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Note Regarding Forward-Looking Statements

We have made statements in this Annual Report on Form 10-K, including matters discussed under Item 1A. Risk Factors, Item 3. Legal Proceedings, Item 7. Management’s Discussion and Analysis of
Financial Condition and Results of Operations, and in other sections of this Annual Report on Form 10-K, that are forward-looking statements. All statements other than statements of historical fact
included in this Annual Report on Form 10-K are forward-looking statements. These statements may be preceded by, followed by or include the words “may,” “might,” “will,” “should,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential” or “continue,” the negative of these terms and other comparable terminology. These forward-looking statements, which are subject
to risks, uncertainties and assumptions about us, may include projections of our future financial performance, our anticipated growth strategies and anticipated trends in our business, our plan to drive
better patient outcomes and our plan to utilize the proceeds from our IPO to expand our investment in value-based payment programs and in our product portfolio . These statements are only predictions
based on our current expectations and projections about future events. There are important factors that could cause our actual results, level of activity, performance or achievements to differ materially
from the results, level of activity, performance or achievements expressed or implied by the forward-looking statements, including those factors discussed under Item 1A. Risk Factors.

Although we believe the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, level of activity, performance or achievements. Moreover, neither we
nor any other person assumes responsibility for the accuracy and completeness of any of these forward-looking statements. Some of the factors that could cause actual results to differ materially from
those expressed or implied by the forward-looking statements include:

• the COVID-19 pandemic;
• our dependence upon a limited number of key customers;
• our dependence on certain key government programs;
• our failure to maintain and grow our network of high-quality providers;
• our failure to continue to innovate and provide services that are useful to customers and achieve and maintain market acceptance;
• our limited operating history with certain of our solutions;
• our failure to compete effectively;
• the length and unpredictability of our sales cycle;
• failure of our existing customers to continue or renew their contracts with us;
• failure of service providers to meet their obligations to us;
• seasonality that may cause fluctuations in our sales, cash flows and results of operations;
• our failure to achieve or maintain profitability;
• our revenue not growing at the rates they historically have, or at all;
• our failure to successfully execute on our growth initiatives, business strategies, or operating plans, including growth in our Commercial episodes business;
• our failure to successfully launch new products;
• our failure to diversify sources of revenues and earnings;
• inaccurate estimates and assumptions used to determine the size of our total addressable market;
• changes in accounting principles applicable to us;
• incorrect estimates or judgments relating to our critical accounting policies;
• increases in our level of indebtedness;
• our failure to effectively adapt to changes in the healthcare industry, including changes in the rules governing Medicare or other federal healthcare programs;
• our failure to adhere to complex and evolving governmental laws and regulations;
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• our failure to comply with current and future federal and state privacy, security and data protection laws, regulations or standards;
• our employment of and contractual relationships with our providers subjecting us to licensing or other regulatory risks, including recharacterization of our contracted providers as employees;
• adverse findings from inspections, reviews, audits and investigations from health plans;
• inadequate investment in or maintenance of our operating platform and other information technology and business systems;
• our ability to develop and/or enhance information technology systems and platforms to meet our changing customer needs;
• higher than expected investments in our business, including, but not limited to, investments in our technology and operating platform, which could reduce our profitability;
• security breaches or incidents, loss or misuse of data, a failure in or breach of our operational or security systems or other disruptions;
• disruptions in our disaster recovery systems or management continuity planning;
• our ability to comply with, and changes to, laws, regulations and standards relating to privacy or data protection;
• our ability to obtain, maintain, protect and enforce our intellectual property;
• our dependence on distributions from Cure TopCo, LLC to fund dividend payments, if any, and to pay our taxes and expenses, including payments under the Tax Receivable Agreement;
• the control certain equityholders that held an ownership interest in Cure TopCo, LLC prior to our IPO (the “Pre-IPO LLC Members”) have over us and our status as a controlled company;
• our ability to realize any benefit from our organizational structure; and
• the other risk factors described under “Risk Factors.”

All forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the foregoing cautionary statements. In addition, all forward-looking
statements speak only as of the date of this Annual Report on Form 10-K. We undertake no obligations to update or revise publicly any forward-looking statements, whether as a result of new
information, future events or otherwise other than as required under the federal securities laws.
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PART I

Item 1. Business.

Overview

Signify Health, Inc. (“Signify Health,” the “Company,” “we,” “us” and “our”) is a leading healthcare platform that leverages advanced analytics, technology, and nationwide healthcare provider
networks to create and power value-based payment programs. Our mission is to transform how care is paid for and delivered so that people can enjoy more healthy, happy days at home. Our customers
include health plans, governments, employers, health systems and physician groups. We believe that we are a market leader in two fast-growing segments of the value-based healthcare payment industry:
payment models based on individual episodes of care and in-home health evaluations (“IHEs”). Payment models based on individual episodes of care organize or bundle payments for all, or a substantial
portion of, services received by a patient in connection with an episode of care, such as a surgical procedure, particular condition or other reason for a hospital stay. IHEs are health evaluations
performed by a clinician in the home to support payors’ participation in Medicare Advantage and other government-run managed care plans. Our episode payment platform managed $5.21 billion of
spend under the Medicare Bundled Payment for Care Improvement Advanced (“BPCI-A”) program in 2020. Our mobile network of providers conducted over 1.4 million IHEs for individuals
participating in Medicare Advantage and other managed care plans in 2020. We believe that these core businesses have enabled us to become integral to how health plans and healthcare providers
successfully participate in value-based payment programs, and that our platform lessens the dependence on facility-centric care for acute and post-acute services and shifts more services towards
alternate sites and, most importantly, the home.

Value-based payment programs are rapidly transforming how governments, employers, and health plans pay for and manage healthcare services. The objective of these initiatives is to improve
patient outcomes while lowering the overall cost of healthcare services. We believe that our differentiated data assets, proprietary analytics capabilities, comprehensive cloud-based software platforms,
and healthcare provider networks enable success in the two dominant forms of value-based payments: population-based payment programs and episode-based payment programs. Medicare Advantage is
one of the largest population-based payment initiatives and the Medicare Bundled Payment for Care Improvement (“BPCI”) initiative is one of the largest episode-based payment programs. We have
leading positions serving both of these fast-growing sectors, as measured by our volume of IHEs and the program size of our episodes business, respectively.

Our solutions support value-based payment programs by aligning financial incentives around outcomes, providing tools to health plans and healthcare organizations designed to assess and manage
risk and identify actionable opportunities for improved patient outcomes, coordination and cost-savings. Through our platform, we coordinate what we believe is a holistic suite of clinical, social, and
behavioral services to address an individual’s healthcare needs and prevent adverse events that drive excess cost. Our business model is aligned with our customers as we generate revenue only when we
successfully engage members for our health plan customers and generate savings for our provider customers.

We serve 47 Medicare Advantage health plans ranging from the largest national organizations to smaller regional and provider-owned entities. We also serve thousands of healthcare provider
organizations ranging from large integrated delivery systems to midsize and small urban and rural entities. We also serve large biopharmaceutical customers in our emerging biopharmaceutical business.

Our Solutions

Home & Community Services

In our Home & Community Services segment, we offer a variety of solutions to help manage the health of our customers’ members in their homes.
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In-home health evaluations and related services

We believe we have the largest mobile network of credentialed providers in the United States, which we deploy into the home primarily to conduct IHEs and to perform select diagnostic services.
Through our IHEs, we create a comprehensive, documented record of the clinical, social, and behavioral needs of our health plan customers’ medically complex populations and seek to further engage
them with the healthcare system. Working with data from our health plan customers, our operating platform and advanced data analytics seek to identify the highest priority individuals for an in-home
evaluation. We then engage with those members to schedule visits to perform IHEs. While in the home, our providers perform IHEs with the assistance of our longitudinal patient records and our
proprietary clinical workflow software with its integrated device hub. Our software guides clinical workflows as well as in-home diagnostic screenings, yielding a rich patient report of approximately
240 data points. The duration of our IHEs is up to 2.5 times longer than the average visit with a primary care physician (“PCP”). While performing these evaluations, we also seek to engage individuals
more closely with the healthcare system. For example, the evaluation results of IHEs are provided to individuals’ PCPs. We believe sharing these results helps to fill gaps in care, while encouraging
individuals who do not regularly visit their PCP to schedule a visit. In 2019, the most recent data available, more than 90% of the members we evaluated followed up with a primary care visit.

In addition to providing health plans with insights into member health without taking members out of the home, the patient reports our IHEs produce form the basis of the Medicare Risk
Adjustment Factor (“RAF”) scores, which are required for health plans to effectively participate in value-based and risk-adjusted government programs like Medicare Advantage and affect the premiums
health plans receive for Medicare Advantage beneficiaries. The data we gather is used by health plans to improve their Healthcare Effectiveness Data and Information Set (“HEDIS”) scores and
Medicare Advantage Star Ratings (“Star Ratings”). Following our success in Medicare Advantage, we have entered new markets in recent years, such as Managed Medicaid in 17 states as well as
supporting our customers’ Affordable Care Act Exchange lines of business, both of which are subject to quality-based payments and risk adjustment to varying degrees. We conducted over 1.4 million
IHEs (including vIHEs) in the year ended December 31, 2020.

Telehealth through virtual IHEs

In response to the COVID-19 pandemic and in close coordination with our customers, we accelerated our telehealth initiatives by quickly launching virtual IHEs (“vIHEs”) in the second quarter of
2020. vIHEs primarily take place via videoconference. vIHEs have allowed us to engage with high-need, vulnerable individuals during a critical time, ensuring that our health plan customers maintain
detailed insights into their members’ health and are able to coordinate services accordingly. Leveraging our technology and engagement tools, our staff and clinical network successfully completed more
than 0.5 million vIHEs using a combination of audio and video connectivity in the year ended December 31, 2020.

Social determinants of health

We bring community-based organizations (“CBOs”) together into outcomes-focused networks that are designed to address social determinants of health (“SDOH”). In 2019, we started utilizing
telephonic outreach and comprehensive, in-home evaluations to directly identify the social determinants of an individual’s health, such as food insecurity, slip and fall risk, access to transportation, social
isolation, and the financial resources to afford medications. For certain customers, we combine this assessment with IHEs and refer to this combined product as an IHE+. Beginning in 2020, we began
referring individuals directly to CBOs in our network through our Signify Community platform, leveraging the platform as a system of record for referral workflow and data capture. For our health plan
customers, we believe this feature adds an advanced SDOH component to an already high-value IHE product and helps us to drive increased member engagement.
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Biopharmaceutical Services

In recent years, we have begun deploying our provider network in service of other sectors such as the biopharmaceutical sector. We approach this sector from two vantage points: approved
therapies and decentralized trials. In the former, we are assisting patients in starting complex therapies more quickly, by providing them first-dose observations at home, in direct contract with major
pharmaceutical manufacturers. In the latter, we leverage our deep domain expertise in addressing social determinants to provide caregiver support services designed to improve trial subject retention,
lower trial costs and increase speed to trial completion.

Episodes of Care Services

In our Episodes of Care Services segment, we develop provider networks, build software and deliver services that support the organization and financing of healthcare around a patient’s episode of
care. Our customers include the payors offering episode of care programs, as well as the providers who participate in such programs when delivering healthcare services.

We operate a large episode-based program, with $5.21 billion of spend under management in 2020. Our programs, platforms and networks drive care redesign to reduce costs and improve patient
outcomes. We believe we accomplish these goals by reducing variations in care delivery, identifying cost saving opportunities and propelling recovery homeward. In so doing, we help to improve the
coordination of care among clinicians, facilities and individuals along the care continuum. In 2020, we generated savings of $381 million, while seeking also to improve key measures of patient
outcomes. Furthermore, the BPCI-A episodes we managed which were initiated in the last quarter of 2019 resulted in approximately 15% greater discharges home from acute-care facilities and
approximately 10% lower readmissions when compared to the historical performance of our provider partners for similar episodes.

The complexity and risk associated with episode of care programs leads payors and healthcare providers to seek expertise in the many disciplines required to achieve success in these programs.
Our episodes of care capabilities include:

• We own libraries of episode definitions and also work with open source versions of episode definitions to implement and develop clinical episodes. We are able to implement surgical or
medical episodes, such as those for knee replacements, colonoscopies, pregnancy and newborn deliveries, as well as condition-centric episodes, including those addressing chronic conditions,
such as diabetes and hypertension, and behavioral health conditions, such as depression, anxiety, or substance abuse disorders.

• We have data analytics capabilities that enable us to analyze payment data from multiple sources in order to provide payors and providers with information about clinical episode initiation, real-
time status and episode of care program performance for an individual patient, a participating provider’s practice and a payor’s overall program.

• We use episode definitions to analyze data and help determine a fair benchmark price for a specific episode. We are able to utilize a payor or provider’s historical claims data and benchmark
data, and trend that data forward to make predictions about future costs for individual episodes at the individual provider level.

• We can help payors determine where and how episodes of care can improve care coordination, reduce expenditures and improve outcomes for their members, and we can help design an episode
of care program, develop pricing, recruit and contract with participating providers, provide protocols for launching a program and engage directly with contracted providers on care
optimization.

• We have a field-based organization that recruits healthcare provider organizations into episode of care programs and then helps them implement care redesign and manage episode of care
programs.

• We have a proprietary suite of software tools, called Signify Connect, which includes our Episode Connect software that supports health systems and physician organizations in managing their
episode of care programs. This platform includes workflow tools that identify patients using predictive analytics, assist with the creation and implementation of care coordination plans,
facilitate communication between providers across a patient’s care team and enable providers to manage and track a patient’s care during an episode of care.
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• We have decision support tools to support providers when important decisions are being made upon discharge from an acute care facility on the next site of care. Our decision support tools are
grounded in clinical information, at the individual episode level, to help healthcare providers transition patients to the optimal next care setting. For our Commercial Episodes of Care services,
we also have decision support tools that support decision making around appropriate sites of care, such as whether a particular procedure should be performed at an acute-care hospital or an
ambulatory surgery center.

• We have an expansive analytics platform that includes a real-time dashboard that delivers information at the aggregate level as well as at the patient level, and a wide range of reports that
enables users to configure how they want to see the data available from Episode Connect and the other data sources that populate our longitudinal view of individual patients.

• We offer comprehensive administrative services that support the back-office activities required to launch and manage episode of care programs.
In our Episodes of Care Services segment, we offer a variety of solutions to help our customers participate in episode-based programs.

Medicare Bundled Payment for Care Improvement (BPCI and BPCI-A)

We are the largest convener participant in the BPCI-A program by number of episodes managed. In this role, we hold contracts directly with the Centers for Medicare and Medicaid Services
(“CMS”) pursuant to which we are responsible for developing and monitoring a BPCI-A episode of care program in partnership with healthcare providers. We enter into back-to-back contracts with
providers participating in the BPCI-A program, whereby we facilitate coordination among providers and share financial risk. To enable our provider partners to successfully participate in BPCI-A, we
provide a suite of analytic, technology and post-acute management services in exchange for an administrative fee (which is paid out of savings) and a share of any incremental savings or losses related to
episodes initiated by our provider partners.

BPCI-A employs (and BPCI employed) a retrospective payment system in which Medicare reimburses providers in accordance with their usual fee-for-service (“FFS”) payment schedule, while
also tracking the total FFS costs for all billable services rendered during the episode period (generally 90 days from the date of discharge from the acute-care facility). Upon completion of each episode,
CMS compares the total amount of all FFS payments made during the episode against a predetermined benchmark price. If the total FFS costs of the episode exceeds the benchmark price, the designated
program participant owes the difference to CMS, and likewise, if total FFS costs of the episode are lower than the benchmark price, then CMS pays the difference (representing the incremental savings
achieved) to the designated program participant.

While increasing care coordination has been shown to improve health outcomes and reduce overall costs in the healthcare system, it can require significant time and specialized resources that
many healthcare systems, hospitals and physician group practices lack. We address these needs and enable our provider partners to successfully participate in BPCI-A by providing data analytics, tools
and support from the initial stages of care redesign, to identifying and tracking individuals, to managing patients’ post-acute care, through handling program reconciliation and the distribution of shared
savings. Our services include the following:

• Data Integration & Patient Identification: We set up secure data feeds with our provider partners and are able to receive data from all leading electronic health record (“EHR”) systems, which
allows us access to real-time EHR data in order to quickly predict and identify individuals that are likely to be attributed to a BPCI-A bundle. When a clinical event or procedure occurs which
initiates, or “triggers,” an episode, our proprietary software platform, Episode Connect, identifies the individual. This allows providers to begin tracking the individual’s care journey enabling
them to intervene at key moments in the journey.
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• Care Redesign Processes: Our approach is designed to create lasting change in the management of higher-risk patients in the acute and post-acute setting. We utilize locally based team members
to engage with our provider partners in an effort to maximize patient recovery and stabilization. In the acute setting, we focus on key goals around effective transition to the appropriate post-
acute facility for the patient by partnering directly within the acute-care hospital with all members of the typically interdisciplinary team treating a patient. In the post-acute setting, our team
works directly with the facility and provider to align processes that support improved patient outcomes.

• Decision Support Tools: Once an individual is ready to be discharged from the acute setting, our suite of tools provides recommendations on the most appropriate next site of care (e.g., home
vs. post-acute facility), as well as information on the post-acute providers within our network that may best be able to support the patient’s needs.

• Post-Acute Network Development & Management: To further facilitate coordination of care, we develop and manage local networks of high-quality, high-value healthcare providers, including
skilled nursing facilities and home health agencies, which can serve individuals participating in bundles at each stage of care. Our team of post-acute specialists regularly meets with post-acute
care providers to review care plans and promote adherence to evidence-based guidelines, providing guidance on early identification of clinical and social gaps that may impact readmissions
risks.

• Incentive Alignment, Gainsharing & Information Sharing: The BPCI-A program permits second-tier payment arrangements between the relevant program provider participant and a
downstream healthcare provider who has participated in an individual’s care. Provider partners are permitted to share risk with downstream participating providers as a way to align financial
incentives and improve cooperation among providers, generating more favorable patient outcomes and increased savings. We connect our provider partners with downstream providers, and we
negotiate and administer these gainsharing agreements on behalf of our customers. We also act as the paying agent, distributing (or collecting) gainsharing payments in connection with each
semiannual reconciliation. We also facilitate coordination among these providers. Episode Connect allows these providers to share data, further increasing coordination. For example, our
provider partner can review patient-specific information throughout the post-acute care continuum, including patient progress to recovery goals as well as the transition from a post-acute
facility to home health services. This type of coordination allows us and our provider partners to better track an individual’s progress and assess when they are ready to self-manage in the home.

• Reconciliation Analysis, Benchmarking & Performance Review: At the end of each BPCI-A performance measurement period, we review reconciliation statements from CMS, identify errors
and distribute shared savings. In addition, our platform generates reports on healthcare providers’ performance, showing their performance benchmarked both against their own historical
performance, as well as against peers in their geography. In this way, we close the loop on an episode by providing actionable insights that a provider can use the next time an episode is
initiated.

Commercial Episodes of Care

In 2020, we launched our Commercial Episodes of Care services and began offering program sponsors, including health plans, employers and state government agencies, the analytics, software
tools and services necessary to design, launch and administer episodes of care programs outside of the BPCI-A context. This opened new markets and, equally significant, new chronic care episodes to
us.

As with our BPCI-A program, we deploy our care coordination resources directly in the field to create the relationship with the local providers that effectively drives process transformation. In
addition to the services we provide in the BPCI-A program, we also offer the following services as part of our growing commercial business:

• Program Design: Using our advanced data analytics capabilities, we help program sponsors identify the potential benefits of an episode of care program, both from a financial and strategic
perspective, and assist them with the initial program design, including episode of care selection and pricing. Importantly, our episode of care programs also include measures designed to
improve patient outcomes by reducing the incidence of adverse events and potentially avoidable or wasteful services.
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• Provider Network Recruitment, Contracting & Support: Leveraging our expertise, credibility with providers established through the BPCI-A program and suite of provider tools, we recruit
providers into the program sponsor’s episode of care program. By sharing risk with providers, we align incentives and build trust, which we believe puts us in a unique position to encourage
program participation and takes the burden of network recruitment off program sponsors. We equip participating providers with tools designed to identify opportunities for improved patient
care while achieving cost savings and educate them on the levers that support improved patient outcomes while generating savings within each clinical episode type (which differ considerably
from those in the BPCI-A program).

• Expanded Decision Support Tools: We expand our decision support tools to align to the specific decisions that a provider makes in the expanded episodes, such as the appropriate site of care
for a surgery. These tools evaluate quality, cost and convenience. Our tools also update the provider on services that are being delivered during the patient’s care journey.

• Additional Program Sponsor Support: We deliver to program sponsors a comprehensive analytics platform that includes episode pricing, monitoring and reporting of performance at the
individual beneficiary, provider and program level. We perform program reconciliations, provide reconciliation statements to program sponsors and participating providers and collect and
distribute program savings and losses among payors and providers.

Transition to Home

In 2020, we introduced our Transition to Home (“TTH”) service, a support model for patients transitioning home from a hospital or a post-acute care facility that aims to reduce the likelihood of
readmission. The readmission rate for BPCI-A patients can be greater than 30%, and we estimate that the average cost of a readmission of a BPCI-A patient, including related post-acute costs, is
approximately $17,000. Leveraging our provider network and community-based services, we work to prevent readmissions by providing individuals with continued support from our social care
coordinators and, when necessary, our nurses and nurse practitioners.

Complex Care Management

We also offer health plans a solution to manage the clinical needs and well-being of their members with complex chronic conditions through a multi-disciplinary approach. Our providers engage
with high-needs individuals in facilities. By looking at an individual’s medical needs and well-being holistically, the provider is able to address elements of the individual’s care plan such as medication
adjustments, adherence to care plans and patient behavioral and nutritional needs.

ACO Services

In 2020, we began helping accountable care organizations (“ACOs”) manage the post-acute care of their patient populations. Our ACO solution expands on the BPCI-A definitions with a more
comprehensive suite of episodic conditions that are managed through the post-acute setting. We use the same data analytics capabilities we use in our BPCI-A services to analyze historical data and
identify opportunities for post-acute cost savings for ACOs. In addition, ACOs have access to our platform through which they can access data across care settings and follow the patient more closely
throughout the post-acute episode. This information allows ACOs to make informed decisions with respect to, among other things, treatment, cost management, next site of care and length of post-acute
care. Finally, we utilize our teams of acute and post-acute specialists to support the delivery of appropriate post-acute care to ACO patients.

Industry

Total U.S. healthcare spending exceeded $3.8 trillion in 2019 and we operate in the large market associated with payment for healthcare services. We serve needs of healthcare funding sources
including Medicare, Medicaid, employers and private health plans. Signify Health operates in the value-based payment sector of the healthcare industry. We believe value-based payments have grown
dramatically over the past ten years and are expected to eventually represent the majority of healthcare spending in the United States according to studies by Health Care Payment Learning & Action
Network (“HCP-LAN”) and other research reports by industry analysts, which suggest
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that approximately 60% to 70% of total U.S. health spending is expected to be tied to quality and value by 2025 through the adoption of new payment models focused on value. We believe this will
especially be the case as value-based payment models continue to penetrate the commercial insured and self-funded markets. Our leadership position in enabling some of the most significant risk
programs has allowed us to invest in and develop differentiated scale and expertise around analytics, technology, networks, and relationships to grow rapidly as demand for services in the value-based
payment industry increases over time.

Industry reports estimate the current addressable market for value-based payor programs, such as Medicare Advantage and Medicaid, is at least $300 billion, with 79 million members enrolled in
Medicare Advantage and Medicaid Managed Care. Under such payor value-based care programs, payor rates are set based upon overall population risk. Through these arrangements, payors take on risk
and need to develop an accurate picture of the health of their patient population in order to receive appropriate funding. Adjusting funding based upon a member’s health helps stabilize payor value-
based care programs and incentivizes payors to enroll both healthy and higher cost members. A critical element to developing and understanding the overall health of a patient population is an accurate
health evaluation in the home and coding of each individual patient’s health conditions. While the overall cost to perform these activities is a small component of total spending, there is significant value
from the resulting data that is captured.

According to HCP-LAN, in 2018, approximately $400 billion of provider spending flowed through value-based payment models, such as bundled payment models, which are alternatives to the
traditional fee-for-service payment models. HCP-LAN reported that of this $400 billion, approximately $142 billion of spending was through value-based payment models where providers also assumed
potential risk in the event of suboptimal outcomes, as opposed to models where providers only stood to benefit from shared savings without the possibility of bearing downside risk. Under provider
value-based care programs, healthcare provider reimbursement is tied to the outcomes and the overall quality of care delivered to patients. Value-based care reimbursement is different from the standard
fee-for-service model in that providers are reimbursed based on the financial value of the healthcare services they provide and are rewarded for both efficiency and effectiveness. In order for providers to
be able to participate in value-based care models, they need to utilize solutions that can track and report on hospital readmissions, adverse events, population health, patient engagement, and more. They
also need tools to help them analyze costs, redesign care and align incentives with other healthcare providers. These solutions are used to organize and finance healthcare delivery around a patient’s
episode of care to ensure higher quality outcomes at improved costs.

Competition

The U.S. healthcare industry is highly competitive. We compete primarily in the market associated with payment for healthcare services, where large and small companies are formulating
innovative ways to transition the healthcare market to value-based care with an increasing focus on treating individuals within the home. In our Home & Community Services segment, we compete with
local and national providers of in-home diagnostic and evaluative services. Our competitors include pure-play companies whose principal business is providing IHEs and similar services as well as large
payors that have in-house capabilities for performing a portion of their IHEs in house. Among pure-play companies, our primary competitor is Matrix Medical Network, which we believe is the only
other pure-play company providing IHEs with national scale. With respect to large payors, most large payors use a variety of different providers for their IHE volume and several large payors service a
portion of their total volume with their own in-house capabilities. For example, Humana has a division called Your Home Advantage and UnitedHealth has a division called OptumCare, each of which
performs IHEs for a portion of each payor’s plan members. As a result, we compete with these in-house capabilities for additional volume. Although large payors such as Humana and UnitedHealth have
more resources than we do, because we focus principally on IHEs and have dedicated significant resources to building the breadth of our national network, we believe we are able to more efficiently
perform IHEs than these in-house divisions and we have consistently increased our volume with large payors such as Humana and UnitedHealth in recent years.

In our Home & Community Services segment, we also compete for, among other things, physicians, nurse practitioners, physician assistants and other medical and non-medical personnel. In
particular, we face significant competition in attracting and retaining qualified providers for our mobile network, in particular from telehealth service providers.
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In our Episodes of Care Services segment, we compete with healthcare risk management providers, primarily in the BPCI-A space. Our competitors include companies like us that convene (i.e.,
contract) with CMS on behalf of healthcare providers as well as physician group practices that “self-convene” under BPCI-A, meaning they contract directly with CMS to participate in BPCI-A rather
than working through a company like Signify Health. In terms of traditional conveners, we compete with naviHealth (a subsidiary of UnitedHealth), OptumCare, Fusion5 and Archway. The largest self-
conveners include Sound Physicians and other large physician group practices. To a lesser extent, we also compete with companies such as Change Healthcare that provide ancillary services to support
the BPCI-A management process, such as software for patient tracking or analytics services. Because we provide a full suite of management solutions, we have not faced significant competition to date
from these companies, although we may face more intense competition from them in the future.

In the commercial episodes of care space, we believe we are one of the only companies offering a comprehensive suite of services and technology solutions to help customers build episode
programs and then recruit providers to participate. However, we do compete with companies offering episodes of care or bundled payment consulting services. In this space, we compete primarily with
Aver, Cognizant and Cedar Gate.

Our principal competitors in both of our segments vary considerably in type and identity by market. There have also been increasing indications of interest from non-traditional providers and others
to enter the in-home diagnostic and evaluative services space and/or develop innovative technologies or business activities that could be disruptive to the healthcare risk management industry.

Sales and Marketing

In each of our segments, we focus our sales and marketing initiatives on three primary dimensions of growth: (1) sales to new customers, (2) cross-sales to existing customers and (3) product
expansion with existing customers. In order to successfully obtain new customers and to cross-sell solutions to existing customers, we have a strong sales team that is organized by segment as well as by
product/service offered. For example, we have sales representatives dedicated to selling our IHE solutions in our Home & Community Services segment. These representatives are responsible for selling
our IHE solutions to new customers as well as cross-selling to existing customers.

Similarly, in our Episodes of Care Services segment, we have representatives dedicated to selling our solutions to new and existing customers. For example, since 2019, BPCI-A participants have
not been able to change their convener and will not be able to do so until the program expires in 2023, assuming it is renewed. However, we are able to offer our full suite of solutions to self-conveners
to support their participation in BPCI-A, even though they do not participate in BPCI-A through us. Our sales representatives that specialize in BPCI-A are currently focused on selling our services to
self-convener participants that we do not currently work with. We also believe there are significant cross-selling opportunities in our Episodes of Care Services segment. For example, most of our BPCI-
A customers also serve ACO populations and we have dedicated sales representatives focused on selling our ACO services to our BPCI-A customers.

In terms of product expansion with existing customers, we also have a certain number of sales representatives that are not organized by segment, but are instead responsible for managing
significant existing customer relationships. These representatives focus on engaging with our customers and finding ways that we can expand and grow with our customers. For example, these
representatives may focus on increasing the volume of IHEs we perform for existing customers in our Home & Community Services segment, or they may work with existing BPCI-A customers to see if
there is different or better data available to guide a customer through the program.

Intellectual Property

Our success depends in part upon our ability to obtain and maintain intellectual property protection for our brand, technology and inventions; to preserve the confidentiality of our trade secrets; to
defend and enforce our intellectual property and proprietary rights; and to operate without infringing, misappropriating or otherwise violating the valid and enforceable patents and other intellectual
property rights of third parties.
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We rely on a combination of trademarks, service marks, copyrights and trade secrets to protect our proprietary technology and other intellectual property. As of December 31, 2020, we exclusively
owned 20 trademark applications and registrations in the United States, including Signify Health. In addition, we have registered domain names for websites that we use or may use in our business. As of
December 31, 2020, we had no issued patents and, other than one patent application which we intend to abandon, no pending patent applications anywhere in the world, and therefore, we do not have
patent protection for any of our proprietary technology, including our proprietary software, mobile app or web portal.

We rely upon trade secrets, confidential know-how and continuing technological innovation to develop and maintain our competitive position. However, trade secrets and confidential information
are difficult to protect. We seek to control access to and distribution of our confidential and proprietary information, including our algorithms, source and object code, designs, and business processes,
through physical, technical, and administrative security measures and contractual restrictions. We seek to limit access to our confidential and proprietary information on a “need to know” basis and enter
into confidentiality and nondisclosure agreements with our employees, consultants, customers and vendors that may receive or otherwise have access to any confidential or proprietary information. We
also obtain written invention assignment agreements from our employees, consultants, and vendors that assign to us all right, interest and title to inventions and work products developed during their
employment or service engagement with us.

Government Regulation

Our operations and those of the providers we employ and contract with are subject to extensive federal, state and local governmental laws and regulations. These laws and regulations require us to
meet various standards relating to, among other things, billings and reports to government payment programs, equipment, dispensing of pharmaceuticals, personnel qualifications, maintenance of proper
records, licensure, information privacy and security compliance, and quality assurance programs.

We expect that our industry will continue to be subject to substantial regulation, the scope and effect of which are difficult to predict. Our activities could be subject to investigations, audits and
inquiries by various government and regulatory agencies and private members and payors with whom we contract at any time in the future. See “Risk factors—Risks related to governmental regulation.”

Medicare, Medicare Advantage, Medicaid, Bundled Payment Initiatives and ACOs

Medicare

Medicare is a federal program administered by CMS through various contractors. Available to individuals age 65 or over, and certain other individuals, the Medicare program provides, among
other things, healthcare benefits that cover, within prescribed limits, the major costs of most medically necessary care for such individuals, subject to certain deductibles and copayments.

CMS has established guidelines for the coverage and reimbursement of certain products and procedures by Medicare. In general, to be reimbursed by Medicare, a healthcare procedure furnished to
a Medicare beneficiary must be reasonable and necessary for the diagnosis or treatment of an illness or injury, or to improve the functioning of a malformed body part. The methodology for determining
coverage status and the amount of Medicare reimbursement varies based upon, among other factors, the setting in which a Medicare beneficiary received healthcare products and services. Medicare is
subject to statutory and regulatory changes, retroactive and prospective rate adjustments, administrative rulings, interpretations of policy, intermediary determinations, and government funding
restrictions, all of which may materially increase or decrease the rate of program payments to healthcare providers. Any such changes in federal legislation, regulations and policy affecting the entities
with which we contract could have a material effect on our performance.

Medicare Advantage

Under the Medicare Advantage program, also known as Medicare Part C, the federal government contracts with private health insurers to provide members with Medicare Part A, Part B and Part
D benefits. Medicare
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Advantage plans can be structured as Health Maintenance Organizations (“HMOs”), Preferred Provider Organizations (“PPOs”) or private FFS plans. In addition to covering Part A and Part B benefits,
the health insurers may choose to offer supplemental benefits and impose higher premiums and plan costs on beneficiaries. Medicare beneficiaries that choose to participate in Medicare Advantage
choose which health plan through which to receive their Medicare coverage. To assist beneficiaries with plan selection, CMS established a five-star quality rating system. Using this system, CMS
publishes Star Ratings based on a variety of quality, patient satisfaction and performance measures for health plans on an annual basis. These ratings are based on data gathered from a variety of sources,
including HEDIS, the Consumer Assessment of Healthcare Providers and Systems program, the Medicare Health Outcome Survey, the Medicare Prescription Drug Program and CMS administrative
data. According to CMS, over one-third of all Medicare enrollees participate in Medicare Advantage plans.

CMS generally pays health insurance plans that participate in the Medicare Advantage program on a per capita basis. CMS makes certain adjustments based on service benchmarks and quality
ratings. The IHEs that we provide to our health plan customers may be used, in part, to support RAF scores attributable to the Medicare Advantage plan members and, thus, payment adjustments made
by CMS. CMS audits Medicare Advantage plans for documentation to support RAF-related payments for members chosen at random. Such audits may result in payment adjustments to a Medicare
Advantage plan, including extrapolation across the entire plan. Our health plan customers may seek to hold us liable for penalties owed to CMS for inaccurate or unsupportable RAF scores based on
information provided by us. In addition, the government or a whistleblower could assert that our errors caused the plan to submit false claims to CMS, which could subject us to liability under the FCA.

Medicaid

Medicaid programs provide medical assistance benefits to qualifying (typically low income or medically needy) persons. Medicaid programs are funded jointly by the federal government and the
states and are administered by states under approved plans. Most state Medicaid program payments are made under a Prospective Payment System (PPS) or are based on negotiated payment levels.
Medicaid reimbursement is often less than a healthcare provider’s cost of services. The ACA requires states to expand Medicaid coverage to all individuals under age 65 with incomes effectively at or
below 138% of the federal poverty level. However, states may opt out of the expansion without losing existing federal Medicaid funding. Some states have opted out of the Medicaid expansion. Other
states use, or have applied to use, waivers granted by CMS to implement expansion, impose different eligibility or enrollment restrictions, or otherwise implement programs that vary from federal
standards. With the change of Administration, CMS has informed states that it is commencing a process of determining whether to withdraw certain previously approved state flexibilities in the
administration of Medicaid programs, including those that allowed states to condition enrollment on work or other community engagement.

Because most state governments must operate with balanced budgets and because the Medicaid program is often the state’s largest program, states may adopt or consider adopting legislation
designed to reduce their Medicaid expenditures. Budgetary pressures have, in recent years, resulted and likely will continue to result in decreased spending, or decreased spending growth, for Medicaid
programs in many states. Many states have adopted, or are considering, legislation designed to reduce coverage, enroll Medicaid recipients in managed care programs and/or impose additional taxes on
healthcare providers to help finance or expand the states’ Medicaid systems.

Federal funds under the Medicaid program may not be used to reimburse healthcare providers for medical assistance provided to treat certain provider-preventable conditions. Each state Medicaid
program must deny payments to healthcare providers for the treatment of health care-acquired conditions designated by CMS as well as other provider-preventable conditions that may be designated by
the state.

Congress has expanded the federal government’s involvement in fighting fraud, waste and abuse in the Medicaid program through the Medicaid Integrity Program. CMS employs Unified Program
Integrity Contractors (“UPICs”) to perform post-payment audits of Medicaid claims, identify overpayments, and perform other program integrity activities, many of which were previously performed by
Medicaid Integrity Contractors. The UPICs collaborate with states and coordinate healthcare provider investigations across the Medicare and Medicaid programs. In addition, state Medicaid agencies are
required to establish Medicaid RAC programs. These programs vary by state in design and operation.
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Bundled Payment Initiatives

CMMI is responsible for establishing demonstration projects and other initiatives in order to identify, develop, test and encourage the adoption of new methods of delivering and paying for
healthcare that create savings under the Medicare and Medicaid programs, while improving quality of care. For example, healthcare providers participating in bundled payment initiatives agree to be
responsible for the costs of services provided to Medicare patients experiencing certain medical conditions which trigger an episode of care, accepting accountability for costs and quality of care. By
rewarding healthcare providers for increasing quality and reducing costs and penalizing healthcare providers if costs exceed a set amount, these models are intended to lead to higher quality, more
coordinated care at a lower cost to the Medicare program. Healthcare providers may receive incentive payments or owe repayments to CMS depending on whether overall CMS spending per episode
falls below or exceeds a target specified by CMS and whether quality standards are met. The CMMI has implemented bundled payment models, including the BPCI program and the BPCI-A program,
the latter of which is voluntary and expected to run through December 2023. Participation in bundled payment programs is generally voluntary, but CMS has required healthcare providers in selected
geographic areas to participate in a mandatory bundled program for specified orthopedic procedures, the Comprehensive Care for Joint Replacement (“CJR”) model, which is scheduled to run through
December 2020. HHS has indicated that it plans to implement additional bundled payment programs, some of which will be mandatory.

CMS continues to express support for shifting from traditional fee-for-service reimbursement models to alternative payment models that tie reimbursement to quality and/or value, including
bundled payment and pay-for-performance programs. Several private third-party payers are increasingly employing such reimbursement models, which may increasingly shift financial risk to healthcare
providers.

Accountable Care Organizations

An ACO is a network of healthcare providers and suppliers that work together to invest in infrastructure and redesign delivery processes to attempt to achieve high quality and efficient delivery of
services. Promoting accountability and coordination of care, ACOs are intended to produce savings as a result of improved quality and operational efficiency. ACOs that achieve quality performance
standards established by HHS are eligible to share in a portion of the amounts saved by the Medicare program. There are several types of ACO programs, including the Medicare Shared Savings
Program, which was established pursuant to the ACA, and the Next Generation ACO Model.

Federal Anti-Kickback Statute

The AKS prohibits, among other things, knowingly and willfully offering, paying, soliciting or receiving remuneration, directly or indirectly, in cash or kind, to induce or reward either the referral
of an individual for, or the purchase, order or recommendation of, any good or service, for which payment may be made in whole or in part under federal and state healthcare programs such as Medicare
and Medicaid.

Federal criminal penalties for the violation of the AKS include imprisonment, fines and exclusion of the healthcare provider from future participation in the federal healthcare programs, including
Medicare and Medicaid. Violations of the AKS are punishable by imprisonment for up to ten years, fines of up to $100,000 per kickback or both. Larger fines can be imposed upon corporations under
the provisions of the U.S. Sentencing Guidelines and the Alternate Fines Statute. Individuals and entities convicted of violating the AKS are subject to mandatory exclusion from participation in
Medicare, Medicaid and other federal healthcare programs for a minimum of five years. Civil penalties for violation of the AKS include up to $100,000 in monetary penalties per violation, repayments
of up to three times the total payments between the parties to the arrangement and suspension from future participation in Medicare and Medicaid. Court decisions have held that the statute may be
violated even if only one purpose of remuneration is to induce referrals. The ACA amended the AKS to clarify the intent that is required to prove a violation. Under the statute as amended, the defendant
does not need to have actual knowledge of the AKS or have the specific intent to violate it. In addition, the ACA amended the AKS to provide that any claims for items or services resulting from a
violation of the AKS are considered false or fraudulent for purposes of the FCA.
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The AKS includes statutory exceptions and regulatory safe harbors that protect certain arrangements. These exceptions and safe harbors are voluntary. Business transactions and arrangements that
are structured to comply fully with an applicable safe harbor do not violate the AKS. However, transactions and arrangements that do not satisfy all elements of a relevant safe harbor do not necessarily
violate the law. When an arrangement does not satisfy a safe harbor, the arrangement must be evaluated on a case-by-case basis in light of the parties’ intent and the arrangement’s potential for abuse.
Arrangements that do not satisfy a safe harbor may be subject to greater scrutiny by enforcement agencies.

Our episodes of care programs involve a number of arrangements that potentially implicate the AKS because they may involve payments intended to influence behavior relative to Medicare and
other federal healthcare program beneficiaries, including risk sharing and “gainsharing” arrangements. While there is no fixed definition of a gainsharing arrangement, the term typically refers to an
arrangement in which a share of cost savings for patient care attributable in part to a physician’s efforts are shared with the physician. The OIG has recognized that there are legitimate interests in
enlisting physicians in efforts to reduce unnecessary costs from the healthcare system and, if appropriately structured, such gainsharing arrangements should not violate the AKS. With respect to BPCI-A
and other CMS innovation models in which we may participate, the OIG and CMS jointly issued waivers of certain fraud and abuse laws, including the AKS. However, with respect to our Commercial
Episodes of Care program and any other episode of care programs in which we may participate, there are no fraud and abuse waivers that are directly applicable. There are, however, new safe harbors
that protect certain value-based arrangements. We are assessing how these new safe harbors may apply to both new and existing programs. That said, we have carefully structured these arrangements in
accordance with applicable guidance to be in compliance with the fraud and abuse laws, should they be subject to a case-by-case analysis in light of the intent of the parties and the overall potential for
abuse.

If any of our business transactions or arrangements were found to violate the AKS, we could face, among other things, criminal, civil or administrative sanctions, including possible exclusion from
participation in Medicare, Medicaid and other state and federal healthcare programs. Any findings that we have violated these laws could have a material adverse impact on our business, results of
operations, financial condition, cash flows, reputation and stock price.

Stark Law

The Physician Self-Referral Law (commonly referred to as the Stark Law) prohibits a physician who has a financial relationship, or who has an immediate family member who has a financial
relationship, with entities providing Designated Health Services (“DHS”) from referring Medicare patients to such entities for the furnishing of DHS, unless an exception applies. Although uncertainty
exists, federal agencies and at least one court have taken the position that the Stark Law also applies to Medicaid.

DHS is defined to include clinical laboratory services, physical therapy services, occupational therapy services, radiology services including magnetic resonance imaging, computerized axial
tomography scans, and ultrasound services, radiation therapy services and supplies, durable medical equipment and supplies, parenteral and enteral nutrients, equipment and supplies, prosthetics,
orthotics and prosthetic devices and supplies, home health services, outpatient prescription drugs, inpatient and outpatient hospital services and outpatient speech-language pathology services. The types
of financial arrangements between a physician and an entity providing DHS that trigger the self-referral prohibitions of the Stark Law are broad and include direct and indirect ownership and investment
interests and compensation arrangements. The Stark Law prohibits any entity providing DHS that has received a prohibited referral from presenting, or causing to be presented, a claim or billing for the
services arising out of the prohibited referral. Similarly, the Stark Law prohibits an entity from “furnishing” a DHS to another entity in which it has a financial relationship when that entity bills for the
service. The prohibition applies regardless of the reasons for the financial relationship and the referral. Unlike the AKS, the Stark Law is a strict liability statute where unlawful intent need not be
demonstrated.

If the Stark Law is implicated, the financial relationship must fully satisfy a Stark Law exception. If an exception is not satisfied, then the parties to the arrangement could be subject to sanctions.
Sanctions for violation of the Stark Law include denial of payment for claims for services provided in violation of the prohibition, refunds of amounts collected in violation of the prohibition, a civil
penalty of up to $25,820 for each service arising out of the
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prohibited referral, a civil penalty of up to $172,137 against parties that enter into a scheme to circumvent the Stark Law prohibition, civil assessment of up to three times the amount claimed and
potential exclusion from the federal healthcare programs, including Medicare and Medicaid. Amounts collected on claims related to prohibited referrals must be reported and refunded generally within
60 days after the date on which the overpayment was identified. Furthermore, Stark Law violations and failure to return overpayments in a timely manner can form the basis for FCA liability, as
discussed below.

Our episode of care programs involve a number of arrangements that potentially implicate the Stark Law because they may involve payments between a physician and an entity providing DHS in
connection with Medicare patients, including risk sharing and gainsharing arrangements. With respect to BPCI-A and other CMS innovation models in which we may participate, the OIG and CMS
jointly issued waivers of certain fraud and abuse laws, including the Stark Law. With respect to our Commercial Episodes of Care program and any other episode of care programs in which we may
participate, there are no fraud and abuse waivers that are directly applicable. There are, however, new exceptions to the Stark Law that protect certain value-based arrangements. We are assessing how
these new safe harbors may apply to both new and existing programs. That said, we have carefully structured these arrangements in accordance with applicable guidance to be in compliance with the
fraud and abuse laws, should they be subject to a case-by-case analysis to ensure compliance with the Stark Law.

If CMS or other regulatory or enforcement authorities determine that claims have been submitted for referrals by us that violate the Stark Law, we would be subject to the penalties described
above. In addition, it might be necessary to restructure existing compensation agreements with our doctors and nurse practitioners. Any such penalties and restructuring or other required actions could
have a material adverse effect on our business, results of operations, financial condition and cash flows.

In June 2018, the CMS issued a request for information seeking input on how to address any undue regulatory impact and burden of the Stark Law. CMS placed the request for information in the
context of the Regulatory Sprint to Coordinated Care (“Regulatory Sprint”) discussed below and stated that it identified aspects of the Stark Law that pose potential barriers to coordinated care. CMS
thus sought comments on the impact and burden of the Stark Law, including whether it prevents or inhibits care coordination. In October 2019, CMS issued a sweeping set of proposed regulations that
introduced significant new value-based terminology and exceptions to the Stark Law. Effective January 19, 2021, CMS issued final Regulatory Sprint regulations that CMS indicates are designed to
support the innovation necessary for a health care delivery and payment system that pays for value instead of volume. Among other things, these regulations establish new exceptions to the Stark Law
that protect certain value-based arrangements. As the entire health care industry tries to evaluate the potential implications of the changes in these new regulations, we are evaluating their potential
impacts on our business.

The definition of DHS under the Stark Law does not include outpatient physician services. Since many services furnished to Medicare beneficiaries provided through our programs are outpatient
physician services, our services do not always implicate the Stark Law referral prohibition. However, certain services we may provide, including certain diagnostic testing, may be considered DHS.

Fraud and abuse under state law

Some states have laws prohibiting physicians from having financial interests in or with healthcare facilities to which they refer patients. States also have laws similar to or stricter than the AKS that
may affect our ability to enter into financial relationships with certain entities or individuals. Some state anti-kickback laws also include civil and criminal penalties. Some of these laws include
exemptions that may be applicable to our physician relationships or for financial interests limited to shares of publicly traded stock. Some, however, may include no explicit exemption for certain types
of agreements and/or relationships entered into with physicians. Such laws may be implicated if we expand our services to provide healthcare services directly, as opposed to the purely diagnostic and
evaluative services we currently provide.

Similarly, states have beneficiary inducement prohibitions and consumer protection laws that may be triggered by the offering of inducements, incentives and other forms of remuneration to
patients and prospective patients. Violations range from civil to criminal and could have a material adverse effect on our business, results of operations and financial condition.
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The False Claims Act

The FCA is a means of policing false bills or false requests for payment in the healthcare delivery system. Among other things, the FCA authorizes the imposition of up to three times the
government’s damages and significant per claim civil penalties on any “person” (including an individual, organization or company) who, among other acts:

• knowingly presents or causes to be presented to the federal government a false or fraudulent claim for payment or approval;
• knowingly makes, uses or causes to be made or used a false record or statement material to a false or fraudulent claim;
• knowingly makes, uses or causes to be made or used a false record or statement material to an obligation to pay the government, or knowingly conceals or knowingly and improperly avoids or

decreases an obligation to pay or transmit money or property to the federal government; or
• conspires to commit the above acts.

In addition, amendments to the FCA and Social Security Act impose severe penalties for the knowing and improper retention of overpayments collected from government payors. Under these
provisions, within 60 days of identifying and quantifying an overpayment, a healthcare provider is required to notify CMS or the Medicare Administrative Contractor of the overpayment and the reason
for it and return the overpayment. An overpayment impermissibly retained could subject us to liability under the FCA, exclusion from government healthcare programs and penalties under the federal
Civil Monetary Penalty statute. As a result of these provisions, our procedures for identifying and processing overpayments may be subject to greater scrutiny.

The penalties for a violation of the FCA range from $5,500 to $11,000 (amounts not adjusted for inflation) for each false claim, plus up to three times the amount of damages caused by each false
claim, which can be as much as the amounts received directly or indirectly from the government for each such false claim. On June 19, 2020, the Department of Justice issued a final rule announcing
adjustments to FCA penalties, under which the per claim penalty range increased to a range from $11,665 to $22,331 for penalties assessed after June 19, 2020, so long as the underlying conduct
occurred after November 2, 2015.

The federal government has used the FCA to prosecute a wide variety of alleged false claims and fraud allegedly perpetrated against Medicare and state healthcare programs, including but not
limited to coding errors, billing for services not rendered, the submission of false cost or other reports, billing for services at a higher payment rate than appropriate, billing under a comprehensive code
as well as under one or more component codes included in the comprehensive code, billing for care that is not considered medically necessary and intentionally reporting of inaccurate risk-adjusted
diagnostic codes to Medicare Advantage plans. The ACA provides that claims tainted by a violation of the AKS are false for purposes of the FCA. Some courts have held that filing claims or failing to
refund amounts collected in violation of the Stark Law can form the basis for liability under the FCA. In addition to the provisions of the FCA, which provide for civil enforcement, the federal
government can use several criminal statutes to prosecute persons who are alleged to have submitted false or fraudulent claims for payment to the federal government. Any allegations or findings that we
have violated the FCA could have a material adverse impact on our business, results of operations and financial condition.

In addition to the FCA, the various states in which we operate have adopted their own analogs of the FCA. States are becoming increasingly active in using their false claims laws to police the
same activities listed above, particularly with regard to Medicaid fee-for-service and Managed Medicaid programs.

Civil Monetary Penalties Statute
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The Civil Monetary Penalties Statute, 42 U.S.C. § 1320a-7a, authorizes the imposition of civil monetary penalties, assessments and exclusion against an individual or entity based on a variety of
prohibited conduct, including, but not limited to:

• presenting, or causing to be presented, claims for payment to Medicare or other federal healthcare programs that the individual or entity knows or should know are for an item or service that
was not provided as claimed or is false or fraudulent;

• offering remuneration to a Medicare or Medicaid program beneficiary that the individual or entity knows or should know is likely to influence the beneficiary to order or receive healthcare
items or services from a particular healthcare provider;

• arranging contracts with an entity or individual excluded from participation in the federal healthcare programs;
• violating the AKS;
• being involved in a hospital or a critical access hospital knowingly making a payment, directly or indirectly, to a physician as an inducement to reduce or limit medically necessary services

provided with respect to Medicare or Medicaid patients who are under the direct care of the physician;
• making, using or causing to be made or used a false record or statement material to a false or fraudulent claim for payment for items and services furnished under a federal healthcare program;
• making or causing to be made any false statement, omission or misrepresentation of a material fact in any application, bid or contract to participate or enroll as a provider of healthcare services

or a supplier under a federal healthcare program, including MAOs and entities that apply to participate as healthcare providers of services or suppliers in such managed care organizations and
such plans; and

• failing to report and return an overpayment owed to the federal government.
Our episodes of care programs involve a number of arrangements that potentially implicate aspects of the Civil Monetary Penalties Statute because they may involve payments intended to

influence behavior of physicians relative to Medicare and other federal healthcare program beneficiaries, including risk sharing and gainsharing arrangements, that could be found to violate the AKS or
the prohibition against hospitals making payments to physicians to reduce or limit medically necessary services. With respect to BPCI-A and other CMS innovation models in which we may participate,
the OIG and CMS jointly issued waivers of certain fraud and abuse laws, including the Civil Monetary Penalties Statute.

With respect to our Commercial Episodes of Care program and any other episode of care programs in which we may participate, there are no fraud and abuse waivers that are directly applicable.
There are, however, new exceptions and safe harbors that are applicable to the Civil Monetary Penalties Statue that protect certain value-based arrangements. We are assessing how these new exceptions
and safe harbors may apply to both new and existing programs. That said, we have carefully structured these arrangements in accordance with applicable guidance to be in compliance with the fraud and
abuse laws, such arrangements are subject to a case-by-case analysis in light of the intent of the parties and the overall potential for abuse.

Substantial civil monetary penalties may be imposed under the federal Civil Monetary Penalty Statute and may vary depending on the underlying violation. In addition, an assessment of not more
than three times the total amount claimed for each item or service may also apply and a violator may be subject to exclusion from federal and state healthcare programs.

We could be exposed to a wide range of allegations to which the federal Civil Monetary Penalty Statute would apply. We perform checks on our providers, our customers’ members, healthcare
provider organizations, patients and certain affiliates and vendors using government databases to confirm that these individuals have not been excluded from federal programs. However, should an
individual become excluded and we fail to detect it, a federal agency could require us to refund amounts attributable to all claims or services performed or sufficiently linked to an excluded individual.
Thus, we cannot foreclose the possibility that we will face allegations subject to the Civil Monetary Penalty Statute with the potential for a material adverse impact on our business, results of operations
and financial condition.
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State corporate practice of medicine and fee splitting laws

We are subject to various state laws and regulations that regulate the corporate practice of medicine and fee splitting. The corporate practice of medicine doctrine generally prohibits corporate
entities from practicing medicine or employing physicians (and, in some cases, other providers) to provide professional medical services. The doctrine reflects a variety of historical public policy
concerns, including concerns that (a) allowing corporations to practice medicine or employ physicians will result in the commercialization of the practice of medicine, (b) a corporation’s obligation to its
shareholders may not align with a physician’s obligation to his/her patients and (c) employment of a physician by a corporation may interfere with the physician’s independent medical judgment. While
most (but not all) states have some form of the corporate practice of medicine doctrine, the scope and enforcement varies widely. In those states where the doctrine exists, it typically arises from the
state’s medical practice act, but has been shaped over the years by state statutes, regulations, court decisions, attorney general opinions and actions by state medical licensing boards.

Historically, the medical profession has recognized an ethical prohibition against physicians (and often other providers) paying professional peers and others for referrals. One form this has taken
is the prohibition against fee splitting. Fee splitting occurs when a physician splits part of the professional fee earned from treating a referred patient in order to generate the referral. Among the public
policy harms that have been cited in support of fee splitting prohibitions are (a) unnecessary operations and procedures, (b) incompetent specialists and (c) unnecessary medical services. Fee splitting
prohibitions are aimed primarily at situations where a healthcare professional, in order to generate patient referrals from other licensed or unlicensed persons, splits part of the professional fee earned
from treating the referred patient with the source of the referral. In response to legitimate concerns, states adopted prohibitions against fee splitting. Some of these prohibitions, however, reach far
broader than necessary to deter this behavior and instead prohibit appropriate business relationships with entities that are not healthcare providers, such as billing agencies or management companies.
States have taken a variety of legislative approaches to fee splitting, from near complete bans to bans with various exceptions to no prohibition at all. Depending on the approach that a particular state has
taken, fee splitting laws may implicate a variety of otherwise legitimate activities such as management and billing companies.

Despite the existence of various state corporate practice of medicine and fee splitting laws, it is possible to develop legal structures that comply with these laws. The “captive” or “friendly”
professional corporation model allows a legal entity (typically a professional corporation or professional limited liability company) whose shareholders are all physicians to employ the physicians (and
other providers). The physician entity then contracts with a corporate entity referred to as a Management Services Organization, or “MSO,” to provide various management services. The physician entity
is kept “friendly” through a stock transfer restriction agreement and/or other relationship between the MSO and the physician owners of the professional corporation. The fees under the management
services arrangement must be carefully structured to comply with state fee splitting laws, which in some states may prohibit percentage-based fees.

