)  all  accrued  dividends  as  of  the  applicable
redemption  date,  multiplied  by  (ii)  (A)  105%  if  the  redemption  occurs  at  any  time  prior  to  the  seventh  anniversary  of  the  Closing  Date  and  (B)  100%  if  the
redemption occurs at any time on or after the seventh anniversary of the Closing Date. Upon certain change of control events involving the Company, the holders
of the Preferred Stock may, at such holder’s election (i) convert their shares of Preferred Stock into Common Stock at the then‑current conversion price or require
the Company to purchase all  or  a  portion of such holder’s  shares of  Preferred Stock that  have not been so converted at  a  purchase price per  share of  Preferred
Stock, payable in cash, equal to the greater of (I) (A) if the change of control effective date occurs at any time prior to the seventh anniversary of the Closing Date,
the product of 105% multiplied by the sum of (x) the liquidation preference of such share of Preferred Stock (reflecting increases for compounded dividends) plus
(y) the accrued dividends in respect of such share of Preferred Stock as of the change of control purchase date and (B) if the change of control effective date occurs
on or after the seventh anniversary of the Closing Date, the sum of (x) the liquidation preference (reflecting increases for compounded dividends) of such share of
Preferred Stock plus (y) the accrued dividends in respect of such share of Preferred Stock as of the change of control purchase date and (II) the consideration that
would have been payable in connection with such change of control if such share of Preferred Stock had been converted into Common Stock immediately prior to
the change of control.

The Purchaser and its affiliates will have certain customary registration rights with respect to shares of the Preferred Stock and the shares of the Common Stock
held by the Purchaser issued upon any future conversion of the Preferred Stock pursuant to the terms of the Company’s existing registration rights agreement, as
amended, and as further amended by an amendment contemplated by the Investment Agreement.



The foregoing description of the terms of the Preferred Stock, the Investment Agreement and the transactions contemplated thereby does not purport to be
complete and is subject to, and qualified in its entirety by, the full text of the Investment Agreement, which is attached hereto as Exhibit 10.1 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 terms of the Investment Agreement, the Company has agreed to issue shares of the Preferred Stock to the Purchasers.
This issuance and sale will  be exempt from registration under the Securities  Act of  1933, as amended (the “Securities  Act”),  pursuant  to Section 4(a)(2)  of the
Securities Act. The Purchasers have each represented to the Company that it is an “accredited investor” as defined in Rule 501 of the Securities Act and that the
Preferred Stock is being acquired for investment purposes and not with a view to, or for sale in connection with, any distribution thereof, and appropriate legends
will be affixed to any certificates evidencing shares of the Preferred Stock or shares of the Common Stock issued in connection with any future conversion of the
Preferred Stock.

Item 8.01. Other Events.

On December 6, 2021, the Company issued a press release (the “Press Release”) announcing the execution of the Investment Agreement. A copy of the press
release is furnished herewith as Exhibit 99.1 to this Current Report on Form 8‑K.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit 
No. Description
10.1 Investment Agreement, dated December 6, 2021, by and between Bright Health Group, Inc. and Cigna Health & Life

Insurance Company and New Enterprise Associates 17, L.P.
99.1 News Release, dated December 6, 2021
104 The cover page from the Current Report on Form 8-K formatted in Inline XBRL.
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INVESTMENT AGREEMENT

This INVESTMENT AGREEMENT (as amended, restated, supplemented or otherwise modified from time to time,
this “Agreement”), dated as of December 6, 2021, is by and among (i) Bright Health Group, Inc., a Delaware corporation (together
with any successor or assign pursuant to Section 7.07, the “Company”) and (ii) the purchasers identified on Schedule 1 attached
hereto (together with any of their respective successors and any Affiliate that becomes a Purchaser party hereto in accordance with
Section 4.02 and Section 7.07, each a “Purchaser”, and collectively, the “Purchasers”). Capitalized terms not otherwise defined
where used shall have the meanings ascribed thereto in Article I.

WHEREAS, each Purchaser desires to purchase from the Company, and the Company desires to issue and sell to each
such Purchaser, an aggregate number of shares (“Shares”) of the Company’s Series A Convertible Perpetual Preferred Stock, par
value $0.0001 per share (referred to herein as the “Series A Preferred Stock”) having the designations, powers, preferences, rights,
qualifications, limitations and restrictions, as specified in the form of Certificate of Designations attached hereto as Exhibit A (the
“Certificate of Designations”) opposite such Purchaser’s name on Schedule 1, and to be issued in accordance with the terms and
conditions of the Certificate of Designations and this Agreement;

WHEREAS, the Company intends to use the proceeds from the issuance of the Series A Preferred Stock for general
corporate purposes; and

WHEREAS, the Company and each of the Purchasers desire to set forth certain agreements herein.

NOW, THEREFORE, in consideration of the premises and the representations, warranties and agreements herein
contained and intending to be legally bound hereby, the parties hereby agree as follows:

ARTICLE I  

DEFINITIONS

Section 1.01. Definitions. As used in this Agreement, the following terms shall have the meanings set forth below:

“Activist” shall mean, as of any date of determination: (i) any Person identified on the most recently available
“SharkWatch 50” list (or, if “SharkWatch 50” is no longer available, then the prevailing comparable list as reasonably determined by
the Company); (ii) any Person that (A) is a financial investor and (B) has publicly taken any of the following actions with respect to
any publicly traded company in the preceding three-year period prior to the date of determination: (1) called a meeting of the
stockholders or other equityholders of any publicly traded company not publicly approved (at the time of the first such action) by the
board of directors or similar governing body of such Person, (2) publicly sought election to, or to place a director or representative
on, the board of directors or similar governing body of a publicly traded company, or publicly sought the removal of a director or
other representative from such board of directors or similar governing body, in each case which election or removal was not
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recommended or approved publicly (at the time such election or removal is first sought) by the board of directors or governing body
of such Person or (3) publicly disclosed any intention, plan or arrangement to do any of the foregoing; or (iii) any Person who, to the
knowledge of the applicable Purchaser, is an Affiliate of any Person identified in the foregoing clauses (i) and/or (ii)

“Additional Investment” shall have the meaning set forth in Section 4.07.

“Additional Investment Agreement” shall have the meaning set forth in Section 4.07.

“Additional Securities” shall have the meaning set forth in Section 4.07.

“Affiliate” shall mean, with respect to any Person, any other Person which directly or indirectly controls or is
controlled by or is under common control with such Person. Notwithstanding the foregoing, the Company and the Company’s
Subsidiaries shall not be considered Affiliates of the Purchaser or any of the Purchaser’s Affiliates (and vice versa). As used in this
definition, “control” (including its correlative meanings, “controlled by” and “under common control with”) shall mean possession,
directly or indirectly, of power to direct or cause the direction of management or policies (whether through ownership of securities
or partnership or other ownership interests, by contract or otherwise).

“Agreement” shall have the meaning set forth in the preamble hereto.

“Assigned Interest” shall have the meaning set forth in Section 7.07.

“Beneficially Own”, “Beneficially Owned”, “Beneficial Ownership” or “Beneficial Owner” shall have the meaning
set forth in Rule 13d-3 of the rules and regulations promulgated under the Exchange Act; provided, however, for purposes of this
Agreement, the Purchaser or any of its Affiliates or any other person who Beneficially Owns shares of Series A Preferred Stock shall
at all times be deemed to have Beneficial Ownership of shares of Common Stock issuable upon conversion of the shares of Series A
Preferred Stock Beneficially Owned by them, irrespective of any non-conversion period specified in the Certificate of Designations
or this Agreement or any restrictions on transfer or voting contained in this Agreement.

“Board of Directors” shall mean the board of directors of the Company.

“Bribery Act” shall have the meaning set forth in Section 3.01(j).

“Business Day” shall mean any day, other than a Saturday, Sunday or a day on which banking institutions in The City
of New York, New York or San Francisco, California are authorized or obligated by law or executive order to remain closed.

“Certificate of Designations” shall mean a certificate of designations in the form attached hereto as Exhibit A.

“Change of Control” shall have the meaning set forth in the Certificate of Designations, excluding clause (c) thereof;
provided, that, notwithstanding the foregoing, the
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transactions contemplated by the Transaction Agreements, including the acquisition of the Shares, any disposition of such Shares
upon the conversion thereof, any acquisition of Common Stock upon conversion of the Shares, any deemed acquisition or
disposition in connection therewith, and all transactions with the Company related thereto, shall not be deemed to constitute a
Change of Control hereunder.

“Closing” shall have the meaning set forth in Section 2.02(a).

“Closing Date” shall have the meaning set forth in Section 2.02(a).

“Code” shall have the meaning set forth in Section 3.01(m)(ii).

“Common Stock” shall have the meaning set forth in Section 3.01(b).

“Company” shall have the meaning set forth in the preamble hereto.

“Company Common Stock” shall have the meaning set forth in Section 3.01(b).

“Company Preferred Stock” shall have the meaning set forth in Section 3.01(b).

“Company Reports” shall have the meaning set forth in Section 3.01(g)(i).

“Competitors” shall mean any Person that is primarily engaged in business related to the ownership and/or operation
of value-based medical clinics and/or the sale of health insurance products, in each case in North America.

“Conversion Price” shall have the meaning set forth in the Certificate of Designations.

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions thereof or any other epidemics, pandemics or
disease outbreaks.

“COVID-19 Action” means an inaction or action taken by the Company or any of its Subsidiaries in their reasonable
business judgment, including the establishment of any policy, procedure or protocol, in response to, or that relates to, or arises out
of, COVID-19 or any COVID-19 Measures.

“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, social
distancing, shut down, closure, sequester or any other law, order, action, directive, guidelines or recommendations by any
Governmental Authority in connection with or in response to COVID-19, including, but not limited to, the Coronavirus Aid, Relief,
and Economic Security Act (CARES).

“DGCL” shall mean the Delaware General Corporation Law, as amended.

“Eligible Purchaser” means any Purchaser that owns at least 150,000 Shares, which Shares were acquired pursuant to
this Agreement (or the shares of Company Common Stock issuable upon conversion of such Shares, or a combination of the
foregoing).

3



“Enforceability Exceptions” shall have the meaning set forth in Section 3.01(c).

“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.

“Excluded Securities” shall have the meaning set forth in Section 4.07.

“Executive Session” shall have the meaning set forth in Section 4.06(a).

“Extraordinary Transaction” shall have the meaning set forth in Section 4.08(a)(iv).

“FCPA” shall have the meaning set forth in Section 3.01(j).

“Federal Health Care Program” means any “federal health care program” as defined in 42 U.S.C. § 1320a-7b(f),
including Medicare, state Medicaid programs, state CHIP programs, and similar or successor programs with or for the benefit of any
Governmental Authority.

“GAAP” shall mean U.S. generally accepted accounting principles.

“Governmental Authority” means (i) the government of the United States or any other nation, or of any political
subdivision thereof, whether state or local, (ii) any agency, authority, commission, instrumentality, regulatory body, court, central
bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government, whether federal, state, local or foreign, and (iii) any applicable industry self-regulatory organization.

“Health Care Laws” means all laws applicable to the Company relating to providing, offering, or administering health
plans in any capacity including in the Federal Health Care Programs, commercial health care programs, and health plans offered on
exchanges created under the Affordable Care Act (P.L 111–148), and laws applicable to the Company relating to health care
providers participation in Federal Health Care Programs, the practice of medicine and other licensed professions, institutional and
professional licensure required for the provision of health care services, licensure requirements for assuming risk, state insurance
requirements, pharmacology and the securing, administering and dispensing of drugs (including controlled substances) and devices,
medical documentation and physician orders, medical record retention, laboratory services, diagnostic testing, unprofessional
conduct, fee-splitting, the corporate practice of medicine and other licensed professions, referrals, patient brokering, kickbacks,
billing and submission of false or fraudulent claims, submission of risk adjustment data (as such term is defined in 42 C.F.R. §
422.310(a)), claims processing, quality, safety, medical necessity, medical privacy and security, patient confidentiality and informed
consent, the hiring of employees or acquisition of services or supplies from Persons excluded from participation in Federal Health
Care Programs, the provision of telemedicine services, remote prescribing, electronic prescribing, standards of care, quality
assurance, risk management, utilization review, peer review, mandated reporting of incidents, occurrences, diseases and events,
advertising or marketing of health care services, the use of automated communication systems and technologies, and interoperability
requirements for sharing data, including Medicare, Medicaid,
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CHIP, and applicable federal and state agency regulations, manuals, guidance and requirements, the False Claims Act (including 31
U.S.C. § 3729, et seq.), state false claims and fraud and abuse laws, state insurance laws, the Civil Monetary Penalties Law (42
U.S.C. § 1320a-7a), federal and state anti-kickback statutes (including 42 U.S.C. § 1320a 7b), federal and state referral laws
(including 42 U.S.C. §1395nn), federal and state criminal false claims statutes (including e.g. 18 U.S.C. §§ 287 and 1001), the
Program Fraud Civil Remedies Act of 1986 (31 U.S.C. §3801, et seq.), the Clinical Laboratory Improvement Act (42 U.S.C. § 263a,
et seq.), the Beneficiary Inducement Statute (42 U.S.C. §1320a-7a(a)(5)), the Medicare Prescription Drug, Improvement and
Modernization Act of 2003 (P.L. 108-173, 117 Stat. 2066), Title XVIII and XIX of the Social Security Act, Patient Protection and
Affordable Care Act (P.L 111–148), Medicare Access and CHIP Reauthorization Act of 2015 (P.L. 114-10), the Food, Drug and
Cosmetic Act of 1938 (21 U.S.C. § 301, et seq.), the Controlled Substances Act (21 U.S.C. § 801, et seq.), and federal and state
privacy laws (including HIPAA).

“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder.

“Intellectual Property” shall have the meaning set forth in Section 3.01(p).

“IRS” shall mean the Internal Revenue Service.

“Joinder” shall mean, with respect to any Person permitted to sign such document in accordance with the terms
hereof, a joinder executed and delivered by such Person, providing such Person to have all or a portion of the rights and obligations
of a Purchaser under this Agreement, in the applicable form and substance for the circumstances as described and set forth on
Exhibit B-1 or Exhibit B-2 attached hereto, as applicable, or such other form as may be agreed to by the Company and any
applicable Purchaser.

“Knowledge” of the Company shall mean the actual knowledge, after reasonable inquiry of their respective direct
reports, of the Company’s Chief Executive Officer, Chief Financial Officer, General Counsel and, solely for purposes of the
representations and warranties in Section 3.01(k) and Section 3.01(r), the Chief Compliance Officer.

“Marketed Underwritten Offering” shall mean an Underwritten Offering involving reasonable and customary road
show market efforts of at least forty-eight hours or more by the Company and the underwriters.

“Material Adverse Effect” means an effect, event, change, occurrence or circumstance (each of the foregoing, an
“Effect”) that, individually or in the aggregate, (x) has a material adverse effect on the business, results of operations, condition
(financial or otherwise) of the Company and the Company’s Subsidiaries, taken as a whole or (y) materially prevents, impairs or
delays the Company’s ability to consummate the transactions contemplated by this Agreement; provided, however, that, with respect
to clause (x) only, no effect, event, change, occurrence or circumstance arising or resulting from any of the following, either alone or
in combination, shall constitute or be taken into account in determining whether there has been a Material Adverse Effect: (A)
general operating, business, regulatory or other conditions in the industry in which the Company and/or the Company’s Subsidiaries
operate; (B) general
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economic conditions, including changes in the credit, debt, financial, currency or capital markets (including changes in interest or
exchange rates), in each case, in the United States or anywhere else in the world; (C) any effect, event, change, occurrence or
circumstance related to weather, meteorological conditions or climate, pandemics, storms, earthquakes, floods, hurricanes,
tornadoes, volcanic eruptions, wildfires, natural disasters or other acts of nature; (D) COVID-19 or any law, directive,
pronouncement or guideline issued by a Governmental Authority, the Centers for Disease Control and Prevention, the World Health
Organization or industry group providing for business closures, changes to business operations, “sheltering-in-place” or other
restrictions that relate to, or arise out of, an epidemic, pandemic or disease outbreak (including the COVID-19 pandemic) or any
change in such law, directive, pronouncement or guideline following the date of this Agreement or the Company’s or any of its
Subsidiaries’ compliance therewith; (E) global, national or regional political or geopolitical conditions, including hostilities, acts of
war, sabotage or terrorism (including cyberattacks) or military actions or any escalation, worsening or diminution of any such
hostilities, acts of war, sabotage or terrorism or military actions existing or underway; (F) the negotiation, execution, announcement
or pendency of this Agreement (including compliance with the covenants and any action required to be taken by the Company or any
of its Subsidiaries hereunder or taken at the written request of the Specified Purchaser), including the impact thereof on
relationships, contractual or otherwise with, or actual or potential loss or impairment of, clients, customers, suppliers, distributors,
partners, financing sources, employees and/or independent contractors or consultants and on revenue, profitability and/or cash flows
(it being understood that this clause (F) shall not apply to any representation or warranty that speaks to the impact of the negotiation,
execution, announcement or pendency of this Agreement); (G) any change in the cost or availability or other terms of any financing
necessary for any Purchaser to consummate the transactions contemplated hereby; (H) any change in laws, regulatory policies or
GAAP or other applicable accounting rules, or any guidance relating to or the interpretation of the foregoing; (I) the fact that a
prospective equityholder of the Company and any of its Subsidiaries is a Purchaser or any Affiliate of a Purchaser; and (J) any
failure by the Company or any of the Company’s Subsidiaries to meet any (x) public projections, forecasts or estimates or (y) any
internal budgets, plans, projections or forecasts of its revenues, earnings or other financial performance or results of operations
(provided, however, that any effect, event, change, occurrence or circumstance that caused or contributed to such failure shall not be
excluded under this clause (J)); (K) any change in the credit rating of the Company or any of the Company’s Subsidiaries (provided,
however, that any effect, event, change, occurrence or circumstance that caused or contributed to such change in such credit rating
shall not be excluded under this clause (K)); (L) any changes in the price or trading volume of the Company Common Stock or
indebtedness of the Company, in each case in and of itself (provided, however, that any effect, event, change, occurrence or
circumstance that caused or contributed to such change shall not be excluded under this clause (L)); and (M) any matters disclosed
on the Disclosure Schedule; provided, however, that any effect, event, change, occurrence or circumstance referred to in clauses (A),
(B), (C), (D), (E), or (H) may constitute or may be taken into account in determining whether there has been a Material Adverse
Effect to the extent that such effect, event, change, occurrence or circumstance adversely affects the Company and the Company’s
Subsidiaries, taken as a whole, in a disproportionate manner relative to the Company’s and/or its Subsidiaries’ competitors, in which
case solely the incremental disproportionate adverse impact may be taken into account in determining whether there has been a
Material Adverse Effect).
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“Minimum Ownership Threshold Test” shall mean that, at the time of determination, the Specified Purchaser and/or
its Affiliates collectively own a number of shares of Company Common Stock equal to at least a majority of the number of shares of
Company Common Stock represented by the Shares owned by the Specified Purchaser and/or its Affiliates collectively immediately
following the Closing (assuming, at both the time of determination and immediately following the Closing, the conversion of the
Shares into Common Stock and excluding any shares of Company Common Stock Beneficially Owned by the Specified Purchaser
and/or its Affiliates at the time of determination other than as a result of the Shares or the conversion thereof or pursuant to or in
connection with the transactions contemplated by this Agreement).

“NYSE” shall mean the New York Stock Exchange.

“OFAC” shall have the meaning set forth in Section 3.01(j).

“Offer Notice” shall have the meaning set forth in Section 4.07.

“Participation Notice” shall have the meaning set forth in Section 4.07.

“Participation Notice Period” shall have the meaning set forth in Section 4.07.

“Participation Percentage” shall mean, with respect to any Eligible Purchaser, a fraction, the numerator of which is
the number of shares of Company Common Stock Beneficially Owned by such Eligible Purchaser (but, solely attributable to the
Shares such Eligible Purchaser acquired from the Company) as of the date of the Offer Notice (assuming the conversion of all
Shares such Eligible Purchaser owns at such time (and which Shares were acquired from the Company) into Company Common
Stock), and the denominator of which is the aggregate number of shares of Company Common Stock issued and outstanding as of
such time calculated on a fully diluted basis.

“Permitted Assignee” shall have the meaning set forth in Section 7.07.

“Permitted Transfers” shall have the meaning set forth in Section 4.02(b)(i).

“Person” or “person” shall mean an individual, corporation, limited liability or unlimited liability company,
association, partnership, trust, estate, joint venture, business trust or unincorporated organization, or a government or any agency or
political subdivision thereof, or other entity of any kind or nature.

“Personal Data” shall have the meaning set forth in Section 3.01(p)(i).

“Prohibited Transfers” shall have the meaning set forth in Section 4.02(a).

“Purchase Price” shall mean, with respect to any Purchaser, the amount in United States dollars opposite such
Purchaser’s name on Schedule 1 attached hereto under the heading “Purchase Price”. Notwithstanding anything herein to the
contrary, in no event shall the aggregate Purchase Price of all Purchasers hereunder exceed an amount equal to seven hundred fifty
million dollars ($750,000,000).
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“Purchaser” shall have the meaning set forth in the preamble hereto.

“Registration Rights Agreement” means the Second Amended and Restated Registration Rights Agreement, dated as
of November 15, 2018, among Bright Health Group, Inc., the Holders (as defined therein) party thereto and the FF Beneficial
Investor (as defined therein), as amended by Amendment to Second Amended and Restated Registration Rights Agreement of Bright
Health Group, Inc., dated as of May 19, 2021.

“Registration Rights Agreement Amendment” means the amendment to the Registration Rights Agreement in the
form attached hereto as Exhibit C.

“Regulated Subsidiary” shall mean any Subsidiary of the Company that is licensed in one or more jurisdictions as an
insurance company, health maintenance organization (including a single healthcare service plan), managed care organization,
healthcare service plan, specialized healthcare service plan, healthcare service corporation, pharmacy, dental maintenance
organization, dental plan organization, prepaid dental plan, third party administrator, pharmacy benefit administrator, and/or
utilization review agent, broker or agency.

“Restricted Period” shall mean the period commencing on the Closing Date and ending on the earlier of (i) the date
that is eighteen (18) months following the Closing Date and (ii) the consummation of any Change of Control or entry into a
definitive agreement by the Company for a transaction that, if consummated, would result in a Change of Control.

“Rule 144” shall mean Rule 144 promulgated by the SEC pursuant to the Securities Act, as such rule may be
amended from time to time, or any similar rule or regulation hereafter adopted by the SEC having substantially the same effect as
such rule.

“SEC” shall mean the U.S. Securities and Exchange Commission.

“Securities Act” shall mean the U.S. Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

“Specified Purchaser” means Cigna Health & Life Insurance Company.

“Specified Purchaser Observer” shall have the meaning in Section 4.06(a).

“Standstill Period” shall mean

(i)     in the case of the Specified Purchaser, the period commencing on the Closing Date and ending on the
earlier of (i) the later of (A) the date that is 180 days following such time as there is no Specified Purchaser Observer (and as of such
time the Specified Purchaser no longer has the right to appoint a Specified Purchaser Observer pursuant to this Agreement or
otherwise irrevocably waives in a writing delivered to the Company all of such rights to appoint a Specified Purchaser Observer
(provided that no such written waiver shall be required if the Specified Purchaser has failed to appoint a Specified Purchaser
Observer prior to the one (1) year anniversary of the Closing Date, in which case, such failure shall be deemed to be an irrevocable
waiver of such rights to appoint a Specified Purchaser Observer hereunder)) and (B) the one (1) year anniversary of the Closing Date
and (ii) 180 days after the date on which
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the Specified Purchaser and its Affiliates do not Beneficially Own at least such number of shares of Series A Preferred Stock or
shares of Company Common Stock issued upon conversion thereof that represents at least five (5%) of the issued and outstanding
shares of Company Common Stock on the Closing Date (calculated on an as-converted-to-Common Stock basis); provided, that the
Standstill Period with respect to the Specified Purchaser shall immediately terminate upon the Company entering into a definitive
written agreement to consummate a Change of Control; and

(ii)     in the case of the other Purchaser, the period commencing on the Closing Date and ending on the
earliest of (i) the two (2) year anniversary of the Closing Date, (ii) the effective date of a Change of Control and (iii) 180 days after
the date on which such Purchaser and its Affiliates do not Beneficially Own any shares of the Series A Preferred Stock or any shares
of Company Common Stock.

“STB” shall have the meaning set forth in Section 7.13.

“Subsidiary” shall mean, with respect to any Person, (a) any other Person of which more than fifty percent (50%) of
the shares of the voting securities or other voting interests are owned or controlled, or the ability to select or elect more than fifty
percent (50%) of the directors or similar managers is held, directly or indirectly, by such first Person or one or more of its
Subsidiaries, or by such first Person, or by such first Person and one or more of its Subsidiaries, or (b) any other Person of which
such Person or any Subsidiary of such Person is a managing member or general partner.

“Tax” or “Taxes” shall mean all federal, state, local, and foreign income, excise, gross receipts, gross income, ad
valorem, profits, gains, property, capital, sales, transfer, use, payroll, employment, severance, withholding, duties, intangibles,
franchise, backup withholding, value-added, and other taxes imposed by a Governmental Authority, together with all interest,
penalties and additions to tax imposed with respect thereto.

“Tax Return” shall mean a report, return, statement, election or other document (including any amendments thereto)
supplied or required to be supplied to a Governmental Authority with respect to Taxes.

“Third Party” shall mean a Person other than any Purchaser or any of its Affiliates.

“Third Party Tender/Exchange Offer” shall have the meaning set forth in Section 4.02(b)(ii).

“Transaction Agreements” shall have the meaning set forth in Section 3.01(c).

“Transactions” shall have the meaning set forth in Section 3.01(c).

“Transfer Agent” shall mean the Person acting as transfer agent, registrar and paying agent for the Shares, and its
successors and assigns.
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“Underwritten Offering” means a sale of securities of the Company to an underwriter or underwriters for reoffering to
the public.

(a) Other Definitional and Interpretive Matters. Unless otherwise expressly provided herein, for purposes of this
Agreement, the following rules of interpretation shall apply:

(i) Calculation of Time Period. When calculating the period of time before which, within which or
following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such
period shall be excluded. If the last day of such period is a non-Business Day, the period in question shall end on the next succeeding
Business Day.

(ii) Dollars. Any reference in this Agreement to Dollars or $ shall mean U.S. dollars.

(iii) Exhibits/Schedules. The Annexes and the Exhibits to this Agreement and the Disclosure Schedule are
hereby incorporated and made a part hereof and are an integral part of this Agreement. The Company may, at its option, include in
the Disclosure Schedule items that are not material in order to avoid any misunderstanding, and such inclusion, or any references to
dollar amounts, shall not be deemed to be an acknowledgement or representation that such items are material, to establish any
standard of materiality or to define further the meaning of such terms for purposes of this Agreement or otherwise. Any matter set
forth in any section of any Disclosure Schedule shall be deemed to be referred to and incorporated in any section to which it is
specifically referenced or cross-referenced, and also in all other sections of the Disclosure Schedule to which such matter’s
application or relevance is reasonably apparent. Reference to any contract set forth in the Disclosure Schedule shall be deemed to
include all amendments, purchase orders and schedules thereto from time to time through the date of this Agreement to the extent
made available to the Purchasers. Nothing contained in the Disclosure Schedule shall be construed as an admission of liability or
responsibility of any party to any third party in connection with any pending or threatened legal proceeding or otherwise. Any
capitalized terms used in any Annex, Exhibit or Disclosure Schedule but not otherwise defined therein shall be defined as set forth in
this Agreement.

(iv) Gender and Number. Any reference in this Agreement to gender shall include all genders, and words
imparting the singular number only shall include the plural and vice versa.

(v) Headings. The provision of a Table of Contents, the division of this Agreement into Articles, Sections
and other subdivisions and the insertion of headings are for convenience of reference only and shall not affect or be utilized in
construing or interpreting this Agreement. All references in this Agreement to any “Section” are to the corresponding Section of this
Agreement unless otherwise specified.

(vi) Herein. The words such as “herein,” “hereinafter,” “hereof,” and “hereunder” refer to this Agreement
as a whole and not merely to a subdivision in which such words appear unless the context otherwise requires.

(vii) Including. The word “including” or any variation thereof means
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“including, without limitation” and shall not be construed to limit any general statement that it follows to the specific or similar
items or matters immediately following it.

(viii) Or. The word “or” is not exclusive, unless the context otherwise requires.

(ix) Reflected On or Set Forth In. An item arising with respect to a specific representation or warranty shall
be deemed to be “reflected on” or “set forth in” a balance sheet or financial statements, to the extent any such phrase appears in such
representation or warranty, (A) to the extent there is a reserve, accrual or other similar item underlying a number on such balance
sheet or financial statements that related to the subject matter of such representation or (B) if such item is otherwise set forth or
reflected on the balance sheet or financial statements.

(x) Made Available or Provided. All documents or items which have been made available to the
Purchasers in the electronic data room maintained by or on behalf of Company on or before 5:00 p.m. Central Time on the day
immediately prior to the date of this Agreement shall be deemed “made available”, “delivered”, “furnished”, “provided” and
“disclosed” to the Purchasers pursuant to this Agreement.

(xi) Ordinary Course of Business. When used herein, “ordinary course of business” means an action taken,
or omitted to be taken, in the ordinary and usual course of the Company’s and its Subsidiaries’ business.

(b) The parties hereto have participated jointly in the negotiation and drafting of this Agreement and, in the event
an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto
and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of
this Agreement.

ARTICLE II  

SALE AND PURCHASE OF THE SHARES

Section 2.01    Sale and Purchase of the Shares.

(a) Subject to the terms and conditions of this Agreement, at the Closing, the Company will issue and sell to each
Purchaser, and each Purchaser will purchase and acquire from the Company for the Purchase Price opposite such Purchaser’s name
on Schedule 1 attached hereto, an aggregate number of Shares opposite such Purchaser’s name on Schedule 1 attached hereto.

Section 2.02    Closing; Deliverables.