Provider licensure and telehealth laws

We utilize the services of a variety of providers, including physicians, nurse practitioners, physician’s assistants, pharmacists and nurses, among others. States generally require providers providing
professional healthcare services, whether in person or via telehealth, to a patient residing within the state to be licensed in that state. States have established a variety of licensing and other regulatory
requirements around the provision of telehealth services. States also require notification of certain material events be provided to licensing agencies. These licensure requirements vary from state to state.
We have established systems for ensuring that our providers are appropriately licensed under applicable state law and that their provision of telehealth to our members occurs in each instance in
compliance with applicable laws and regulations governing telehealth. Failure to comply with these laws and regulations could result in licensure actions against the providers as well as civil, criminal or
administrative penalties against the providers and/or those engaging the services of the provider.

Privacy and security

We are subject to federal and state laws and regulations that are designed to protect the uses and disclosures of certain types of data. These include the federal regulations promulgated under the
authority of HIPAA require us to
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provide certain protections to individuals and their health information. Further all 50 states and certain territories maintain additional laws regulating the privacy and security of PII. The HIPAA privacy
and security regulations extensively regulate the use and disclosure of PHI and require covered entities, which include healthcare providers, and their business associates to implement and maintain
administrative, physical and technical safeguards to protect the security of such information. Additional security requirements apply to electronic PHI. These regulations also provide individuals with
substantive rights with respect to their health information.

The HIPAA privacy and security regulations also require us to enter into written agreements with our customers as the “covered entities” and our subcontractors, also known as business associates,
to whom we disclose PHI. Covered entities and business associates may be subject to penalties for, among other activities and compliance issues, failing to enter into a business associate agreement
where required by law or as a result of a business associates (including subcontractors) violating HIPAA. Business associates are also directly subject to liability under certain HIPAA privacy and
security regulations.

Covered entities must notify affected individuals of breaches of unsecured PHI without unreasonable delay but no later than 60 days after discovery of the breach, and such timelines are generally
shortened under state law obligations and standard practice when possible. If a business associate is acting as an agent of a covered entity, then the covered entity must provide the required notifications
to individuals based on the time when the business associate discovered the breach. Reporting must also be made to the HHS OCR and, for breaches of unsecured PHI involving more than 500 residents
of a state or jurisdiction, to the media. Generally impermissible uses or disclosures of unsecured PHI are presumed to be breaches unless the covered entity or business associate establishes that there is a
low probability the PHI has been compromised. Various state laws and regulations may also require us to notify affected individuals and the state regulators in the event of a data breach involving
personal information without regard to the probability of the information being compromised.

Violations of HIPAA by entities like us, including, but not limited to, failing to implement appropriate administrative, physical and technical safeguards, have resulted in enforcement actions and
in some cases triggered settlement payments or civil monetary penalties. Penalties for violations of HIPAA and its implementing regulations have widely ranged, with larger breaches for some
organizations ranging from a couple million dollars to a $16 million penalty for one breach. HIPAA also authorizes state attorneys general to enforce the law on behalf of their residents. In addition,
HIPAA provides for criminal penalties of up to $250,000 and ten years in prison, with the severest penalties for obtaining and disclosing PHI with the intent to sell, transfer or use such information for
commercial advantage, personal gain or malicious harm. Further, state attorneys general may bring civil actions seeking either injunction or damages in response to violations of the HIPAA privacy and
security regulations that threaten the privacy of state residents. There can be no assurance that we will not be the subject of an investigation (arising out of a reportable breach incident, audit or
otherwise) alleging noncompliance with HIPAA regulations in our maintenance of PHI. States attorneys general may also negotiate settlements for related cases and on behalf of their respective
residents.

In addition to HIPAA, numerous state and federal laws and regulations govern the collection, dissemination, use, privacy, confidentiality, security, availability, integrity, creation, receipt,
transmission, storage, and other processing of PHI and PII. Privacy and data security statutes and regulations vary from state to state, and these laws and regulations in many cases are more restrictive
than, and may not be preempted by, HIPAA and its implementing rules. These laws and regulations include 42 C.F.R. Part 2, including the CCPA, and a range of other laws that protect data pertaining to
specific conditions, such as HIV/AIDS, genetic disorders, and mental and behavioral health. The requirements of the CCPA are potentially far-reaching and may require us to modify certain policies and
practices regarding the collection, use, processing and sharing of certain personal information. Privacy and data security laws and regulations are often uncertain, contradictory and subject to change or
differing interpretations. The complex, dynamic legal landscape regarding privacy, data protection and information security creates significant compliance challenges for us, potentially restricts our
ability to collect, use and disclose data, and exposes us to additional expense, and, if we cannot comply with applicable laws in a timely manner or at all, adverse publicity, harm to our reputation, and
liability.

Telecommunications and telemarketing laws

20



We are subject to a variety of federal and state laws that regulate telecommunications and telemarketing activities, including the following.

The Telephone Consumer Protection Act (TCPA) places restrictions on making certain telemarketing calls, non-telemarketing calls, faxes, and SMS text messages to consumers. Prior express
consent of consumers may be required to override certain activities prohibited under the TCPA. The scope and interpretation of the TCPA, and other laws that are or may be applicable to making calls
and delivering SMS text messages to consumers, are continuously evolving and developing. TCPA violations may be subject to penalties of $500 per violation and $1,500 for each willful or knowing
violation. Recent expansion of the law through the Telephone Robocall Abuse Criminal Enforcement and Deterrence (“TRACED”) Act expanded the authority of the Federal Communications
Commission (“FCC”) to impose civil penalties of up to $10,000 per call for intentional violations of federal robocall laws and increased the time period that the FCC can take action to against those who
intentionally violate federal law to four years. This penalty is in addition to other penalties for TCPA violations.

The CAN-SPAM Act regulates commercial email messages. It prohibits the inclusion of deceptive or misleading information and subject headings and requires identifying information such as a
return address in email messages. The CAN-SPAM Act also specifies penalties for the transmission of commercial email messages that do not comply with certain requirements, such as providing an
opt-out mechanism for stopping future emails from senders.

Healthcare reform

In March 2010, broad healthcare reform legislation was enacted in the United States through the ACA. The ACA substantially changed the way healthcare is financed by both commercial and
government payors and contains a number of provisions that impact our business and operations. Although many of the provisions of the ACA did not take effect immediately and continue to be
implemented, and some have been and may be modified before or during their implementation, the reforms could continue to have an impact on our business in a number of ways. We cannot predict
how employers, private payors or persons buying insurance might react to federal and state healthcare reform legislation, whether already enacted or enacted in the future.

Other aspects of the ACA may also affect our business, including provisions that impact the Medicare and Medicaid programs. These and other provisions of the ACA remain subject to ongoing
uncertainty due to administrative actions and executive orders during the current Administration, as well as continuing political and legal challenges at both the federal and state levels. Since 2016,
various administrative and legislative initiatives have been implemented that have had adverse impacts on the ACA and its programs. For example, in October 2017, the federal government announced
that cost-sharing reduction payments to insurers would end, effective immediately, unless Congress appropriated the funds, and, in December 2017, Congress passed the Tax Cuts and Jobs Act, which
includes a provision that reduces to $0 the penalty under the ACA’s individual mandate for individuals who fail to obtain a qualifying health insurance plan and could impact the future state of the
exchanges. Moreover, in February 2018, Congress passed the Bipartisan Budget Act (the “BBA”) which, among other things, repealed the Independent Payment Advisory Board that was established by
the ACA and intended to reduce the rate of growth in Medicare spending by extending sequestration cuts to Medicare payments through fiscal year 2027. The Coronavirus Aid, Relief, and Economic
Security Act (the “CARES Act”), which was signed into law on March 27, 2020, included a temporary suspension of the 2% sequestration cuts from May 1, 2020 through December 31, 2020. The
Consolidated Appropriations Act, 2021, extended the temporary suspension through March 31, 2021. The CARES Act also postponed the sunset of sequestration as it applies to Medicare to the end of
2030. The BBA also included provisions to expand the scope of benefits that Medicare Advantage plans may offer for certain chronically ill federal healthcare program beneficiaries beginning in 2020.
Medicare Advantage plans now have the flexibility to target non-primarily health-related supplemental benefits to beneficiaries with chronic illnesses and to address social and environmental factors that
may impact beneficiary health.

Since its enactment, there have been judicial and congressional challenges to certain aspects of the ACA, as well as efforts by the prior Administration to repeal or replace certain aspects of the
ACA. For example, the TCJA includes a provision reducing to $0, effective January 1, 2019, the tax-based shared responsibility payment imposed by the ACA on certain individuals who fail to maintain
qualifying health coverage for all or part of a year that is commonly referred to as the “individual mandate.” On December 14, 2018, a U.S. District Court Judge in the
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Northern District of Texas, ruled that the individual mandate is a critical and inseverable feature of the ACA, and therefore, because it was modified under the TCJA, the remaining provisions of the
ACA are invalid as well. On December 18, 2019, the U.S. Court of Appeals for the Fifth Circuit upheld the District Court ruling that the individual mandate was unconstitutional and remanded the case
back to the District Court to determine whether the remaining provisions of the ACA are invalid as well. On March 2, 2020, the United States Supreme Court granted the petitions for writs of certiorari
to review this case, and the Court held oral argument on November 10, 2020. The case is expected to be decided by June 2021. Through Executive Orders issued on January 28, 2021 and other actions,
the new administration has signaled its strong support for the Affordable Care Act. It has taken steps to reverse various actions by the prior administration in an effort to strengthen Medicaid and the
Affordable Care Act. At this time, we cannot predict the effect on our business of the ultimate decision by the Supreme Court regarding the Affordable Care Act or future action by the administration
and/or Congress with respect to the Affordable Care Act and other aspects of the healthcare system.

While there may be significant changes to the healthcare environment in the future, the specific changes and their timing are not yet apparent. As a result, there is considerable uncertainty
regarding the future with respect to the exchanges and other core aspects of the current health care marketplace. Future elections may create conditions for Congress to adopt new federal coverage
programs that may disrupt our current revenue streams both from payors and other government programs. It is possible that future changes could lower our reimbursement rates or increase our expenses.
Any failure to successfully implement strategic initiatives that respond to future legislative, regulatory, and executive changes could have a material adverse effect on our business, results of operations
and financial condition.

The CMS and state Medicaid agencies also routinely adjust the RAF which is central to payment under Medicare Advantage programs in which our customers participate. The monetary
“coefficient” values associated with diseases that our customers manage in their member populations are subject to change by the CMS and state agencies. Such changes could have a material adverse
effect on our financial condition.

Regulatory Sprint to Coordinated Care

In an effort to help accelerate the transformation of the U.S. healthcare system from a fee-for-service to a value-based system, HHS launched its Regulatory Sprint initiative in 2018. The effort
encompasses a number of federal statutes and regulations, including:

• Stark Law
• AKS
• Civil Monetary Penalties Statute
• Privacy and Security of Health Information

As part of HHS’s Regulatory Sprint, the OIG issued a request for information in August 2018 seeking input on regulatory provisions that may act as barriers to coordinated care or value-based
care. Specifically, the OIG sought to identify ways in which it might modify or add new safe harbors to the AKS as well as exceptions to the definition of “remuneration” in the beneficiary inducements
provision of the Civil Monetary Penalty statute in order to foster arrangements that promote care coordination and advance the delivery of value-based care, while also protecting against harms caused
by fraud and abuse. Numerous federal agencies have requested comments and information from the public and have published proposed regulations as part of the Regulatory Sprint on areas that have
historically been viewed as barriers to innovative care coordination arrangements.

The OIG and CMS each issued a sweeping set of proposed regulations that introduce significant new value-based terminology, safe harbors and exceptions to the AKS and the Stark Law and took
steps to modernize the Civil Monetary Penalty statue governing inducements provided to Medicare and Medicaid beneficiaries. Effective January 29, 2021, the OIG and CMS issued final Regulatory
Sprint regulations designed to support the innovation necessary for a health care delivery and payments system that pays for value instead of volume. These regulations establish new safe harbors and
exceptions to the AKS and the Stark Law as well as exceptions to the definition of “remuneration” in the beneficiary inducement provision of the Civil Monetary Penalty statue. Among other things,
these new regulations are designed to provide protection to certain value-based arrangements. As the entire health
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care industry tires to evaluate the potential implication of the changes in these new regulations, we are evaluating their potential impacts on our business. The OCR is also involved, and has called for
information from the public regarding ways that the HIPAA regulations could be modernized to support coordinated, value-based care.

Similarly, the OCR has requested information from the public regarding ways that the HIPAA regulations could be modernized to support coordinated, value-based care. On December 10, the
OCR issued proposed regulations to reduce the burden on providers and support new ways to innovate and coordinate care on behalf of patients, while uphold HIPAA’s privacy and security goals. The
new Administration has extended the comment period for the proposed regulation until May 6, 2021, which may signal interest in the updating of the regulations. Nevertheless, the contents and timing of
any final regulations remains uncertain.

Further, Substance Abuse and Mental Health Services Administration (“SAMHSA”) published proposed regulations related to the privacy of substance use disorder treatment records, and the
CMS published proposals to revise its Stark advisory opinion process. On July 15, 2020, SAMHSA issued a final rule on the protection of substance use disorder (“SUD”) treatment records under 42
C.F.R. Part 2 (the “Part 2 Rule”). The Part 2 final rule aims to reduce delays and burdens in care coordination by more closely aligning Part 2 with the HIPAA Privacy Rule, while maintaining certain
privacy protections specific to Part 2. This final rule became effective August 14, 2020. Also of note, under the CARES Act Congress itself made significant modifications to the authorizing statute for
the Part 2 regulations, with the aim of aligning the Part 2 laws more strongly with the HIPAA privacy rule. The law directs the Secretary of HHS to revise the Part 2 regulations such that the amendments
would apply to uses and disclosures of SUD records the date that is 12 months after the date of enactment of the CARES Act.

These changes in federal regulations are anticipated to have a significant impact on healthcare providers and other stakeholders. In addition, we anticipate that additional changes will continue to
be proposed in the future. Many of the solutions we offer in our Episodes of Care Services segment focus on encouraging collaboration among provider partners and the sharing of accountability in order
to improve medical outcomes. As a result, these changes could have a material effect on our business.

Other regulations

Our operations are subject to various state hazardous waste and non-hazardous medical waste disposal laws. These laws do not classify as hazardous most of the waste produced from medical
services. Occupational Safety and Health Administration regulations require employers to provide workers who are occupationally subject to blood or other potentially infectious materials with
prescribed protections. These regulatory requirements require employers to make a determination as to which employees may be exposed to blood or other potentially infectious materials and to have in
effect a written exposure control plan. In addition, employers are required to provide or employ hepatitis B vaccinations, personal protective equipment and other safety devices, infection control
training, post-exposure evaluation and follow-up, waste disposal techniques and procedures and work practice controls. Employers are also required to comply with various record-keeping requirements.

Federal and state law also governs the dispensing of controlled substances by physicians. For example, the Prescription Drug Marketing Act governs the distribution of drug samples. Any
allegations or findings that we or our provider partners have violated any of these laws or regulations could have a material adverse impact on our business, results of operations and financial condition.

Employees and Human Capital

Our success depends on our ability to attract, retain and motivate highly qualified personnel. As of December 31, 2020, we had approximately 2,200 employees, of which approximately 2,100
employees were full time. Our employees are based primarily at our offices located in Norwalk, CT, Dallas, TX, New York, NY and Rapid City, SD. We also had approximately 9,000 credentialed
physicians and nurse practitioners and other providers within our mobile network that we contract with on an independent contractor basis, either directly or through captive professional affiliates. These
credentialed physicians and nurse practitioners form a mobile network of practitioners located all over the country. We consider our relationship with our independent contractors and employees to be
good. None of our employees are represented by a labor union or party to a collective bargaining agreement.
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We strive to foster an innovative culture as we further build our business and expand our products and services, and we view our human capital-related initiatives as an ongoing priority. Such
initiatives include: (i) implementing a robust talent acquisition approach, including through competitive pay and benefits, (ii) implementing our Diversity, Equity and Inclusion initiative and Spirit of
Signify programs to promote diversity and foster a sense of connection and community throughout our company, (iii) offering an array of learning and development opportunities, including live
programs and online courses through our learning management system and (iv) conducting annual employee engagement surveys and developing action plans based on the survey outcomes.

Customers

Our customers consist primarily of health plans and providers and, to a lesser extent, state and government agencies, employers, biopharmaceutical companies and other risk-bearing entities.
Revenue from our top ten customers across our segments accounted for approximately 71% of our total revenue for the year ended December 31, 2020.

In our Home & Community Services segment, our customers are primarily Medicare Advantage health plans and managed Medicaid organizations, as well as pharmaceutical manufacturers. We
currently serve 51 health plans in the United States, including 26 of the 50 largest Medicare Advantage plans. In 2020, each of our three largest customers in this segment represented more than 10% of
our total revenue.

In our Episodes of Care Services segment, we serve a variety of customers. All of our direct contracts to participate in the BPCI-A program are with CMS. Our customers for BPCI-A management
services are primarily providers, including healthcare provider organizations. Within our emerging businesses, our ACO management services are directed at ACOs participating in CMS’ Medicare
Shared Savings Program; our Commercial Episodes of Care business is directed at health plans, employers, state and government agencies and providers looking to launch programs centered around care
redesign; our TTH services will be offered to providers participating in the BPCI-A program, and our Complex Care Management business serves health plans.

Initial Public Offering and Internal Reorganization

On February 16, 2021, Signify Health closed its initial public offering (the “IPO”) of 27,025,000 shares of the Company’s Class A common stock, $0.01 par value per share, at an offering price of
$24.00 per share for net proceeds of $609.7 million. The shares began trading on the New York Stock Exchange (the “NYSE”) on February 11, 2021.

Signify Health, which was incorporated in the state of Delaware on October 1, 2020, was formed for the purpose of completing the IPO and related transactions in order to carry on the business of
Cure TopCo, LLC (“Cure TopCo”) as a publicly-traded entity. In connection with the IPO, Signify Health and Cure TopCo entered into a series of transactions to implement an internal reorganization
(the “Reorganization Transactions”) as follows:

• Signify Health’s amended and restated certificate of incorporation authorized the issuance of two classes of common stock: Class A common stock and Class B common stock (collectively, our
“common stock”);

• Cure TopCo entered into the Amended LLC Agreement to, among other things, appoint Signify Health as the sole managing member of Cure TopCo and to modify Cure TopCo’s capital
structure to reclassify the equity interests into a single class of LLC units (the “LLC Units”). Under the Amended LLC Agreement, holders of LLC Units (other than us and our wholly owned
subsidiaries), including each Pre-IPO LLC Member who retained its equity ownership in Cure TopCo in the form of LLC Units immediately following the Reorganization Transactions (each a
“Continuing Pre-IPO LLC Member”), have the right (subject to the terms of the Amended LLC Agreement), to require Cure TopCo to redeem all or a portion of their LLC Units for, at our
election, newly issued shares of Class A common stock on a one-for-one basis or a cash payment equal to the volume-weighted average market price of one share of our Class A common stock
for each LLC Unit redeemed (subject to customary adjustments, including for stock splits, stock dividends and reclassifications) in accordance with the terms of the Amended LLC Agreement.
Additionally, in the event
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of a redemption request from a holder of LLC Units, we may, at our option, effect a direct exchange of cash or Class A common stock for LLC Units in lieu of such a redemption. Shares of
Class B common stock will be cancelled on a one-for-one basis if we, following a redemption request from a holder of LLC Units, redeem or exchange LLC Units of such holder pursuant to the
terms of the Amended LLC Agreement. Except for transfers to us or to certain permitted transferees pursuant to the Amended LLC Agreement, the LLC Units and corresponding shares of
Class B common stock may not be sold, transferred or otherwise disposed of;

• Signify Health acquired, directly and indirectly, LLC Units through (i) the contribution of LLC Units in exchange for shares of Class A common stock by New Mountain Partners V (AIV-C),
LP (the “IPO Contribution”) and (ii) the “Mergers,” in which certain entities treated as corporations for U.S. tax purposes that held LLC Units (individually, a “Blocker Company” and together,
the “Blocker Companies”) each simultaneously merged with a merger subsidiary created by us (and survived such merger as a wholly owned subsidiary of Signify Health), after which each
Blocker Company immediately merged into Signify Health (with each such merger into Signify Health having occurred simultaneously);

• Each Continuing Pre-IPO LLC Member was issued a number of shares of our Class B common stock equal to the number of LLC Units held by such Continuing Pre-IPO LLC Member, except
in the case of Cure Aggregator, LLC (“Cure Aggregator”). Cure Aggregator is a special purpose investment vehicle through which certain members of Cure TopCo, primarily our employees
and certain legacy investors, indirectly hold interests in Cure TopCo. Cure Aggregator holds LLC Units on behalf of such members on a one-for-one basis with each member’s interests in Cure
Aggregator. Such common units in Cure Aggregator are subject to vesting as set forth under “Item 11. Executive Compensation—Other compensation plans—Incentive Units.” In connection
with the Reorganization Transactions, shares of Class B common stock were issued to the direct holders of common units in Cure Aggregator in proportion to their interests in Cure Aggregator,
provided that such shares are not entitled to any voting rights until such time as the common units of Cure Aggregator corresponding to such shares have vested;

• We used all of the net proceeds from the IPO to acquire newly issued LLC Units from Cure TopCo at a purchase price per LLC Unit equal to the initial public offering price of Class A common
stock, after deducting the underwriting discounts and commissions;

• We entered into a Tax Receivable Agreement that obligates us to make payments to the Continuing Pre-IPO LLC Members, the shareholders of the Blocker Companies, Optionholders (as
defined in the Tax Receivable Agreement) of the Blocker Companies at the time of the Mergers, holders of synthetic equity units and any future party to the Tax Receivable Agreement
(collectively, the “TRA Parties”) in the aggregate generally equal to 85% of the applicable cash savings that we actually realize as a result of (i) certain favorable tax attributes acquired from the
Blocker Companies in the Mergers (including net operating losses, the Blocker Companies’ allocable share of existing tax basis and refunds of Blocker Company taxes attributable to pre-
Merger tax periods), (ii) increases in our allocable share of existing tax basis and tax basis adjustments that may result from (x) future redemptions or exchanges of LLC Units by Continuing
Pre-IPO LLC Members for cash or Class A common stock, (y) the IPO Contribution and (z) certain payments made under the Tax Receivable Agreement and (iii) deductions in respect of
interest and certain compensatory payments made under the Tax Receivable Agreement. We will retain the benefit of the remaining 15% of these tax savings;

• We caused Cure TopCo to use the proceeds from the issuance of LLC Units to us (i) to pay fees and expenses of approximately $13.5 million in connection with the IPO and the Reorganization
Transactions and (ii) for general corporate purposes, including working capital and potential strategic acquisitions of, or investments in, other businesses or technologies that we believe will
complement our current business and expansion strategies; and
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• We entered into the stockholders’ agreement with certain Pre-IPO LLC Members.

Effects of the Reorganization on our Corporate Structure

Signify Health was formed for the purpose of the IPO and has engaged to date only in activities relating to the business and operations of Cure TopCo. Signify Health is a holding company and its
sole material asset is a controlling ownership and economic interest in Cure TopCo. All of our business is conducted through Cure TopCo and its consolidated subsidiaries and affiliates, and the financial
results of Cure TopCo and its consolidated subsidiaries will be included in the consolidated financial statements of Signify Health for periods subsequent to the effective date of the reorganization.

Cure TopCo is currently taxed as a partnership for federal income tax purposes and, as a result, its members, including Signify Health, pay taxes with respect to their allocable share of its net
taxable income. We expect that redemptions and exchanges of LLC Units will result in increases in the tax basis in our share of the tangible and intangible assets of Cure TopCo that otherwise would not
have been available. These increases in tax basis may reduce the amount of tax that we would otherwise be required to pay in the future. The Tax Receivable Agreement requires Signify Health to pay to
the TRA Parties 85% of the amount of cash savings, if any, in U.S. federal, state and local income tax or franchise tax that we actually realize from the tax basis increase and other tax attributes
discussed herein. Furthermore, payments under the Tax Receivable Agreement will give rise to additional tax benefits and therefore additional payments under the Tax Receivable Agreement.

Available information

Our website address is www.signifyhealth.com. Through our website, we will make available, free of charge, the following reports as soon as reasonably practicable after electronically filing
them with, or furnishing them to, the SEC: our Annual Report on Form 10-K; our Quarterly Reports on Form 10-Q; our Current Reports on Form 8-K; and amendments to those reports filed or furnished
pursuant to Section 13(a) of the Exchange Act. Our Proxy Statements for our Annual Meetings are also available through our internet website. In addition, our website may include disclosure relating to
certain non-GAAP financial measures that we may make public orally, telephonically, by webcast, by broadcast or by similar means from time to time.

We may use our website as a channel of distribution of material Company information. Financial and other material information regarding the Company is routinely posted on and accessible on
our website. Any information on our website or obtained through our website is not part of this Annual Report on Form 10-K.
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Item 1A. Risk Factors.

Summary of Risk Factors

Below is a summary of the principal factors that make an investment in our common stock speculative or risky. This summary does not address all of the risks that we face. Additional discussion of
the risks summarized in this risk factor summary, and other risks that we face, can be found below and should be carefully considered, together with other information in this Annual Report on Form 10-
K and our other filings with the SEC, before making an investment decision regarding our common stock.

• Our operations have been, and may continue to be, significantly disrupted by the COVID-19 pandemic, and our business, financial condition and results of operations have been negatively
impacted;

• Our revenues and operations are dependent upon a limited number of key customers;
• A large portion of our revenues are substantially dependent on certain key government programs, primarily BPCI-A;
• We have a history of net losses, we anticipate increasing expenses in the future, and we may not be able to achieve or maintain profitability;
• Our future revenues may not grow at the rates they historically have, or at all;
• We may be unable to successfully execute on our growth initiatives, business strategies, or operating plans;
• If we are unable to effectively adapt to changes in the healthcare industry, including changes to laws and regulations regarding or affecting the U.S. healthcare reform, our business may be

harmed;
• If our providers are characterized as employees, we would be subject to adverse effects on our business and employment and withholding liabilities;
• Changes in the rules governing Medicare or other federal healthcare programs could have a material adverse effect on our financial condition and results of operations;
• Our ability to effectively invest in, implement improvements to, and properly maintain the uninterrupted operation, security, and integrity of, our operating platform and other information

technology and business systems;
• Security breaches or incidents, loss or misuse of data or other disruptions, arising either from internal or external sources, and whether or not intentional, could compromise sensitive

information related to our business, customers or individuals, or prevent us from accessing critical information, and may expose us to operational disruptions, litigation, fines and penalties or
other liability, any of which could materially adversely affect our business, results of operations and our reputation;

• Disruptions of the information technology systems or infrastructure of certain of our third-party vendors and service providers could also disrupt our businesses, damage our reputation,
increase our costs, and have a material adverse effect on our business, financial condition and results of operations;

• We are a holding company and our principal asset is our ownership interest in Cure TopCo, and we are accordingly dependent upon distributions from Cure TopCo to pay dividends, if any,
and taxes, make payments under the Tax Receivable Agreement and pay other expenses;

• In certain circumstances, Cure TopCo will be required to make distributions to us and the other holders of LLC Units, and the distributions that Cure TopCo will be required to make may be
substantial;

• We are controlled by the Pre-IPO LLC Members whose interests in our business may be different than yours, and certain statutory provisions afforded to stockholders are not applicable to
us;

• The Continuing Pre-IPO LLC Members may require us to issue additional shares of our Class A common stock; and
• Some provisions of Delaware law and our certificate of incorporation and bylaws may deter third parties from acquiring us and diminish the value of our Class A common stock.
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The following risks, some of which have occurred and any of which may occur in the future, can have a material adverse effect on our business or financial performance, which in turn can affect
the price of our publicly traded securities. These are not the only risks we face. There may be other risks we are not currently aware of or that we currently deem not to be material but may become
material in the future.

Risks Related to Our Business and Operations

Our operations have been, and may continue to be, significantly disrupted by the COVID-19 pandemic, and our business, financial condition and results of operations have been negatively
impacted.

The global spread of the COVID-19 pandemic and measures introduced by local, state and federal governments to contain the virus and mitigate its public health effects have significantly
impacted the U.S. economy. The duration and severity of the COVID-19 pandemic is unknown, and the extent of the business disruption and financial impact depend on factors beyond our knowledge
and control. Given the uncertainty around the duration and extent of the COVID-19 pandemic, we expect that the evolving COVID-19 pandemic will continue to impact our business, results of
operations, and financial condition and liquidity.

Our operations in our Home & Community Services segment have been significantly affected by the pandemic. Because the majority of the individuals we provide IHEs to participate in Medicare
Advantage plans and are over 65, they are at higher risk for contracting COVID-19. Beginning in March 2020, we temporarily halted IHEs as a precautionary measure in response to the pandemic. We
resumed in-home visits beginning in July 2020.

In response to the pandemic, we were able to quickly expand our business model to perform vIHEs beginning in April 2020 and have made up for the lost volume for IHEs through vIHEs. The
fees we receive for vIHEs are slightly lower than the fees we receive for IHEs, although our overall margins associated with vIHEs are substantially similar to IHEs due to the lower costs associated with
vIHEs. We were able to perform approximately 0.5 million vIHEs and 0.9 million in-person IHEs, or a total of approximately 1.4 million IHEs, in the year ended December 31, 2020. By comparison, we
performed approximately 1.1 million IHEs in the year ended December 31, 2019. As a result of the pandemic, many of our health plan customers pushed in-person IHEs into the second half of 2020 and
overall we saw significant incremental IHE volumes in the second half of 2020, particularly in the fourth quarter as certain customers increased the volumes they placed with us and in-home IHEs
represented the majority of those IHEs. In order to meet this volume growth, we onboarded additional providers into our network. If volume continues to grow, due to some provider unwillingness to
perform in-person IHEs and increased competition from telehealth companies, which are generally experiencing upticks in business and hiring additional personnel due to the pandemic, we may have
difficulty expanding our network of high-quality providers sufficiently which could have an impact on our ability to grow revenues. Moreover, during the fourth quarter of 2020 and into January 2021,
the average daily cases of COVID-19 increased once again. Rates began to decline quite significantly in February 2021 partly related to the federal roll out of the vaccine, but there can be no guarantee
that we will be able to continue performing IHEs in person as the situation develops.

Our Episodes of Care Services segment has also been affected by the pandemic. In the United States, at certain times during the course of the pandemic, governmental authorities have
recommended, and in certain cases required, that elective, specialty and other procedures and appointments, including certain acute and post-acute care services, be suspended or canceled to avoid non-
essential patient exposure to medical environments and potential infection with the virus that causes COVID-19. In addition, the temporary suspension or cancellation of services was put in place to
focus limited resources and personnel capacity toward the prevention of, and care for patients with, COVID-19. This has resulted in fewer elective procedures and a general reduction in individuals
seeking medical care, which contributed to a substantially lower number of episodes being managed in 2020. In addition, CMS announced that healthcare providers could choose to eliminate upside and
downside risk by excluding all episodes from reconciliation in 2020 or could choose to exclude from reconciliation those episodes with a COVID-19 diagnosis during the episode. Healthcare providers
were required to make their election by September 25, 2020. The results of the elections made by healthcare providers will reduce the total number of episodes we manage during 2020 and 2021, and
therefore reduce program size. This impact on program size was partially offset by a higher savings rate due to a combination of improved performance by some of our partners as well as partners that
were underperforming choosing to exclude some or all of their episodes from reconciliation in 2020. Subsequently, CMS announced that all episodes in 2021 with a COVID-19 diagnosis would be
automatically excluded from
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reconciliation, and as a result, we expect a reduction in our overall program size in 2021 as well for as long as the COVID-19 pandemic is ongoing. There can be no assurance that the positive impact on
our savings rate in 2020 will continue in 2021.

Each of these pandemic-related changes had a material impact on program size in 2020 and could have the effect of reducing program size for 2021 through 2023. Because our administrative fee is
calculated as a percentage of program size and we receive a portion of the savings achieved in management of an episode, the decrease in episodes and related reduction in overall program size have had,
and we expect will continue to have, a negative effect on our revenue. Some of these measures and challenges will likely continue for the duration of the COVID-19 pandemic, which is uncertain, and
will harm the results of operations, liquidity and financial condition of our provider partners and our business. Lastly, our representatives may be prohibited from entering hospitals, skilled nursing
facilities and other post-acute facilities as a result of the pandemic, which affects our ability to facilitate coordination among provider partners and could have a material impact on our savings rate.

We also launched several new solutions in 2019 and 2020, such as our ACO services and Commercial Episodes solutions. We may see lower market adoption of our new solutions as a result of the
pandemic. For example, many provider partners that might otherwise be interested in participating in Commercial Episodes face financial uncertainty as a result of the COVID-19 pandemic and the
decline in elective procedures, through which they make much of their revenue. While we have seen increased demand from healthcare providers for cost-effective, value-based solutions, in particular
with respect to the non-elective or chronic conditions, we may see lower demand from healthcare providers for programs like our Commercial Episodes program.

The COVID-19 pandemic may also create risks to our overall business or corporate operations. Due to shelter-in-place orders that were previously in effect across the country, we have
implemented work-from-home policies for many employees which may impact productivity and disrupt our business operations. Our providers performing in-home visits also face an increased risk of
infection with COVID-19, which may result in staffing shortages or claims, as well as increased expenses associated with personal protective equipment and compliance with applicable testing
protocols.

During the fourth quarter of 2020 and the first month of 2021, the average daily cases of COVID-19 increased once again. Although new cases have started to fall significantly, given the inherent
uncertainty surrounding COVID-19 due to changes in COVID-19 rates regionally and nationally, rapidly changing governmental directives, public health challenges and economic disruption and the
duration of the foregoing, the potential impact that COVID-19 could have on the other Risk Factors described in this “Risk Factors” section remains unclear.

Our revenues and operations are dependent upon a limited number of key customers.

We are dependent on a concentrated number of health plans and provider partners with whom we contract to provide IHEs and other services. For example, when aggregating the revenue
associated with each health plan (including its local affiliates), Humana, Aetna and Optum accounted for approximately 25%, 17% and 13%, respectively, of our total revenue for the year ended
December 31, 2020. In addition, the revenue from our top 10 customers across our segments accounted for approximately 71% of our total revenue for the year ended December 31, 2020.

We believe that a majority of our revenues will continue to be derived from a limited number of key health plans and provider partners. Health plans and provider partners may seek to terminate
and/or modify their contractual relationships with us for various reasons, such as changes in the regulatory landscape and poor performance by us, subject to certain conditions. Certain of our contracts
can be terminated immediately upon the occurrence of certain events and others may be terminated immediately by the customer if we lose applicable licenses, go bankrupt, lose our liability insurance or
receive an exclusion, suspension or debarment from state or federal government authorities. We may also terminate customer relationships from time to time. For example, if a health plan or provider
partner were to lose applicable licenses, lose liability insurance, become insolvent, file for bankruptcy or receive an exclusion, suspension or debarment from state or federal government authorities, our
contract with such customer could in effect be terminated. The sudden loss of any of our customers or the renegotiation of any of their contracts could materially and adversely affect our operating
results. In addition, effective June 2020, we terminated a customer relationship with a significant customer in our Episodes of Care
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Services segment, representing approximately 5% of our total revenue for the year ended December 31, 2019 in connection with a contractual dispute.

In the ordinary course of business, we engage in active discussions and renegotiations with customers in respect of the services we provide and the terms of our agreements. As our customers
respond to market dynamics and financial pressures, and as they make strategic business decisions in respect of the lines of business they pursue and programs in which they participate, our customers
may seek to renegotiate or terminate their agreements with us or to utilize our services less under those agreements. For example, some of our larger customers are capable of performing certain of the
services we provide, in particular our IHE services, and may decide to provide some or all of those services internally. Similarly, a customer could obtain services we provide, particularly our IHE
services, from another third-party provider partner of such services. Such a decision could result in reductions to the fees and changes to the scope of services contemplated by our existing contractual
relationships and consequently could negatively impact our revenues, business and prospects.

In our Home & Community Services segment, our business model and growth depends heavily on achieving various operational efficiencies with our provider network, which benefits from
increased geographic density of our customers’ members. As the total number of our customers’ members increases, and as those members’ geographic density increases, we are increasingly able to
efficiently send our providers to any neighborhood across the country, as needed. If a significant customer terminates its relationship with us, it could impact the geographic density of members we reach
and make it less efficient for us to operate in certain jurisdictions, or we may need to increase our prices, which would negatively affect our business, results of operations and financial condition.

Because we rely on a limited number of health plans and provider partners for a significant portion of our revenues, we depend on the creditworthiness of these health plans and provider partners.
Our customers are subject to a number of risks including the impact of COVID-19, reductions in payment rates from governmental programs, higher than expected healthcare costs and lack of
predictability of financial results when entering new lines of business, particularly with high-risk populations. If the financial condition of our health plan and provider partners decline, or if there are
delays in receiving payment due to internal payment policies or claims systems issues, our credit risk could increase. Should one or more of our significant customers declare bankruptcy, be declared
insolvent or otherwise be restricted by state or federal laws or regulation from continuing in some or all of their operations, this could adversely affect our ongoing revenues, the collectability of our
accounts receivable, our bad debt reserves and our net income.

A large portion of our revenues are substantially dependent on BPCI-A.

In our Episodes of Care Services segment, revenues from BPCI-A services and, previously BPCI services, provided to our customers represented approximately 25% of our total revenue and over
90% of our Episodes of Care Services segment revenue in 2020. We contract directly with CMS and enter into back-to-back contracts with healthcare providers participating in the BPCI-A program.
CMS has identified certain circumstances that could result in termination of our agreements under BPCI-A. CMS reserves the right to terminate a participant agreement as a result of any of the following
factors, among others: (i) for issues warranting termination, if not addressed sufficiently, including, but not limited to, failure to comply with Medicare program requirements, rules or regulations; (ii)
actions that threaten the health or safety of a beneficiary or other patient; or (iii) submission of false data or false representations, warranties, or certifications in connection with any aspect of BPCI-A.
Termination could also result from changes to payment or program structures, such as: certain states entering an arrangement with CMS to implement a global or per-capita payment for services
furnished to a population that includes BPCI-A beneficiaries; CMS determining that it no longer has the funds to support BPCI-A or that the BPCI-A voluntary episode payment model (the “Model”)
should be terminated for other reasons; or CMS terminating or modifying the Model for any reason, including pursuant to Section 1115A(b)(3)(B) of the Social Security Act, which permits the Secretary
of the U.S. Department of Health and Human Services (“HHS”) to terminate or modify the design and implementation of a model after testing has begun if the Secretary determines that model does not
meet certain criteria. If we were to lose one or more of our contracts with CMS, our business, results of operations and financial condition would be materially and adversely affected.

Participation in the BPCI-A program was locked in place at the end of 2020 through the end of the program in 2023, meaning that new healthcare providers will not be able to enter the program,
and participating healthcare
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providers will not be able to choose to participate in any additional episode types. Accordingly, our ability to grow our business under the BPCI-A program requires us to maximize savings rates and, in
turn, our revenue. In addition, in September 2020, CMS announced changes to BPCI-A for 2021. These changes include an adjustment to the baseline period on which clinical episode prices are
calculated, such that prices for 2021 will be calculated on the basis of historical experience that includes the first year of the BPCI-A program. As a result, benchmark episode prices could be lower than
in prior years because BPCI-A care redesign and savings measures will be reflected in a portion of the benchmark period. In addition, CMS announced changes to the pricing methodology by which
benchmark episode prices will be calculated, which could impact both (i) provider demand to take on certain episodes (and therefore affect program size), and (ii) savings rate opportunities. Further,
when healthcare providers selected episodes for 2021 at the end of 2020, CMS required such selections to be made in groups of similar episodes, rather than individually. For example, a healthcare
provider that previously only participated in hip replacement episodes may also be required to participate in knee and shoulder replacement episodes as well. This could impact provider demand for
various episodes and correspondingly affect program size. Moreover, the clinical episodes selected by healthcare providers for 2021 will also apply to 2022 and 2023, meaning the selections will be
binding through 2023. Any of these changes could lead to a decline in the program size and/or savings rates we are able to achieve for our BPCI-A services.

The BPCI-A Program in its current form expires at the end of 2023, and it is not currently clear whether the BPCI-A program will be renewed in 2023, or if renewed, what form it will take. If the
BPCI-A program is not renewed at the end of 2023, and we have not diversified our revenue streams in our Episodes of Care Services segment by that time, our business, results of operations and
financial condition will be negatively affected due to our substantial dependence on the BPCI-A program in this segment. Even if the BPCI-A program is renewed, if CMS materially changes the BPCI-
A program as compared to its current form, our business, results of operations and financial condition could also be negatively affected. For example, the predecessor BPCI program (“BPCI Classic”)
expired in the third quarter of 2018 and CMS launched the BPCI-A program in the fourth quarter of 2018. CMS made significant changes to BPCI-A as compared to BPCI Classic, including reducing
the number of episodes that can be managed and modifying the definitions for many of the episodes, as well as opening the program up to new provider partners (most of whom did not have prior
experience participating in episode of care programs). CMS also increased the discount used to generate the benchmark episode price from 2% to 3%. This had the effect of increasing the savings
threshold that must be achieved before we are able to earn our administrative fee, or any incremental savings that are shared with our provider partners and ultimately reduced our savings rate beginning
in 2019 compared to the savings rate achieved under BPCI Classic in 2018. CMS could make similarly material changes to BPCI-A in 2023 or earlier. If the BPCI-A program is not renewed at the end of
2023, or is amended in any material way following the expiration of the current program in 2023, and we are not able to adapt our product offerings quickly in response to any changes to the program,
our business, results of operations and financial condition will be negatively affected.

Our business depends on our ability to maintain and grow our network of high-quality providers. If we are unable to do so, our future growth would be limited and our business, financial
condition and results of operations would be harmed.

Our success is dependent upon our continued ability to maintain and grow our credentialed network of high-quality providers. We compete with numerous healthcare providers, primarily hospitals,
post-acute care facilities, telehealth operators and locum tenens staffing agencies in attracting and retaining physicians and nurse practitioners. As a result, providers could refuse to contract with us, limit
or reduce the number of hours they allocate to work for us under their contracts, be unavailable or otherwise decline to work during key hours of the business day, demand higher payments or take other
actions that could result in higher operating costs or less attractive service for our customers. In some markets, the lack of availability of providers has become a significant operating issue and could
continue to be a significant operating issue in the future. This shortage may negatively impact our future growth and require us to continue to increase the fees we pay our providers in order to recruit and
retain qualified providers.

Identifying high-quality providers, credentialing and negotiating contracts with them and evaluating, monitoring and maintaining our network requires significant time and resources. We employ
the great majority of our providers on an independent contractor basis. If we are not successful in maintaining our relationships with providers, these providers may refuse to renew their contracts with us
or may choose to spend fewer hours, or fewer key hours of the business day, working for us in lieu of our competitors. Our ability to develop and maintain
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satisfactory relationships with high-quality providers also may be negatively impacted by other factors not associated with us, such as regulatory changes impacting providers. In addition, the perceived
value of our solutions and our reputation may be negatively impacted if the services provided by one or more of our providers are not satisfactory to customers and their members. Any such issue with
one of our providers may expose us to public scrutiny, adversely affect our reputation, expose us to litigation or regulatory action, and otherwise make our operations vulnerable. Many of our providers
have not provided services to us within the past 12 months and may not be available to us to meet future capacity needs. The failure to maintain or grow our selective network of providers or the failure
of those providers to meet and exceed our customers’ expectations, may result in a loss of or inability to grow or maintain our customer base, which could adversely affect our business, financial
condition and results of operations.

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

Our success depends on our ability to keep pace with technological developments, satisfy increasingly sophisticated customer requirements, and achieve and maintain market acceptance on our
existing and future services in the rapidly evolving market for the management and administration of healthcare services in the United States. In addition, market acceptance and adoption of our existing
and future services depends on the acceptance by health plans and provider partners as to the distinct features, cost savings and other perceived benefits of our existing and future offerings as compared
to competitive alternative services. Our competitors are constantly developing products and services that may become more efficient or appealing to our customers. As a result, we must continue to
invest significant resources in research and development in order to enhance our existing services and introduce new services that our customers will want, while offering our existing and future services
at competitive prices. If we are unable to predict customer preferences or industry changes, or if we are unable to modify our existing and future services on a timely or cost-effective basis, we may lose
customers and our business financial condition and results of operations may be harmed.

Our latest developing services include, Biopharma solutions and IHE+ in the Home & Community Services segment and the Commercial Episodes of Care solutions, TTH and ACO services in our
Episodes of Care Services segment. There is no guarantee that these solutions will prove effective, achieve market acceptance or generate revenue in the long term.

If we are not successful in demonstrating to existing and potential customers the benefits of our existing and future services, or if we are not able to achieve the support of health plans and provider
partners for our existing and future services, our revenue may decline or we may fail to increase our revenue in line with our forecasts. Our results of operations would also suffer if our technology and
other innovations are not responsive to the needs of our customers, are not timed to match the corresponding market opportunity, or are not effectively brought to market.

We have a limited operating history with certain of our solutions, which makes it difficult to predict our future results of operations.

We went live with certain solutions very recently. For example, in 2019 and 2020 we launched our ACO services, Biopharma, IHE+, Commercial Episodes of Care and TTH program. As a result
of our limited operating history with these and other solutions, as well as limited amount of time serving certain customers, our ability to accurately forecast our future results of operations is limited and
subject to a number of uncertainties, including our ability to plan for and model future growth. Our historical revenue and growth trends should not be considered indicative of our future performance.
Our revenue growth could slow or decline for a number of reasons, including slowing demand for our more established solutions, but also because of a failure for customers to adopt our newer solutions,
into which we have invested heavily and expect to continue to do so in the future. If our assumptions regarding the value proposition of and appropriate pricing for our newer solutions and solutions still
under development prove incorrect or change based on any number of factors, our operating and financial results could differ materially from our expectations, and our business and prospects could
suffer materially.

In particular, we intend to diversify our revenue streams in our Episodes of Care Services segment through our Commercial Episodes of Care program. While we have significant experience
managing episodes through the BPCI-A program, our Commercial Episodes of Care program is substantially different from BPCI-A. For example, the
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suite of tools that we provide to customers is different, the various inputs that we use to estimate program size and savings are different and our entire administrative fee is at risk, meaning if a customer
generates losses one year, we cannot recoup that through savings in a subsequent year. As a result, our experience managing episodes under BPCI-A may not translate into an ability to successfully
manage episodes under our Commercial Episodes of Care program and we may not be successful at operating this program.

We operate in a competitive industry, and if we are not able to compete effectively our business would be harmed.

The market for healthcare solutions and services is intensely competitive. We compete with large and small companies that are formulating innovative ways to transition the healthcare market to
value-based care with an increasing focus on treating individuals within the home. The market for services supporting this transition is a highly fragmented market with direct and indirect competitors
that offer varying levels of impact to key stakeholders, such as consumers, employers, health networks, healthcare providers and health plans. Our competitive success is contingent on our ability to
simultaneously address the needs of key stakeholders efficiently and with superior outcomes at scale compared with competitors. Competition in our market involves rapidly changing technologies,
evolving regulatory requirements and industry expectations, frequent new product and service introductions and changes in customer requirements. If we are unable to keep pace with the evolving needs
of our customers and their members and patients or continue to develop and introduce new applications and services in a timely and efficient manner while being mindful of the pricing of our solutions
and those of our competitors and addressing complex regulatory requirements, demand for our solutions and services may be reduced and our business and results of operations would be harmed. In
addition, if we are unable to increase savings rates within managed episodes for our BPCI-A customers, demand for our BPCI-A solutions and services may also be reduced, which would also harm our
business, financial condition results of operations and prospects.

Our business and future growth are highly dependent on gaining new customers and retaining existing customers in our Home & Community Services segment and increasing savings rates under
our BPCI-A solution in our Episodes of Care Services segment. We currently face competition in the healthcare industry for our services and solutions from a range of companies and healthcare
providers looking to innovate in the value-based care space. Many of our competitors offer similar and/or competing services, and are continuing to develop additional products and becoming more
sophisticated and effective. Our principal competitors in both of our segments also vary considerably in type and identity by market. There have also been increasing indications of interest from non-
traditional healthcare providers and others to enter the in-home diagnostic and evaluative services space and/or develop innovative technologies or business activities that could be disruptive to the
healthcare risk management industry. For example, many large health plans use their considerable resources to invest in building similar provider networks or technology platforms. In addition, in recent
years, health plans have and may continue to acquire in-home diagnostic and evaluative services capabilities, taking what we do in-house.

As a result, some of our competitors may have longer operating histories and significantly greater resources than we do. Further, our current or potential competitors may be acquired by third
parties with greater available resources. As a result, our competitors may be able to respond more quickly and effectively than we can to new or changing opportunities, technologies, regulations or
customer requirements and may have the ability to initiate or withstand substantial price competition. Accordingly, new competitors may emerge that have greater market share, a larger customer base,
more sophisticated proprietary technologies, greater financial resources and larger sales forces than we have, which could put us at a competitive disadvantage. Our competitors could also be better
positioned to serve certain segments of the healthcare market, which would limit our growth. In light of these factors, even if our solutions are more effective than those of our competitors, current
customers may accept competitive solutions in lieu of purchasing our solutions. If we are unable to successfully compete in the value-based healthcare market, our business would be harmed.

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

The timing of our sales, revenue, and cash flows is difficult to predict, in particular with respect to our new sales and cross-sell efforts, because of the length and unpredictability of our sales cycle.
The sales cycle for our

33



services from initial contact to implementation of services varies widely by potential customer. Some of our potential customers undertake a significant and prolonged evaluation process to determine
whether our services meet the specific needs of their organization, as well as other goals, which frequently involves evaluation of not only our services but also an evaluation of other available services.
Such evaluations have in the past resulted in extended sales cycles that, due to changes in corporate objectives or leadership involved in the selection process and other factors, may result in delayed or
suspended decision-making in awarding the sale. In addition, when government programs we participate in change, it can take a significant period of time for existing customers to familiarize
themselves with new programs and for us to engage new customers in these programs. For example, when the BPCI Classic program expired at the end of the third quarter of 2018 and the BPCI-A
program launched in the fourth quarter of 2018, it took a significant amount of time for existing customers to become accustomed to the new program and it took several months to sign up new
customers to the program. As we introduce new products, we also expect there to be a lengthy onboarding process with our customers as they learn more about our services and choose when and how to
adopt them. For example, in 2020, we launched our Commercial Episodes of Care business. Once we have a payor customer that wants to sponsor an episode program, we do not begin generating any
revenue until we have helped them design the program, signed up provider partners to participate in the program and initiated episodes, which further extends the length of time between initial contact to
full implementation of services. Further, completed episodes are retrospectively reconciled following semiannual performance measurement periods, significantly delaying cash generation. In addition,
our sales cycle may become more lengthy and difficult if prospective customers slow down their decision-making about purchasing new services due to the effects of COVID-19. During the sales cycle,
we expend significant time and money on sales and marketing activities, which lowers our operating margins, particularly if no sale occurs. For example, there may be unexpected delays in a potential
customer’s internal processes, which involve intensive technological, legal, financial, operational, and security reviews. In addition, our services represent a significant purchase and require customers to
take on risk and the significance and timing of our offering enhancements, and the introduction of new products by our competitors, may also affect our potential customers’ purchases. For all of these
reasons, it is difficult to predict whether a sale will be completed, the particular period in which a sale will be completed, or the period in which revenue from a sale will be recognized.

Our ability to complete IHEs can be negatively impacted by a variety of factors outside of our control.

Our ability to complete IHEs depends on the plan members provided by our customers for purposes of our target member list (“TML”) agreeing to an IHE. Our outreach to members each year
generally starts with a TML which is provided by our customers or created by us from information provided by our customers, which may be supplemented or amended during the year. Our ability to
complete IHEs in a period or to do so in a cost-effective manner may be negatively affected if the initial TML includes a significant number of plan members in difficult-to-reach jurisdictions or if the
members on the TML are less likely to accept an IHE for any number of reasons. Decisions by our customers with respect to the TML, including a reduction in the number of members included in the
TML (or the member list from which it is derived), may impact the number of IHEs we are able to complete and, as a result, our revenue. In addition, our ability to schedule and complete IHEs may also
be negatively affected if we receive incorrect or incomplete contact information for plan members on the TML. We are not able to call members to schedule an IHE if we have not received their contact
information directly from the member or their health plan as a result of the TCPA, and as such if the contact information provided by health plans is incomplete or incorrect, we may have difficulty
scheduling IHEs with members on our TML. In addition, from time to time, our telephone numbers may be mistakenly labeled as spam by cell phone carriers. If we do not timely catch any labeling of
our telephone number as spam, the numbers of members answering our calls for scheduling IHEs would fall, any of which would also have a negative impact on our ability to complete IHEs, and as a
result, our revenue.

Seasonality may cause fluctuations in our sales and results of operations, and our quarterly results may fluctuate significantly, which could adversely impact the value of our Class A common
stock.

Our quarterly results of operations, including our revenue, loss from operations, net loss and cash flows, have varied and may vary significantly in the future, and period-to-period comparisons of
our results of operations may not be meaningful. Accordingly, our quarterly results should not be relied upon as an indication of future performance. Historically, quarterly financial results in our Home
& Community Services segment have generally been lower in the fourth quarter as compared to other quarters as the volume of individuals on our TML who have yet to receive an IHE and whom we
are still able to contact declines as the year progresses and we complete IHEs.
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In addition, revenue in our Episodes of Care Services segment generally is higher in the second and fourth quarters. Under the BPCI-A program, we recognize the revenue attributable to episodes
reconciled during each six-month episode performance measurement period over a 13-month performance obligation period that commences in the second or fourth quarter of each year, depending on
the relevant contract with our provider partners. See “Management’s discussion and analysis of financial condition and results of operations—Critical accounting policies.” As a result, during the first
and third quarters of each year, we recognize three months of revenue for each of two overlapping performance obligation periods, and during the second and fourth quarter of each year, we recognize
revenue relating to three overlapping performance obligation periods, representing three months of revenue from one performance obligation period, three months of revenue from a second, overlapping
performance obligation period, and one month of revenue from a third, overlapping performance obligation period (representing the thirteenth month of the third performance obligation period). We also
recognize episodes revenue based on our estimates of savings realized. The semiannual reconciliations for each performance measurement period under our episodes programs are received or generated
in the second and fourth quarter of each year, and indicate the actual savings realized. As a result, we experience seasonality in our results of operations.

Our quarterly financial results may also fluctuate as a result of a variety of factors, many of which are outside of our control, including, without limitation, the following:

• the addition or loss of customers in either of our segments;
• the amount and timing of operating expenses related to the maintenance and expansion of our business, operations and infrastructure, including upfront capital expenditures, costs related to

provider recruitment (including incentive bonuses) and other costs related to developing new solutions and upgrading our technology;
• our ability to effectively manage the size and composition of our proprietary network of providers relative to the level of demand for services from our customers;
• the timing and success of introductions of new solutions by us; and
• the timing of expenses related to the development or acquisition of technologies or businesses and potential future charges for impairment of goodwill from acquired companies.

In addition, the seasonality of our businesses could create cash flow management risks if we do not adequately anticipate and plan for periods of comparatively decreased cash flow, which could
negatively impact our ability to execute on our strategy, and in turn could harm our results of operations. Accordingly, our results for any particular quarter may vary for a number of reasons, and we
caution investors to evaluate our quarterly results in light of these factors.

The information that we provide to our health plan and provider partners could be inaccurate or incomplete, which could harm our business, financial condition and results of operations.

We provide healthcare-related information for use by our health plan and provider partners. Because data in the healthcare industry is complex, fragmented in origin and inconsistent in format, the
overall quality of data in the healthcare industry is poor, and we frequently encounter data issues and errors.