(a) Closing. Prior to the Closing, the Company shall duly adopt and file with the Secretary of State of the State of
Delaware the Certificate of Designations in the form attached hereto as Exhibit A. The closing (the “Closing”) of the purchase and
sale of the Shares hereunder shall take place on the second Business Day after the satisfaction or waiver of the
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conditions set forth in Section 2.02(b), Section 2.02(c) and Section 2.02(d) (other than those conditions that by their nature are to be
satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at such time) at the offices of Simpson Thacher
& Bartlett LLP located at 2475 Hanover St., Palo Alto, California 94304; provided that (i) the Closing shall not take place any
earlier than January 3, 2022 and (ii) if the conditions to Closing set forth in Section 2.02(b), Section 2.02(c) and Section 2.02(d) are
satisfied or waived on or prior to January 2, 2022 (other than those conditions that by their nature are to be satisfied at the Closing,
but subject to the satisfaction or waiver of those conditions at such time), the Closing shall occur on January 3, 2022 subject to the
satisfaction or waiver of the conditions set forth in Section 2.02(b), Section 2.02(c) and Section 2.02(d) at such time. The date on
which the Closing actually occurs is referred to herein as the “Closing Date”.

(b) The respective obligations of the Company and each Purchaser to consummate the purchase and sale of the
Shares at the Closing shall be subject to the satisfaction, on or prior to the Closing Date, of each of the following conditions (any or
all of which may be waived by a party on behalf of itself in writing, in whole or in part, to the extent permitted by applicable law):

(i) no statute, rule, order, decree or regulation shall have been enacted or promulgated, and no action shall
have been taken, by any Governmental Authority which temporarily, preliminarily or permanently restrains,
precludes, enjoins or otherwise prohibits the consummation of the Closing; and

(ii) there shall not be threatened or pending any suit, action or proceeding by any Governmental Authority
seeking to restrain, preclude, enjoin or prohibit the Closing.

(c)  The obligations of each Purchaser to consummate the purchase and sale of the Shares at the Closing shall also
be subject to the satisfaction, on or prior to the Closing Date, of the following conditions (which may be waived by any such
Purchaser (other than the condition set forth in Section 2.02(c)(vi)), in each such Purchaser’s sole discretion, in whole or in part, and
any such waiver must be in writing and shall be effective only as to such Purchaser and only to the extent permitted by applicable
law):

(i) (A) the representations and warranties of the Company set forth in Sections 3.01(a)(i), (c), (e), (h)
(second sentence only), (n) and (o) shall be true and correct in all respects as of the date of this Agreement and on and
as of the Closing Date, as if made on and as of such date (except for any such representations and warranties that are
made on or as of a specific date or time, which representations and warranties shall be true and correct only on and as
of such specific date or time); (B) the representations and warranties of the Company set forth in Section 3.01(b) shall
be true and correct in all but de minimis respects as of the date of this Agreement and on and as of the Closing Date,
as if made on and as of such date (except for any such representations and warranties that are made on or as of a
specific date or time, which representations and warranties shall be true and correct in all but de minimis respects only
on and as of such specific date or time); and (C) the representations and warranties of the Company
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set forth in Section 3.01 (other than the representations and warranties specified in the foregoing clauses (i)(A) and/or
(i)(B)) shall be true and correct (disregarding all qualifications or limitations as to “materiality,” “Material Adverse
Effect” and words of similar import set forth therein) as of the date of this Agreement and as of the Closing Date with
the same effect as though made on and as of such date (except for any such representations and warranties that are
made on or as of a specific date or time, which representations and warranties shall be true and correct only on and as
of such specific date or time), except in the case of this clause (i)(C), where the failure to be so true and correct has
not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect;

(ii) the Company shall have performed in all material respects all of its covenants and agreements
hereunder required to be performed by the Company at or prior to the Closing and shall have delivered to the
Purchaser all instruments, agreements and other items required to be delivered by the Company at or prior to the
Closing;

(iii) the Purchaser shall have received a certificate, signed on behalf of the Company by a duly authorized
officer thereof, certifying that the conditions set forth in Section 2.02(c)(i) and Section 2.02(c)(ii) have been satisfied;

(iv) since the date of this Agreement, there shall not have occurred any Effect that has had, or would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect;

(v) prior to the Closing, the Company shall have duly adopted and filed with the Secretary of State of the
State of Delaware the Certificate of Designations, and a certified copy thereof shall have been delivered to the
Purchasers; and

(vi) solely for the benefit of the Purchaser (excluding the Specified Purchaser), the purchase of the Shares
contemplated herein to be purchased by the Specified Purchaser has occurred.

(d) The obligations of the Company to consummate the purchase and sale of the Shares at the Closing with
respect to any Purchaser shall also be subject to the satisfaction, on or prior to the Closing Date, of the following conditions (which
may be waived by the Company in writing, in whole or in part, to the extent permitted by applicable law):

(i) the representations and warranties of such Purchaser set forth in Section 3.02 shall be true and correct
in all material respects (other than those representations and warranties that are qualified by materiality, which, in
each case, shall be true and correct in all respects) as of the date of this Agreement and as of the Closing Date with
the same effect as though made on and as of such date (except to the extent expressly made as of an earlier date, in
which case as of such earlier date);
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(ii) such Purchaser shall have performed in all material respects all of its covenants and agreements
hereunder required to be performed by such Purchaser at or prior to the Closing and shall have delivered to the
Company all instruments, agreements and other items required to be delivered by such Purchaser at or prior to the
Closing;

(iii) the Company shall have received a certificate, signed on behalf of such Purchaser by a duly authorized
officer thereof, certifying that the conditions set forth in Section 2.02(d)(i) and Section 2.02(d)(ii) have been satisfied.

(e) Deliverables. To effect the purchase and sale of the Shares, upon the terms and subject to the conditions set
forth in this Agreement, at the Closing:

(i) The Company will issue and deliver to the applicable Purchasers the Shares such Purchasers are
acquiring at such Closing in book-entry form, registered in the name of the applicable Purchaser, and is delivering (or causing to be
delivered) evidence of issuance of such Shares to the Purchasers, credited to book-entry accounts maintained by the transfer agent of
the Company and bearing a restrictive notation meeting the requirements of the Securities Act, free and clear of any liens, other than
transfer restrictions under this Agreement and applicable federal and state securities laws and those created by the applicable
Purchasers.

(ii) The Company will deliver to a single Purchaser that is an Affiliate of NEA Management Company,
LLC, a letter agreement in the form agreed upon between such Purchaser and the Company.

(iii) Each applicable Purchaser will cause a wire transfer to be made in same day funds to an account of the
Company designated in writing by the Company to such Purchaser in an amount equal to the Purchase Price opposite such
Purchaser’s name on Schedule 1 for the Shares.

(iv) Each applicable Purchaser will deliver to the Company a duly completed and executed IRS Form W-9
or applicable IRS Form W-8 (or any successor form) satisfying the requirements of Section 4.10(b), if applicable.

(v) Each applicable Purchaser (solely to the extent contemplated by Section 5.01), the Majority Holders
(as defined in the Registration Rights Agreement Amendment) (which shall include the Persons identified in Section 5.01 of the
Disclosure Schedule) and the Company, will deliver to one another, a duly executed signature page to the Registration Rights
Agreement Amendment.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

Section 3.01    Representations and Warranties of the Company. Except (a) as disclosed in the Company Reports filed with or
furnished to the SEC and publicly available prior to the date hereof (excluding in each case any disclosures set forth in the risk
factors or “forward-looking statements” sections of such reports, and any other disclosures included therein to the
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extent they are predictive or forward-looking in nature) or (b) as set forth in the Disclosure Schedule, the Company represents and
warrants to the Purchaser, as of the date hereof and as of the Closing, as follows:

(a)     Existence and Power.

(i) The Company is duly organized, validly existing and in good standing under the laws of the State of
Delaware and has all requisite corporate or other applicable power and authority to enter into each Transaction Agreement to which
it is party and to consummate the Transactions. The Company has all requisite corporate or other applicable power and authority to
own, operate and lease its properties, rights and assets and to carry on its business in all material respects as it is being conducted on
the date of this Agreement.

(ii) Except as would not, individually or in the aggregate, constitute a Material Adverse Effect, the
Company has been duly qualified as a foreign corporation or other entity for the transaction of business and is in good standing
under the laws of each other jurisdiction in which it owns or leases properties, rights and assets or conducts any business so as to
require such qualification. Except as would not, individually or in the aggregate, constitute a Material Adverse Effect, each
Subsidiary of the Company that is a “significant subsidiary” (as defined in Rule 1.02(w) of the SEC’s Regulation S-X) has been duly
organized and is validly existing in good standing (to the extent that the concept of “good standing” is recognized by the applicable
jurisdiction) under the laws of its jurisdiction of organization.

(b) Capitalization. The authorized share capital of the Company consists of 3,100,000,000 shares, consisting of
(x) 3,000,000,000 shares of common stock, par value $0.0001 per share (the “Common Stock”), and (y) 100,000,000 shares of
preferred stock, par value $0.0001 per share (the “Company Preferred Stock”). As of December 5, 2021, (i) there were 628,561,398
shares of Common Stock issued and outstanding and no shares of Company Preferred Stock issued and outstanding, (ii) the
aggregate number of shares of Common Stock reserved for issuance under the Company’s 2021 Incentive Plan was 42,000,000
shares and (iii) the aggregate number of shares of Common Stock available for grant under the Company’s 2021 Incentive Plan was
25,990,430 shares. Since December 1, 2021, (A) the Company has only issued stock awards, restricted stock unit awards,
performance stock unit awards, performance stock unit transition awards, or other rights to acquire shares of Company Common
Stock in the ordinary course of business consistent with past practice and (B) the only shares of capital stock issued by the Company
were pursuant to outstanding stock awards, restricted stock unit awards, performance stock unit awards, performance stock unit
transition awards, and/or other compensatory rights to acquire shares of Company Common Stock granted to employees, directors or
other service providers. All outstanding shares of Company Common Stock are duly authorized, validly issued, fully paid and
nonassessable, and are not subject to and were not issued in violation of any preemptive or similar right, purchase option, call or
right of first refusal or similar right. Except as set forth above in this Section 3.01(b), the Company has not issued any securities, the
holders of which have the right to vote with the stockholders of the Company on any matter. Except as provided in this Agreement,
the Shares and the Certificate of Designations and except as set forth in or contemplated by this Section 3.01(b), there are no existing
options, warrants, calls, preemptive (or similar) rights, subscriptions or other rights, agreements or commitments obligating the
Company to issue, transfer or sell, or cause to be
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issued, transferred or sold, any capital stock of the Company or any securities convertible into or exchangeable for such capital stock
and there are no current outstanding contractual obligations of the Company to repurchase, redeem or otherwise acquire any of its
shares of capital stock, except with respect to the acquisition of shares of Company Common Stock by the Company to satisfy the
payment of the applicable exercise price or withholding taxes for equity awards. The Company has not declared or paid any
dividends.

(c) Authorization. The execution, delivery and performance of this Agreement, the Certificate of Designations
and any and all other agreements or instruments executed and delivered to the Purchaser by the Company hereunder or thereunder,
as applicable (the “Transaction Agreements”) and the consummation of the transactions contemplated herein and therein
(collectively, the “Transactions”) have been duly authorized by the Board of Directors and all other necessary corporate actions on
the part of the Company have been taken, including obtaining all necessary approvals in accordance with the Company’s interested
party transaction policies and any applicable stock exchange related party transaction rules, and no other corporate proceedings on
the part of the Company, including any vote of the stockholders of the Company (a “Company Stockholder Vote”) to approve the
Transactions, the issuance of the Shares, or the issuance of the shares of Company Common Stock upon conversion of the Shares,
are necessary or required in connection with the Transactions. Assuming this Agreement constitutes the valid and binding obligation
of the Purchaser, this Agreement is a valid and binding obligation of the Company, enforceable against the Company in accordance
with its terms, subject to the limitation of such enforcement by (A) the effect of bankruptcy, insolvency, reorganization, receivership,
conservatorship, arrangement, moratorium or other laws affecting or relating to creditors’ rights generally or (B) the rules governing
the availability of specific performance, injunctive relief or other equitable remedies and general principles of equity, regardless of
whether considered in a proceeding in equity or at law (the “Enforceability Exceptions”). The Registration Rights Agreement is, and
the Registration Rights Agreement Amendment will be, when executed and delivered by the Specified Purchaser, a valid and
binding obligation of the Company and each other signatory thereto, enforceable against each such party in accordance with tis
terms, subject to the Enforceability Exceptions.

(d) General Solicitation; No Integration. Other than with respect to the Purchasers, neither the Company nor any
other Person or entity authorized by the Company to act on its behalf has engaged in a general solicitation or general advertising
(within the meaning of Regulation D of the Securities Act) of investors with respect to offers or sales of the Shares. The Company
has not, directly or indirectly, sold, offered for sale, solicited offers to buy or otherwise negotiated in respect of, any security (as
defined in the Securities Act) which, to its Knowledge, is or will be integrated with the Shares sold pursuant to this Agreement.

(e) Valid Issuance. The Shares have been duly authorized by all necessary corporate action of the Company.
When issued and sold against receipt of the consideration therefor, the Shares will be validly issued, fully paid and nonassessable,
and shall be free and clear of all liens and restrictions on transfer, except for restrictions on transfer set forth in the Transaction
Agreements or imposed by applicable securities laws. The Company has available for issuance the maximum number of shares
(including make-whole shares) of Common Stock initially issuable upon conversion of the Shares if such conversion were to occur
immediately following Closing. The Common Stock to be issued upon conversion of the Shares in
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accordance with the terms of the Shares (such shares of Common Stock, the “Underlying Shares”) has been duly authorized, and
when issued upon conversion of the Shares, all such Common Stock will be validly issued, fully paid and nonassessable and free of
pre-emptive or similar rights.

(f) Non-Contravention/No Consents. The execution, delivery and performance of the Transaction Agreements,
the issuance of the shares of Company Common Stock upon conversion of the Shares in accordance with their terms and the
consummation by the Company of the Transactions, do not require a Company Stockholder Vote, and do not conflict with, violate or
result in a breach of any provision of, or constitute a default under, or result in the termination of or accelerate the performance
required by, or result in a right of termination or acceleration under, (i) the certificate of incorporation or bylaws of the Company,
(ii) any credit agreement, mortgage, note, indenture, deed of trust, lease, license, loan agreement or other agreement binding upon
the Company or (iii) any permit, government license, judgment, order, decree, ruling, injunction, statute, law, ordinance, rule or
regulation applicable to the Company or any of its Subsidiaries, other than in the cases of clauses (ii) and (iii) as would not,
individually or in the aggregate, constitute a Material Adverse Effect. Assuming the accuracy of the representations of the Purchaser
set forth herein, other than (A) any required filings or approvals under the HSR Act or any foreign antitrust or competition laws,
requirements or regulations in connection with the issuance of shares of Company Common Stock upon the conversion of the
Shares, (B) the filing of a Supplemental Listing Application with NYSE, (C) any required filings pursuant to the Exchange Act or
the rules of the SEC or NYSE or (D) as have been obtained prior to the date of this Agreement, no consent, approval, order or
authorization of, or registration, declaration or filing with, any Governmental Authority is required on the part of the Company or
any of its Subsidiaries in connection with the execution, delivery and performance by the Company of this Agreement and the
consummation by the Company of the Transactions (in each case other than the transactions contemplated by Article V), except for
any consent, approval, order, authorization, registration, declaration, filing, exemption or review the failure of which to be obtained
or made would not, individually or in the aggregate, constitute a Material Adverse Effect.

(g) Reports; Financial Statements.

(i) The Company has filed or furnished, as applicable, all forms, reports, schedules, prospectuses,
registration statements and other statements and documents required to be filed or furnished by it with the SEC under the Exchange
Act or the Securities Act since September 30, 2021 (collectively, the “Company Reports”). As of its respective date, and, if
amended, as of the date of the last such amendment, each Company Report complied in all material respects as to form with the
applicable requirements of the Securities Act and the Exchange Act, and any rules and regulations promulgated thereunder
applicable to such Company Report. As of its respective date, and, if amended, as of the date of the last such amendment, no
Company Report contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or
necessary to make the statements made therein, in light of the circumstances in which they were made, not misleading.

(ii) Each of the consolidated balance sheets, and the related consolidated statements of income, changes in
stockholders’ equity and cash flows, included in
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the Company Reports filed with the SEC under the Exchange Act: (A) have been prepared from,     and are in accordance with, the
books and records of the Company and its Subsidiaries, (B) fairly present in all material respects the consolidated financial position
of the Company and its consolidated Subsidiaries as of the dates shown and the results of the consolidated operations, changes in
stockholders’ equity and cash flows of the Company and its consolidated Subsidiaries for the respective fiscal periods or as of the
respective dates therein set forth, subject, in the case of any unaudited financial statements, to normal recurring year-end audit
adjustments, (C) have been prepared in accordance with GAAP consistently applied during the periods involved, except as otherwise
set forth therein or in the notes thereto, and in the case of unaudited financial statements except for the absence of footnote
disclosure, and (D) otherwise comply in all material respects with the requirements of the SEC.

(h) Absence of Certain Changes. Since September 30, 2021, until the date hereof, the Company and its
Subsidiaries have conducted their respective businesses in all material respects in the ordinary course of business. Since December
31, 2020 through the date of this Agreement, no events, changes or developments have occurred that would, individually or in the
aggregate, constitute a Material Adverse Effect.

(i) No Undisclosed Liabilities, etc. As of the date hereof, there are no liabilities of the Company or any of its
Subsidiaries that would be required by GAAP to be reflected on the face of the balance sheet, except (i) liabilities reflected or
reserved against in the financial statements contained in the Company Reports, (ii) liabilities incurred since September 30, 2021 in
the ordinary course of business and (iii) liabilities that would not, individually or in the aggregate, constitute a Material Adverse
Effect.

(j) Compliance with Applicable Law. Since January 1, 2019, each of the Company and each of its Subsidiaries
has complied in all respects with, and is not in default or violation in any respect of, any law, statute, order, rule, regulation, policy
or guideline of any federal, state or local Governmental Authority, including Health Care Laws, applicable to the Company or such
Subsidiary, other than such non-compliance, defaults or violations that, individually or in the aggregate, have not had and would not,
individually or in the aggregate, constitute a Material Adverse Effect. Except as would not, individually or in the aggregate,
constitute a Material Adverse Effect, since January 1, 2019, none of the Company, any of its Subsidiaries or, any of their respective
directors, officers, agents or employees have has directly or indirectly taken any action in violation of any Health Care Law. Except
as would not, individually or in the aggregate, constitute a Material Adverse Effect, since January 1, 2019, none of the Company,
any of its Subsidiaries or, any of their respective directors, officers, agents or employees have (i) used any corporate, Company
(and/or Subsidiary) funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to political activity or
unlawfully offered or provided, directly or indirectly, anything of value to (or received anything of value from) any foreign or
domestic government employee or official, in each case in violation of, or (ii) otherwise violated, any provision of the United States
Foreign Corrupt Practices Act of 1977, as amended, and any rules or regulations promulgated thereunder (the “FCPA”), or the UK
Bribery Act (the “Bribery Act”). Except as would not, individually or in the aggregate, constitute a Material Adverse Effect, since
January 1, 2019, neither the Company, any of its Subsidiaries nor any of their respective directors, officers, agents or employees has
directly or indirectly taken any action in violation of any export restrictions, anti-boycott
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regulations, embargo regulations or other similar applicable United States or foreign laws. Except as would not, individually or in
the aggregate, constitute a Material Adverse Effect, (i) none of the Company’s or any of its Subsidiaries’ directors, officers, agents
or employees is a “specially designated national” or blocked person under United States sanctions administered by the Office of
Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) and (ii) since January 1, 2019, neither the Company nor
any of its Subsidiaries has engaged in any business with any person with whom, or in any country in which, it is prohibited for a
United States person to engage under applicable United States sanctions administered by OFAC. Except as would not, individually
or in the aggregate, constitute a Material Adverse Effect, the Company and its Subsidiaries have instituted policies and procedures
reasonably designed to ensure compliance with the FCPA, the Bribery Act and Health Care Laws, and have maintained such policies
and procedures in force. Except as would not, individually or in the aggregate, constitute a Material Adverse Effect, since January 1,
2019, none of the Company, any of its Subsidiaries or, any of their respective directors, officers, agents or employees: (A) have been
convicted of any criminal offense for any violation of Health Care Laws; (B) have been the subject of administrative sanctions or
have been excluded, suspended or debarred from participation, or are otherwise ineligible to participate, in any Federal Healthcare
Program; (C) have had a civil monetary penalty assessed against such Person under Section 1128A of the Social Security Act (42
U.S.C. ch. 7); or (D) are currently listed on the General Services Administration published list of parties excluded from federal
procurement programs and non-procurement programs.

(k) Legal Proceedings and Liabilities. Neither the Company nor any of its Subsidiaries is a party to any, and there
are no pending, or to the Knowledge of the Company, threatened, legal, administrative, arbitral or other proceedings, claims, actions
or governmental investigations of any nature against the Company or any of its Subsidiaries (i) that would, individually or in the
aggregate, constitute a Material Adverse Effect or (ii) that, as of the date hereof, challenge the validity of or seek to prevent the
Transactions. Neither the Company nor any of its Subsidiaries is subject to any order, judgment or decree of a Governmental
Authority that would, individually or in the aggregate, constitute a Material Adverse Effect. Except as would not, individually or in
the aggregate, constitute a Material Adverse Effect, to the Knowledge of the Company, there is no investigation or review pending
or threatened by any Governmental Authority with respect to the Company or any of its Subsidiaries.

(l) Investment Company Act. The Company is not, and immediately after receipt of payment for the Shares will
not be, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

(m) Taxes and Tax Returns.

(i) Except as would not, individually or in the aggregate, constitute a Material Adverse Effect:

(A) the Company and each of its Subsidiaries has timely filed (taking into account all applicable
extensions) all Tax Returns required to be filed by it, and all such Tax Returns are true, correct and complete in all respects,
and the Company and each of its Subsidiaries has timely paid (or has had timely paid on its behalf) to the
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appropriate Governmental Authority all Taxes that are required to be paid by it (whether or not shown on any Tax Return),
except, in each case, with respect to matters contested in good faith and for which adequate reserves have been established in
accordance with GAAP;

(B) the Company and each of its Subsidiaries have timely complied, in all material respects, with
all applicable laws (including information reporting requirements) relating to the deduction, collection or withholding of
Taxes from amounts owing to or from any employee, creditor, customer, stockholder or other third party and the payment of
such amounts to the appropriate Governmental Authority;

(C) there are no disputes pending, or claims asserted in writing, in respect of Taxes or Tax Returns
of the Company or any of its Subsidiaries;

(D) there are no liens for any Taxes on any assets of the Company or any of its Subsidiaries, except
for Taxes not yet due and payable;

(E) none of the Company or any of its Subsidiaries (i) is or has been a member of an affiliated,
combined, consolidated, unitary or similar tax group (other than a group the common parent of which is or was the
Company) or (ii) has liability for Taxes of any other Person (other than the Company and its Subsidiaries) under Treasury
Regulations Section 1.1502-6 (or any analogous or similar provision of state, local or foreign law), as a transferee or
successor, or by contract (other than provisions in commercial agreements entered into in the ordinary course of business and
not primarily relating to Taxes);

(F) none of the Company or any of its Subsidiaries has participated in any “listed transaction”
within the meaning of Treasury Regulation Section 1.6011-4(b)(2) (or any analogous or similar provision of state, local or
foreign law); and

(G) in the last two (2) years, none of the Company or any of its Subsidiaries was a “controlled
corporation” or a “distributing corporation” (in each case, within the meaning of Section 355(a)(1)(A) of the Code) in any
distribution intended or purported to be governed by Section 355(a) of the Code.

(ii) The Company is not and has not been a United States real property holding company within the
meaning of Section 897(c)(2) of the Internal Revenue Code of 1986, as amended (the “Code”) during the period specified in Section
897(c)(1)(A)(ii) of the Code.

(n) No Piggyback or Preemptive Rights. Other than this Agreement or in the Registration Rights Agreement,
there are no contracts, agreements or understandings between the Company and any person granting such person the right (other than
rights which have been waived in writing or otherwise satisfied) to (i) require the Company to include in any registration statement
filed pursuant the Registration Rights Agreement any securities other than as described therein or (ii) preemptive rights to subscribe
for the Common Stock issuable upon conversion of the Shares, except in each case of (i) and (ii), as may have been duly waived.
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(o) Brokers and Finders. Except as set forth in Section 3.01 (o) of the Disclosure Schedule, the Company has not
retained, utilized or been represented by, or otherwise become obligated to, any broker, placement agent, financial advisor or finder
in connection with the transactions contemplated by this Agreement.

(p) Intellectual Property.

(i) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a
Material Adverse Effect, the Company and its Subsidiaries own or possess sufficient rights to use all patents, patent applications,
inventions, copyrights, know-how, trade secrets, trademarks, service marks and trade names and other technology and intellectual
property rights (collectively, “Intellectual Property”) used in or necessary for the conduct of their respective businesses as currently
conducted. The conduct of the respective businesses of the Company and its Subsidiaries does not infringe the Intellectual Property
of others in any material respect, and to the Company’s Knowledge, no third party is materially infringing any Intellectual Property
owned by the Company or any of its Subsidiaries except, in each case, as would not, individually or in the aggregate, constitute a
Material Adverse Effect.

(ii) The Company and its Subsidiaries have established policies, programs and procedures with respect to
the collection, use, processing, storage and transfer of all personally identifiable or confidential information relating to individuals in
connection with the business (collectively, “Personal Data”). Except as would not, individually or in the aggregate, constitute a
Material Adverse Effect, (A) since January 1, 2019, the Company and its Subsidiaries have complied with all applicable laws,
regulations and contractual obligations relating to the protection and security of Personal Data to which Company and its
Subsidiaries are currently or have been subject, (B) neither the Company nor any of its Subsidiaries has received any written
inquiries from or been subject to any audit or other proceeding by any Governmental Authority regarding its compliance with the
foregoing and (C) the Company and its Subsidiaries have complied with all rules, policies and procedures established by the
Company and its Subsidiaries with respect to privacy, publicity, data protection or collection and use of Personal Data gathered or
accessed in the course of the operations of the Company and its Subsidiaries. Since January 1, 2019, there have not been any
incidents of (x) a material violation by Company or any of its Subsidiaries of any Person’s privacy, personal or confidentiality rights
under any such rules, policies or procedures or (y) any material breach, material misappropriation, or material unauthorized
disclosure, intrusion, access, use or dissemination of any Personal Data, confidential information or trade secrets asserted or, to the
Knowledge of the Company, threatened against the Company or its Subsidiaries by any Person. To the Knowledge of the Company,
the Company and its Subsidiaries have taken commercially reasonable steps (including implementing and monitoring compliance
with adequate measures with respect to technical and physical security) to reasonably ensure that any Personal Data, confidential
information and trade secrets collected by the Company and its Subsidiaries is protected against loss and against unauthorized
access, use, modification, disclosure or other misuse and, to the Knowledge of the Company, there has been no such incidents of
material unauthorized access, use, modification, disclosure or other misuse.

(q) Employee Matters
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(i) During the preceding three (3) years, (x) no allegations of sexual harassment or misconduct have been
made against (A) an officer of the Company or any of its Subsidiaries, (B) a member of the Board of Directors of the Company or
any of its Subsidiaries or (C) an employee of the Company or any of its Subsidiaries classified at or above the level of a member of
the executive leadership team of the Company (collectively, the “Covered Individuals”), (y) there are no actions pending or, to the
Knowledge of the Company, threatened related to any allegations of sexual harassment or other sexual misconduct by a Covered
Individual and (z) neither the Company nor any of its Subsidiaries has entered into any settlement agreements related to allegations
of sexual harassment or misconduct by a Covered Individual, except in the case of each of the foregoing clauses (x), (y) and/or (z),
for immaterial matters.

(ii) To the Company’s Knowledge as of the date hereof, no member of senior management intends to
terminate employment with the Company or is otherwise likely to become unavailable to continue as a member of senior
management. The Company does not have a present intention as of the date hereof to terminate the employment of any member of
senior management.

(r) Health Care Laws Compliance.

(i) Except for regularly scheduled audits and reviews conducted within the ordinary course of business
and except as would not be, individually or in the aggregate, material to the Company and its Regulated Subsidiaries, since January
1, 2019, to the Knowledge of the Company, no Governmental Authority or Federal Healthcare Program has conducted any material
audits, coding validation review or program integrity review, and no material audits or reviews have been conducted by any entity,
commission, board or agency in connection with any plan offered by Company or its Regulated Subsidiaries.

(ii) Since January 1, 2019, the Company has filed all Company statutory filings, required by Company or
any of its Subsidiaries, and all other material filings (including filings with respect to bids, premium rates, medical loss ratios, direct
& indirect remuneration, rating plans, policy terms and other terms established or used by the Company or its Subsidiaries), together
with any amendments required to be made with respect thereto, that it was required to file with any Governmental Authority,
including CMS, state insurance departments, state departments of health, other applicable state Medicaid authorities, and any other
agencies with jurisdiction over the Federal Healthcare Programs and including filings that it was required to file under the
Affordable Care Act (Pub. L. 111-148) as amended by the Health Care and Education Reconciliation Act of 2010 (Pub. L. 111-152),
except where the failure to make such Company statutory filings and other filings has not had and would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect.

(s) No Additional Representations.

(i) The Company acknowledges that the Purchaser makes no representation or warranty as to any matter
whatsoever except as expressly set forth in Section 3.02 and in any certificate delivered by the Purchaser pursuant to this Agreement,
and the Company has not relied on or been induced by such information or any other representations or
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warranties (whether express or implied or made orally or in writing) not expressly set forth in Section 3.02 and in any certificate
delivered by the Purchaser pursuant to this Agreement.

(ii) The Company acknowledges and agrees that, except for the representations and warranties expressly
set forth in Section 3.02 and in any certificate delivered by the Purchaser pursuant to this Agreement, (i) no person has been
authorized by the Purchaser to make any representation or warranty relating to the Purchaser or otherwise in connection with the
transactions contemplated hereby, and if made, such representation or warranty must not be relied upon by the Company as having
been authorized by the Purchaser, and (ii) any materials or information provided or addressed to the Company or any of its Affiliates
or representatives are not and shall not be deemed to be or include representations or warranties of the Purchaser unless any such
materials or information are the subject of any express representation or warranty set forth in Section 3.02 of this Agreement and in
any certificate delivered by the Purchaser pursuant to this Agreement.