With respect to our health plan customers in our Home & Community Services segment, IHEs that we submit to health plans may impact data that support the RAF scores attributable to members.
These RAF scores determine, in part, the revenue to which the health plans are entitled for specific members. Each health plan generally relies on us and our providers to appropriately document and
support such RAF data. Each health plan also relies on us to appropriately code our IHEs. If the risk adjustment data we provide is the result of IHEs that have not been properly completed (e.g., if a
provider failed to visit an individual at their home or incorrectly captured an individual’s data), unsubstantiated diagnoses or incorrect risk adjustment coding, our reputation may suffer and our ability to
attract and retain future customers may be harmed. Although we have certain mechanisms in place to flag instances in which an IHE may not have taken place, given the breadth of our network, we are
not able to monitor and detect all instances in which a provider fails to visit an individual. If we do not continue to improve our monitoring processes in place and a significant portion of the risk
adjustment data we provide is the result of IHEs that did not actually take place, our reputation may also suffer. In addition, corrected or adjusted information may be reflected in
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financial statements for periods subsequent to the period in which the revenue was recorded. We might be required to refund a portion of the revenue that we received, which, depending on the
magnitude of the refund, could damage our relationship with the applicable health plan and could have a material adverse effect on our business, results of operations, financial condition and cash flows.

Additionally, CMS audits Medicare Advantage plans for documentation to support RAF-related payments for members chosen at random. It is possible that claims associated with members with
higher RAF scores could be subject to more scrutiny in a CMS or plan audit. There is a possibility that a health plan may seek repayment from us should CMS make any payment adjustments to the
Medicare Advantage plan as a result of its audits and an assessment of the RAF scores our IHEs have supported. The plans also may seek to hold us liable for any penalties owed to CMS for inaccurate
or unsupportable RAF scores provided by us. In addition, because the government or a whistleblower could argue that our errors caused the plan to submit false claims to CMS, we could potentially be
liable for treble damages and per-violation penalties up to $23,331 to the government under the False Claims Act (“FCA”). If a plan is found similarly liable under the FCA for submitting false claims or
making false statements to CMS, it may also seek indemnification or contribution from us to the extent it believes the liability was caused by errors in the information we provided. CMS has indicated
that payment adjustments will not be limited to RAF scores for the specific Medicare Advantage enrollees for which errors are found but may also be extrapolated to the entire Medicare Advantage plan
subject to a particular CMS contract. CMS has described its audit process as plan-year specific and stated that it will not extrapolate audit results for plan years prior to 2011. Because CMS has not stated
otherwise, there is a risk that payment adjustments made as a result of one plan year’s audit would be extrapolated to prior plan years after 2011.

There can be no assurance that one of our health plan customers will not be selected or targeted for review by CMS or that the outcome of such a review will not result in a material adjustment in
our revenue and profitability.

For our episodes and care redesign solutions, we assume the risk that the cost of services provided by our customers will be higher than benchmark prices for specific episodes.

In our Episodes of Care Services segment, we receive a percentage of all savings and are responsible for a percentage of any losses generated in connection with a specific episode of care as
compared to the relevant benchmark price, in addition to receiving an administrative fee that is paid out of any savings generated. As a result, our ability to generate revenue under these contracts is
dependent on our provider partners’ ability to achieve cost savings compared to the relevant benchmark price for any given episode, whether that price is set by CMS under the BPCI-A program or in
collaboration with the relevant health plan customer in our Commercial Episodes of Care business. If any of our provider partners are unsuccessful at achieving such cost savings, it may negatively
impact our business, results of operations and financial condition.

Generally, when provider partners first enter an episode of care program, the savings rates are low as they begin to implement care redesign and integrate with our systems, which can negatively
impact our revenues for certain periods. We provide a variety of tools and services to our provider partners to help them achieve savings against established benchmark prices for specific episodes. For
example, using our data analytics capabilities, we help them identify individuals that will be attributed to a BPCI-A bundle early in their care journey. If we are delayed in implementing our data feed, or
if we misidentify individuals likely to be attributed to a BPCI-A bundle or experience delays in identifying such individuals, our customers may be less successful at achieving cost savings, which may
also adversely affect our reputation and ability to attract future customers as well as our business, financial condition and results of operations. Historically, under the BPCI Classic program, savings
rates increased over time as provider partners became more comfortable with the program, implemented care redesign and integrated with our systems, and by the end of the BPCI Classic program, our
savings rate was approximately 10%. There can be no assurance that the same trend will continue under the BPCI-A program, which began in late 2018, or that we will see similar trends in our other
episodes-based programs.

The tools and services we provide to participants in episode of care programs are in part covered by our administrative fees, which are paid out of any savings generated and are therefore at risk.
Under many of our contracts, we are able to carry forward administrative fees not covered by savings in a given period. However, under certain contracts, in particular in our new Commercial Episodes
of Care business, we do not in all instances have the ability to recoup administrative fees out of future program savings under our contracts with our customers. Any
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inability to recoup our administrative fees or obligation to pay for losses associated with the costs of episodes of care exceeding the relevant benchmark price may also have a negative impact on our
business, results of operations and financial condition.

There are significant risks associated with estimating the program size and the amount of savings that we may be able to achieve under our agreements with health plans and provider partners
under the BPCI-A program and other episode-based programs that we manage, and if our estimates of revenue are materially inaccurate, it could impact the timing and the amount of our revenue
recognition or have a material adverse effect on our business, results of operations, financial condition and cash flows.

There are significant risks associated with estimating the amount of revenues that we recognize under our agreements with health plans and provider partners in a reporting period. Our revenue
recognition for each semiannual reconciliation under the BPCI-A program is tied to a 13-month performance obligation for an episode of care beginning at the start of the episodes of care through receipt
and validation of the semiannual reconciliation from CMS as well as the provision and explanation of statements of performance under the program to each of our customers. The transaction price is
100% variable and therefore we estimate an amount that we expect to be entitled to receive for each six-month set of episodes of care eligible for the program from our customers. We have similar
variable transaction prices and periods over which we satisfy our performance obligation in the other episode-based contacts that we manage.

Under the BPCI-A program, for each partner agreement, we charge an administrative fee, which is based on a stated percentage of program size, and receive a defined share of program savings or
losses, if any. Under certain contracts, our administrative fees and share of program savings or losses decrease as program size increases. In order to estimate this variable consideration, we estimate the
expected program size as well as the expected savings rate for each six-month period of episodes of care. The estimate is performed both at the onset of each performance measurement period based on
information available at the time and at the end of each reporting period. We adjust our estimates at the end of each performance measurement period, generally in the second and fourth quarter each
year, and may further adjust at the end of each reporting period to the extent new information indicates a change is needed. Although our estimates are based on the information available to us at each
reporting date, several factors may cause actual revenue earned to differ from the estimates recorded each period. These include, among others, limited historical experience as the current BPCI-A
program only commenced in the fourth quarter of 2018 and the first reconciliation was not received until the fourth quarter of 2019, CMS-imposed restrictions on the definition of episodes and
benchmark prices, healthcare provider participation and other limitations of the program beyond our control. In addition, in response to the COVID-19 pandemic, CMS has announced changes to the
BPCI-A program that have allowed healthcare providers to exclude episodes under certain circumstances. This has introduced additional uncertainty into our ability to accurately estimate program size
and savings. See “—Our operations have been, and may continue to be, significantly disrupted by the COVID-19 pandemic, and our business, financial condition and results of operations have been
negatively impacted.”

We may not realize the benefits of our combination with Remedy Partners.

Our business is the product of various strategic combination transactions and there is no guarantee that the benefits of such combinations will be realized. In particular, our core businesses—
payment models based on individual episodes of care and in-home patient health risk assessments—reflect the disparate businesses of legacy Remedy Partners and legacy Signify Health, respectively.
We combined with Remedy Partners at the end of 2019 in an effort to become integral to how health plans and healthcare providers successfully implement value-based payments. Although we believe
we have successfully integrated Remedy Partners into our operations, our revenue is generated from contracts with our customers within our two operating segments, Home & Community Services and
Episodes of Care Services, that largely reflect the legacy businesses of Remedy Partners and Signify Health, respectively. These businesses have historically operated as two separate businesses and
many of their operations are still being integrated. There remain significant questions as to whether the market will adopt our discrete solutions in a holistic and integrated fashion, if our customers only
utilize a portion of our offerings in a selective manner it could materially impair our ability to drive value-based healthcare payment in a meaningfully way. Ultimately, this could impact our ability to
convince customers of the benefits of our model and value proposition, which could materially adversely affect our business, results of operations and financial condition.
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Changes in our health plan and provider partner mix could adversely affect our revenues and results of operation.

The amounts we receive for our services in our Home & Community Services segment are determined by a number of factors, including each health plan’s negotiated contract, the number of IHEs
completed and the number and type of ancillary services selected by each health plan. Health plan mix can affect the average per-visit fee, the geographic mix of plan members we are visiting, the mix of
members that are Medicare versus Medicaid recipients and the selection of IHE, vIHE or IHE+ solutions, which can also influence factors such as the conversion rate associated with the number of
members who agree to receive IHEs, the total number of IHEs completed and number of ancillary services selected by the health plan for its members.

The amounts we receive for our services in our Episodes of Care Services segment are similarly determined by a number of factors, including the terms of each health plan or provider partner’s
negotiated contract, the amount of our administrative fee, our share of episode savings and risk for episode losses and the health plans’ and provider partners’ share of savings, as well as the overall
program size and the savings rate generated (and therefore are at risk) under each managed episode. We receive a percentage of the total program size as an administrative fee that is paid out of any
savings generated and a portion of the net savings generated, if any, upon completion of an episode. Provider partner mix impacts the type of episodes managed, our administrative fee and our savings
rate.

Risks Related to Our Limited Operating History, Financial Position and Future Growth

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

We have incurred net losses on an annual basis since our inception in 2009. We incurred net losses of $14.5 million and $28.5 million for the years ended December 31, 2020 and 2019,
respectively. Our accumulated deficit as of December 31, 2020 was $82.0 million. We have encountered and will continue to encounter risks and difficulties frequently experienced by growing
companies in rapidly changing industries, including increasing expenses as we continue to grow our business. We may continue generating losses as we expect to invest heavily in increasing our
products and services, expanding our operations, hiring additional employees and operating as a public company. These efforts may prove more expensive than we currently anticipate, and we may not
succeed in increasing our revenue sufficiently to offset these higher expenses. To date, we have financed our operations principally from revenue from our products, the sale of our equity and services
and the incurrence of indebtedness. Although our cash flow from operations was positive for the years ended December 31, 2020 and 2019, we may not generate positive cash flow from operations or
profitability in any given period, and our limited operating history may make it difficult for you to evaluate our current business and our future prospects. Moreover, under the Amended LLC Agreement
that Cure TopCo entered into in connection with the Reorganization Transactions, we may elect to satisfy the rights of the Continuing Pre-IPO LLC Members to redeem their LLC Units in cash instead
of through the issuance of additional shares of Class A common stock. If the Continuing Pre-IPO LLC Members exercise their redemption rights over a significant portion of their LLC Units and we
elect to satisfy those redemptions in cash, it may also negatively impact our cash position in future periods.

Investments in our business may be more costly than we expect, and if we do not achieve the benefits anticipated from these investments, or if the realization of these benefits is delayed, they may
not result in increased revenue or growth in our business. If our growth rate were to decline significantly or become negative, it could adversely affect our financial condition and results of operations. If
we are not able to achieve or maintain positive cash flow in the long term, we may require additional financing, which may not be available on favorable terms or at all and/or which would be dilutive to
our stockholders. If we are unable to successfully address these risks and challenges as we encounter them, our business, results of operations and financial condition would be adversely affected. Our
failure to achieve or maintain profitability could negatively impact the value of our Class A common stock.

Our future revenues may not grow at the rates they historically have, or at all.

We have experienced significant growth since our inception in 2009. Our relatively limited operating history makes it difficult to evaluate our current business and prospects and plan for our future
growth. Revenue and our
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customer base may not grow at the same rates they historically have, or they may decline in the future. Our future growth will depend, in part, on our ability to:

• continue to attract new customers and maintain existing customers;
• price our solutions effectively so that we are able to attract new customers, expand sales to our existing customers and maintain profitability;
• demonstrate the value our solutions provide;
• expand our solutions to meet changing customer demands;
• achieve increasing savings for our customers;
• retain and maintain relationships with high-quality and respected providers; and
• attract and retain highly qualified personnel to support all customers.

We may not successfully accomplish all or any of these objectives, which may affect our future revenue, and which makes it difficult for us to forecast our future results of operations. In addition,
if the assumptions that we use to plan our business are incorrect or change in reaction to changes in our market, it may be difficult for us to achieve profitability. You should not rely on our revenue for
any prior quarterly or annual periods as an indication of our future revenue or revenue growth.

In addition, we expect to continue to expend substantial financial and other resources on:
sales and marketing;

• new solutions;
• our technology infrastructure, including systems architecture, scalability, availability, performance and security;
• acquisition of businesses to help achieve our growth strategy; and
• general administration, including increased legal and accounting expenses associated with being a public company.

These investments may not result in increased revenue growth in our business. If we are unable to increase our revenue at a rate sufficient to offset the expected increase in our costs, our business,
financial position, and results of operations will be harmed, and we may not be able to maintain profitability over the long term. Additionally, we may encounter unforeseen operating expenses,
difficulties, complications, delays and other unknown factors, such as burdens resulting from regulatory compliance and unexpected regulatory developments, that may result in losses in future periods.
If our revenue growth does not meet our expectations in future periods, we may not maintain profitability in the future, our business, financial position and results of operations may be harmed.

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

We are continually executing on growth initiatives, strategies, and operating plans designed to enhance our business and extend our existing and future offerings to address evolving needs. For
example, in 2019 and 2020, we developed our vIHE to address COVID-19 challenges, our TTH, ACO and Commercial Episodes services to expand our reach in the post-acute care management space,
and our Biopharma and Signify Community services to expand our offerings in the in-home evaluation and care management space. The anticipated benefits from these efforts are based on several
assumptions that may prove to be inaccurate. Moreover, we may not be able to successfully complete these growth initiatives, strategies, and operating plans and realize all of the benefits, including
growth targets and cost savings, that we expect to achieve, or it may be more costly to do so than we anticipate. A variety of risks could cause us not to realize some or all of the expected benefits in the
anticipated time period, or at all. These risks include, among others, delays in the anticipated timing of activities related to such growth initiatives, strategies, and operating plans, increased difficulty and
cost in implementing these efforts, including difficulties in complying with regulatory requirements, the incurrence of other unexpected costs associated with operating our business, and lack of
acceptance by our customers. Moreover, our continued implementation of these programs may disrupt our operations and performance. We also pride ourselves on our culture of compliance. As we
continue to grow and add additional personnel to our teams, we may find it difficult to maintain this culture of compliance,
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which could negatively impact our future success. For example, as we grow our Commercial Episodes solution, we will need to increase the number of clinical episodes that we administer. If we are
unable to hire additional personnel to process these claims in a timely and compliant manner, our ability to grow this solution may be negatively impacted. As a result, we cannot assure you that we will
realize these benefits. If, for any reason, the growth we realize from any of our solutions is less than we estimate or the implementation of these growth initiatives, strategies, and operating plans
adversely affect our operations or cost more or take longer to effectuate than we expect, or if our assumptions prove inaccurate, our business may be harmed.

Our level of indebtedness may increase and reduce our financial flexibility.

As of December 31, 2020, we had approximately $412.5 million of debt outstanding under our Credit Agreement. Despite this level of indebtedness, we may incur substantial additional
indebtedness under the Credit Agreement or otherwise in the future. Our borrowings, current and future, will require interest payments and need to be repaid or refinanced, which could require us to
divert funds identified for other purposes to debt service and could create additional cash demands or impair our liquidity position and add financial risk for us. Diverting funds identified for other
purposes for debt service may adversely affect our business and growth prospects. If we cannot generate sufficient cash flow from operations to service our debt, we may need to refinance our debt,
dispose of assets, reduce or delay expenditures or issue equity to obtain necessary funds. We do not know whether we would be able to take any of these actions on a timely basis, on terms satisfactory to
us or at all.

Our level of indebtedness could affect our operations in several ways, including the following:

• a significant portion of our cash flows could be used to service our indebtedness;
• it may be difficult for us to satisfy our obligations with respect to our debt;
• the covenants contained in the Credit Agreement or in future agreements governing our outstanding indebtedness may limit our ability to borrow additional funds, dispose of assets and make

certain investments;
• our debt covenants may also affect our flexibility in planning for, and reacting to, changes in the economy and in our industry;
• a high level of debt would increase our vulnerability to general adverse economic and industry conditions;
• a high level of debt may place us at a competitive disadvantage compared to our competitors that are less leveraged and therefore may be able to take advantage of opportunities that our

indebtedness would prevent us from pursuing; and
• a high level of debt may impair our ability to obtain additional financing in the future for working capital, capital expenditures, debt service requirements, acquisitions or other purposes.

If we are unable to generate sufficient cash flows to pay the interest on our debt, future working capital, borrowings or equity financing may not be available to pay or refinance such debt. See
“Management’s discussion and analysis of financial condition and results of operations—Liquidity and capital resources—Indebtedness.”

Risks Related to Governmental Regulation

If we are unable to effectively adapt to changes in the healthcare industry, including changes to laws and regulations regarding or affecting the U.S. healthcare reform, our business may be
harmed.

Due to the importance of the healthcare industry in the lives of all Americans, federal, state, and local legislative bodies frequently pass legislation and promulgate regulations relating to healthcare
reform or that affect the healthcare industry. As has been the trend in recent years, it is reasonable to assume that there will continue to be increased government oversight and regulation of the healthcare
industry in the future. This may be particularly true in coming years as a result of the COVID-19 pandemic. We cannot assure you as to the ultimate content, timing or effect of any new healthcare
legislation or regulations, nor is it possible at this time to estimate the impact of potential new legislation or regulations on our business. It is possible that future legislation enacted by Congress or state
legislatures, or regulations promulgated by regulatory authorities at the federal or state level, could adversely
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affect our business by making our solutions obsolete or making it difficult or impossible to create new service offerings. In particular, any changes to Medicare, Medicaid or other governmental
healthcare programs, as well as newly promulgated constraints on data sharing, could negatively impact demand for our solutions, such as IHEs, or decrease participation, or result in the discontinuation
of, government programs like BPCI-A, which could have a material adverse effect on our business, financial condition and results of operations.

While we believe that we have structured our agreements and operations in material compliance with applicable healthcare laws and regulations, there can be no assurance that we will be able to
successfully address changes in the current regulatory environment. We believe that our business operations materially comply with applicable healthcare laws and regulations. However, some of the
healthcare laws and regulations applicable to us are subject to limited or evolving interpretations, and a review of our business or operations by a court, law enforcement or a regulatory authority might
result in a determination that could have a material adverse effect on us. Furthermore, the healthcare laws and regulations applicable to us may be amended or interpreted in a manner that could have a
material adverse effect on our business, prospects, results of operations and financial condition.

If our providers are characterized as employees, we would be subject to adverse effects on our business and employment and withholding liabilities.

We structure the majority of our relationships with our providers in a manner that we believe results in an independent contractor relationship, not an employee relationship. An independent
contractor is generally distinguished from an employee by his or her degree of autonomy and independence in providing services. A high degree of autonomy and independence is generally indicative of
a contractor relationship, while a high degree of control is generally indicative of an employment relationship. Although we believe that our providers are properly characterized as independent
contractors, individuals, interest groups, tax or other regulatory authorities have in the past and may in the future challenge our characterization of these relationships. For example, we have been subject
to allegations, lawsuits and inquiries challenging our characterization of these relationships in the past. While these past challenges have not had a material impact on us, there can be no assurance that
similar challenges in the future will not have a material impact our business. If regulatory authorities or state or federal courts were to determine that our providers are employees, and not independent
contractors, our mobile network of providers would be disrupted and we would be required to withhold income taxes, to withhold and pay social security, Medicare and similar taxes and to pay
unemployment and other related payroll taxes. We would also be liable for unpaid past taxes, subject to penalties and increased operating costs moving forward. As a result, any determination that our
providers are our employees could have a material adverse effect on our business, financial condition and results of operations.

Changes in the rules governing Medicare or other federal healthcare programs could have a material adverse effect on our financial condition and results of operations.

In our Home & Community Services segment, the majority of our revenues are derived from IHEs, which support our customers’ participation in Medicare Advantage. The Medicare program and
related programs under Medicare are subject to frequent change. These include statutory and regulatory changes, rate adjustments (including retroactive adjustments), administrative or executive orders
and government funding restrictions. Likewise, in our Episodes of Care Services segment, we generate the majority of our revenue through the BPCI-A program, which is also intended to benefit
Medicare members. The BPCI-A program was established and is administered by CMS Center for Medicare & Medicaid Innovation (“CMMI”). In turn, the Patient Protection and Affordable Care Act,
as amended by the Health Care Education and Reconciliation Act (collectively, the “ACA”), established and continues to provide funding for CMMI and its initiatives, including the BPCI-A program. If
the ACA were repealed or replaced, the BPCI-A program could be eliminated as a result, which would have an adverse effect on our business, results of operations and financial condition.

Since its enactment, there have been judicial and congressional challenges to certain aspects of the ACA, as well as efforts by the prior administration to repeal or replace certain aspects of the
ACA. It is unclear at this time if such challenges to amend the ACA will continue. For example, the Tax Cuts and Jobs Act of 2017 (“TCJA”) includes a provision reducing to $0, effective January 1,
2019, the tax-based shared responsibility payment imposed by the ACA on certain individuals who fail to maintain qualifying health coverage for all or part of a year that is commonly referred to as the
“individual mandate.” On December 14, 2018, a U.S. District Court Judge in the Northern District of Texas, ruled that the individual mandate is a critical and inseverable feature of the ACA, and

41



therefore, because it was modified under the TCJA, the remaining provisions of the ACA are invalid as well. On December 18, 2019, the U.S. Court of Appeals for the 5th Circuit upheld the District
Court ruling that the individual mandate was unconstitutional and remanded the case back to the District Court to determine whether the remaining provisions of the ACA are invalid as well. On March
2, 2020, the United States Supreme Court granted the petitions for writs of certiorari to review this case, and the Court held oral arguments on November 10, 2020. The case is expected to be decided by
June 2021.

Through Executive Orders issued January 28, 2021 and other actions, the new Administration has signaled its strong support for the Affordable Care Act. It has taken steps to reverse various
actions by the prior Administration in an effort to strengthen Medicaid and the Affordable Care Act. At this time, we cannot predict the effect on our business of the ultimate decision by the Supreme
Court regarding the Affordable Care Act or future action by the Administration and/or Congress with respect to the Affordable Care Act and other aspects of the healthcare system.

The results of the 2020 U.S. presidential and congressional elections have created regulatory uncertainty, including with respect to the U.S. government’s role, in the U.S. healthcare industry. As a
result of such elections, there are renewed and reinvigorated calls for health insurance reform, which could cause significant uncertainty in the U.S. healthcare market, could increase our costs or
decrease our revenues or inhibit our ability to sell our services. We cannot predict with certainty what impact any federal and state health reforms will have on us, but such changes could impose new
and/or more stringent regulatory requirements on our activities or adversely affect our business, results of operations and financial condition.

While specific changes and their timing are not yet apparent, enacted reforms and future legislative, regulatory, judicial, or executive changes, particularly any changes to Medicare or other federal
health care programs, could have a material adverse effect on our business, results of operations, financial condition and cash flows. On September 10, 2020, the Office of the Inspector General (“OIG”)
of HHS issued a report criticizing the use of in-home health risk assessments (which we refer to as IHEs) as a basis for determining risk-adjusted reimbursement rates under the Medicare Advantage
program. The OIG report found that some Medicare Advantage plans may be using IHEs to collect diagnoses and maximize risk-adjusted payments without improving care coordination or follow-up
care. The report also raised potential payment integrity concerns that inaccurate or unsupported diagnoses could result in inappropriate risk-adjustment payments. In the report, OIG recommended that
CMS provide targeted oversight of (i) the parent organizations of the Medicare Advantage Organizations (“MAOs”) that drove most of the risk-adjusted payments resulting from IHEs and (ii) the MAOs
that drove most of the risk-adjusted payments resulting from IHEs for beneficiaries who had no other service records in the encounter data. CMS responded to OIG and agreed with both
recommendations.

OIG also recommended that CMS (i) require MAOs to implement best practices to ensure care coordination for diagnoses identified in IHEs, (ii) reassess the risks and benefits of allowing IHEs to
be used as sources of diagnoses for risk adjustment, and reconsider excluding such diagnoses from risk-adjustment; and (iii) require MAOs to flag any MAO-initiated HRAs in their encounter data. CMS
responded to the OIG and disagreed with each of these three recommendations. If, in the future, CMS were to adopt restrictions on the use of IHEs as a basis for determining risk-adjusted reimbursement
rates, it could have a material adverse effect on demand for IHEs by Medicare Advantage plans.

There is also uncertainty regarding Medicare Advantage beneficiary enrollment, which, if reduced, would reduce our overall revenues and net income. Although Medicare Advantage and other
health plan enrollment increased by approximately 9.7 million, or by 83%, between the enactment of the ACA in 2010 and 2018, there can be no assurance that this trend will continue. Because IHEs are
primarily provided to Medicare Advantage members, uncertainty over Medicare Advantage enrollment presents a continuing risk to our business.

In our Home & Community Services segment, we are increasingly realizing opportunities through Medicaid managed care organizations. Medicaid is co-funded by federal and state governments;
as a result, the regulations governing the program vary from state to state. With more Americans receiving health care coverage from Medicaid, it is reasonable to predict significant and varying efforts
to contain Medicaid spending. These efforts, whether promulgated by CMS or approved via a program waiver, could disrupt existing or emerging business lines. Further, if the ACA were repealed or
replaced, Medicaid enrollment could be significantly reduced as a result. The ACA gives states the option to expand the financial eligibility for Medicaid benefits from 100% of the federal
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poverty level to 133% of the federal poverty level. To date, 38 states and the District of Columbia have adopted the Medicaid expansion. If the ACA were repealed and any such states reduced the levels
at which individuals qualified for Medicaid, it could reduce our Medicaid business and have an adverse effect on our business, results of operations and financial condition.

If we fail to adhere to all of the complex government laws and regulations that apply to our business, we could suffer severe consequences that could have a material adverse effect on our
business, results of operations, financial condition, cash flows, reputation and stock price.

Our operations are subject to extensive federal, state and local government laws and regulations, such as:

• federal and state anti-kickback laws, which prohibit the knowing and willful offer, payment, solicitation or receipt of any bribe, kickback, rebate or other remuneration for referring an
individual, in return for ordering, leasing, purchasing or recommending or arranging for or to induce the referral of an individual or the ordering, purchasing or leasing of items or services
covered, in whole or in part, by any federal healthcare program, such as Medicare and Medicaid;

• the FCA and associated laws that impose civil and criminal liability on individuals or entities that knowingly submit or cause to be submitted, false or fraudulent claims for payment to the
government or knowingly make, or cause to be made, a false statement material to a false claim;

• the Civil Monetary Penalty statute and associated regulations, which authorizes the government agent to impose civil money penalties, an assessment, and program exclusion for various
forms of fraud and abuse involving the Medicare, Medicaid and other federal healthcare programs;

• federal and state laws regarding the collection, use and disclosure of personally identifiable information (“PII”) or protected health information (“PHI”) (e.g., the Health Insurance Portability
and Accountability Act of 1996, as amended by the Health Information Technology for Economic and Clinical Health Act of 2009, and their implementing regulations (collectively known
as “HIPAA”)), 42 C.F.R. Part 2, state laws, etc., and related laws regarding communications with individuals and the more recent information blocking and interoperability regulations;

• federal and state laws governing the manufacture, distribution, storage, handling, shipment, disposal and/or dispensing of pharmaceuticals and blood products and other biological materials;
• state and federal statutes and regulations that govern workplace health and safety;
• state laws governing the corporate practice of medicine and fee splitting;
• federal and state laws and policies that require healthcare providers and/or sites of care to maintain licensure, certification or accreditation to provide professional healthcare services, to

report certain changes in their operations to regulatory oversight agencies and, in some cases, seek new licensure when changes in direct or indirect ownership occur; and
• federal and state laws pertaining to the provision of services by nurse practitioners and physician assistants in certain settings, physician supervision of those services, and reimbursement

requirements that depend on the types of services provided and documented and relationships between physician supervisors and nurse practitioners and physician assistants.

Moreover, the various laws and regulations that apply to our operations are often subject to varying interpretations and may be conflicting, and additional laws and regulations potentially affecting
our customers continue to be promulgated that may impact us. As we expand our business lines, we may cross into differing regulations and regulatory structures with which we may have less
experience or familiarity. A violation or departure from any of the legal requirements implicated by our business may result in, among other things, government audits, significant fines and penalties, the
potential loss of certification, recoupment efforts or voluntary repayments termination of customer contracts. These legal requirements may be civil, criminal, contractual or administrative in nature
depending on the law or requirement.

We endeavor to comply with all legal requirements. We further endeavor to structure all of our relationships with providers in our mobile network and provider partners we work with in our
episodes of care programs to

43



comply with state and federal anti-kickback and Stark physician self-referral laws, as well as the various state prohibitions against the corporate practice of medicine, fee splitting and other applicable
healthcare laws. We utilize considerable resources to monitor laws and regulations and implement necessary changes. However, the laws and regulations in these areas are complex, changing and often
subject to varying interpretations. As a result, there is no guarantee that we will be able to adhere to all of the laws and regulations that apply to our business and there may be insufficient reporting for
the detection and prevention of fraud, waste and abuse, and any failure to do so could have a material adverse impact on our business, results of operations, financial condition, cash flows and reputation.

Additionally, the federal government has used the FCA to prosecute a wide variety of alleged false claims and fraud allegedly perpetrated against Medicare, Medicaid and other federally funded
health care programs. Such liability can attach to individuals or entities that do not directly submit claims if they knowingly or recklessly provide material false information to the entity submitting
claims. For example, if an IHE with inaccurate diagnosis data is used by a plan customer to seek additional Medicare reimbursement, we could be held liable under these statutes if the requisite
knowledge or reckless disregard of the inaccuracy exists. Moreover, amendments to the federal Anti-Kickback Statute (“AKS”) in the ACA make claims resulting from AKS violations potentially
subject to liability under the FCA, including qui tam or whistleblower suits. The penalties for a violation of the FCA range from $5,500 to $11,000 (amounts not adjusted for inflation) for each false
claim, plus three times the amount of damages caused by each such claim, which generally means the amount received directly or indirectly from the government. Most recently, on June 19, 2020, the
Department of Justice (“DOJ”) issued a final rule announcing adjustments to FCA penalties, under which the per claim penalty range increases to a range from $11,665 to $23,331 for penalties assessed
after June 19, 2020, so long as the underlying conduct occurred after November 2, 2015. Given the number of claims submitted by our provider partners based on information supplied by us, the
potential is high for substantial penalties in connection with any alleged FCA violations.

In addition to the provisions of the FCA, which provide for civil enforcement, the federal government can use several criminal statutes to prosecute persons who are alleged to have submitted false
or fraudulent claims for payment to the federal government or have caused such claims to have been submitted.

If any of our operations are found to violate these or other government laws or regulations, we could suffer severe consequences that would have a material adverse effect on our business, results
of operations, financial condition, cash flows, reputation and stock price, including:

• suspension or termination of our participation in government payment programs or in the demand for our services by Medicare Advantage plans and/or Medicaid managed care
organizations;

• refunds of amounts received in violation of law or applicable payment program requirements dating back to the applicable statute of limitation periods;
• criminal or civil liability, fines, damages or monetary penalties for violations of healthcare fraud and abuse laws, including the AKS, Civil Monetary Penalties Law, Stark Physician Self-

Referral Law and FCA, or other failures to meet regulatory requirements;
• enforcement actions and/or criminal prosecution by governmental agencies and/or state law claims for monetary damages by individuals who believe their PHI has been used, disclosed or

not properly safeguarded in violation of federal or state patient privacy laws, including HIPAA and the Privacy Act of 1974;
• imposition of, and compliance with, Corporate Integrity Agreements that could subject us to ongoing audits and reporting requirements as well as increased scrutiny of our business

practices, which could lead to potential fines, among other things; and
• harm to our reputation which could negatively impact our business relationships, affect our ability to attract and retain customers, individuals and providers, affect our ability to obtain

financing and decrease access to new business opportunities, among other things.

Our use, disclosure, and other processing of PII, including PHI, is subject to HIPAA and other federal and state privacy and security regulations, and our failure to comply with those
regulations or to adequately secure the information we hold could result in significant liability or reputational harm and, in turn, a material adverse effect on our customer base and revenue.
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Numerous state and federal laws and regulations govern the collection, dissemination, use, privacy, confidentiality, security, availability, integrity, creation, receipt, transmission, storage and other
processing of PHI and PII. These laws and regulations include HIPAA, 42 C.F.R. Part 2, and a range of other federal and state laws that protect data pertaining to specific conditions, such as HIV/AIDS,
genetic disorders, mental and behavioral health, as well as more broadly to PII. HIPAA implemented the use of standard transaction code sets and standard identifiers that covered entities and their
business associates must use when submitting or receiving certain electronic healthcare transactions, including activities associated with the billing and collection of healthcare claims. HIPAA
establishes a set of national privacy and security standards for the protection of PHI by health plans, healthcare clearinghouses and certain healthcare providers, referred to as covered entities, and the
business associates with whom such covered entities contract for services. We may be acting as a covered entity in certain instances and as a business associate in other instances. As a business associate
to our customers, we are also obligated to additional contractual requirements. Other federal and state laws require additional levels of protection over discrete sets of data that we handle in our day-to-
day business.

These laws require us and those with whom we do business to develop and maintain policies and procedures with respect to PHI that is used or disclosed, including the adoption of administrative,
physical and technical safeguards to protect such information. As a result of the COVID-19 pandemic, HHS’s Office for Civil Rights (“OCR”), which enforces HIPAA, has issued a notice of
enforcement discretion for telehealth remote communications, which states that OCR will exercise its enforcement discretion and will not impose penalties for noncompliance with regulatory
requirements under HIPAA against HIPAA-covered healthcare providers in connection with the good-faith provision of telehealth during the COVID-19 nationwide public health emergency. During the
COVID-19 pandemic, our vIHEs have at times been conducted using several applications that allow for audio-video communications, such as Apple Face Time, which OCR has stated that covered
healthcare providers may use without risk that OCR might seek to impose a penalty for noncompliance with HIPAA. OCR has also stated that it will not impose penalties against covered healthcare
providers for the lack of a HIPAA Business Associate Agreement with video communication vendors (such as Apple) or any other noncompliance with HIPAA that relates to the good-faith provision of
telehealth services during the COVID-19 nationwide public health emergency.

HIPAA imposes mandatory penalties for certain violations. Penalties for violations of HIPAA and its implementing regulations have varied, with larger breaches for some organizations ranging
from a couple million dollars to a $16 million penalty for one breach. HIPAA also authorizes state attorney generals to enforce the law on behalf of their residents. Courts may award damages, costs and
attorneys’ fees related to violations of HIPAA in such cases. While HIPAA does not create a private right of action allowing individuals to sue us in civil court for violations of HIPAA, its standards
have been used as the basis for duty of care in state civil suits such as those for negligence or recklessness in the misuse or breach of PHI or PII. Moreover, many state laws do create state-specific
private rights of action for conduct that would otherwise violate HIPAA or state law obligations. Class-action lawsuits are becoming an expected and more common occurrence in cases of breaches.

In addition, HIPAA mandates that the HHS Secretary conduct periodic compliance audits of HIPAA covered entities and business associates for compliance with the HIPAA Privacy and Security
Standards and an investigation especially in instances in which a breach affects over 500 individuals. It also tasks HHS with establishing a methodology whereby harmed individuals who were the
victims of breaches of unsecured PHI may receive a percentage of the civil monetary penalty paid by the violator.

HIPAA further requires that individuals be notified of any acquisition, access, use or disclosure of their unsecured PHI that compromises the privacy or security of such information, with certain
limited exceptions. HIPAA specifies that such notifications must be made “without unreasonable delay and in no case later than 60 calendar days after discovery of the breach,” but many state laws
require notification within a shorter time frame, such as within five calendar days of discovery, even if the full extent of the breach is not known. If a business associate is acting as an agent of a covered
entity, then the covered entity must provide the required notifications to individuals based on the time when the business associate discovered the breach. If a breach affects 500 individuals or more, it
must be reported to HHS without unreasonable delay, and HHS will post the name of the breaching entity on its public web site. Breaches affecting 500 individuals or more in the same state or
jurisdiction must also be reported to the local media. If a breach involves fewer than 500 people, the covered entity must record it in a log and notify HHS at least annually.
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In addition to HIPAA, numerous other federal and state laws and regulations designed to protect the collection, use, confidentiality, privacy, availability, creation, receipt, transmission, storage,
integrity and security of PHI and other types of PII have been enacted, including the California Consumer Privacy Act (“CCPA”), which became effective on January 1, 2020. The effects of the CCPA
are potentially far-reaching and may require us to modify certain of our policies and practices regarding the collection, use, processing, and sharing of certain personal information. Privacy and data
security statutes and regulations vary from state to state, and these laws and regulations in many cases are more restrictive than, and may not be preempted by, HIPAA and its implementing rules. These
laws and regulations are often uncertain, contradictory, and subject to changing or differing interpretations. We expect new laws, rules and regulations regarding privacy, data protection, and information
security to be proposed and enacted in the future, and the interpretations of existing laws to change. In the event that new data security laws are implemented, we may not be able to timely comply with
such requirements, compliance with such requirements could require expending significant resources, or such requirements may not be compatible with our current processes. Changing our processes
could be time consuming and expensive, and failure to timely implement required changes could subject us to significant liability for noncompliance. In addition, our failure to adequately train or
monitor our workforce with respect to the requirements of applicable privacy and data security laws and regulations, and our own policies and procedures, has exposed, and may in the future expose, us
to risks, including risks resulting from inadvertent disclosures or unintentional acquisitions of, access to, or uses of PHI or PII. The complex, dynamic legal landscape regarding privacy, data protection
and information security creates significant compliance challenges for us, potentially restricts our ability to collect, use and disclose data, and exposes us to additional expense, and, if we cannot comply
with applicable laws in a timely manner or at all, adverse publicity, harm to our reputation, and liability. While we have implemented data privacy and security measures in an effort to comply with
applicable laws and regulations relating to privacy, data protection, and information security, some PHI and other PII or confidential information is transmitted to us by third parties (including, but not
limited to, vendors and other service providers), who may not implement adequate security and privacy measures, and it is possible that laws, rules and regulations relating to privacy, data protection, or
information security may be interpreted and applied in a manner that is inconsistent with our practices or those of third parties who transmit PHI and other PII or confidential information to us. If we or
these third parties are found to have violated such laws, rules or regulations, such violations could result in government-imposed fines, orders requiring that we or these third parties change our or their
practices, or criminal charges, which could adversely affect our business and reputation. Complying with these various laws and regulations could cause us to incur substantial costs or require us to
change our business practices, systems or compliance procedures in a manner that is adverse to our business.

We take steps to ensure that our policies and procedures describing how we handle and protect PHI and other PII are documented as appropriate and required by law. As appropriate, employees
and third parties are trained and informed on such policies and procedures. If we or our employees do not comply with our own policies and procedures, including those regarding PHI and other PII, or if
our security practices are found to be inadequate, we may be subject to claims of unfair or deceptive business practices, which could lead to significant liabilities and consequences, including, without
limitation, costs of responding to investigations, defending against litigation, settling claims, and complying with regulatory or court orders. Any of the foregoing consequences could have a material
adverse impact on our business and our financial results.

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

In a regulatory climate that is uncertain, our operations may be subject to direct and indirect adoption, expansion, or reinterpretation of various laws and regulations. There could also be laws and
regulations applicable to our business that we have not identified or that, if changed, may be costly to us, and we cannot predict all the ways in which implementation of such laws and regulations may
affect us. Furthermore, both state and federal regulation of managed care typically lag behind innovation. As a result, there is uncertainty as to how our offerings will be viewed by future lawmakers
and/or regulators. Similarly, the predilections of the current regulators impact how laws and regulations are interpreted, applied and enforced. Compliance with future laws and regulations or the
regulators’ interpretations of the laws and regulations may require us to change our practices at an undeterminable, and possibly significant, initial and annual expense. These additional monetary
expenditures may increase future overhead, which could harm our business. Take, for example, the possibility that additional governmental action is taken to address the COVID-19 pandemic. In June
2020, CMS permitted participants in BPCI-A to opt out of both upside and downside risk entirely for 2020 or carve out the episodes in 2020 in which the patient was ultimately diagnosed with
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COVID-19, which negatively impacted our revenues during 2020. In addition, CMS subsequently announced that all episodes in 2021 with a COVID-19 diagnosis would automatically be excluded from
reconciliation.

Currently, in the states in which we operate, we believe we comply with all applicable material regulations, but, due to the uncertain regulatory environment, there is always the concern that a state
may determine that we are in violation of its laws and regulations. There is also the possibility that, due to an obscure interpretation or application, a state regulator could impose requirements that may
be costly to us. We cannot predict all the ways in which implementation of such laws and regulations may affect us. To comply with the regulator’s interpretations, we could be required to modify our
existing and future offerings in such states in a manner that undermines our existing and future services’ attractiveness to our customers. We could be subject to administrative action that results in fines,
penalties and cease and desist orders. The regulatory environment may be so hostile to our business model that we elect to terminate our operations in such states. In each case, our revenue may decline
and our business, financial condition, and results of operations could be adversely affected.

Additionally, the introduction of new offerings, including a Commercial Episodes of Care based on prospective payments rather than retrospective reconciliations, may require us to comply with
additional, yet undetermined, laws and regulations. Compliance may require licensure or certification under state law, increased security measures and/or expenditure of additional resources to monitor
state regulation. Failure to comply with regulations implicated by the prospective payment model could delay or possibly prevent our existing and future offerings from being extended to our customers,
which could harm our business.

Our employment of and contractual relationships with our providers may subject us to licensing and other regulatory risks.

Our engagement with and use of physicians, nurse practitioners and other health care professionals may subject us to state and other licensing and regulatory risks. Although we license and
credential our providers through an in-house National Committee for Quality Insurance certified program and monitor our providers to verify their licenses are current and have not expired, we cannot
guarantee that any such expiration will be immediately detected. We do not monitor the expiration of each provider’s Medicare and Medicaid enrollment status, which can pose a financial risk if a health
plan rejects a claim based on a provider not being a participating provider in a particular state’s Medicare or Medicaid program at the time. In addition, our providers’ use of telehealth services related to
COVID-19 also may subject us to certain licensing and regulatory risks. For example, there may be restrictions on the ability of our employed and contracted providers to provide services to individuals
residing in states outside of the state or states in which such providers are licensed or registered or meet applicable state telehealth delivery requirements. The services provided by our providers may be
restricted by state regulatory requirements and subject to review by state or other regulatory bodies. In addition, any activities conducted by our providers that are in violation of practice rules could
subject us to fines or other penalties. For example, as we expand our solutions to provide new services, our providers could be found to be practicing outside the scope of their respective licenses in
violation of applicable laws. Further, if one of our providers is found to be acting outside the scope of their professional license in violation of the applicable state’s practice laws, such activity could
result in disciplinary action against the provider by the applicable licensing agency. The definition of what constitutes the practice of medicine, nursing or other health professions varies by state.

In addition, although we have structured our operations to comply with all applicable state corporate practice of medicine and fee splitting rules, there remains some risk that we may be found in
violation of those state laws, which may result in the imposition of civil or criminal penalties. Certain states prevent corporations from employing or being licensed as practitioners and prohibit certain
providers such as physicians from practicing medicine or their respective health profession in partnership with non-professionals, such as business corporations. Certain activities other than those
directly related to the delivery of healthcare may be considered an element of the practice of a health profession in certain states or be viewed as controlling the practice of a health profession. These
laws, which vary by state, may also prevent the sharing of professional services income with non-professional or business entities. Any determination that we are acting in the capacity of a healthcare
provider, exercising undue influence or control over a healthcare provider’s independent clinical judgment or impermissibly splitting fees with a healthcare provider, may damage our reputation, cause
us to lose customers, result in significant sanctions against us and our providers, including civil and criminal penalties and fines, additional compliance requirements, expense, and liability to us, and
require us to change or terminate some portions of our contractual arrangements or business.
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Alleged violations of the Telephone Consumer Protection Act or the Controlling the Assault of Non-Solicited Pornography and Marketing (“CAN-SPAM”) Act may cause us to face litigation
risk.

The TCPA places restrictions on making outbound calls, faxes, and SMS text messages to consumers using certain types of automated technology. Prior express consent, and in the case of
marketing calls prior express written consent, of consumers may be required to override certain activities prohibited under the TCPA. The scope and interpretation of the TCPA is always evolving and
developing, as are other laws that are or may be applicable to making calls and delivering SMS text messages to consumers.

We schedule IHEs with individuals through a variety of methods, including telephone calls. Under the TCPA, we generally are not able call members using an automated telephone dialing system
to schedule an IHE if the members did not provide their telephone numbers to their insurers, who in turn provided us with these numbers. As a result of the TCPA restrictions, if the contact information
provided by health plans is incomplete or incorrect, we may have difficulty scheduling IHEs with members on our TML, or be subject to lawsuits for claims arising under the TCPA. The individual facts
of each call determine whether such a call complies with the TCPA.

The CAN-SPAM Act regulates commercial email messages and specifies penalties for the transmission of commercial email messages that do not comply with certain requirements, such as
providing an opt-out mechanism for stopping future emails from senders. To the extent these and similar laws, rules and regulations apply to our business, we are required to comply with them. We
could face allegations that we have violated these laws, rules and regulations, and even if they are without merit, we could face liability and harm to our reputation. We could also become liable under
these laws or regulations due to the failure of our customers or vendors to comply with these laws, and as a result we could face liability and harm to our reputation.

The effects of the interoperability and information blocking regulations on our business are unknown and may negatively impact our business and results of operations.

In 2020, HHS issued two final regulations designed to promote interoperability of information systems and prevent information blocking, one each from CMS and the Office of the National
Coordinator (“ONC”). The rules regulate communications from provider partners and health plans. The implementation of the regulations is in process and the full implications continue to be evaluated.
It is too early to accurately predict how these regulations may impact operations and contracts with customers and vendors and it is possible such regulations could adversely impact the manner in which
we conduct our business. Enforcement for the first set of the regulatory requirements were delayed until July 2021 for CMS rules and April 2021 for the ONC rules.

The expansion of our Commercial Episodes of Care business may subject us to additional licensing and other regulatory risks.

As we grow our Episodes of Care business, we will be required to comply with additional laws and regulations. This will occur if we expand our Commercial Episodes of Care services to
additional states or if we offer Commercial Episodes of Care in different markets, such as the Medicaid managed care space.

Further, if we expand our Commercial Episodes of Care business to include a program based on prospective payments rather than retrospective reconciliations, we could be considered an insurer,
third-party administrator or other regulated entity under some states’ laws. For example, depending on how it is structured, a prospective Commercial Episodes of Care offering may be considered an
insurance product in some states, the offering of which would require us to obtain an insurance company license and meet statutory capital and surplus requirements. Even if insurance company license
is not required, we may still be regulated as a managed care entity such as a third-party administrator, limited health service organization, preferred healthcare provider organization, network contracting
entity or similar regulated entity. Failure to obtain a license or certification, register with the appropriate regulatory authority or comply with state-imposed requirements for regulated managed care
entities, could result in fines, cease and desist orders or even, in some instances, criminal charges.

Our Commercial Episodes of Care offering may involve a number of arrangements that potentially implicate the AKS, because they may involve payments intended to influence behavior relative
to Medicare, Medicaid or other
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federal healthcare program beneficiaries, including risk sharing and gainsharing arrangements. While there is no fixed definition of a “gainsharing” arrangement, the term typically refers to an
arrangement in which a share of cost savings for patient care attributable in part to a healthcare provider’s efforts are shared with the healthcare provider. The OIG has recognized that there are
legitimate interests in enlisting healthcare providers in efforts to reduce unnecessary costs from the health care system and, if appropriately structured, such gainsharing arrangements should not violate
the AKS. With respect to BPCI-A and other CMS innovation models in which we may participate, the OIG and CMS jointly issued waivers of certain fraud and abuse laws, including the AKS. With
respect to our Commercial Episodes of Care program, however, there are no such fraud and abuse waivers that are directly applicable. There are, however, new safe harbors that protect certain value-
based arrangements. We are assessing how these new safe harbors may apply to both new and existing programs. While we endeavor to carefully structure these arrangements in accordance with
applicable guidance to be in compliance with the fraud and abuse laws, such arrangements are subject to a case-by-case analysis based on the intent of the parties and the overall potential for abuse. If
any of our business transactions or arrangements were found to violate the AKS or other fraud and abuse laws, we could face, among other things, criminal, civil or administrative sanctions, including
possible exclusion from participation in Medicare, Medicaid and other state and federal healthcare programs. Any findings that we have violated these laws could have a material adverse impact on our
business, results of operations, financial condition, cash flows, reputation and the price of our Class A common stock.

We face inspections, reviews, audits and investigations from health plans. These audits could have adverse findings that may negatively affect our business, including our results of operations,
liquidity, financial condition and reputation.

Because we support our health plan customers’ participation in Medicare and other federal health care programs, we are subject to inspections, reviews, audits and investigations by them to verify
our compliance with these programs and applicable laws and regulations. We also periodically conduct internal audits and reviews of our regulatory compliance. An adverse inspection, review, audit or
investigation could result in:

• refunding amounts we have been paid by health plans;
• state or federal agencies imposing fines, penalties and other sanctions on us;
• decertification or exclusion from participation in one or more health plan networks;
• self-disclosure of violations to applicable regulatory authorities;
• damage to our reputation; and
• loss of certain rights under, or termination of, our contracts with health plans.

We have in the past and will likely in the future be required to refund amounts we have been paid and/or pay fines and penalties as a result of these inspections, reviews, audits and investigations.
If adverse inspections, reviews, audits or investigations occur and any of the results noted above occur, it could have a material adverse effect on our business and operating results. Furthermore, the
legal, document production and other costs associated with complying with these inspections, reviews, audits or investigations could be significant.

The FDA could determine that certain of our software is a “device” under the FFDCA.

The U.S. Food and Drug Administration (“FDA”) has the statutory authority to regulate medical software if it falls within the definition of a “device” under the Federal Food, Drug, and Cosmetic
Act (“FFDCA”). However, the FDA has exercised enforcement discretion for software said to be “low risk.” The December 2016 21st Century Cures Act clarified the FDA’s regulation of medical
software by amending the definition of “device” in the FFDCA to exclude certain software functions, including EHR software functionality, administrative software functionality and certain qualified
clinical decision support functionality. In December 2017, the FDA issued draft guidance documents to clarify how it intends to interpret and enforce these provisions of the Cures Act. In 2017, the FDA
also issued a Digital Health Innovation Action Plan and launched a voluntary “Software Precertification (Pre-Cert) Pilot Program” for software developers. Then, in September 2019, the FDA issued
several different digital health-focused final and draft guidance documents. Although we believe that our products are currently not subject to FDA regulation, we continue to follow the FDA’s guidance
in this area, which is subject to change and, in some areas, only currently exists in draft form. As a result, certain of our software, such as our site-of-care decision support
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software, may potentially be subject to regulation by the FDA as a medical device or could become regulated as our product functionality evolves or the FDA’s guidance evolves. Such regulation could
require, among other things, the registration of the applicable software design facility and listing of software products, application of burdensome record-keeping, complaint handling, reporting and
software design control requirements, and requirements for FDA approval or clearance. The imposition of the FDA regulatory requirements could increase our costs and create delays, including
potentially requiring us to discontinue the use of affected medical software, such as our site-of-care decision support software, pending FDA clearance or approval, which could adversely affect our
business, financial condition and results of operations.

Government regulation, industry standards and other requirements create risks and challenges with respect to our compliance efforts and our business strategies.

The healthcare industry is highly regulated and subject to frequently changing laws, regulations, industry standards and other requirements. Many healthcare laws and regulations are complex, and
their application to specific solutions, services and relationships may not be clear. Because our customers are subject to various requirements, we may be impacted as a result of our contractual
obligations even when we are not directly subject to such requirements. In particular, many existing healthcare laws and regulations, when enacted, did not anticipate the solutions and services that we
provide, and these laws and regulations may be applied to our solutions and services in ways that we do not anticipate. The ACA, efforts to repeal or materially change the ACA, and other federal and
state efforts to reform or revise aspects of the healthcare industry or to revise or create additional legal and/or regulatory requirements could impact our operations, the use of our solutions and services,
and our ability to market new solutions and services, or could create unexpected liabilities for us. We also may be impacted by laws, industry standards and other requirements that are not specific to the
healthcare industry, such as consumer protection laws. These requirements may impact our operations and, if not followed, could result in fines, penalties and other liabilities and adverse publicity and
injury to our reputation. Furthermore, the inability to follow such requirements could adversely affect our business if, for example, CMS canceled our contracts for our BPCI-A business, CMS ended the
BPCI-A program or if health plans chose to discontinue using our IHE services as a result of such noncompliance.

Risks Related to Intellectual Property and Information Technology

Our business depends on our ability to effectively invest in, implement improvements to, and properly maintain the uninterrupted operation, security and integrity of, our operating platform and
other information technology and business systems.

Our business is highly dependent on maintaining effective information technology systems as well as the integrity and timeliness of the data we use to serve our customers and their members and
patients, support our partners and operate our business. It is possible that hardware failures or errors in our systems could result in data loss or corruption, or cause the information that we collect to be
incomplete, or contain inaccuracies that our customers regard as significant. Because of the large amount of data that we collect and manage, if our data were found to be inaccurate or unreliable, or
became inaccessible, whether due to failures, errors, or other reasons, or if we, or any of our third-party service providers, especially our third-party dialing and routing software systems, were to fail to
effectively maintain such information systems and data integrity, we could experience operational disruptions that may impact our customers, individuals and partner teams, and hinder our ability to
provide services, establish appropriate pricing for services, retain and attract customers, establish reserves, report financial results timely and accurately and maintain regulatory compliance, among other
things.

Our information technology strategy and execution are critical to our continued success. We must continue to invest in long-term solutions that will enable us to anticipate customer needs and
expectations, enhance our customer experience, act as a differentiator in the market, comply with applicable laws, and protect against cybersecurity risks and threats. Our success is dependent, in large
part, on maintaining the effectiveness of existing technology systems and continuing to deliver and enhance technology systems that support our business processes in a cost-efficient and resource-
efficient manner and enable us to analyze and manage data in a comprehensive manner. Increasing and shifting regulatory and legislative requirements are likely to place additional demands on our
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information technology infrastructure that could have a direct impact on resources available for other projects tied to our strategic initiatives.

Connectivity and interoperability among technologies is becoming increasingly important. As a result, we must also develop new systems to meet current market standards and keep pace with
continuing changes in information processing technology, evolving industry and regulatory standards and customer needs. Failure to do so may present compliance challenges and impede our ability to
deliver services in a competitive manner. Further, system development projects are long term in nature, may be more costly than expected to complete and may not deliver the expected benefits upon
completion. In addition, we may not be able to adequately assess the functionality, and data integrity and security impacts, of new or significantly changed products, services, business processes or
infrastructure that we use. Our failure to effectively invest in, implement improvements to and properly maintain the uninterrupted operation and integrity of our information technology and other
business systems, as well as any write-downs in connection with the obsolescence of our technology, could materially and adversely affect our business, financial condition and results of operations.

Security breaches or incidents, loss or misuse of data or other disruptions, arising either from internal or external sources, and whether or not intentional, could compromise sensitive
information related to our business, customers or individuals, or prevent us from accessing critical information, and may expose us to operational disruptions, litigation, fines and penalties or other
liability, any of which could materially adversely affect our business, results of operations and our reputation.

In the ordinary course of our business, we collect, store, use, disclose and otherwise process sensitive data, including PHI, and other types of personal data or PII relating to our employees,
customers, their members and patients, individuals and others. We also process and store, and use third-party service providers to process and store, sensitive information, including intellectual property,
confidential information and other proprietary business information. We manage and maintain such sensitive data and information utilizing a combination of on-site systems, managed data center
systems and cloud-based computing center systems.

We are highly dependent on information technology networks and systems, including the internet, to securely process, transmit and store this sensitive data and information. We cannot guarantee
that our controls for this secure processing, transmission and storage are sufficient. Security breaches of, or interruptions to, this infrastructure, including physical or electronic break-ins, computer
viruses, attacks by hackers and similar breaches, or employee or contractor error, negligence or malfeasance, have in the past, and may in the future, create system disruptions or shutdowns, result in
unauthorized access to, or disclosure, misuse, modification, or loss or destruction of, our or our customers’ (or their members’ and patients’) or employees’ data, or result in damage, disablement, or
encryption of our data or our customers’ (or their members and patients’) or employees’ data. Such data may include sensitive data or information, including PHI or other PII.

We utilize third-party service providers for important aspects of the collection, storage, processing and transmission of employee and customer (and their members’ and patients’) information, and
other confidential and sensitive information, and therefore rely on such third-party service providers to manage functions that have material cybersecurity risks. Because of the sensitivity of the PHI,
other PII and other sensitive information we and our service providers collect, store, use, transmit, and otherwise process, the security of our technology and other aspects of our services, including those
provided or facilitated by our third-party service providers, are important to our operations and business strategy. We take certain administrative, physical and technological safeguards to address these
risks, such as by requiring contractors and other third-party service providers who handle this PHI, other PII and other sensitive information on our behalf to enter into agreements that contractually
obligate them to use reasonable efforts to safeguard such PHI, other PII, and other sensitive information, and to comply with applicable laws regarding their collection, storage, processing, and
transmission of such PHI and other PII. Measures taken to protect our systems, those of our contractors or third-party service providers, or the PHI, other PII, or other sensitive information we or our
contractors or third-party service providers process or maintain, may not adequately protect us from the risks associated with the collection, storage, use, transmission and processing of such sensitive
data and information. We have and may in the future be required to expend significant capital and other resources to protect against security breaches or to alleviate problems caused by security
breaches, regardless of whether such breaches are of our systems or networks, or the systems or networks of our third-party service providers. Despite our

51



implementation of data privacy and security measures in an effort to comply with applicable laws and regulations relating to privacy, data protection and information security, cyberattacks are becoming
harder to detect and more sophisticated and frequent. As a result, we or our third-party service providers have and may in the future be unable to anticipate the techniques used to attack our or their
systems or networks, or to implement adequate protective measures.

Information security risks for companies such as ours, and for our third-party service providers, have increased in recent years and can result in significant losses, in part because of the
proliferation of new technologies, the use of the internet and telecommunications technologies to conduct financial transactions, and the increased sophistication and activities of organized crime,
hackers, terrorists, activists, malicious state actors, and other internal and external parties.

Security breaches, privacy violations, interruptions of systems or other security incidents that we or our third party service providers experience, or the perception that such incidents have
occurred, have and could in the future harm our reputation, compel us to comply with breach notification and other laws, expose us to legal liabilities, including litigation, regulatory enforcement,
resolution agreements and orders, disputes, investigations, indemnity obligations, damages for contract breach or penalties for violation of applicable laws or regulations, cause us to incur significant
costs for investigations and remediation, fines, penalties, notification to individuals and for measures intended to repair or replace systems or technology and to prevent future occurrences, and to
potential increases in insurance premiums. Such an event may also require us to verify the accuracy of database contents, resulting in increased costs or loss of revenue. For example, in October 2020,
we learned that one of our IT employees had posted his log-in credentials on an IT support website in violation of our policies. We hired a reputable third party IT forensics firm to conduct a full
investigation and determined that PHI, including names, addresses and dates of birth of up to 1,700 patients treated by our provider partners could have potentially been exposed. In less than 300 cases,
social security numbers may also have been exposed. The employee in question was terminated. We engaged outside legal counsel, are in the process of notifying our provider partners of this incident
and will be notifying the potentially affected individuals, to whom we will be offering free credit monitoring for at least one year. We have also conducted a full review of our internal controls and added
additional layers of security and training for all employees. There can be no guarantee that we will not experience similar data security incidents in the future. If we are unable to prevent or mitigate
security breaches, privacy violations, interruptions of systems or other security incidents in the future, or to implement satisfactory remedial measures, or if it is perceived that we have been unable to do
so, our operations could be disrupted, we may be unable to provide access to our systems, and we could suffer a loss of customers, and we may as a result suffer loss of reputation and individual and
investor confidence. In addition, our customers may be adversely impacted, we may suffer financial losses, and could be subject to governmental investigations or other actions, regulatory or contractual
penalties, or other claims and liability, including under laws and regulations that protect the privacy of individual health information or other information, such as HIPAA. We cannot ensure that any
limitation of liability or indemnity provisions in our contracts, including with third-party vendors and service providers, for a security lapse or breach or other security incident would be enforceable or
adequate or would otherwise protect us from any liabilities or damages with respect to any particular claim. These risks may increase as we continue to grow and collect, store, use, transmit and process
increasingly large amounts of data. In addition, security breaches and other unauthorized access to, or acquisition or processing of, data can be difficult to detect, and any delay in identifying such
incidents or in providing any notification of such incidents may lead to increased harm to our business and our customers and could subject us to governmental investigations or other actions, including
penalties and resolution agreements.

Any such breach could also result in the compromise of our trade secrets and other proprietary information, which could adversely affect our business and competitive position. Our business relies
on its digital technologies, computer and email systems, software, and networks to conduct its operations. Although we have information security procedures and controls in place, our and our third-party
service providers’ technologies, systems and networks, as well as our customers’ devices, may become the target of cyberattacks or information security breaches. In addition, hardware, software or
applications we develop internally or procure from third parties may contain defects in design or manufacture, or other problems that could unexpectedly compromise information security.
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While we maintain insurance covering certain business interruptions, security and privacy damages and claim expenses, we may not carry insurance or maintain coverage sufficient to compensate
for all liability, or all types of liability, or cover any indemnification claims against us relating to any security incident or breach, disruption in information technology services, and in any event,
insurance coverage would not address the reputational damage that could result from a security incident. Moreover, we cannot be certain that insurance will continue to be available to us on
commercially reasonable terms, or at all, or that any insurer will not deny coverage as to any future claim. The successful assertion of one or more large claims against us that exceed available insurance
coverage, or the occurrence of changes in our insurance policies, including premium increases or the imposition of large deductible or co-insurance requirements, could adversely affect our business,
financial condition and results of operations.

Disruptions of the information technology systems or infrastructure of certain of our third-party vendors and service providers could also disrupt our businesses, damage our reputation, increase
our costs, and have a material adverse effect on our business, financial condition and results of operations.

We rely heavily on the communications and information systems of third parties to conduct our business. For instance, we rely on computing infrastructure operated by Amazon Web Services
(“AWS”) and Microsoft Azure (“Azure”) to host or operate some or all of certain key products or functions of our business. Our customers need to be able to access our platform at any time, without
interruption or degradation of performance. Our platform depends, in part, on the virtual cloud infrastructure hosted in AWS and Azure. Although we have disaster recovery plans that utilize multiple
AWS and Azure locations, any incident affecting their infrastructure could adversely affect our cloud-native platform. A prolonged AWS or Azure service disruption affecting our cloud-native platform
would adversely impact our ability to service our customers and could damage our reputation with current and potential customers, expose us to liability, result in substantial costs for remediation, could
cause us to lose customers, or otherwise harm our business, financial condition and results of operations. We may also incur significant costs for using alternative hosting sources or taking other actions
in preparation for, or in reaction to, events that damage the AWS or Azure services we use. Additionally, in the event that our AWS or Azure service agreements are terminated, or there is a lapse of
service, elimination of AWS or Azure services or features that we utilize, or damage to such facilities, we could experience interruptions in access to our platform as well as significant delays and
additional expenses in arranging for or creating new facilities or re-architecting our platform for deployment on a different cloud infrastructure service provider, which would adversely affect our
business, financial condition, and results of operations.

As expectations regarding operational and information security practices have increased, our operating systems and infrastructure, and those of our third-party service providers, must continue to
be safeguarded and monitored for potential failures, disruptions, breakdowns, and attacks. Our data processing systems, or other operating systems and facilities, and those of our third-party service
providers, may stop operating properly or become disabled or damaged as a result of a number of factors, including events that are wholly or partially beyond our and our third-party service providers’
control. For example, there could be electrical or telecommunication outages, natural disasters such as earthquakes, tornadoes, or hurricanes; disease pandemics and related government orders; events
arising from local or larger scale political or social matters, including terrorist acts; cyberattacks and other data security incidents, including ransomware, malware, phishing, social engineering, including
some of the foregoing that target healthcare systems in particular. These incidents can range from individual attempts to gain unauthorized access to information technology systems to more
sophisticated security threats involving cyber criminals, hacktivists, cyber terrorists, nation state actors, or the targeting of commercial financial accounts. These events can also result from internal
compromises, such as human error or malicious internal actors, of our workforce or our vendors’ personnel.

While we have business continuity, disaster recovery and other policies and procedures designed to prevent or limit the effect of the failure, interruption or security breach of our information
systems, there can be no assurance that any such failures, interruptions or security breaches will not occur or, if they do occur, that they will be adequately addressed. Furthermore, if such failures,
interruptions or security breaches are not detected immediately, their effect could be compounded. Our risk and exposure to these matters remains heightened because of the evolving nature of these
threats and our use of third-party service providers with access to our systems and data. As a result, cybersecurity and the continued development and enhancement of our controls, processes, and
practices designed to protect our systems, computers, software, data, and networks from attack, damage or unauthorized
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access remain a focus for us. Disruptions or failures in the physical infrastructure or operating systems that support our businesses and customers, or cyberattacks or security breaches of our networks,
systems or devices, or those that our customers or third-party service providers use to access our products and services, could result in customer attrition, financial loss, reputational damage,
reimbursement or other compensation costs, and/or remediation costs, any of which could have a material effect on our results of operations or financial condition.

Changes in laws, regulations or standards relating to privacy or data protection (including the collection, storage, use, transfer, and processing of data), or any actual or perceived failure by us
to comply with such laws, regulations or standards, or our own information security policies or contractual or other obligations relating to privacy, data use and protection, or the protection or
transfer of personal data, could adversely affect our business.

We collect, receive, generate, use, process, and store significant and increasing volumes of sensitive information, such as employee, customer and individual PHI and other PII. We are subject to a
variety of federal, state and local laws, directives and regulations, as well as contractual obligations, relating to the collection, use, storage, retention, security, disclosure, transfer, return, destruction and
other processing of PHI, other PII, and other data. In many jurisdictions, enforcement actions and consequences for noncompliance with such laws, directives and regulations are rising, and the
regulatory framework for privacy, data protection and data transfers is complex and rapidly evolving and is likely to remain uncertain for the foreseeable future. As required by certain laws, we publicly
post documentation regarding our privacy practices concerning the collection, processing, use and disclosure of certain data. The publication of our privacy policy and other documentation that provide
promises and assurances about privacy and security can subject us to potential state and federal action if they are found to be deceptive, unfair, or misrepresentative of our actual practices. In addition,
although we endeavor to comply with our published policies and documentation, individuals could allege we have failed to do so, or we may at times actually fail to do so despite our efforts. Any failure
by us, our third-party service providers or other parties with whom we do business to comply with this documentation or with laws or regulations applicable to our business could result in proceedings
against us by governmental entities or others.

The U.S. federal and various state government bodies and agencies have adopted or are considering adopting laws and regulations limiting, or laws and regulations regarding the collection,
distribution, use, disclosure, storage and security of personal information. For example, in June 2018, California enacted the CCPA, which became effective on January 1, 2020, and, among other things,
requires covered companies to provide disclosures to California consumers, and afford such consumers data protection rights, including the ability to opt-out of certain sales of personal information. The
CCPA provides for civil penalties for violations, as well as a private right of action for certain data breaches that result in the loss of PII that may increase data breach litigation. While CCPA may not
apply to certain PHI, it still may require us to modify our data practices and policies and to incur substantial costs and expenses in an effort to comply.

In the United States, many state legislatures, government bodies and regulatory agencies have adopted legislation and regulations that regulate how businesses operate online, including measures
relating to privacy, data security and data breaches. Additionally, some statutory and regulatory requirements in the United States, such as HIPAA, include obligations for companies to notify individuals
of security breaches involving particular personal information, which could result from breaches experienced by us or our service providers. Laws in all 50 states and other United States territories
require businesses to provide notice to individuals whose PII has been disclosed as a result of a data breach. Such laws are not always consistent, and compliance in the event of a widespread data breach
is costly and may be challenging. States are also constantly amending existing laws, requiring attention to frequently changing requirements, and we expect these changes to continue.

In addition to government regulation, privacy advocates and industry groups may propose self-regulatory standards from time to time. These and other industry standards may legally or
contractually apply to us, or we may elect to comply with such standards or to facilitate our customers’ compliance with such standards. We expect that there will continue to be new proposed laws and
regulations concerning privacy, data protection, and information security, and we cannot yet determine the impact such future laws, regulations, and standards may have on our business. New laws,
amendments to or re-interpretations of existing laws and regulations, industry standards, contractual and other obligations may require us to incur additional costs and restrict our business operations.
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Because the interpretation and application of laws, standards, contractual and other obligations relating to privacy and data protection are still uncertain and changing, it is possible that these laws,
standards, contractual and other obligations may be interpreted and applied in a manner that is inconsistent with our data management practices, our privacy, data protection or data security policies or
procedures or the features of our technology. If so, in addition to the possibility of fines, lawsuits, regulatory investigations, imprisonment of company officials and public censure, other claims and
penalties, significant costs for remediation and damage to our reputation, we could be required to fundamentally change our business activities and practices or modify our technology, any of which
could adversely affect our business. We may be unable to make such changes or modifications in a commercially reasonable manner, or at all, and our ability to develop new software or provide new
services could be limited. Any inability to adequately address privacy, data protection or information security-related concerns, even if such concerns are unfounded, or to successfully negotiate privacy,
data protection or information security-related contractual terms with customers, or to comply with applicable laws and regulations, or our policies relating to privacy, data protection, and information
security, could result in additional cost and liability to us, harm our reputation and brand, and adversely affect our business, financial condition and results of operations.

Disruptions in our disaster recovery systems or management continuity planning could limit our ability to operate our business effectively.

Our information technology systems facilitate our ability to conduct our business. While we have disaster recovery systems and business continuity plans in place, any disruptions in our disaster
recovery systems or the failure of these systems to operate as expected could, depending on the magnitude of the problem, adversely affect our operating results by limiting our capacity to effectively
conduct our operations. Despite our implementation of a variety of security measures, our information technology systems could be subject to physical or electronic compromises and similar disruptions
from unauthorized tampering, or to weather-related disruptions where our systems are hosted. In addition, in the event that a significant number of our personnel were unavailable in the event of a
disaster or we failed to recover office facilities or systems, our ability to effectively conduct business could be adversely affected. Any of the foregoing could have a material adverse effect on our
business, financial condition and results of operations.

Any failure to obtain, maintain, protect and enforce our intellectual property and proprietary rights, or the failure of the scope of our intellectual property and proprietary rights to be sufficiently
broad, could harm our business, financial condition, and results of operations.

Our success depends, in part, upon our ability to obtain, maintain, protect and enforce our intellectual property rights, including our proprietary technology and know-how. Our business depends
on internally developed technology and content, including software, databases, confidential information and know-how, the protection of which is crucial to the success of our business. We rely on a
combination of trademark, trade secret and copyright laws, as well as confidentiality procedures and contractual provisions in an effort to protect our intellectual property rights, including in our
internally developed technology and content. Although currently we primarily rely on trade secret protection, we may, over time, increase our investment in protecting our intellectual property through
additional trademark, patent and other intellectual property filings that could be expensive, time consuming and may not yield enforceable rights. Effective intellectual property protection is expensive to
develop and maintain, both in terms of initial and ongoing registration requirements and the costs of defending our rights. The measures we take to obtain, maintain, protect and enforce our intellectual
property rights, however, may not be sufficient to offer us meaningful protection. If we are unable to protect our intellectual property and proprietary rights, particularly with respect to our technology
and proprietary software, our competitive position and our business could be harmed, as third parties may be able to commercialize and use technologies and software products or offer services that are
substantially the same as, or functionally equivalent to, ours without incurring the development and licensing costs that we have incurred.

Any of our owned or licensed intellectual property rights, or rights we develop or license in the future, could be challenged, invalidated, circumvented, infringed or misappropriated, our trade
secrets and other confidential information could be disclosed in an unauthorized manner to, or misappropriated by, third parties, or our owned or licensed intellectual property rights may not be sufficient
to permit us to take advantage of current market trends or
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otherwise to provide us with competitive advantages, which could result in costly redesign efforts, discontinuance of certain offerings or other competitive harm.

There can be no guarantee that others will not infringe on our trademarks or other intellectual property rights, independently develop similar technology, duplicate any of our technology or
services, or design around our intellectual property rights. Additionally, monitoring unauthorized use of our intellectual property rights is difficult and costly. From time to time, we seek to analyze our
competitors’ services, and may in the future seek to enforce our rights against potential infringement. However, the steps we have taken to protect our intellectual property rights may not be adequate to
prevent infringement, misappropriation or other violations of our intellectual property. We may not be able to detect unauthorized use of, or take appropriate steps to enforce, our intellectual property
rights. Furthermore, intellectual property laws may change over time, and such changes may impair our ability to protect or enforce our intellectual property rights. Any inability to meaningfully protect
and enforce our intellectual property rights could result in harm to our ability to compete and reduce demand for our technology and services. Moreover, our failure to develop and properly manage new
intellectual property could adversely affect our market position and business opportunities, including in our Commercial Episodes of Care solution. Also, some of our services rely on technologies and
software developed by or licensed from third parties, and we may not be able to maintain our relationships with such third parties or enter into similar relationships in the future on commercially
reasonable terms, or at all.

Litigation may be necessary in the future to enforce our intellectual property rights, and such litigation could be costly, time consuming and distracting to management, regardless of whether we
are successful or not, and could result in the impairment or loss of portions of our intellectual property. Our efforts to enforce our intellectual property rights may be met with defenses, counterclaims and
countersuits attacking the validity and enforceability of our intellectual property rights, and, if such defenses, counterclaims or countersuits are successful, we could lose valuable intellectual property
rights. In addition, we may be required to license additional technology from third parties to develop and market new technology features, which may not be available on commercially reasonable terms,
or at all, and could adversely affect our ability to compete.

Uncertainty may result from changes to intellectual property legislation and from interpretations of intellectual property laws by applicable courts and agencies. Accordingly, despite our efforts,
we may be unable to obtain and maintain the intellectual property rights necessary to provide us with a competitive advantage. Our failure to obtain, maintain and enforce our intellectual property rights
could have a material adverse effect on our business, financial
condition and results of operations.

Third parties may initiate legal proceedings alleging that we are infringing, misappropriating or otherwise violating their intellectual property rights, the outcome of which would be uncertain
and could have a material adverse effect on our business, financial condition and results of operations.

Our commercial success depends, in part, on our ability to develop and commercialize our services and use our internally developed technology without infringing, misappropriating or otherwise
violating the intellectual property or proprietary rights of third parties. We may become subject to intellectual property disputes, whether or not such allegations have merit. Intellectual property disputes
can be costly to defend and may cause our business, operating results and financial condition to suffer. As the market for healthcare in the United States expands and more patents are issued, the risk
increases that there may be patents or other intellectual property rights owned by third parties that relate to our technology, and of which we are not aware or that we must challenge to continue our
operations as currently contemplated. Whether merited or not, we may face allegations that we, our partners or parties indemnified by us have infringed, misappropriated, or otherwise violated the
patents, trademarks, copyrights or other intellectual property rights of third parties. Such claims may be made by competitors seeking to obtain a competitive advantage or by other parties. For example,
in recent years, individuals and groups have begun purchasing intellectual property assets for the purpose of making claims of infringement and attempting to extract settlements from companies like
ours. It may also be necessary for us to initiate litigation in order to determine the scope, enforceability or validity of third-party intellectual property or proprietary rights, or to establish our intellectual
property rights. We may not be able to successfully settle or otherwise resolve such adversarial proceedings or litigation. If we are unable to successfully settle future claims on terms acceptable to us we
may be required to engage in or to continue litigation. Regardless of whether third-party claims have merit, litigation can be
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time consuming, divert management’s attention and financial resources, and can be costly to evaluate and defend. Some third parties may be able to sustain the costs of complex litigation more
effectively than we can because they have substantially greater resources. Results of any such litigation are difficult to predict and may require us to stop commercializing or using our technology, obtain
licenses and pay royalties, modify our services and technology while we develop non-infringing substitutes, or incur substantial damages, settlement costs, or face a temporary or permanent injunction
prohibiting us from marketing or providing the affected services.

With respect to any third-party claims regarding intellectual property rights, we may have to seek a license to continue operations found to be in violation of such rights. If we require a third-party
license, it may not be available on commercially reasonable terms or at all, and we may have to pay substantial royalties, upfront fees or grant cross-licenses to our intellectual property rights. We may
also have to redesign our technology or services so they do not infringe such third-party intellectual property rights, which may not be possible or may require substantial expenditures of money and
time, during which our technology may not be available for commercialization or use. Even if we are party to an agreement pursuant to which a third party must indemnify us against such costs, the
indemnifying party may be unable or otherwise unwilling to uphold its contractual obligations. If we cannot or do not obtain relevant third-party licenses, or cannot obtain such licenses on commercially
reasonable terms, obtain similar technology from another source, or design new technology that is not infringing, our revenue and earnings could be adversely impacted.

We also license software from third-party vendors. Third parties may claim that our use of such licensed software infringes upon their intellectual property rights. Although we seek to secure
indemnification protection from our software vendors to protect us against potential third-party infringement claims in connection with our use of such license software, not all of our vendors agree to
provide us with sufficient indemnification protection, and in the instances where we do secure indemnification protection from our vendors, it is possible such vendors may not honor such
indemnification obligations.

Even if resolved in our favor, litigation or other legal proceedings relating to intellectual property may cause us to incur significant expenses, and could distract our technical and management
personnel from their normal responsibilities. In addition, there could be public announcements of the results of hearings, motions or other interim proceedings or developments, and if securities analysts
or investors perceive these results to be negative, such announcements could have a material adverse effect on the price of our Class A common stock. Moreover, any uncertainties resulting from the
initiation and continuation of any legal proceedings could have a material adverse effect on our ability to raise the funds necessary to continue our operations. Assertions by third parties that we violate
their intellectual property rights could therefore have a material adverse effect on our business, financial condition and results of operations.

We may be subject to claims that we have wrongfully hired an employee from a competitor, or that our employees, consultants or independent contractors have wrongfully used or disclosed
confidential information of third parties or that our employees have wrongfully used or disclosed alleged trade secrets of their former employers.

Many of our employees, consultants and advisors, or individuals that may in the future serve as our employees, consultants and advisors, are currently or were previously employed at companies
including our competitors or potential competitors. Although we try to ensure that our employees, consultants, independent contractors and advisors do not use the confidential or proprietary
information, trade secrets or know-how of others in their work for us, we may be subject to claims that we have, inadvertently or otherwise, used or disclosed confidential or proprietary information,
trade secrets or know-how of these third parties, or that our employees, consultants or, independent contractors or advisors have, inadvertently or otherwise, used or disclosed confidential information,
trade secrets or know-how of such individual’s current or former employer. If we fail in defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property
rights or personnel. Litigation may be necessary to defend against these claims. Even if we are successful in defending against these claims, and whether or not such claims have merit, litigation could
result in substantial cost and be a distraction to our management and employees. Claims that we, our employees, consultants or advisors have misappropriated the confidential or proprietary information,
trade secrets or know-how of third parties could therefore have a material adverse effect on our business, financial condition and results of operations.
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If we are unable to protect the confidentiality of our trade secrets, know-how and other proprietary and internally developed information, the value of our technology could be adversely affected.

We may not be able to protect our trade secrets, know-how and other internally developed information adequately. Although we use reasonable efforts to protect this internally developed
information and technology, our employees, consultants and other parties (including independent contractors and companies with whom we conduct business) may unintentionally or willfully disclose
our information or technology to competitors. Enforcing a claim that a third party illegally disclosed or obtained and is using any of our internally developed information or technology is difficult,
expensive and time consuming, and the outcome is unpredictable. We rely, in part, on non-disclosure, confidentiality and assignment-of-invention agreements with our employees, independent
contractors, consultants and companies with whom we conduct business to protect our trade secrets, know-how and other intellectual property rights and internally developed information. These
agreements may not be self-executing, or they may be breached and we may not have adequate remedies for such breach. Moreover, third parties may independently develop similar or equivalent
proprietary information or otherwise gain access to our trade secrets, know-how and other internally developed information. Additionally, as with other potential information security breaches, our trade
secrets could also be compromised. Any of these events could materially and adversely affect our business, financial condition and results of operations.

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

Our technology contains software modules licensed to us by third-party authors under so-called “open source” licenses, and we expect to continue to incorporate such open source software in our
technology in the future. Use and distribution of open source software may entail greater risks than use of third-party commercial software, as open source licensors generally do not provide support,
warranties, indemnification, or other contractual protections regarding infringement claims or the quality of the code. In addition, the public availability of such software may make it easier for others to
compromise our technology.

Open source licenses contain various requirements, including, in some cases, requirements that we make available source code of any modifications or derivative works we create based on our use
of such open source software, or grant third parties licenses to our intellectual property at no cost. If we were to combine our proprietary software with open source software in a certain manner, we
could, under certain open source licenses, be required to release the source code of our proprietary software to the public or otherwise be in violation of the terms of the license. Release of our source
code would allow our competitors to create similar offerings in less time and with lower development effort, and ultimately could result in a loss of our competitive advantages. Alternatively, to avoid
the public release of the affected portions of our source code, we could be required to expend substantial time and resources to re-engineer some or all of our software, and could be subject to claims of
infringement or breach of contract by the licensors of open source software modules. Additionally, some open source projects have known security vulnerabilities and architectural instabilities and are
provided on an “as-is” basis, which, if not properly addressed, could negatively affect the performance of our technology. Any of these events could materially and adversely affect our business,
financial condition and results of operations.

Any restrictions on our use of, or ability to license, data, or our failure to license data and integrate third-party technologies, could have a material adverse effect on our business, financial
condition and results of operations.

We depend upon licenses from third parties for some of the technology and data used in our technology and services. We expect that we may need to obtain additional licenses from third parties in
the future in connection with the development of our technology and services. In addition, we obtain a portion of the data that we use from government entities, public records and from our partners for
specific partner engagements. We believe that we have all rights necessary to use the data that is incorporated into our services. We cannot, however, assure you that our licenses for information will
allow us to use that information for all potential or contemplated applications. In addition, our ability to continue to support integrated healthcare for individuals depends on maintaining our database,
which is partially populated with information disclosed to us by our partners with their consent. If these
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partners revoke their consent for us to maintain, use, de-identify and share this data, consistent with applicable law, our data assets could be degraded.

In the future, data providers could withdraw their data from us or restrict our usage for any reason, including if there is a competitive reason to do so, if legislation is passed restricting the use of
the data or if judicial interpretations are issued restricting use of the data that we currently use to support our services. In addition, data providers could fail to adhere to our quality control standards in
the future, causing us to incur additional expense to appropriately use such data. If a substantial number of data providers were to withdraw or restrict our use of their data, or if they fail to adhere to our
quality control standards, and if we are unable to identify and contract with suitable alternative data suppliers and integrate these data sources into our service offerings, our ability to provide services to
our customers would be materially and adversely impacted, which could have a material adverse effect on our business, financial condition and results of operations. We also integrate third-party
applications into our internally developed applications and use third-party software to support our technology infrastructure. Some of this software is proprietary and some is open source software. These
technologies may not be available to us in the future on commercially reasonable terms or at all and could be difficult to replace once integrated into our own internally developed applications. Many of
these licenses can be renewed only by mutual consent and most may be terminated if we breach the terms of the license and fail to cure the breach within a specified period of time. Our inability to
obtain, maintain or comply with any of these licenses could delay development until equivalent technology can be identified, licensed and integrated, which would harm our business, financial condition
and results of operations.

Most of our third-party licenses are nonexclusive and our competitors may obtain the right to use any of the technology covered by these licenses to compete directly with us. Our use of third-party
technologies exposes us to increased risks, including, but not limited to, risks associated with the integration of new technology into our solutions, the diversion of our resources from development of our
own internally developed technology and the potential inability to generate revenue from licensed technology sufficient to offset associated acquisition, use and maintenance costs. In addition, if our
third-party licensors choose to discontinue support of their licensed technology in the future, we might not be able to modify or adapt our own solutions to compensate for that loss.

Risks Related to Our Organizational Structure

We are a holding company and our principal asset is our ownership interest in Cure TopCo, and we are accordingly dependent upon distributions from Cure TopCo to pay dividends, if any,
taxes, and other expenses, and make payments under the Tax Receivable Agreement and pay other expenses.

We are a holding company and our principal asset is our ownership of 74.5% of the outstanding LLC Units of Cure TopCo. We have no independent means of generating revenue. Cure TopCo is
treated as a partnership for U.S. federal income tax purposes and, as such, is not subject to U.S. federal income tax. Instead, the taxable income of Cure TopCo is allocated to holders of LLC Units,
including us. Accordingly, we incur income taxes on our allocable share of any net taxable income of Cure TopCo. We also incur expenses related to our operations, and will have obligations to make
payments under the Tax Receivable Agreement. As the sole managing member of Cure TopCo, we intend to cause Cure TopCo to make distributions to the holders of LLC Units (including us) in
amounts sufficient to (i) cover all applicable taxes payable by us and the other holders of LLC Units, (ii) allow us to make any payments required under the Tax Receivable Agreement, (iii) fund
dividends to our stockholders in accordance with our dividend policy, to the extent that our board of directors declares such dividends and (iv) pay our expenses.

Deterioration in the financial conditions, earnings or cash flow of Cure TopCo and its subsidiaries for any reason could limit or impair their ability to pay such distributions. Additionally, to the
extent that we need funds and Cure TopCo is restricted from making such distributions to us under applicable law or regulation, as a result of covenants in its debt agreements or otherwise, we may not
be able to obtain such funds on terms acceptable to us, or at all, and, as a result, could suffer a material adverse effect on our liquidity and financial condition.

In certain circumstances, Cure TopCo will be required to make distributions to us and the other holders of LLC Units, and the distributions that Cure TopCo will be required to make may be
substantial.

Under the Amended LLC Agreement, Cure TopCo is generally required from time to time to make pro rata distributions in cash to us and the other holders of LLC Units at certain assumed tax
rates in amounts that are
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intended to be sufficient to cover the taxes on our and the other LLC Unit holders’ respective allocable shares of the taxable income of Cure TopCo. As a result of (i) potential differences in the amount
of net taxable income allocable to us and the other LLC Unit holders, (ii) the lower tax rate applicable to corporations than individuals and (iii) the use of an assumed tax rate (based on the tax rate
applicable to individuals) in calculating Cure TopCo’s distribution obligations, we may receive tax distributions significantly in excess of our tax liabilities and obligations to make payments under the
Tax Receivable Agreement. Our board of directors will determine the appropriate uses for any excess cash so accumulated, which may include, among other uses, dividends, repurchases of our Class A
common stock, the payment of obligations under the Tax Receivable Agreement and the payment of other expenses. We have no obligation to distribute such cash (or other available cash other than any
declared dividend) to our stockholders. No adjustments to the redemption or exchange ratio of LLC Units for shares of Class A common stock will be made as a result of either (i) any cash distribution
by us or (ii) any cash that we retain and do not distribute to our stockholders. To the extent that we do not distribute such excess cash as dividends on our Class A common stock and instead, for
example, hold such cash balances or lend them to Cure TopCo, holders of LLC Units would benefit from any value attributable to such cash balances as a result of their ownership of Class A common
stock following a redemption or exchange of their LLC Units.

We are controlled by the Pre-IPO LLC Members whose interests in our business may be different than yours, and certain statutory provisions afforded to stockholders are not applicable to us.

The Pre-IPO LLC Members control approximately 88.0% of the combined voting power of our common stock.

This concentration of ownership and voting power may delay, defer or even prevent an acquisition by a third party or other change of control of our company, which could deprive you of an
opportunity to receive a premium for your shares of Class A common stock and may make some transactions more difficult or impossible without the support of the Pre-IPO LLC Members, even if such
events are in the best interests of minority stockholders. Furthermore, this concentration of voting power with the Pre-IPO LLC Members may have a negative impact on the price of our Class A
common stock.

Further, pursuant to the stockholders agreement that we and certain of the Pre-IPO LLC Members entered into, New Mountain Capital has the right to nominate directors to our board of directors
as follows: so long as affiliates of New Mountain Capital continue to own (A) at least 50% of the shares of common stock that New Mountain Capital owned immediately following the IPO, New
Mountain Capital shall be entitled to nominate directors representing a majority of the number of directors on our board of directors, (B) less than 50% but at least 25% of the shares of common stock
that New Mountain Capital owned immediately following the IPO, New Mountain Capital shall be entitled to nominate directors representing at least 25% of the number of directors on the board of
directors and (C) less than 25% but at least 10% of the shares of common stock New Mountain Capital owned immediately following the IPO, New Mountain Capital shall be entitled to nominate
directors representing at least 10% of the number of directors on the board of directors. As a result, as of the date of this Annual Report on Form 10-K, New Mountain Capital is able to designate at least
half of the nominees for election to our board of directors. The stockholders agreement also provides that for so long as New Mountain Capital has the right to designate at least one director, New
Mountain Capital has the right to nominate the pro rata share of the total number of members of each committee of our board of directors that is equal to the proportion that the number of directors
designated by New Mountain Capital bears to the total number of directors then on our board of directors; provided that the right of any director designated by New Mountain Capital to serve on a
committee is subject to applicable laws and NYSE independence rules.

Moreover, for so long as New Mountain Capital continues to own at least 15% of the issued and outstanding common stock, written approval by New Mountain Capital is required for certain
significant corporate actions, including any consolidation, merger or other business combination of Signify or Cure TopCo, into or with any other entity, entry into any new line of business or other
significant change in the scope or nature of our or our subsidiaries’ business or operations, taken as a whole, our incurrence of any indebtedness in excess of $10 million, the sale, transfer or other
disposition of in any transaction or series of related transactions of more than 25% of the fair market value of our and our subsidiaries’ consolidated assets, taken as a whole, and the entry into
agreements by us in connection with acquisitions or dispositions in excess of $25 million and joint ventures or strategic partnerships. Other actions requiring New Mountain Capital’s written consent
include the declaration or payment of
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dividends on our Class A common stock, the creation, issuance or sale of equity securities by us, including Class A common stock, any amendments to our certificate of incorporation or bylaws, or to the
certificate of formation or operating agreement of Cure TopCo, any increase or decrease in the size of our board of directors, any change in our independent auditors, any hiring, termination, or
replacement of our Chief Executive Officer or Chief Financial and Administrative Officer or any amendments to their employment agreements.

We cannot predict whether our dual-class structure, combined with the concentrated control of the Pre-IPO LLC Members, will result in a lower or more volatile market price of our Class A
common stock or in adverse publicity or other adverse consequences. For example, certain index providers have announced restrictions on including companies with multiple-class share structures in
certain of their indexes. In July 2017, FTSE Russell announced that it plans to require new constituents of its indexes to have greater than 5% of the company’s voting rights in the hands of public
stockholders, and S&P Dow Jones announced that it will no longer admit companies with multiple-class share structures to certain of its indexes. Because of our dual-class structure, we will likely be
excluded from these indexes and we cannot assure you that other stock indexes will not take similar actions. Given the sustained flow of investment funds into passive strategies that seek to track certain
indexes, exclusion from stock indexes would likely preclude investment by many of these funds and could make our Class A common stock less attractive to other investors. As a result, the market price
of our Class A common stock could be adversely affected.

The Pre-IPO LLC Members’ interests may not be fully aligned with yours, which could lead to actions that are not in your best interests. Because the Pre-IPO LLC Members hold a portion of their
economic interests in our business through Cure TopCo rather than through Signify Health, they may have conflicting interests with holders of shares of our Class A common stock. For example, the
Continuing Pre-IPO LLC Members may have a different tax position from us, which could influence their decisions regarding whether and when we should dispose of assets or incur new or refinance
existing indebtedness, especially in light of the existence of the Tax Receivable Agreement, and whether and when we should undergo certain changes of control for purposes of the Tax Receivable
Agreement or terminate the Tax Receivable Agreement. In addition, the structuring of future transactions may take into consideration these tax or other considerations even where no similar benefit
would accrue to us. Pursuant to the Bipartisan Budget Act of 2015, for tax years beginning after December 31, 2017, if the IRS makes audit adjustments to Cure TopCo’s federal income tax returns, it
may assess and collect any taxes (including any applicable penalties and interest) resulting from such audit adjustment directly from Cure TopCo. If, as a result of any such audit adjustment, Cure TopCo
is required to make payments of taxes, penalties and interest, Cure TopCo’s cash available for distributions to us may be substantially reduced. These rules are not applicable to Cure TopCo for tax years
beginning on or prior to December 31, 2017. In addition, the Pre-IPO LLC Members’ significant ownership in us and resulting ability to effectively control us may discourage someone from making a
significant equity investment in us, or could discourage transactions involving a change in control, including transactions in which you as a holder of shares of our Class A common stock might
otherwise receive a premium for your shares over the then-current market price.

In addition, until such time as no Pre-IPO LLC Member party to the stockholders agreement owns 5% or more of our total voting power, we have opted out of Section 203 of the General
Corporation Law of the State of Delaware, or DGCL, which prohibits a publicly held Delaware corporation from engaging in a business combination transaction with an interested stockholder for a
period of three years after the interested stockholder became such unless the transaction fits within an applicable exemption, such as board approval of the business combination or the transaction which
resulted in such stockholder becoming an interested stockholder. Therefore, after the 180-day lock-up period relating to the IPO expires, the Pre-IPO LLC Members will be able to transfer control of us
to a third party by transferring their shares of our common stock (subject to certain restrictions and limitations), which would not require the approval of our board of directors or our other stockholders.

Further, our certificate of incorporation provides that, to the fullest extent permitted by law, none of New Mountain Capital or any of its affiliates or any director who is not employed by us
(including any non-employee director who serves as one of our officers in both his or her director and officer capacities) or his or her affiliates have any duty to refrain from (i) engaging in a corporate
opportunity in the same or similar lines of business in which we or our affiliates now engage or propose to engage or (ii) otherwise competing with us or our affiliates.
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We are a “controlled company” within the meaning of the NYSE rules and, as a result, qualify for, and will rely on, exemptions from certain corporate governance requirements that provide
protection to the stockholders of companies that are subject to such corporate governance requirements.

A group of Pre-IPO LLC Members composed of entities affiliated with New Mountain Capital beneficially own more than 50% of the voting power for the election of members of our board of
directors. As a result, we are a “controlled company” within the meaning of the corporate governance standards of the NYSE rules. Under these rules, a listed company of which more than 50% of the
voting power is held by an individual, group or another company is a “controlled company” and may elect not to comply with certain NYSE corporate governance requirements.

As a controlled company, we rely on certain exemptions from the NYSE standards that enable us not to comply with certain NYSE corporate governance requirements. For example, although we
have opted to have a compensation committee and a nominating and corporate governance committee, such committees are not fully independent. As a consequence of our reliance on certain exemptions
from the NYSE standards provided to “controlled companies,” you do not have the same protections afforded to stockholders of companies that are subject to all of the corporate governance
requirements of the NYSE.

We are required to pay the Continuing Pre-IPO LLC Members, the Reorganization Parties, Optionholders of the Blocker Companies at the time of the Mergers, holders of synthetic equity units
and any other persons that become parties to the Tax Receivable Agreement for certain tax benefits we may receive, and the amounts we may pay could be significant.

We acquired certain favorable tax attributes from the Blocker Companies in the Mergers. In addition, future taxable redemptions or exchanges by the Continuing Pre-IPO LLC Members of LLC
Units for shares of our Class A common stock or cash and the IPO Contribution, as well as other transactions described herein, are expected to result in favorable tax attributes for us. These tax attributes
would not be available to us in the absence of those transactions and are expected to reduce the amount of tax that we would otherwise be required to pay in the future.

In connection with the IPO, we entered into the Tax Receivable Agreement with the TRA Parties, under which we generally are required to pay to the TRA Parties, in the aggregate, 85% of the
amount of cash savings, if any, in U.S. federal, state and local income tax that we actually realize as a result of (i) certain favorable tax attributes we acquired from the Blocker Companies in the Mergers
(including net operating losses, the Blocker Companies’ allocable share of existing tax basis and refunds of Blocker Company taxes attributable to pre-Merger tax periods), (ii) increases in our allocable
share of existing tax basis and tax basis adjustments that may result from (x) future redemptions or exchanges of LLC Units by Continuing Pre-IPO LLC Members for cash or Class A common stock, (y)
the IPO Contribution and (z) certain payments made under the Tax Receivable Agreement and (iii) deductions in respect of interest and certain compensatory payments made under the Tax Receivable
Agreement. The payment obligations under the Tax Receivable Agreement are our obligations and not the obligations of Cure TopCo.

We expect that the payments we will be required to make under the Tax Receivable Agreement will be substantial. The tax attributes available to us as a result of the Mergers and our allocable
share of existing tax basis are expected to result in tax savings of approximately $56.0 million. We are required to pay the TRA Parties approximately 85% of such amount, or $47.6 million, over the 15-
year period from the date of the IPO. Further, assuming no material changes in relevant tax law and that we earn sufficient taxable income to realize all tax benefits that are subject to the Tax Receivable
Agreement, we expect that the tax savings associated with all tax attributes described above would aggregate to approximately $509.1 million over 15 years from the date of the completion of the IPO,
based on the IPO price of $24.00 per share of Class A common stock, and assuming all LLC Units were redeemed or exchanged on the date of the IPO. Under this scenario, we would be required to pay
the TRA Parties approximately 85% of such amount, or $432.8 million, over the 15-year period from the date of the completion of the IPO. The actual amounts we will be required to pay may materially
differ from these hypothetical amounts, because potential future tax savings that we will be deemed to realize, and the Tax Receivable Agreement payments made by us, will be calculated based in part
on the market value of our Class A common stock at the time of each redemption or exchange of an LLC Unit for cash or a share of Class A common stock and the prevailing applicable federal tax rate
(plus the assumed combined state and local tax rate) applicable to us over the life of the Tax Receivable Agreement and will depend on our generating sufficient taxable income to realize the tax benefits

62



that are subject to the Tax Receivable Agreement. Payments under the Tax Receivable Agreement are not conditioned on our existing owners’ continued ownership of us.

Payments under the Tax Receivable Agreement are based on the tax reporting positions we determine, and the IRS or another tax authority may challenge all or a part of the deductions, existing
tax basis, tax basis increases, NOLs or other tax attributes subject to the Tax Receivable Agreement, and a court could sustain such challenge. Payments we will be required to make under the Tax
Receivable Agreement generally will not be reduced as a result of any taxes imposed on us, Cure TopCo or any direct or indirect subsidiary thereof that are attributable to a tax period (or portion thereof)
ending on or before the Mergers, the IPO Contribution or the date of the completion of the IPO. Further, the parties to the Tax Receivable Agreement will not reimburse us for any payments previously
made if such tax attributes are subsequently disallowed, except that any excess payments made to a TRA Party will be netted against future payments otherwise to be made to such TRA Party under the
Tax Receivable Agreement, if any, after our determination of such excess. In addition, the actual state or local tax savings we may realize may be different than the amount of such tax savings we are
deemed to realize under the Tax Receivable Agreement, which will be based on an assumed combined state and local tax rate applied to our reduction in taxable income as determined for U.S. federal
income tax purposes as a result of the tax attributes subject to the Tax Receivable Agreement. In both such circumstances, we could make payments to the TRA Parties that are greater than our actual
cash tax savings and we may not be able to recoup those payments, which could negatively impact our liquidity. The Tax Receivable Agreement provides that (1) in the event that we breach any of our
material obligations under the Tax Receivable Agreement, (2) at the election of the TRA Parties, upon certain changes of control or (3) if, at any time, we elect an early termination of the Tax Receivable
Agreement, our obligations under the Tax Receivable Agreement (with respect to all LLC Units, whether or not LLC Units have been exchanged or acquired before or after such transaction) would
accelerate and become payable in a lump sum amount equal to the present value of the anticipated future tax benefits calculated based on certain assumptions, including that we would have sufficient
taxable income to fully utilize the deductions arising from the tax deductions, tax basis and other tax attributes subject to the Tax Receivable Agreement. The change of control provisions in the Tax
Receivable Agreement may result in situations where the Pre-IPO LLC Members have interests that differ from or are in addition to those of our other stockholders.

Finally, because we are a holding company with no operations of our own, our ability to make payments under the Tax Receivable Agreement depends on the ability of Cure TopCo to make
distributions to us. To the extent that we are unable to make payments under the Tax Receivable Agreement for any reason, such payments will be deferred and will accrue interest until paid; provided,
however, that nonpayment for a specified period may constitute a breach of a material obligation under the Tax Receivable Agreement and therefore accelerate payments due under the Tax Receivable
Agreement, which could negatively impact our results of operations and could also affect our liquidity in periods in which such payments are made.

Risks Related to Our Class A Common Stock

The Continuing Pre-IPO LLC Members may require us to issue additional shares of our Class A common stock.

We have an aggregate of more than 830,000,000 shares of Class A common stock authorized but unissued, including approximately 57,465,854 shares of Class A common stock issuable upon the
redemption or exchange of LLC Units that are held by the Continuing Pre-IPO LLC Members. We, the Continuing Pre-IPO LLC Members and Cure TopCo entered into the Amended LLC Agreement,
pursuant to which holders of LLC Units (other than us and our wholly owned subsidiaries), including the Continuing Pre-IPO LLC Members, have the right to require Cure TopCo to redeem all or a
portion of their LLC Units for, at our election, newly issued shares of Class A common stock on a one-for-one basis or a cash payment equal to the volume-weighted average market price of one share of
our Class A common stock for each LLC Unit redeemed or exchanged. Alternatively, we can elect to directly acquire LLC Units in exchange for newly issued shares of Class A common stock on a one-
for-one basis or a cash payment equal to the volume-weighted average market price of one share of our Class A common stock for each LLC Unit redeemed or exchanged. If we elect to satisfy such
redemption or exchange by issuing additional shares of Class A common stock instead of cash and such shares of Class A common stock are sold into the public market, it may cause the market price of
our Class A common stock to decline.
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Some provisions of Delaware law and our certificate of incorporation and bylaws may deter third parties from acquiring us and diminish the value of our Class A common stock.

Our certificate of incorporation and bylaws provide for, among other things:

• a classified board of directors, as a result of which our board of directors is divided into three classes, with each class serving for staggered three-year terms and with successors to the class
of directors whose term expires at the first and second annual meetings of stockholders following the adoption of the certificate of incorporation, as applicable, elected for a term expiring at
the third annual meeting following the annual meeting at which such directors were elected;

• at any time after New Mountain Capital, together with its affiliates and permitted transferees, owns less than a majority of our outstanding common stock (the “Majority Ownership
Requirement”), there will be:

◦ restrictions on the ability of our stockholders to call a special meeting and the business that can be conducted at such meeting or to act by written consent;
◦ supermajority approval requirements for amending or repealing provisions in the certificate of incorporation and bylaws;
◦ the removal of directors for cause only upon the affirmative vote of the holders of at least 662⁄3% of the shares of common stock entitled to vote generally in the election of

directors;
• the authorization of undesignated preferred stock, the terms of which may be established and shares of which may be issued without stockholder approval; and
• advance notice requirements for stockholder proposals.

These anti-takeover defenses could discourage, delay or prevent a transaction involving a change in control of our company. Even in the absence of a takeover attempt, the existence of these
provisions may adversely affect the prevailing market price of our Class A common stock if they are viewed as discouraging future takeover attempts. These provisions could also make it more difficult
for stockholders to nominate directors for election to our board of directors and take other corporate actions.

The provision of our amended and restated certificate of incorporation requiring exclusive forum in certain courts in the State of Delaware or the federal district courts of the United States for
certain types of lawsuits may have the effect of discouraging lawsuits against our directors and officers.

Our amended and restated certificate of incorporation requires, to the fullest extent permitted by law, that (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a
claim of breach of a fiduciary duty owed by any of our directors, officers or stockholders to us or our stockholders, (iii) any action asserting a claim against us arising pursuant to any provision of the
DGCL or our amended and restated certificate of incorporation or our bylaws or (iv) any action asserting a claim against us governed by the internal affairs doctrine will have to be brought in a state
court located within the state of Delaware (or if no state court of the State of Delaware has jurisdiction, the federal district court for the District of Delaware), in all cases subject to the court’s having
personal jurisdiction over the indispensable parties named as defendants. The foregoing provision does not apply to claims arising under the Securities Act, the Exchange Act or other federal securities
laws for which there is exclusive federal or concurrent federal and state jurisdiction.

Additionally, unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States of America shall be the exclusive forum for the resolution of any
complaint asserting a cause of action arising under the Securities Act.

Although we believe these exclusive forum provisions benefit us by providing increased consistency in the application of Delaware law and federal securities laws in the types of lawsuits to which
each applies, the exclusive forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for
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disputes with us or any of our directors, officers or stockholders, which may discourage lawsuits with respect to such claims. Further, in the event a court finds either exclusive forum provision contained
in our amended and restated certificate of incorporation to be unenforceable or inapplicable in an action, we may incur additional costs associated with resolving such action in other jurisdictions, which
could harm our business, operating results and financial condition.

We do not anticipate paying any cash dividends in the foreseeable future.

We currently intend to retain our future earnings, if any, for the foreseeable future, to fund the development and growth of our business. We do not intend to pay any dividends to holders of our
Class A common stock. As a result, capital appreciation in the price of our Class A common stock, if any, will be your only source of gain on an investment in our Class A common stock.

However, under the Amended LLC Agreement, Cure TopCo will generally be required from time to time to make pro rata distributions in cash to us and the other holders of LLC Units at certain
assumed tax rates in amounts that could be significant. See “—In certain circumstances, Cure TopCo will be required to make distributions to us and the other holders of LLC Units, and the distributions
that Cure TopCo will be required to make may be substantial.”

We had identified a series of significant deficiencies in our internal controls over financial reporting and IT access controls that collectively amounted to a material weakness in each of fiscal
year 2018 and 2019. If we experience additional material weaknesses in the future or otherwise fail to maintain an effective system of internal controls in the future, we may not be able to
accurately or timely report our financial condition or results of operations, which may adversely affect investor confidence in us and, as a result, the value of our Class A common stock.

In connection with our audits of the consolidated financial statements in each of fiscal year 2018 and 2019, we identified a material weakness in our internal control over financial reporting. In
2018, the material weakness related to deficiencies in our controls, which ultimately led to a restatement of our 2018 financial statements. In 2019, we identified a number of significant deficiencies in
the design and operation of our internal control over financial reporting that collectively amounted to a material weakness. The significant deficiencies primarily related to segregation of duty controls
over the review and evaluation of the company’s combined-consolidated financial statements in order to prevent misstatements associated with various accounts, disclosures and statements in
accordance with GAAP. Additionally, we did not have effective information technology controls related to governance over privileged access, security and change management. A number of these IT
access control deficiencies had been identified in 2018 and had not been fully remediated ahead of the 2019 audit. No individual control deficiency identified in 2019 was considered to be of significance
enough to individually escalate to the level of material weakness.

During 2020 we implemented measures designed to ensure the control deficiencies contributing to the material weakness had been remediated as of December 31, 2020. In that period, the internal
control environment has continued to mature with the hiring of additional accounting and financial reporting personnel with technical accounting and public company experience. We have also enhanced
and formalized our internal review procedures during the financial statement close process and designed and implemented IT general computer controls. However, we cannot assure you that the
measures we have taken to date, and actions we may take in the future, will prevent or avoid potential future material weaknesses.

If we identify future material weaknesses in our internal control over financial reporting or if we are unable to comply with the demands that will be placed upon us as a public company, including
the requirements of Section 404 of the Sarbanes-Oxley Act, in a timely manner, we may be unable to accurately report our financial results, or report them within the time frames required by the SEC. In
addition, if we are unable to assert that our internal control over financial reporting is effective, or if our independent registered public accounting firm is unable to express an opinion as to the
effectiveness of our internal control over financial reporting, when required, investors may lose confidence in the accuracy and completeness of our financial reports, we may face restricted access to the
capital markets and our stock price may be adversely affected.
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Our internal controls over financial reporting may not be effective and our independent registered public accounting firm may not be able to certify as to their effectiveness, which could have a
significant and adverse effect on our business and reputation.

We are not currently required to comply with SEC rules that implement Section 404 of the Sarbanes-Oxley Act and are therefore not required to make a formal assessment of the effectiveness of
our internal controls over financial reporting for that purpose. We will not be required to formally assess our internal controls over financial reporting until we file our second Annual Report on Form 10-
K and we will not be required to have our independent registered public accounting firm formally assess our internal controls for as long as we remain an “emerging growth company” as defined in the
JOBS Act.

When evaluating our internal controls over financial reporting, we may identify material weaknesses that we may not be able to remediate in time to meet the applicable deadline imposed upon us
for compliance with the requirements of Section 404 of the Sarbanes-Oxley Act. In addition, if we fail to achieve and maintain the adequacy of our internal controls, as such standards are modified,
supplemented or amended from time to time, we may not be able to ensure that we can conclude on an ongoing basis that we have effective internal controls over financial reporting in accordance with
Section 404 of the Sarbanes-Oxley Act. We cannot be certain as to the timing of completion of our evaluation, testing and any remediation actions or the impact of the same on our operations. If we are
not able to implement the requirements of Section 404 of the Sarbanes-Oxley Act in a timely manner or with adequate compliance, our independent registered public accounting firm may issue an
adverse opinion due to ineffective internal controls over financial reporting, and we may be subject to sanctions or investigation by regulatory authorities, such as the SEC. As a result, there could be a
negative reaction in the financial markets due to a loss of confidence in the reliability of our financial statements. In addition, we may be required to incur costs in improving our internal control system
and the hiring of additional personnel. Any such action could negatively affect our results of operations and cash flows.

General Risks Related to Our Business

If our existing customers do not continue or renew their contracts with us, renew at lower fee levels, decline to purchase additional services from us or reduce the services received from us
pursuant to those contracts, it could have a material adverse effect on our business, financial condition and results of operations.

We expect to derive a significant portion of our revenue from renewal of existing customer contracts and sales of additional services to existing customers. As part of our growth strategy, for
instance, we have recently focused on expanding our services among current customers, both in terms of the number of distinct services an existing customer uses and expanding the existing customer’s
use of a particular service. As a result, selling additional services and expanding use of current services are critical to our future business, revenue growth and results of operations.

Factors that may affect our ability to sell additional services and expand use of current services include the following:

• the price, performance and functionality of our services;
• the availability, price, performance and functionality of competing or replacement services;
• our ability to develop and sell complementary services;
• changes in healthcare laws, regulations or trends;
• the business environment of our customers; and
• the government programs in which our customers participate.

Our contracts with our health plan customers for IHEs generally have stated initial terms of one to two years with automatic renewal at the end of each term unless terminated by the customer. We
are paid a flat fee per IHE completed. Our ability to complete IHEs depends on the plan members provided by our customers for purposes of our target member list (“TML”) agreeing to an IHE.
However, our customers typically have no obligation to accept
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such automatic renewal. In addition, our customers may negotiate terms less advantageous to us upon renewal, which may reduce our revenue from these customers. Our future results of operations also
depend, in part, on our ability to expand across the continuum of care. If our customers fail to renew their contracts, renew their contracts upon less favorable terms or at lower fee levels or fail to
purchase new services from us, our revenue may decline, or our future revenue growth may be constrained.

Our contracts with healthcare providers are also subject to renegotiation from time to time. Under our provider contracts, provider partners can typically terminate their contracts with or without
cause upon advance notice to Signify. In addition, provider partners may seek to renegotiate the administrative fees and/or percentage of shared savings that we are entitled to under our contracts from
time to time.

In addition, a significant number of our customer contracts (including contracts with many of our top 10 customers) allow health plan and provider partners to terminate such agreements for
convenience, typically with one to three months advance notice. If a customer terminates its contract early and revenue and cash flows expected from a customer are not realized in the time period
expected or not realized at all, our business, financial condition and results of operations could be adversely affected.