Section 3.02    Representations and Warranties of the Purchasers. Each Purchaser represents and warrants to, and agrees with,
the Company, as of the date hereof and as of the Closing, severally and not jointly, as follows:

(a) Organization; Ownership. Such Purchaser is duly organized, validly existing and in good standing under the
laws of its jurisdiction of formation or incorporation and has all requisite power and authority to own, operate and lease its properties
and to carry on its business as it is being conducted on the date of this Agreement.

(b) Authorization; Sufficient Funds; No Conflicts.

(i) Such Purchaser has full power and authority to execute and deliver this Agreement and to consummate
the Transactions to which it is a party. The execution, delivery and performance by such Purchaser of this Agreement and the
consummation of the Transactions to which it is a party have been duly authorized by all necessary action on behalf of such
Purchaser. No other proceedings on the part of such Purchaser are necessary to authorize the execution, delivery and performance by
such Purchaser of this Agreement and consummation of the Transactions. This Agreement has been duly and validly executed and
delivered by such Purchaser. Assuming this Agreement constitutes the valid and binding obligation of the Company, this Agreement
is a valid and binding obligation of such Purchaser, enforceable against such Purchaser in accordance with its terms, subject to the
limitation of such enforcement by the Enforceability Exceptions.

(ii) Solely in the case of the Specified Purchaser, as of the date hereof, the Specified Purchaser has access
to, and as of the Closing Date, the Specified Purchaser will have, cash in immediately available funds sufficient to pay the Purchase
Price opposite its name on Schedule 1 attached hereto. Solely in the case of the Purchaser (other than the Specified Purchaser), as of
the date hereof and as of the Closing Date, such Purchaser has and such Purchaser will have cash in immediately available funds
sufficient to pay the Purchase Price opposite such Purchaser’s name on Schedule 1 attached hereto.
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(iii) The execution, delivery and performance of this Agreement by such Purchaser, the consummation by
such Purchaser of the Transactions to which it is a party and the compliance by such Purchaser with any of the provisions hereof and
thereof will not conflict with, violate or result in a breach of any provision of, or constitute a default under, or result in the
termination of or accelerate the performance required by, or result in a right of termination or acceleration under, (A) any provision
of such Purchaser’s organizational documents, (B) any mortgage, note, indenture, deed of trust, lease, license, loan agreement or
other agreement binding upon such Purchaser or (C) any permit, government license, judgment, order, decree, ruling, injunction,
statute, law, ordinance, rule or regulation applicable to such Purchaser or any of its Affiliates, other than in the cases of clauses (B)
and (C) as would not reasonably be expected to materially and adversely affect or delay the consummation of the Transactions to
which it is a party by such Purchaser.

(c) Consents and Approvals. No consent, approval, order or authorization of, or registration, declaration or filing
with, or exemption or review by, any Governmental Authority is required on the part of such Purchaser in connection with the
execution, delivery and performance by such Purchaser of this Agreement and the consummation by such Purchaser of the
Transactions to which it is a party, except for any required filings or approvals under the HSR Act or any foreign antitrust or
competition laws, requirements or regulations in connection with the issuance of shares of Common Stock upon the conversion of
the Shares and any consent, approval, order, authorization, registration, declaration, filing, exemption or review the failure of which
to be obtained or made, individually or in the aggregate, would not reasonably be expected to adversely affect or delay the
consummation of the Transactions to which it is a party by such Purchaser.

(d) Securities Act Representations.

(i) Such Purchaser is an accredited investor (as defined in Rule 501 of the Securities Act) and is aware
that the sale of the Shares is being made in reliance on a private placement exemption from registration under the Securities Act.
Such Purchaser is acquiring the Shares (and any shares of Common Stock issuable upon conversion of the Shares) for its own
account, and not with a view toward, or for sale in connection with, any distribution thereof in violation of any federal or state
securities or “blue sky” law, or with any present intention of distributing or selling such Shares (or any shares of Common Stock
issuable upon conversion of the Shares) in violation of the Securities Act. Such Purchaser has sufficient knowledge and experience
in financial and business matters so as to be capable of evaluating the merits and risks of its investment in such Shares (and any
shares of Common Stock issuable upon conversion of the Shares) and is capable of bearing the economic risks of such investment.
Such Purchaser has been provided a reasonable opportunity to undertake and has undertaken such investigation and has been
provided with and has evaluated such documents and information as it has deemed necessary to enable it to make an informed and
intelligent decision with respect to the execution, delivery and performance of this Agreement.

(ii) Neither such Purchaser nor any of its Affiliates is acting in concert, and neither such Purchaser nor any
of its Affiliates has any agreement or understanding, with any Person that is not an Affiliate of such Purchaser, and is not otherwise a
member of a “group” (as such term is used in Section 13(d)(3) of the Exchange Act), with respect to the Company or its
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securities, in each case, other than in connection with the Transactions or with respect to any bona fide loan from one or more
financial institutions.

(iii) Such Purchaser understands that, until such time as the Shares or the Underlying Shares have been
sold pursuant to an effective registration statement under the Securities Act, or the Shares or Underlying Shares are eligible for
resale pursuant to Rule 144 promulgated under the Securities Act without any restriction as to the number of securities as of a
particular date that can then be immediately sold, the Shares or the Underlying Shares (as applicable) will bear a restrictive legend
substantially as follows: “THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT UNDER ANY CIRCUMSTANCES BE SOLD,
TRANSFERRED, OR OTHERWISE DISPOSED OF WITHOUT AN EFFECTIVE REGISTRATION STATEMENT FOR SUCH
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND ANY OTHER APPLICABLE SECURITIES
LAWS OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT REGISTRATION IS NOT REQUIRED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE SECURITIES LAWS.” Additionally, if required
by the authorities of any state in connection with the issuance or sale of the Shares or Underlying Shares, such Shares or Underlying
Shares (as applicable) shall bear the legend required by such state authority.

(e) Affected Shares. Such Purchaser understands that, until such time as the Shares have been converted into
Company Common Stock, the Shares will bear a legend as follows: “THE HOLDER OF THE SECURITIES REPRESENTED
HEREBY ACKNOWLEDGES AND AGREES THAT ANY SUCH SECURITIES MAY CONSTITUTE “AFFECTED SHARES”
AS SUCH TERM IS DEFINED IN THE CERTIFICATE OF DESIGNATIONS IN THE CIRCUMSTANCES DESCRIBED IN
THE CERTIFICATE OF DESIGNATIONS.”

(f) Other Legends. Such Purchaser understands that, until such time as the Shares or the Underlying Shares are no
longer subject to the restrictions on transfer as described herein, such Shares or Underlying Shares will bear a restrictive legend
substantially as follows: “IN ADDITION, THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
THE TERMS OF AN INVESTMENT AGREEMENT, DATED AS OF DECEMBER 6, 2021 (AS MAY BE AMENDED FROM
TIME TO TIME), AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF EXCEPT IN
ACCORDANCE WITH SUCH AGREEMENT.”

(g) Brokers and Finders. Such Purchaser has not retained, utilized or been represented by, or otherwise become
obligated to, any broker, placement agent, financial advisor or finder in connection with the transactions contemplated by this
Agreement whose fees the Company would be required to pay.

(h) Ownership of Shares. Except as expressly set forth on a previously filed Schedule 13G or Schedule 3D filed
on the Electronic Data Gathering, Analysis, and Retrieval system with the SEC, neither such Purchaser nor any of its Affiliates
Beneficially Owns any shares of Company Common Stock (without giving effect to the issuance of the Shares hereunder).
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(i) No Additional Representations.

(i) Such Purchaser acknowledges that the Company does not make any representation or warranty as to
any matter whatsoever except as expressly set forth in Section 3.01 and in any certificate delivered by the Company pursuant to this
Agreement, and specifically (but without limiting the generality of the foregoing), that, except as expressly set forth in Section 3.01
and in any certificate delivered by the Company pursuant to this Agreement, the Company makes no representation or warranty with
respect to (A) any matters relating to the Company, its business, financial condition, results of operations, prospects or otherwise,
(B) any projections, estimates or budgets delivered or made available to such Purchaser (or any of its Affiliates, officers, directors,
employees or other representatives) of future revenues, results of operations (or any component thereof), cash flows or financial
condition (or any component thereof) of the Company and its Subsidiaries or (C) the future business and operations of the Company
and its Subsidiaries, and such Purchaser has not relied on or been induced by such information or any other representations or
warranties (whether express or implied or made orally or in writing) not expressly set forth in Section 3.01 and in any certificate
delivered by the Company pursuant to this Agreement.

(ii) Such Purchaser has conducted its own independent review and analysis of the business, operations,
assets, liabilities, results of operations, financial condition and prospects of the Company and its Subsidiaries and acknowledges such
Purchaser has been provided with sufficient access for such purposes. Such Purchaser acknowledges and agrees that, except for the
representations and warranties expressly set forth in Section 3.01 and in any certificate delivered by the Company pursuant to this
Agreement, (i) no person has been authorized by the Company to make any representation or warranty relating to itself or its
business or otherwise in connection with the transactions contemplated hereby, and if made, such representation or warranty must
not be relied upon by such Purchaser as having been authorized by the Company, and (ii) any estimates, projections, predictions,
data, financial information, memoranda, presentations or any other materials or information provided or addressed to such Purchaser
or any of its Affiliates or representatives are not and shall not be deemed to be or include representations or warranties of the
Company unless any such materials or information are the subject of any express representation or warranty set forth in Section 3.01
of this Agreement and in any certificate delivered by the Company pursuant to this Agreement.

ARTICLE IV  

ADDITIONAL AGREEMENTS

Section 4.01    Taking of Necessary Action. Each of the parties hereto agrees to use its reasonable efforts promptly to take or
cause to be taken all action, and promptly to do or cause to be done all things necessary, proper or advisable, in each case, under
applicable laws and regulations (other than waive such party’s rights hereunder) to consummate and make effective the sale and
purchase of the Shares hereunder, subject to the terms and conditions hereof and compliance with applicable law; provided that this
paragraph shall not apply to the matters that are the subject to Section 4.05. In case at any time after the date hereof, any further
action is necessary under applicable laws or regulations to carry out the purposes of the sale and purchase of the Shares, the proper
officers, managers and directors of each party to this Agreement shall
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take all such necessary action as may be reasonably requested by, and at the sole expense of, the requesting party.

Section 4.02    Restricted Period.

(a) Restrictions on Transfer. During the Restricted Period, none of the Purchasers shall, without the Company’s
prior written consent (not to be unreasonably withheld), directly or indirectly, (x) sell, transfer, assign, mortgage, hypothecate, gift,
pledge or dispose of, enter into or agree to enter into any contract, option or other arrangement with respect to the sale, transfer,
pledge, mortgage, hypothecation, gift, assignment or similar disposition of (any of the foregoing, a “transfer”), any of the Shares or
any shares of Common Stock issuable or issued upon conversion of any of the Shares, (y) convert (or give notice of conversion of)
any of the Shares, irrespective of whether such conversion is permitted pursuant to the terms of the Shares or the Certificate of
Designations (excluding any conversion in connection with a sale of shares of Common Stock issuable upon conversion of such
Shares that is (1) not prohibited pursuant to this Section 4.02 and (2) not to an Affiliate), or (z) enter into any hedge, swap, short sale,
derivative transaction or other agreement or arrangement that transfers to any Third Party, directly or indirectly, in whole or in part,
any of the economic consequences of ownership of the Shares or any shares of Common Stock issuable or issued upon conversion of
any of the Shares other than any interest rate or foreign exchange hedge or swap with respect thereto (such actions in clauses (x), (y)
and (z) and/or in the immediately succeeding sentence, “Prohibited Transfers”), other than, in the case of clauses (x), (y) and/or
clause (z), Permitted Transfers. In addition, none of the Purchasers shall, without the Company’s prior written consent (not to be
unreasonably withheld), directly or indirectly, transfer, any of the Shares or any shares of Common Stock issuable or issued upon
conversion of any of the Shares, to any (x) Competitors of the Company, (y) Activists or (z) Persons who, after giving effect to such
transfer, will Beneficially Own greater than or equal to 10% of the Company’s outstanding Common Stock; provided, that transfers
effected in connection with Broad Dissemination Transfers that were not structured to circumvent the transfer restriction set forth in
this sentence, shall be permissible. Any purported Prohibited Transfer in violation of this Section 4.02 shall be null and void ab
initio.

(b) Certain Definitions.

(i) “Permitted Transfers” shall mean any (i) transfer by any Purchaser or its Affiliates of the Shares or any
shares of Common Stock issuable or issued upon conversion of any of the Shares to one or more Affiliates that
executes and delivers to the Company a Joinder becoming a Purchaser party to this Agreement and a duly completed
and executed IRS Form W-9 or applicable IRS Form W-8 (or any successor form), (ii) transfer to the Company or
any of its Subsidiaries, (iii) transfers in connection with (x) broadly disseminated sales of any of the Shares or any
shares of Common Stock issuable or issued upon conversion of any of the Shares pursuant to the exercise of
registration rights or under Rule 144 or (y) solely in the case of a Purchaser (other than the Specified Purchaser), pro
rata in-kind distributions of Common Stock issued upon conversion of the Shares to the ultimate limited partners of
such Purchaser so long as the transferee(s) may immediately sell such Common Stock under Rule 144 (transfers
contemplated by
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this clause (iii) are referred to herein as “Broad Dissemination Transfers”), (iv) transfer with the prior written consent
of the Company or (v) conversion and/or tender of any Company Common Stock into a Third Party Tender/Exchange
Offer, as defined below (and any related conversion of Shares to the extent required to effect such tender or
exchange) and any conversion and/or transfer effected pursuant to any merger, consolidation or similar transaction
consummated by the Company (for the avoidance of doubt, if such Third Party Tender/Exchange Offer does not close
for any reason, the restrictions on transfer contained herein shall continue to apply to any Company Common Stock
received pursuant to the conversion of any Shares that had previously been converted to participate in any such tender
or exchange offer). “Permitted Transferee” shall mean any Person to whom any of the Shares or any shares of
Common Stock are transferred pursuant to a Permitted Transfer.

(ii) “Third Party Tender/Exchange Offer” shall mean any tender or exchange offer made to holders of
Company Common Stock, whether by the Company or any Affiliate thereof or by a Third Party, for outstanding
shares of Company Common Stock solely to the extent that the Board of Directors has recommended such tender or
exchange offer in a Schedule 14D-9 under the Exchange Act, including, without limitation, any such tender or
exchange offer that (x) if consummated, would result in a Change of Control, (y) is a tender or exchange offer for less
than all of the outstanding Company Common Stock or (z) is part of a two-step transaction and the consideration to
be received in the second step of such transaction is not identical in the amount of form of consideration (or election
of the type of consideration available to holders of Company Common Stock is not identical in the second step of
such transaction) as the first step of such transaction.

Section 4.03    Exchange Listing. As promptly as practicable following the date hereof and prior to the Closing, the Company
shall prepare and provide the applicable listing of additional shares notification to NYSE and cause the shares of Common Stock
issuable upon conversion of the Shares to be approved for listing on NYSE. From time to time following the Closing, the Company
shall use reasonable best efforts to cause the number of shares of Common Stock issuable upon conversion of the then-outstanding
Shares, and any accrued and unpaid dividends thereon, to be approved for listing on NYSE.

Section 4.04    Securities Laws. Each Purchaser acknowledges and agrees that the Shares (and the shares of Common Stock
that are issuable upon conversion of the Shares) have not been registered under the Securities Act or the securities laws of any state
and that they may be sold or otherwise disposed of only in one or more transactions registered under the Securities Act and, where
applicable, such laws, or as to which an exemption from the registration requirements of the Securities Act and, where applicable,
such laws, is available. Each Purchaser acknowledges that, except as provided in Article V with respect to shares of Company
Common Stock and the Shares, such Purchaser has no right to require the Company or any of its Subsidiaries to register the Shares
or the shares of Company Common Stock that are issuable upon conversion of the Shares.
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Section 4.05    Antitrust Approval.

(a) The Company and each Purchaser acknowledge that one or more filings under the HSR Act may be necessary
in connection with the issuance of shares of Common Stock upon conversion of the Shares (“Required Antitrust Approvals”). Each
Purchaser will promptly notify the Company if any such filing is required on the part of such Purchaser. To the extent reasonably
requested by a Purchaser, the Company will use its reasonable best efforts to cooperate in a timely manner making or causing to be
made all applications and filings under the HSR Act in connection with the issuance of shares of Common Stock upon conversion of
Shares held by such Purchaser or any Affiliate of such Purchaser in a timely manner; provided, that notwithstanding anything in this
Agreement to the contrary, the Company shall not have any responsibility or liability for failure of any Purchaser or any of its
Affiliates to comply with any applicable law. For as long as there are Shares outstanding and owned by a Purchaser or its Affiliates,
the Company shall as promptly as reasonably practicable provide (no more than four (4) times per calendar year) such information
regarding the Company and its Subsidiaries as such Purchaser may reasonably request in order to determine what foreign antitrust
requirements may exist with respect to any potential conversion of the Shares. Each Purchaser shall be responsible for the payment
of all filing and other fees associated with any such applications or filings. Each Purchaser shall have the right to seek the Required
Antitrust Approvals at such time as may be determined by such Purchaser. For the avoidance of doubt, no Purchaser shall be
required under any circumstances to agree to any conditions, make any concessions or take any similar action in order to obtain the
Required Antitrust Approvals in connection with the Transactions.

Section 4.06    Board Observer; Committees.

(a) For so long as the Specified Purchaser satisfies the Minimum Ownership Threshold Test, the Specified
Purchaser shall have the right to designate one (1) observer (the “Specified Purchaser Observer”) who shall be entitled, subject to the
limitations set forth in this Agreement and applicable laws and governmental regulations, to attend (in person or telephonically) all
meetings of the Board of Directors and any committee thereof, in a non-voting observer capacity, and to receive copies of all notices,
minutes, consents, agendas and other materials distributed to the Board of Directors and any committee thereof at substantially the
same time as delivered to other non-executive directors; provided, however, if the Company determines in good faith that excluding
any such materials (or portions thereof) from the Specified Purchaser Observer is necessary to preserve attorney-client privilege or
otherwise required by applicable law (including satisfying fiduciary duties due to a potential conflicted transaction), such materials
(or portions thereof) may be withheld from the Specified Purchaser Observer and the Specified Purchaser Observer may be excluded
from any meeting or portion thereof related to such matters solely to the extent necessary to preserve such privilege or satisfy such
duties, as applicable; provided, further, that in the event that the Board of Directors or any committee, as applicable, determines to
hold an executive session (an “Executive Session”), and the Board of Directors or committee, as applicable (acting reasonably and in
good faith) determines that it would not be appropriate for the Specified Purchaser Observer to attend such Executive Session or any
portion thereof, the Specified Purchaser Observer shall not have the right to attend, and shall recuse himself or herself from, such
Executive Session or portion thereof to the extent requested by the Board of Directors. For the avoidance of doubt, the Specified
Purchaser Observer shall have no voting rights with respect to actions taken or elected
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not to be taken by the Board of Directors or any committee thereof. The Specified Purchaser Observer shall enter into a
confidentiality agreement with the Company prior to being provided with any confidential information regarding the Company or
participating in any meetings of the Board of Directors (or any committee thereof) of the Company.

(b) For the avoidance of doubt, notwithstanding anything in this Agreement or the Shares to the contrary,
transferees of any Shares and/or the shares of Company Common Stock (other than Affiliates of the Specified Purchaser who sign a
Joinder) shall not have any rights pursuant to this Section 4.06.

Section 4.07    Participation Rights; Right of First Offer.

(a) Whenever the Company or any of its Subsidiaries proposes to issue, directly or indirectly, any Additional
Securities that are not Excluded Securities (such proposed issuance, an “Additional Investment”), the Company will provide written
notice of such proposed issuance to the Eligible Purchasers (an “Offer Notice”) at least ten (10) Business Days prior to the
consummation of the transactions pursuant to the applicable purchase agreement, investment agreement or other agreement in
respect of the Additional Investment (the “Additional Investment Agreement”). Each Offer Notice shall include the applicable
purchase price per security for such Additional Investment, the aggregate amount of the proposed Additional Investment and the
other material terms and conditions of such Additional Investment, including the proposed closing date (to the extent known). The
Offer Notice shall constitute the Company’s offer to each such participating Eligible Purchaser to issue a portion of such additional
securities (the “Offered Additional Investment”) equal to the product of (i) the number of shares of Company Common Stock to be
issued in the Additional Investment (calculated on an as-converted basis, if applicable), multiplied by (ii) with respect to each
Eligible Purchaser, its applicable Participation Percentage, substantially on the terms and conditions specified in the Offer Notice,
which offer shall be irrevocable for five (5) Business Days following the date the Offer Notice is received by the applicable Eligible
Purchaser (the “Participation Notice Period”). If the applicable Eligible Purchaser elects to purchase all or a portion of such Offered
Additional Investment specified in the Offer Notice, such Eligible Purchaser shall (i) deliver to the Company during the Participation
Notice Period an irrevocable written notice stating the aggregate amount of the proposed Offered Additional Investment not
exceeding such Eligible Purchaser’s Participation Portion (the “Participation Notice”) and (ii) enter into the Additional Investment
Agreement either (x) simultaneously with the other purchasers of the Additional Securities (to the extent it has not previously been
entered into by the Company) or (y) if the Additional Investment Agreement has already been entered into by the Company, within
one (1) Business Day following delivery by such Eligible Purchaser to the Company of its Participation Notice (provided that it is
delivered to the Company within the Participation Notice Period), which Additional Investment Agreement shall be on the terms and
at the price set forth in the Offer Notice. If any participating Eligible Purchaser does not deliver a Participation Notice during the
Participation Notice Period (or if, prior to the expiration of the Participation Notice Period, any applicable Eligible Purchaser
delivers to the Company a written notice declining to participate in the Additional Investment specified in the Offer Notice), such
Eligible Purchaser shall be deemed to have irrevocably waived its right to participate in such Additional Investment under this
Section 4.07. The Specified Purchaser shall be entitled, at the Specified Purchaser’s written election, to receive non-voting securities
that otherwise have
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equivalent terms to the Additional Securities in lieu of any Additional Securities that are not common equity securities. To the extent
of any Additional Securities that no Eligible Purchaser has elected to purchase, the Company shall thereafter be free to issue during
the sixty (60) day period (as such period may be extended to the extent necessary to obtain any required governmental approvals or
clearances plus an additional five (5) Business Days) following the expiration of the Participation Notice Period (or the receipt by
the Company of a written notice from any applicable Eligible Purchaser declining to participate in such Additional Investment) such
proposed Additional Investment to one or more Persons on terms and conditions no more favorable to any such Person than those set
forth in the Offer Notice, unless otherwise agreed by the Eligible Purchasers and the Company. Any obligation of the Company and
any Eligible Purchasers to participate in any Additional Investment shall in all cases be conditioned on applicable antitrust clearance
or approval under antitrust or other applicable law, and the closing date for such Additional Investment with respect to any Eligible
Purchaser shall not occur any earlier than at least two (2) Business Days after such Eligible Purchaser’s receipt of such clearance or
approval or such Eligible Purchaser’s waiver of such conditions. The issuance of “Additional Securities” means the issuance of any
equity securities of the Company. The issuance of “Excluded Securities” means any issuance of (i) Additional Securities as initial
and/or deferred consideration to the selling Persons in an acquisition or business combination transaction by the Company or its
Subsidiaries (including, for the avoidance of doubt, whether structured as a merger, amalgamation, consolidation, asset or stock
purchase, recapitalization or other similar transaction), (ii) Additional Securities to a third party financial institution in connection
with a bona fide borrowing by the Company or its Subsidiaries, (iii) Additional Securities to the Company’s directors, employees,
advisors or consultants (including as a result of the exercise of any option to subscribe for, purchase or otherwise acquire shares of
Company Common Stock or upon the vesting or delivery of any award of restricted stock units (including performance-based
restricted stock units) that corresponds to Company Common Stock and/or an option to subscribe for, purchase or otherwise acquire
shares of Company Common Stock), (iv) Additional Securities by a wholly-owned Subsidiary of the Company to the Company or
another wholly-owned Subsidiary of the Company, (v) Additional Securities to existing stockholders of the Company in connection
with any stock split, stock combination, stock dividend, distribution or recapitalization, (vi) Additional Securities in connection with
a bona fide strategic partnership or commercial arrangement of the Company or any of its Subsidiaries that is a ROFO Proposed
Transaction and (vii) Additional Securities pursuant to an Underwritten Offering; provided, that, notwithstanding anything herein to
the contrary, (1) the Company shall consult with the Eligible Purchasers, in the case of an Underwritten Offering that is not a
Marketed Underwritten Offering, at least three (3) Business Days prior, or, in the case of a Marketed Underwritten Offering, as soon
as practicable but in any event at least five (5) Business Days prior, to the anticipated commencement of the applicable Underwritten
Offering and (2) in the event that the Eligible Purchasers notify the Company of their intent to participate in such Underwritten
Offering, such Additional Securities shall not be deemed to be “Excluded Securities” and the Company shall either (x) offer the
Eligible Purchasers the ability to purchase up to its Participation Percentage of the Additional Securities in a concurrent private
placement transaction on the same terms and at the same price to the public as in the Underwritten Offering or (y) if the Specified
Purchaser (so long as it is an Eligible Purchaser), or if the Specified Purchaser is not an Eligible Purchaser, a majority-in-interest of
the Eligible Purchasers, agree in writing, direct the underwriters of the Underwritten Offering to permit the Eligible Purchasers to
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participate in the Underwritten Offering for up to its Participation Percentage of the Additional Securities on the same terms and at
the same price to the public as in the Underwritten Offering. If any Eligible Purchasers elect to purchase the Additional Securities
pursuant to this Section 4.07, the applicable Eligible Purchasers, at such Eligible Purchasers’ expense, shall make any filings
required in connection with such participation under antitrust or other applicable law promptly following the delivery to the
Company of the corresponding Participation Notice and shall use reasonable best efforts to obtain applicable antitrust clearance
and/or approval under antitrust or other applicable laws. For the avoidance of doubt, this Section 4.07(a) shall automatically
terminate and be of no further force or effect with respect to any Eligible Purchaser from and after such date that such Eligible
Purchaser fails to own the requisite number of Shares (or shares of Company Common Stock issuable upon conversion of such
Shares) in order to satisfy the requirement of being an Eligible Purchaser.

(b) For so long as the Specified Purchaser meets the Minimum Ownership Threshold Test, if the Company
proposes to issue, directly or indirectly, any Additional Securities that are not common equity securities to any other non-financial
investor with a business as a payor involving 2,000,000 or more comprehensive medical covered lives (a “ROFO Proposed
Transaction”), then, prior to any such issuance, the Company shall give notice of such ROFO Proposed Transaction to the Specified
Purchaser, which notice shall state the material terms and material conditions of such desired ROFO Proposed Transaction
(including (A) the proposed cash purchase price per share of such Additional Securities (the “ROFO Price”), (B) the other material
terms and material conditions and (C) the type and number of such Additional Securities to be issued and sold in connection with the
ROFO Proposed Transaction (the “ROFO Securities”) (such written notice, the “ROFO Notice”)). The ROFO Notice shall constitute
an offer by the Company to sell the ROFO Securities at the ROFO Price pursuant to the terms and conditions set forth in the ROFO
Notice. For a period of fifteen (15) days following receipt of a ROFO Notice (the “ROFO Option Period”), the Specified Purchaser
may, by delivering an irrevocable written notice to the Company at its address set forth herein, elect to purchase any or all of the
ROFO Securities at the ROFO Price and on the terms and conditions set forth in the ROFO Notice. To the extent that the Specified
Purchaser does not provide the Company written notice of its election to purchase all of the ROFO Securities, the Company shall be
permitted to sell any remaining ROFO Securities that will not be purchased by the Specified Purchaser at no less than the ROFO
Price and on the terms and conditions set forth in the ROFO Notice or other terms and conditions that are no more favorable in any
material respect to the purchaser thereof than those offered to the Specified Purchaser in the ROFO Notice within sixty (60) days (as
such period may be extended to the extent necessary to obtain any required governmental approvals or clearances plus an additional
five (5) Business Days) following termination of the ROFO Option Period. If such sale of Additional Securities is not completed
pursuant to the foregoing within such sixty (60) day period as may be extended, the Company may not sell such ROFO Securities
without again complying with this Section 4.07(b). The closing of the purchase and sale of any ROFO Securities to be acquired by
the Specified Purchaser shall be held at such place and on such date and time as the parties to such transaction may agree, but in any
event within forty five (45) days (which forty five (45) day period shall be extended to the extent necessary to obtain any required
governmental approvals or clearances plus an additional five (5) Business Days) following termination of the ROFO Option Period.
The Specified Purchaser shall be entitled, at the Specified Purchaser’s written election, to receive non-voting securities that
otherwise have equivalent terms to the ROFO Securities in lieu of any
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ROFO Securities that are not common equity securities. For the avoidance of doubt, this Section 4.07(b) shall automatically
terminate and be of no further force or effect from and after such date that the Specified Purchaser fails to meet the Minimum
Ownership Threshold Test.

(c) For the avoidance of doubt, notwithstanding anything in this Agreement or the Shares to the contrary,
transferees of any Shares and/or the shares of Company Common Stock (other than Affiliates of the applicable Purchaser who sign a
Joinder) shall not have any rights pursuant to this Section 4.07.

Section 4.08    Standstill.