If we are unable to attract new customers, our business, financial condition and results of operations would be adversely affected.

To increase our revenue and achieve continued growth, we must continue to attract new customers. Our ability to do so depends in large part on the success of our sales and marketing efforts and
the quality of our solutions, as potential customers may seek out other options. For example, in our Episodes of Care Services segment, potential customers might decline episode of care programs in
favor of other value-based care models, such as ACOs, capitation models, or pay-for-performance programs. Therefore, we must demonstrate that our services and solutions are valuable and superior to
alternatives. If we fail to provide high-quality solutions and convince customers of the benefits of our model and value proposition, we may not be able to attract new customers. If the markets for our
solutions decline or grow more slowly than we expect, or if the number of customers that contract with us for our solutions declines or fails to increase as we expect, our financial results could be
harmed. As markets in which we participate mature, services evolve and competitors begin to enter into the market and introduce differentiated solutions or services that are perceived to compete with
ours, our ability to sell our solutions could be impaired. As a result of these and other factors, we may be unable to attract new customers, which would have an adverse effect on our business, financial
condition and results of operations.

We may acquire other companies or technologies, which could divert our management’s attention, result in dilution to our stockholders, and otherwise disrupt our operations.

In the past, we have expanded our business in part through acquisitions, and we may seek to acquire or invest in additional businesses, applications, services, or technologies that we believe could
complement or expand our existing and future offerings, enhance our technical capabilities, give us access to new markets or otherwise offer growth opportunities. However, we may not be successful in
identifying acquisition targets or we may use estimates and judgments to evaluate the operations and future revenues of a target that turn out to be inaccurate. The pursuit of potential acquisitions may
also divert the attention of management and cause us to incur various expenses in identifying, investigating, and pursuing suitable acquisitions, whether or not they are consummated. In addition, we
have limited experience in acquiring other businesses and may have difficulty integrating acquired businesses. If we acquire additional businesses, we may not be able to integrate the acquired operations
and technologies successfully, or effectively manage the combined business following the acquisition. Integration may prove to be difficult due to the necessity of integrating personnel that have
disparate business backgrounds and are accustomed to different corporate cultures.

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

• inability to integrate or benefit from acquired technologies or services in a profitable manner;
• unanticipated costs or liabilities, including legal liabilities, associated with the acquisition;
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• an incoherent customer experience as we integrate different technologies and systems;
• difficulties and additional expenses associated with supporting legacy products and hosting infrastructure of the acquired business;
• difficulty converting the customers of the acquired business into our current and future offerings and contract terms, including disparities in the revenue model of the acquired company;
• diversion of management’s attention or resources from other business concerns;
• adverse effects on our existing business relationships with customers, members, or strategic partners as a result of the acquisition;
• due diligence errors or poor execution;
• a lack of understanding of the acquired business’ historical liabilities and existing insurance coverage;
• the potential loss of key employees; and
• use of substantial portions of our available cash to consummate the acquisition.

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

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

We selectively form relationships and engage with a range of third parties for our technology needs in implementation of our service. For example, we are particularly reliant on a vendor that
provides us with software that allows us to engage in efficient, targeted outreach to members on our TML. We may fail to retain and expand these relationships for various reasons, and any such failure
could harm our relationship with our customers, our prospects, and our business. In order to grow our business, we anticipate that we will continue to depend on relationships with third parties. As we
seek to continue current relationships and form additional relationships, it is uncertain whether these efforts will be successful, or that these relationships will result in increased customer use of our
solutions or increased revenue. In the event that we are unable to effectively utilize, maintain, and expand these relationships that we are dependent on, our results of operations and financial condition
could be materially adversely affected.

If we fail to retain and motivate members of our management team or other key employees, or fail to attract additional qualified personnel to support our operations, our business and future
growth prospects could be harmed.

Our success and future growth depend largely upon the continued services of our management team and our other key employees. From time to time, there may be changes in our executive
management team or other key employees resulting from the hiring or departure of these personnel. Our executive officers and other key employees are employed on an at-will basis, which means that
these personnel could terminate their employment with us at any time. The loss of one or more of our executive officers, or the failure by our executive team to effectively work with our employees and
lead our company, could harm our business.

In addition, to execute our growth plan, we must attract and retain highly qualified personnel. Competition for these personnel is intense, especially for experienced sales, customer account
management, digital product development and technology personnel. There is no guarantee we will be able to attract such personnel or that competition among potential employers will not result in
increased salaries or other benefits. From time to time, we have experienced, and we expect to continue to experience, difficulty in hiring and retaining employees with appropriate qualifications. Many
of the companies with which we compete for experienced personnel have greater
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resources than we have. If we hire employees from competitors or other companies, their former employers may attempt to assert that these employees or we have breached their legal obligations,
resulting in a diversion of our time and resources. We expect prospective employees to evaluate us on a number of areas, such as diversity and inclusion and workplace conduct. If we are unable to foster
a positive and inclusive working environment that is attractive to our existing and prospective employees, it could impact employee recruiting, engagement and retention and the willingness of customers
and our partners to do business with us, which could have a material adverse effect on our business, results of operations and cash flows. In addition, prospective and existing employees often consider
the value of the equity awards they receive in connection with their employment. If the perceived value of our equity awards declines, experiences significant volatility, or increases such that prospective
employees believe there is limited upside to the value of our equity awards, it may adversely affect our ability to recruit and retain key employees. If we fail to attract new personnel or fail to retain and
motivate our current personnel, our business and future growth prospects could be harmed.

We may be subject to legal proceedings and litigation, including intellectual property and privacy disputes, which are costly to defend and could materially harm our business and results of
operations.

We may be party to lawsuits and legal proceedings in the ordinary course of business. These matters are often expensive and disruptive to normal business operations. We have in the past and may
in the future face allegations, lawsuits, regulatory inquiries, audits or investigations regarding data privacy, data security, personal injury, malpractice or intellectual property infringement, including
claims related to privacy, patents, publicity, trademarks, copyrights, trade secrets or other rights. We have in the past and may in the future be subject to allegations, lawsuits or inquiries relating to labor
and employment, in the case of the past in particular, with respect to our characterization of independent contractor relationships. See “—Risks related to governmental regulation—If our providers are
characterized as employees, we would be subject to adverse effects on our business and employment and withholding liabilities.” We may also face allegations or litigation related to our acquisitions,
securities issuances or business practices, including public disclosures about our business. See “Item 3. Legal Proceedings.” Litigation and regulatory proceedings may be protracted and expensive, and
the results are difficult to predict. Certain of these matters may include speculative claims for substantial or indeterminate amounts of damages or for injunctive relief. Additionally, our litigation costs
could be significant and are difficult to predict. Adverse outcomes with respect to allegations, lawsuits, regulatory inquiries, audits, or investigations may result in significant settlement costs or
judgments, penalties and fines, or require us to modify our services or require us to stop serving certain customers or geographies, any of which could negatively impact our business. We have also in the
past been subject to information requests and subpoenas in connection with investigations by government agencies into some of our customers. Complying with these requests can be costly and time
consuming. Managing legal proceedings, litigation and audits, even if we achieve favorable outcomes, is time consuming and diverts management’s attention from our business. The results of regulatory
proceedings, lawsuits, regulatory inquiries, audits and investigations cannot be predicted with certainty, and determining reserves for pending litigation and other legal, regulatory and audit matters
requires significant judgment. There can be no assurance that our expectations will prove correct, and even if these matters are resolved in our favor or without significant cash settlements, these matters,
and the time and resources necessary to litigate or resolve them, could harm our reputation, business, financial condition, results of operations and the market price of our Class A shares.

We also may be subject to lawsuits under the FCA and comparable state laws if the government or a whistleblower alleges that some misconduct or materially faulty services provided by us
resulted in the health plan submitting allegedly false or fraudulent risk adjustment information to CMS under the Medicare Advantage program, among other potential legal theories under the FCA.
These lawsuits, which may be initiated by government authorities as well as private party whistleblowers (also known as “relators”), can involve significant monetary damages, fines, attorney fees and
the award of bounties to private plaintiffs who successfully bring these suits, as well as to the relevant government programs, or may lead to our exclusion from government programs we or our
customers participate in. Such actions can also form the basis for exclusion from participation in those programs. In recent years, government oversight and law enforcement have become increasingly
active and aggressive in investigating and taking legal action against potential fraud and abuse.

Furthermore, our business exposes us to professional negligence, personal injury and other related actions or claims that are inherent in the managing of healthcare services or a network of
traveling personnel. These claims, with or without merit, could cause us to incur substantial costs, and could place a significant strain on our financial
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resources, divert the attention of management from our core business, harm our reputation and adversely affect our ability to attract and retain customers, any of which could have a material adverse
effect on our business, financial condition and results of operations.

Although we maintain third-party liability insurance coverage, it is possible that claims against us may exceed the coverage limits of our insurance policies or may not be covered by our liability
insurance coverage. Even if any professional liability loss is covered by an insurance policy, these policies typically have substantial deductibles for which we are responsible. Professional liability
claims in excess of applicable insurance coverage could have a material adverse effect on our business, financial condition and results of operations. In addition, any professional liability claim brought
against us, with or without merit, could result in an increase of our professional liability insurance premiums. Insurance coverage varies in cost and can be difficult to obtain, and we cannot guarantee
that we will be able to obtain insurance coverage in the future on terms acceptable to us or at all. If our costs of insurance and claims increase, then our earnings could decline.

The emergence and effects related to a pandemic, epidemic, outbreak of an infectious disease or a natural or man-made disaster could negatively impact our operations and business.

If a pandemic, epidemic, outbreak of an infectious disease, other public health crisis or natural or man-made disaster were to occur in an area in which we or our provider partners operate, our
operations could be negatively impacted. In particular, a public health crisis could reduce the demand for IHE visits from our providers, especially if such crisis is of an infectious nature. We have
disaster plans in place and operate pursuant to infectious disease and other disaster protocols, but the potential emergence of a pandemic, epidemic, outbreak or natural or man-made disaster is difficult
to predict and could harm our business and operations.

Further, a public health crisis or other public disaster may lead government agencies to provide forms of relief that could negatively impact our business. For example, in 2020 as a result of the
COVID-19 pandemic, CMS announced that healthcare providers could choose to eliminate upside and downside risk by excluding all episodes from reconciliation in 2020 or could choose to exclude
from reconciliation those episodes with a COVID-19 diagnosis during the episode. Subsequently, CMS announced that all episodes in 2021 with a COVID-19 diagnosis would be automatically excluded
from reconciliation. See “—Our operations have been, and may continue to be, significantly disrupted by the COVID-19 pandemic, and our business, financial condition and results of operations have
been negatively impacted.” As evidenced by the reduction in episodes due to COVID-19 diagnoses, if such measures were to be taken in connection with another pandemic, public health emergency or
natural disaster, the program size we manage would decline, which would accordingly reduce our fees and ability to generate savings.

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

Market estimates and growth forecasts are subject to significant uncertainty and are based on assumptions and estimates that may prove to be inaccurate. Even if the market in which we compete
meets our size estimates and forecasted growth, our business could fail to grow at rates similar to those at which it has historically grown, if at all. Our market opportunity is also based on the assumption
that our existing and future solutions will be more attractive to our customers and potential customers than competing solutions. If these assumptions prove inaccurate, our business, financial condition,
and results of operations could be adversely affected.

Our financial results may be adversely impacted by changes in accounting principles applicable to us.

Generally accepted accounting principles in the United States are set by and subject to interpretation by the Financial Accounting Standards Board, or FASB, and the SEC and new accounting
principles are adopted from time to time. For example, in May 2014, the FASB issued accounting standards update No. 2014-09 (Topic 606), Revenue from Contracts with Customers, which superseded
nearly all previously existing revenue recognition guidance under GAAP. The core principle of Topic 606 is that an entity should recognize revenue to depict the transfer of promised goods or services
to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.
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We adopted this standard as of January 1, 2019 using the modified retrospective method. The adoption of this standard did not have a material impact on our consolidated financial statements.
Remedy Partners also adopted this new accounting standard effective January 1, 2019, prior to our acquisition of Remedy Partners and its inclusion in our combined-consolidated financial statements.
The adoption of this standard did have a material impact on Remedy Partners’ consolidated financial statements. We estimate net revenue for the year ended December 31, 2019 for Remedy Partners
was approximately $25.0 million lower under Topic 606 than it would have been under previous revenue recognition guidance primarily due to changes in the timing of revenue recognition under Topic
606.

Under Topic 606, more estimates, judgments, and assumptions are required within the revenue recognition process than were previously required. Our reported financial position and financial
results may be harmed if our estimates or judgments prove to be wrong, assumptions change, or actual circumstances differ from those in our assumptions. Any difficulties in implementing these
pronouncements could cause us to fail to meet our financial reporting obligations, which could result in regulatory discipline and harm our business and the trading price of our Class A common stock.

If our estimates or judgments relating to our critical accounting policies prove to be incorrect or change, our results of operations could be harmed.

The preparation of financial statements in conformity with GAAP requires management to make judgments, estimates and assumptions that affect the reported amounts in the consolidated
financial statements and accompanying notes. We base these estimates on historical experience and various other assumptions that we believe to be reasonable under the circumstances, as provided in
“Management’s discussion and analysis of financial condition and results of operations—Critical accounting policies.” The results of these estimates form the basis for making judgments about the
carrying values of assets, liabilities and equity and the amount of revenue and expenses that are not readily apparent from other sources. Significant assumptions and estimates used in preparing our
consolidated financial statements include those related to revenue recognition, allowance for doubtful accounts, equity-based compensation, business combinations, impairment of long-lived assets,
including intangible assets and goodwill and EARs. Our results of operations may be harmed if our assumptions change or if actual circumstances differ from those in our assumptions, which could
cause our results of operations to fall below the expectations of securities analysts and investors, resulting in a decline in the trading price of our Class A common stock.

We expect that our stock price will fluctuate significantly, and you may not be able to resell your shares at or above the initial public offering price.

The trading price of our Class A common stock is likely to be volatile and subject to wide price fluctuations in response to various factors, including:

• market conditions in the broader stock market in general, or in our industry in particular;
• actual or anticipated fluctuations in our quarterly financial and operating results;
• introduction of new products and services by us or our competitors;
• issuance of new or changed securities analysts’ reports or recommendations;
• sales of large blocks of our stock;
• additions or departures of key personnel;
• regulatory developments;
• economic and political conditions or events.

These and other factors may cause the market price and demand for our Class A common stock to fluctuate substantially, which may limit or prevent investors from readily selling their shares of
Class A common stock and may otherwise negatively affect the liquidity of our Class A common stock. In addition, in the past, when the market price of a stock has been volatile, holders of that stock
have instituted securities class action litigation against the company that issued the stock. If any of our stockholders brought a lawsuit against us, we could incur substantial costs defending the lawsuit.
Such a lawsuit could also divert the time and attention of our management from our business.
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The trading market for our Class A common stock will also be influenced by the research and reports that industry or securities analysts publish about us or our business. If one or more of these
analysts cease coverage of our company or fail to publish reports on us regularly, we could lose visibility in the financial markets, which in turn could cause our stock price or trading volume to decline.
Moreover, if one or more of the analysts who cover us downgrade our stock, or if our results of operations do not meet their expectations, our stock price could decline.

The requirements of being a public company may strain our resources, increase our costs and divert management’s attention, and we may be unable to comply with these requirements in a
timely or cost-effective manner.

As a public company, we are required to comply with the Sarbanes-Oxley Act and the Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, as well as rules and
regulations implemented by the SEC and the NYSE. We have incurred, and expect to continue to incur significant legal, regulatory, finance, accounting, investor relations and other expenses relating to
compliance with these rules and regulations. The expenses incurred by public companies generally for reporting and corporate governance purposes have been increasing. In addition, we have a limited
history operating as a public company, and these requirements may strain our management, systems and resources, diverting attention away from revenue-producing activities. These laws and
regulations also could make it more difficult or costly for us to obtain certain types of insurance, including director and officer liability insurance, and we may be forced to accept reduced policy limits
and coverage or incur substantially higher costs to obtain the same or similar coverage. These laws and regulations could also make it more difficult for us to attract and retain qualified persons to serve
on our Board of Directors, our board committees or as our executive officers. Furthermore, if we are unable to satisfy our obligations as a public company, we could be subject to delisting of our Class A
common stock, fines, sanctions and other regulatory action and potentially civil litigation.

We are an “emerging growth company” and we cannot be certain if the reduced disclosure requirements applicable to emerging growth companies will make our Class A common stock less
attractive to investors.

We are an “emerging growth company,” as defined in the JOBS Act, and we intend to take advantage of certain exemptions from various reporting requirements that are applicable to other public
companies that are not “emerging growth companies” including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, and
reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements. We cannot predict if investors will find our Class A common stock less attractive if we
rely on these exemptions. If some investors find our Class A common stock less attractive as a result, there may be a less active trading market for our Class A common stock and our stock price may be
more volatile.

Item 1B. Unresolved Staff Comments.

None.

Item 2. Properties.

Our principal offices are located in Norwalk, Connecticut, New York, New York, Dallas, Texas and Rapid City, South Dakota, where we occupy facilities totaling 350,000 square feet. We use
these facilities for administration, sales and marketing, technology and development and professional services.

Item 3. Legal Proceedings.

From time to time, we may be involved in various legal proceedings and subject to claims that arise in the ordinary course of business. Although the results of litigation and claims are inherently
unpredictable and uncertain, we are not currently a party to any legal proceedings the outcome of which, if determined adversely to us, are believed to, either individually or taken together, have a
material adverse effect on our business, financial condition
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or results of operations. Regardless of the outcome, litigation has the potential to have an adverse impact on us because of defense and settlement costs, diversion of management resources, and other
factors.

Item 4. Mine Safety Disclosures.

Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Our Class A common stock is listed on the NYSE under the symbol “SGFY.” Our Class B common stock is not listed nor traded on any stock exchange.

On March 1, 2021, there were 208 shareholders of record of our Class A common stock and 94 shareholders of record of our Class B common stock. The number of record holders does not include
persons who held shares of our Class A common stock in nominee or “street name” accounts through brokers.

Dividend Policy

We do not currently expect to pay any cash dividends on our Class A common stock for the foreseeable future. Instead, we intend to retain future earnings, if any, for the future operation and
expansion of our business, including for the development of new solutions and services and strategic acquisitions of, or investments in, business and technologies that we believe will complement our
current business and expansion strategies. Any determination to pay dividends in the future will be at the discretion of our board of directors and will depend upon our results of operations, cash
requirements, financial condition, contractual restrictions, restrictions imposed by applicable laws and other factors that our board of directors may deem relevant.

We are a holding company and has no material assets other than its ownership of LLC Units in Cure TopCo, and as a consequence, our ability to declare and pay dividends to the holders of our
Class A common stock, if our board of directors determines to do so, will be subject to the ability of Cure TopCo to provide distributions to us. If Cure TopCo makes such distributions, the holders of
LLC Units will be entitled to receive equivalent distributions from Cure TopCo. However, because we must pay taxes, make payments under the Tax Receivable Agreement and pay our expenses,
amounts ultimately distributed as dividends to holders of our Class A common stock are expected to be less than the amounts distributed by Cure TopCo to the other holders of LLC Units on a per share
basis.

Assuming Cure TopCo makes distributions to its members in any given year, the determination to pay dividends, if any, to our Class A common stockholders out of the portion, if any, of such
distributions remaining after our payment of taxes, Tax Receivable Agreement payments and expenses will be made by our board of directors. Because our board of directors may determine to pay or not
pay dividends to our Class A common stockholders, our Class A common stockholders may not necessarily receive dividend distributions relating to excess distributions, even if Cure TopCo makes such
distributions to us.

Sales of Unregistered Securities

The following sets forth information regarding securities sold or issued by the predecessors to the registrant in the year ended December 31, 2020. No underwriters were involved in these sales.
There was no general solicitation of investors or advertising, and we did not pay or give, directly or indirectly, any commission or other remuneration, in connection with the offering of these securities.
In each of the transactions described below, the recipients of the securities represented their intention to acquire the securities for investment only and not with a view to or for sale in connection with
any distribution thereof, and appropriate legends were affixed to the securities issued in these transactions.

(1)    In connection with the Reorganization Transactions, we issued 140,758,464 shares of Class A common stock and 67,065,763 shares of Class B common stock to Pre-IPO LLC Members. As
of the date of the reorganization, approximately 9,599,909 of the shares of Class B common stock are subject to vesting.

(2)    From February 14, 2020 to December 1, 2020, Cure TopCo issued 343,671 Class C units to Cure Aggregator. As of December 31, 2020, 328,231 Class C common units remain outstanding.
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(3)    From February 14, 2020 to December 1, 2020, Cure Aggregator granted 343,671 Class C units to certain employees and directors, which correspond to 343,671 Class C units issued by Cure
TopCo to Cure Aggregator, which were intended to qualify as Profits Interests.  

Use of Proceeds

On February 10, 2021, our registration statement on Form S-1 (File No. 333-252231) was declared effective by the SEC in connection with the IPO. At the closing of the IPO on February 16,
2021, we sold 27,025,000 shares of Class A common stock, including 3,525,000 shares pursuant to the underwriters’ over-allotment option, at an initial public offering price of $24.00 per share and
received gross proceeds of $648.6 million, which resulted in net proceeds to us of $609.7 million, after deducting underwriting discounts and commissions of $38.9 million and before fees and expenses
incurred in connection with the IPO. Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC, Barclays Capital Inc. and Deutsche Bank Securities Inc. acted as lead bookrunner agents for the offering.
BofA Securities Inc., UBS Securities LLC, Robert W. Baird & Co. Incorporated, Piper Sandler & Co. and William Blair & Company, L.L.C. acted as additional bookrunners.

We used the net proceeds from the IPO to purchase 27,025,000 newly-issued LLC Units from Cure TopCo at a purchase price per LLC Unit equal to the initial public offering price of Class A
common stock after underwriting discounts and commissions.

Cure TopCo used a portion of the proceeds from the issuance of LLC Units to us to pay fees and expenses of approximately $13.5 million incurred in connection with the IPO and
Reorganization Transactions.

Issuer Purchases of Equity Securities

None.

Performance Graph

Not applicable.

Item 6. Selected Financial Data.

Not applicable.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion of our financial condition and results of operations should be read in conjunction with the audited consolidated financial statements as of and for the year ended
December 31, 2020 and the audited combined-consolidated financial statements as of and for the year ended December 31, 2019 and the audited consolidated financial statements as of and for the year
ended December 31, 2018 and the notes thereto included elsewhere in this Annual Report on Form 10-K. The following discussion contains forward-looking statements that involve risks and
uncertainties. Our actual results may differ materially from those discussed in the forward-looking statements as a result of various factors, including those set forth in “Forward-Looking Statements”
and “Risk Factors.”

The following discussion contains references to calendar years 2020, 2019 and 2018, all periods of which were prior to the Reorganization Transactions which were effective February 12, 2021.
Therefore, the financial results referenced for these periods relate to Cure TopCo and its consolidated subsidiaries for the fiscal years ended December 31, 2020, 2019 and 2018. Any information related
to periods subsequent to the Reorganization refer to Signify Health and its consolidated subsidiaries, including Cure TopCo.

Overview

Signify Health is a leading healthcare platform that leverages advanced analytics, technology, and nationwide healthcare provider networks to create and power value-based payment programs.
Our mission is to transform how care is paid for and delivered so that people can enjoy more healthy, happy days at home. Our customers include health plans, governments, employers, health systems
and physician groups. We believe that we are a market leader in two fast-growing segments of the value-based healthcare payment industry: payment models based on individual episodes of care and
IHEs. Payment models based on individual episodes of care organize or bundle payments for all, or a substantial portion of, services received by a patient in connection with an episode of care, such as a
surgical procedure, particular condition or other reason for a hospital stay. IHEs are health evaluations performed by a clinician in the home to support payors’ participation in Medicare Advantage and
other government-run managed care plans. Our episode payment platform managed $5.21 billion and $6.14 billion of spend in 2020 and 2019, respectively. Our mobile network of providers completed
evaluations for over 1.4 million unique individuals participating in Medicare Advantage and other managed care plans in 2020. We believe that these core businesses have enabled us to become integral
to how health plans and healthcare providers successfully participate in value-based payment programs, and that our platform lessens the dependence on facility-centric care for acute and post-acute
services and shifts more services towards alternate sites and, most importantly, the home.

Our solutions support value-based payment programs by aligning financial incentives around outcomes, providing tools to health plans and healthcare organizations designed to assess and manage
risk and identify actionable opportunities for improved patient outcomes, coordination and cost-savings. Through our platform, we coordinate what we believe is a holistic suite of clinical, social, and
behavioral services to address an individual’s healthcare needs and prevent adverse events that drive excess cost. Our business model is aligned with our customers as we generate revenue only when we
successfully engage members for our health plan customers and generate savings for our provider customers.

Factors affecting our results of operations

As a result of a number of factors, our historical results of operations may not be comparable to our results of operations in future periods, and our results of operations may not be directly
comparable from period to period. Set forth below is a discussion of the key factors impacting our results of operations.

Seasonality

Historically, there has been a seasonal pattern to our revenue in our Home & Community Services segment with the revenues in the fourth quarter of each calendar year generally lower than the
other quarters. Each year, our IHE customers provide us with a TML, which may be supplemented or amended during the year. Our customers generally limit the number of times we may attempt to
contact their members. Throughout the year, as we complete IHEs and attempt to contact members, the number of members who have not received an IHE and whom we are still
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able to contact declines, typically resulting in fewer IHEs scheduled during the fourth quarter. In 2020, the COVID-19 pandemic led to a large number of in-person IHEs being conducted in the second
half of the year, particularly in the fourth quarter, and as a result, for 2020, we did not see the historical seasonality we would normally expect with respect to IHE volume. In 2021, we expect to return to
a seasonality trend in our Home & Community Services segment more consistent with historical trends, with fewer IHEs being conducted in the fourth quarter of 2021, compared to the rest of the year.
However, any further developments with respect to the COVID-19 pandemic may impact seasonality trends.

Revenue in our Episodes of Care Services segment generally is higher in the second and fourth quarters. We recognize the revenue attributable to episodes reconciled during each 6-month episode
performance measurement period over a 13-month performance obligation period that commences in the second or fourth quarter of each year, depending on the relevant contract with our provider
partners. The 13-month performance obligation period begins at the start of the relevant episodes of care and extends through the receipt or generation of the semiannual reconciliation for the relevant
performance measurement period, as well as the provision and explanation of statements of performance to each of our customers. As a result, during the first and third quarters of each year, we
recognize three months of revenue for each of two overlapping performance obligation periods (i.e., three months of revenue from one performance obligation period, and three months of revenue from a
second, overlapping performance obligation period). In contrast, during the second and fourth quarters of each year, we recognize revenue relating to three overlapping performance obligation periods—
three months of revenue from one performance obligation period, three months of revenue from a second, overlapping performance obligation period, and one month of revenue from a third, overlapping
performance obligation period (representing the thirteenth month of the third performance obligation period). We also recognize Episodes revenue based on our estimates of savings realized. The
semiannual reconciliations for each performance measurement period under our Episodes programs are received or generated in the second and fourth quarters of each year, and indicate the actual
savings realized. See “—Critical Accounting Policies—Revenue recognition.” In addition, due to the semiannual reconciliations for our Episodes programs, and BPCI-A in particular, we typically
receive cash during the first and third quarters of each year, which can cause our liquidity to fluctuate from quarter to quarter. See “—Liquidity and Capital Resources.”

Customer mix

Our customer mix can affect our revenue and profitability in both of our segments. For example, due to the different contractual arrangements we have with different health plans, health plan mix
during the period can affect our average per-visit fee, the geographic mix of plan members we are visiting, the mix of members we see that are covered by Medicare versus Medicaid and the selection of
IHE, vIHE or IHE+ solutions, each of which has a different price point, and can affect the conversion rate associated with the number of members who agree to receive IHEs, the total number of IHEs
completed and the number and type of ancillary services selected. The amounts we receive for our services in our Episodes of Care Services segment are similarly determined by customer mix, as the
amount of our administrative fee, our share of episode savings and risk for episode losses and the payors’ and providers’ share of savings, as well as the overall program size and the savings rate
generated under each managed episode vary by customer.

Impact of IHE volume and margins

Our revenue and profitability in our Home & Community Services segment are affected by the number of IHEs we complete during a period and how cost effectively we are able to complete
them. The number of IHEs we are able to complete during a period can be affected by a variety of factors. For example, decisions by our customers with respect to the TML, including any increase or
reduction in the number of members included in the TML (or the member list from which it is derived), may impact our IHE completion rate and, as a result, our revenue. Similarly, our ability to
complete IHEs is affected by the level of member engagement. In our experience, members of existing customers are more likely to have had an IHE from Signify Health in the past and are more likely
to be responsive to our outreach. In contrast, for new customers, their members are often just getting to know Signify Health and may have never had an IHE before, which can make it harder to
successfully contact them and obtain their consent to an IHE. Our ability to complete IHEs is also affected by the capacity of our mobile network of providers, which impacts our ability to efficiently
reach all of the members on our TML.
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We believe we will benefit from demographic trends in the coming years. As the U.S. population ages, the number of Medicare eligible individuals is increasing. Moreover, Medicare Advantage is
growing faster than the Medicare Classic or FFS program according to CMS. We believe we are well positioned to capture the growth in Medicare Advantage enrollment in the coming years and further
increase the number of members to whom we provide IHEs.

Our long-term profitability in the Home & Community Services segment is also impacted by how cost-effectively we are able to complete IHEs. For example, it tends to be less costly for us to
perform IHEs in densely populated urban areas and more costly for us to perform IHEs in difficult-to-reach jurisdictions. Our ability to cost-effectively perform IHEs is also affected by how efficiently
we are able to schedule a provider’s day to maximize the number of IHEs he or she is able to complete in a day. The mix of providers we use may also impact our costs. We use a mix of physicians,
nurse practitioners and physicians assistants, with physicians being the most costly to contract with for IHEs. If we increase or decrease our usage of a particular type of provider, it impacts the cost of
performing IHEs and our margins.

In 2020, we completed and invoiced to customers over 1.4 million IHEs, including vIHEs, compared to 1.1 million IHEs and 0.9 million IHEs in 2019 and 2018, respectively.

Impact of program size and savings rate

Our revenue and profitability in our Episodes of Care Services segment are affected by the program size of our episodes programs and the savings rates we are able to achieve under these
programs. Program size for a particular customer represents the number of episodes we managed for a customer during a period multiplied by the respective baseline price of each episode, which
represents the benchmark price set by the relevant program prior to any discounts. Our program size grows by increasing the number of episodes we manage. In connection with our episodes offerings,
we receive an administrative fee that is based on the program size we manage for a customer. The BPCI-A program in its current form expires at the end of 2023, and as of the end of 2020, participation
in the BPCI-A program was locked in place, meaning that new healthcare providers cannot enter the program, and participating healthcare providers cannot choose to participate in any additional
episode types. Accordingly, our ability to grow our revenue under the BPCI-A program going forward will require us to maximize savings rates. See “Changes to the BPCI program” below.

Revenue in our Episodes of Care Services segment is also affected by the savings rate we are able to achieve. Under our contracts with our provider partners in our episodes of care programs, we
receive a share of any savings generated by the relevant provider for each episode managed. The savings rate during each period therefore affects our revenue period to period. The savings rate during
each period is affected by a variety of factors, including how quickly new customers are able to integrate with our technology and data analytics tools, how long provider partners have been participating
in an episode program and their resulting level of familiarity with the program and the degree of implementation of care redesign. The savings rate also varies by the type of solution we offer, and as a
result the savings rate will fluctuate depending on the number of episodes we manage under one type of program, such as BPCI-A, versus another program, such as our Commercial Episodes of Care
programs.

Our ability to increase program size and savings rate will depend on a number of factors, including the effectiveness of our advanced data analytics capabilities and operating platform, market
adoption of our solutions and the adoption of care redesign and bundled payment models overall.

The following table shows our weighted average program size and weighted average savings rates for the periods presented. Weighted average program size and weighted average savings rates did
not apply for 2018 as these relate to our Episodes of Care Services segment which was formed following the Remedy Partners Acquisition in 2019.
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Year ended December 31,
2020 2019

(in millions, except percentages)
Weighted Average Program Size $ 5,207.4 $ 6,144.1 
Weighted Average Savings Rate 7.3 % 5.3 %

 Weighted Average Program Size represents the weighted average program size for performance obligation periods included in a calendar quarter or calendar year. We manage episodes in six-month
blocks, which we refer to as performance measurement periods. In each performance measurement period, we reconcile those episodes of care that concluded during such performance measurement
period. We recognize the revenue attributable to episodes reconciled during each six-month performance measurement period over a 13-month performance obligation period, which we refer to as
performance obligation periods. Accordingly, our weighted average program size during a given calendar quarter or calendar year reflects the results of multiple overlapping performance obligation
periods. We define program size for a performance obligation period as (x) the number of episodes we managed during the relevant performance measurement period multiplied by (y) the baseline price
of each episode, which represents the benchmark price set by the relevant program prior to any discounts. We define weighted average program size as the sum of the following for each performance
obligation period included in a calendar quarter or calendar year: (x) the program size for the relevant performance obligation period, (y) divided by 13, which represents the approximately 13-month
performance obligation period required to complete performance obligations under our episodes programs, and (z) multiplied by the number of months of the relevant performance obligation period
included in the calendar quarter or calendar year. For 2019, this does not include amounts related to the BPCI Classic program, as these were not comparable to the current BPCI-A program and
therefore are not indicative of future performance. The Remedy Partners Acquisition and the subsequent Remedy Partners Combination occurred in 2019, and as a result, we did not have any episodes of
care programs in 2018.

 Weighted Average Savings Rate represents the weighted average savings rate generated during performance obligation periods included in a calendar quarter or calendar year. The gross savings for
each performance obligation period (i.e., the 13-month period over which we recognize revenue attributable to episodes that concluded during a six-month performance measurement period) is equal to
the gross amount of savings generated under the episode programs we manage during the performance measurement period to which such performance obligation period relates. The gross savings for a
performance measurement period is defined as (x) the sum of the baseline episode prices of each such episode less (y) the total actual cost of each episode that concluded during such performance
measurement period, which baseline prices represent the benchmark price set by the relevant program prior to any discounts. The weighted average savings rate is (i) the sum, for each performance
obligation period included in a calendar quarter or calendar year, of (A) the gross savings for each such performance obligation period, divided by (B) 13, and multiplied by (C) the number of months of
such performance obligation period included in such calendar quarter or calendar year, divided by (ii) the weighted average program size for such calendar quarter or calendar year. For the above
purposes, the gross amount of savings is calculated prior to the deduction of our administrative fees and amounts shared with health plans and provider partners. For example, for BPCI-A, CMS receives
a 3% discount, which is included in the gross amount of savings calculated for each performance measurement period. For 2019, the weighted average savings rate does not include amounts related to
the predecessor BPCI Classic program, as these are not comparable to the current BPCI-A program and are not indicative of future performance. The Remedy Partners Acquisition and the subsequent
Remedy Partners Combination occurred in 2019, and as a result, we did not have any episodes of care programs in 2018.

Investment in growth and technology

We continue to invest in sustaining significant growth, expanding our suite of solutions and being able to support a larger customer base over time. Achievement of our growth strategy will require
additional investments and results in higher expenses incurred, particularly in developing new solutions, as well as in technology and human resources, as we aim to achieve this growth without diluting
or decreasing the level and quality of services we provide. Developing new solutions can be time- and resource-intensive, and even once we launch a new solution, it can take a significant amount of
time to contract with customers, provide them with our suite of technology and

(1)

(2)

(1)

(2)
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data analytics tools and have them actually begin generating revenue. This may increase our costs for one or more periods before we begin generating revenue from new solutions. In addition to
developing new solutions, we are making significant investments in developing our existing solutions and increasing capacity. We will continue to invest in our technology platform and human resources
to empower our providers and our customers to further improve results and optimize efficiencies. However, our investments may be more expensive or take longer to develop than we expect and may
not result in operational efficiencies.

Changes to the BPCI program

Revenue generated by our BPCI solutions represented approximately 25% of our total revenue and over 90% of our Episodes of Care Services segment revenue in 2020, and approximately 20% of
our total revenue and 85% of our Episodes of Care Services segment revenue in 2019. Our revenue and profitability are affected by changes to the BPCI program. Under our BPCI-A contracts, we earn
an administrative fee, which is based on the size of the relevant provider’s program, and also share in the savings or losses generated in conjunction with our provider partners as compared to BPCI-A’s
benchmark episode price for a particular episode. Significant changes to the BPCI-A program can lead to a decline in the program size and/or savings rates we are able to achieve in conjunction with our
provider partners under the program. For example, the predecessor BPCI Classic program expired at the end of the third quarter of 2018 and CMS launched the BPCI-A program in the fourth quarter of
2018, which replaced BPCI Classic. CMS made significant changes to BPCI-A as compared to BPCI Classic, including reducing the number of episode types that can be managed, modifying the
definitions for many of the episodes, as well as opening the program up to new healthcare providers (most of whom did not have prior experience participating in episodes of care programs). CMS also
increased the discount used to generate the benchmark episode price from 2% to 3%. This had the effect of increasing the savings threshold that must be achieved before we are able to earn our
administrative fee, or any incremental savings that are shared with our provider partners. As a result of these changes, we saw a significant drop in the savings rate under BPCI-A during 2019 as
compared to the savings rate under the BPCI Classic program in 2018. This was partially offset in 2019 by an increase in program size under BPCI-A. Historically, savings rates increased under the
BPCI Classic program over time as healthcare providers integrated with our technology, implemented care redesign, developed a post-acute strategy, and adapted to the program. However, there can be
no assurance that the same trend will continue under the BPCI-A program.

In September 2020, CMS announced changes to BPCI-A for 2021. These changes included an adjustment to the baseline period on which clinical episode prices are calculated, such that prices for
2021 will be calculated on the basis of historical experience that includes the first year of the BPCI-A program. As a result, benchmark episode prices could be lower than in prior years because BPCI-A
care redesign and savings measures will be reflected in a portion of the benchmark period. In addition, CMS announced changes to the pricing methodology by which benchmark episode prices will be
calculated, which will impact savings rate opportunities and we also believe may have impacted healthcare provider demand to take on certain episodes (and therefore affected program size). Further,
when healthcare providers selected episodes for 2021 at the end of 2020, CMS required such selections to be made in groups of similar episodes, rather than individually. For example, a provider partner
that previously only participated in hip replacement episodes is now also required to participate in knee and shoulder replacement episodes as well. This impacted certain provider partner demand for
various episodes and correspondingly affected program size. We are unable to estimate the exact impact to 2021 program size, although we would expect the 2020 bundle selections to ultimately result
in a program size in-line with that of the 2019 program size. Moreover, the clinical episodes selected by provider partners for 2021 will also apply to 2022 and 2023, meaning the selections made are
binding through 2023. Lastly, in 2021, CMS will exclude from the BPCI-A program all episodes where the individual is diagnosed with COVID-19 during the episode. In contrast, in 2020, such
episodes could be included or excluded at the election of the provider partner. All of these changes could lead to a decline in the program size and/or savings rates we are able to achieve.

Finally, the BPCI-A program is scheduled to expire in 2023 and it is not clear in what form, if any, CMS will renew the program, although in September 2020 CMS announced that it anticipated
launching a mandatory bundled payment model upon the expiration of the BPCI-A program. If CMS does not renew the program, or makes significant changes in any successor program, it may have an
impact on the number of episodes we are able to manage, our savings rate and, consequently, revenue and profitability in future periods.

80



COVID-19

Our operations in our Home & Community Services segment have been significantly affected by the COVID-19 pandemic. As a precautionary measure in response to the pandemic, we
temporarily halted IHEs in March 2020. Shortly following the suspension of in-home visits, we were able to expand our business model to perform vIHEs and made up for some of the lost volume for
IHEs through vIHEs. We resumed in-home visits beginning in July 2020. We established personal protective equipment protocols with our major customers in order to be able to return to IHEs.

As a result of the pandemic, many of our customers postponed in-person IHEs to the second half of 2020. Although we continued to see some increase in IHE member cancellation rates, overall
we saw significant incremental IHE volumes in the second half of 2020, particularly in the fourth quarter, as certain customers increased the volumes they placed with us and in-home IHEs represented
the majority of those IHEs. In order to meet this volume growth, we onboarded additional providers into our network, which resulted in proportionally higher expenses. Additionally, in 2020, the
COVID-19 pandemic and particularly the resulting shift to virtual evaluations (which was most evident in the second quarter), had an impact on the quarterly volume and results of operations for the
Home & Community Services segment. The shift to virtual evaluations was due to a combination of the pause in in-person IHEs between March and July 2020, the decline in acceptance rates for in-
person IHEs and an increase in IHE member cancellation rates as individuals were less willing to receive IHEs in-person due to the pandemic. We also experienced some provider unwillingness to
perform IHEs in the home during the pandemic. In early 2021, we believe this unwillingness has decreased significantly as we have seen a decline in the mix of virtual IHEs performed. We will continue
to monitor these trends in IHEs for as long as the pandemic is ongoing.

Our Episodes of Care Services segment has also been affected by the pandemic. In the United States, at certain times during the course of the pandemic, governmental authorities recommended,
and in certain cases required, that elective, specialty and other procedures and appointments, including certain acute and post-acute care services, be suspended or canceled to avoid non-essential patient
exposure to medical environments and potential infection with the virus that causes COVID-19. In addition, the temporary suspension or cancellation of services was put in place to focus limited
resources and personnel capacity toward the prevention of, and care for patients with, COVID-19. This resulted in fewer elective procedures and a general reduction in individuals seeking medical care,
which contributed to a substantially lower number of episodes being managed in 2020.

In addition, CMS announced that healthcare providers could continue in the BPCI-A program with no change or they could choose one of the following two options for 2020:

• Healthcare providers could choose to eliminate upside and downside risk by excluding all episodes from reconciliation; or
• Healthcare providers could choose to exclude from reconciliation those episodes with a COVID-19 diagnosis during the episode.

Healthcare providers were required to make their election by September 25, 2020. The results of these elections made by the providers reduced the total number of episodes we managed during
2020 and will reduce the number of episodes we manage during 2021, and therefore reduce our program size. This impact on program size was partially offset by a higher savings rate due to a
combination of improved performance by some of our partners as well as partners that were underperforming choosing to exclude some or all of their episodes from reconciliation in 2020. Subsequently,
CMS announced that all episodes in 2021 with a COVID-19 diagnosis would be automatically excluded from reconciliation, which will reduce program size for all of 2021. There can be no assurance
that the positive impact on our savings rate in 2020 will continue in 2021.

Each of these pandemic-related changes has had a material impact on program size in 2020, is expected to have a material impact on program size during at least part of 2021 and could have the
effect of reducing program size for all of 2021 through 2023. Because our administrative fee is calculated as a percentage of program size and we receive a portion of the savings achieved in
management of an episode, the decrease in episodes and related reduction in overall program size have had, and we expect will continue to have, a negative effect on our revenue. Some of these
measures and challenges will likely continue for the duration of the COVID-19 pandemic, which is
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uncertain, and will harm the results of operations, liquidity and financial condition of our provider partners and our business. Lastly, our representatives may be prohibited from entering hospitals, skilled
nursing facilities and other post-acute facilities as a result of the pandemic, which affects our ability to manage post-acute care and could have a material impact on the savings rate being generated by
the program.

During the fourth quarter of 2020 and into January 2021, the daily average number of new cases of COVID-19 increased once again. Rates began to decline significantly in February 2021, partly
related to the federal roll out of the vaccine. We continue to monitor trends related to COVID-19 and their impact on our business, results of operations and financial condition.

Remedy Partners Transactions

In 2019, Cure TopCo acquired 100% of the outstanding equity of Remedy Partners. A controlling interest was initially acquired by New Mountain Capital on January 15, 2019, which we refer to
as the “Remedy Partners Acquisition.” At that point, we and Remedy Partners were considered to be under common control and combined financial statements were presented from January 15, 2019 to
November 26, 2019. On November 26, 2019, a series of transactions were affected which resulted in Remedy Partners becoming our wholly owned subsidiary, which we refer to as the “Remedy
Partners Combination,” and consolidated financial statements were presented from that date. In connection with the Remedy Partners Transactions, we incurred significant transaction costs, primarily
diligence-related costs and professional fees, including those related to integration. We assigned values to the assets acquired and the liabilities assumed based upon their fair values at the acquisition
date. We also acquired intangible assets, consisting primarily of customer relationships, with a value of $118.0 million, acquired software with a value of $43.0 million, which will increase our
amortization expenses in future periods. Additionally, we acquired a trade name with a value of $6.0 million, that was subsequently impaired in December 2019 as a result of our rebranding to Signify,
which resulted in a decrease in amortization expense in 2020 and future periods compared to 2019. As a result of the Remedy Partners Acquisition, we also recorded $408.4 million in goodwill, which
represents the amount by which the purchase price exceeded the fair value of the net assets acquired.

Because we were not under common control with, and did not own Remedy Partners in 2018 and due to the above factors, our results of operations for the year ended December 31, 2019 are not
directly comparable to our results of operations for the year ended December 31, 2018.

TAV Health acquisition

On March 31, 2019, Cure TopCo acquired TAV Health. TAV Health formed the basis for our Signify Community solution. As part of the TAV Health acquisition, we assigned values to the assets
acquired and the liabilities assumed based upon their fair values at the acquisition date. We also acquired intangible assets, consisting primarily of acquired software with a value of $7.7 million and
customer relationships with a value of $0.5 million, which we also expect will increase our amortization expense in future periods. As a result of the TAV Health acquisition, we also recorded $47.9
million in goodwill, which represents the amount by which the purchase price exceeded the fair value of the net assets acquired. Because we did not own TAV Health in 2018 and due to the above
factors, our results of operations for the year ended December 31, 2019 are not directly comparable to our results of operations for the year ended December 31, 2018.

Cost of being a public company

To operate as a public company, we will be required to continue to implement changes in certain aspects of our business and develop, manage and train management level and other employees to
comply with ongoing public company requirements. We will also incur new expenses as a public company, including costs related to our public reporting obligations, which includes increased
professional fees for accounting, proxy statements and stockholder meetings, equity plan administration, stock exchange fees, transfer agent fees, SEC and Financial Industry Regulatory Authority, Inc.,
or FINRA fees, filing fees, legal fees and offering expenses. In addition, we are party to the Tax Receivable Agreement with the TRA Parties and are required to make certain distributions to them in
accordance with the terms of the Tax Receivable Agreement. See “—Liquidity and capital resources—Tax Receivable Agreement.”
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Effects of the reorganization on our corporate structure

Signify Health was formed for the purpose of the IPO, which was effective in February 2021 and had no activities of its own prior to such date. Signify Health is a holding company and its sole
material asset, following the Reorganization Transactions, is a controlling ownership and profits interest in Cure TopCo. All of our business will be conducted through Cure TopCo and its consolidated
subsidiaries and affiliates, and the financial results of Cure TopCo and its consolidated subsidiaries will be included in the consolidated financial statements of Signify Health for periods subsequent to
the Reorganization Transactions and IPO.

Cure TopCo is currently taxed as a partnership for federal income tax purposes and, as a result, its members, including Signify Health, pay taxes with respect to their allocable share of its net
taxable income. We expect that redemptions and exchanges of LLC Units will result in increases in the tax basis in our share of the tangible and intangible assets of Cure TopCo that otherwise would not
have been available. These increases in tax basis may reduce the amount of tax that we would otherwise be required to pay in the future. The Tax Receivable Agreement requires Signify Health to pay to
the TRA Parties 85% of the amount of cash savings, if any, in U.S. federal, state and local income tax or franchise tax that we actually realize from these tax basis increases and other tax attributes
discussed herein. Furthermore, payments under the Tax Receivable Agreement will give rise to additional tax benefits and therefore additional payments under the Tax Receivable Agreement.

Components of our results of operations

Revenue

Our revenue is generated from contracts with our customers within our two operating segments, Home & Community Services and Episodes of Care Services, under contracts that contain various
fee structures. Through our Home & Community Services segment, we offer IHEs, performed either within the patient’s home, virtually or at a healthcare provider facility primarily to Medicare
Advantage health plans (and to some extent Medicaid). Additionally, we offer certain diagnostic screening and other ancillary services and, through our Signify Community solution, services to address
healthcare concerns related to SDOH. Through our Episodes of Care Services segment, we primarily provide services designed to improve the quality and efficiency of healthcare delivery by developing
and managing episodic payment programs in partnership with healthcare providers primarily under the BPCI-A program with CMS.

In our Home & Community Services segment, we primarily generate revenue through IHEs. Revenue is recognized when the IHEs are submitted to our customers on a daily basis. Submission to
the customer occurs after the IHEs are completed and coded, a process which may take one to several days after completion of the evaluation. We are paid a flat fee for each completed IHE regardless of
the member’s location or the outcome of an IHE. We earn a separate fee for any additional diagnostic screenings the health plan elects to provide for the relevant member. Revenue is recognized when
the additional screening occurs.

We have entered into EAR agreements with one of our customers. Beginning in 2020, revenue generated under the underlying customer contracts includes an estimated reduction in the transaction
price for IHEs associated with the initial grant date fair value of the outstanding customer EARs. The total grant date fair value of the outstanding EAR agreements was $51.8 million and will be
recorded against revenue through December 2022. See “—Liquidity and capital resources—Customer Equity Appreciation Rights agreements.”

In our Episodes of Care Services segment, we primarily generate revenue through episodes of care under the BPCI-A program. We participate as a “convener participant” under the BPCI-A
program. As a convener participant, we hold a contract directly with CMS and are responsible for developing and monitoring a BPCI-A episode of care program in partnership with healthcare providers.
We enter into back-to-back contracts with provider partners interested in participating in BPCI-A episode of care programs through which we assist with compliance with CMS rules and program
requirements and provide a suite of analytic, technology and post-acute management services. Under the BPCI-A program, we recognize the revenue attributable to episodes reconciled during each six-
month episode performance measurement period over a 13-month performance obligation period that commences in the second or fourth quarter of each year, depending on the relevant contract with our
provider partners. The 13-month performance obligation period begins at the start of the relevant episodes of care and extends through the
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receipt or generation of the semiannual reconciliation for the relevant performance measurement period, as well as the provision and explanation of statements of performance to each of our customers.
We are generally paid an administrative fee, which is paid out of savings, and also share in the savings or losses generated by our provider partners as compared to BPCI-A’s benchmark episode price for
a particular episode. The transaction price is 100% variable, and therefore we estimate the amount which we expect to be entitled to receive for each episode performance measurement period over a 13-
month performance obligation period. In making this estimate, we consider inputs such as the overall program size, which is defined by the historic cost and the frequency of occurrence of defined
episodes of care. Additionally, we estimate rates for shared savings or losses by using data sources such as historical trend analysis together with indicative data of the current volume of episodes.
Although our estimates are based on the information available to us at each reporting date, several factors may cause actual revenue earned to differ from the estimates recorded in each period. These
include, among others, limited historical experience, as the current BPCI-A program only commenced in the fourth quarter of 2018 and has been affected by the COVID-19 pandemic in 2020, and other
limitations of the program beyond our control. See “Critical accounting policies—Revenue recognition.”

Operating expenses

Operating expenses are composed of:

• Service expense. Service expense represents direct costs associated with generating revenue. These costs include fees paid to providers for performing IHEs, provider travel expenses and the
total cost of payroll, related benefits and other personnel expenses for employees in roles that serve to provide direct revenue generating services to customers. Additionally, service expense
also includes costs related to the use of certain professional service firms, member engagement expenses, coding expenses and certain other direct costs.

• Selling, general and administrative expense (“SG&A”). SG&A includes the total cost of payroll, related benefits and other personnel expense for employees who do not have a direct role
associated with revenue generation, including those involved with developing new service offerings. SG&A includes all general operating costs including, but not limited to, rent and occupancy
costs, telecommunications costs, information technology infrastructure and operations costs, software licensing costs, advertising and marketing expenses, recruiting expenses, costs associated
with developing new service offerings and expenses related to the use of certain subcontractors and professional services firms. We expect to incur significant additional legal, accounting and
other expenses associated with being a public company, including, among others, costs associated with our compliance with the Sarbanes-Oxley Act and other regulatory requirements.

• Transaction-related expenses. Transaction-related expenses primarily consist of expenses incurred in connection with acquisitions and other corporate development such as mergers and
acquisitions activity that did not proceed, strategic investments and similar activities, including consulting expenses, compensation expenses and other integration-type expenses. Additionally,
expenses associated with the IPO are included in transaction-related expenses.

• Asset impairment. Asset impairment includes charges resulting from the impairment of long-lived assets when it is determined that the carrying value exceeds the estimated fair value of the
asset.

• Depreciation and amortization. Depreciation expense includes depreciation of property and equipment, including leasehold improvements, computer equipment, furniture and fixtures and
software. Amortization expense includes amortization of capitalized internal-use software and software development costs, customer relationships, acquired software and certain trade names.

Other expense, net

Other expense, net is composed of:

• Interest expense. Interest expense consists of accrued interest and related payments on our outstanding long-term debt and Revolving Credit Facility, as well as the amortization of debt
issuance costs.
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• Other (income) expense, net. Other (income) expense, net primarily consists of changes in fair value of the customer EARs as measured at the end of each period. Interest and
dividends on cash and cash equivalents are also included in other (income) expense, net.

Noncontrolling interest

In connection with the reorganization transactions, we were appointed as the sole managing member of Cure TopCo pursuant to the Amended LLC Agreement. Because we will manage and
operate the business and control the strategic decisions and day-to-day operations of Cure TopCo and will also have a substantial financial interest in Cure TopCo, we will consolidate the financial
results of Cure TopCo, and a portion of our net income (loss) will be allocated to the noncontrolling interest to reflect the entitlement of the Continuing Pre-IPO LLC Members to a portion of Cure
TopCo’s net income (loss). We hold approximately 74.5% of Cure TopCo’s outstanding LLC Units and the remaining LLC Units of Cure TopCo are held by the Continuing Pre-IPO LLC Members.

Income tax expense

Our business was historically operated through Cure TopCo, a limited liability company treated as a partnership for U.S. federal income tax purposes, which is generally not subject to U.S. federal
or certain state income taxes. In connection with the Reorganization Transactions and the IPO, we acquired LLC Units in Cure TopCo. Accordingly, we will be subject to U.S. federal and state income
tax with respect to our allocable share of the income of Cure TopCo.

Results of operations

For the years ended December 31, 2020 and 2019

The following is a discussion of our consolidated results of operations for the year ended December 31, 2020 and our combined-consolidated results of operations for the year ended December 31,
2019. A discussion of the results by each of our two operating segments, Home & Community Services and Episodes of Care Services, follows the discussion of our combined-consolidated results.
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The following table summarizes our results of operations for the years ended December 31, 2020 and 2019:

Year ended December 31, % Change
2020 2019 2020 v. 2019

(in millions)
Revenue $ 610.6 $ 501.8 21.7 %
Operating expenses:

Service expense 306.7 247.2 24.1 %
Selling, general and administrative expense 208.0 168.6 23.4 %
Transaction-related expense 15.2 22.4 (32.3) %
Asset impairment 0.8 6.4 (87.9) %
Depreciation and amortization 62.3 66.0 (5.7) %

Total operating expenses 593.0 510.6 16.1 %
Income (loss) from operations 17.6 (8.8) (300.8)%

Interest expense 22.2 21.2 4.9 %
Other expense (income), net 9.0 (1.6) (670.3) %

Other expense, net 31.2 19.6 59.6 %
Loss before income taxes (13.6) (28.4) (51.9)%
Income tax expense 0.9 0.1 693.9 %
Net loss (14.5) (28.5) (49.0)%

Revenue

Our total revenue was $610.6 million in 2020, representing an increase of $108.8 million, or 21.7%, from $501.8 million in 2019. This increase was primarily driven by a $73.6 million increase in
revenue from our Home & Community Services segment and a $35.2 million increase in revenue from our Episodes of Care Services segment. See “Segment results” below.