(a) Each Purchaser agrees severally and not jointly that, during the Standstill Period, it shall not, and shall cause
(x) each of its Affiliates under common control (solely in the case of the Specified Purchaser) or (y) each of its Affiliates (solely in
the case of any other Purchaser) not to, directly or indirectly, in any manner, alone or in concert with others take any of the following
actions without the prior consent of the Company:

(i) make, engage in, or in any way participate in any “solicitation” of proxies (as such terms are used in
the proxy rules of the SEC but without regard to the exclusion set forth in Rule 14a-1(l)(2)(iv)), or consents to vote with respect to
any consent of holders of Company Common Stock, or seek to advise, encourage or influence any person with respect to the voting
of any securities of the Company for the election of individuals to the Board of Directors or to approve any proposals submitted to a
vote of the stockholders of the Company that have not been authorized and approved, or recommended for approval, by the Board of
Directors, or become a “participant” in any contested “solicitation” (as such terms are defined or used under the Exchange Act) for
the election of directors with respect to the Company, other than a “solicitation” or acting as a “participant” in support of all of the
nominees of the Board of Directors at any stockholder meeting, or make or be the proponent of any stockholder proposal (pursuant
to Rule 14a-8 under the Exchange Act or otherwise);

(ii) form, join, encourage, influence, advise or in any way participate in any “group” (as such term is
defined in Section 13(d)(3) of the Exchange Act) with any persons who are not its Affiliates with respect to any securities of the
Company or otherwise in any manner agree, attempt, seek or propose to deposit any securities of the Company or any securities
convertible or exchangeable into or exercisable for any such securities in any voting trust or similar arrangement, or subject any
securities of the Company to any arrangement or agreement with respect to the voting thereof, except as expressly permitted by this
Agreement;

(iii) acquire, offer or propose to acquire, or agree to acquire, directly or indirectly, whether by purchase,
tender or exchange offer, through the acquisition of control of another person, by joining a partnership, limited partnership, syndicate
or other group (including any group of persons that would be treated as a single “person” under Section 13(d) of the Exchange Act),
through swap or hedging transactions or otherwise, any securities of the Company or any rights decoupled from the underlying
securities that would result in such Purchaser (together with its Affiliates), having Beneficial Ownership of more than such
Purchaser’s Beneficial Ownership percentage as of the Closing Date (adjusted upwards to reflect any increase in such percentage as
a result of any acquisitions, purchases or other transactions

33



permitted pursuant to Section 4.08(c)) plus, only in the case of the Specified Purchaser, an additional number of shares of Company
Common Stock equal to 3% of the Company Common Stock outstanding as of the Closing Date (assuming all the Shares are
converted). For purposes of this Section 4.08(a)(iii), no securities Beneficially Owned by a portfolio company of a Purchaser or its
Affiliates will be deemed to be Beneficially Owned by such Purchaser or any of its Affiliates only so long as (x) such portfolio
company is not an Affiliate of such Purchaser for purposes of this Agreement, (y) neither such Purchaser nor any of its Affiliates has
encouraged, instructed, directed, supported, assisted or advised, or coordinated with, such portfolio company with respect to the
acquisition, voting or disposition of securities of the Company by the portfolio company and (z) neither such Purchaser or any of its
Affiliates is a member of a group (as such term is defined in Section 13(d)(3) of the Exchange Act) with that portfolio company with
respect to any securities of the Company;

(iv) offer or propose to effect, or intentionally assist or facilitate any other person to offer or propose to
effect any tender or exchange offer, merger, consolidation, acquisition, scheme of arrangement, business combination,
recapitalization, reorganization, sale or acquisition of all or substantially all assets, liquidation, dissolution or other extraordinary
transaction involving the Company or any of its Subsidiaries or joint ventures or any of their respective securities (each, an
“Extraordinary Transaction”); provided, however, that this clause shall not preclude the tender by such Purchaser or any of its
Affiliates of any securities of the Company into any Third Party Tender/Exchange Offer (and any related conversion of Shares to the
extent required to effect such tender) or the vote by such Purchaser or any of its Affiliates of any voting securities of the Company
with respect to any Extraordinary Transaction in accordance with the recommendation of the Board of Directors;

(v) (A) call or seek to call any meeting of stockholders of the Company, including by written consent, (B)
seek representation on the Board of Directors, except as expressly set forth herein, (C) seek the removal of any member of the Board
of Directors, (D) solicit consents from stockholders or otherwise act or seek to act by written consent with respect to the Company,
(E) conduct a referendum of stockholders of the Company or (F) make a request for any stockholder list, whether pursuant to
Section 220 of the DGCL or otherwise;

(vi) take any action in support of or make any proposal or request that constitutes (A) controlling or
changing the Board of Directors or management of the Company, including any plans or proposals to change the number or term of
directors or to fill any vacancies on the Board of Directors, or (B) any other material change in the Company’s management,
business or corporate structure (except pursuant to any action or transaction permitted by Section 4.08(a)(iv));

(vii) make or issue, or cause to be made or issued, any public disclosure, announcement or statement
regarding any intent, purpose, plan or proposal with respect to the Board of Directors, the Company, its management, policies or
affairs, any of its securities or assets or this Agreement that is inconsistent with the foregoing; or

(viii) publicly announce an intention to do, or to enter into any discussions, negotiations, agreements or
understandings with any Third Party with respect to,
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any of the foregoing, or advise, assist, knowingly encourage or seek to persuade any Third Party to take any action or make any
statement with respect to any of the foregoing.

(b) The foregoing provisions of Section 4.08(a) shall not be deemed to prohibit (i) any Purchaser or any of its
Affiliates or their respective directors, officers or counsel from communicating privately with the Company’s directors, officers or
advisors, including making a confidential proposal to the Company or the Board of Directors for a negotiated transaction with the
Company involving a Change of Control.

(c) Notwithstanding the foregoing provisions of Section 4.08(a) or anything in this Agreement to the contrary, no
Purchaser and none of its Affiliates shall be restricted from (i) acquiring securities with the prior written consent of the Board of
Directors, (ii) participating in rights offerings conducted by the Company, (iii) receiving stock dividends or similar distributions
made by the Company or receiving or accruing any dividends on the Shares, including any shares of Company Common Stock that
may be issuable in respect of any Compounded Dividends (as defined in the Certificate of Designations) or any other action
provided for by the Certificate of Designations, (iv) tendering shares of Company Common Stock as permitted by Section 4.02 or in
a Third Party Tender/Exchange Offer after the Restricted Period, (v) disposing of shares of Company Common Stock by operation
of a statutory amalgamation, statutory arrangement or other statutory procedure involving the Company, (vi) any adjustment in the
Conversion Price of the Shares or other securities acquired not in contravention of this Section 4.08, (vii) any conversion of the
Shares or other securities acquired not in contravention of this Section 4.08 or (viii) acquiring any shares of Company Common
Stock or other Additional Securities pursuant to or in connection with Section 4.07.

(d) The Non-Disclosure Agreement, dated as of October 21, 2021, between the Specified Purchaser and the
Company is hereby amended to provide that paragraph 9 of such Non-Disclosure Agreement shall be deleted, and shall be of no
further force and effect, effective as of the Closing Date.

Section 4.09    Anti-Takeover Provisions. The Company shall, and shall cause each of its Subsidiaries to, (a) take all action
necessary within their control (other than waiving any of the Company’s rights) so that no “fair price,” “moratorium,” “control share
acquisition” or other form of antitakeover statute or regulation is applicable to any Purchaser, (b) not adopt or repeal, as the case may
be, any anti-takeover provision in the certificate of incorporation, bylaws or other similar organizational documents of the
Company’s Subsidiaries that is applicable to any of the foregoing, and (c) not adopt or repeal, as the case may be, any shareholder
rights plan, “poison pill” or similar measure that is applicable to any of the foregoing, unless such rights plan or measures exempts
the Beneficial Ownership of (x) the Shares that such Purchaser acquired from the Company pursuant to this Agreement, (y) such
shares of Company Common Stock issuable upon conversion of such Shares by the applicable Purchaser and (z) any Additional
Securities acquired by such Purchaser pursuant to this Agreement.

Section 4.10    Tax Treatment; Certain Tax Matters.

(a) The Company and each Purchaser (i) shall treat the Series A Preferred Stock as stock that is not “preferred
stock” within the meaning of Section 305 of the Code and
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the Treasury Regulations issued thereunder, and (ii) agree that no Purchaser shall be required to include in income as a dividend
(including any deemed dividends) for U.S. federal income tax purposes any income or gain in respect of the Series A Preferred
Stock unless and until dividends are declared and paid in cash in respect of such Series A Preferred Stock (together the “Tax
Treatment”). The Company and each Purchaser agree to take no positions or actions inconsistent with the Tax Treatment, including
on any IRS Form 1099, unless the Company or such Purchaser concludes, after consultation with its applicable tax advisors, that a
change in applicable law after the Closing would cause the intended Tax Treatment to not qualify for a “more likely than not”
confidence level, in which case the applicable party shall deliver written notice of such conclusion and the legal basis therefor to the
other parties, and each such other party shall have a reasonable period to notify the applicable party if it agrees or disagrees with
such conclusion and the legal basis therefor; provided, the parties shall cooperate to resolve any such disagreement in good faith.

(b) Notwithstanding anything herein to the contrary, prior to the date of any payment, distribution or deemed
distribution or exercise described herein, each Purchaser and each Permitted Transferee shall have delivered to the Company or its
paying agent a duly executed, valid (as of the time of the applicable payment, distribution or deemed distribution or exercise),
accurate and properly completed IRS Form W-9, certifying that such Person is a U.S. Person, or IRS Form W-8 (or successor form),
evidencing that such Person is either (x) a “withholding foreign partnership” for U.S. federal income tax purposes or (y) eligible for
a 0% rate of withholding with respect to U.S. – source dividends under Section 892 of the Code or applicable treaty. Without the
prior written consent of the Company, which consent shall not be unreasonably withheld, conditioned or delayed, neither a Purchaser
nor any Permitted Transferee shall transfer any Series A Preferred Stock to any Person who has not (i) delivered to the Company a
duly executed, valid, accurate and properly completed IRS Form W-9, certifying that such Person is a U.S. Person, or applicable IRS
Form W-8, evidencing that such Person is either (x) a “withholding foreign partnership” for U.S. federal income tax purposes or (y)
eligible for a 0% rate of withholding with respect to U.S.- source dividends under Section 892 of the Code or applicable treaty or (ii)
made arrangements reasonably satisfactory to the Company to ensure that the Company will not bear unreimbursed withholding tax
liability with respect to the Series A Preferred Stock as a result of such transfer.

(c) Notwithstanding anything herein to the contrary (but subject to the Company’s compliance with its obligations
under this Agreement (including, without limitation, Section 4.10(a)) and the Certificate of Designations, the Company shall have
the right to deduct and withhold from any payment or distribution made with respect to the Shares (or the issuance of shares of
Common Stock upon conversion of the Shares) such amounts as are required to be deducted or withheld with respect to the making
of such payment or distribution (or issuance) under any applicable Tax law. To the extent that any amounts are so deducted or
withheld, such deducted or withheld 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. In the event the Company previously remitted any amounts to a
Governmental Authority on account of Taxes required to be deducted or withheld in respect of any payment or distribution (or
deemed distribution) on any Shares, the Company shall be entitled to offset any such amounts against any amounts otherwise
payable in respect of such Shares (or the issuance of shares of Common Stock upon conversion of such Shares).

36



Section 4.11    Removal of Legend. In connection with a sale of Shares or Underlying Shares by the Purchaser in reliance on
Rule 144 promulgated under the Securities Act, the applicable Purchaser seeking to sell such Shares or Underlying Shares or its
broker shall deliver to the Company a broker representation letter reasonably acceptable to the Company and its transfer agent,
providing to the Company the information required under Rule 144 to determine that the sale of such Shares or Underlying Shares is
made in compliance with Rule 144 promulgated under the Securities Act, including, as may be appropriate, a certification that such
Purchaser is not an affiliate of the Company (as defined in Rule 144 promulgated under the Securities Act) and a certification as to
the length of time that such securities have been held. Upon receipt of such representation letter, the Company shall promptly
remove the notation of a restrictive legend in such Purchaser’s book-entry account maintained by the Company, including the legend
referred to in Section 3.02(d)(iii), and the Company shall bear all costs associated with the removal of such legend in the Company’s
books.

Section 4.12    Inclusion in Sale Process. For so long as the Specified Purchaser meets the Minimum Ownership Threshold
Test, the Company agrees to (a) include the Specified Purchaser in any bona fide process of soliciting bids for a sale of the Company
or other transaction that, in each such case, would constitute a Change of Control at the commencement of such bona fide process (a
“Sale Process”) and (b) solely to the extent that the Specified Purchaser was not included in a Sale Process pursuant to the foregoing
clause (a) that was related to any of the succeeding clauses (x), (y) or (z), provide prompt written notice to the Specified Purchaser
upon the earliest of the following: (x) entering into a non-disclosure agreement with any Person (other than the Specified Purchaser)
regarding a Sale Process, (y) no less than two (2) Business Days prior to entering into any definitive agreement providing for a
Change of Control (solely to the extent prior written notice pursuant to any other provision of this Section 4.12 shall not have
previously been provided to the Specified Purchaser with respect to the process leading to such definitive agreement) or (z) no less
than two (2) Business Days prior to entering any exclusivity agreement with a potential third party acquiror related to a Change of
Control (solely to the extent prior written notice pursuant to any other provision of this Section 4.12 shall not have previously been
provided to the Specified Purchaser with respect to the process leading to such exclusivity agreement); provided, that, for the
avoidance of doubt, (i) any timely disclosure of any of the foregoing matters referred to in this Section 4.12 at a meeting of the
Board of Directors (or a committee thereof) or included in materials circulated to the Board of Directors (or a committee thereof),
during a portion of the meeting the Specified Purchaser Observer attended or which materials were sent to the Specified Purchaser
Observer, as the case may be, shall be deemed to constitute written notice to the Specified Purchaser for all purposes under this
Section 4.12 and (iii) the Company shall not be required to provide more than one notice with respect to a single Sale Process or
with respect to any Sale Process in which the Specified Purchaser was invited to bid. For the avoidance of doubt, this Section 4.12
shall automatically terminate and be of no further force or effect from and after such date that the Specified Purchaser fails to meet
the Minimum Ownership Threshold Test.

Section 4.13    Replacement Certificates. If physical certificates evidencing the Shares are issued, for so long as any
Purchaser holds any Shares, the Company shall replace any mutilated certificate at such Purchaser’s expense upon surrender of that
certificate to the Transfer Agent. The Company shall replace certificates that become destroyed, stolen or lost at such Purchaser’s
expense upon delivery to the Company and the Transfer Agent of satisfactory
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evidence that the certificate has been destroyed, stolen or lost, together with any indemnity that may be required by the Transfer
Agent and the Company. Any such replacement shall be done in accordance with the Bylaws of the Company.

Section 4.14    Negative Covenants. During the period from the date of this Agreement until the Closing Date (or such earlier
date on which this Agreement may be terminated pursuant to Section 6.01), except (i) as required by applicable law, judgment or to
comply with any notice from a Governmental Authority, (ii) as expressly contemplated, required or permitted by this Agreement,
(iii) as set forth in Section 4.14 of the Disclosure Schedule or (iv) if the Specified Purchaser otherwise consents in writing (such
consent not to be unreasonably withheld, delayed or conditioned), (1) the Company shall, and shall cause its Subsidiaries to, use
their reasonable best efforts to operate their businesses in all material respects in the ordinary course of business and to maintain and
preserve in all material respects its existing relationships with its customers, employees, independent contractors and other business
relationships having material business dealings with the Company or any of its Subsidiaries (provided, that notwithstanding anything
in the foregoing clause (1) to the contrary, the Company and its Subsidiaries shall be permitted to take any COVID-19 Actions and
any such COVID-19 Actions shall be deemed to be in the ordinary course of business) and (2) without limiting the generality of the
foregoing clause (1) the Company shall not and shall cause its Subsidiaries not to:

(a) other than the authorization and issuance of the Series A Preferred Stock to the Purchasers and the
consummation of the other Transactions, issue, sell or grant any shares of its capital stock or other equity or voting interests, or any
securities or rights convertible into, exchangeable or exercisable for, or evidencing the right to subscribe for any shares of its capital
stock or other equity or voting interests, or any rights, warrants or options to purchase any shares of its capital stock or other equity
or voting interests; provided that the Company may issue or grant shares of Common Stock or other securities in the ordinary course
of business pursuant to the terms of the Company’s 2021 Incentive Plan in effect on the date of this Agreement;

(b) redeem, purchase or otherwise acquire any of its outstanding shares of capital stock or other equity or voting
interests, or any rights, warrants or options to acquire any shares of its capital stock or other equity or voting interests (other than (x)
pursuant to the cashless exercise of Company stock options or the forfeiture or withholding of Taxes with respect to Company stock
options or Company RSUs and/or (y) pursuant to the exercise of any call or repurchase rights in respect of former directors, officers
or employees and/or services providers);

(c) solely with respect to the Company, establish a record date for, declare, set aside for payment or pay any cash
or non-cash dividend on, or make any other distribution in respect of, any shares of its capital stock or other equity or voting
interests;

(d) split, combine, subdivide, recapitalize, reclassify or like change to any shares of its capital stock or other
equity or voting interests;

(e) amend or supplement the certificate of incorporation, bylaws, or other equivalent organizational documents,
each as amended to the date of this Agreement, of the Company or any of its Subsidiaries;
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(f) enter into any new, or amend, terminate or renew in any material respect, any material contract between the
Company or one of its Subsidiaries, on the one hand, and any of its Affiliates (other than the Company’s Subsidiaries) or any officer
or director of the Company or any of its Subsidiaries, on the other hand, outside the ordinary course of business;

(g) make any material change in the Company’s or its Subsidiaries’ financial accounting principles, except as
required by changes in GAAP (or any interpretation thereof) or in applicable law;

(h) commence or settle (i) any material action, suit, proceeding or arbitration, (ii) any action, suit, proceeding or
arbitration with any stockholder of the Company by or against the Company or any of their respective managers or officers or (iii)
any action, suit, proceeding or arbitration that relates to the transactions contemplated hereby;

(i) adopt a plan or agreement of complete or partial liquidation or dissolution; or

(j) agree or commit to do any of the foregoing.

Section 4.15    Purchaser Acknowledgment. Each Purchaser acknowledges and agrees that any Series A Preferred Stock it
may acquire pursuant to this Agreement may in the future, in accordance with the Certificate of Designations, constitute “Affected
Shares” as such term is defined in the Certificate of Designations in the circumstances described in the Certificate of Designations.

ARTICLE V  

REGISTRATION RIGHTS

Section 5.01    Registration Rights Agreement Amendment. Prior to the Closing, the Registration Rights Agreement shall be
amended in the form of the Registration Rights Agreement Amendment attached hereto as Exhibit C with respect to the Shares,
Company Common Stock issued or issuable in respect of such Shares, and any other Company Common Stock acquired pursuant to
the terms of this Agreement. Each such Purchaser and the Company shall deliver a signature page to such Registration Rights
Agreement Amendment at the Closing, and the Company shall obtain and deliver a signature page to such Registration Rights
Agreement Amendment from the Majority Holders (as defined in the Registration Rights Agreement Amendment) (which shall
include the Persons identified in Section 5.01 of the Disclosure Schedule). The Company shall use its reasonable best efforts, for a
period not to exceed ninety (90) days following the Closing Date, to facilitate negotiations among the Company, the Purchasers and
the existing Holders under the Registration Rights Agreement regarding such further amendments to the Registration Rights
Agreement as the parties may mutually agree, and the Company shall consider in good faith the entry by the Company into any such
amendment, in light of the circumstances of the Transactions.
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ARTICLE VI

TERMINATION
Section 6.01    Termination. Subject to Section 7.10, this Agreement may be terminated by mutual written consent of the

parties, or with respect to any Purchaser at any time prior to the Closing as follows:

(a) this Agreement may be terminated in whole in respect of the Company and any Purchaser (with respect to
such Purchaser only) at the election of the Company or such Purchaser by delivery of written notice to all parties hereto on or after
February 7, 2022 (the “Outside Date”), if the Closing shall not have occurred by 5:00 p.m. Central Time on such date; provided, that
neither the Company nor the terminating Purchaser may terminate this Agreement pursuant to this Section 6.01(a) if it is in material
breach of any of its obligations hereunder and such material breach principally causes, or principally results in, the failure of the
Closing to have occurred prior to the Outside Date;

(b) this Agreement may be terminated in whole in respect of the Company and any Purchaser by the Company or
the applicable Purchaser (for whom the order in this sentence is applicable) by delivery of written notice to the other hereto if there
shall be in effect a final, nonappealable order of a Governmental Authority having competent jurisdiction prohibiting the
consummation of the purchase and sale of Shares by such Purchaser; provided, that the right to terminate this Agreement pursuant to
this Section 6.01(b) shall not be available to the party seeking to terminate if such party is then in breach of any representations,
warranties, covenants or other agreements contained in this Agreement that would be the principal cause of a failure of a condition
set forth in Section 2.02(b), Section 2.02(c) or Section 2.02(d);

(c) this Agreement may be terminated in part solely with respect to one or more Purchasers by the Company by
delivery of written notice thereof to such Purchaser(s) if such Purchaser(s) are in material breach of any of their respective
representations, warranties or obligations hereunder that would give rise to a failure of a closing condition set forth in Section
2.02(b) and/or Section 2.02(d), and such breach is either (i) not capable of being cured prior to the Outside Date or (ii) if curable, is
not cured within the earlier of (x) thirty (30) days after the giving of written notice by the Company to such Purchaser(s) and (y) two
Business Days prior to the Outside Date; and/or

(d) this Agreement may be terminated in part solely with respect to the Company by any applicable Purchaser
(but such termination shall only be applicable to such Purchaser) by delivery of written notice thereof to the Company by such
Purchaser if the Company is in material breach of any of its respective representations, warranties or obligations hereunder that
would give rise to a failure of a closing condition set forth in Section 2.02(b) and/or Section 2.02(c), and such breach is either (i) not
capable of being cured prior to the Outside Date or (ii) if curable, is not cured within the earlier of (x) thirty (30) days after the
giving of written notice by the such Purchaser to the Company and (y) two Business Days prior to the Outside Date.
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Section 6.02    Effect of Termination. In the event that this Agreement is validly terminated in accordance with Section 6.01,
then each of the parties hereto against whom this Agreement has been so validly terminated shall be relieved of its duties and
obligations arising under this Agreement after the date of such termination and such termination shall be without liability to any of
the parties and its directors, officers, employees, agents and other representatives; provided, however, that, (i) no such termination
shall relieve any party from liability for any willful breach by that party of this Agreement and (ii) the provisions of this Section 6.02
(Effect of Termination) and ARTICLE VII (Miscellaneous) shall remain in full force and effect and survive any termination of this
Agreement in accordance with its terms.

ARTICLE VII  

MISCELLANEOUS

Section 7.01    Survival of Representations and Warranties. Except for the warranties and representations contained in clauses
(a)(i), (b), (c), (d), (e), (f)(i), (l) and (o) of Section 3.01 and the representations and warranties contained in Section 3.02, which shall
survive the Closing until expiration of the applicable statute of limitations, the warranties and representations made herein shall
survive for one (1) year following the Closing Date and shall then expire; provided, that nothing herein shall relieve any party of
liability for any inaccuracy or breach of such representation or warranty to the extent that any good faith allegation of such
inaccuracy or breach is made in writing prior to such expiration; provided, further, that the foregoing shall not limit any claim of, or
recourse for, actual and intentional fraud with respect to any representation or warranty contained in this Agreement.

Section 7.02    Notices. All notices and other communications hereunder must be in writing and may only be given if
delivered personally, sent by overnight courier or sent via email (with non-automated receipt confirmed) as follows:

(a)    If to the Company, to:

Bright Health Group, Inc.
8000 Norman Center Drive, Suite 1200
Minneapolis, MN 55437
Attn:     General Counsel
Email: [ ]

with a copy (which shall not constitute actual or constructive notice) to:

Simpson Thacher & Bartlett LLP
2475 Hanover Street
Palo Alto, CA 94304
Attn:    William B. Brentani
Atif I. Azher
Email: [ ]
[ ]
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(b)     If to any Purchaser, to the address set forth on its signature page attached hereto;

or to such other address or addresses as shall be designated in writing. All notices shall only be deemed received and effective (a)
when delivered personally (with written confirmation of receipt, by other than automatic means, whether electronic or otherwise),
(b) when sent by email (with written confirmation of receipt, by other than automatic means, whether electronic or otherwise) or (c)
one (1) Business Day following the day sent by overnight courier.

Section 7.03    Entire Agreement; Third Party Beneficiaries; Amendment. This Agreement (including all Schedules, Exhibits
and Annexes hereto), together with the agreements contemplated herein, set forth the entire agreement between the parties hereto
with respect to the Transactions, and is not intended to and shall not confer upon any person other than the parties hereto, their
successors and permitted assigns any rights or remedies hereunder; provided, that Section 7.12 shall be for the benefit of and fully
enforceable by each of the Specified Persons. Any provision of this Agreement may be amended or modified in whole or in part at
any time by an agreement in writing between the Company and the Specified Purchaser (provided that no such amendment shall
adversely affect the rights or obligations of any Purchaser in a material and disproportionate manner without the consent of such
Purchaser), or by an agreement in writing among the parties hereto (but solely in the case of any amendment or modification to
Section 4.02, Section 4.06 and Section 4.08 (and the related definitions) agreed by the Company, only if authorized by a resolution
of the disinterested directors thereof) executed in the same manner as this Agreement. No failure on the part of any party to exercise,
and no delay in exercising, any right shall operate as a waiver thereof nor shall any single or partial exercise by any party of any
right preclude any other or future exercise thereof or the exercise of any other right.

Section 7.04    Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to
constitute any original, but all of which together shall constitute one and the same document. Signatures to this Agreement
transmitted by facsimile transmission, by electronic mail in “portable document format” (“.pdf”) form, or by any other electronic
means intended to preserve the original graphic and pictorial appearance of a document will have the same effect as physical
delivery of the paper document bearing the original signature.

Section 7.05    Public Announcements. No press release or public announcement related to this Agreement or the transactions
contemplated herein shall be issued or made by any Purchaser or its Affiliates without the prior written approval of the Company,
unless required by applicable law or any listing agreement with or rule of any national securities exchange in which case the
Company shall have the right to review and reasonably comment on such press release, announcement or communication prior to
issuance, distribution or publication.  Notwithstanding the foregoing, the Purchasers that are bona fide investment funds and their
Affiliates shall not be restricted from communicating with their respective investors and potential investors in connection with
marketing, informational or reporting activities; provided, that the recipient of such information is subject to a customary obligation
to keep such information confidential. The Company may file this Agreement with the SEC and may provide information about the
subject matter of this Agreement in connection with equity or debt issuances, share repurchases, or
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marketing, informational or reporting activities. The initial press release to be issued in connection with the execution of this
Agreement shall be in the form previously agreed between the parties to this Agreement.

Section 7.06    Expenses. All costs and expenses, including fees and disbursements of counsel, financial advisors and
accountants, incurred in connection with the Transaction Agreements and the transactions contemplated thereby shall be paid by the
party incurring such costs and expenses; provided that, notwithstanding anything herein to the contrary, the Company shall be
responsible for any stock transfer, documentary, stamp and similar Taxes imposed on the issuance or purchase of Shares pursuant to
this Agreement.

Section 7.07    Successors and Assigns. Except as otherwise expressly provided herein, the provisions hereof shall inure to
the benefit of, and be binding upon, the Company’s successors and assigns and each Purchaser’s successors and assigns, and no
other person; provided, that neither the Company nor a Purchaser may assign its respective rights or delegate its respective
obligations under this Agreement, whether by operation of law or otherwise, and any assignment by the Company or a Purchaser in
contravention hereof shall be null and void (except that any Purchaser (other than Specified Purchaser) may (without the consent of
the Company or any other Person) assign all or a portion of its rights and obligations under this Agreement (including, for the
avoidance of doubt, its rights and obligations with respect to the purchase of Shares and payment therefor pursuant to this
Agreement) (an “Assigned Interest”) to an Affiliate of such Purchaser (each, a “Permitted Assignee”) on or prior to the Closing Date
and any such Permitted Assignee shall, upon execution of a Joinder substantially in the form attached hereto as Exhibit B-2, become
a Purchaser and shall be listed on Schedule I to this Agreement, and in the event of any assignment by a Purchaser to a Permitted
Assignee, the assigning Purchaser shall be relieved of any obligations with respect to purchasing the Assigned Interest solely to the
extent that such Permitted Assignee complies with its pre-Closing obligations under this Agreement and consummates the
Transaction at the Closing); and provided, further, that (i) (x) any Affiliate of the Purchaser who after the Closing Date executes and
delivers a Joinder substantially in the form attached hereto as Exhibit B-1 and is a Permitted Transferee of any Shares or shares of
Company Common Stock issued upon conversion of such Shares shall have all the rights and obligations of a Purchaser or any
portion thereof (as set forth in such Joinder), (y) the Specified Purchaser may, prior to the Closing, assign a portion of its rights
pursuant to this Agreement to any controlled Affiliate of the Specified Purchaser, and the Specified Purchaser and any such
controlled Affiliate shall collectively constitute the “Specified Purchaser” hereunder, as applicable and (z) notwithstanding anything
herein to the contrary, a Purchaser’s rights pursuant to Section 4.06, Section 4.07 and Section 4.12 may only be assigned to an
Affiliate of such Purchaser who acquires Shares or shares of Company Common Stock issued upon conversion of such Shares from
such Purchaser and executes and delivers a Joinder substantially in the form attached hereto as Exhibit B-1 (provided, that in each of
the case of the foregoing subclauses (i)(x) and (i)(y), no such assignment will relieve a Purchaser of its obligations hereunder and
any such Permitted Transferee and/or Affiliate shall have also agreed with the Company in a written instrument reasonably
satisfactory to the Company (which may be reflected in an updated version of Exhibit B-1), that it will immediately convey all
Shares and shares of Company Common Stock issued upon conversion of such Shares and all rights with respect thereto (including
those arising hereunder) back to the transferring Purchaser prior to such time that it ceases to be a Permitted Transferee and/or
Affiliate of the transferring

43



Purchaser) and (ii) if the Company consolidates or merges with or into any Person and the Company Common Stock is, in whole or
in part, converted into or exchanged for securities of a different issuer, then as a condition to such transaction the Company will
cause such issuer to assume all of the Company’s rights and obligations under this Agreement in a written instrument delivered to
the Purchaser. For the avoidance of doubt, notwithstanding anything herein to the contrary, in the event any Purchaser assigns all or
a portion of its rights hereunder (to the extent permitted), no such assignment will relieve any Purchaser of its obligations under
Section 4.01, Section 4.05, Section 4.08 and Section 4.10.

Section 7.08    Governing Law; Jurisdiction; Waiver of Jury Trial.

(a) This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,
without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction)
that would cause the application of the laws of any jurisdiction other than the State of Delaware. In addition, each of the parties
hereto irrevocably agrees that any legal action or proceeding with respect to this Agreement and the rights and obligations arising
hereunder, or for recognition and enforcement of any judgment in respect of this Agreement and the rights and obligations arising
hereunder brought by the other party hereto or its successors or assigns, shall be brought and determined exclusively in the Delaware
Court of Chancery and any state appellate court therefrom within the State of Delaware (or, solely if the Delaware Court of
Chancery declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware). Each of the
parties hereto hereby irrevocably submits with regard to any such action or proceeding for itself and in respect of its property,
generally and unconditionally, to the personal jurisdiction of the aforesaid courts and agrees that it will not bring any action relating
to this Agreement or any of the transactions contemplated by this Agreement in any court other than the aforesaid courts. Each of the
parties hereto hereby irrevocably waives, and agrees not to assert as a defense, counterclaim or otherwise, in any action or
proceeding with respect to this Agreement, (i) any claim that it is not personally subject to the jurisdiction of the above named courts
for any reason other than the failure to serve in accordance with this Section 7.08(a), (ii) any claim that it or its property is exempt or
immune from the jurisdiction of any such court or from any legal process commenced in such courts (whether through service of
notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (iii) to the
fullest extent permitted by the applicable law, any claim that (A) the suit, action or proceeding in such court is brought in an
inconvenient forum, (B) the venue of such suit, action or proceeding is improper or (C) this Agreement, or the subject matter hereof,
may not be enforced in or by such courts. Each of the parties hereby agrees that service of any process, summons, notice or
document by U.S. registered mail to the respective addresses set forth in Section 7.02 shall be effective service of process for any
suit or proceeding in connection with this Agreement or the transactions contemplated hereby.

(b) EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY MAKES THIS WAIVER
VOLUNTARILY AND SUCH PARTY HAS BEEN
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INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS CONTAINED
IN THIS Section 7.08.

Section 7.09    Severability. If any provision of this Agreement is determined to be invalid, illegal or unenforceable, the
remaining provisions of this Agreement shall remain in full force and effect provided that the economic and legal substance of, any
of the Transactions is not affected in any manner materially adverse to any party. In the event of any such determination, the parties
agree to negotiate in good faith to modify this Agreement to fulfill as closely as possible the original intent and purpose hereof. To
the extent permitted by law, the parties hereby to the same extent waive any provision of law that renders any provision hereof
prohibited or unenforceable in any respect.

Section 7.10    Specific Performance. The parties agree that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. Accordingly,
each party agrees that in the event of any breach or threatened breach by any other party of any covenant or obligation contained in
this Agreement, the non-breaching party shall be entitled (in addition to any other remedy that may be available to it, whether in law
or equity) to obtain (i) a decree or order of specific performance to enforce the observance and performance of such covenant or
obligation, and (ii) an injunction restraining such breach or threatened breach. Each of the parties 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 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 any such order or injunction.

Section 7.11    Headings. The headings of Articles and Sections contained in this Agreement are for reference purposes only
and are not part of this Agreement.

Section 7.12    Non-Recourse.
(a) Notwithstanding anything to the contrary in this Agreement, any Purchaser’s liability for any liability, loss,

damage or recovery of any kind (including special, exemplary, consequential, indirect or punitive damages or damages arising from
loss of profits, business opportunities or goodwill, diminution in value or any other losses or damages, whether at law, in equity, in
contract, in tort or otherwise) arising under or in connection with any breach of this Agreement or any other Transaction Agreement
(whether willfully, intentionally, unintentionally or otherwise) or in respect of any oral representations made or alleged to have been
made in connection herewith shall be no greater than an amount equal to the Purchase Price opposite such Purchaser’s name on
Schedule 1 attached hereto and such Purchaser shall have no further liability or obligation relating to or arising out of this
Agreement, any other Transaction Agreement or the Transactions in excess of such amount. Notwithstanding anything herein to the
contrary, the foregoing shall not limit the Company’s rights under Section 7.10.

(b) This Agreement may only be enforced against, and any action, claim or cause of action based upon, arising
out of, or related to this Agreement or the transactions
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contemplated hereby may only be brought against the entities that are expressly named as parties hereto and their respective
successors and assigns (including any Person that executes and delivers a Joinder). Except as set forth in the immediately preceding
sentence, no past, present or future director, officer, employee, incorporator, member, partners (general or limited), stockholder,
controlling person, Affiliate, agent, attorney, advisor or representative of any party hereto, or any past, present or future director,
officer, employee, incorporator, member, partners (general or limited), stockholder, controlling person, Affiliate, agent, attorney,
advisor or representative of the foregoing (collectively, the “Specified Persons”) shall have any liability for any obligations or
liabilities of any party hereto under this Agreement or for any claim based on, in respect of, or by reason of, the transactions
contemplated hereby.

Section 7.13    Waiver of Law Firm Conflict. Each Purchaser acknowledges and agrees and understands that the Company is
represented in connection with the Transactions by Simpson Thacher & Bartlett (“STB”). If at any time any such Purchaser other
than the Specified Purchaser is or has been a client of STB, such Purchaser hereby irrevocably waives any conflicts that may arise in
connection with STB representing the Company in connection with the Transactions, or any dispute, action or proceeding that may
arise in connection herewith. Notwithstanding anything in this Section 7.13 to the contrary, this Section 7.13 shall not apply to any
applicable Purchaser that shall have, prior to the date of this Agreement, provided to STB an applicable conflict waiver for the
benefit of STB on a form agreed with STB.

Section 7.14    Purchaser Independent Obligations. Notwithstanding anything herein or otherwise to the contrary, the
obligations and liabilities of the Purchasers hereunder, and of each Purchaser, are separate and independent and in no event shall any
Purchaser be required to perform the obligations of any other Purchaser or otherwise be liable for the performance, breach or
nonperformance of any other Purchaser.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly
authorized officers, all as of the date first above written.

BRIGHT HEALTH GROUP, INC.

By: /s/ Keith Nelsen
Name: Keith Nelsen
Title: General Counsel and Corporate Secretary

[Signature Page to Investment Agreement]



CIGNA HEALTH & LIFE INSURANCE COMPANY

By: /s/ Thomas Richards
Name: Thomas Richards
Title: Vice President

 

Notices:

c/o Cigna Corporation
900 Cottage Grove Road
Bloomfield, CT 06002
Attention: Nicole S. Jones
E-mail:     [ ]

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

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019 
Attention: David E. Shapiro
                 Jenna E. Levine
E-mail:     [ ]
                 [ ]

[Signature Page to Investment Agreement]



NEW ENTERPRISE ASSOCIATES 17, L.P.
By: NEA Partner 17, L.P.
By: NEA 17 GP, LLC

By: /s/ Louis Citron
Name: Louis Citron
Title: Chief Legal Officer

 

Notices:

New Enterprise Associates
1954 Greenspring Drive, Suite 600
Timonium, MD 21093
Attn: Louis Citron
E-mail:     [ ]

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

Proskauer Rose LLP
One International Place
Boston, MA 02110-2600 
Attn: Stephen Mears
E-mail:     [ ]

[Signature Page to Investment Agreement]



SCHEDULE 1

Name of Purchaser Number of Shares of Series A Preferred
Stock

Purchase Price

Cigna Health & Life Insurance Company 550,000 $550,000,000
New Enterprise Associates 17, L.P. 200,000 $200,000,000
                            Total 750,000 $750,000,000



EXHIBIT A

FORM OF CERTIFICATE OF DESIGNATIONS



EXHIBIT A

CERTIFICATE OF DESIGNATIONS OF

SERIES A CONVERTIBLE PREFERRED STOCK,

OF

BRIGHT HEALTH GROUP, INC.

Pursuant to Section 151 of the Delaware General Corporation Law (as amended, supplemented or restated from time
to time, the “DGCL”), BRIGHT HEALTH GROUP, INC., a corporation organized and existing under the laws of the State of
Delaware (the “Company”), in accordance with the provisions of Section 103 of the DGCL, DOES HEREBY CERTIFY:

That the Ninth Amended and Restated Certificate of Incorporation of the Company (as amended from time to time,
the “Certificate of Incorporation”), authorizes the issuance of 3,100,000,000 shares of capital stock, consisting of 3,000,000,000
shares of common stock, par value $0.0001 per share (“Common Stock”), and 100,000,000 shares of preferred stock, par value
$0.0001 per share (“Preferred Stock”);

That, pursuant to the provisions of the Certificate of Incorporation, the board of directors of the Company (the
“Board”) is authorized to fix by resolution or resolutions the designations and the powers, including voting powers, if any,
preferences and relative, participating, optional or other special rights, if any, and the qualifications, limitations or restrictions
thereof, of any series of Preferred Stock, and to fix the number of shares constituting any such series.

That, pursuant to the authority conferred upon the Board by the Certificate of Incorporation, the Board adopted the
following resolution designating a new series of Preferred Stock as “Series A Convertible Preferred Stock”:

RESOLVED, that, pursuant to the authority vested in the Board in accordance with the provisions of Article IV of the
Certificate of Incorporation and the provisions of Section 151 of the DGCL, a series of Preferred Stock of the Company is hereby
authorized, and the number of shares to be included in such series, and the powers (including voting powers), designations,
preferences and relative, participating, optional or other special rights, and the qualifications, limitations and restrictions of the
shares of Preferred Stock included in such series, shall be as follows:

SECTION 1. Designation and Number of Shares. The shares of such series of Preferred Stock shall be designated as “Series
A Convertible Preferred Stock” (the “Series A Preferred Stock”). The number of authorized shares constituting the Series A
Preferred Stock shall be 750,000. That number from time to time may be increased (subject to Section 13(b)(iii)) or decreased (but
not below the number of shares of Series A Preferred Stock then outstanding and subject to Section 13(b)(iii)) by further resolution
duly adopted by the Board, or any duly authorized committee thereof and by the filing of a certificate pursuant to the provisions of
the



DGCL stating that such increase or decrease, as applicable, has been so authorized. The Company shall not have the authority to
issue fractional shares of Series A Preferred Stock.

SECTION 2. Ranking. The Series A Preferred Stock will rank, with respect to dividend rights and rights on the
distribution of assets on any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company:

(a) on a parity basis with each other class or series of Capital Stock of the Company now existing or hereafter
authorized, the terms of which expressly provide that such class or series ranks on a parity basis with the Series A
Preferred Stock as to dividend rights and rights on the distribution of assets on any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Company (such Capital Stock, “Parity Stock”);

(b) junior to each other class or series of Capital Stock of the Company now existing or hereafter authorized, the
terms of which expressly provide that such class or series ranks senior to the Series A Preferred Stock as to dividend
rights and rights on the distribution of assets on any voluntary or involuntary liquidation, dissolution or winding up of
the affairs of the Company (such Capital Stock, “Senior Stock”); and

(c) senior to the Common Stock and each other class or series of Capital Stock of the Company now existing or
hereafter authorized, the terms of which do not expressly provide that such class or series ranks on a parity basis with
or senior to the Series A Preferred Stock as to dividend rights and rights on the distribution of assets on any voluntary
or involuntary liquidation, dissolution or winding up of the affairs of the Company (such Capital Stock, “Junior
Stock”);

provided that any Affected Shares will rank, with respect to dividend rights and rights on the distribution of assets on any voluntary
or involuntary liquidation, dissolution or winding up of the affairs of the Company, (i) junior to each other series of Preferred Stock
now existing or hereafter authorized and (ii) on a parity basis with Common Stock as to dividend rights and rights on the distribution
of assets on any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company.

SECTION 3. Definitions. As used herein with respect to Series A Preferred Stock:

“Accrued Dividends” means, as of any date, with respect to any share of Series A Preferred Stock, all Dividends that
have accrued on such share pursuant to Section 4(b), whether or not declared, but excluding any Compound Dividends.

“Affected Shares” means shares of Series A Preferred Stock deemed to be “Affected Shares” pursuant to Section 6(a)
or Section 7(a), as applicable.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, controls, or is controlled by, or is
under common control with, such Person; provided, however, (i) that the Company and its Subsidiaries shall not be deemed to be
Affiliates of any Investor



Party or any of its Affiliates and (ii) portfolio companies (as such term is customarily used among institutional investors) in which
any Investor Party or any of its Affiliates has an investment (whether as debt or equity) shall not be deemed an Affiliate of such
Investor Party. For this purpose, “control” (including, with its correlative meanings, “controlled by” and “under common control
with”) shall mean the possession, directly or indirectly, of the power to direct or cause the direction of management or policies of a
Person, whether through the ownership of securities or partnership or other ownership interests, by contract or otherwise.

Any Person shall be deemed, for purposes of this Certificate of Designations, to “beneficially own”, to have
“beneficial ownership” of, or to be “beneficially owning” any securities (which securities shall also be deemed “beneficially owned”
by such Person) that such Person is deemed to “beneficially own” within the meaning of Rules 13d-3 and 13d-5 under the Exchange
Act; provided that any Person shall be deemed to beneficially own any securities that such Person has the right to acquire, whether
or not such right is exercisable within sixty (60) days or thereafter (including assuming conversion of all Series A Preferred Stock, if
any, owned by such Person to Common Stock).

“Base Redemption Price” has the meaning set forth in Section 10(a)(i).

“Board” has the meaning set forth in the recitals above.

“Business Day” means any weekday that is not a day on which banking institutions in New York, New York are
authorized or required by law, regulation or executive order to be closed.

“Bylaws” means the Amended and Restated Bylaws of the Company, as may be amended from time to time.

“Capital Stock” means, with respect to any Person, any and all shares of, interests in, rights to purchase, warrants to
purchase, options for, participations in or other equivalents of or interests in (however designated) stock issued by such Person.

“Cash Dividend” has the meaning set forth in Section 4(c).

“Certificate of Designations” means this Certificate of Designations relating to the Series A Preferred Stock, as it may
be amended from time to time.

“Certificate of Incorporation” has the meaning set forth in the recitals above.

“Change of Control” means the occurrence of one of the following, whether in a single transaction or a series of
transactions:

(a) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than a
Permitted Holder, who files a Schedule TO or any schedule, form or report under the Exchange Act disclosing or with respect to
whom it otherwise becomes known (through public disclosure or otherwise) to the Company that such person or group has become,
the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of a majority of the total
voting power of the outstanding Voting Stock of



the Company, other than as a result of a transaction in which (1) the holders of securities that represented 100% of the outstanding
Voting Stock of the Company immediately prior to such transaction are substantially the same as the holders of securities that
represent a majority of the outstanding Voting Stock of the surviving Person or its Parent Entity immediately following such
transaction and (2) the holders of securities that represented 100% of the outstanding Voting Stock of the Company immediately
prior to such transaction own directly or indirectly Voting Stock of the surviving Person or its Parent Entity in substantially the same
proportion to each other as immediately prior to such transaction;

(b) the merger or consolidation of the Company with or into another Person or the merger of another Person with or
into the Company, or the sale, transfer or lease of all or substantially all the assets of the Company (determined on a consolidated
basis), whether in a single transaction or a series of transactions, to another Person, or any recapitalization, reclassification or other
transaction in which all or substantially all of the Common Stock is or is entitled to be exchanged for or converted into cash,
securities or other property, other than (1) a merger or consolidation transaction following which holders of securities that
represented 100% of the Voting Stock of the Company immediately prior to such transaction own directly or indirectly (in
substantially the same proportion to each other as immediately prior to such transaction, other than changes in proportionality as a
result of any cash/stock election provided under the terms of the definitive agreement regarding such transaction) at least a majority
of the voting power of the Voting Stock of the surviving Person in such merger or consolidation transaction immediately after such
transaction, and (2) a sale, transfer or lease of all or substantially all of the assets of the Company to a Subsidiary or a Person that
becomes a Subsidiary of the Company; or

(c) shares of Common Stock or shares of any other Capital Stock of the Company into which the Series A Preferred
Stock is convertible are not listed for trading on any United States national securities exchange or cease to be traded in
contemplation of a de-listing (other than as a result of a transaction described in clause (b) above).

“Change of Control Effective Date” has the meaning set forth in Section 9(c).

“Change of Control Purchase Date” means, with respect to each share of Series A Preferred Stock, (i) in the case of a
conversion pursuant to Section 9(a)(i), the date on which the Company issues the shares of Common Stock upon conversion of such
share and (ii) in the case of a Change of Control Put, the date on which the Company makes the payment in full of the Change of
Control Put Price for such share to the Holder thereof or to the Transfer Agent, irrevocably, for the benefit of such Holder.

“Change of Control Put” has the meaning set forth in Section 9(a).

“Change of Control Put Price” has the meaning set forth in Section 9(a).
“close of business” means 5:00 p.m. (New York City time).

“Closing Price” of the Common Stock on any date of determination means the closing sale price or, if no closing sale
price is reported, the last reported sale price, of the shares of the Common Stock on the NYSE on such date. If the Common Stock is
not traded on the NYSE on any date of determination, the Closing Price of the Common Stock on such date of



determination means the closing sale price as reported in the composite transactions for the principal United States securities
exchange or automated quotation system on which the Common Stock is so listed or quoted, or, if no closing sale price is reported,
the last reported sale price on the principal United States securities exchange or automated quotation system on which the Common
Stock is so listed or quoted, or if the Common Stock is not so listed or quoted on a United States securities exchange or automated
quotation system, the last quoted bid price for the Common Stock in the over-the-counter market as reported by OTC Markets Group
Inc. or any similar organization, or, if that bid price is not available, the market price of the Common Stock on that date as
determined by an Independent Financial Advisor retained by the Company for such purpose.

“Common Stock” has the meaning set forth in the recitals above.

“Company” has the meaning set forth in the recitals above.

“Compounded Dividend Record Date” has the meaning set forth in Section 4(d).

“Compounded Dividend Ratio” has the meaning set forth in Section 4(c).

“Compounded Dividends” has the meaning set forth in Section 4(c).

“Company Redemption Right” has the meaning set forth in Section 10(a)(i).

“Constituent Person” has the meaning set forth in Section 12(a).

“Conversion Agent” means the Transfer Agent acting in its capacity as conversion agent for the Series A Preferred
Stock, and its successors and assigns.

“Conversion Date” has the meaning set forth in Section 8(a).

“Conversion Notice” has the meaning set forth in Section 8(a)(i).

“Conversion Price” means, for each share of Series A Preferred Stock, a dollar amount equal to $1,000 divided by the
then-applicable Conversion Rate.

“Conversion Rate” means, for each share of Series A Preferred Stock, 219.8491 shares of Common Stock, subject to
adjustment as set forth herein.

“Current Market Price” per share of Common Stock, as of any date of determination, means the arithmetic average of
the closing price per share of Common Stock for each of the ten (10) consecutive full Trading Days ending on the Trading Day
immediately preceding such day, appropriately adjusted to take into account the occurrence during such period of any event
described in Section 11.

“DGCL” has the meaning set forth in the recitals above.

“Distributed Property” has the meaning set forth in Section 11(a)(iv).



“Distribution Transaction” means any distribution of equity securities of a Subsidiary of the Company to holders of
Common Stock, whether by means of a spin-off, split-off, redemption, reclassification, exchange, stock dividend, share distribution,
rights offering or similar transaction.

“Dividend Payment Date” means March 31, June 30, September 30 and December 31 of each year; provided that if
any such Dividend Payment Date is not a Business Day, then the applicable Dividend shall be payable on the next Business Day
immediately following such Dividend Payment Date, without any interest.

“Dividend Payment Period” means in respect of any share of Series A Preferred Stock the period from and including
the Issuance Date of such share to but excluding the first Dividend Payment Date and, subsequently, in each case the period from
and including any Dividend Payment Date to but excluding the next Dividend Payment Date.

“Dividend Rate” means 5.0%; provided that if at any time the per annum dividend rate on the Common Stock (which
per annum dividend rate on the Common Stock shall be determined as of the date of any dividend paid on the Common Stock and
calculated by dividing the aggregate amount of dividends paid on one share of Common Stock in the last 12 months ended as of such
determination date divided by the Current Market Price on such determination date and shall remain in effect until the earlier of (i)
the next determination date in respect of a dividend paid on the Common Stock and (ii) the date that is three months from the
immediately preceding determination date (at which point it shall be recalculated as of such date)) or any other series of Preferred
Stock shall be greater than the Dividend Rate then in effect, for so long as such Common Stock or such series of Preferred Stock is
outstanding and such greater dividend rate remains in effect, the Dividend Rate shall be adjusted upwards and equal the per annum
dividend rate applicable to whichever such Common Stock or series of Preferred Stock has the then-highest per annum dividend
rate, as applicable.

“Dividend Record Date” has the meaning set forth in Section 4(d).

“Dividends” has the meaning set forth in Section 4(a).

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Property” has the meaning set forth in Section 12(a).

“Existing Credit Agreement” means the Credit Agreement, dated as of March 1, 2021, among the Company,
JPMorgan Chase Bank, N.A., as Administrative agent and Collateral agent, and the other lenders and parties thereto, as amended,
waived or otherwise modified as of the Original Issuance Date.

“Expiration Date” has the meaning set forth in Section 11(a)(iii).

“Fair Market Value” means, with respect to any security or other property, the fair market value of such security or
other property as reasonably determined in good faith by the Board, or an authorized committee thereof, (i) after consultation with an
Independent Financial Advisor, as to any security or other property with a Fair Market Value of less than $100,000,000,



or (ii) otherwise using an Independent Financial Advisor to provide a valuation opinion; provided that for any publicly traded
security listed on a national securities exchange, the Current Market Price (substituting for this purpose only a reference to such
security for all references to Common Stock in the definition of Current Market Price) for the applicable date shall constitute the Fair
Market Value.

“Holder” means a Person in whose name the shares of the Series A Preferred Stock are registered, which Person shall
be treated by the Company, Transfer Agent, Registrar, paying agent and Conversion Agent as the absolute owner of the shares of
Series A Preferred Stock for the purpose of making payment and settling conversions and for all other purposes; provided that, to the
fullest extent permitted by law, no Person that has received shares of Series A Preferred Stock in violation of the Investment
Agreement shall be a Holder, the Transfer Agent, Registrar, paying agent and Conversion Agent, as applicable, shall not, unless
directed otherwise by the Company, recognize any such Person as a Holder and the Person in whose name the shares of the Series A
Preferred Stock were registered immediately prior to such transfer shall remain the Holder of such shares.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder.

“Implied Quarterly Dividend Amount” means, with respect to any share of Series A Preferred Stock, as of any date,
the product of (i) the Liquidation Preference of such share (for the avoidance of doubt, reflecting increases in the amount of any
Compounded Dividends on such share) on the first day of the applicable Dividend Payment Period (or in the case of the first
Dividend Payment Period for such share, as of the Issuance Date of such share) multiplied by (ii) one fourth of the Dividend Rate
applicable on such date.

“Independent Financial Advisor” means an accounting, appraisal, investment banking firm or consultant of nationally
recognized standing that does not have a material relationship with the Company.

“Initial Change of Control Notice” has the meaning set forth in Section 9(b).

“Investment Agreement” means that certain Investment Agreement between the Company and the Investors dated as
of December 6, 2021, as it may be amended, supplemented or otherwise modified from time to time.

“Investor Parties” means each Investor and each Permitted Transferee of each Investor to whom shares of Series A
Preferred Stock or Common Stock are transferred pursuant to Section 4.02) of the Investment Agreement.

“Investors” means “Purchasers” as set forth in the Investment Agreement.
“Issuance Date” means, with respect to any share of Series A Preferred Stock, the date of issuance of such share.

“Junior Stock” has the meaning set forth in Section 2(c).



“Liquidation Preference” means, with respect to any share of Series A Preferred Stock, as of any date, $1,000 per
share, as shall be increased for any Compound Dividends, from time to time.

“Mandatory Conversion” has the meaning set forth in Section 7(a).

“Mandatory Conversion Date” has the meaning set forth in Section 7(a).

“Mandatory Conversion Notice Date” has the meaning set forth in Section 7(b).

“Mandatory Conversion Price” means 175% of the then-applicable Conversion Price, as adjusted pursuant to the
provisions of Section 11(a). The Mandatory Conversion Price shall initially be $7.96.

“Market Disruption Event” means any of the following events:

(a) any suspension of, or limitation imposed on, trading of the Common Stock by any exchange or quotation
system on which the Closing Price is determined pursuant to the definition of the term “Closing Price” (the
“Relevant Exchange”) during the one-hour period prior to the close of trading for the regular trading session
on the Relevant Exchange (or for purposes of determining the VWAP per share of Common Stock, any period
or periods aggregating one half-hour or longer during the regular trading session on the relevant day) and
whether by reason of movements in price exceeding limits permitted by the Relevant Exchange as to securities
generally, or otherwise relating to the Common Stock or options contracts relating to the Common Stock on
the Relevant Exchange; or

(b) any event that disrupts or impairs (as determined by the Company in its reasonable discretion) the ability of
market participants during the one-hour period prior to the close of trading for the regular trading session on
the Relevant Exchange (or for purposes of determining the VWAP per share of Common Stock, any period or
periods aggregating one half-hour or longer during the regular trading session on the relevant day) in general
to effect transactions in, or obtain market values for, the Common Stock on the Relevant Exchange or to effect
transactions in, or obtain market values for, options contracts relating to the Common Stock on the Relevant
Exchange.

“Notice of Company Redemption” has the meaning set forth in Section 10(a)(ii).

“Notice of Mandatory Conversion” has the meaning set forth in Section 7(b).

“NYSE” means the New York Stock Exchange.

“Officer’s Certificate” means a certificate signed by the Chief Executive Officer, the Chief Financial Officer, the
Secretary, or any President or Vice President of the Company.



“Original Issuance Date” means the Closing Date, as defined in the Investment Agreement.

“Parent Entity” means, with respect to any Person, any other Person of which such first Person is a direct or indirect
wholly owned Subsidiary.

“Parity Stock” has the meaning set forth in Section 2(a).

“Permitted Holder” means the Specified Purchaser, any Affiliate of the Specified Purchaser or any “group” (as such
term is used in Section 13(d) or 14(d) of the Exchange Act) in which the Specified Purchaser or an Affiliate of the Specified
Purchaser is a member.

“Permitted Transferee” has the meaning set forth in the Investment Agreement.

“Person” means any individual, corporation, estate, partnership, joint venture, association, joint-stock company,
limited liability company, trust, unincorporated organization or any other entity.

“Preferred Stock” has the meaning set forth in the recitals above.

“Record Date” means, with respect to any dividend, distribution or other transaction or event in which holders of
Common Stock have the right to receive any cash, securities or other property or in which Common Stock is exchanged for or
converted into any combination of cash, securities or other property, the date fixed for determination of holders of Common Stock
entitled to receive such cash, securities or other property (whether such date is fixed by the Board or by statute, contract or
otherwise).

“Redemption Date” means, with respect to each share of Series A Preferred Stock, the date on which the Company
makes the payment in full of the Redemption Price for each such share either to the Holder of such share or to the Transfer Agent,
irrevocably, for the benefit of such Holder.

“Redemption Price” has the meaning set forth in Section 10(a)(i).

“Registrar” means the Transfer Agent acting in its capacity as registrar for the Series A Preferred Stock, and its
successors and assigns.

“Relevant Exchange” has the meaning set forth in the definition of the term “Market Disruption Event”.

“Reorganization Event” has the meaning set forth in Section 12(a).

“Required Number of Shares” has the meaning set forth in Section 9(g).

“Senior Stock” has the meaning set forth in Section 2(b).

“Series A Preferred Stock” has the meaning set forth in Section 1.



“Shelf Registration Statement” means, at any time of determination, a registration statement of the Company filed
with the Securities and Exchange Commission on Form S-3 (or any successor form) or on Form S-1 (or any successor form) for an
offering to be made on a continuous basis pursuant to Rule 415 under the Securities Act of 1933, as amended (or any similar rule
that may be adopted by the Securities and Exchange Commission) that is then effective, is available to the Holder as a selling
shareholder pursuant to any registration rights agreement then in effect and to which the Company and the Holder are party, and
covers the Common Stock into which the Series A Preferred Stock is convertible.

“Specified Purchaser” means CIGNA Health & Life Insurance Company and any successor thereto.

“Subsidiary”, when used with respect to any Person, means any corporation, limited liability company, partnership,
association, trust or other entity of which (i) securities or other ownership interests representing more than 50% of the ordinary
voting power (or, in the case of a partnership, more than 50% of the general partnership interests) or (ii) sufficient voting rights to
elect at least a majority of the board of directors or other governing body are, as of such date, owned by such Person or one or more
Subsidiaries of such Person or by such Person and one or more Subsidiaries of such Person.

“Trading Day” means a Business Day on which the Relevant Exchange is scheduled to be open for business and on
which there has not occurred a Market Disruption Event.

“Trading Period” has the meaning set forth in Section 7(a).

“Transfer Agent” means the Person acting as Transfer Agent, Registrar and paying agent and Conversion Agent for
the Series A Preferred Stock, and its successors and assigns. The Transfer Agent initially shall be Broadridge Corporate Issuer
Solutions, Inc.

“Trigger Event” has the meaning set forth in Section 11(a)(vii).

“Voting Stock” means (i) with respect to the Company, the Common Stock and any other Capital Stock of the
Company having the right to vote generally in any election of directors of the Board and (ii) with respect to any other Person, all
Capital Stock of such Person having the right to vote generally in any election of directors of the board of directors of such Person or
other similar governing body.

“VWAP” per share of Common Stock on any Trading Day means the per share volume-weighted average price as
displayed under the heading Bloomberg VWAP on Bloomberg (or, if Bloomberg ceases to publish such price, any successor service
reasonably chosen by the Company) page “BHG<equity>AQR” (or its equivalent successor if such page is not available) in respect
of the period from the open of trading on the relevant Trading Day until the close of trading on such Trading Day (or if such volume-
weighted average price is unavailable, the market price of one share of Common Stock on such Trading Day determined, using a
volume-weighted average method, by an Independent Financial Advisor retained for such purpose by the Company).



SECTION 4. Dividends. (a) Holders shall be entitled to receive dividends of the type and in the amount determined
as set forth in this Section 4 (such dividends, “Dividends”).