Operating expenses

Our total operating expenses were $593.0 million in 2020, representing an increase of $82.4 million, or 16.1%, from $510.6 million in 2019. This increase was driven by the following:

• Service expense—Our total service expense was $306.7 million in 2020, representing an increase of $59.5 million, or 24.1%, from $247.2 million in 2019. This increase was primarily driven by
expenses related to our network of providers, which increased by $28.3 million driven by the higher IHE volume partially offset by the mix of vIHEs performed during the year, which have a
lower cost per evaluation than in-person IHEs. Compensation-related expenses increased by $20.4 million to support the overall growth in both segments. Additionally, the following expenses
increased in 2020 primarily driven by the overall higher IHE volume; (1) the costs of providing other ancillary services, including certain laboratory and testing fees, increased by $4.2 million;
(2) member outreach and other related expenses increased by approximately $3.2 million; and (3) other variable costs increased by $1.2 million. The impact of COVID-19 also resulted in
approximately $2.1 million in incremental costs for personal protective equipment used by our providers while conducting IHEs during the pandemic and $2.0 million in one-time costs,
including costs related to COVID-19 tests for our providers, which were partially offset by a decrease in travel and entertainment costs for both segments of $1.9 million due to the COVID-19
imposed travel restrictions.
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• Selling, general and administrative expense—Our total SG&A expense was $208.0 million in 2020, representing an increase of $39.4 million, or 23.4%, from $168.6 million in 2019. This
increase was primarily driven by compensation-related expenses, which increased by $33.6 million due to additional headcount to support the overall growth in our business and including
higher bonus expense as a result of outperforming established bonus targets in 2020. Additionally, stock-based compensation expense increased $8.2 million due to additional equity-based
grants. Other costs also increased, primarily to support the growth in our business, including: professional and consulting fees, which increased by $8.0 million; facilities-related expenses,
including rent expense under our operating leases, which increased by $1.7 million; and information technology-related expenses, including infrastructure and software costs of $0.8 million.
These increases were partially offset by a decrease in employee travel and entertainment of $4.2 million, driven by COVID-19 related travel restrictions, and a decrease in other variable costs of
$0.5 million.

• Transaction-related expenses—Our total transaction-related expenses were $15.2 million in 2020, representing a decrease of $7.2 million, or 32.3%, from $22.4 million in 2019. In 2020, the
transaction-related expenses related to the Remedy Partners Combination at the end of 2019 and integration of Remedy Partners, expenses incurred in connection with potential acquisitions and
other corporate development activities that did not proceed, as well as costs incurred in connection with our IPO. These transaction-related expenses consisted primarily of consulting,
compensation and integration-type expenses. In 2019, the transaction-related expenses related to the Remedy Partners Acquisition, the TAV Health acquisition, as well as certain integration-
related expenses associated with acquisitions made in prior years. These transaction-related expenses consisted primarily of consulting, compensation and integration-type expenses.

• Asset impairment—Our total asset impairment was $0.8 million in 2020, representing a decrease of $5.6 million, or 87.9%, from $6.4 million in 2019. The asset impairment in 2020 resulted
from the discontinued use of certain software assets. The asset impairment in 2019 was primarily related to the discontinued use of certain trade names following the Remedy Partners
Acquisition, which resulted in a $4.9 million asset impairment. Additionally, in 2019, we discontinued the use of certain software resulting in an asset impairment of $1.5 million.

• Depreciation and amortization—Our total depreciation and amortization expense was $62.3 million in 2020, representing a decrease of $3.7 million, or 5.7%, from $66.0 million in 2019. This
decrease in depreciation and amortization was primarily driven by a net decrease in amortization expense of $5.4 million primarily relating to assets becoming fully amortized in 2019 as well as
the discontinued use of certain trade names following the Remedy Partners Acquisition, which resulted in an asset impairment in the fourth quarter of 2019. This decrease was partially offset by
an increase in depreciation expense of $1.7 million, primarily driven by additional capital expenditures over the past year.

Other expense, net

Other expense, net was $31.2 million in 2020, representing an increase of $11.6 million, or 59.6%, from $19.6 million in 2019. This increase was primarily driven by an increase in other expense
(income), net of $10.6 million and an increase in interest expense of $1.0 million. The increase in other expense (income), net was driven by $9.2 million in expense related to the quarterly
remeasurement of the fair value of the outstanding customer EAR liabilities in 2020 and a decrease of $1.4 million in interest income related to lower interest rates and lower average excess cash
balances held throughout 2020 compared to 2019. Interest expense increased by $1.0 million primarily driven by borrowings under our Revolving Credit Facility during 2020 and the borrowing of
$140.0 million pursuant to the 2020 Incremental Term Loans, which was partially offset by lower interest rates and quarterly principal payments of long-term debt under our Credit Agreement. See
“Indebtedness”.

Income tax expense
Income tax expense was $0.9 million in 2020, representing an increase of $0.8 million from $0.1 million in 2019. This increase was primarily driven by additional taxes incurred in 2020 as a result

of the increase in taxable income following the Remedy Partners Combination.
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Segment results

We evaluate the performance of each of our two operating segments based on segment revenue and segment adjusted EBITDA. Service expense for each segment is based on direct expenses
associated with revenue generating activities of each segment. We allocate SG&A expenses to each segment based on the relative proportion of direct employees.

The following table summarizes our segment revenue and the percentage of total combined-consolidated revenue for the year ended December 31, 2020 and 2019:

Year ended December 31, % Change
2020 % of Total 2019 % of Total 2020 v 2019

(in millions)
Revenue
Home & Community Services

Evaluations $ 441.4 72.3 % $ 369.6 73.6 % 19.4 %
Other 9.2 1.5 % 7.4 1.5 % 23.9 %

Total Home & Community Services revenue 450.6 73.8 % 377.0 75.1 % 19.5 %
Episodes of Care Services

Episodes 149.3 24.4 % 107.8 21.4 % 38.5 %
Other 10.7 1.8 % 17.0 3.5 % (37.0)%

Total Episodes of Care Services revenue 160.0 26.2 % 124.8 24.9 % 28.2 %
Segment Adjusted EBITDA

Home & Community Services 96.3 77.1 % 90.5 96.9 % 6.4 %
Episodes of Care Services 28.6 22.9 % 2.8 3.1 % 903.1 %

Home & Community Services revenue was $450.6 million in 2020, representing an increase of $73.6 million, or 19.5%, from $377.0 million in 2019. This increase was primarily driven by
Evaluations revenue, which increased by $71.8 million, including a $12.4 million reduction as a result of the customer EARs, which became effective in 2020. The higher Evaluations revenue was
driven by increased IHE volume partially offset by the introduction and mix of vIHEs performed during 2020, which have a lower price per evaluation than in-person IHEs. Other revenue increased by
$1.8 million, primarily related to our Signify Community product.

Episodes of Care Services revenue was $160.0 million in 2020, representing an increase of $35.2 million, or 28.2%, from $124.8 million in 2019. This increase was primarily driven by an increase
of $41.5 million in Episodes revenue, which was partially offset by a $6.3 million decrease in Other revenue. The increase in Episodes revenue was primarily driven by an improved savings rate partially
offset by a decrease in program size primarily driven by the impact of COVID-19. During the year ended December 31, 2020, we recognized approximately $22.3 million of revenue representing
changes in estimates of variable consideration upon receipt and analysis of reconciliations from CMS in the second and fourth quarters of 2020 as a result of the improved savings rate and changes in
program size. During the year ended December 31, 2020, we also recorded approximately $9.2 million of revenue related to changes in estimates based on new information received during the third
quarter of 2020 primarily related to the impact of COVID-19 on program size and related CMS-imposed changes offered to providers that had an overall beneficial impact on savings rates. During the
year ended December 31, 2019, we recognized approximately $2.1 million of revenue representing changes in estimates of variable consideration upon receipt and analysis of reconciliations from CMS.
Other revenue decreased by $6.3 million in 2020 primarily driven by a decreased focus on our complex care management services product offering following the termination and sale of two customer
contracts in early 2019.
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Home & Community Services Adjusted EBITDA was $96.3 million in 2020, representing an increase of $5.8 million, or 6.4%, from $90.5 million in 2019. This increase was primarily driven by
the increase in revenue partially offset by the impact of COVID-19, including the shift to vIHEs, which have a lower price per evaluation than in-person IHEs and higher operating expenses as a result of
the investments to support our growth and technology.

Episodes of Care Services Adjusted EBITDA was $28.6 million in 2020, representing an increase of $25.8 million from $2.8 million in 2019. This increase was primarily driven by the increase
in revenue, including the impact of the improved savings rate, the increase in program size due to additional partners entering the program at the start of 2020, and changes in program size estimates,
which resulted in changes in estimated revenue for the year ended December 31, 2020 partially offset by the impact of COVID-19 related program size reductions. Additionally, the Remedy Partners
Acquisition occurred during January 2019. As a result, operating results for Remedy Partners were included for the full year ended December 31, 2020 but were not included for the full year ended
December 31, 2019.

For the years ended December 31, 2019 and 2018

The following is a discussion of our combined-consolidated results of operations for each of the years ended December 31, 2019 and 2018. A discussion of the results by each of our two operating
segments, Home & Community Services and Episodes of Care Services, follows the discussion of our combined-consolidated results.

The following table summarizes our combined-consolidated results of operations for the years ended December 31, 2019 and 2018:

Year ended December 31, % Change
2019 2018 2019 v. 2018

(in millions)
Revenue $ 501.8 $ 337.9 48.5 %
Operating expenses:

Service expense 247.2 196.3 25.9 %
Selling, general and administrative expense 168.6 67.9 148.5 %
Transaction-related expense 22.4 21.0 6.9 %
Asset impairment 6.4 17.0 (62.4) %
Depreciation and amortization 66.0 43.0 53.4 %

Total operating expenses 510.6 345.2 47.9 %
Loss from operations (8.8) (7.3) 21.3 %

Interest expense 21.2 21.4 (1.0) %
Other expense (income), net (1.6) — N.M.

Other expense, net 19.6 21.4 (8.2) %
Loss before income taxes (28.4) (28.7) (0.8)%
Income tax expense 0.1 0.2 (54.4) %
Net loss (28.5) (28.9) (1.2)%

Revenue

Our total revenue was $501.8 million in 2019, representing an increase of $163.9 million, or 48.5%, from $337.9 million in 2018. This increase was primarily driven by a $96.9 million increase in
revenue from our Episodes of Care Services segment as a result of the Remedy Partners Acquisition and a $67.0 million increase in revenue from our Home & Community Services segment. See
“Segment results” below.
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Operating expenses

Our total operating expenses were $510.6 million in 2019, representing an increase of $165.4 million, or 47.9%, from $345.2 million in 2018. This increase was driven by the following:

• Service expense—Our total service expense was $247.2 million in 2019, representing an increase of $50.9 million, or 25.9%, from $196.3 million in 2018. This increase was primarily driven by
$30.7 million related to the Remedy Partners Acquisition. Additionally, expenses related to our network of providers increased by $8.9 million driven by the increase in IHE volume, the costs
of providing other ancillary services, including certain laboratory and testing fees, increased by $5.2 million, compensation related expenses increased $5.2 million to support the overall growth
in our business, including the impact of the TAV Health acquisition, and other variable costs increased by $0.9 million.

• Selling, general and administrative expense—Our total SG&A expense was $168.6 million in 2019, representing an increase of $100.7 million, or 148.5%, from $67.9 million in 2018. $76.2
million of this increase was driven by the Remedy Partners Acquisition. In addition, compensation related expenses increased by $19.2 million to support the overall growth in our business,
including the impact of the TAV Health acquisition. Other costs also increased primarily to support the growth in our business, including: employee travel and entertainment, which increased
by $1.8 million, professional and consulting fees, which increased by $1.4 million, facilities-related expenses, including rent expense under our operating leases, which increased by $1.4
million and information technology expenses including infrastructure and software costs, which increased by $1.1 million. These increases were partially offset by a decrease of $0.4 million in
other variable costs.

• Transaction-related expenses—Our total transaction-related expenses were $22.4 million in 2019, representing an increase of $1.4 million, or 6.9%, from $21.0 million in 2018. In 2019, the
transaction-related expenses related to the acquisition and integration of Remedy Partners, including our initial combination with Remedy Partners in January 2019, the TAV Health acquisition,
as well as certain integration-related expenses associated with acquisitions made in prior years. These transaction-related expenses related to consulting, compensation and integration-type
expenses. In 2018, the transaction-related expenses primarily related to integration costs associated with acquisitions made in late 2017. These transaction-related expenses related to consulting,
compensation and integration-type expenses.

• Asset impairment—Our total asset impairment was $6.4 million in 2019, representing a decrease of $10.6 million, or 62.4%, from $17.0 million in 2018. The asset impairment in 2019 was
primarily related to the discontinued use of certain trade names following the Remedy Partners Acquisition, which resulted in a $4.9 million asset impairment. Additionally, in 2019, we
discontinued the use of certain software resulting in an asset impairment of $1.5 million. The asset impairment in 2018 was primarily related to the discontinued use of certain trade names
following our rebranding, which resulted in a $16.0 million asset impairment. Additionally, certain property and equipment were impaired for a total of $1.0 million in 2018.

• Depreciation and amortization—Our total depreciation and amortization expense was $66.0 million in 2019, representing an increase of $23.0 million, or 53.4%, from $43.0 million in 2018.
This increase was primarily driven by $25.7 million related to the Remedy Partners Acquisition, which resulted in the acquisition of $167.0 million in intangible assets, comprised of customer
relationships of $118.0 million, acquired software of $43.0 million and a trade name of $6.0 million, as well as $6.6 million in property and equipment. This increase in depreciation and
amortization expense was partially offset by a decrease of $1.7 million in amortization expense primarily driven by impairment of certain software assets which were being amortized in 2018
and a decrease of $1.0 million in depreciation expense as a result of assets becoming fully depreciated during 2019.

Other expense, net

Other expense, net was $19.6 million in 2019, representing a decrease of $1.8 million, or 8.2%, from $21.4 million in 2018. This decrease was primarily driven by an increase in other (income)
expense, net of approximately $1.6 million and a decrease in interest expense of $0.2 million. The increase in other (income) expense, net was
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driven by an increase of $1.6 million in interest income on excess cash balances held throughout the year. The decrease in interest expense was primarily driven by lower interest rates partially offset by
an increase in the outstanding principal of long-term debt under our Credit Agreement.

Income tax expense

Income tax expense was $0.1 million in 2019, representing a decrease of $0.1 million, or 54.4%, from $0.2 million in 2018. This decrease was primarily driven by additional taxes incurred in 2018
related to predecessor entities.

Segment results

We evaluate the performance of each of our two operating segments based on segment revenue and segment adjusted EBITDA. Service expense for each segment is based on direct expenses
associated with revenue generating activities of each segment. We allocate SG&A expenses to each segment based on the relative proportion of direct employees.

The following table summarizes our segment revenue and the percentage of total combined-consolidated revenue for the years ended December 31, 2019 and 2018:

Year ended December 31, % Change
2019 % of Total 2018 % of Total 2019 v 2018

(in millions)
Revenue
Home & Community Services

Evaluations $ 369.6 73.6 % $ 310.0 91.8 % 19.2 %
Other 7.4 1.5 % — — % N.M.

Total Home & Community Services revenue 377.0 75.1 % 310.0 91.8 % 21.6 %
Episodes of Care Services

Episodes 107.8 21.4 % — — % N.M.
Other 17.0 3.5 % 27.9 8.2 % (39.0)%

Total Episodes of Care Services revenue 124.8 24.9 % 27.9 8.2 % 347.9 %
Segment Adjusted EBITDA

Home & Community Services 90.5 96.9 % 76.1 96.1 % 19.0 %
Episodes of Care Services 2.8 3.1 % 3.0 3.9 % (6.4)%

Home & Community Services revenue was $377.0 million in 2019, representing an increase of $67.0 million, or 21.6%, from $310.0 million in 2018. This increase was primarily driven by
increased IHE volume resulting in an increase in Evaluations revenue of $59.6 million, of which $57.9 million was driven by the expansion with existing customers and $1.7 million was driven by the
addition of new customers. Additionally, other revenue was $7.4 million in 2019, primarily related to the TAV Health acquisition, which formed the basis for our Signify Community product and the
introduction of new product offerings to our customers.

Episodes of Care Services revenue was $124.8 million in 2019, representing an increase of $96.9 million, or 347.9%, from $27.9 million in 2018. This increase was primarily driven by the
Remedy Partners Acquisition which contributed $107.8 million in Episodes revenue for 2019. Other revenue decreased by $10.9 million driven by the termination and sale of two customer contracts
relating to our complex care management services and a shift in business strategy related to that product offering.
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Home & Community Services Adjusted EBITDA was $90.5 million in 2019, representing an increase of $14.4 million, or 19.0%, from $76.1 million in 2018. This increase was primarily driven
by the increased revenue partially offset by higher operating expenses as a result of the investments to support our growth and technology.

Episodes of Care Services Adjusted EBITDA was $2.8 million in 2019, representing a decrease of $0.2 million, or 6.4%, from $3.0 million in 2018. This decrease was primarily driven by the
termination and sale of two customer contracts relating to our complex care management services and a shift in business strategy related to that product offering which resulted in a decrease of
approximately $3.8 million in segment Adjusted EBITDA. This decrease was partially offset by the Remedy Partners Acquisition, which since 2019 has comprised a majority of this segment, and
contributed approximately $3.6 million in segment Adjusted EBITDA.

Quarterly Results of Operations

The following table sets forth unaudited statement of operations data for each of the quarters presented. We have prepared the quarterly statement of operations data on a basis consistent with the
audited combined-consolidated financial statements included elsewhere in this Annual Report on Form 10-K. In the opinion of management, the financial information reflects all adjustments, consisting
of normal recurring adjustments, which we consider necessary for a fair presentation of this data. This information should be read in conjunction with the combined-consolidated financial statements and
related notes included elsewhere in this Annual Report on Form 10-K. The results of historical periods are not necessarily indicative of the results for any future period.

Three months ended (unaudited)
March 31, 2019 June 30, 2019 September 30, 2019 December 31, 2019 March 31, 2020 June 30, 2020 September 30, 2020 December 31, 2020

(in millions)
Revenue $ 107.2 $ 133.0 $ 128.3 $ 133.3 $ 131.7 $ 130.7 $ 154.7 $ 193.5 
Operating expenses:

Service expense 58.2 64.4 65.6 59.0 67.3 52.7 83.4 103.3
Selling, general and administrative expense 31.3 42.2 45.6 49.5 51.1 47.0 50.4 59.5
Transaction-related expense 7.9 5.1 2.9 6.5 2.4 1.6 6.8 4.4
Asset impairment 1.5 — — 4.9 — — — 0.8
Depreciation and amortization 15.8 17.4 16.3 16.5 14.5 15.7 15.8 16.3

Total operating expenses 114.7 129.1 130.4 136.4 135.3 117.0 156.4 184.3
(Loss) income from operations (7.5) 3.9 (2.1) (3.1) (3.6) 13.7 (1.7) 9.2 

Interest expense 5.1 5.6 5.4 5.1 5.2 5.9 5.1 6.0
Other expense (income), net (0.7) (0.5) (0.2) (0.2) — 0.6 6.3 2.1 

Other expense, net 4.4 5.1 5.2 4.9 5.2 6.5 11.4 8.1
(Loss) income before income taxes (11.9) (1.2) (7.3) (8.0) (8.8) 7.2 (13.1) 1.1 
Income tax expense 0.1 — — — 0.1 0.2 0.2 0.4
Net (loss) income $ (12.0) $ (1.2) $ (7.3) $ (8.0) $ (8.9) $ 7.0 $ (13.3) $ 0.7 
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Liquidity and capital resources

Liquidity describes our ability to generate sufficient cash flows to meet the cash requirements of our business operations, including working capital needs to meet operating expenses, debt service,
acquisitions and other commitments and contractual obligations. We consider liquidity in terms of cash flows from operations and their sufficiency to fund our operating and investing activities.

Our primary sources of liquidity are our existing cash and cash equivalents, cash provided by operating activities and borrowings under our Credit Agreement. As of December 31, 2020, we had
unrestricted cash and cash equivalents of $72.6 million. Our total indebtedness was $412.5 million as of December 31, 2020. See “—Indebtedness” below. In connection with the IPO, in February 2021,
we received net proceeds of $609.7 million. Based on our current expectations, we believe that these sources of liquidity will be sufficient to fund our working capital requirements and to meet our
commitments for at least the next 12 months.

Our principal liquidity needs have been working capital and general corporate needs, debt service, capital expenditures and acquisitions to help achieve our growth strategy. Our capital
expenditures for property and equipment to support growth in the business were $13.9 million, $12.6 million and $6.6 million for the years ended December 31, 2020, 2019 and 2018, respectively. In
addition to these historical liquidity needs, we expect our future liquidity needs will also be comprised of cash to (1) provide capital to facilitate the organic and inorganic growth of the business, (2)
make payments under our Tax Receivable Agreement and (3) pay income taxes.

Our liquidity may fluctuate on a quarterly basis due to our agreements with CMS under the BPCI-A program. Cash receipts generated under these contracts, which represents the majority of
revenue in our Episodes of Care Services segment, are subject to a semiannual reconciliation cycle, which occurs in the second and fourth quarters of each year. As a result, we typically receive cash
receipts under these contracts during the first and third quarters of each year, which can cause our liquidity position to fluctuate from quarter to quarter.

In October 2020, we paid $54.0 million to repurchase certain equity units that were originally issued to TAV Health in connection with the TAV Health acquisition. In November 2020, we entered
into the 2020 November Incremental Term Loans under our existing Credit Agreement with a total principal amount of $125.0 million. The proceeds were used to repay the $77.0 million in borrowings
then outstanding under the Revolving Credit Facility, to fund a small acquisition, and for general corporate purposes. In December 2020, we entered into the 2020 December Incremental Term Loans
under our existing Credit Agreement with a total principal amount of $15.0 million. See “—Indebtedness.”

During 2020, the COVID-19 pandemic had a negative impact on our liquidity, particularly in the Home & Community Services segment. IHEs were temporarily suspended and despite being able
to pivot to vIHEs, the reduction in IHEs impacted revenue growth during portions of the year and therefore, temporarily had a negative impact on liquidity. Furthermore, as a result of the rapid shift to
vIHEs and other customer claims processing system delays, we had experienced certain temporary collection delays from a few large Home & Community Services customers, which temporarily
resulted in a negative impact on operating cash flows during the first three quarters of 2020. We collected the majority of these amounts in the fourth quarter of 2020. In our Episodes of Care Services
segment, the lower number of episodes managed in 2020 has not yet had an impact on our liquidity because of the timing of the semiannual reconciliations and related cash receipts from CMS under the
BPCI-A program. We expect to see the impact on our liquidity of the lower number of episodes managed reflected in the cash payment we receive from CMS in the third quarter of 2021.

We believe that our cash flow from operations, availability under our Credit Agreement and available cash and cash equivalents on hand will be sufficient to meet our liquidity needs for at least the
next 12 months. We anticipate that to the extent that we require additional liquidity, it will be funded through the incurrence of additional indebtedness, the issuance of additional equity, or a
combination thereof. We cannot assure you that we will be able to obtain this additional liquidity on reasonable terms, or at all. Additionally, our liquidity and our ability to meet our obligations and fund
our capital requirements are also dependent on our future financial performance, which is subject to general economic, financial and other factors that are beyond our control. See “Risk factors.”
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Accordingly, we cannot assure you that our business will generate sufficient cash flow from operations or that future borrowings will be available from additional indebtedness or otherwise to meet our
liquidity needs. If we decide to pursue one or more significant acquisitions, we may incur additional debt or sell or issue additional equity to finance such acquisitions, which could possibly result in
additional expenses or dilution.

Indebtedness

On December 21, 2017, our subsidiaries, Cure Intermediate 3, LLC (f/k/a Chloe Ox Intermediate 3, LLC and Ox Parent, LLC) as “Holdings” and Signify Health, LLC (f/k/a Cure Borrower, LLC
and Chloe Ox Parent, LLC), as “Borrower,” entered into a credit agreement (as subsequently amended, restated, supplemented and/or otherwise modified from time to time, the “Credit Agreement”)
with UBS AG, Stamford Branch as administrative agent and collateral agent (the “Administrative Agent”), the guarantors party thereto from time to time and the lenders party thereto from time to time,
consisting of term loans in an aggregate principal amount of $260.0 million (the “Initial Term Loans”) and a revolving credit facility in an aggregate principal amount of $35.0 million (the “Revolving
Credit Facility”). On June 22, 2018, Holdings, the Borrower, the Administrative Agent, the guarantors party thereto and the lenders party thereto entered into the first amendment to the Credit
Agreement to amend and restate the Credit Agreement in order to, among other things, refinance the Initial Term Loans with a new tranche of term loans in an aggregate principal amount of $260.0
million (the “2018 Term Loans”). On April 23, 2019, Holdings, the Borrower, the Administrative Agent, the guarantors party thereto and the lenders party thereto executed the second amendment to the
Credit Agreement to borrow an additional $20.0 million of term loans (the “2019 Term Loans”). On December 9, 2019, Holdings, the Borrower, the Administrative Agent, the guarantors party thereto
and the lenders party thereto executed the third amendment to the Credit Agreement to increase the revolving credit commitments by an aggregate principal amount of $45.0 million, resulting in a total
of $280.0 million of Term Loans outstanding and borrowing capacity of $80.0 million under the Revolving Credit Facility. On November 17, 2020, Holdings, the Borrower, the Administrative Agent,
the guarantors party thereto and the lenders party thereto entered into the fourth amendment to the Credit Agreement to amend and restate the Credit Agreement in order to, among other things, incur
additional indebtedness in the form of a new tranche of term loans in an aggregate principal amount of $125.0 million (the “2020 November Incremental Term Loans”). On December 7, 2020, Holdings,
the Borrower, the Administrative Agent, the guarantors party thereto and the lenders party thereto entered into the fifth amendment to the Credit Agreement to borrow an additional $15.0 million of term
loans (the “2020 December Incremental Loans” and together with the 2020 November Incremental Term Loans, the “Incremental Term Loans,” and, the Incremental Term Loans together with the 2018
Term Loans and the 2019 Term Loans, the “Term Loans”). The obligations under the Credit Agreement are secured by substantially all of the assets of Holdings, the Borrower and its wholly owned
domestic subsidiaries (subject to customary exceptions and exclusions), including a pledge of the equity of each of its subsidiaries.

The Term Loans are payable in quarterly installments of 0.25% of the aggregate principal amount of Term Loans outstanding and mature on December 21, 2024. The Revolving Credit Facility
matures on December 21, 2022.

Prior to June 22, 2018, the Initial Term Loans bore interest at a rate of the base rate plus 4.00% for base rate loans or the eurocurrency rate plus 5.00% for eurocurrency rate loans. Since June 22,
2018, the 2018 Term Loans and the 2019 Term Loans have had an interest rate of the base rate plus 3.50% for base rate loans or the eurocurrency rate plus 4.50% for eurocurrency rate loans. The
Incremental Term Loans have an interest rate of the base rate plus 4.25% for base rate loans or the eurocurrency rate plus 5.25% for eurocurrency rate loans. Prior to June 22, 2018, borrowings under the
Revolving Credit Facility bore interest at a rate of the base rate plus 4.00% for base rate loans or the eurocurrency rate plus 5.00% for eurocurrency rate loans and letter of credit fees and, undrawn
commitment fees equal to 0.50%. From June 22, 2018 until delivery of financial statements for the first full quarter after June 22, 2018, borrowings under the Revolving Credit Facility bore interest at a
rate of the base rate plus 3.50% for base rate loans or the eurocurrency rate plus 4.50% for eurocurrency rate loans and letter of credit fees and, in the case of undrawn commitment fees, 0.50%. Since
delivery of financial statements for the first full quarter after June 22, 2018, the interest rate for borrowings under the Revolving Credit Facility has been based on the consolidated first lien net leverage
ratio pricing grid below. In each case, eurocurrency rate loans are subject to a 1.00% floor for the 2018 Term Loans and the 2019 Term Loans and 0.00% for revolving loans. Term loans borrowed at the
base rate are subject to a 2.00% floor.
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Pricing Level
Consolidated First Lien Net Leverage

Ratio
Eurocurrency Rate Loans and Letter of

Credit Fees Base Rate Loans Commitment Fee
1 >3.25:1.00 4.50% 3.50% 0.50%
2 ≤3.25:1.00 and >2.75:1.00 4.25% 3.25% 0.375%
3 ≤2.75:1.00 4.00% 3.00% 0.250%

In addition, the Credit Agreement contains covenants that, among other things, restrict the ability of the Borrower and its restricted subsidiaries to make certain restricted payments, incur
additional debt, engage in certain asset sales, mergers, acquisitions or similar transactions, create liens on assets, engage in certain transactions with affiliates, change its business or make investments.
Following our IPO, the Credit Agreement will continue to contain these covenants, including a covenant that may limit or restrict the Borrower’s ability to make dividends or other distributions to us. In
addition, the Credit Agreement contains a springing financial covenant requiring the Borrower to maintain its Consolidated First Lien Net Leverage Ratio (as defined in the Credit Agreement) at or
below 5.75:1.00 as of the last day of any fiscal quarter in which the principal amount of all revolving loans and letters of credit (other than undrawn letters of credit) exceed 35% of the revolving credit
commitments at such time.

Comparative cash flows

The following table sets forth our cash flows for the periods indicated:

Year ended December 31,
2020 2019 2018

(in millions)
Net cash provided by operating activities $ 43.5 $ 41.7 $ 35.6 
Net cash provided by (used in) investing activities (49.8) 82.9 (13.1)
Net cash (used in) provided by financing activities 33.1 (94.8) (21.9)
Net increase in cash, cash equivalents and restricted cash 26.8 29.8 0.6 
Cash, cash equivalents and restricted cash - beginning of year 50.2 20.4 19.8 
Cash, cash equivalents and restricted cash - end of year $ 77.0 $ 50.2 $ 20.4 

Operating activities

Net cash provided by operating activities was $43.5 million in 2020, an increase of $1.8 million, compared to $41.7 million in 2019.

Net loss was $14.5 million in 2020, as compared to $28.5 million in 2019. The decrease was primarily due to growth in Home & Community Services and Episodes of Care Services revenue
partially offset by an increase in operating expenses to support the growth in the overall business. Non-cash items were $99.2 million in 2020 as compared to $79.9 million in 2019. The increase in non-
cash items included in net loss was primarily driven by the fair value of the Customer EARs.

The effect of changes in operating assets and liabilities was a cash decrease of $39.4 million in 2020, as compared to a decrease of $8.6 million in 2019. The most significant drivers contributing to
this net decrease of $30.8 million relate to the following:

• A net decrease in the cash impact related to accounts receivable of $64.7 million in 2020. Accounts receivable related to the Episodes of Care Services segment increased as of December 31,
2020 compared to December 31, 2019 by a total of $58.2 million primarily due to increased revenue as a result of the higher Episodes savings rate. Accounts receivable related to the Home &
Community Services segment
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increased $44.3 million as of December 31, 2020 compared to December 31, 2019 primarily as a result of the high fourth quarter IHE volume resulting in increased revenue;
• A net decrease related to contract assets and liabilities of $3.8 million driven by the results of the semiannual reconciliations and improvements in the Episodes savings rate, partially offset by

the negative impact of COVID-19 on program size in 2020 resulting in an increase in estimated revenue under the BPCI-A program;
• A net increase related to accounts payable and accrued expenses of $37.7 million primarily due to growth in the company, an improved Episodes savings rate leading to a higher shared savings

payable and an increase in accrued compensation expenses. Accounts payable and accrued expenses increased $40.5 million in 2020 as compared to an increase of $2.8 million in 2019;
• A net increase related to other current liabilities of $5.2 million primarily driven by an increase in deferred revenue related to a payment in advance of services from a customer and an increase

in the estimated sales tax reserve as described in Note 17 to our audited combined-consolidated financial statements included elsewhere in this Annual Report on Form 10-K. Other current
liabilities increased $6.8 million in 2020 compared to an increase of $1.6 million in 2019; and

• A net increase related to other noncurrent liabilities of $3.1 million as a result of an increase in deferred rent due to additional facility space. Other noncurrent liabilities increased $9.9 million in
2020 as compared to a net increase of $6.8 million in 2019.

Net cash provided by operating activities was $41.7 million in 2019, an increase of $6.1 million, compared to $35.6 million in 2018. This increase was primarily the result of a decrease in net loss
of $0.4 million, a $13.3 million increase in non-cash items partially offset by a $1.1 million gain on sale of assets and a $6.5 million decrease related to the effect of changes in operating assets.

Net loss was $28.5 million in 2019, as compared to $28.9 million in 2018. The decrease was primarily due to the Remedy Partners Acquisition and growth in Home & Community Services
revenue partially offset by an increase in operating expenses to support the growth in the business. Non-cash items were $79.9 million in 2019 as compared to $66.6 million in 2018. The increase in non-
cash items was primarily driven by the Remedy Partners Acquisition and the associated increase in intangible assets subject to amortization.

The effect of changes in operating assets and liabilities was a cash decrease of $8.6 million in 2019, as compared to a decrease of $2.1 million in 2018. The most significant drivers contributing to
this decrease relate to the following:

• An increase in accounts receivable of $37.8 million in 2019 primarily as a result of the Remedy Partners Acquisition which resulted in an increase of approximately $34.4 million and an
increase of approximately $3.4 million driven by higher revenue and timing of collections compared to an increase of $8.0 million in 2018;

• A net decrease in contract assets and liabilities for a net increase to cash impact of $17.4 million driven by the Remedy Partners Acquisition and timing of semiannual reconciliations and
estimated revenue under the BPCI-A program; and

• A net increase in other noncurrent liabilities of $5.8 million as a result of an increase in deferred rent due to additional facility space and the Remedy Partners Acquisition. Other noncurrent
liabilities increased $6.8 million in 2019 as compared to a net increase of $1.0 million in 2018.

Investing activities

Net cash used in investing activities was $49.8 million in 2020, a decrease of $132.7 million, compared to net cash provided by investing activities of $82.9 million in 2019. This decrease was
primarily the result of cash acquired from the Remedy Partners Acquisition of $136.0 million in 2019. Investing activities also included the initial cash consideration related to the acquisition of
PatientBlox in 2020 for $14.7 million and the purchase of a long-term equity investment for $1.0 million in 2020 and the acquisition of TAV Health in 2019 for $28.8 million. Capital expenditures for
property and equipment were $13.9 million in 2020 compared to $12.6 million in 2019. The
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$1.3 million increase in capital expenditures for property and equipment was primarily driven by investments in certain facilities and other requirements to support the growth in the business. Capital
expenditures for internal-use software development were $20.2 million in 2020 compared to $12.9 million in 2019. The $7.3 million increase in capital expenditures for internal-use software
development was primarily driven by additional investments in our technology platforms to support future growth.

Net cash provided by investing activities was $82.9 million in 2019, an increase of $96.0 million, compared to net cash used in investing activities of $13.1 million in 2018. This increase was
primarily the result of cash acquired from the Remedy Partners Acquisition of $136.0 million in 2019, partially offset by the acquisition of TAV Health for $28.8 million. Capital expenditures for
property and equipment were $12.6 million in 2019 compared to $6.6 million in 2018. The $6.0 million increase in capital expenditures for property and equipment was primarily driven by the Remedy
Partners Acquisition. Capital expenditures for internal-use software development were $12.9 million in 2019 compared to $6.5 million in 2018. The $6.4 million increase in capital expenditures for
internal-use software development was primarily driven by the Remedy Partners Acquisition and additional investments in our technology platforms to support future growth.

Financing activities

Net cash provided by financing activities was $33.1 million in 2020, an increase of $127.9 million, compared to net cash used in financing activities of $94.8 million in 2019. The primary source
of cash from financing activities in 2020 was proceeds of $140.0 million from the issuance of the 2020 Incremental Term Loans. Additionally, we received approximately $1.0 million in net income tax
refunds on behalf of New Remedy and $2.9 million in proceeds related to the issuance of common stock under stock plans. These sources of cash in 2020 were partially offset by the repurchase of Cure
TopCo and Cure Aggregator member units for $56.9 million, payment of contingent consideration of $38.2 million related to a 2017 acquisition, tax distributions to members of Cure Aggregator and
Cure TopCo of $8.2 million, payment of debt issuance costs of $5.1 million and scheduled principal payments on long-term debt under our Credit Agreement of $2.8 million. The use of cash in 2019
was primarily driven by an $83.8 million payment to the sellers of Remedy Partners in connection with the Remedy Partners Acquisition, tax distributions to members of Cure Aggregator and Cure
TopCo of $22.5 million, tax payments on behalf of New Remedy of $5.1 million and scheduled principal payments on long-term debt under our Credit Agreement of $2.8 million. These uses of cash in
2019 were partially offset by $20.0 million in proceeds from the issuance of incremental long-term debt and $3.0 million in proceeds from a third-party investor to which new member units in Cure
Aggregator were issued.

Net cash used in financing activities in 2019 was $94.8 million, an increase of $72.9 million, compared to $21.9 million in 2018. The use of cash in 2019 was primarily driven by an $83.8 million
payment to the sellers of Remedy Partners in connection with the Remedy Partners Acquisition. Additionally, in 2019, we made tax distributions to members of Cure Aggregator of $22.5 million, tax
payments on behalf of New Remedy of $5.1 million, repurchased certain member units from certain former employee investors for $3.1 million and made scheduled principal payments on long-term
debt under our Credit Agreement of $2.8 million. These financing outflows were partially offset by proceeds of $20.0 million in incremental long-term debt under our Credit Agreement to fund the TAV
Health acquisition and $3.0 million in proceeds from a third-party investor to which new member units in Cure Aggregator were issued. The use of cash in financing activities in 2018 was primarily
driven by tax distributions made to members of $18.3 million, the repurchase of certain member units from certain former employee investors for $4.1 million and scheduled principal payments on long-
term debt under our Credit Agreement of $2.0 million. These financing outflows in 2018 were partially offset by $3.0 million in proceeds from a third-party investor to which new member units in Cure
Aggregator were issued.

Dividend Policy

Assuming Cure TopCo makes distributions to its members in any given year, the determination to pay dividends, if any, to our Class A common stockholders out of the portion, if any, of such
distributions remaining after our payment of taxes, Tax Receivable Agreement payments and expenses (any such portion, an “excess distribution”) will be made at the sole discretion of our Board of
Directors. Our Board of Directors may change our dividend policy at any time. See “Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities.”
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Tax Receivable Agreement

We are a party to the Tax Receivable Agreement with the TRA Parties, under which we generally are required to pay to the TRA Parties 85% of the amount of cash savings, if any, in U.S. federal,
state and local income tax that we actually realize as a result of (i) certain favorable tax attributes we acquired from the Blocker Companies in the Mergers (including net operating losses, the Blocker
Companies’ allocable share of existing tax basis and refunds of taxes attributable to pre-Merger tax periods), (ii) increases in our allocable share of existing tax basis and tax basis adjustments that may
result from (x) future redemptions or exchanges of LLC Units by Continuing Pre-IPO LLC Members for cash or Class A common stock, (y) the IPO Contribution and (z) certain payments made under
the Tax Receivable Agreement and (iii) deductions in respect of interest and certain compensatory payments made under the Tax Receivable Agreement. These payment obligations are our obligations
and not obligations of Cure TopCo. Our obligations under the Tax Receivable Agreement also apply with respect to any person who is issued LLC Units in the future and who becomes a party to the Tax
Receivable Agreement. We do not anticipate making payments under the Tax Receivable Agreement until after the 2021 tax return has been finalized.

Customer Equity Appreciation Rights Agreements

In each of December 2019 and September 2020, we entered into EAR agreements with one of our customers. Pursuant to the agreements, certain revenue targets are established for the customer to
meet in the next three years. If they meet those targets, they retain the EAR. If they do not meet such targets, they forfeit all or a portion of the EAR. Each EAR agreement allows the customer to
participate in the future growth in the fair market value of our equity and can only be settled in cash (or, under certain circumstances, in whole or in part with a replacement agreement containing
substantially similar economic terms as the original EAR agreement) upon a change-in-control of us, other liquidity event, or upon approval of our Board of Directors with the consent of New Mountain
Capital subject to certain terms and conditions. Each EAR will expire 20 years from the date of grant, if not previously settled.

Pursuant to the terms of the EAR agreements, the value of the EARs will be calculated as an amount equal to the non-forfeited portion of a defined percentage (3.5% in the case of the December
2019 EAR and 4.5% in the case of the September 2020 EAR) of the excess of (i) the aggregate fair market value of the Reference Equity (as defined below) as of the applicable date of determination
over (ii) a base threshold equity value defined in each agreement. Pursuant to the terms of each agreement, the “Reference Equity” is the Class A common stock of the Company and the aggregate fair
market value of the Reference Equity will be determined by reference to the volume-weighted average trading price of the Company’s Class A common stock (assuming all of the holders of LLC Units
redeemed or exchanged their LLC Units for a corresponding number of newly issued shares of Class A common stock) over a period of 30 calendar days. In addition, following the IPO, the base
threshold equity value set forth in each agreement was increased by the aggregate offering price of the IPO.

If a change in control occurs on or prior to July 1, 2021, in the case of the September 2020 EAR, the manner in which the value of each EAR is calculated is subject to adjustment. As defined in
each EAR, a change in control prior to an initial public offering will be deemed to have occurred if New Mountain Capital ceases to beneficially own, directly or indirectly, at least a majority of the total
voting power of Signify Health, LLC (f/k/a Cure Borrower, LLC) or ceases to have the right, directly or indirectly, to elect or designate for election at least a majority of the board of directors of Signify
Health, LLC. Following an initial public offering, a change in control will be deemed to have occurred if any person or group of persons other than New Mountain Capital shall beneficially own 35% or
more of the total voting power of Signify Health, LLC or New Mountain Capital ceases to have the right, directly or indirectly, to elect or designate for election at least a majority of the board of
directors of Signify Health, LLC. New Mountain Capital holds a majority of our total voting power and has the right, both by voting power and contractually, to designate for election at least a majority
of the board of directors of Signify Health, LLC, and as a result, the Reorganization Transactions and the IPO did not affect the EAR agreements or impact the manner in which the value of each EAR is
calculated except as set forth above.

As of December 31, 2020, cash settlement was not considered probable, due to the change in control and liquidity provisions of each EAR. The grant date fair value of the December 2019
customer EAR was estimated to be $15.2 million and is being recorded as a reduction of revenue through December 31, 2022, coinciding with the three-year performance period. The grant date fair
value of the September 2020 customer EAR was estimated to be
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$36.6 million and is being recorded as a reduction of revenue through December 31, 2022, coinciding with the 2.5-year performance period. As of December 31, 2020, the total estimated fair market
value of the outstanding EAR agreements was approximately $78.5 million.

Non-GAAP financial measures

Adjusted EBITDA and Adjusted EBITDA Margin are not measures of financial performance under GAAP and should not be considered substitutes for GAAP measures, including net income or
loss, which we consider to be the most directly comparable GAAP measure. Adjusted EBITDA and Adjusted EBITDA Margin have limitations as analytical tools, and when assessing our operating
performance, you should not consider these non-GAAP financial measures in isolation or as substitutes for net income or loss or other consolidated income statement data prepared in accordance with
GAAP. Other companies may calculate Adjusted EBITDA and Adjusted EBITDA Margin differently than we do, limiting its usefulness as a comparative measure.

We define Adjusted EBITDA as net loss before interest expense, income tax expense, depreciation and amortization and certain items of income and expense, including asset impairment, other
(income) expense, net, transaction-related expenses, equity-based compensation, remeasurement of contingent consideration, management fees and non-recurring expenses. We believe that Adjusted
EBITDA provides a useful measure to investors to assess our operating performance because it eliminates the impact of expenses that do not relate to ongoing business performance, and that the
presentation of this measure enhances an investor’s understanding of the performance of our business.

Adjusted EBITDA is a key metric used by management and our board of directors to assess the performance of our business. We believe that Adjusted EBITDA provides a useful measure to
investors to assess our operating performance because it eliminates the impact of expenses that do not relate to ongoing business performance, and that the presentation of this measure enhances an
investor’s understanding of the performance of our business. We believe that Adjusted EBITDA Margin is helpful to investors in measuring the profitability of our operations on a consolidated level.

Our use of the terms Adjusted EBITDA and Adjusted EBITDA Margin may vary from the use of similar terms by other companies in our industry and accordingly may not be comparable to
similarly titled measures used by other companies. Adjusted EBITDA and Adjusted EBITDA Margin have important limitations as analytical tools. For example, Adjusted EBITDA and Adjusted
EBITDA Margin:

• do not reflect any cash capital expenditure requirements for the assets being depreciated and amortized that may have to be replaced in the future;
• do not reflect changes in, or cash requirements for, our working capital needs;
• do not reflect the impact of certain cash charges resulting from matters we consider not to be indicative of our core operations;
• do not reflect the interest expense or the cash requirements necessary to service interest or principal payments on our debt;
• do not reflect equity-based compensation expense and other non-cash charges; and exclude certain tax payments that may represent a reduction in cash available to us.
Adjusted EBITDA increased by $31.6 million, or 34.8%, to $124.9 million in 2020 from $93.3 million in 2019. Adjusted EBITDA increased by $14.2 million, or 18.0%, to $93.3 million in 2019

from $79.1 million in 2018.

We define Adjusted EBITDA Margin as Adjusted EBITDA divided by revenue. We believe that Adjusted EBITDA Margin is helpful to investors in measuring the profitability of our operations
on a consolidated level. Adjusted EBITDA Margin increased by 186 basis points to 20.5% in 2020 from 18.6% in 2019. Adjusted EBITDA Margin decreased by 482 basis points to 18.6% in 2019 from
23.4% in 2018.
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The following table shows a reconciliation of net loss to Adjusted EBITDA for the periods presented:

Year ended December 31,
2020 2019 2018

(in millions)
Net loss $ (14.5) $ (28.5) $ (28.9)
Interest expense 22.2 21.2 21.4 
Income tax expense 0.9 0.1 0.2 
Depreciation and amortization 62.3 66.0 43.0 
Asset impairment 0.8 6.4 17.0 
Other expense (income), net 9.0 (1.6) — 
Transaction-related expenses 15.2 22.4 21.0 
Equity-based compensation 12.1 4.5 2.6 
Customer equity appreciation rights 12.4 — — 
Remeasurement of contingent consideration 0.3 0.7 0.9 
Management fees — 1.0 1.0 
Non-recurring expenses 4.2 1.1 0.9 
Adjusted EBITDA $ 124.9 $ 93.3 $ 79.1 

(a) Asset impairment in 2020 was primarily related to the discontinued use of certain software which resulted in a $0.8 million asset impairment. Asset impairment in 2019 was primarily related to
the discontinued use of certain trade names following the Remedy Partners Acquisition (as defined below), which resulted in a $4.9 million asset impairment. Additionally, we discontinued the
use of certain software resulting in an asset impairment of $1.5 million in 2019.

(b) Represents other non-operating (income) expense that consists primarily of the quarterly remeasurement of fair value of the outstanding customer EARs, as well as interest and dividends earned
on cash and cash equivalents.

(c) Represents transaction-related expenses that consist primarily of expenses incurred in connection with acquisitions and other corporate development activities, such as mergers and acquisitions
activity that did not proceed, strategic investments and similar activities. Expenses incurred in connection with our IPO, which cannot be netted against proceeds, are also included in
transaction-related expenses.

(d) Represents expense related to equity incentive awards, including incentive units and stock options, granted to certain employees, officers and non-employee directors as long-term incentive
compensation. We recognize the related expense for these awards ratably over the vesting period or as achievement of performance criteria become probable.

(e) Represents the reduction of revenue related to the grant date fair value of the customer EARs granted pursuant to the customer EAR agreements we entered into in December 2019 and
September 2020.

(f) Represents the remeasurement of contingent consideration due to the selling shareholders of Censeo Health, a business acquired in 2017, pending the resolution of an Internal Revenue Service
(“IRS”) tax matter. The matter was resolved in 2020.

(g) Represents the annual advisory fee paid to New Mountain Capital under the Management Services Agreement. The Management Services Agreement was terminated in November 2019 in
connection with the consummation of the Remedy Partners Combination.

(h) Represents certain gains and expenses incurred that are not expected to recur, including those associated with the closure of certain facilities, the sale of certain assets and the early termination of
certain contracts.

(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)
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Contractual Obligations and Commitments

The following table presents information relating to our contractual obligations as of December 31, 2020:

Contractual Obligations Total Less than 1 year 1-3 years 3-5 years More than 5 years
(in millions)

Operating lease obligations 69.0 10.0 16.7 14.2 28.1 
Credit agreement 505.0 27.8 55.0 422.2 — 
Contingent consideration 15.8 13.5 2.3 — — 
Purchase obligations 31.2 18.1 12.9 0.2 — 
Total 621.0 69.4 86.9 436.6 28.1 

(1)    Represents amounts due under existing operating leases related to our offices and other facilities.
(2)    Includes $92.5 million of interest based on interest rates in place and the amounts outstanding as of December 31, 2020. Actual payments may differ as the interest rates under our Credit

Agreement are variable.
(3)    Represents amount due to former sellers of PatientBlox, an entity we acquired in 2020, upon the achievement of certain agreed milestones.
(4)    Represents non-cancelable commitments for the purchase of software, goods and services.

As of December 31, 2020, cash settlement related to the outstanding EARs was not considered probable, due to the change in control and liquidity provisions of the EARs, and therefore an amount
related to this commitment is not included in the above table.

As of December 31, 2020, cash settlement related to the outstanding synthetic equity units, was not considered probable due to the change in control provisions included in the outstanding
synthetic equity unit awards, and therefore an amount related to the synthetic equity units commitment is not included in the above table. In February 2021, in connection with the IPO, the outstanding
synthetic equity units were converted to synthetic common units and will be eligible for a cash payment upon each vesting date based on the preceding 30 day average stock price of our Class A
common stock. We expect to begin making payments related to these awards during 2021.

The Tax Receivable Agreement became effective in connection with the Reorganization Transactions in February 2021. Accordingly, there was no contractual obligations as of December 31, 2020
and no amounts are included in the table above. We anticipate making payments under the Tax Receivable Agreement following the completion of the 2021 corporate tax return during the course of
2022.

Off-balance sheet arrangements

Except for operating leases and certain letters of credit entered into in the normal course of business, we do not have any off-balance sheet arrangements that have, or are reasonably likely to have
a current or future effect on our financial condition, changes in financial condition, revenue or expenses, results of operations, liquidity, capital expenditures or capital resources that is material to
investors.

Critical accounting policies

The discussion and analysis of our financial condition and results of operations is based upon our consolidated financial statements, which have been prepared in accordance with GAAP. The
preparation of our financial statements requires us to make judgments, estimates and assumptions that affect the reported amounts of assets, liabilities, income and expenses and related disclosures of
contingent assets and liabilities. We base these estimates on our historical experience and various other assumptions that we believe to be reasonable under the circumstances. Actual results experienced
may vary materially and adversely from our estimates. Revisions to estimates are recognized prospectively. We believe the following critical accounting policies could potentially produce materially

 (1)

(2)

(3)

(4)
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different results if we were to change underlying assumptions, estimates or judgments. See Note 2, “Significant Accounting Policies” to our combined-consolidated financial statements included
elsewhere in this Annual Report on Form 10-K for a summary of our significant accounting policies.

Revenue recognition

We recognize revenue as the control of promised services is transferred to our customers and we generate all of our revenue from contracts with customers. The amount of revenue recognized
reflects the consideration to which we expect to be entitled in exchange for these services. The measurement and recognition of revenue requires us to make certain judgments and estimates.

Effective January 1, 2019, we adopted the new accounting standard Accounting Standards Codification Topic 606, Revenue from Contracts with Customers (Topic 606), under the modified
retrospective method. Under the modified retrospective method, we were not required to restate comparative financial information prior to the adoption of this standard and, therefore, such information
presented prior to January 1, 2019 continues to be reported under our previous accounting policies.

We apply the five-step model to recognize revenue from customer contracts. The five-step model requires us to (i) identify the contract with the customer, (ii) identify the performance obligations
in the contract, (iii) determine the transaction price, including variable consideration to the extent that it is probable that a significant future reversal will not occur, (iv) allocate the transaction price to
the respective performance obligations in the contract, and (v) recognize revenue when, or as, we satisfy the performance obligation.

The unit of measure for revenue recognition is a performance obligation, which is a promise in a contract to transfer a distinct or series of distinct goods or services to the customer. A contract’s
transaction price is allocated to each distinct performance obligation and recognized as revenue when, or as, the performance obligation is satisfied. We satisfy substantially all of our performance
obligations, which generally are related to a series of distinct services as described below, and recognize revenue over time instead of at a point in time.

Our customer contracts have either (1) a single performance obligation as the promise to transfer services is not separately identifiable from other promises in the contracts and is, therefore, not
distinct; (2) a series of distinct performance obligations; or (3) multiple performance obligations, most commonly due to the contract covering multiple service offerings. For contracts with multiple
performance obligations, the contract’s transaction price is allocated to each performance obligation on the basis of the relative standalone selling price of each distinct service in the contract.

Home & Community Services

In our Home & Community Services segment, revenue is recognized when the IHEs are submitted to our customers on a daily basis. Submission to the customer occurs after the IHEs are
completed and coded, a process which may take one to several days after completion of the evaluation. The pricing for the IHEs is generally based on a fixed transaction fee, which is directly linked to
the usage of the service by the customer during a distinct service period. Customers are invoiced for evaluations performed each month and remit payment accordingly. The IHEs are recognized as a
single performance obligation which qualify for point-in-time revenue recognition since the customer simultaneously receives and consumes the benefits provided daily as we perform.

The transaction price for certain of our IHEs is reduced by the grant date fair value of outstanding customer EARs. See “—Critical accounting policies—Customer Equity Appreciation Rights.”

The remaining sources of revenue in our Home & Community Services segment, which relate to ancillary diagnostic and evaluative services we provide, are recognized over time as the
performance obligations are satisfied and are primarily based on a fixed fee. Therefore, they do not require estimates and assumptions by management. See Note 6, “Revenue Recognition” to our
combined-consolidated financial statements for further details regarding our revenue recognition policies.
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Episodes of Care Services

The episodes solutions we provide in our Episodes of Care Services segment are an integrated set of services which represent a single performance obligation in the form of a series of distinct
services. This performance obligation is satisfied over time as the various services are delivered. We primarily offer these services to customers under the BPCI-A program.

Under the BPCI-A program, we recognize the revenue attributable to episodes reconciled during each six-month episode performance measurement period over a 13-month performance obligation
period that commences in the second or fourth quarter of each year, depending on the relevant contract with our provider partners. The 13-month performance obligation period begins at the start of the
relevant episodes of care and extends through the receipt or generation of the semiannual reconciliation for the relevant performance measurement period, as well as the provision and explanation of
statements of performance to each of our customers. The transaction price is 100% variable and therefore we estimate an amount in which we expect to be entitled to receive for each six-month episode
performance measurement period over a 13-month performance obligation period.

For each partner agreement, the fees are generally twofold, an administrative fee, which is based on a stated percentage of program size and is paid out of savings, and a defined share of program
savings or losses, if any. In order to estimate this variable consideration, management estimates the expected program size as well as the expected savings rate for each six-month period of episodes of
care. The estimate is performed both at the onset of each performance measurement period based on information available at the time and at the end of each reporting period. In making the estimate, we
consider inputs such as the overall program size which is defined by the historic cost multiplied by the frequency of occurrence of defined episodes of care. Additionally, we estimate savings rates by
using data sources such as historical trend analysis together with indicative data of the current volume of episodes.

We adjust our estimates at the end of each six-month performance measurement period, generally in the second and fourth quarter each year, and may further adjust at the end of each reporting
period to the extent new information indicates a change is needed. We apply a constraint to the variable consideration estimate in circumstances where we believe the claims data received is incomplete
or inconsistent, so as not to have the estimates result in a significant revenue reversal in future periods. Although our estimates are based on the information available to us at each reporting date, several
factors may cause actual revenue earned to differ from the estimates recorded each period. These include, among others, limited historical experience as the current BPCI-A program only commenced in
the fourth quarter of 2018, CMS-imposed restrictions on the definition of episodes and benchmark prices, healthcare provider participation, the impacts of the COVID-19 pandemic in 2020 and other
limitations of the program beyond our control.