(b)    Accrual of Dividends. Dividends on each share of Series A Preferred Stock (other than Affected Shares) (i)
shall accrue on a daily basis from and including the Issuance Date of such share, whether or not declared and whether or not
the Company has assets legally available to make payment thereof, at a rate equal to the Dividend Rate as further specified
below and (ii) shall be payable quarterly in arrears, if, as and when authorized by the Board, or any duly authorized committee
thereof, and declared by the Company, on each Dividend Payment Date, commencing on the first Dividend Payment Date
following the Issuance Date of such share. The amount of Dividends accruing with respect to any share of Series A Preferred
Stock for any day, for all purposes under this Certificate of Designations, shall be determined by dividing (x) the Implied
Quarterly Dividend Amount as of such day by (y) the actual number of days in the Dividend Payment Period in which such
day falls; provided that if during any Dividend Payment Period any Compounded Dividends in respect of one or more prior
Dividend Payment Periods are paid in cash (which payment may only be made with the consent of each Holder), then after the
date of such payment the amount of Dividends accruing with respect to any share of Series A Preferred Stock for any day
shall be determined by dividing (x) the Implied Quarterly Dividend Amount (recalculated to take into account such payment
of Compounded Dividends) by (y) the actual number of days in such Dividend Payment Period. The amount of Dividends
accrued with respect to any share of Series A Preferred Stock for any Dividend Payment Period shall equal the sum of the
daily Dividend amounts accrued in accordance with the prior sentence of this Section 4(b) with respect to such share during
such Dividend Payment Period. For the avoidance of doubt, for any share of Series A Preferred Stock with an Issuance Date
that is not a Dividend Payment Date, the amount of Dividends payable with respect to the initial Dividend Payment Period for
such share shall equal the product of (A) the daily accrual determined as specified in the prior sentence, assuming a full
Dividend Payment Period in accordance with the definition of such term, and (B) the number of days from and including such
Issuance Date to but excluding the next Dividend Payment Date.

(c)    Payment of Dividend. With respect to any Dividend Payment Date, the Company will pay, to the extent
permitted by applicable law, in the Board’s sole discretion, Dividends on each share of Series A Preferred Stock (other than
Affected Shares) in cash (a “Cash Dividend”), if, as when and to the extent declared by the Board, or any duly authorized
committee thereof; provided that Cash Dividend payments shall be aggregated per Holder and shall be made to the nearest
cent (with $.005 being rounded upward). With respect to any Dividend Payment Date for which the Company does not for
any reason (including because payment of any such Cash Dividends are prohibited by law) pay in cash all Dividends that
accumulated during the relevant Dividend Payment Period, any such accumulated and unpaid Dividends on a share of the
Series A Preferred Stock (“Compounded Dividends”) will (whether or not earned or declared) become part of the Liquidation
Preference of such share of the Series A Preferred Stock as of the applicable Dividend Payment Date. Any Compounded
Dividends that remain unpaid as of any determination date shall increase the Liquidation Preference in accordance with the
definition of “Liquidation Preference”. With respect to any Dividend Payment Date



where the Company does not pay in cash all Dividends that accumulated during the relevant Dividend Payment Period, the
proportion of any Compounded Dividend to Dividend in respect of any Holder (the “Compounded Dividend Ratio”) shall be
the same as the Compounded Dividend Ratio with respect to each Dividend paid to each other Holder that is entitled to a
Dividend on such Dividend Payment Date. Notwithstanding anything to the contrary in this Certificate of Designations,
except with the consent of each Holder, no cash dividends may be paid in respect of Dividends that have become
Compounded Dividends and the value associated with such Compounded Dividends shall be delivered to Holders through
payment or conversion as contemplated by this Certificate of Designations. Notwithstanding anything herein to the contrary,
no Dividend may be declared unless paid in cash (it being understood that no Dividends may be declared or paid in securities
or otherwise “in kind”). No shares of Parity Stock or Junior Stock may receive dividends payable in kind (including through
any increase in liquidation preference, increase in accrued dividends, issuance of additional shares or otherwise) during any
time period unless the Series A Preferred Stock is either receiving dividends in the form of Compounded Dividends in at least
the same relative proportion as such Parity Stock or Junior Stock for the applicable period, or unless the payment of such
dividend to such Parity Stock or Junior Stock will result in an adjustment pursuant to Section 11.

(d)    Record Date. Each Dividend shall be paid pro rata to the Holders entitled thereto. The record date for
payment of Dividends that are declared and paid on any relevant Dividend Payment Date will be the close of business on the
fifteenth (15th) day of the calendar month which contains the relevant Dividend Payment Date (each, a “Dividend Record
Date”), and the record date for payment of any Compounded Dividends that were not declared and paid on any relevant
Dividend Payment Date (which, for the avoidance of doubt, may not be subsequently declared and paid except with the
consent of each Holder) will be the close of business on the date that is established by the Board, or a duly authorized
committee thereof, as such, which will not be more than forty-five (45) days prior to the date on which such Dividends are
paid (each, a “Compounded Dividend Record Date”), in each case whether or not such day is a Business Day. No two
Dividend Record Dates shall be within 85 consecutive days of each other.

(e)    Priority of Dividends. So long as any shares of Series A Preferred Stock remain outstanding (other than
Affected Shares), unless full Dividends (other than Compounded Dividends) on all outstanding shares of Series A Preferred
Stock that have accrued from and including the later of (x) the Issuance Date or the first day of the current Dividend Payment
Period in respect of such shares of Series A Preferred Stock have been declared and paid in cash, or have been or
contemporaneously are declared and a sum sufficient for the payment of those Dividends (other than Compounded Dividends)
has been or is set aside for the benefit of the Holders for the current Dividend Payment Period, the Company may not declare
any cash dividend on, or make any cash distributions relating to, Junior Stock or Parity Stock, or redeem, purchase, acquire
(either directly or through any Subsidiary) or make a liquidation payment relating to, any Junior Stock or Parity Stock, other
than:

(i) purchases, redemptions or other acquisitions of shares of Junior Stock in connection with any employment
contract, benefit plan or other similar arrangement with or for the benefit of current or former employees, officers, directors
or consultants;



(ii) purchases of Junior Stock through the use of the proceeds of a substantially contemporaneous sale of other
shares of Junior Stock;

(iii) as a result of an exchange or conversion of any class or series of Parity Stock or Junior Stock for any other
class or series of Parity Stock (in the case of Parity Stock) or Junior Stock (in the case of Parity Stock or Junior Stock);

(iv) purchases of fractional interests in shares of Parity Stock or Junior Stock pursuant to the conversion or
exchange provisions of such Parity Stock or Junior Stock or the security being converted or exchanged;

(v) payment of any dividends in respect of Junior Stock where the dividend is in the form of the same stock or
rights to purchase the same stock as that on which the dividend is being paid;

(vi) distributions of Junior Stock or rights to purchase Junior Stock; or

(vii) any dividend in connection with the implementation of a shareholders’ rights or similar plan, or the
redemption, repurchase or exchange of any rights under any such plan.

Notwithstanding the foregoing, for so long as any shares of Series A Preferred Stock (other than Affected Shares)
remain outstanding, if dividends are not declared and paid in full upon such shares of Series A Preferred Stock and any Parity Stock,
all dividends declared upon such shares of Series A Preferred Stock and any Parity Stock will be declared on a proportional basis so
that the amount of dividends declared per share will bear to each other the same ratio that all accrued and unpaid dividends as of the
end of the most recent Dividend Payment Period per share of Series A Preferred Stock (other than Affected Shares) and accrued and
unpaid dividends as of the end of the most recent dividend period per share of any Parity Stock bear to each other.

Subject to the provisions of this Section 4, dividends may be declared by the Board, or any duly authorized committee
thereof, and paid by the Company, on any Junior Stock and Parity Stock from time to time and the Holders will not be entitled to
participate in those dividends (other than pursuant to the proviso contained in the definition of “Dividend Rate” and adjustments
otherwise provided under Section 11(a) or Section 12(a), as applicable).

(f) Conversion Following a Record Date. If the Conversion Date for any shares of Series A Preferred Stock is prior to
the close of business on a Dividend Record Date or a Compounded Dividend Record Date, the Holder of such shares will not
be entitled to any dividend in respect of such Dividend Record Date or Compounded Dividend Record Date, as applicable,
other than through the inclusion of Accrued Dividends and Compounded Dividends in the Liquidation Preference as of the
Conversion Date in the calculation under Section 6(a) or Section 7(a), as applicable. Subject to the last sentence of Section
4(c), if the Conversion Date for any shares of Series A Preferred Stock is after the close of business on a Dividend Record
Date or a Compounded Dividend Record Date but prior to the corresponding payment date for such dividend, the Holder of
such



shares as of such Dividend Record Date or Compounded Dividend Record Date, as applicable, shall be entitled to receive
such dividend, notwithstanding the conversion of such shares prior to the applicable Dividend Payment Date; provided that
the amount of such Dividend or Compound Dividend with respect to the then current Dividend Payment Period shall not be
included for the purpose of determining the amount of Accrued Dividends or Liquidation Preference under Section 6(a) or
Section 7(a), as applicable, with respect to such Conversion Date.

(g) Affected Shares. Notwithstanding any provision herein to the contrary, any Affected Shares shall no longer be
entitled to accrue any Dividends from and after the date they are deemed to be Affected Shares and the provisions of Section
4(a)-(f) shall not be applicable to such Affected Shares.

SECTION 5. Liquidation Rights. (a) Liquidation. In the event of any voluntary or involuntary liquidation, dissolution
or winding up of the affairs of the Company, the Holders of shares of Series A Preferred Stock (other than with respect to
Affected Shares) shall be entitled, out of assets legally available therefor, before any distribution or payment out of the assets
of the Company may be made to or set aside for the holders of any Junior Stock, and subject to the rights of the holders of
any Senior Stock or Parity Stock and the rights of the Company’s existing and future creditors, to receive in full a liquidating
distribution in cash and in the amount per share of Series A Preferred Stock equal to the greater of (i) the sum of (A) the
Liquidation Preference (for the avoidance of doubt, reflecting increases in the amount of Compounded Dividends) plus (B)
the Accrued Dividends with respect to such share of Series A Preferred Stock as of the date of such voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Company and (ii) the amount such Holders would have received
had such Holders, immediately prior to such voluntary or involuntary liquidation, dissolution or winding up of the affairs of
the Company, converted such shares of Series A Preferred Stock into Common Stock (pursuant to Section 6 without regard
to any of the limitations on convertibility contained therein). In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Company, Holders of Affected Shares shall be entitled, out of assets legally
available therefor to receive in full a liquidating distribution in cash and in the amount per such Affected Share equal to what
such Holder would have received if it had converted such Affected Shares into Common Stock in accordance with Section 6
or Section 7 without regard to any of the limitations on convertibility contained therein. Holders shall not be entitled to any
further payments in the event of any such voluntary or involuntary liquidation, dissolution or winding up of the affairs of the
Company other than what is expressly provided for in this Section 5 and will have no right or claim to any of the Company’s
remaining assets.

(b) Partial Payment. If in connection with any distribution described in Section 5(a), the assets of the Company or
proceeds therefrom are not sufficient to pay in full the aggregate liquidating distributions required to be paid pursuant to
Section 5(a) to all Holders of shares of Series A Preferred Stock (other than Affected Shares) and the liquidating distributions
payable to all holders of any Parity Stock, the amounts distributed to such Holders and to the holders of all such Parity Stock
shall be paid pro rata in accordance with the respective aggregate liquidating distributions to which they would otherwise be
entitled if all amounts payable thereon were paid in full.



(c) Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of this Section 5, the sale, conveyance,
exchange or transfer (for cash, shares of stock, securities or other consideration) of all or substantially all of the property and
assets of the Company shall not be deemed a voluntary or involuntary liquidation, dissolution or winding up of the affairs of
the Company, nor shall the merger, consolidation, statutory exchange or any other business combination transaction of the
Company into or with any other Person or the merger, consolidation, statutory exchange or any other business combination
transaction of any other Person into or with the Company be deemed to be a voluntary or involuntary liquidation, dissolution
or winding up of the affairs of the Company.

SECTION 6. Right of the Holders to Convert.

(a) At any time prior to the occurrence of a Change of Control effected pursuant to clause (b) of the definition of
Change of Control, each Holder shall have the right, at such Holder’s option, subject to the conversion procedures set forth in
Section 8, to convert each share of such Holder’s Series A Preferred Stock at such time (including following the delivery of
any Notice of Company Redemption) into (i) the number of shares of Common Stock equal to the quotient of (A) the sum of
(I) the Liquidation Preference (for the avoidance of doubt, reflecting increases in the amount of Compounded Dividends)
plus (II) the Accrued Dividends with respect to such share of Series A Preferred Stock as of the applicable Conversion Date
divided by (B) the Conversion Price as of the applicable Conversion Date plus (ii) cash in lieu of fractional shares as set out
in Section 11(h); provided that no such conversion by any Holder shall be permitted until the expiration or early termination
of the applicable waiting period, if any, under the HSR Act (if required in the reasonable determination of the applicable
Holder) with respect to any conversion of the Series A Preferred Stock by such Holder. The right of conversion may be
exercised as to all or any portion of such Holder’s Series A Preferred Stock from time to time in accordance with this Section
6; provided that, in each case, no right of conversion may be exercised by a Holder in respect of fewer than 1,000 shares of
Series A Preferred Stock (unless such conversion relates to all shares of Series A Preferred Stock held by such Holder).

(b) The Company shall at all times reserve and keep available out of its authorized and unissued Common Stock,
solely for issuance upon the conversion of the Series A Preferred Stock, such number of shares of Common Stock as shall
from time to time be issuable upon the conversion of all the shares of Series A Preferred Stock then outstanding. Any shares
of Common Stock issued upon conversion of Series A Preferred Stock shall be duly authorized, validly issued, fully paid and
nonassessable.

SECTION 7. Mandatory Conversion by the Company (a) So long as a Shelf Registration Statement that is then required to be
effective is then effective, at any time after the three (3) year anniversary of the Original Issuance Date, if the Closing Price per share
of Common Stock on the NYSE (or other applicable principal national securities exchange if the Common Stock is not then listed on
the NYSE) was greater than the Mandatory Conversion Price for (x) each of at least twenty (20) Trading Days in any period of thirty
(30) consecutive Trading Days (such thirty (30) consecutive Trading Day period, the “Trading Period”) and (y)



the Trading Day immediately before the applicable Mandatory Conversion Notice Date, the Company may, subject to the conversion
procedures set forth in this Section 7, elect to convert (a “Mandatory Conversion”) all (but not less than all) of the outstanding shares
of Series A Preferred Stock into shares of Common Stock (the date selected by the Company for any Mandatory Conversion
pursuant to this Section 7(a), the “Mandatory Conversion Date”). In the case of a Mandatory Conversion, each share of Series A
Preferred Stock then outstanding shall be converted into (i) the number of shares of Common Stock equal to the quotient of (A) the
sum of (I) the Liquidation Preference (for the avoidance of doubt, reflecting increases in the amount of Compounded Dividends)
plus (II) the Accrued Dividends with respect to such share of Series A Preferred Stock as of the Mandatory Conversion Date divided
by (B) the Conversion Price of such share in effect as of the Mandatory Conversion Date and (ii) cash in lieu of fractional shares as
set out in Section 11(h). Notwithstanding the foregoing, if any Holder has informed the Company in writing prior to any applicable
Mandatory Conversion Date that it has not obtained or will not obtain any required approval under the HSR Act to hold the number
of shares of Common Stock into which such Holder’s shares of Series A Preferred Stock that are subject to Mandatory Conversion
would be converted, such shares of Series A Preferred Stock shall, from and after such Mandatory Conversion Date, be deemed
Affected Shares for all purposes hereof and shall not be convertible under this Section 7; provided that within a reasonable period of
time following such approval under the HSR Act being obtained by such Holder (if such approval is sought by such Holder), such
Holder shall convert such Affected Shares into Common Stock (provided that the Conversion Rate for such conversion shall be the
Conversion Rate as would have been in effect on the applicable Mandatory Conversion Date); and provided, further, that if such
Affected Shares are not so converted by the Holder thereof within six months after the Mandatory Conversion, such Affected Shares
shall automatically be converted pursuant to the terms of this Section 7 at the then applicable Conversion Rate as of the applicable
initial Mandatory Conversion Date upon which such shares became Affected Shares) and such Holder shall not have the right to
further delay such conversion.

(b) Notice of Mandatory Conversion. If the Company elects to effect a Mandatory Conversion, the Company shall,
within ten (10) Business Days following the completion of the applicable thirty (30) day Trading Period referred to in
Section 7(a) above, provide notice of the Mandatory Conversion to each Holder (such notice, a “Notice of Mandatory
Conversion”). For the avoidance of doubt, a Notice of Mandatory Conversion does not limit a Holder’s right to convert on a
Conversion Date prior to the Mandatory Conversion Date. The Mandatory Conversion Date selected by the Company shall
be no less than ten (10) Business Days and no more than twenty (20) Business Days after the date on which the Company
provides the Notice of Mandatory Conversion to the Holders (such date, the “Mandatory Conversion Notice Date”). The
Notice of Mandatory Conversion shall state, as appropriate:

(i) the Mandatory Conversion Date selected by the Company; and

(ii) the Conversion Rate as in effect on the Mandatory Conversion Date, the number of shares Series A
Preferred Stock to be converted from such Holder, the number of shares of Common Stock to be issued to such
Holder upon conversion of each such share of Series A Preferred Stock and, if applicable, the amount of
Compounded Dividends as of the Mandatory Conversion Date.



(c) The Company may not deliver a Notice of Mandatory Conversion during the period beginning on the date
that it publicly announces its execution of a definitive agreement contemplating a Change of Control and ending on
the date that is thirty (30) Trading Days after the Company’s public announcement of the termination of such
definitive agreement, if any.

SECTION 8.Conversion Procedures and Effect of Conversion. (a) Conversion Procedure. A Holder must do each of
the following in order to convert shares of Series A Preferred Stock pursuant to this Section 8(a):

(i) in the case of a conversion pursuant to Section 6(a), complete and manually sign the conversion notice provided by
the Conversion Agent (the “Conversion Notice”), and deliver such notice to the Conversion Agent; provided that a
Conversion Notice may be conditional (which condition may be a condition subsequent) on the completion of a Change of
Control or other corporate transaction or other event or period of time;

(ii) deliver to the Conversion Agent the certificate or certificates (if any) representing the shares of Series A Preferred
Stock to be converted;

(iii) if required, furnish appropriate endorsements and transfer documents; and

(iv) if required, pay any stock transfer, documentary, stamp or similar taxes not payable by the Company pursuant to
Section 20.

The “Conversion Date” means (A) with respect to conversion of any shares of Series A Preferred Stock at the option
of any Holder pursuant to Section 6(a), the date on which such Holder complies with the procedures in this Section 8(a) (including
the satisfaction of any conditions to conversion set forth in the Conversion Notice) and (B) with respect to Mandatory Conversion
pursuant to Section 7(a), the Mandatory Conversion Date.

(b) Effect of Conversion. Effective immediately prior to the close of business on the Conversion Date
applicable to any shares of Series A Preferred Stock, Dividends shall no longer accrue or be declared on any such
shares of Series A Preferred Stock, and such shares of Series A Preferred Stock shall cease to be outstanding.

(c) Record Holder of Underlying Securities as of Conversion Date. The Person or Persons entitled to receive
the Common Stock and, to the extent applicable, cash, securities or other property issuable upon conversion of Series
A Preferred Stock on a Conversion Date shall be treated for all purposes as the record holder(s) of such shares of
Common Stock and/or cash, securities or other property as of the close of business on such Conversion Date. As
promptly as practicable on or after the Conversion Date and, if applicable, compliance by the applicable Holder with
the relevant procedures contained in Section 8(a) (and in any event no later than three (3) Trading Days thereafter;
provided, however, that, if a written notice from the Holder in accordance with Section 8(a)(i) specifies a date of
delivery for any shares of Common Stock, such shares shall be delivered



on the date so specified, which shall be no earlier than the second (2nd) Business Day immediately following the date
of such notice), the Company shall issue the number of whole shares of Common Stock issuable upon conversion
(and deliver payment of cash in lieu of fractional shares as set out in Section 11(h)) and, to the extent applicable, any
cash, securities or other property issuable thereon. Such delivery of shares of Common Stock, securities or other
property shall be made by book-entry or, at the request of the Holder, by delivering a notice to the Conversion Agent,
through the facilities of The Depository Trust Company or in certificated form. Any such certificate or certificates
shall be delivered by the Company to the appropriate Holder on a book-entry basis, through the facilities of The
Depository Trust Company, or by mailing certificates evidencing the shares to the Holders, in each case at their
respective addresses as set forth in the Conversion Notice (in the case of a conversion pursuant to Section 6(a)) or in
the records of the Company or as set forth in a notice from the Holder to the Conversion Agent, as applicable (in the
case of a Mandatory Conversion). In the event that a Holder shall not by written notice designate the name in which
shares of Common Stock (and payments of cash in lieu of fractional shares) and, to the extent applicable, cash,
securities or other property to be delivered upon conversion of shares of Series A Preferred Stock should be registered
or paid, or the manner in which such shares, cash, securities or other property should be delivered, the Company shall
be entitled to register and deliver such shares, securities or other property, and make such payment, in the name of the
Holder and in the manner shown on the records of the Company.

(d) Status of Converted or Reacquired Shares. Shares of Series A Preferred Stock converted in accordance
with this Certificate of Designations, or otherwise acquired by the Company in any manner whatsoever, shall be
retired promptly after the conversion or acquisition thereof, and may not be reissued as shares of Series A Preferred
Stock. All such shares shall, upon their retirement and any filing required by the DGCL, become authorized but
unissued shares of Preferred Stock, without designation as to series until such shares are once more designated as part
of a particular series by the Board pursuant to the provisions of the Certificate of Incorporation.

(e) Partial Conversion. In case any certificate for shares of Series A Preferred Stock shall be surrendered for
partial conversion, the Company shall, at its expense, execute and deliver to or upon the written order of the Holder of
the certificate so surrendered a new certificate for the shares of Series A Preferred Stock not converted.

SECTION 9. Change of Control. (a) Holder Rights Upon Change of Control. Upon the occurrence of a Change of
Control, each Holder of outstanding shares of Series A Preferred Stock may (and, in the case of any Change of Control effected
pursuant to clause (b) of the definition thereof, shall be required to), at such Holder’s election, (i) effective as of no later than
immediately prior to the Change of Control, convert all of its shares of Series A Preferred Stock pursuant to Section 6(a) or (ii)
require the Company to purchase (a “Change of Control Put”) all of such Holder’s shares of Series A Preferred Stock that have not
been so converted at a



purchase price per share of Series A Preferred Stock, payable in cash, equal to the greater of (I) (A) if the Change of Control
Effective Date occurs at any time prior to the seventh (7 ) anniversary of the Original Issuance Date, the product of 105% multiplied
by the sum of (x) the Liquidation Preference (for the avoidance of doubt, reflecting increases in the amount of Compounded
Dividends) of such share of Series A Preferred Stock plus (y) the Accrued Dividends in respect of such share of Series A Preferred
Stock as of the applicable Change of Control Purchase Date and (B) if the Change of Control Effective Date occurs on or after the
seventh (7 ) anniversary of the Original Issuance Date, the sum of (x) the Liquidation Preference (for the avoidance of doubt,
reflecting increases in the amount of Compounded Dividends) of such share of Series A Preferred Stock plus (y) the Accrued
Dividends in respect of such share of Series A Preferred Stock as of the Change of Control Purchase Date and (II) the consideration
that would have been payable in connection with such Change of Control if such share of Series A Preferred Stock had converted
pursuant to Section 9(a)(i); provided that if such consideration consists (in whole or in part) of property or assets other than cash, the
Fair Market Value of such consideration as of the date immediately prior to the Change of Control) shall be used to determine the
amount of cash payable under this clause (II) (the greater of clause (I) and clause (II), the “Change of Control Put Price”); provided,
further, that if a Holder has not exercised its right under clause (a)(i) of this Section 9 prior to the consummation of such Change of
Control, such Holder shall be deemed to have exercised its right under clause (a)(ii) of this Section 9 without any further action
required on part of the Holder or the Company; provided, still further, that the Company shall only be required to pay the Change of
Control Put Price to the extent such purchase can be made out of funds legally available therefor in accordance with Section 9(g) and
in conformity with the terms of the Existing Credit Agreement as set forth in Section 9(j). For clarity, any shares of Series A
Preferred Stock that a Holder does not convert as set forth in clause (i) above or subject to the Change of Control Put as set forth in
clause (ii) above shall remain outstanding until otherwise redeemed pursuant to the terms hereof.

(b) Initial Change of Control Notice. On or before the twentieth (20th) Business Day prior to the date on which the
Company anticipates consummating a Change of Control (or, if later, promptly after the Company discovers that a Change of
Control may occur), a written notice (the “Initial Change of Control Notice”) shall be sent by or on behalf of the Company to
the Holders as they appear in the records of the Company, which notice shall contain (i) the date on which the Change of
Control is anticipated to be effected (or, if applicable, the date on which a Schedule TO or other schedule, form or report
disclosing a Change of Control was filed), (ii) a description of the material terms and conditions of the Change of Control,
(iii) the then applicable Conversion Rate and (iv) the anticipated Change of Control Put Price. No later than ten (10) Business
Days prior to the date on which the Company anticipates consummating the Change of Control as set forth in the Initial
Change of Control Notice (or, in the case of Section 9(a)(ii), if the Change of Control has already occurred as provided in the
Initial Change of Control Notice, promptly, but no later than the tenth (10 ) Business Day following receipt thereof), any
Holder that desires to exercise its rights pursuant to Section 9(a) shall notify the Company in writing thereof and shall specify
(x) whether such Holder is electing to exercise its rights pursuant to Section 9(a)(i), (ii) or both (as applicable), and (y) the
number of shares of Series A Preferred Stock subject thereto.

(c) Final Change of Control Put Notice. If a Holder elects to exercise its rights pursuant to Section 9(a)(ii), within two
(2) days following the effective date of the
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Change of Control (the “Change of Control Effective Date”) (or if the Company discovers later than such date that a Change
of Control has occurred, promptly following the date of such discovery), a final written notice shall be sent by or on behalf of
the Company to the Holders as they appear in the records of the Company on such Change of Control Effective Date, which
notice shall contain:

(i) a statement setting forth in reasonable detail the calculation of the Change of Control Put Price with
respect to such Holder;

(ii) the Change of Control Purchase Date, which shall be no later than 60 days after such notice is sent
provided that a reasonable amount of time shall be provided between delivery of such notice and the Change
of Control Purchase Date to allow such Holder to comply with the instructions delivered pursuant to Section
9(c)(iii) below; and

(iii) the instructions a Holder must follow to receive the Change of Control Put Price in connection
with such Change of Control.

(d) Change of Control Put Procedure. To receive the Change of Control Put Price, a Holder must surrender to the
Transfer Agent in accordance with the instructions delivered pursuant to Section 9(c)(iii), the certificates representing the
shares of Series A Preferred Stock to be repurchased by the Company or lost stock affidavits therefor, to the extent
applicable.

(e) Delivery upon Change of Control Put. Upon a Change of Control Put, subject to Section 9(g) and Section 9(j), the
Company (or its successor) shall deliver or cause to be delivered to the Holder by wire transfer of immediately available
funds, the Change of Control Put Price for such Holder’s shares of Series A Preferred Stock.

(f) Treatment of Shares. Until a share of Series A Preferred Stock is purchased by the payment or deposit in full of the
applicable Change of Control Put Price as provided in Section 9(i), such share of Series A Preferred Stock will remain
outstanding and will be entitled to all of the powers, designations, preferences and other rights provided herein; provided that
no such shares of Series A Preferred Stock may be converted into shares of Common Stock following the Change of Control
Effective Date.

(g) Sufficient Funds. If the Company shall not have sufficient funds legally available under the DGCL to purchase all
shares of Series A Preferred Stock that Holders have requested to be purchased under Section 9(a) (the “Required Number of
Shares”), the Company shall (i) purchase, pro rata among the Holders that have requested their shares be purchased pursuant
to Section 9(a), a number of shares of Series A Preferred Stock with an aggregate Change of Control Put Price equal to the
amount legally available for the purchase of shares of Series A Preferred Stock under the DGCL and (ii) purchase any shares
of Series A Preferred Stock not purchased because of the foregoing limitations at the applicable Change of Control Put Price
as soon as practicable after the Company is able to make such purchase out of assets legally available for the purchase of
such share of Series A Preferred Stock. The inability of the Company (or its successor) to make a purchase payment for any
reason shall not relieve the Company (or its successor) from its obligation to effect any required purchase when, as and if
permitted by



applicable law. Notwithstanding the foregoing, in the event a Holder exercises a Change of Control Put pursuant to this
Section 9 at a time when the Company is restricted or prohibited (contractually or otherwise) from redeeming some or all of
the Series A Preferred Stock subject to the Change of Control Put, the Company will use its commercially reasonable efforts
to obtain the requisite consents to remove or obtain an exception or waiver to such restrictions or prohibition. Nothing herein
shall limit a Holder’s right to pursue any other remedies available to it hereunder, at law or in equity, including, without
limitation, a decree of specific performance and/or injunctive relief with respect to the Company’s failure to comply with its
obligations under this Section 9.

(h) Change of Control Agreements. The Company shall not enter into any agreement for a transaction constituting a
Change of Control unless (i) such agreement provides for or does not interfere with or prevent (as applicable) the exercise by
the Holders of their Change of Control Put in a manner that is consistent with and gives effect to this Section 9, and (ii) the
acquiring or surviving Person in such Change of Control represents or covenants, in form and substance reasonably
satisfactory to the Board acting in good faith, that at the closing of such Change of Control that such Person shall have
sufficient funds (which may include, without limitation, cash and cash equivalents on the Company’s balance sheet, the
proceeds of any debt or equity financing, available lines of credit or uncalled capital commitments) to consummate such
Change of Control and the payment of the Change of Control Put Price in respect of shares of Series A Preferred Stock that
have not been converted into Common Stock prior to the Change of Control Effective Date pursuant to Section 6, Section 7
or this Section 9, as applicable.

(i) Deposit. With respect to any share of Series A Preferred Stock to be purchased by the Company pursuant to the
Change of Control Put and which has been purchased in accordance with the provisions of this Section 9, or for which the
Company has irrevocably deposited an amount equal to the Change of Control Put Price in respect of such share with the
Transfer Agent (which amount the Transfer Agent shall hold in trust irrevocably for the holder of such share of Series A
Preferred Stock), (i) Dividends shall cease to accrue on such share, (ii) such share shall no longer be deemed outstanding and
(iii) all rights with respect to such share shall cease and terminate other than the rights of the Holder thereof to receive the
Change of Control Put Price therefor.

(j) Treatment of Existing Credit Agreement. Notwithstanding anything in this Certificate of Designations to the
contrary, but subject to the terms set forth herein, the Company shall not pay, and shall not be required to pay, any Change of
Control Put Price unless the Obligations (as defined in the Existing Credit Agreement) are fully satisfied prior to or
simultaneously with such payment of the Change of Control Put Price.

SECTION 10. Redemption. (a) Redemption at the Option of the Company.

(i) At any time on or after the five (5)-year anniversary of the Original Issuance Date, the Company shall have the
right (the “Company Redemption Right”) to redeem, in whole but not in part, the shares of Series A Preferred Stock of any
Holder outstanding at such time at a redemption price equal to (A) the sum of (x) the Liquidation Preference (for the
avoidance of doubt, reflecting increases in the amount of Compounded



Dividends) of the shares of Series A Preferred Stock to be redeemed plus (y) an amount equal to the Accrued Dividends with
respect to such shares of Series A Preferred Stock as of the applicable Redemption Date (such price, the “Base Redemption
Price”), multiplied by (B) (1) if the Redemption Date occurs at any time prior to the seventh (7 ) anniversary of the Original
Issuance Date, 105% or, (2) if the Redemption Date occurs at any time on or after the seventh (7 ) anniversary of the
Original Issuance Date, 100% (such price, the “Redemption Price”); provided that, the Company may not deliver a Notice of
Company Redemption (as defined below) if the Current Market Price of the Company Common Stock on the applicable date
exceeds the Conversion Price unless a Shelf Registration Statement that is required to be effective on such date shall be
effective on such date with respect to the applicable Holder. Notwithstanding the foregoing, the Company will not exercise
the Company Redemption Right, or otherwise send a Notice of Company Redemption in respect of the redemption of, any
Series A Preferred Stock pursuant to this Section 10 unless the Company has sufficient funds legally available to fully pay
the Redemption Price in respect of all shares of Series A Preferred Stock called for redemption. The Redemption Price shall
be payable in cash. Notwithstanding the foregoing, if any Holder has informed the Company in writing prior to any
applicable Redemption Date that it desires to convert the shares of Series A Preferred Stock subject to a Notice of Company
Redemption, but has not obtained or will not obtain any required approval under the HSR Act to hold the number of shares of
Common Stock into which such Holder’s shares of Series A Preferred Stock that are subject to Mandatory Conversion would
be converted, such shares of Series A Preferred Stock shall be deemed Affected Shares for all purposes hereof from and after
such Redemption Date and, subject to the last proviso of this sentence, shall not be redeemed under this Section 10; provided
that within a reasonable period of time after obtaining such approval under the HSR Act (if such approval is sought by such
Holder), such Holder shall convert such Affected Shares into Common Stock (provided that the Conversion Rate for such
conversion shall be the Conversion Rate as would have been in effect on the applicable Redemption Date); and provided,
further, that if such shares are not so converted within six months after the applicable Redemption Date, such Affected
Shares shall be again be subject to redemption under this Section 10 at the then applicable Redemption Price (based on the
Liquidation Preference (for the avoidance of doubt, reflecting increases in the amount of Compounded Dividends) and
Accrued Dividends of the applicable shares of Series A Preferred Stock as of the applicable initial Redemption Date upon
which such shares became Affected Shares) and such Holder shall not have the right to further delay such redemption.

(ii) To exercise the Company Redemption Right pursuant to this Section 10(a), the Company shall deliver
written notice thereof (a “Notice of Company Redemption”) to the Holders and the Transfer Agent at least ten (10) days prior
to the Redemption Date designated therein for such redemption. The Notice of Company Redemption shall contain
instructions whereby Holders will surrender to the Transfer Agent all shares of Series A Preferred Stock. The Company shall
deliver or cause to be delivered to each Holder that has complied with the instructions set forth in such Notice of Company
Redemption, cash by wire transfer in an amount equal to the Redemption Price of the shares of Series A Preferred Stock in
respect of which such Holder has complied with such instructions in accordance herewith.
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(b) Effect of Redemption. With respect to any share of Series A Preferred Stock specified to be redeemed by
the Company pursuant to the Company Redemption Right and which has been redeemed in accordance with the provisions of
this Section 10, or for which the Company has irrevocably deposited an amount equal to the Redemption Price in respect of
such share with the Transfer Agent, then (i) Dividends (including Compounded Dividends) shall cease to accrue on such
share, (ii) such share shall no longer be deemed outstanding and (iii) all rights with respect to such share shall cease and
terminate.

SECTION 11. Anti-Dilution Adjustments. (a) Adjustments. The Conversion Rate will be subject to adjustment,
without duplication, upon the occurrence of the following events, except that the Company shall not make any adjustment to
the Conversion Rate if Holders of the Series A Preferred Stock participate, at the same time and upon the same terms as
holders of Common Stock and solely as a result of holding shares of Series A Preferred Stock, in any transaction described in
this Section 11(a), without having to convert their Series A Preferred Stock, as if the respective Holders held such a number of
shares of Common Stock into which the number of shares of Series A Preferred Stock held by such Holders are then
convertible pursuant to Section 6(a) (without regard to any limitations on convertibility continued therein):

(i) The issuance of Common Stock as a dividend or distribution to all or substantially all holders of Common Stock,
or a subdivision or combination of Common Stock or a reclassification of Common Stock into a greater or lesser number of
shares of Common Stock, in which event the Conversion Rate shall be adjusted based on the following formula:

CR  = CR  x (OS  / OS )

CR  = the Conversion Rate in effect immediately prior to the close of business on (i) the Record Date for such dividend or
distribution, or (ii) the effective date of such subdivision, combination or reclassification

CR  = the new Conversion Rate in effect immediately after the close of business on (i) the Record Date for such dividend or
distribution, or (ii) the effective date of such subdivision, combination or reclassification

OS  = the number of shares of Common Stock outstanding immediately prior to the close of business on (i) the Record Date
for such dividend or distribution or (ii) the effective date of such subdivision, combination or reclassification

OS  = the number of shares of Common Stock that would be outstanding immediately after, and solely as a result of, the
completion of such event

Any adjustment made pursuant to this clause (i) shall be effective immediately after the close of business on the
Record Date for such dividend or distribution, or the effective date of such subdivision, combination or reclassification. If any such
event is announced or declared but does not occur, the Conversion Rate shall be readjusted, effective as of the date the Board
announces that such event shall not occur, to the Conversion Rate that would then be in effect if such event had not been declared.
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(ii) The dividend, distribution or other issuance to all or substantially all holders of Common Stock of rights (other
than rights, options or warrants distributed in connection with a stockholder rights plan (in which event the provisions of
Section 11(a)(vii) shall apply)), options or warrants entitling them to subscribe for or purchase shares of Common Stock, at a
price per share that is less than the Current Market Price as of the Record Date for such issuance, in which event the
Conversion Rate will be increased based on the following formula:

CR  = CR  x [(OS +X) / (OS +Y)]

CR  = the Conversion Rate in effect immediately prior to the close of business on the         Record Date for such dividend,
distribution or issuance

CR  = the new Conversion Rate in effect immediately following the close of business on the Record Date for such dividend,
distribution or issuance

OS  = the number of shares of Common Stock outstanding immediately prior to the close of business on the Record Date for
such dividend, distribution or issuance

X = the total number of shares of Common Stock issuable pursuant to such rights, options or warrants

Y = the number of shares of Common Stock equal to the aggregate price payable to exercise such rights, options or warrants
divided by the Current Market Price as of the Record Date for such dividend, distribution or issuance.

For purposes of this clause (ii), in determining whether any rights, options or warrants entitle the holders to purchase
the Common Stock at a price per share that is less than the Current Market Price as of the Record Date for such dividend,
distribution or issuance, there shall be taken into account any consideration the Company receives for such rights, options or
warrants, and any amount payable on exercise thereof, with the value of such consideration, if other than cash, to be the Fair Market
Value thereof.

Any adjustment made pursuant to this clause (ii) shall become effective immediately following the close of business
on the Record Date for such dividend, distribution or issuance. In the event that such rights, options or warrants are not so issued, the
Conversion Rate shall be readjusted, effective as of the date the Board publicly announces its decision not to issue such rights,
options or warrants, to the Conversion Rate that would then be in effect if such dividend, distribution or issuance had not been
declared. To the extent that such rights, options or warrants are not exercised prior to their expiration or shares of Common Stock are
otherwise not delivered pursuant to such rights, options or warrants upon the exercise of such rights, options or warrants, the
Conversion Rate shall be readjusted to the Conversion Rate that would then be in effect had the adjustments made upon the
dividend, distribution or issuance of such rights, options or warrants been made on the basis of the delivery of only the number of
shares of Common Stock actually delivered.

(iii) The Company or one or more of its Subsidiaries purchases Common Stock pursuant to a tender offer or exchange offer
(other than an exchange offer that constitutes a Distribution Transaction subject to Section 11(a)(v)) by the Company or a Subsidiary
of the Company for all

1 0 0 0

0

1

0



or any portion of the Common Stock, or otherwise acquires Common Stock (except (1) in an open market purchase in compliance
with Rule 10b-18 promulgated under the Exchange Act, (2) through an “accelerated share repurchase” on customary terms or (3) in
connection with tax withholding upon vesting or settlement of options, restricted stock units, performance share units or other
similar equity awards or upon forfeiture or cashless exercise of options or other equity awards) (a “Covered Repurchase”), if the
cash and value of any other consideration included in the payment per share of Common Stock validly tendered, exchanged or
otherwise acquired through a Covered Repurchase exceeds the arithmetic average of the VWAP per share of Common Stock for
each of the ten (10) consecutive full Trading Days commencing on, and including, the Trading Day next succeeding the last day on
which tenders or exchanges may be made pursuant to such tender or exchange offer (as it may be amended) or shares of Common
Stock are otherwise acquired through a Covered Repurchase (the “Expiration Date”), in which event the Conversion Rate shall be
increased based on the following formula:

CR  = CR  x [(FMV + (SP  x OS )) / (SP  x OS )]

CR  = the Conversion Rate in effect immediately prior to the close of business on the Expiration Date

CR  = the new Conversion Rate in effect immediately after the close of business on the Expiration Date

FMV = the Fair Market Value, on the Expiration Date, of all cash and any other consideration paid or payable for all shares
validly tendered or exchanged and not withdrawn, or otherwise acquired through a Covered Repurchase, as of the Expiration
Date

OS  = the number of shares of Common Stock outstanding immediately prior to the last time tenders or exchanges may be
made pursuant to such tender or exchange offer (including the shares to be purchased in such tender or exchange offer) or
shares are otherwise acquired through a Covered Repurchase

OS  = the number of shares of Common Stock outstanding immediately after the last time tenders or exchanges may be made
pursuant to such tender or exchange offer (after giving effect to the purchase of shares in such tender or exchange offer) or
shares are otherwise acquired through a Covered Repurchase

SP  = the arithmetic average of the VWAP per share of Common Stock for each of the ten (10) consecutive full Trading Days
commencing on, and including, the Trading Day next succeeding the Expiration Date

Such adjustment shall become effective immediately after the close of business on the Expiration Date. If an
adjustment to the Conversion Rate is required under this Section 11(a)(iii), delivery of any additional shares of Common Stock that
may be deliverable upon conversion as a result of an adjustment required under this Section 11(a)(iii) shall be delayed to the extent
necessary in order to complete the calculations provided for in this Section 11(a)(iii).

In the event that the Company or any of its Subsidiaries is obligated to purchase Common Stock pursuant to any such
tender offer, exchange offer or other commitment to acquire shares of Common Stock through a Covered Repurchase but is
permanently prevented by
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applicable law from effecting any such purchases, or all such purchases are rescinded, then the Conversion Rate shall be readjusted
to be the Conversion Rate that would have been then in effect if such tender offer, exchange offer or Covered Repurchase had not
been made.

(iv) The Company shall, by dividend or otherwise, distribute to all or substantially all holders of its Common Stock
(other than for cash in lieu of fractional shares), shares of any class of its Capital Stock, evidences of its indebtedness, assets, other
property or securities, but excluding (A) dividends or distributions referred to in Section 11(a)(i) or Section 11(a)(ii) hereof, (B)
Distribution Transactions as to which Section 11(a)(v) shall apply, (C) dividends or distributions paid exclusively in cash as to which
Section 11(a)(vi) shall apply and (D) rights, options or warrants distributed in connection with a stockholder rights plan as to which
Section 11(a)(vii) shall apply (any of such shares of its Capital Stock, indebtedness, assets or property that are not so excluded are
hereinafter called the “Distributed Property”), then, in each such case the Conversion Rate shall be increased based on the following
formula:

CR  = CR  x [SP  / (SP  - FMV)]

CR  = the Conversion Rate in effect immediately prior to the close of business on the Record Date for such dividend or
distribution

CR  = the new Conversion Rate in effect immediately after the close of business on the Record Date for such dividend or
distribution

SP  = the Current Market Price as of the Record Date for such dividend or distribution

FMV = the Fair Market Value of the portion of Distributed Property distributed with respect to each outstanding share of
Common Stock on the Record Date for such dividend or distribution; provided that, if FMV is equal or greater than SP , then
in lieu of the foregoing adjustment, the Company shall distribute to each holder of Series A Preferred Stock on the date the
applicable Distributed Property is distributed to holders of Common Stock, but without requiring such holder to convert its
shares of Series A Preferred Stock, in respect of each share of Series A Preferred Stock held by such holder, the amount of
Distributed Property such holder would have received had such holder owned a number of shares of Common Stock equal to
the Conversion Rate on the Record Date for such dividend or distribution

Any adjustment made pursuant to this clause (iv) shall be effective immediately after the close of business on the
Record Date for such dividend or distribution. If any such dividend or distribution is declared but does not occur, the Conversion
Rate shall be readjusted, effective as of the date the Board announces that such dividend or distribution shall not occur, to the
Conversion Rate that would then be in effect if such dividend or distribution had not been declared.

(v) The Company effects a Distribution Transaction, in which case the Conversion Rate in effect immediately prior to
the effective date of the Distribution Transaction shall be increased based on the following formula:

CR  = CR  x [(FMV + MP ) / MP ]
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CR  = the Conversion Rate in effect immediately prior to the close of business on the effective date of the Distribution
Transaction

CR  = the new Conversion Rate in effect immediately after the close of business on the effective date of the Distribution
Transaction

FMV = the arithmetic average of the volume-weighted average prices for a share of the capital stock or other interest
distributed to holders of Common Stock on the principal United States securities exchange or automated quotation system on
which such capital stock or other interest trades, as reported by Bloomberg (or, if Bloomberg ceases to publish such price,
any successor service chosen by the Company) in respect of the period from the open of trading on the relevant Trading Day
until the close of trading on such Trading Day (or if such volume-weighted average price is unavailable, the market price of
one share of such capital stock or other interest on such Trading Day determined, using a volume-weighted average method,
by an Independent Financial Advisor retained for such purpose by the Company), for each of the ten consecutive full Trading
Days commencing with, and including, the first Trading Day following the effective date of the Distribution Transaction

MP  = the arithmetic average of the VWAP per share of Common Stock for each of the ten (10) consecutive full Trading
Days commencing on, and including, the first Trading Day following the effective date of the Distribution Transaction

Such adjustment shall become effective immediately following the close of business on the effective date of the
Distribution Transaction. If an adjustment to the Conversion Rate is required under this Section 11(a)(v), delivery of any additional
shares of Common Stock that may be deliverable upon conversion as a result of an adjustment required under this Section 11(a)(v)
shall be delayed to the extent necessary in order to complete the calculations provided for in this Section 11(a)(v).

(vi) The Company makes a cash dividend or distribution to all or substantially all holders of the Common Stock, the
Conversion Rate shall be increased based on the following formula:

CR  = CR  x [SP  / (SP  – C)]

CR  = the Conversion Rate in effect immediately prior to the close of business on the Record Date for such dividend or
distribution

CR  = the new Conversion Rate in effect immediately after the close of business on the Record Date for such dividend or
distribution

SP  = the Current Market Price as of the Record Date for such dividend or distribution

C = the amount in cash per share of Common Stock the Company distributes to all or substantially all holders of its Common
Stock; provided that, if C is equal or greater than SP , then in lieu of the foregoing adjustment, the Company shall pay to
each holder of Series A Preferred Stock on the date the applicable cash dividend or distribution is made to holders of
Common Stock, but without requiring such holder to convert its shares of Series A Preferred Stock, in respect of each share
of Series A Preferred Stock held by such holder, the amount of cash such holder would have received had such holder
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owned a number of shares of Common Stock equal to the Conversion Rate on the Record Date for such dividend or
distribution

Any adjustment made pursuant to this clause (vi) shall be effective immediately after the close of business on the
Record Date for such dividend or distribution. If any dividend or distribution is declared but not paid, the Conversion Rate shall be
readjusted, effective as of the date the Board announces that such dividend or distribution will not be paid, to the Conversion Rate
that would then be in effect if such had dividend or distribution not been declared.

(vii) The Company issues shares of Common Stock or any other security convertible into, exercisable or
exchangeable for Common Stock (such Common Stock or other security, “Equity-Linked Securities”), for a consideration per share
of Common Stock (or conversion or exchange price per share of Common Stock) less than the then-applicable Conversion Price on
the date the Company fixes the offering price (or conversion or exchange price) of Equity-Linked Securities, the Conversion Rate
shall be increased based on the following formula:

CR  = CR  x [OS  / (OS + (AC / SP )]

CR  = the Conversion Rate in effect immediately prior to the issuance of such Equity-Linked Securities

CR  = the new Conversion Rate in effect immediately after the issuance of such Equity-Linked Securities

SP  = the Current Market Price as of the date of issuance of such Equity-Linked Securities

OS  = the number of shares of Common Stock outstanding immediately after the issuance of such Equity-Linked Securities
(including shares issuable pursuant to such Equity-Linked Securities)

OS  = the number of shares of Common Stock outstanding immediately prior to the issuance of such Equity-Linked
Securities

AC = the aggregate consideration paid or payable for such Equity-Linked Securities

Any adjustment made pursuant to this clause (vii) shall be effective immediately after the issuance of such Equity-Linked
Securities.

(viii) If the Company has a stockholder rights plan in effect with respect to the Common Stock on any Conversion
Date, upon conversion of any shares of the Series A Preferred Stock, Holders of such shares will receive, in addition to the
applicable number of shares of Common Stock, the rights under such rights plan relating to such Common Stock, unless, prior to
such Conversion Date, the rights have (i) become exercisable or (ii) separated from the shares of Common Stock (the first of such
events to occur, a “Trigger Event”), in which case, the Conversion Rate will be adjusted, effective automatically at the time of such
Trigger Event, as if the Company had made a distribution of such rights to all holders of Common Stock as described in Section
11(a)(ii) (without giving effect to the forty-five (45) day limit on the
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exercisability of rights, options or warrants ordinarily subject to such Section 11(a)(ii)), subject to appropriate readjustment in the
event of the expiration, termination or redemption of such rights prior to the exercise, deemed exercise or exchange thereof.
Notwithstanding the foregoing, to the extent any such stockholder rights are exchanged by the Company for shares of Common
Stock or other property or securities, the Conversion Rate shall be appropriately readjusted as if such stockholder rights had not been
issued, but the Company had instead issued such shares of Common Stock or other property or securities as a dividend or
distribution of shares of Common Stock pursuant to Section 11(a)(i) or Section 11(a)(iv), as applicable.

To the extent that such rights are not exercised prior to their expiration, termination or redemption, the Conversion
Rate shall be readjusted to the Conversion Rate that would then be in effect had the adjustments made upon the occurrence of the
Trigger Event been made on the basis of the issuance of, and the receipt of the exercise price with respect to, only the number of
shares of Common Stock actually issued pursuant to such rights.

Notwithstanding anything to the contrary in this Section 11(a)(vii), no adjustment shall be required to be made to the
Conversion Rate with respect to any Holder which is, or is an “affiliate” or “associate” of, an “acquiring person” under such
stockholder rights plan or with respect to any direct or indirect transferee of such Holder who receives Series A Preferred Stock in
such transfer after the time such Holder becomes, or its affiliate or associate becomes, such an “acquiring person”.

(b) Calculation of Adjustments. All adjustments to the Conversion Rate shall be calculated by the Company to
the nearest 1/10,000th of one share of Common Stock (or if there is not a nearest 1/10,000th of a share, to the next lower 1/10,000th
of a share). No adjustment to the Conversion Rate will be required unless such adjustment would require an increase or decrease of
at least one percent of the Conversion Rate; provided, however, that any such adjustment that is not required to be made will be
carried forward and taken into account in any subsequent adjustment; provided, further that any such adjustment of less than one
percent that has not been made will be made upon any Conversion Date or redemption or repurchase date.

(c) When No Adjustment Required. (i) Except as otherwise provided in this Section 11, the Conversion Rate
will not be adjusted for the issuance of Common Stock or any securities convertible into or exchangeable for Common Stock or
carrying the right to purchase any of the foregoing, or for the repurchase of Common Stock.

(ii) Except as otherwise provided in this Section 11, the Conversion Rate will not be adjusted as a result of the
issuance of, the distribution of separate certificates representing, the exercise or redemption of, or the termination or invalidation of,
rights pursuant to any stockholder rights plans.

(iii) No adjustment to the Conversion Rate will be made:

(A) upon the issuance of any shares of Common Stock pursuant to any present or future plan providing for the
reinvestment of dividends or interest payable on securities of the Company and the investment of additional optional
amounts in Common Stock under any plan in which purchases are made at market prices on the date or dates of
purchase, without discount, and whether or not the



Company bears the ordinary costs of administration and operation of the plan, including brokerage commissions;

(B) upon the issuance of any shares of Common Stock or options or rights to purchase such shares pursuant to
any present or future employee, director or consultant benefit plan or program of or assumed by the Company or any
of its Subsidiaries or of any employee agreements or arrangements or programs, including, without limitation, the
Company’s 2016 Stock Incentive Plan and 2021 Omnibus Incentive Plan;

(C) upon the issuance of any shares of Common Stock pursuant to any option, warrant, right, or exercisable,
exchangeable or convertible security, including the Series A Preferred Stock; or

(D) for a change in the par value of the Common Stock.

(d) Successive Adjustments. After an adjustment to the Conversion Rate under this Section 11, any subsequent event
requiring an adjustment under this Section 11 shall cause an adjustment to each such Conversion Rate as so adjusted.

(e) Multiple Adjustments. For the avoidance of doubt, if an event occurs that would trigger an adjustment to
the Conversion Rate pursuant to this Section 11 under more than one subsection hereof, such event, to the extent fully taken into
account in a single adjustment, shall not result in multiple adjustments hereunder; provided, however, that if more than one
subsection of this Section 11 is applicable to a single event, the subsection shall be applied that produces the largest adjustment.

(f) Notice of Adjustments. Whenever the Conversion Rate is adjusted as provided under this Section 11, the
Company shall as soon as reasonably practicable following the occurrence of an event that requires such adjustment (or if the
Company is not aware of such occurrence, as soon as reasonably practicable after becoming so aware):

(i) compute the adjusted applicable Conversion Rate in accordance with this Section 11 and prepare and
transmit to the Conversion Agent an Officer’s Certificate setting forth the applicable Conversion Rate, the method of calculation
thereof, and the facts requiring such adjustment and upon which such adjustment is based; and

(ii) provide a written notice to the Holders of the occurrence of such event and a statement in reasonable detail
setting forth the method by which the adjustment to the applicable Conversion Rate was determined and setting forth the adjusted
applicable Conversion Rate.

(g) Conversion Agent. The Conversion Agent shall not at any time be under any duty or responsibility to any
Holder to determine whether any facts exist that may require any adjustment of the Conversion Rate or with respect to the nature or
extent or calculation of any such adjustment when made, or with respect to the method employed in making the same. The
Conversion Agent shall be fully authorized and protected in relying on any Officer’s Certificate delivered pursuant to this Section
11(g) and any adjustment contained therein and the Conversion Agent shall not be deemed to have knowledge of any adjustment



unless and until it has received such certificate. The Conversion Agent shall not be accountable with respect to the validity or value
(or the kind or amount) of any shares of Common Stock, or of any securities or property, that may at the time be issued or delivered
with respect to any Series A Preferred Stock and the Conversion Agent makes no representation with respect thereto. The
Conversion Agent shall not be responsible for any failure of the Company to issue, transfer or deliver any shares of Common Stock
pursuant to the conversion of Series A Preferred Stock or to comply with any of the duties, responsibilities or covenants of the
Company contained in this Section 11.

(h) Fractional Shares. No fractional shares of Common Stock will be delivered to the Holders upon
conversion. In lieu of fractional shares otherwise issuable, the Holders will be entitled to receive, at the Company’s sole discretion,
an amount in cash equal to the fraction of a share of Common Stock multiplied by the Closing Price of the Common Stock on the
Trading Day immediately preceding the applicable Conversion Date. In order to determine whether the number of shares of
Common Stock to be delivered to a Holder upon the conversion of such Holder’s shares of Series A Preferred Stock will include a
fractional share, such determination shall be based on the aggregate number of shares of Series A Preferred Stock of such Holder
that are being converted and/or issued on any single Conversion Date or Change of Control Purchase Date.

SECTION 12. Adjustment for Reorganization Events.

(a) Reorganization Events. In the event of:

(i) any reclassification, statutory exchange, merger, consolidation or other similar business combination of the
Company with or into another Person, in each case, pursuant to which at least a majority of the Common Stock is changed or
converted into, or exchanged for, cash, securities or other property of the Company or another Person;

(ii) any sale, transfer, lease or conveyance to another Person of all or a majority of the property and assets of the
Company, in each case pursuant to which the Common Stock is converted into cash, securities or other property; or

(iii) any statutory exchange of securities of the Company with another Person (other than in connection with a
merger or acquisition) or reclassification, recapitalization or reorganization of the Common Stock into other securities;

other than, in each case, any such transaction that constitutes a Change of Control, with respect to which, for the avoidance of doubt,
the provisions of Section 9 shall apply (each of which is referred to as a “Reorganization Event”), each share of Series A Preferred
Stock outstanding immediately prior to such Reorganization Event will, without the consent of the Holders and subject to Section
12(d) and Section 13(b), remain outstanding but shall become convertible into, out of funds legally available therefor, the number,
kind and amount of securities, cash and other property (the “Exchange Property”) (without any interest on such Exchange Property
and without any right to dividends or distribution on such Exchange Property which have a record date that is prior to the applicable
Conversion Date) that the Holder of such share of Series A Preferred Stock would have received in such Reorganization Event had
such Holder converted its shares of Series A Preferred Stock into the applicable number of shares of Common Stock



immediately prior to the effective date of the Reorganization Event using the Conversion Rate applicable immediately prior to the
effective date of the Reorganization Event and the Liquidation Preference (for the avoidance of doubt, reflecting increases in the
amount of Compounded Dividends) applicable at the time of such subsequent conversion; provided that the foregoing shall not apply
if such Holder is a Person with which the Company consolidated or into which the Company merged or which merged into the
Company or to which such sale or transfer was made, as the case may be (any such Person, a “Constituent Person”), or an Affiliate
of a Constituent Person, to the extent such Reorganization Event provides for different treatment of Common Stock held by such
Constituent Persons or such Affiliate thereof. If the kind or amount of securities, cash and other property receivable upon such
Reorganization Event is not the same for each share of Common Stock held immediately prior to such Reorganization Event by a
Person (other than a Constituent Person or an Affiliate thereof), then for the purpose of this Section 12(a), the kind and amount of
securities, cash and other property receivable upon conversion following such Reorganization Event will be deemed to be the
weighted average of the types and amounts of consideration received by the holders of Common Stock.

(b) Successive Reorganization Events. The above provisions of this Section 12 shall similarly apply to successive
Reorganization Events and the provisions of Section 11 shall apply to any shares of Capital Stock received by the holders of
the Common Stock in any such Reorganization Event.

(c) Reorganization Event Notice. The Company (or any successor) shall, no less than thirty (30) days prior to the
anticipated effective date of any Reorganization Event, provide written notice to the Holders of such occurrence of such
event and of the kind and amount of the cash, securities or other property that constitutes the Exchange Property. Failure to
deliver such notice shall not affect the operation of this Section 12.

(d) Reorganization Event Agreements. The Company shall not enter into any agreement for a transaction
constituting a Reorganization Event unless (i) such agreement provides for or does not interfere with or prevent (as
applicable) conversion of the Series A Preferred Stock into the Exchange Property in a manner that is consistent with and
gives effect to this Section 12, and (ii) to the extent that the Company is not the surviving corporation in such Reorganization
Event or will be dissolved in connection with such Reorganization Event, proper provision shall be made in the agreements
governing such Reorganization Event for the conversion of the Series A Preferred Stock into Capital Stock of the Person
surviving such Reorganization Event or such other continuing entity in such Reorganization Event.

SECTION 13. Voting Rights.

(a) General. The Holders have no voting rights except as expressly set forth herein or as otherwise provided by
law; provided that Holders of shares of Series A Preferred Stock shall be entitled to vote with the holders of Common Stock
and the holders of any other class or series of Capital Stock of the Company then entitled to vote with the Common Stock,
voting together as a single class, in connection with the requested approval of (i) a Change of Control transaction (to the
extent such Change of Control transaction is submitted to a vote of the holders of the Common Stock) or (ii) the



issuance of Capital Stock by the Company in connection with an acquisition by the Company (to the extent such issuance is
submitted to a vote of the holders of the Common Stock); and provided, further, that Holders of Affected Shares shall be
entitled to vote with the holders of Common Stock and the holders of any other class or series of Capital Stock of the
Company then entitled to vote with the Common Stock, voting together as a single class, in connection with the requested
approval of any voluntary deregistration or delisting of the Common Stock (other than in connection with a Change of
Control). On the matters on which the Holders are entitled to vote, each Holder shall be entitled to the number of votes, equal
to the product of (i) the largest number of whole shares of Class A Common Stock into which all shares of Series A Preferred
Stock could be converted pursuant to Section 6 multiplied by (ii) a fraction the numerator of which is the number of shares of
Series A Preferred Stock held by such Holder and the denominator of which is the aggregate number of issued and
outstanding shares of Series A Preferred Stock, in each case at and calculated as of the record date for the determination of
stockholders entitled to vote or consent on such matters or, if no such record date is established, at and as of the date such
vote or consent is taken or any written consent of stockholders is first executed. The Holders shall be entitled to notice of any
meeting of holders of Common Stock in accordance with the Certificate of Incorporation and Bylaws of the Company.