The remaining sources of revenue in our Episodes of Care Services segment are recognized over time when, or as, the performance obligations are satisfied and are primarily based on a fixed fee
or per member per month fee. Therefore, they do not require significant estimates and assumptions by management. See Note 6, “Revenue Recognition” to our combined-consolidated financial
statements included elsewhere in this Annual Report on Form 10-K for further details regarding revenue recognition policies.

Allowance for doubtful accounts

We continuously monitor collections and payments from our customers. We maintain an allowance for doubtful accounts based on the best facts available to management. We consider historical
realization data, accounts receivable aging trends and other operational trends to estimate the collectability of receivables. After all reasonable attempts are made to collect a receivable, the receivable is
written off against the allowance for doubtful accounts. As of December 31, 2020, we had an allowance for doubtful accounts of $5.1 million, which represented 1.9% of total accounts receivable, net.
We continue to assess our receivable portfolio and collections in light of the current economic environment and its impact on our estimation of the adequacy of the allowance for doubtful accounts.
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Equity-based compensation

Equity-based compensation represents the cost related to equity-based awards granted to employees and non-employee directors. Equity-based compensation prior to the IPO consisted of awards
that were profits interest units for federal income tax purposes. The profits interest units had time-based and performance-based vesting criteria. In connection with the IPO, the profits interest units were
reclassified into common units and remain subject to the same time-based and performance-based vesting criteria. See “Item 11. Executive Compensation - Other compensation plans - Incentive Units.”
We recognize equity-based compensation for all equity-based awards based on the grant date fair value of the award. Forfeitures are recorded as they occur.

Awards with time-based vesting generally vest over time, with a portion of the awards vesting on the grant date anniversary and other awards vesting on December 31 of each year. The resulting
compensation expense related to time-based service awards is recognized on a straight-line basis over the requisite service period and is included within SG&A expense or service expense in the
accompanying combined-consolidated statements of operations based on the role of the grantee. For those awards with performance-based vesting, the total cash on cash return of the private equity
owners as defined in the award agreement must exceed certain multiples set forth in the award agreement in order to vest, and is also generally dependent upon the participant’s continued employment.
The criteria associated with the performance-vesting criteria has not been probable to date. As such, we have not recorded any equity-based compensation expense related to the equity-based awards that
are subject to performance-based vesting criteria.

Grant date fair value of these equity-based awards was calculated based on a Monte Carlo option pricing simulation. Our total equity value represents a key input for determining the fair value of
the underlying common units. Prior to the IPO, a discount for lack of marketability was applied to the per unit fair value to reflect increased risk arising from the inability to readily sell our common
units.

In order to estimate the fair value of our common units prior to the IPO, we used a combination of the market approach and the income approach. We used a combination of these standard
valuation techniques rather than picking just one overall approach, as we believe that the market approach on its own provides a less reliable evaluation of the fair value than an income approach because
such an approach relies solely on data and trends of companies in similar market segments with similar characteristics. By contrast, the income approach incorporates management’s best estimates of
future performance based on both company and industry-specific factors and incorporates management’s long-term strategy for positioning and operating the business.

For the market approach, we utilized the guideline company method by selecting certain companies that we considered to be the most comparable to us in terms of size, growth, profitability, risk
and return on investment, among others. We then used these guideline companies to develop relevant market multiples and ratios. The market multiples and ratios were applied to our financial
projections based on assumptions at the time of the valuation in order to estimate our total enterprise value. Since there is not an active market for our common units, a discount for lack of marketability
was then applied to the resulting value.

For the income approach, we performed discounted cash flow analyses utilizing projected cash flows, which were discounted to the present value in order to arrive at an enterprise value. The key
assumptions used in the income approach include management’s financial projections which are based on highly subjective assumptions as of the date of valuation, a discount rate, and a long-term
growth rate.

The Monte Carlo simulation also requires additional inputs to estimate the grant date fair value of an award, including an assumption for expected volatility, expected dividend yield, risk-free rate
and an expected life. Since we were historically privately held, we calculate expected volatility using comparable peer companies with publicly traded shares over a term similar to the expected term of
the underlying award. At the time of grant, we had no intention to pay dividends on our common units, and therefore, the dividend yield percentage is zero. The risk-free interest rate is based on the U.S.
Treasury constant maturity interest rate whose term is consistent with the expected
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life of the profits interests. Profits interest awards granted during the years ended December 31, 2020, 2019, and 2018 included the following weighted average assumptions (annualized percentages):

Year ended December 31,
2020 2019 2018

Expected volatility 41.6% 40.6%-50.6% 48.8%-58.8%
Expected dividend yield — — — 
Risk-free interest rate 1.3 % 1.8 % 2.6 %
Expected life (years) 2.9 3.5 4.6 

In addition, Remedy Partners historically maintained an equity incentive plan whereby certain employees and directors were granted stock options. In November 2019, at the conclusion of the
Remedy Partners Acquisition, outstanding Remedy Partners stock options were converted to stock options in New Remedy. No additional stock option grants were made following the Remedy Partners
Acquisition. In connection with the IPO, these stock options were converted into stock options in Signify Health, Inc. The grant date fair value of the outstanding stock options was estimated using a
Black-Scholes option-pricing model, which requires the input of subjective assumptions, including estimated share price, volatility over the expected term of the awards, expected term, risk free interest
rate and expected dividends, as described above. Expected volatility, expected dividend yield and risk-free interest rate were all calculated in similar ways for the Remedy Partners stock options as
described above for the valuation of the profits interests. The expected term of the stock options represents the period the stock options are expected to be outstanding. We used the simplified method for
estimating the expected term of the stock options. We continue to record equity-based compensation expense related to outstanding Remedy Partners stock options over the remaining vesting periods, to
the extent the former Remedy Partners employees who received the stock option grants remain our employees.

Customer Equity Appreciation Rights

In December 2019 and September 2020, we entered into EAR agreements with one of our customers. See “—Liquidity and capital resources—Customer Equity Appreciation Rights agreements.”
Although the initial EAR agreement was executed in December 2019, the service period did not begin until 2020 and, therefore, there was no impact on our results of operations until 2020.

The initial grant date fair values of the EARs are each estimated in a similar manner, subject to the same management assumptions, as described for equity-based compensation as the EARs are a
form of equity-based award. However, since the EARs are granted to a customer, they are also subject to accounting guidance for revenue recognition. Accordingly, their initial grant date fair values are
recorded as a reduction to the transaction price over the service period for the associated customer’s IHE services. Forfeitures, if any, as a result of annual purchase commitments not being met, will be
recognized as revenue in the period the forfeiture occurs.

As the awards will ultimately be settled in cash, they are classified as noncurrent liabilities with estimated changes in fair market value recorded each accounting period based on current management
assumptions related to the valuation approaches described for equity-based compensation above. These changes in fair market value are recorded in other expense (income), net on the combined-
consolidated statement of operations.

Business combinations

We account for business combinations under the acquisition method of accounting, which requires the acquiring entity in a business combination to recognize the fair value of all assets acquired,
liabilities assumed and any noncontrolling interest in the acquiree, and establishes the acquisition date as the fair value measurement point. Accordingly, we recognize assets acquired and liabilities
assumed in business combinations, including contingent assets and liabilities and noncontrolling interests in the acquiree, based on fair value estimates as of the date of acquisition.
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Discounted cash flow models are typically used in these valuations if quoted market prices are not available, and the models require the use of significant estimates and assumptions including, but
not limited to (1) estimating future revenue, expenses and cash flows expected to be collected; and (2) developing appropriate discount rates, long-term growth rates and probability rates. Our estimates
of fair value are based upon assumptions believed to be reasonable, but we recognize that the assumptions are inherently uncertain.

We recognize and measure goodwill, if any, as of the acquisition date, as the excess of the fair value of the consideration paid over the fair value of the identified net assets acquired. The primary
drivers that generate goodwill are the value of synergies with our existing operations, ability to grow in the market, and estimates of market share at the date of purchase. Goodwill recorded in an
acquisition is assigned to applicable reporting units based on expected revenues or expected cash flows. Identifiable intangible assets with finite lives are amortized over their useful lives.

Pushdown accounting establishes a new basis for the assets and liabilities of an acquired company based on a “pushdown” of the acquirer’s stepped-up basis to the acquired company in connection
with a change-in-control event. We elected to apply pushdown accounting in the reporting period in which the change-in-control event occurred as it relates to the January 2019 acquisition of Remedy
Partners. The decision to apply pushdown accounting is irrevocable. The election of pushdown accounting required the recognition of the new basis of accounting established for the individual assets
and liabilities of Remedy Partners as of the date New Mountain Capital acquired Remedy Partners. Goodwill was calculated and recognized consistent with business combination accounting, resulting in
the pushdown of $408.4 million in goodwill as of December 31, 2019.

Acquisition-related contingent consideration is initially measured and recorded at its estimated fair value as an element of consideration paid in connection with an acquisition. Subsequent
adjustments are recognized in SG&A expense in the combined-consolidated statements of operations. We determine the fair value of acquisition-related contingent consideration, and any subsequent
changes in fair value using a discounted probability-weighted approach. This approach takes into consideration certain Level 3 unobservable inputs. These unobservable inputs include probability
assessments of expected future cash flows over the period in which the obligation is expected to be settled and applies a discount factor that captures the uncertainties associated with the obligation.
Acquisition-related contingent consideration as of December 31, 2019 was $39.8 million, related to an acquisition made in 2017. This contingent consideration was paid in full for $40.0 million in July
2020. Acquisition-related contingent consideration as of December 31, 2020 was $15.2 million, related to the acquisition of PatientBlox in 2020.

Recoverability of goodwill, intangible assets, and other long-lived assets subject to amortization

Goodwill is an asset which represents the future economic benefits which arise from the excess of the purchase price over the fair value of acquired net assets in a business combination, including
the amount assigned to identifiable intangible assets. Goodwill is not amortized, but rather is tested for impairment annually, or more frequently whenever there are triggering events or changes in
circumstances which indicate that the carrying value of the asset may not be recoverable and an impairment loss may have been incurred. As of December 31, 2019, we had goodwill of approximately
$578.8 million, which represented 42% of our consolidated total assets. As of December 31, 2020, we had goodwill of approximately $596.7 million, which represented 39.2% of our consolidated total
assets.

We assess goodwill for impairment at least annually, during the fourth quarter, and more frequently if indicators of impairment exist. Impairment testing for goodwill is performed at the reporting
unit level. A reporting unit is an operating segment or one level below an operating segment if the component constitutes a business for which discrete financial information is available, and management
regularly reviews the operating results of that component. Our reporting units are the same as our reportable segments, Home & Community Services and Episodes of Care Services.

We perform an assessment of goodwill utilizing either a qualitative or quantitative impairment test. The qualitative impairment test assesses several factors to determine whether it is more likely
than not that the fair value of a reporting unit is less than its carrying amount. If management concludes it is more likely than not that the fair value of the entity is less than its carrying amount, a
quantitative fair value test is performed.
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In a quantitative impairment test, management assesses goodwill by comparing the carrying amount of each reporting unit to its fair value. We estimate the fair value of each of our reporting units
using either an income approach, a market valuation approach, a transaction valuation approach or a blended approach.

If the fair value exceeds the carrying value of a reporting unit, goodwill is not considered impaired. If the carrying value of a reporting unit exceeds its fair value, goodwill is considered impaired
and we would recognize an impairment loss equal to the excess of a reporting unit’s carrying amount over its fair value, not to exceed the total amount of goodwill allocated to the reporting unit.

We perform discounted cash flow analyses which utilize projected cash flows as well as a residual value, which is discounted to the present value in order to arrive at a reporting unit fair value.
The determination of whether or not goodwill has become impaired involves a significant level of judgment in the assumptions and estimates underlying the approach used to determine the value of our
reporting units. Actual results could differ from management’s estimates, and such differences could be material to our combined-consolidated financial position and results of operations. See “Risk
factors.”

We performed a quantitative assessment in 2020 for our Home & Community Services reporting unit and our Episodes of Care Services reporting unit. Given the significant excess of the
estimated fair value over the carrying value for each reporting unit, we do not believe an inconsequential change in the underlying assumptions would have a significant impact on the results and result in
a goodwill impairment. However, if there are any unfavorable changes in growth assumptions, particularly related to the impact of the COVID-19 pandemic, if growth related to new product lines does
not materialize over time or if the long-term construct of the BPCI-A program or any successor program is materially changed, this could lead to a potential failure in the goodwill impairment testing
process in future periods.

We review the carrying value of other long-lived assets or groups of assets, including property and equipment, internally developed software costs and other intangible assets, to be used in
operations whenever events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable.

Intangible assets with definite lives subject to amortization include customer relationships, acquired and capitalized software and trade names. Acquired intangible assets are initially recorded at
fair value and are amortized on a basis consistent with the timing and pattern of expected cash flows used to value the intangible asset, generally on a straight-line basis over the estimated useful life.
Capitalized software is recorded for certain costs incurred for the development of internal-use software. These costs are amortized on a straight-line basis over the expected economic life of the software.

We assess the recoverability of an asset or group of assets by determining whether the carrying value of the asset or group of assets exceeds the sum of the projected undiscounted cash flows
expected to result from the use and eventual disposition of the assets over the remaining economic life of the asset or the primary asset in the group of assets. If such testing indicates the carrying value
of the asset or group of assets is not recoverable, we estimate the fair value of the asset or group of assets using various valuation methodologies, including discounted cash flow models and quoted
market values, as necessary. If the fair value of those assets or groups of assets is less than carrying value, we record an impairment loss equal to the excess of the carrying value over the estimated fair
value.

There was no impairment of property and equipment during the years ended December 31, 2020 or 2019. We incurred an asset impairment charge of $1.0 million on property and equipment that
was no longer being used for the year ended December 31, 2018.

We recorded an asset impairment charge of $0.8 million and $1.5 million related to certain acquired and capitalized software during the years ended December 31, 2020 and 2019, as a result of the
discontinued use of the software.

We recorded an asset impairment charge of $4.9 million on a trade name during the year ended December 31, 2019 as a result of the discontinued use of certain trade names due to our rebranding
which was announced in December 2019. We recorded an asset  impairment charge of $16.0 million on trade names during the year ended December 31, 2018 as a result  of the discontinued use of
certain trade names due to our rebranding in 2018.
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Recent accounting pronouncements

Below, we include a description of certain recent accounting pronouncements that may have an impact on our financial statements. See Note 2 to our combined-consolidated financial statements
included elsewhere in Item 8 of this Annual Report on Form 10-K for further information.

In May 2014, FASB issued Accounting Standards Update (“ASU”) 2014-09, Revenue from Contracts with Customers. The new revenue recognition standard provides a five-step model to
determine when and how revenue is recognized. The core principle is that a company should recognize revenue to depict the transfer of promised goods or services to customers in an amount that
reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. This guidance was effective for nonpublic companies for annual periods beginning after
December 15, 2018 and is applied either retrospectively to each period presented or as a cumulative-effect adjustment as of the date of adoption. We used the modified retrospective method to adopt the
new revenue recognition guidance on January 1, 2019. Adoption of the new standard did not have a material impact to our revenue recognition, with approximately $0.2 million recognized as a
cumulative impact increase in accumulated deficit upon adoption. Remedy Partners adopted this new accounting guidance effective January 1, 2019, prior to our acquisition of Remedy Partners and its
inclusion in our combined-consolidated financial statements. This new guidance did have a material impact on the timing of revenue recognition for Remedy Partners.

In November 2019, the FASB issued ASU 2019-08, Compensation—Stock Compensation (Topic 718) and Revenue from Contracts with Customers (Topic 606): Codification Improvements—
Share-Based Consideration Payable to a Customer (“ASU 2019-08”). ASU 2019-08 requires that an entity measure and classify share-based payment awards granted to a customer by applying the
guidance in Topic 718. The amount recorded as a reduction of the transaction price is required to be measured on the basis of the grant-date fair value of the share-based payment award in accordance
with Topic 718. The grant date is the date at which a grantor (supplier) and a grantee (customer) reach a mutual understanding of the key terms and conditions of a share-based payment award. ASU
2019-08 is effective for fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020. We elected to early adopt this new guidance for
interim periods in 2020 as it relates to the customer EARs. The initial grant date fair value of the EAR agreements is being recorded as a reduction of the transaction price.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). The new lease standard requires lessees to recognize leases on the balance sheet by recording a right-of-use asset and lease
liability. This guidance is effective for nonpublic entities for annual reporting periods beginning after December 15, 2021. Early adoption is permitted. We are evaluating the impact of this new guidance
on our financial statements.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments – Credit Losses (Topic 326) (“ASU 2016-13”). ASU 2016-13 introduces the current expected credit losses methodology for
estimating allowances for credit losses. ASU 2016-13 applies to all financial instruments carried at amortized cost and off-balance-sheet credit exposures not accounted for as insurance, including loan
commitments, standby letters of credit, and financial guarantees. The new accounting standard does not apply to trading assets, loans held for sale, financial assets for which the fair value option has
been elected, or loans and receivables between entities under common control. ASU 2016-13 is effective for nonpublic entities for fiscal years beginning after December 15, 2022, including interim
periods within those fiscal years. Early adoption is permitted. We are evaluating the impact of this new guidance on our financial statements.

Emerging growth company status

Pursuant to the JOBS Act, an emerging growth company is provided the option to adopt new or revised accounting standards that may be issued by FASB or the SEC either (i) within the same
periods as those otherwise applicable to non-emerging growth companies or (ii) within the same time periods as private companies. We intend to take advantage of the exemption for complying with
new or revised accounting standards within the same time periods as private companies. Accordingly, the information contained herein may be different than the information you receive from other
public companies.
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We also intend take advantage of some of the reduced regulatory and reporting requirements of emerging growth companies pursuant to the JOBS Act so long as we qualify as an emerging growth
company, including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley Act, reduced disclosure obligations regarding
executive compensation and exemptions from the requirements of holding non-binding advisory votes on executive compensation and golden parachute payments.

Item 7A. Quantitative and qualitative disclosures about market risks.

In the ordinary course of our business activities, we are exposed to market risks that are beyond our control and which may have an adverse effect on the value of our financial assets and liabilities,
future cash flows and earnings. The market risks that we are exposed to primarily relate to changes in interest rates associated with our long-term debt obligations and cash and cash equivalents.

At December 31, 2020, we had total variable rate debt outstanding under our Credit Agreement of $412.5 million. If the effective interest rate of our variable rate debt outstanding as of December
31, 2020 were to increase by 100 basis points (1%), our annual interest expense would increase by approximately $4.1 million.

At December 31, 2020, our total unrestricted cash and cash equivalents were $72.6 million. Throughout the year, we invest any excess cash in short-term investments, primarily money market
accounts, where returns effectively reflect current interest rates. As a result, market interest rate changes may impact our interest income. The impact will depend on variables such as the magnitude of
rate changes and the level of excess cash balances. We do not consider this risk to be material. We manage such risk by continuing to evaluate the best investment rates available for short-term, high-
quality investments.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and the Board of Directors of Signify Health, Inc.

Opinion on the Financial Statements

We have audited the accompanying balance sheet of Signify Health, Inc. (the "Company") as of December 31, 2020, and the related notes (collectively referred to as the
"financial statement"). In our opinion, the financial statement presents fairly, in all material respects, the financial position of the Company as of December 31, 2020, in
conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

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

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statement is free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an
audit of its internal control over financial reporting. As part of our audit, we are required to obtain an understanding of internal control over financial reporting but not for
the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statement, whether due to error or fraud, and performing procedures
that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statement. Our audit also
included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statement.
We believe that our audit provides a reasonable basis for our opinion.

/s/ Deloitte & Touche LLP

Stamford, Connecticut  
March 25, 2021

We have served as the Company's auditor since 2020.
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Signify Health, Inc.
Balance Sheet

December 31, 2020
ASSETS
Current assets

Cash and cash equivalents $ — 
Total assets $ — 

Commitments and contingencies (Note 4)

STOCKHOLDERS' EQUITY
Common stock, par value $0.01 per share, 1,000 shares authorized, no shares issued or outstanding $ — 

Total stockholders' equity $ — 
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Signify Health, Inc.
Notes to the Balance Sheet

1. Nature of Operations and Basis of Presentation

Signify Health, Inc. (“Signify Health”, the “Company”) was incorporated in the state of Delaware on October 1, 2020. Signify Health was formed for the purpose of completing an initial public offering
(“IPO”) of its common stock and related reorganization transactions in which it will gain control of, and therefore consolidate the operations of Cure TopCo, LLC (“Cure TopCo”) and its direct and
indirect subsidiaries.

The accompanying balance sheet has been prepared in accordance with accounting principles generally accepted in the United States of America. Statements of income, stockholders’ equity and cash
flows have not been presented because Signify Health has not engaged in any business or other activities except in connection with its formation.

2. Significant Accounting Policies

Underwriting Commissions and Offering Costs

Underwriting commissions and offering costs incurred in connection with the Company’s IPO will be reflected as a reduction of additional paid-in capital upon completion of its IPO. Underwriting
commissions and offering costs are not recorded in the Company’s balance sheet because such costs are not the Company’s liability until the Company completes its IPO. See Note 5 Subsequent Events
for a discussion of the closing of the IPO.

3. Stockholders’ Equity

Signify Health is authorized to issue 1,000 shares of common stock, $0.01 par value per share. Holders of common stock are entitled to one vote for each share of common stock held on all matters
submitted to shareholders for vote, consent or approval.

On January 5, 2021, Signify Health issued 100 shares of common stock, par value $0.01 per share, to its Chief Executive Officer, which represented all outstanding common stock at the time of issuance.
These shares were subsequently redeemed by the Company in connection with the IPO. See Note 5 Subsequent Events.

4. Commitments and Contingencies

Signify Health may be subject to legal proceedings that arise in the ordinary course of business. There are currently no material proceedings to which Signify Health is a party, nor does Signify Health
have knowledge of any material proceedings threatened against it.

5. Subsequent Events

Initial Public Offering
On February 16, 2021, Signify Health closed an IPO of 27,025,000 shares of its Class A common stock at a public offering price of $24 per share, which includes 3,525,000 shares issued pursuant to the
full exercise of the underwriters’ over-allotment option. Signify Health received gross proceeds of $648.6 million, which resulted in net cash proceeds of $609.7 million after deducting underwriting
discounts and commissions of $38.9 million and before fees and expenses incurred in connection with the IPO incurred and paid for by Cure TopCo, LLC. Signify Health used the proceeds to purchase
newly-issued membership interests from Cure TopCo at a price per interest equal to the IPO price of its Class A common stock, net of the underwriting discount and commissions.
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Signify Health, Inc.
Notes to the Balance Sheet

Reorganization Transactions
In connection with the IPO, Signify Health and Cure TopCo completed a series of transactions (“Reorganization Transactions”) including the following:

• The limited liability company agreement of Cure TopCo was amended and restated to, among other things, convert all outstanding equity interests into one class of non-voting common units
(the “LLC Units”) and appoint Signify Health as the sole managing member of Cure TopCo.

• The certificate of incorporation of Signify Health was amended and restated to authorize the issuance of two classes of common stock: Class A common stock and Class B common stock
(collectively, “common stock”). Each share of common stock will entitle its holder to one vote per share on all matters submitted to a vote of our stockholders. The Class B common stock is not
entitled to economic interests in Signify Health.

• The acquisition of LLC Units through (i) the contribution of LLC Units in exchange for Class A common stock by New Mountain Partners V (AIV-C), LP (the “IPO Contribution”) and (ii) the
“Mergers,” in which certain entities treated as corporations for U.S. tax purposes that hold LLC Units (individually, a “Blocker Company” and together, the “Blocker Companies”), each
simultaneously merge with a merger subsidiary created by us (and survive such merger as a wholly owned subsidiary of Signify Health, Inc.), after which each Blocker Company immediately
merged into Signify Health.

• Each Continuing Pre-IPO LLC Member (as defined below) was issued a number of shares of Signify Health Class B common stock in an amount equal to the number of LLC Units held by such
Continuing Pre-IPO LLC Member at the time of the IPO, except in the case of Cure Aggregator (“Cure Aggregator”). Shares of Class B common stock were issued to the direct holders of
common units in Cure Aggregator in proportion to their interests in Cure Aggregator. These shares will not be entitled to any voting rights until the common units of Cure Aggregator that
correspond to the shares have vested.

Following the completion of the Reorganization Transactions, Signify Health owns 74.1% of the economic interest in Cure TopCo. The Pre-IPO Members who retain their equity ownership in Cure
TopCo subsequent to the Reorganization Transactions (the “Continuing Pre-IPO LLC Members”) own the remaining 25.9% economic interest in Cure TopCo.

Cure TopCo, LLC Recapitalization
As noted above, in connection with the Signify Health IPO, the limited liability company agreement of Cure TopCo was amended and restated (the “Cure TopCo LLCA) to, among other things, convert
all outstanding equity interests into LLC Units and appoint Signify Health as the sole managing member of Cure TopCo.

Under the Cure TopCo LLCA, holders of LLC Units have the right to require Cure TopCo to redeem all or a portion of their LLC Units for newly issued shares of Signify Health Class A common stock
on a one-for-one basis or a cash payment equal to the volume-weighted average market price of one share of Signify Health Class A common stock for each LLC Unit redeemed. This will result in the
recognition of a contingently redeemable noncontrolling interest in Cure TopCo held by the Continuing Pre-IPO LLC Members, which will be redeemable, at the election of Signify Health, for shares of
Class A common stock on a one-for-one basis or a cash payment in accordance with the terms of the Cure TopCo LLCA and which, if the redeeming member is an affiliate, the decision to redeem in
cash or shares will be approved by the disinterested members of the Audit Committee.

Following the Reorganization Transactions and IPO, because Signify Health will manage and operate the business and control the strategic decisions and day-to-day operations of Cure TopCo and
because Signify Health will also have a substantial financial interest in Cure TopCo, Signify Health will consolidate the financial results of Cure TopCo, and a portion of Signify Health net income (loss)
will be allocated to the noncontrolling interest to reflect the entitlement of the Continuing Pre-IPO LLC Members to a portion of Cure TopCo net income (loss). In addition, because Cure TopCo is under
the common control of the Pre-IPO LLC Members before and after the Reorganization Transactions (both directly and indirectly through their ownership of us), Signify Health will account for the
Reorganization Transactions as a reorganization
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Signify Health, Inc.
Notes to the Balance Sheet

of entities under common control and initially measure the interests of the Continuing Pre-IPO LLC Members in the assets and liabilities of Cure TopCo at their carrying amounts as of the date of the
completion of the consummation of the Reorganization Transactions.

Tax Receivable Agreement
In  February  2021,  in  connection  with  the  Reorganization  Transactions  and  IPO,  Signify  Health  entered  into  a  Tax  Receivable  Agreement,  which  obligates  Signify  Health  to  make  payments  to  the
Continuing Pre-IPO LLC Members, the Reorganization Parties, Optionholders (as defined in the Tax Receivable Agreement) of the Blocker Companies at the time of the Mergers, holders of synthetic
equity units and any future party to the Tax Receivable Agreement (collectively, the “TRA Parties”) in the aggregate generally equal to 85% of the applicable cash savings that are actually realized as a
result of (i) certain favorable tax attributes acquired from the Blocker Companies in the Mergers (including net operating losses, the Blocker Companies’ allocable share of existing tax basis and refunds
of  Blocker  Company taxes  attributable  to  pre-Merger  tax  periods),  (ii)  increases  in  its  allocable  share  of  existing  tax  basis  and  tax  basis  adjustments  that  may result  from (x)  future  redemptions  or
exchanges of LLC Units by Continuing Pre-IPO LLC Members for cash or Signify Health Class A common stock, (y) the IPO Contribution and (z) certain payments made under the Tax Receivable
Agreement and (iii) deductions in respect of interest and certain compensatory payments made under the Tax Receivable Agreement. Signify Health will retain the benefit of the remaining 15% of these
tax savings.

Equity-Based Compensation

2021 Long-Term Incentive Plan

In January 2021, Signify Health’s Board of Directors adopted, subject to approval by Signify Health’s stockholders, the 2021 Long-Term Incentive Plan (the “2021 LTIP”) which became effective in
connection with the IPO and provides for the grant of equity-based awards to employees, consultants, service providers and non-employee directors. At inception, there were 16,556,298 shares of Class
A common stock available for issuance under the 2021 LTIP. The share pool will be increased on the first day of each year by the least of (i) 14,191,113 shares of Class A common stock , (ii) 3% of the
aggregate number of shares of Class A common stock and shares of Class B common stock outstanding (on a fully diluted basis) on the last day of the immediately preceding fiscal year and (iii) an
amount determined by the board of directors. Any shares underlying substitute awards, shares remaining available for grant under a plan of an acquired company and awards (including pre-IPO awards
(as defined in the 2021 LTIP)) that are forfeited, cancelled, expired, terminated or are otherwise lapsed, in whole or in part, or are settled in cash or withheld in respect of taxes, will become available for
future grants under the 2021 LTIP.

On February 10, 2021, Signify Health issued certain equity grants under the 2021 LTIP, including 872,500 stock options to certain members of management of Cure TopCo that are subject to time-based
vesting and vest ratably on the first three anniversaries of the grant date. In addition, on February 16, 2021, Signify Health issued 63,328 restricted stock units under the 2021 LTIP to members of its
Board of Directors that vest on the one-year anniversary of the grant date.

Employee Stock Purchase Plan

In  January  2021,  Signify  Health’s  Board  of  Directors  also  approved,  subject  to  approval  by  Signify  Health’s  stockholders,  the  2021  Employee  Stock  Purchase  Plan  (“ESPP”),  which  will  become
effective on a date to be specified by the Compensation Committee in 2021. The ESPP will provide employees and employees of participating subsidiaries with an opportunity to acquire a proprietary
interest in Signify Health through the purchase of shares of Class A common stock. Initially, the ESPP will not be intended to qualify as an “employee stock purchase plan” under Section 423 of the
Internal Revenue Code of 1986, as amended (the “Code”). From and after such date as the Compensation Committee, in its discretion, determines that the ESPP is able to satisfy the requirements under
Section 423 of the Code and that it will operate the ESPP in accordance with such requirements, the ESPP will be intended to qualify as an “employee stock purchase plan” under Section 423 of the
Code and the ESPP will be interpreted in a manner that is consistent with that intent.
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Signify Health, Inc.
Notes to the Balance Sheet

There are 4,730,371 shares of Class A common stock available for issuance under the ESPP. The share pool will be increased on the first day of each fiscal year in an amount equal to the lesser of (i)
4,730,371 shares of Class A common stock and (ii) 1% of the aggregate number of shares of Class A common stock and Class B common stock outstanding (on a fully diluted basis) on the last day of
the immediately preceding fiscal year.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Unitholders and the Board of Directors of Cure TopCo, LLC 

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Cure TopCo, LLC  and its subsidiaries (the "Company") as of December 31, 2020 and 2019, the related
combined-consolidated statements of operations, changes in members’ equity, and cash flows, for each of the three years in the period ended December 31, 2020, and the
related notes and Schedule II - Valuation and Qualifying Accounts (collectively referred to as the "financial statements") (see Note 1). In our opinion, the financial statements
present fairly, in all material respects, the financial position of the Company as of December 31, 2020 and 2019, and the results of its operations and its cash flows for each
of the three years in the period ended December 31, 2020, in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

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

We conducted our audits in accordance with the standards of the PCAOB and in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement,
whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our
audits, we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.
Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the
financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Deloitte & Touche LLP

Stamford, Connecticut  
March 25, 2021

We have served as the Company's auditor since 2019.
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Cure TopCo, LLC and Subsidiaries
Consolidated Balance Sheets (In millions, except units)
————————————————————————————————————

December 31, December 31,
2020 2019

ASSETS
Current assets

Cash and cash equivalents $ 72.6 $ 27.7 
Accounts receivable, net 270.6 168.1 
Contract assets 27.8 38.3 
Restricted cash 4.4 22.5 
Prepaid expenses and other current assets 13.8 6.9 

Total current assets 389.2 263.5 

Property and equipment, net 25.4 19.3 
Goodwill 596.7 578.8 
Intangible assets, net 506.9 528.5 
Other assets 4.1 2.3 

Total assets $ 1,522.3 $ 1,392.4 

LIABILITIES AND MEMBERS' EQUITY
Current liabilities

Accounts payable and accrued expenses $ 147.6 $ 107.1 
Contract liabilities 6.2 3.1 
Current maturities of long-term debt 4.2 2.8 
Contingent consideration 13.1 — 
Deferred tax liability 1.9 — 
Other current liabilities 16.6 9.6 

Total current liabilities 189.6 122.6 

Long-term debt 397.1 264.6 
Contingent consideration 2.1 39.8 
Customer EAR liability 21.6 — 
Other noncurrent liabilities 17.9 7.8 

Total liabilities 628.3 434.8 

Commitments and Contingencies (Note 17)

Members' equity - Series A Preferred (3,384,543 issued and outstanding at December 31, 2020 and 2019) 700.9 695.4 
Members' equity - Series B Preferred (3,402,608 and 3,533,133 issued and outstanding at December 31, 2020 and 2019, respectively) 264.2 325.5 
Members' equity - Class A common (0 issued and outstanding at December 31, 2020 and 2019) — — 
Members' equity - Class B common (118,971 and 93,311 issued and outstanding at December 31, 2020 and 2019, respectively) 3.7 4.2 
Members' equity - Class C common (99,952 and 0 issued and outstanding at December 31, 2020 and 2019, respectively) 7.2 — 
Accumulated deficit (82.0) (67.5)

Total members' equity 894.0 957.6 

Total liabilities and members' equity $ 1,522.3 $ 1,392.4 

See accompanying notes to the combined-consolidated financial statements.
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Cure TopCo, LLC and Subsidiaries
Combined-Consolidated Statements of Operations (in millions, except unit and per unit amounts)
———————————————————————————————————————

Year ended December 31,
 2020 2019 2018
Revenue $ 610.6 $ 501.8 $ 337.9 

Operating expenses:
Service expense (exclusive of depreciation and amortization shown below) 306.7 247.2 196.3
Selling, general and administrative expense (exclusive of depreciation and amortization
shown below) 208.0 168.6 67.9
Transaction-related expenses 15.2 22.4 21.0
Asset impairment 0.8 6.4 17.0
Depreciation and amortization 62.3 66.0 43.0

Total operating expenses 593.0 510.6 345.2

Income (loss) from operations 17.6 (8.8) (7.3)

Interest expense 22.2 21.2 21.4
Other expense (income), net 9.0 (1.6) — 

Other expense, net 31.2 19.6 21.4

Loss before income taxes (13.6) (28.4) (28.7)
Income tax expense 0.9 0.1 0.2
Net loss $ (14.5) $ (28.5) $ (28.9)

Loss per unit
Former Class A and B Common Units (pre-Remedy Partners Combination) $ — $ (5.10) $ (8.44)
Class C Common Units $ (2.06) — — 

Weighted average units outstanding
Former Class A and B Common Units (pre-Remedy Partners Combination) — 3,211,075 3,421,451 
Class C Common Units 67,536 — — 

See accompanying notes to the combined-consolidated financial statements.
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Cure TopCo, LLC and Subsidiaries
Combined-Consolidated Statements of Changes in Members’ Equity
(In millions, except units)
———————————————————————————————————————

Series A
preferred units

Series A
preferred
members'

equity
Series B

preferred units

Series B
preferred
members'

equity

Former Class
A common

units

Former Class
A members'

equity
Class B

common units

Class B
members'

equity
Additional

paid-in capital
Accumulated

deficit

Total
members'

equity
Balance at January 1, 2018 — $ — — $ — 3,396,228 $ 339.6 — $ — $ — $ (9.9) $ 329.7 
Member contributions — — — — 32,667 3.0 — — — — 3.0 
Member distributions (Note 14) — — — — — (18.3) — — — — (18.3)
Repurchase of member units — — — — (37,525) (4.1) — — — — (4.1)
Equity-based compensation — — — — — — 52,240 2.6 — — 2.6 
Net loss — — — — — — — — — (28.9) (28.9)
Balance at December 31, 2018 — $ — — $ — 3,391,370 $ 320.2 52,240 $ 2.6 $ — $ (38.8) $ 284.0 
ASC 606 adoption — — — — — — — — — (0.2) (0.2)
Contribution of Remedy — — — — — — — — 698.3 — 698.3 
Acquisition of TAV Health — — — — 130,525 26.1 — — — — 26.1 
Member contributions — — — — 30,000 3.0 — — — — 3.0 
Member distributions (Note 14) — — — — — (21.8) — (0.7) — — (22.5)
Repurchase of member units — — — — (18,762) (2.0) (10,300) (0.7) — — (2.7)
Remedy Partners Combination (Note 1) 3,384,543 698.3 — — — — — — (698.3) — — 
Conversion of Class A common to Series B
preferred — — 3,533,133 325.5 (3,533,133) (325.5) — — — — — 
Tax payments on behalf of members — (5.1) — — — — — — — — (5.1)
Equity-based compensation — 0.2 — — — — 51,371 3.0 1.3 — 4.5 
Proceeds from exercises of stock options — — — — — — — — 0.7 — 0.7 
Contribution to New Remedy Corp — 2.0 — — — — — — (2.0) — — 
Net loss — — — — — — — — — (28.5) (28.5)
Balance at December 31, 2019 3,384,543 $ 695.4 3,533,133 $ 325.5 — $ — 93,311 $ 4.2 $ — $ (67.5) $ 957.6 

Series A
preferred units

Series A
preferred
members'

equity
Series B

preferred units

Series B
preferred
members'

equity
Class B common

units

Class B
members'

equity
Class C common

units

Class C
members'

equity
Accumulated

deficit
Total members'

equity
Balance at January 1, 2020 3,384,543 $ 695.4 3,533,133 $ 325.5 93,311 $ 4.2 — $ — $ (67.5) $ 957.6 
Repurchase of member units — — (130,525) (54.0) (5,850) (1.6) (9,264) (1.3) — (56.9)
Member distributions (Note 14) — — — (7.3) — (0.6) — (0.3) (8.2)
Equity-based compensation — 1.6 — — 31,510 1.7 109,216 8.8 — 12.1 
Proceeds from exercises of stock options — 3.5 — — — — — — 3.5 
Tax refunds received on behalf of New
Remedy Corp — 1.0 — — — — — — — 1.0 
Repurchase of stock on behalf of New
Remedy Corp — (0.6) — — — — — — — (0.6)
Net loss — — — — — — — — (14.5) (14.5)
Balance at December 31, 2020 3,384,543 $ 700.9 3,402,608 $ 264.2 118,971 $ 3.7 99,952 $ 7.2 $ (82.0) $ 894.0 

See accompanying notes to the combined-consolidated financial statements.
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Cure TopCo, LLC and Subsidiaries
Combined-Consolidated Statements of Cash Flows (In millions)

Year ended December 31,
2020 2019 2018

Operating activities
Net loss $ (14.5) $ (28.5) $ (28.9)
Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation and amortization 62.3 66.0 43.0 
Asset impairment 0.8 6.4 17.0 
Equity-based compensation 12.1 4.5 2.6 
Customer equity appreciation rights 12.4 — — 
Remeasurement of customer equity appreciation rights 9.2 — — 
Amortization of deferred financing fees 1.8 1.5 1.7 
Loss on extinguishment of debt — 0.2 1.4 
Remeasurement of contingent consideration 0.2 0.7 0.9 
Payment of contingent consideration (1.8) — 
Gain on sale of assets — (1.1) — 
Other 0.4 0.6 — 
Changes in operating assets and liabilities:

Accounts receivable (102.5) (37.8) (8.0)
Prepaid expenses and other current assets (6.9) 0.3 (1.0)
Contract assets 10.5 74.6 — 
Other assets (0.8) 0.3 (0.7)
Accounts payable and accrued expenses 40.5 2.8 5.2 
Contract liabilities 3.1 (57.2) — 
Other current liabilities 6.8 1.6 1.4 
Other noncurrent liabilities 9.9 6.8 1.0 

Net cash provided by operating activities 43.5 41.7 35.6 

Investing activities
Capital expenditures - property and equipment (13.9) (12.6) (6.6)
Capital expenditures - internal-use software development (20.2) (12.9) (6.5)
Proceeds from sale of assets — 1.2 — 
Purchase of long-term investment (1.0) — — 
Business combinations, net of cash acquired (14.7) (28.8) — 
Cash acquired from Remedy Partners Acquisition — 136.0 — 
Net cash (used in) provided by investing activities (49.8) 82.9 (13.1)

Financing activities
Repayment of long-term debt (2.8) (2.8) (2.0)
Proceeds from issuance of long-term debt 140.0 20.0 — 
Repayment of borrowings under revolving credit facility (92.0) (25.0) — 
Proceeds from borrowings under revolving credit facility 92.0 25.0 — 
Repayments of borrowings under financing agreement (0.2) — — 
Proceeds from borrowings under financing agreement 0.6 — — 
Payment of contingent consideration (38.2) — — 
Payment of debt issuance costs (5.1) (1.2) (0.5)
Payment to sellers of Remedy — (83.8) — 
Member distributions (8.2) (22.5) (18.3)
Refunds (payment) of taxes on behalf of New Remedy Corp 1.0 (5.1) — 
Repurchase of member units (56.9) (3.1) (4.1)
Contributions from members — 3.0 3.0 
Proceeds related to the issuance of New Remedy Corp common stock under stock plans 2.9 0.7 — 
Net cash provided by (used in) financing activities 33.1 (94.8) (21.9)

Increase in cash, cash equivalents and restricted cash 26.8 29.8 0.6 
Cash, cash equivalents and restricted cash - beginning of year 50.2 20.4 19.8 
Cash, cash equivalents and restricted cash - end of year $ 77.0 $ 50.2 $ 20.4 

Supplemental disclosures of cash flow information
Cash paid for interest $ 19.3 $ 19.3 $ 19.4 
Cash paid for taxes (net of refunds) 0.5 0.2 4.6 
Noncash transactions
Issuance of membership units related to acquisition — 26.1 — 
Capital expenditures not yet paid 0.5 0.2 1.3 

See accompanying notes to the combined-consolidated financial statements.
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Cure TopCo, LLC and Subsidiaries
Notes to the Combined-Consolidated Financial Statements
(In millions, except units and per unit amounts)

1. Nature of Operations

Cure TopCo, LLC (referred to herein as “we”, “our”, “us”, or the “Company”) is a Delaware limited liability company formed on November 3, 2017. We have adopted a holding company structure and
are the indirect parent company of Signify Health, LLC (“Signify”),  a Delaware limited liability company. Signify was formed on November 3, 2017. Operations are performed through our wholly-
owned subsidiaries.

We are a healthcare platform that  leverages advanced analytics,  technology and nationwide healthcare provider networks to create and power value-based payment programs. Our customers include
health plans, governments, employers, health systems and physician groups. We operate in two segments of the value-based healthcare payment industry: payment models based on individual episodes
of care, or the Episodes of Care Services segment, and in-home health evaluations (“IHE”), or the Home & Community Services segment. Payment models based on individual episodes of care organize
or bundle payments for all, or a substantial portion of, services received by a patient in connection with an episode of care, such as a surgical procedure, particular condition or other reason for a hospital
stay.  IHEs are health evaluations performed by a clinician in the home to support payors’ participation in Medicare Advantage and other government-run managed care plans.  Our solutions support
value-based  payment  programs by aligning  financial  incentives  around,  and providing tools  to  health  plans  and healthcare  organizations  designed to  assess  and manage,  risk  and identify  actionable
opportunities for improved patient outcomes, coordination and cost-savings.

In  2019,  we acquired  100% of  the  outstanding equity  of  Remedy Partners,  Inc.  (“Remedy Partners”).  A controlling  interest  in  Remedy Partners  was  initially  acquired  by New Mountain  Capital  on
January 15, 2019 (the “Remedy Partners Acquisition”), at which point we and Remedy Partners were considered to be under common control and combined financial statements were presented from
January 15, 2019 to November 26, 2019. On November 26, 2019, a series of transactions were effected which resulted in Remedy Partners becoming our wholly-owned subsidiary and consolidated
financial statements were presented from that date forward (the “Remedy Partners Combination” and together with the Remedy Partners Acquisition, the “Remedy Partners Transaction”).

On March 13, 2019, Signify acquired 100% of the outstanding equity of Triple Aim Ventures, LLC, a Delaware limited liability company (“TAV Health”).

See Note 23 Subsequent Events for a description of the reorganization and initial public offering (“IPO”) that occurred in February 2021.

2. Significant Accounting Policies

Basis of Presentation

Combination - Consolidation
The financial statements were consolidated as of and for the year ended December 31, 2020. The financial statements were consolidated for the period from January 1, 2019 through January 14, 2019,
the date of the Remedy Partners Acquisition and combined for the period from January 15, 2019 through November 26, 2019, the date of the Remedy Partners Combination. The financial statements
were consolidated since November 27, 2019 through December 31, 2019 and as of December 31, 2019, see Note 1 Nature of Operations. The financial statements were consolidated as of and for the
year ended December 31, 2018.

The  Combined-Consolidated  Financial  Statements  include  the  accounts  and  financial  statements  of  our  wholly-owned  subsidiaries  and  variable  interest  entities  (VIEs)  where  we  are  the  primary
beneficiary. Results of operations of VIEs are included from the dates we became the primary beneficiary. All intercompany balances and transactions have been eliminated in consolidation.

We have two operating segments, Home & Community Services and Episodes of Care Services as described above.

123



Cure TopCo, LLC and Subsidiaries
Notes to the Combined-Consolidated Financial Statements
(In millions, except units and per unit amounts)

Use of Estimates
The accompanying Combined-Consolidated Financial  Statements  have been prepared in conformity  with accounting principles  generally  accepted in the United States of  America  (“GAAP”),  which
requires  management  to make estimates  and assumptions affecting the reported amounts in our Combined-Consolidated Financial  Statements  and accompanying notes.  These estimates  are based on
information available as of the date of the Combined-Consolidated Financial Statements; therefore, actual results could differ from those estimates. The significant estimates underlying our Combined-
Consolidated Financial Statements include revenue recognition; allowance for doubtful accounts; recoverability of long-lived assets, intangible assets and goodwill; loss contingencies; accounting for
business combinations, including amounts assigned to definite and indefinite lived intangible assets and contingent consideration; and equity-based compensation.

As of December 31, 2020, the impact of the outbreak of COVID-19 continues to unfold; See Note 3 COVID-19 Pandemic. As a result, many of our estimates and assumptions have required increased
judgment and carry a higher degree of variability and volatility. As events continue to evolve and additional information becomes available, our estimates may change materially in the future.

Comprehensive Income (Loss)
We have not identified any incremental items that would be considered a component of comprehensive income (loss) and accordingly a statement of comprehensive loss is not reflected in the Combined-
Consolidated Financial Statements because net loss and comprehensive loss are the same.

Cash and Cash Equivalents
We consider all demand deposits with banks and all highly liquid short-term cash investments with an original or remaining maturity of three months or less to be cash equivalents.

Restricted Cash
Under  our  Master  Agreement  with  the  Centers  for  Medicare  and  Medicaid  Services  (“CMS”),  we  are  required  to  place  certain  funds  in  escrow  for  the  benefit  of  CMS.  This  account,  known  as  a
Secondary Repayment Source (“SRS”), is based on the size of our participation in the legacy CMS Bundled Payments for Care Improvement (“BPCI”) program, the predecessor program of the Bundled
Payments for Care Improvement - Advanced initiative (“BPCI-A”). These funds are available to CMS as a supplemental  payment source if  we fail  to pay amounts owed to CMS. The funds will  be
returned to us 18 months after the conclusion of the effective period of the CMS Master Agreement, or when all financial obligations to CMS are fulfilled. As of December 31, 2020 and December 31,
2019, there were $0.5 and $16.3, respectively, in the SRS account included in restricted cash on the Consolidated Balance Sheets. During 2020, $15.8 of these funds were released to us from escrow as
the original BPCI program has ended, with the remaining balance of $0.5 as of December 31, 2020 related to BPCI-A.

We also withhold a portion of shared savings to customers in a “holding pool” to cover any potential subsequent negative adjustments through CMS’s subsequent reconciliation true-up process. These
funds are distributed to customers following the final true-up if there is no negative adjustment. These amounts represent consideration payable to the customer and therefore have reduced revenue in the
period earned. The funds have been received by us from CMS and are held in a separate cash account, included as restricted cash on the Consolidated Balance Sheets. Since the funds are payable to the
customer at the point the final CMS true-up is made or a negative adjustment is due to us, the amounts are also included in accounts payable and accrued expenses on the Consolidated Balance Sheets.
As of December 31, 2020 and December 31, 2019, there were $3.5 and $6.2, respectively, of restricted cash in the holding pool.

In addition, we held $0.4 of restricted cash as of December 31, 2020 acquired in connection with the PatientBlox acquisition. In accordance with the acquisition agreement, the use of the funds held in a
PatientBlox bank account is restricted until the first defined milestone period expires, which is expected to occur during 2021. See Note 4 Business Combinations for further details of the acquisition.
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Cure TopCo, LLC and Subsidiaries
Notes to the Combined-Consolidated Financial Statements
(In millions, except units and per unit amounts)

The following table reconciles cash, cash equivalents, and restricted cash per the Combined-Consolidated Statements of Cash Flows to the Consolidated Balance Sheets:
December 31, December 31,

2020 2019
Cash and cash equivalents $ 72.6 $ 27.7 
Restricted cash 4.4 22.5 

Total cash, cash equivalents, and restricted cash $ 77.0 $ 50.2 

Accounts Receivable
Accounts  receivable  primarily  consist  of  amounts  due  from  customers  and  CMS  and  are  stated  at  their  net  realizable  value.  Management  evaluates  all  accounts  periodically  and  an  allowance  is
established based on the best facts available to management. Management considers historical realization data, accounts receivable aging trends and other operational trends to estimate the collectability
of  receivables.  After  all  reasonable  attempts  to  collect  a  receivable  have  been  exhausted,  the  receivable  is  written  off  against  the  allowance  for  doubtful  accounts.  As  of  December  31,  2020  and
December 31, 2019, we had an allowance for doubtful accounts of $5.1 and $4.8, respectively.

Prepaid Expenses
Prepaid expenses consist primarily of prepaid insurance and other expenses paid in advance, but for which the services are incurred in the future. The portion of prepaid expenses related to services
beyond 12 months from the date of the financial statements is included in other assets.

Property and Equipment
Property and equipment are stated at cost, net of salvage value, if applicable, less accumulated depreciation. Depreciation is computed using the straight-line method over the estimated useful life of the
asset. When property and equipment are sold or otherwise disposed of, the costs and accumulated depreciation are removed from the accounts and any gain or loss is recognized in operating income. See
Note 7 Property and Equipment.

The estimated useful lives used in computing depreciation and amortization are as follows:

Estimated Useful Life
Leasehold improvements Shorter of lease term or asset life
Computer equipment and software 3 - 5 years
Furniture and fixtures 3 - 7 years

Maintenance and repairs are expensed as incurred while improvements that increase the value of the property and extend the useful life are capitalized.

Internally-Developed Software
We  capitalize  certain  costs  for  the  development  of  internal-use  software,  including  certain  payroll,  payroll-related  costs  for  employees  and  consulting  services  that  are  directly  associated  with  the
software development. These capitalized costs are amortized on a straight-line basis over the expected economic life of the software, generally estimated to be three to six years. The costs related to
internally-developed  software,  net  of  accumulated  amortization,  are  included  in  intangible  assets  on  the  Consolidated  Balance  Sheets.  Costs  associated  with  preliminary  stage  activities,  training,
maintenance and all other post-implementation activities are expensed as incurred. We expense internal costs related to minor upgrades and enhancements, as it is impractical to separate these costs from
normal maintenance activities.

Business Combinations
We account for business acquisitions under the acquisition method of accounting, which requires the acquiring entity in a business combination to recognize the fair value of all assets acquired, liabilities
assumed and any noncontrolling interest in the acquiree, and establishes the acquisition date as the fair value measurement point. Accordingly, we recognize assets acquired and liabilities assumed in
business combinations, including contingent
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Cure TopCo, LLC and Subsidiaries
Notes to the Combined-Consolidated Financial Statements
(In millions, except units and per unit amounts)

assets and liabilities and noncontrolling interests in the acquiree, based on fair value estimates as of the date of acquisition. We recognize and measure goodwill, if any, as of the acquisition date, as the
excess of the fair value of the consideration paid over the fair value of the identified net assets acquired.

Pushdown accounting establishes a new basis for the assets and liabilities of an acquired company based on a “pushdown” of the acquirer’s stepped-up basis to the acquired company in connection with
a change-in-control event. We elected to apply pushdown accounting in the reporting period in which the change-in-control event occurred. The decision to apply pushdown accounting is irrevocable.
The election of pushdown accounting required the recognition of the new basis of accounting established for the individual assets and liabilities of Remedy Partners as of the date New Mountain Capital
acquired Remedy. Goodwill was calculated and recognized consistent with business combination accounting, resulting in the pushdown of $408.4 in goodwill as of December 31, 2019.

Recoverability of Goodwill
Goodwill is an asset representing the future economic benefits arising from other assets acquired in a business combination which are not individually identified and separately recognized. We review
goodwill for impairment annually or when a triggering event occurs that could indicate a potential impairment. We perform the annual goodwill impairment test for both of our reporting units during the
fourth quarter.

We  are  permitted  to  first  perform  a  qualitative  assessment  to  determine  whether  it  is  more  likely  than  not  that  the  fair  value  of  a  reporting  unit  is  less  than  its  carrying  amount.  If  the  qualitative
assessment can support the conclusion that it is more likely than not that the fair value of a reporting unit is greater than its carrying value amount, then we would not need to perform the quantitative
impairment test. If the qualitative assessment cannot support such a conclusion, or we do not elect to perform the qualitative assessment, then we perform a quantitative assessment and compare the fair
value of the reporting unit to its carrying value, including goodwill. We estimate the fair value of each of our reporting units using either an income approach, a market valuation approach, a transaction
valuation approach or a blended approach. We recognize an impairment charge equal to the excess, if any, of a reporting unit’s carrying amount over its fair value, not to exceed the total amount of
goodwill allocated to the reporting unit.

Recoverability of Intangible Assets and Other Long-Lived Assets Subject to Amortization
Intangible assets with definite lives subject to amortization include customer relationships, acquired and capitalized software and trade names. Intangible assets are initially recorded at fair value and are
amortized on a basis consistent with the timing and pattern of expected cash flows used to value the intangible asset, generally on a straight-line basis over the estimated useful life. Amortization expense
is included in depreciation and amortization on the Combined-Consolidated Statements of Operations.

We review the carrying value of long-lived assets or groups of assets, including property and equipment, internally-developed software costs and intangible assets, to be used in operations whenever
events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable. We assess the recoverability of an asset or group of assets by determining whether the carrying
value of the asset or group of assets exceeds the sum of the projected undiscounted cash flows expected to result from the use and eventual disposition of the assets over the remaining economic life of
the asset or the primary asset in the group of assets. If such testing indicates the carrying value of the asset or group of assets is not recoverable, we estimate the fair value of the asset or group of assets
using various valuation methodologies, including discounted cash flow models, and quoted market values, as necessary. If the fair value of those assets or groups of assets is less than the carrying value,
we record an impairment loss equal to the excess of the carrying value over the estimated fair value. See Note 9 Intangible Assets for details of impairment losses recognized during the years ended
December 31, 2020, 2019 and 2018.

Revenue Recognition
We  adopted  ASC  606 Revenue  from  Contracts  with  Customers (“ASC  606”)  on  January  1,  2019. Under  ASC  606,  we  recognize  revenue  as  the  control  of  promised  services  is  transferred  to  our
customers  and  we  generate  all  of  our  revenue  from contracts  with  customers.  The  amount  of  revenue  recognized  reflects  the  consideration  to  which  we  expect  to  be  entitled  in  exchange  for  these
services. The measurement and recognition of revenue requires us to make certain judgments and estimates. See Note 6 Revenue Recognition for further details.
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Cure TopCo, LLC and Subsidiaries
Notes to the Combined-Consolidated Financial Statements
(In millions, except units and per unit amounts)

Service Expense
Service  expense represents  direct  costs  associated  with  generating  revenue.  These costs  include fees  paid  to  clinicians  for  performing evaluations,  clinician  travel  expenses,  the total  cost  of  payroll,
related benefits and other personnel expenses for employees in roles that serve to provide direct revenue generating services to customers. Additionally, service expense also includes costs related to the
use of certain professional service firms, member engagement expenses, coding expenses and certain other direct costs. Service expense does not include depreciation and amortization, which is stated
separately in the Combined-Consolidated Statements of Operations.