(b) Adverse Changes. The affirmative vote or consent of the Holders of at least a majority of the shares of Series
A Preferred Stock outstanding at such time (other than, solely for the succeeding clauses (ii), (iii) and (iv), Affected Shares),
voting together as a separate class, given in person or by proxy, either in writing without a meeting or by vote at any meeting
called for the purpose, will be necessary for effecting or validating any of the following actions, whether or not such approval
is required pursuant to the DGCL:

(i) any amendment, alteration or repeal (whether by merger, consolidation or otherwise) of any provision of the
Certificate of Incorporation (including this Certificate of Designations) or Bylaws that would have an adverse effect on the
rights, preferences, privileges or powers (including voting powers) of the Series A Preferred Stock or the Holder thereof;

(ii) any amendment or alteration (whether by merger, consolidation or otherwise) of, or any supplement (whether by a
certificate of designations or otherwise) to, the Certificate of Incorporation or any provision thereof, or any other action to
authorize or create, or increase the number of authorized or issued shares of, or any securities convertible into shares of, or
reclassify any security into, or issue, any Senior Stock or any other class or series of Capital Stock of the Company ranking
senior to the Series A Preferred Stock as to dividend rights or rights on the distribution of assets on any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company;

(iii) any increase or decrease in the authorized number of shares of Series A Preferred Stock or issuance of shares of
Series A Preferred Stock after the Original Issuance Date; and



(iv) any voluntary deregistration or delisting of the Common Stock (other than in connection with a Change of
Control);

provided, however, (A) that, with respect to any merger, consolidation or similar transaction in which the holders of the Series A
Preferred Stock receive equity securities with rights, preferences, privileges and powers (including voting power) substantially the
same as those of the Series A Preferred Stock and the provisions of the certificate of incorporation and bylaws (or equivalent
governing documents) of the surviving entity or successor entity in such transaction do not differ from the Certificate of
Incorporation or Bylaws in any manner that would have an adverse effect, in any material respect, on the rights, preferences,
privileges or powers (including voting power) of the Series A Preferred Stock or the holders thereof, such holders shall not have any
voting rights with respect to such amendment, alteration or repeal pursuant to clause (i) above and (B) that the authorization or
creation of, or the increase in the number of authorized or issued shares of, or the reclassification of any security (other than the
Series A Preferred Stock) into, or the issuance of, Junior Stock will not require the vote of the holders of the Series A Preferred
Stock.

For purposes of this Section 13, the filing in accordance with applicable law of a certificate of designations or any similar document
setting forth or changing the designations, powers, preferences, rights, qualifications, limitations and restrictions of any class or
series of stock of the Company shall be deemed an amendment to the Certificate of Incorporation. Notwithstanding anything to the
contrary in this Certificate of Designations, any amendment, alteration or repeal (whether by merger, consolidation, or otherwise) of
any provision of the Certificate of Incorporation (including this Certificate of Designations) or Bylaws that adversely affects the
Conversion Price, Conversion Rate, Liquidation Preference, Change of Control Redemption, the Mandatory Conversion Price or
Change of Control Put Price shall not be effective as to the shares of Series A Preferred Stock held by any Holder without the
consent of such Holder.

(c) Each Holder of Series A Preferred Stock will have one vote per share on any matter on which Holders of
Series A Preferred Stock are entitled to vote separately as a class, whether at a meeting or by written consent.

(d) The vote or consent of the Holders of a majority of the shares of Series A Preferred Stock outstanding at such
time (other than Affected Shares), voting together as a single class, given in person or by proxy, either in writing without a
meeting or by vote at any meeting called for the purpose, will be sufficient to waive or amend the provisions of Section 9(h)
of this Certificate of Designations, and any amendment or waiver of any of the provisions of Section 9(h) approved by such
percentage of the Holders shall be binding on all of the Holders.

(e) For the avoidance of doubt and notwithstanding anything to the contrary in the Certificate of Incorporation or
Bylaws of the Company, the Holders of Series A Preferred Stock (other than Affected Shares) shall have the exclusive
consent and voting rights set forth in Section 13(b) and may take action or consent to any action with respect to such rights
without a meeting by delivering a consent in writing or by electronic transmission of the Holders of the Series A Preferred
Stock entitled to cast not less than the minimum number of votes that would be necessary to authorize, take or consent to



such action at a meeting of stockholders. Holdings of Affected Shares shall have no voting rights other than as provided in
Section 13(a) or Section 13(a)(b)(i).

SECTION 14. Preemptive Rights. The Holders shall not have any preemptive rights. The foregoing shall not limit
any subscription right to participate in any issuance of new equity securities by the Company that the Holders may have as
set forth in the Investment Agreement or other agreement entered into by the Company.

SECTION 15. Term. Except as expressly provided in this Certificate of Designations, the shares of Series A
Preferred Stock shall not be redeemable or otherwise mature and the term of the Series A Preferred Stock shall be perpetual.

SECTION 16. Creation of Capital Stock. Subject to Section 13(b)(ii) or Section 13(b)(iii), the Board, or any duly
authorized committee thereof, without the vote of the Holders, may authorize and issue additional shares of Capital Stock of
the Company.

SECTION 17. No Sinking Fund. Shares of Series A Preferred Stock shall not be subject to or entitled to the
operation of a retirement or sinking fund.

SECTION 18. Transfer Agent, Conversion Agent, Registrar and Paying Agent. The duly appointed Transfer
Agent, Conversion Agent, Registrar and paying agent for the Series A Preferred Stock shall be Broadridge Corporate Issuer
Solutions, Inc. The Company may, in its sole discretion, appoint any other Person to serve as Transfer Agent, Conversion
Agent, Registrar or paying agent for the Series A Preferred Stock and thereafter may remove or replace such other Person at
any time. Upon any such appointment or removal, the Company shall send notice thereof to the Holders.

SECTION 19. Replacement Certificates. (a) Mutilated, Destroyed, Stolen and Lost Certificates. If physical
certificates evidencing the Series A Preferred Stock are issued, the Company shall replace any mutilated certificate at the
Holder’s expense upon surrender of that certificate to the Transfer Agent. The Company shall replace certificates that
become destroyed, stolen or lost at the Holder’s expense upon delivery to the Company and the Transfer Agent of
satisfactory evidence that the certificate has been destroyed, stolen or lost, together with any indemnity that may be required
by the Transfer Agent and the Company. Any such replacement shall be done in accordance with the Bylaws of the
Company.

(b). Certificates Following Conversion. If physical certificates representing the Series A Preferred Stock are
issued, the Company shall not be required to issue replacement certificates representing shares of Series A Preferred Stock on
or after the Conversion Date applicable to such shares (except if any certificate for shares of Series A Preferred Stock shall
be surrendered for partial conversion, the Company shall, at its expense, execute and deliver to or upon the written order of
the Holder of the certificate so surrendered a new certificate for the shares of Series A Preferred Stock not converted). In
place of the delivery of a replacement certificate following the applicable Conversion Date, the Transfer Agent, upon receipt
of the satisfactory evidence and indemnity described in clause (a) above, shall deliver the shares of Common Stock



issuable upon conversion of such shares of Series A Preferred Stock formerly evidenced by the physical certificate.

SECTION 20. Taxes. (a) Transfer Taxes. The Company shall pay any and all stock transfer, documentary, stamp
and similar taxes that may be payable in respect of any issuance or delivery of shares of Series A Preferred Stock or shares of
Common Stock or other securities issued on account of Series A Preferred Stock pursuant hereto or certificates representing
such shares or securities. However, in the case of conversion of Series A Preferred Stock, the Company shall not be required
to pay any such tax that may be payable in respect of any transfer involved in the issuance or delivery of shares of Common
Stock or other securities to a beneficial owner other than the beneficial owner of the Series A Preferred Stock immediately
prior to such conversion, and shall not be required to make any such issuance, delivery or payment unless and until the
Person otherwise entitled to such issuance, delivery or payment has paid to the Company the amount of any such tax or has
established, to the satisfaction of the Company, that such tax has been paid or is not payable.

(b) Withholding. All payments and distributions (or deemed distributions) on the shares of Series A Preferred
Stock (and on the shares of Common Stock received upon their conversion) shall be subject to withholding and backup
withholding of taxes to the extent required by law, subject to applicable exemptions, and amounts withheld, if any, shall be
treated as received by the Holders.

(c) Tax Treatment. Except as otherwise required by a change of law after the date hereof, it is intended that (i) the
Series A Preferred Stock shall be treated as stock that is not “preferred stock” within the meaning of Section 305 of the
Internal Revenue Code and the Treasury Regulations issued thereunder and (ii) no Holder shall be required to include in
income as a dividend (including any deemed dividend) for U.S. federal income tax purposes any income or gain in respect of
the Series A Preferred Stock unless and until Dividends are declared and paid in cash in respect of such Series A Preferred
Stock.

SECTION 21. Notices. All notices referred to herein shall be in writing and, unless otherwise specified herein, all
notices hereunder shall be deemed to have been given upon the earlier of receipt thereof or three (3) Business Days after the
mailing thereof if sent by registered or certified mail with postage prepaid, or by private courier service addressed: (i) if to
the Company, to its office at Bright Health Group, Inc., 8000 Norman Center Drive, Suite 1200, Minneapolis, MN 55437
(Attention: General Counsel), (ii) if to any Holder, to such Holder at the address of such Holder as listed in the stock record
books of the Company (which may include the records of the Transfer Agent) or (iii) to such other address as the Company
or any such Holder, as the case may be, shall have designated by notice similarly given.

SECTION 22. Facts Ascertainable. When the terms of this Certificate of Designations refers to a specific
agreement or other document to determine the meaning or operation of a provision hereof, the Secretary of the Company
shall maintain a copy of such agreement or document at the principal executive offices of the Company and a



copy thereof shall be provided free of charge to any Holder who makes a request therefor. The Secretary of the Company
shall also maintain a written record of the Issuance Date, the number of shares of Series A Preferred Stock issued to a Holder
and the date of each such issuance, and shall furnish such written record free of charge to any Holder who makes a request
therefor.

SECTION 23. Waiver. Notwithstanding any provision in this Certificate of Designations to the contrary, any
provision contained herein and any right of the Holders of Series A Preferred Stock granted hereunder may be waived as to
all shares of Series A Preferred Stock (and the Holders thereof) upon the vote or written consent of the Holders of a majority
of the shares of Series A Preferred Stock then outstanding; provided that any waiver that adversely affects the Conversion
Price, Conversion Rate, Liquidation Preference, Change of Control Redemption, the Mandatory Conversion Price or Change
of Control Put Price shall not be effective as to the shares of Series A Preferred Stock held by any Holder without the consent
of such Holder.

SECTION 24. Severability. If any term of the Series A Preferred Stock set forth herein is invalid, unlawful or
incapable of being enforced by reason of any rule of law or public policy, all other terms set forth herein which can be given
effect without the invalid, unlawful or unenforceable term will, nevertheless, remain in full force and effect, and no term
herein set forth will be deemed dependent upon any other such term unless so expressed herein.

SECTION 25. Business Opportunities. To the fullest extent permitted by Section 122(17) of the DGCL (or any
successor provision) and except as may be otherwise expressly agreed in writing by the Company and the Investor Parties,
the Company, on behalf of itself and its Subsidiaries, renounces any interest or expectancy of the Company and its
Subsidiaries in, or in being offered an opportunity to participate in, business opportunities, that are from time to time
presented to the Investor Parties or any of their respective officers, representatives, directors, agents, stockholders, members,
partners, Affiliates, Subsidiaries (other than the Company and its Subsidiaries), or any of their respective designees on the
Company’s Board and/or any of their respective representatives who, from time to time, may act as officers of the Company,
even if the opportunity is one that the Company or its Subsidiaries might reasonably be deemed to have pursued or had the
ability or desire to pursue if granted the opportunity to do so, and no such person shall be liable to the Company or any of its
Subsidiaries for breach of any fiduciary or other duty, as a director or officer or otherwise, by reason of the fact that such
person pursues or acquires such business opportunity, directs such business opportunity to another person or fails to present
such business opportunity, or information regarding such business opportunity, to the Company or its Subsidiaries unless, in
the case of any such person who is a director or officer of the Company, such business opportunity is expressly offered to
such director or officer in writing solely in his or her capacity as a director or officer of the Company. Any Person purchasing
or otherwise acquiring any interest in any shares of Capital Stock of the Company shall be deemed to have notice of and
consented to the provisions of this Section 25. Neither the alteration, amendment or repeal of this Section 25, nor the
adoption of any provision of the Certificate of Incorporation or this Certificate of Designations inconsistent with this Section
25, nor, to the fullest extent permitted by Delaware law, any modification of law,



shall eliminate or reduce the effect of this Section 25 in respect of any business opportunity first identified or any other
matter occurring, or any cause of action, suit or claim that, but for this Section 25, would accrue or arise, prior to such
alteration, amendment, repeal, adoption or modification. If any provision or provisions of this Section 25 shall be held to be
invalid, illegal or unenforceable as applied to any circumstance for any reason whatsoever: (a) the validity, legality and
enforceability of such provisions in any other circumstance and of the remaining provisions of this Section 25 (including,
without limitation, each portion of any paragraph of this Section 25 containing any such provision held to be invalid, illegal
or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired
thereby and (b) to the fullest extent possible, the provisions of this Section 25 (including, without limitation, each such
portion of any paragraph of this Section 25 containing any such provision held to be invalid, illegal or unenforceable) shall
be construed so as to permit the Company to protect its directors, officers, employees and agents from personal liability in
respect of their good faith service to or for the benefit of the Company to the fullest extent permitted by law. This Section 25
shall not limit any protections or defenses available to, or indemnification or advancement rights of, any director, officer,
employee or agent of the Company under the Certificate of Incorporation, the Bylaws, any other agreement between the
Company and such director, officer, employee or agent or applicable law.

[Signature Page Follows]



IN WITNESS WHEREOF, the Company has caused this Certificate of Designations to be executed this [●] day of
[●], 2022.

BRIGHT HEALTH GROUP, INC.

By:
Name:
Title:

[Signature Page to Certificate Designations]



EXHIBIT B-1

FORM OF JOINDER

The undersigned is executing and delivering this Joinder, dated as of [●], 202[●] (this “Joinder”), pursuant to that
certain Investment Agreement, dated as of December 6, 2021 (as amended, restated, supplemented or otherwise modified in
accordance with the terms thereof, the “Investment Agreement”), by and among Bright Health Group, Inc., a Delaware corporation,
[●], a [●] [●] (the “Initial Purchaser”), and any other Persons who become a party thereto in accordance with the terms thereof.
Capitalized terms used but not defined in this Joinder shall have the respective meanings ascribed to such terms in the Investment
Agreement.

By executing and delivering this Joinder, the undersigned hereby adopts and approves the Investment Agreement and
agrees, effective commencing on the date hereof, to become a party to, and to be bound by and comply with the provisions of, the
Investment Agreement applicable to the Purchaser in the same manner as if the undersigned were an original Purchaser signatory to
the Investment Agreement.

The undersigned hereby acknowledges and agrees that any Series A Preferred Stock it may own may constitute
“Affected Shares” as such term is defined in the Certificate of Designations in the circumstances described in the Certificate of
Designations.

The undersigned acknowledges and agrees that Sections 7.02, 7.03, 7.07, 7.08 and 7.12 of the Investment Agreement
are incorporated herein by reference, mutatis mutandis (provided, that the notice information for the undersigned shall be as set forth
on the signature page for the undersigned to this Joinder).

[Remainder of page intentionally left blank.]

 To be used for an Affiliate of the Purchaser that is a transferee of Shares or Company Common Stock.
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[____________]
By: _________________________________ 

Name:     
Title:     

                Notices:

                [Address]
                [Email Address]



EXHIBIT B-2

FORM OF JOINDER

The undersigned is executing and delivering this Joinder, dated as of [●], 202[●] (this “Joinder”), pursuant to that
certain Investment Agreement, dated as of December 6, 2021 (as amended, restated, supplemented or otherwise modified in
accordance with the terms thereof, the “Investment Agreement”), by and among Bright Health Group, Inc., a Delaware corporation,
the purchasers identified on Schedule 1 attached thereto, and any other Persons who become a party thereto in accordance with the
terms thereof. Capitalized terms used but not defined in this Joinder shall have the respective meanings ascribed to such terms in the
Investment Agreement.

By executing and delivering this Joinder, the undersigned hereby adopts and approves the Investment Agreement and
agrees, effective commencing on the date hereof, to become a party to, and to be bound by and comply with the provisions of, the
Investment Agreement applicable to the Purchaser with respect to the relevant Assigned Interest set forth on Schedule 1 to this
Joinder (including, for the avoidance of doubt, the obligation to purchase such Assigned Interest from the Company in accordance
with the terms of the Investment Agreement), in the same manner as if the undersigned were an original Purchaser signatory to the
Investment Agreement with respect to such Assigned Interest.

The undersigned hereby acknowledges and agrees that any Series A Preferred Stock it may own may constitute
“Affected Shares” as such term is defined in the Certificate of Designations in the circumstances described in the Certificate of
Designations.

The undersigned acknowledges and agrees that Sections 7.02, 7.03, 7.07, 7.08 and 7.12 of the Investment Agreement
are incorporated herein by reference, mutatis mutandis (provided, that the notice information for the undersigned shall be as set forth
on the signature page for the undersigned to this Joinder).

[Remainder of page intentionally left blank.]
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[____________]

By: _________________________________ 
Name:     
Title:     

                Notices:

                [Address]
                [Email Address]



SCHEDULE 1

Name of Purchaser (Permitted Assignee) Number of Shares of Series A Preferred
Stock

Purchase Price

[●] [●] $[●]



EXHIBIT C

REGISTRATION RIGHTS AGREEMENT AMENDMENT



EXHIBIT C

SECOND AMENDMENT TO SECOND AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT OF
BRIGHT HEALTH GROUP, INC.

This SECOND AMENDMENT TO SECOND AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT
OF BRIGHT HEALTH GROUP, INC. (this “Amendment”), dated as of [●], 202[●], is made by and among Bright Health Group,
Inc. (formerly known as Bright Health Inc.), a Delaware corporation (the “Company”), New Enterprise Associates 15, L.P. (“NEA
15”), NEA Ventures 2016, Limited Partnership (“NEA Ventures”), New Enterprise Associates 16, L.P. (together with NEA 15 and
NEA  Ventures,  “NEA”),  Bessemer  Venture  Partners  IX  L.P.  (“Bessemer  IX”),  Bessemer  Venture  Partners  IX  Institutional  L.P.
(together  with Bessemer IX,  “Bessemer”),  Greenspring Global  Partners  VII-A,  L.P.  (“Greenspring VII-A”),  Greenspring Global
Partners  VII-C,  L.P.  (“Greenspring  VII-C”),  Greenspring  Opportunities  IV,  L.P.  (together  with  Greenspring  VII-A  and
Greenspring VII-C,  “Greenspring” and, together  with NEA, Bessemer,  the “Majority Holders”),  New Enterprise  Associates  17,
L.P. (“New NEA Fund”) and Cigna Health & Life Insurance Company (“Cigna”). Capitalized terms used but not defined herein
shall have the meanings ascribed to them in the Registration Rights Agreement (as defined below).

RECITALS

WHEREAS,  the  Company,  the  Majority  Holders  and  the  other  Holders  are  parties  to  that  certain  Second  Amended  and
Restated Registration Rights Agreement, dated as of November 15, 2018, as amended by the Amendment thereto, dated as of May
19, 2021, among the Company and the Majority Holders (as so amended, the “Registration Rights Agreement”);

WHEREAS,  the  Majority  Holders  represent  the  requisite  Holders  necessary  to  amend  the  Registration  Rights  Agreement
pursuant to Section 19 of the Registration Rights Agreement; and

WHEREAS, in connection with the Company entering into the Investment Agreement, dated as of December 6, 2021, among
the  Company,  New  NEA  Fund  and  Cigna,  the  Company  and  the  Majority  Holders  desire  to  make  certain  modifications  and
amendments to the Registration Rights Agreement as set forth herein.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein,  and other consideration, the
receipt and adequacy of which is hereby acknowledged, the parties hereto agree that the Registration Rights Agreement is hereby
amended as follows:

1. Amendment.

The  definition  of  “Holders”  in  Section  1  of  the  Registration  Rights  Agreement  is  hereby  amended  and  restated  in  its  entirety  as
follows:

“‘Holder’ means (i) each holder of Registrable Shares identified on Annex I hereto, New     Enterprise Associates 17, L.P.
and Cigna Health & Life Insurance Company and includes any successor to,  or assignee or transferee of,  any such Person
who or which agrees in writing to be treated as a Holder hereunder and to be bound by the terms and comply with



all applicable provisions hereof and (ii) subject to the written consent of the holders of a majority of the Registrable Shares
then outstanding, any other holder of Registrable Shares and any successor to, or assignee of, any such Person, in each case,
who  or  which  agrees  in  writing  to  be  treated  as  a  Holder  hereunder  and  to  be  bound  by  the  terms  and  comply  with  all
applicable provisions hereof.”

2. Full  Force  and  Effect. Except  as  otherwise  amended  by  this  Amendment,  the  Registration  Rights  Agreement  remains  in  full
force  and  effect.  For  avoidance  of  any  doubt,  each  of  New  Enterprise  Associates  17,  L.P.  and  Cigna  Health  &  Life  Insurance
Company  agrees  to  be  treated  as  a  Holder  under  the  Registration  Rights  Agreement,  as  amended  by  this  Amendment,  and  to  be
bound by the terms and comply with all applicable provisions thereof.

3. Governing Law.  This  Amendment  shall  be  governed  by  and  construed  in  accordance  with  the  laws  of  the  State  of  Delaware,
without giving effect to any law or rule that would cause the laws of any jurisdiction other than the State of Delaware to be applied.

4. Effectiveness. This Amendment shall become effective upon Closing (as defined in the Investor Agreement). If Closing does not
occur on or prior to February 7, 2022, this Amendment shall be void and be of no effect.

5. Counterparts. This Amendment may be executed in several counterparts, each of which shall be deemed an original and all of
which shall constitute one and the same instrument. The exchange of a fully executed Amendment (in counterparts or otherwise) by
facsimile  or  by  electronic  delivery  in  .pdf  format  shall  be  sufficient  to  bind  the  parties  to  the  terms  and  provisions  of  this
Amendment. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this Amendment or
any document to be signed in connection with this Amendment shall  be deemed to include electronic signatures,  deliveries or the
keeping  of  records  in  electronic  form,  each  of  which  shall  be  of  the  same  legal  effect,  validity  or  enforceability  as  a  manually
executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be, and the parties
hereto consent to conduct the transactions contemplated hereunder by electronic means.

[Signature Pages Follow]



IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first written above.

COMPANY:

BRIGHT HEALTH GROUP, INC.

By:
Name: Keith Nelsen
Title: General Counsel

Holder:

New Enterprise Associates 15, L.P.
By: NEA Partners 15, L.P., its general partner
By: NEA 15 GP, LLC, its general partner

By:
Name: Louis S. Citron
Title: Chief Legal Officer

Holder:

NEA Ventures 2016, LIMITED PARTNERSHIP

By:
Name: Louis S. Citron
Title: Vice President

Holder:

New Enterprise Associates 16, L.P.
By: NEA Partners 16, L.P., its general partner
By: NEA 16 GP, LLC, its general partner

By:
Name: Louis S. Citron
Title: Chief Legal Officer



Holder:

BESSEMER VENTURE PARTNERS IX INSTITUTIONAL L.P.
By: Deer IX & Co. L.P., its general partner
By: Deer IX & Co. Ltd., its general partner

By:
Name: Scott Ring
Title: General Counsel

Holder:

GREENSPRING GLOBAL PARTNERS VII-A, L.P.
By: Greenspring General Partner VII, L.P., its general partner
By: Greenspring GP VII, Ltd., its general partner

By:
Name: Eric Thompson
Title: COO

Holder:

GREENSPRING GLOBAL PARTNERS VII-C, L.P.
By: Greenspring General Partner VII, L.P., its general partner
By: Greenspring GP VII, Ltd., its general partner

By:
Name: Eric Thompson
Title: COO

Holder:

GREENSPRING Opportunities IV, L.P.
By: Greenspring Opportunities General Partner IV, L.P., its general partner
By: Greenspring Opportunities General Partner IV, LLC., its general partner
By: Greenspring Associates, Inc., its sole member

By:
Name: Eric Thompson
Title: COO



Holder:

NEW ENTERPRISE ASSOCIATES 17, L.P.
By: NEA Partner 17, L.P.
By: NEA 17 GP, LLC

By:
Name: Louis Citron
Title: Chief Legal Officer

Holder:

CIGNA HEALTH & LIFE INSURANCE COMPANY

By:
Name:
Title:



Exhibit 99.1

For Immediate Release

Bright Health Group Announces $750 Million Capital Raise to Support Continued Growth

New financing from Cigna and long-term shareholder New Enterprise Associates affirms conviction in Bright Health Group's
differentiated alignment model

MINNEAPOLIS,  December  6,  2021  (BUSINESSWIRE)  –  Bright  Health  Group,  Inc.  ("Bright  Health  Group”  or  the  "Company")  (NYSE:  BHG),  the  first
technology-enabled  fully  aligned  system of  care,  built  for  healthcare's  consumer  retail  market,  today  announced  a  $750 million  financing  to  support  continued
growth.  The  financing  includes  a  strategic  investment  by Cigna  Ventures, the  corporate  venture  capital  partner  and wholly  owned indirect  subsidiary  of  Cigna
Corporation (“Cigna”), as a new investor in the company. The Company's largest existing shareholder, New Enterprise Associates ("NEA"), will also participate as
a co-investor. The investment from these two leading institutions demonstrates support for the expansion of Bright Health Group’s differentiated alignment model.

Under the terms of the investment, Cigna and NEA will purchase, in aggregate, $750 million of convertible perpetual preferred stock (the "Series A Preferred"),
with a purchase price of $1,000 per share. The Series A Preferred carries a 5.0% dividend, which will be payable in kind or in cash at the Company’s election, and
will be convertible into shares of the Company’s common stock at an initial conversion price of approximately $4.55 per share, representing a 25% premium to the
arithmetic average of the Company's daily volume-weighted average price over the trailing 10 trading day period ending on December 3, 2021.

Cigna Ventures brings deep healthcare expertise to complement Bright Health Group’s mission. “Cigna Ventures is committed to improving and expanding access
to quality, affordable healthcare, and our investment in Bright Health Group aligns with our vision,” said Tom Richards, head of Cigna Ventures. “We seek to be
partners  of  choice  and  we  look  forward  to  exploring  new ways  that  NeueHealth  and  Evernorth  can  potentially  provide  services  to  each  other’s  customers  and
clients.” The investment is also backed and partially funded through Cigna.

“The investment from Cigna and NEA signifies continued conviction in Bright Health Group’s alignment model,” said Mike Mikan, President and CEO of Bright
Health  Group.  “We are  excited  about  the  partnership  opportunities  for  both  Bright  Health  Group  and  Cigna  to  bring  affordable,  personalized  healthcare  to  all
consumers.”

The financing is  expected to close in January of 2022,  subject  to customary closing conditions.  The financing does not  require  additional  regulatory approvals.
More information regarding the financing and the key terms of the Series A Preferred will be included in a Form 8-K to be filed by Bright Health Group with the
Securities and Exchange Commission.

About Bright Health Group

Bright Health Group is the first technology-enabled, fully aligned system of care built for healthcare's consumer retail market. Our differentiated approach aligns
care delivery with the financing of care to drive better outcomes,



lower costs, and enhance the consumer experience. We have two market-facing businesses: NeueHealth and Bright HealthCare. NeueHealth provides care delivery
and value-based enablement services through our 131 owned and affiliated clinics and broader Care Partner network. Bright HealthCare offers Commercial and
Medicare  health  plan  products  to  over  720,000 consumers  across  the  nation.  We believe  everyone should  have access  to  personal,  affordable,  and high-quality
healthcare. Our mission is to Make healthcare right. Together. For more information, visit www.brighthealthgroup.com.

Forward-Looking Statements

Statements made in this release that are not statements of historical fact, including statements about our beliefs and expectations, are forward-looking statements
and  should  be  evaluated  as  such.  Forward-looking  statements  include  information  concerning  the  proposed  closing  date  of  the  Series  A  Preferred  investment,
possible or assumed future results of operations, including descriptions of our business plan and strategies. These statements often include words such as “will,”
“target,” “anticipate,” “expect,” “plan,” “believe,” “intend,” “project,” “forecast,” “estimates,” “projections,” and other similar expressions. These forward-looking
statements include any statements regarding our plans and expectations with respect to Bright Health Group, Inc. and its businesses and segments. Such forward-
looking statements are subject to various risks, uncertainties and assumptions. Accordingly, there are or will be important factors that could cause actual outcomes
or  results  to  differ  materially  from those  indicated  in  these  statements.  Factors  that  might  materially  affect  such  forward-looking  statements  include:  a  lack  of
acceptance  or  slow adoption of  our  business  model;  our  ability  to  retain  existing consumers  and expand consumer  enrollment;  our  ability  to  contract  with  care
providers and arrange for the provision of quality care; our ability to accurately estimate our medical expenses, effectively manage our costs and claims liabilities
or appropriately price our products and charge premiums; the impact of the COVID-19 pandemic on our business and results of operations; the risks associated
with  our  reliance  on  third-party  providers  to  operate  our  business;  the  impact  of  modifications  or  changes  to  the  U.S.  health  insurance  markets;  our  ability  to
manage the growth of our business; our ability to operate, update or implement our technology platform and other information technology systems; our ability to
retain key executives; our ability to successfully pursue acquisitions and integrate acquired businesses; the occurrence of severe weather events, catastrophic health
events, natural or man-made disasters, and social and political conditions or civil unrest; our ability to prevent and contain data security incidents and the impact of
data security incidents on our members, patients, employees and financial results; and the other factors set forth under the heading “Risk Factors” in Bright Health
Group’s  prospectus  filed  pursuant  to  Rule  424(b)(4)  on  June  25,  2021,  and  our  other  filings  with  the  U.S.  Securities  and  Exchange  Commission.  All  forward
looking statements contained in this release reflect management’s beliefs as of the date hereof, and except as required by law, we undertake no obligation to update
publicly any forward-looking statements for any reason after the date of this release to conform these statements to actual results or changes in our expectations.

###
Investor Contact:
IR@brighthealthgroup.com

Media Contact:
Media Contact:
Kris Patrow
651.492.1556