Selling, General and Administrative (“SG&A”)
SG&A includes the total  cost  of payroll,  related benefits  and other personnel expense for employees who do not have a direct  role associated with revenue generation including those involved with
developing  new  service  offerings.  SG&A  expenses  include  all  general  operating  costs  including,  but  not  limited  to,  rent  and  occupancy  costs,  telecommunications  costs,  information  technology
infrastructure  costs,  technology  development  costs,  software  licensing  costs,  advertising  and  marketing  expenses,  recruiting  expenses,  costs  associated  with  developing  new  service  offerings  and
expenses  related  to  the  use  of  certain  subcontractors  and  professional  services  firms.  SG&A  expenses  do  not  include  depreciation  and  amortization,  which  is  stated  separately  in  the  Combined-
Consolidated Statements of Operations.

Advertising and Marketing Costs
Advertising and marketing costs are included in SG&A expenses and are expensed as incurred. Advertising and marketing costs totaled $1.7, $3.3 and $0.8 for the years ended December 31, 2020, 2019
and 2018, respectively.

Accounting for Leases
We  lease  various  property  and  equipment.  Amortization  of  assets  accounted  for  as  capital  leases  is  computed  utilizing  the  straight-line  method  over  the  shorter  of  the  remaining  lease  term  or  the
estimated useful life.

All other leases, primarily facility leases, are accounted for as operating leases. Rent expense for operating leases, which may have rent escalation provisions or rent holidays, is recorded on a straight-
line basis over the noncancellable lease period. The difference between rent expensed and rent paid is recorded as deferred rent. Lease incentives received from landlords are recorded as a deferred rent
credit and amortized to rent expense over the term of the lease. Deferred rent is included in other noncurrent liabilities and accounts payable and accrued expenses on the Consolidated Balance Sheet.

We recognize a liability for a cost associated with a lease exit  or disposal activity when such obligation is incurred and we initially measure this liability at  its  fair  value in the period in which it  is
incurred. We estimate the fair value at the cease-use date of the operating leases as the remaining lease rentals, reduced by estimated sublease rentals that could be reasonably obtained for the property,
even where we do not intend to enter into a sublease. Estimating certain lease exit costs involves subjective assumptions, including the time it would take to sublease the leased location and the related
potential sublease income.

Income Taxes
We account for income taxes using the asset and liability method. The current and deferred tax consequences of a transaction are measured by applying the provisions of enacted tax laws to determine
the amount of taxes payable or receivable currently or in future years. Deferred income taxes are provided for on temporary differences between the income tax basis of assets and liabilities and their
carrying amounts for financial reporting purposes. The effect on deferred taxes of a change in tax rates is recognized in income in the period that includes the enactment date. Deferred tax assets are
subject to a valuation allowance to reduce them to their net realizable value, on a more-likely-than-not basis.

We are organized as a Delaware limited liability company. Therefore, federal taxes are paid at the member level rather than at the Company level. Following the Reorganization Transactions, because
Signify Health became a member of Cure TopCo, it will pay federal taxes in respect of the income allocated to it. In addition, LLCs may be subject to income tax in certain states and other jurisdictions.
These taxes, if applicable, are paid by us and included in income tax expense. PatientBlox, which became a wholly-owned subsidiary in November 2020, is organized as a C Corporation and is subject to
federal and state taxes.
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We may recognize tax liabilities when, despite our belief that its tax return positions are supportable,  we believe that certain positions may not be fully sustained upon review by the tax authorities.
Benefits from tax positions are measured at the largest amount of benefit that is greater than fifty percent likely of being realized upon settlement. To the extent that the final tax outcome of these matters
is different than the amounts recorded, such differences impact income tax expense in the period such determination is made.

At the time of the Remedy Combination,  Remedy Partners was converted from a Delaware corporation to a Delaware limited liability company after  a series of transactions pursuant  to which New
Remedy Corp. became the sole equity holder of Remedy Partners. New Remedy Corp. then contributed 100% of the equity interests of Remedy Partners to us in exchange for Series A Preferred Units of
ours. Certain federal  and state tax attributes that previously related to Remedy Partners became attributes of New Remedy Corp. For presentation purposes, the tax treatment was as if  New Remedy
Corp. existed and held these tax attributes for the entire year ended December 31, 2019.

We recognize interest and penalties related to income taxes as a component of income tax expense.

Equity-Based Compensation
We recognize equity-based compensation for all equity-based awards granted to employees based on the grant date fair value of the award. The resulting compensation expense is generally recognized
on a straight-line basis over the requisite service period. Forfeitures are recorded as they occur.

The determination of equity-based compensation expense related to profits interests is calculated based on an option pricing model as of the grant date. The determination of equity-based compensation
expense related to stock options in New Remedy Corp is calculated using a Black-Scholes option pricing model and is affected by the estimated share price,  volatility over the expected term of the
awards, expected term, risk free interest rate and expected dividends.

Certain of the profits interests are subject to performance-vesting criteria, as set forth in the applicable award agreement. The vesting of the profits interests that are subject to performance-based vesting
criteria  is  also generally  dependent  upon the participant’s  continued employment.  The criteria  associated with the performance-vesting  criteria,  as  defined in  the applicable  award agreements,  is  not
probable as assessed at the end of each reporting period. As such, we have not recorded any equity-based compensation expense related to the portion of the equity awards that is subject to performance-
based vesting criteria.

Customer Equity Appreciation Rights
In December 2019 and September 2020, we entered into equity appreciation rights (EAR) agreements with one of our customers. Although the initial EAR agreement was executed in December 2019,
the service period did not begin until 2020 and, therefore, there was no impact on our results of operations until 2020.

The initial grant date fair value of the EARs are estimated in a similar manner, subject to the same management assumptions, as described for equity-based compensation (See Note 14 Members’ Equity)
as the EARs are a form of equity-based award. However, since the EARs are granted to a customer, they are also subject to accounting guidance for revenue recognition. Accordingly, their initial grant
date fair values are recorded as a reduction to the transaction price over the service period for the associated customer’s in-home evaluations (“IHE”) services. Forfeitures, if any, as a result of annual
purchase commitments not being met, will be recognized as revenue in the period the forfeiture occurs.

As the awards will ultimately be settled in cash, they are classified as noncurrent liabilities with estimated changes in fair market value recorded each accounting period based on management’s current
assumptions related to the underlying valuation approaches. These changes in fair market value are recorded in other (income) expense, net on the Combined-Consolidated Statement of Operations. As
of December 31, 2020, cash settlement was not considered probable, due to the change in control and liquidity provisions of each EAR.

Loss Per Unit
Net loss per unit is computed using the "two-class" method which requires net loss to be allocated between common member units and participating securities based on their respective right to receive
distributions as if all income for
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the period had been distributed. All of our member units are participating securities as each class has the right to participate in distributions of the Company on a pro rata basis. Under the two-class
method,  basic net  loss per  unit  is  computed by dividing the net  loss attributable  to each respective class  by the weighted average number of  member units  outstanding for  the period.  Net losses are
allocated to both the preferred unitholders  and the common unitholders  in accordance with our LLC Agreement,  which includes an obligation for all  unitholders  to share in our net  losses in certain
circumstances. In accordance with our LLC Agreement, under certain operating conditions, Class A preferred units could receive an additional distribution per member unit. Because this distribution is
contingent on a liquidation event or operating metrics that have not yet occurred, it is not determined to be probable and has not been considered in the calculation of loss per unit. There were no dilutive
securities in 2020, 2019, and 2018, and therefore, the basic and diluted loss per unit have been presented together.

Debt Issuance Costs
Debt issuance costs incurred in connection with our borrowings are being presented as a reduction of debt and are amortized through interest expense using the effective interest rate method over the
expected life of the related debt instruments.

Fair Value Measurement
We disclose the fair value of financial instruments based on the following fair value hierarchy:

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

• Level 2 — Inputs that are observable for the asset or liability, either directly or indirectly through market corroboration, for substantially the full term of the asset or liability

• Level 3 — Inputs that are unobservable for the asset or liability based on our evaluation of the assumptions market participants would use in pricing the asset or liability

We may be required to pay additional consideration in relation to certain acquisitions based on certain future events. Acquisition-related contingent consideration is initially measured and recorded at fair
value as an element of consideration paid in connection with an acquisition with subsequent adjustments recognized in SG&A expense in the Combined-Consolidated Statements of Operations. We
determine the fair value of acquisition-related contingent consideration, and any subsequent changes in fair value using a discounted probability-weighted approach. This approach takes into
consideration Level 3 unobservable inputs including probability assessments of expected future cash flows over the period in which the obligation is expected to be settled and applies a discount factor
that captures the uncertainties associated with the obligation. Changes in these unobservable inputs could significantly impact the fair value of the obligation recorded in the accompanying Combined-
Consolidated Financial Statements.

We have entered into EAR agreements with one of our customers which will ultimately be settled in cash. The EARs were initially measured and recorded at fair value with subsequent adjustments
recognized in other (income) expense, net. We determine the fair value of the EARs quarterly based on the Monte Carlo valuation technique which takes into consideration Level 3 unobservable inputs.
Changes in these unobservable inputs could significantly impact the fair value of the obligation recorded in the accompanying Combined-Consolidated Financial Statements.

Recent Accounting Pronouncements

Recently Adopted

In May 2014, FASB issued Accounting Standards Update (“ASU”) 2014-09, Revenue from Contracts with Customers (“ASC 606”). The new revenue recognition standard provides a five-step model to
determine when and how revenue is  recognized.  The core  principle  is  that  a  company should recognize  revenue to  depict  the transfer  of  promised goods or  services  to  customers  in  an amount  that
reflects  the consideration to which the entity  expects  to be entitled in exchange for  those goods or services.  This  guidance was effective  for  nonpublic  companies  for  annual  periods beginning after
December 15, 2018 and is applied either retrospectively to each period presented or as a cumulative-effect adjustment as of the date of adoption. We used the modified retrospective method to adopt the
new revenue recognition guidance on January 1, 2019. Adoption of the new standard did not have a material impact
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to our revenue recognition, with approximately $0.2 recognized as a cumulative impact increase in accumulated deficit upon adoption. Remedy Partners adopted this new accounting guidance effective
January  1,  2019,  prior  to  our  acquisition  of  Remedy Partners  and  its  inclusion  in  our  Combined-Consolidated  Financial  Statements.  This  new guidance  did  have  a  material  impact  on  the  timing  of
revenue recognition for Remedy Partners.

In June 2018, the FASB issued Accounting Standards Update No. 2018-07, Compensation—Stock Compensation (Topic 718): Improvements to Nonemployee Share-Based Payment Accounting (“ASU
2018-07”).  The  amendments  in  ASU  2018-07  expand  the  scope  of  Topic  718  to  include  share-based  payment  transactions  for  acquiring  goods  and  services  from  nonemployees.  ASU  2018-07  is
effective for fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020. We elected to early adopt this new guidance for interim periods
in 2020 with no significant impact to our financial statements.

In November 2019, the FASB issued ASU 2019-08, Compensation – Stock Compensation (Topic 718) and Revenue from Contracts with Customers (Topic 606): Codification Improvements – Share-
Based Consideration Payable to a Customer (“ASU 2019-08”). ASU 2019-08 requires that an entity measure and classify share-based payment awards granted to a customer by applying the guidance in
Topic 718. The amount recorded as a reduction of the transaction price is required to be measured on the basis of the grant-date fair value of the share-based payment award in accordance with Topic
718. The grant date is the date at which a grantor (supplier) and a grantee (customer) reach a mutual understanding of the key terms and conditions of a share-based payment award. ASU 2019-08 is
effective for fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020. We elected to early adopt this new guidance for interim periods
in 2020, which had an impact on the customer EAR agreements. The initial grant date fair value of the EAR agreements is being recorded as a reduction of the transaction price beginning in 2020. See
Note 17 Commitments and Contingencies.

Pending Adoption

We are an “emerging growth company” under the Jumpstart Our Business Startups Act (“JOBS Act”). Pursuant to the JOBS Act, an emerging growth company is provided the option to adopt new or
revised accounting standards that may be issued by FASB or the Securities and Exchange Commission (“SEC”) either (i) within the same periods as those otherwise applicable to non-emerging growth
companies or (ii) within the same time periods as private companies. We intend to take advantage of the exemption for complying with new or revised accounting standards within the same time periods
as private companies. The effective dates below are the effective dates we expect to adopt the new accounting pronouncements, which are those permitted for a company that is not an issuer.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) which requires lessees to recognize leases on the balance sheet by recording a right-of-use asset and lease liability. This guidance is
effective for non-public entities for annual reporting periods beginning after December 15, 2021. Early adoption is permitted. We are currently assessing the impact of this guidance on the Combined-
Consolidated Financial Statements.

In June 2016,  the  FASB issued ASU 2016-13, Financial  Instruments  – Credit  Losses (Topic 326) (“ASU 2016-13”)  which introduced the current  expected credit  losses  methodology for  estimating
allowances  for  credit  losses.  ASU  2016-13  applies  to  all  financial  instruments  carried  at  amortized  cost  and  off-balance-sheet  credit  exposures  not  accounted  for  as  insurance,  including  loan
commitments, standby letters of credit, and financial guarantees. The new accounting standard does not apply to trading assets, loans held for sale, financial assets for which the fair value option has
been elected, or loans and receivables between entities under common control. ASU 2016-13 is effective for non-public entities for fiscal years beginning after December 15, 2022, including interim
periods within those fiscal years. Early adoption is permitted. We are evaluating the impact of this new guidance on our financial statements.

3. The COVID-19 Pandemic

During the first quarter of 2020, the COVID-19 outbreak rapidly evolved. In our Home & Community Services segment, IHEs were only moderately impacted during the first quarter of 2020. However,
at the end of the first quarter of 2020, we temporarily suspended conducting IHEs. At the same time, we launched a new service, offering health plan customers a “virtual” health assessment (“vIHE”) to
be supplemented, where possible, with a confirmatory IHE later in the year. Certain of our Home & Community Services health plan customers agreed to this
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new service, which we began providing on April 2, 2020. CMS provided temporary approval of this service in early April 2020 and the approval is currently still in place. As a result of these actions,
more than 90% of health evaluations during the second quarter 2020 were vIHEs. In July 2020, we began to return to IHEs. For the third quarter of 2020, the number of health risk assessments that were
being performed on an in-home basis, had returned to historic levels and we continued this trend in the fourth quarter with the absolute volume of IHEs exceeding historic levels. We established personal
protective equipment protocols with our major customers in order to achieve this return to IHEs. We, together with our customers, continue to monitor the changing situation with COVID-19 cases on a
state-by-state basis and in light of the ongoing vaccine roll out.

Within the Episodes of Care Services segment, we observed some evidence of reduced volumes of episodes of care as a result of the cancellation of elective surgeries in the final two weeks of the first
quarter of 2020. Due to the nature of the BPCI-A program, however, there is a significant lag between us performing our services and CMS reporting the final outcomes of those services and as such
there was not an immediate impact to our revenue in 2020.

In the third quarter and in response to the COVID-19 pandemic, CMS announced healthcare providers may continue in the BPCI-A program with no change or they allowed healthcare providers an
exception to previous rules of the program with the election of two options for 2020:

• Healthcare providers may choose to eliminate upside and downside risk by excluding all episodes from reconciliation; or
• Healthcare providers may choose to exclude from reconciliation those episodes with a COVID-19 diagnosis during the episode.

Healthcare providers were required to make their elections by the end of the third quarter 2020. We worked directly with our partners to help in the assessment of which bundles may be dropped. The
results of these elections made by the providers reduced the total number of episodes we managed during 2020 and for a part of 2021, and therefore reduced program size. While these provider elections
will temporarily reduce program size in the near term, this impact is partially offset by a higher savings rate achieved as a result of certain underperforming episodes being dropped. Subsequently, CMS
announced that all episodes in 2021 with a COVID-19 diagnosis would be automatically excluded from reconciliation, which will further reduce program size for all of 2021.

We also note that by virtue of the passage of time between when we perform our services and the confirmation of results and subsequent cash settlement by CMS, COVID-19 did not have an impact on
the cash we received from CMS during 2020 as both payments related to pre-COVID19 performance. We expect to receive our next cash payment from CMS in the first quarter of 2021 which will
reflect the initial impact of COVID-19 on our business as described above.

During the fourth quarter of 2020 and into January 2021, the daily average number of new cases of COVID-19 increased once again. Rates began to decline quite significantly in February 2021, partly
related to the federal roll out of the vaccine. We continue to monitor trends related to COVID-19 and their impact on our business, results of operations and financial condition.

4. Business Combinations

PatientBlox Acquisition

On November  18,  2020,  we acquired PatientBlox,  Inc.,  a  technology company with expertise  in  applying distributed ledger  technology in healthcare.  The acquisition will  accelerate  our  prospective
provider payment capabilities for episodes of care, supporting our commitment to advance value-based care through novel payment and risk arrangements. We paid cash consideration of $15.1, subject
to certain adjustments. Up to an additional $15.0 of cash consideration may be paid in the third quarter of 2021 and up to an additional $5.0 of cash consideration may be paid in the third quarter of 2022,
in each case contingent upon completion of certain milestones. The fair value of the contingent consideration arrangement as of the acquisition date is $15.2, which was estimated using a probability
weighted average present value of the future payments. Therefore, we recognized $30.3 of total consideration at the acquisition date. As of December 31, 2020, the amount recognized for the contingent
consideration arrangement, the range of outcomes, and the assumptions used to develop the estimates have not changed.
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We allocated the purchase price to the identifiable net assets acquired, based on the estimated fair values at the date of acquisition. The excess of the purchase price over the amount allocated to the
identifiable assets and liabilities was recorded as goodwill. Goodwill represents the value of the acquired assembled workforce and specialized processes and procedures as well as the opportunity for
new customers, none of which qualify as separate intangible assets. All of the goodwill was assigned to our ECS segment. None of the goodwill is expected to be deductible for tax purposes.

We determined the estimated fair values of intangible assets acquired using estimates of future discounted cash flows to be generated by the business over the estimated duration of those cash flows. We
base the estimated cash flows on projections of future revenue, operating expenses, capital expenditures, working capital needs and tax rates. We estimated the duration of the cash flows based on the
projected useful lives of the assets acquired. The discount rate was determined based on specific business risk, cost of capital and other factors.

The table below presents the preliminary fair value of net assets acquired as of the acquisition date:

Restricted cash $ 0.4 
Intangible assets 13.9 

Total identifiable assets acquired 14.3 
Deferred tax liability 1.9 

Total liabilities assumed 1.9 
Net identifiable assets acquired 12.4 
Goodwill 17.9 

Total of assets acquired and liabilities assumed $ 30.3 

The $13.9 of acquired intangible assets is wholly-comprised of acquired software (5-year useful life).

The acquisition was not material to our Combined-Consolidated Statements of Operations. Therefore, pro forma results of operations related to this acquisition have not been presented. The financial
results of PatientBlox have been included in our Combined-Consolidated Financial Statements since the date of the acquisition.

Remedy Partners Acquisition

On January 15, 2019, affiliates of New Mountain Capital  acquired a controlling interest  in Remedy Partners for $405.0 in cash at which point we and Remedy Partners were considered to be under
common control. The total enterprise value purchase consideration of the transaction was determined to be $664.0. We allocated the purchase price to the identifiable net assets acquired, based on the
estimated fair values at the date of acquisition. The excess of the purchase price over the amount allocated to the identifiable assets and liabilities was recorded as goodwill. Goodwill represents the value
of the acquired assembled workforce, specialized processes and procedures and operating synergies, none of which qualify as separate intangible assets.

We determined the estimated fair values of intangible assets acquired using estimates of future discounted cash flows to be generated by the business over the estimated duration of those cash flows. We
base the estimated cash flows on projections of future revenue, operating expenses, capital expenditures, working capital needs and tax rates. We estimated the duration of the cash flows based on the
projected useful lives of the assets acquired. The discount rate was determined based on specific business risk, cost of capital and other factors.
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The table below presents the fair value of net assets acquired and pushed down as of the acquisition date:

Cash $ 114.7 
Accounts receivable 89.2 
Contract assets 112.8 
Prepaid expenses and other current assets 3.7 
Restricted cash 21.3 
Property and equipment 6.6 
Other assets 0.8 
Intangible assets 167.0 

Total identifiable assets acquired 516.1 
Accounts payable and accrued liabilities 161.6 
Contract liabilities 60.3 
Other current liabilities 8.2 
Deferred tax liabilities 30.4 

Total liabilities assumed 260.5 
Net identifiable assets acquired 255.6 
Goodwill 408.4 

Total of assets acquired and liabilities assumed $ 664.0 

The $167.0 of acquired intangible assets include customer relationships of $118.0 (weighted average useful life of 9 years), acquired software of $43.0 (5-year useful life) and a tradename of $6.0 (5-
year useful life). The tradename was subsequently impaired following our rebranding upon the Remedy Partners Combination during the fourth quarter of 2019, See Note 9 Intangible Assets.

Accounts payable and accrued liabilities assumed includes $83.8 related to an excess cash distribution that was paid to the sellers of Remedy Partners in May 2019, in accordance with the terms of the
purchase agreement.

None of the goodwill is deductible for tax purposes. At the time of the Remedy Partners Combination in November 2019, Remedy Partners was contributed as a limited liability company after a series of
transactions in a tax-free transaction. As such, all tax attributes, including $3.9 of current tax liabilities included in other current liabilities above and $30.4 of deferred tax liabilities previously related to
Remedy Partners are maintained at the New Remedy Corp. level (parent holding company). For presentation purposes, the tax treatment was as if New Remedy Corp. existed and held the tax attributes
for the entire year ended December 31, 2019.

The acquisition resulted in common control by New Mountain Capital. As such, the financial results of Remedy Partners have been combined with our financial results and included in the Combined-
Consolidated Financial Statements since the date of acquisition. At the time of the Remedy Partners Combination in November 2019, the financial results were consolidated with the financial results of
the other entities of the Company. Total revenue and net loss of $107.8 and $32.3, respectively, related to Remedy Partners is included in the Combined-Consolidated Statements of Operations for the
year ended December 31, 2019.

TAV Health Acquisition

On March 13, 2019, we acquired 100% of the outstanding equity of TAV Health. The purchase price was $55.0, comprised of $28.9 in cash and the issuance of 130,525 of our former Class A Common
Units. We allocated the purchase price to the identifiable net assets acquired, based on the estimated fair values at the date of acquisition. The excess of the purchase price over the amount allocated to
the identifiable assets and liabilities was recorded as goodwill. Goodwill represents the value of the acquired assembled workforce, specialized processes and procedures and operating synergies, none of
which qualify as separate intangible assets.

We determined the estimated fair values of intangible assets acquired using estimates of future discounted cash flows to be generated by the business over the estimated duration of those cash flows. We
base the estimated cash flows on projections of future revenue, operating expenses, capital expenditures, working capital needs and tax rates.
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We estimated the duration of the cash flows based on the projected useful lives of the assets acquired. The discount rate was determined based on specific business risk, cost of capital and other factors.

The table below presents the fair value of net assets acquired at the date of acquisition:

Cash $ 0.1 
Accounts receivable 0.3 
Prepaid expenses and other current assets 0.2 
Other assets 0.1 
Property and equipment 0.3 
Intangible assets 8.2 

Total identifiable assets acquired 9.2 
Accounts payable and accrued liabilities 0.1 
Other current liabilities 2.0 

Total liabilities assumed 2.1 
Net identifiable assets acquired 7.1 
Goodwill 47.9 

Total of assets acquired and liabilities assumed $ 55.0 

The $8.2 of acquired intangible assets is comprised of acquired software of $7.7 (6-year useful life) and customer relationships of $0.5 (14-year useful life).

None of the goodwill is expected to be deductible for tax purposes.

The acquisition was not material to our Combined-Consolidated Statements of Operations. Therefore, pro forma results of operations related to this acquisition have not been presented. The financial
results of TAV Health have been included in our Combined-Consolidated Financial Statements since the date of the acquisition.

5. Variable Interest Entities

We consolidate our affiliates when we are the primary beneficiary. The primary beneficiary of a Variable Interest Entity (“VIE”) is the party that has both the decision-making authority to direct the
activities  that  most  significantly  impact  the  VIE’s  economic  performance  and  the  right  to  absorb  losses  or  receive  benefits  that  could  potentially  be  significant  to  the  VIE.  Consolidated  VIEs  at
December 31, 2020 and 2019 include one and two physician practices, respectively, that require an individual physician to legally own the equity interests as certain state laws and regulations prohibit
non-physician owned business entities from practicing medicine or employing licensed healthcare providers. We have determined we are the primary beneficiary of these VIEs as we have the obligation
to absorb the losses from and direct activities of these operations. As a result, these VIEs are consolidated and any non-controlling interest is not presented. Recourse of creditors to these VIEs is limited
to the assets of the VIE entities, which total $1.8 and $2.5 at December 31, 2020 and 2019, respectively.

In February 2019, we sold a VIE, Principium LLC and Medical Service Professionals of New Jersey PLC, to Clover Health LLC for $1.2 and recognized a gain on the disposition of assets of $1.1, which
is included in SG&A expenses on the Combined-Consolidated Statements of Operations.
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The carrying amount and classification of the VIEs’ assets and liabilities included in the Consolidated Balance Sheets as of December 31, 2020 and 2019, net of intercompany amounts, are as follows:
December 31, December 31,

2020 2019
ASSETS
Current assets

Cash and cash equivalents $ 1.8 $ 0.1 
Accounts receivable, net — 2.4 

Total current assets 1.8 2.5 

Total assets $ 1.8 $ 2.5 

LIABILITIES AND EQUITY
Current liabilities

Accounts payable and accrued expenses 0.1 — 
Total current liabilities 0.1 — 

Total liabilities 0.1 — 

Company capital (0.7) (0.1)
Retained earnings 2.4 2.6 

Total equity 1.7 2.5 

Total liabilities and equity $ 1.8 $ 2.5 

6. Revenue Recognition

Disaggregation of Revenue
We earn revenue from our two operating segments, Home & Community Services and Episodes of Care Services, under contracts that contain various fee structures. Through our Home & Community
Services segment, we offer health evaluations performed either within the patient’s home, virtually or at a healthcare provider facility primarily to Medicare Advantage health plans (and to some extent,
Medicaid). Additionally, we offer certain diagnostic screening and other ancillary services and through our Signify Community solution, we offer services to address healthcare concerns related to social
determinants of health. Through our Episodes of Care Services segment, we primarily provide services designed to improve the quality and efficiency of healthcare delivery by developing and managing
episodic payment programs in partnership with healthcare providers, primarily under the BPCI-A program with CMS. Additionally, we provide certain complex care management services. All of our
revenue is generated in the United States.

We are dependent on a concentrated number of payors and provider partners with whom we contract to provide our services, See Note 20 Concentrations.
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The following table summarizes disaggregated revenue from contracts with customers for the years ended December 31, 2020, 2019 and 2018 by source of revenue, which we believe best presents the
nature, amount and timing of revenue.

Year ended December 31,
2020 2019 2018

Evaluations $ 441.4 $ 369.6 $ 310.0 
Other 9.2 7.4 — 
Home & Community Services Total Revenue 450.6 377.0 310.0 
Episodes 149.3 107.8 — 
Other 10.7 17.0 27.9 
Episodes of Care Services Total Revenue 160.0 124.8 27.9 
Combined-Consolidated Revenue Total $ 610.6 $ 501.8 $ 337.9 

Performance Obligations
The unit of measure under ASC 606 is a performance obligation, which is a promise in a contract to transfer a distinct or series of distinct goods or services to the customer. A contract’s transaction price
is allocated to each distinct performance obligation and recognized as revenue when, or as, the performance obligation is satisfied.

Our customer contracts have either (1) a single performance obligation as the promise to transfer services is not separately identifiable from other promises in the contracts and is, therefore, not distinct;
(2) a series of distinct performance obligations; or (3) multiple performance obligations, most commonly due to the contract covering multiple service offerings. For contracts with multiple performance
obligations, the contract’s transaction price is allocated to each performance obligation on the basis of the relative standalone selling price of each distinct service in the contract.

Home & Community Services
Home & Community Services revenue primarily consists of IHEs and related services, categorized as evaluations and other.

Revenue generated from IHEs relates to the assessments performed either within the patient’s home, virtually or at a healthcare provider facility as well as certain in-home clinical evaluations performed
by our mobile network of providers.

Revenue is recognized when the IHEs are submitted to our customers on a daily basis.  Submission to the customer occurs after the IHEs are completed and coded, a process which may take one to
several days after completion of the evaluation. The pricing for the IHEs is generally based on a fixed transaction fee, which is directly linked to the usage of the service by the customer during a distinct
service period. Customers are invoiced for evaluations performed each month and remit payment accordingly. Each IHE represents a single performance obligation for which revenue is recognized at a
point-in-time when control is transferred to the customer upon submission of the completed and coded evaluation.

See Note 17 Commitments and Contingencies for detail on the Customer Equity Appreciation Rights, which reduces the underlying transaction price, and therefore revenue.

The remaining sources of revenue in our Home & Community Services segment, which relate to ancillary diagnostic and evaluative services we provide, are recognized over time as the performance
obligations are satisfied and are primarily based on a fixed fee. Therefore, they do not require estimates and assumptions by management.

Episodes of Care Services
The episodes solutions we provide in our Episodes of Care Services segment are an integrated set of services which represent a single performance obligation in the form of a series of distinct services.
This performance obligation is
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satisfied over time as the various services are delivered. We primarily offer our services to customers under the BPCI-A program.

Under the BPCI-A program, we act in a convener capacity, as defined by CMS, for most of our customer contracts, with the exception of a few customer contracts whereby we act in a non-convener
capacity.  Under  the  BPCI-A  program,  we  recognize  the  revenue  attributable  to  episodes  reconciled  during  each  six-month  episode  performance  measurement  period  over  a  13-month  performance
obligation period that commences in the second or fourth quarter of each year, depending on the relevant contract with our provider partners. The 13-month performance obligation period begins at the
start  of  the  relevant  episodes  of  care  and  extends  through  the  receipt  or  generation  of  the  semiannual  reconciliation  for  the  relevant  performance  measurement  period,  as  well  as  the  provision  and
explanation of statements of performance to each of our customers. The transaction price is 100% variable and therefore we estimate an amount in which we expect to be entitled to receive for each six-
month episode performance measurement period over a 13-month performance obligation period.

For each partner agreement,  the fees are generally two-fold,  an administrative fee,  which is based on a stated percentage of program size and is  paid out of savings,  and a defined share of program
savings or losses, if any. In order to estimate this variable consideration, management estimates the expected program size as well as the expected savings rate for each six-month episode performance
measurement period. The estimate is performed both at the onset of each performance measurement period based on information available at the time and at the end of each reporting period. In making
the estimate, we consider inputs such as the overall program size which is defined by the historic cost multiplied by the frequency of occurrence of defined episodes of care. Additionally, we estimate
savings rates by using data sources such as historical trend analysis together with indicative data of the current volume of episodes.

We adjust our estimates at the end of each six-month performance measurement period, generally in the second and fourth quarter each year, and may further adjust at the end of each reporting period to
the extent  new information  indicates  a  change is  required.  We apply a  constraint  to  the  variable  consideration  estimate  in  circumstances  where  we believe  the  claims data  received is  incomplete  or
inconsistent, so as not to have the estimates result in a significant revenue reversal in future periods. Although our estimates are based on the information available to us at each reporting date, several
factors may cause actual revenue earned to differ from the estimates recorded in each period. These include, among others, limited historical experience as the current BPCI-A program only commenced
in the fourth quarter of 2018, CMS-imposed restrictions on the definition of episodes and benchmark prices, provider partner participation, the impacts of the COVID-19 pandemic in 2020 and other
limitations of the program beyond our control.

The  overall  goal  of  the  BPCI-A program  is  to  generate  savings  relative  to  CMS benchmark  prices.  In  return  for  participating  in  the  program,  we  and  our  customers  can  share  in  savings  or  losses
generated compared to the CMS benchmark prices, and those savings or losses are then shared with customers in accordance with the terms of our customer contracts. The customer’s share of the total
savings represents consideration payable to customers and therefore is a reduction of the transaction price. We receive payment semi-annually from CMS for our customers in which we act as a convener
or directly from our non-convener customers.

The remaining sources of revenue in our Episodes of Care Services segment are recognized over time when, or as, the performance obligations are satisfied and are primarily based on a fixed fee or per
member per month fee. Therefore, they do not require significant estimates and assumptions by management.

During the year ended December 31, 2020, we recognized approximately $9.1 of revenue representing changes in estimates related to variable consideration upon receipt and analysis of reconciliations
from CMS in 2020 related to performance obligations satisfied in the year ended December 31, 2019. In addition, during the year ended December 31, 2020, we recorded approximately $13.2 related to
a cumulative catch up of a change in estimated transaction price upon the satisfaction of the performance obligations. The aforementioned revenue amounts recorded in 2020 include amounts received
from CMS for the first time on the reconciliation received during the fourth quarter of 2020 related to certain quality measures, which in subsequent periods will be included in the estimated savings rate
used to record revenue each period. During the year ended December 31, 2020, we also recorded approximately $9.2 of revenue related to changes in estimates for performance obligations in process
based
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on new information received primarily related to the impact of COVID-19 on program size and related CMS imposed changes offered to providers.

During the year ended December 31, 2020, we recorded revenue of $3.3 related to a one-time termination fee associated with a customer in the Episodes of Care Services segment upon termination of
the contract.

During the year ended December 31, 2020, we terminated a contract with a customer in our Episodes of Care Services segment, representing approximately 5% of our total revenue for the year ended
December 31, 2019 in connection with a contractual dispute. Effective July 2020, we entered into an advisory services agreement with the customer to assist the customer with its ongoing participation
in the BPCI-A program through December 31, 2023.

During the year ended December 31, 2019, we recognized $2.1 of revenue representing changes in estimates related to variable consideration upon receipt and analysis of reconciliations from CMS in
2019  related  to  performance  obligations  satisfied  in  the  year  ended  December  31,  2018.  In  addition,  during  the  year  ended  December  31,  2019,  we  also  recorded  approximately  $2.0  related  to  a
cumulative catch up of a change in estimated transaction price upon the satisfaction of the performance obligations.

Related Balance Sheet Accounts
The following table provides information about accounts included on the Consolidated Balance Sheet as of December 31, 2020 and 2019.

December 31, 2020 December 31, 2019
Episodes of Care

Services
Home & Community

Services Total
Episodes of Care

Services
Home & Community

Services Total
Assets
Accounts receivable, net (1) $ 183.3 $ 87.3 $ 270.6 $ 125.1 $ 43.0 $ 168.1 
Contract assets (2) $ 27.8 $ — $ 27.8 $ 38.3 $ — $ 38.3 
Liabilities
Shared savings payable (3) $ 80.8 $ — $ 80.8 $ 58.2 $ — $ 58.2 
Contract liabilities (4) $ 4.8 $ 1.4 $ 6.2 $ 3.1 $ — $ 3.1 
Deferred revenue (5) $ 2.4 $ 1.4 $ 3.8 $ — $ 1.2 $ 1.2 

(1) Accounts receivable, net for Episodes of Care Services included $145.6 due from CMS as of December 31, 2020 primarily related to the third reconciliation period of the BPCI-A program. The
remaining amount of accounts receivable for both Episodes of Care Services and Home & Community Services represent amounts to be received from customers. As a result of the COVID-19
pandemic,  there  was  a  temporary  shift  in  the  performance  of  IHEs to  later  in  the  year,  resulting  in  high  IHE volume during  the  fourth  quarter  2020,  in  turn  resulting  in  an  increase  to  the
accounts receivable for Home & Community Services customers.

(2) Contract assets represents management’s estimate of amounts we expect to receive under the BPCI-A program related to the next two reconciliation periods. As of December 31, 2020, contract
assets  cover  episodes  of  care  for  the  period  April  2020 through March 2021.  Estimates  for  program size  and savings  rate  are  based  on information  available  as  of  the  date  of  the  financial
statements. We record an estimate of revenue related to these performance obligations over the 13-month period starting in the period the related episodes of care commence and through the
estimated receipt of the semi-annual CMS reconciliation file. Any changes to these estimates based on new information will be recorded in the period such information is received. Total savings
generated and revenue earned for the episodes of care in which the contract asset recorded as of December 31, 2020 relates to, will be included in the semi-annual reconciliation expected from
CMS during the second quarter of 2021. The decrease in contract assets from December 31, 2019 to December 31, 2020 is primarily driven by a lower program size driven by the COVID-19
pandemic partially offset by an increase in estimated savings rate.
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(3) Total shared savings payable is included in accounts payable and accrued expenses on the Consolidated Balance Sheets. Shared savings payable for Episodes of Care Services included $6.8 due
to CMS as of December 31, 2020, which represented management’s estimate of total fees that were constrained related to the third reconciliation period of the BPCI-A program. We expect to
settle this amount with CMS during the next semi-annual reconciliation period in the second quarter of 2021. Shared savings payable for Episodes of Care Services included $13.3 due to CMS
as of December 31, 2019, which represented management’s estimate of total fees that were constrained related to the first reconciliation period of the BPCI-A program. We settled this amount
with  CMS during  the  next  semi-annual  reconciliation  period  in  the  second  quarter  of  2020.  Shared  savings  payable  includes  $70.4  as  of  December  31,  2020  primarily  related  to  the  third
reconciliation, which is expected to be paid to customers related to their portion of savings earned under the BPCI-A program. Additionally, there is $3.5 included in shared savings payable at
December 31, 2020, which represents amounts withheld from customers under the BPCI-A program based on contractual withholding percentages. This amount has been received by us from
CMS and is held as restricted cash. We expect to remit these amounts to customers at the conclusion of the program, at which time both restricted cash and the liability will be reduced.

(4) Contract liabilities in Episodes of Care segment represent management’s estimate of savings amounts we expect to share with our customers based on contractual shared savings percentages
related to the amounts we expect to be entitled to receive under the BPCI-A program related to the next two reconciliation periods and service level agreements with certain customers. As of
December 31, 2020, contract liabilities of $4.8 cover episodes of care for the period April 2020 through March 2021. These amounts offset the gross amount we expect to receive for the same
period included in contract assets as of December 31, 2020. The increase of $1.7 in contract liabilities from December 31, 2019 to December 31, 2020 is primarily driven by the increase in
estimated savings rate and therefore increase in amounts we expect to share with our customers partially offset by a lower program size driven by the COVID-19 pandemic. Contract liabilities
in the Home & Community Services segment of $1.4 as of December 31, 2020 represent management’s estimate of potential refund liabilities due to certain clients as a result of certain service
levels not being achieved during the contractual periods.

(5) Deferred revenue is included in other current liabilities on the Consolidated Balance Sheets and primarily relates to advance payments received from certain customers.

The table below summarizes the activity recorded in the contract asset and liability accounts for the years ended December 31, 2020 and 2019.

Contract Assets
Balance at January 1, 2019 $ — 
Acquired in Remedy Partners Acquisition 112.9 
Performance obligation completed, converted to accounts receivable (112.9)
Estimated revenue recognized related to performance obligations satisfied over time 38.3 
Balance at December 31, 2019 $ 38.3 
Performance obligation completed, converted to accounts receivable (154.5)
Estimated revenue recognized related to performance obligations satisfied over time 144.0 
Balance at December 31, 2020 $ 27.8 

139



Cure TopCo, LLC and Subsidiaries
Notes to the Combined-Consolidated Financial Statements
(In millions, except units and per unit amounts)

Contract Liabilities
Balance at January 1, 2019 $ — 
Assumed in Remedy Partners Acquisition 60.3 
Performance obligation completed, converted to shared savings payable (60.3)
Estimated amounts due to customer related to performance obligations satisfied over time 3.1 
Balance at December 31, 2019 $ 3.1 
Performance obligation completed, converted to shared savings payable (44.1)
Estimated amounts due to customer related performance obligations satisfied at a point-in-time 1.4 
Estimated amounts due to customer related to performance obligations satisfied over time 45.8 
Balance at December 31, 2020 $ 6.2 

Deferred Revenue
Balance at January 1, 2019 $ 0.4 
Acquired in TAV Health acquisition 1.0 
Payments received from customers 2.8 
Revenue recognized upon completion of performance obligation (3.0)
Balance at December 31, 2019 $ 1.2 
Payments received from customers 11.8 
Revenue recognized upon completion of performance obligation (9.2)
Balance at December 31, 2020 $ 3.8 

Shared Savings Payable
Balance at January 1, 2019 $ — 
Assumed in Remedy Partners Acquisition 65.5 
Amounts paid to customer and/or CMS (129.9)
Amounts due to customer upon completion of performance obligation 122.6 
Balance at December 31, 2019 $ 58.2 
Amounts paid to customer and/or CMS (124.8)
Amounts due to customer upon completion of performance obligation 147.4 
Balance at December 31, 2020 $ 80.8 

Other Matters
We do not disclose, as amounts are not material or settled within a short period of time, the value of unsatisfied performance obligations for (a) contracts with an original expected length of one year or
less; (b) contracts for which we recognize revenue at the amount to which we have the right to invoice for services performed; or (c) contracts for which the variable consideration is allocated entirely to
a wholly unsatisfied performance obligation or to a wholly unsatisfied promise to transfer  a distinct  good or service that  forms part  of a single performance obligation,  and the terms of the variable
consideration relate specifically to our efforts to transfer the distinct service or to a specific outcome from transferring the distinct service.

As an accounting policy election, sales tax amounts collected from customers on behalf of government entities are not included in the transaction price with customers and any amounts collected are
reported net in our financial statements.
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7. Property and Equipment

As of December 31, 2020 and December 31, 2019, property and equipment, net were as follows:
December 31, 2020 December 31, 2019

Leasehold Improvements $ 18.5 $ 11.6 
Computer equipment 16.6 10.6 
Furniture and fixtures 5.8 5.3 
Software 2.4 3.4 
Projects in progress 0.3 0.9 

Property and equipment, gross 43.6 31.8 
Less: Accumulated depreciation and amortization (18.2) (12.5)

Property and equipment, net $ 25.4 $ 19.3 

Depreciation and amortization expense for property and equipment, inclusive of amounts subsequently written off or disposed from accumulated depreciation, was $7.5, $6.8 and $6.3 for the years ended
December 31, 2020, 2019 and 2018, respectively. There was no impairment of property and equipment during the years ended December 31, 2020 or 2019. We incurred an asset impairment charge of
$1.0 on property and equipment that was no longer being used for the year ended December 31, 2018, which is included in asset impairment on the Combined-Consolidated Statements of Operations.
During the year ended December 31, 2019, we sold approximately $0.3 in property and equipment, included in the gain as discussed in Note 5 Variable Interest Entities.

8. Goodwill

The change in the carrying amount of goodwill for each reporting unit is as follows:

Home & Community Services Episodes of Care Services Total
Balance at January 1, 2019 $ 122.5 $ — $ 122.5 

Business combinations 47.9 408.4 456.3 
Balance at December 31, 2019 $ 170.4 $ 408.4 $ 578.8 

Business combinations — 17.9 17.9 
Balance at December 31, 2020 $ 170.4 $ 426.3 $ 596.7 

There was no impairment related to goodwill during the years ended December 31, 2020, 2019 or 2018.

9. Intangible Assets

Intangible assets were as follows for the periods presented:

December 31, 2020 December 31, 2019
Estimated Useful Life

(years)
Gross Carrying

Amount
Accumulated
amortization

Net Carrying
Value

Gross Carrying
Amount Accumulated amortization

Net Carrying
Value

Customer relationships 3 - 20 $ 530.5 $ (92.9) $ 437.6 $ 530.5 $ (56.7) $ 473.8 
Acquired and capitalized software 3 - 6 123.6 (54.3) 69.3 91.6 (36.9) 54.7 
Total $ 654.1 $ (147.2) $ 506.9 $ 622.1 $ (93.6) $ 528.5 
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We capitalized $20.2, $12.9 and $6.5 of internally-developed software costs for the years ended December 31, 2020, 2019 and 2018, respectively.

We recorded  an  asset  impairment  charge  of  $0.8  and  $1.5  related  to  certain  acquired  and  capitalized  software  during  the  years  ended  December  31,  2020  and  2019,  respectively,  as  a  result  of  the
discontinued use of the software. This is included in asset impairment on the Combined-Consolidated Statements of Operations.

We recorded an asset impairment charge on a trade name during the year ended December 31, 2019 as a result of the discontinued use of certain trade names due to our rebranding which was announced
in December 2019. We performed a quantitative test comparing the fair value of the trade name, as determined by projected cash flows, with the carrying amount. As future cash flows associated with
the trade names were zero, we recorded an asset impairment charge of $4.9 for the year ended December 31, 2019, which is included in asset impairment on the Combined-Consolidated Statements of
Operations.

We recorded an asset impairment charge on trade names during the year ended December 31, 2018 as a result of the discontinued use of certain trade names due to our rebranding in 2018. We performed
a quantitative test comparing the fair value of the trade names, as determined by projected cash flows, with the carrying amount. As future cash flows associated with the trade names were zero, we
recorded an asset impairment charge of $16.0 during the year ended December 31, 2018, which is included in asset impairment on the Combined-Consolidated Statements of Operations.

Amortization expense for intangible assets, inclusive of amounts subsequently written off from accumulated amortization, was $54.8, $59.2 and $36.7 for the years ended December 31, 2020, 2019 and
2018, respectively. Expected amortization expense as of December 31, 2020 related to intangible assets, including internal-use software development costs, was as follows:

2021 $ 57.4 
2022 51.3 
2023 47.2 
2024 35.2 
2025 33.8 
thereafter 282.0 

$ 506.9 

10. Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses consist of the following:

December 31, December 31,
2020 2019

Shared savings payable $ 80.8 $ 58.2 
Accrued payroll and payroll-related expenses 47.1 33.0 
Other accrued expenses 19.0 12.4 
Accounts payable 0.7 3.5 

Total accounts payable and accrued liabilities $ 147.6 $ 107.1 
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11. Long-Term Debt

Long-term debt was as follows at December 31, 2020 and December 31, 2019:
December 31, December 31,

2020 2019
Revolving Facility $ — $ — 
Term Loan 272.5 275.3 
2020 Incremental Term Loans 140.0 — 

Total debt 412.5 275.3 
Unamortized debt issuance costs (5.5) (5.9)
Unamortized discount on debt (5.7) (2.0)

Total debt, net 401.3 267.4 
Less current maturities (4.2) (2.8)

Total long-term debt $ 397.1 $ 264.6 

On December 21, 2017, Signify entered into a Credit Agreement (the “Credit Agreement”) with an unaffiliated secured lender syndicate. Under the Credit Agreement, Signify incurred a term loan of
$260.0 (the “Term Loan”) and a revolving credit facility (the “Revolving Facility”) with a $35.0 borrowing capacity, which could also be used to obtain letters of credit up to $5.0. The maturity date of
the Term Loan is  December 21,  2024 and the maturity date of the Revolving Facility is  December 21,  2022.  Signify is  required to make amortization payments of 0.25% of the aggregate principal
amount of the Term Loan, payable on a quarterly basis.

On December 9, 2019, Signify amended its Credit Agreement to increase the borrowing capacity under the Revolving Facility to $80.0. The borrowing capacity under the Revolving Facility is reduced
by outstanding letters of credit; as of December 31, 2020, we had $77.0 available borrowing capacity under the Revolving Facility.

The Credit Agreement is collateralized by substantially all of the assets of Signify and its subsidiaries. The Term Loan and Revolving Facility both have the option of being drawn at the Base Rate plus
3.50% or the Eurocurrency Rate plus 4.50%, subject to two 0.25% stepdowns in the case of the Revolving Facility based on the applicable Consolidated First Lien Net Leverage Ratio. At December 31,
2020 and 2019, the effective interest rate on Term Loan borrowings was 5.50% and 6.44%, respectively.

The Credit Agreement is subject to certain financial and nonfinancial covenants, including a defined Consolidated First Lien Net Leverage Ratio applicable solely to the Revolving Facility. The term
loan requires an excess cash flow (“ECF”) payment commencing with and including the period ended December 31, 2018. The prior year’s ECF payment is due within 10 business days after financial
statements have been delivered. As our Consolidated First Lien Net Leverage Ratio was below the threshold requiring an ECF payment, there was no ECF payment due in 2020 or 2021. In addition, the
Credit Agreement includes negative covenants which restrict Signify and its subsidiaries’ ability, among other things, to incur indebtedness, grant liens, make investments, sell or otherwise dispose of
assets or enter into a merger, pay dividends or repurchase stock. As of December 31, 2020, substantially all of Signify Health LLC and its subsidiaries’ net assets were deemed restricted from transfer to
the Company. Cure TopCo, LLC, the parent, has no stand-alone operations, including no cash or assets; its only activities relate to owning a controlling interest in its subsidiaries and the issuances of
equity as described in Note 14 Members’ Equity. Signify did not make any distributions to the parent during the year ended December 31, 2020 or 2019. As of December 31, 2020 and 2019, we were in
compliance with all financial covenants.

On March 12, 2019, we drew $20.0 from the Revolving Facility for the purpose of acquiring Triple Aim Ventures, LLC. On April 23, 2019, the $20.0 was converted to an Incremental Term Loan as
allowed under the terms of the Credit Agreement. The Incremental Term Loan is due December 21, 2024. As a result of the Incremental Term Loan, certain lenders were extinguished and replaced with
additional term lenders, and we extinguished related deferred financing fees in the amount of $0.2, which is included in interest expense on the Combined-Consolidated Statements of Operations for the
year ended December 31, 2019.
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On March 18, 2020, we borrowed $77.0 under the Revolving Facility as a precautionary measure to ensure appropriate liquidity as a result of the potential risks associated with COVID-19.

On  November  17,  2020,  we  entered  into  the  fourth  amendment  to  the  existing  Credit  Agreement  for  $125.0  and  on  December  7,  2020,  we  entered  into  a  fifth  amendment  to  the  existing  Credit
Agreement for $15.0 (the “2020 Incremental Term Loans”). The maturity date of the 2020 Incremental Term Loans is December 21, 2024, the same as that of the Term Loan. The 2020 Incremental
Term Loans have an interest rate of the Base Rate plus 4.25% for base rate loans or the Eurocurrency Rate plus 5.25% for eurocurrency rate loans. The proceeds of the Incremental Term Loans were
used to  repay the  $77.0 in  outstanding borrowings under  the  Revolving Facility  in  November  2020,  to  fund the  PatientBlox acquisition  described  in  Note  4 Business Combinations, and for  general
corporate use. We paid $5.1 in financing fees related to the 2020 Incremental Term Loans. At December 31, 2020, the effective interest rate on the 2020 Incremental Term Loans was 6.25%.

The aggregate principal maturities of long-term debt due subsequent to December 31, 2020 are as follows:

2021 $ 4.2 
2022 4.2 
2023 4.2 
2024 399.9 

$ 412.5 

12. Fair Value Measurements

Assets and liabilities measured at fair value on a recurring basis were as follows as of December 31, 2020 and December 31, 2019:

December 31, 2020
Balance Sheet Classification Type of Instrument Level 1 Level 2 Level 3 Total
Cash equivalents Money market funds $ 20.0 $ — $ — $ 20.0 
Customer EAR liability Customer equity appreciation rights $ — $ — $ 21.6 $ 21.6 
Contingent consideration Consideration due to sellers $ — $ — $ 15.2 $ 15.2 

December 31, 2019
Balance Sheet Classification Type of Instrument Level 1 Level 2 Level 3 Total
Cash equivalents Money market funds $ 11.1 $ — $ — $ 11.1 
Contingent consideration Consideration due to sellers $ — $ — $ 39.8 $ 39.8 

There were no transfers between Level 1 and Level 2, or into or out of Level 3 during the years ended December 31, 2020 or 2019.
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The changes in Level 3 liabilities measured at fair value on a recurring basis for the years ended December 31, 2020, 2019 and 2018 were as follows:

Contingent Consideration
Balance at January 1, 2018 $ 38.2 

Remeasurement of contingent consideration included in selling, general and administrative expense 0.9 
Balance at December 31, 2018 $ 39.1 
Remeasurement of contingent consideration included in selling, general and administrative expense 0.7 
Balance at December 31, 2019 $ 39.8 
Remeasurement of contingent consideration included in selling, general and administrative expense 0.2 
Payment of contingent consideration (40.0)
Initial measurement of contingent consideration due to sellers 15.2 

Balance at December 31, 2020 $ 15.2 

Customer equity appreciation rights
Balance at January 1, 2020 $ — 
Grant date fair value estimate recorded as reduction to revenue 12.4 
Remeasurement of fair value included in other expense 9.2 
Balance at December 31, 2020 $ 21.6 

The valuation techniques and significant unobservable inputs used in recurring Level 3 fair value measurements were as follows as of December 31, 2020:

Fair Value Valuation Technique Significant Unobservable Inputs Assumption

Customer equity appreciation rights $ 21.6 Monte Carlo

Volatility 55.0%
Dividend yield 0%
Risk-free rate 0.11%

Expected term (years) 1.35

Fair Value Valuation Technique Significant Unobservable Inputs Discount Rate
Consideration due to sellers $ 15.2 Discounted approach Discount Rate 5.0 %

The valuation techniques and significant unobservable inputs used in recurring Level 3 fair value measurements were as follows as of December 31, 2019:

Fair Value Valuation Technique Significant Unobservable Inputs Discount Rate
Consideration due to sellers $ 39.8 Discounted approach Discount Rate 2.3 %

The fair  value of our debt is  measured at  Level 3 and is determined based on fluctuations in current  interest  rates,  the trends in market  yields of debt instruments with similar  credit  ratings,  general
economic conditions and other
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quantitative and qualitative factors. The carrying value of our debt approximates its fair value as it is variable-rate debt.

The carrying amounts of accounts receivable and accounts payable approximate their fair value because of the relatively short-term maturity of these instruments.

13. Employee Benefit Arrangements

Prior to 2021, we provided two 401(k) retirement savings plans to eligible employees whereby each matched 50% of every dollar contributed up to 6% of an employee’s eligible compensation and,
under  certain  plans,  could  also  make  profit  sharing  contributions  at  our  discretion.  As  of  January  1,  2021,  the  two  separate  401(k)  retirement  savings  plans  were  combined  into  one  plan  with  no
significant changes to the terms of the plan. For the year ended December 31, 2020, we incurred total contribution expense of $3.6, of which $1.7 is included in service expense and $1.9 is included in
SG&A expense on the Combined-Consolidated Statements of Operations. For the year ended December 31, 2019, we incurred total contribution expense of $3.4, of which $1.6 is included in service
expense and $1.8 is included in SG&A expense on the Combined-Consolidated Statements of Operations.

In 2018, we provided various 401(k) savings plans to eligible employees whereby we matched either 100% of every dollar contributed up to 3% plus 50% of every dollar contributed up to an additional
2% of an employee’s compensation or we matched 50% of every dollar contributed up to 6% of an employee’s compensation and could also make profit sharing contributions at our discretion. For the
year  ended December  31,  2018,  we incurred total  contribution expense of  $2.8,  of  which $1.1 is  included in service  expense and $1.7 is  included in SG&A expense on the Combined-Consolidated
Statements of Operations.

14. Member’s Equity

See Note 23 Subsequent Events for details of the reorganization effective in February 2021, in connection with the IPO of Signify Health, Inc.

Membership Units

In connection with the Remedy Partners Combination, our limited liability agreement (“LLC Agreement”) was amended and restated to authorize five classes of equity membership interests in us that
were represented by Units: Series A Preferred Units, Series B Preferred Units, Class A Common Units, Class B Common Units, and Class C Common Units. In connection with the consummation of the
Remedy Partners Combination, each outstanding Class A Common Unit that was outstanding prior to the Remedy Partners Combination was converted into a Series B Preferred Unit on a one-for-one
basis  and  each  Class  B Common Unit  remained  outstanding.  Also,  in  connection  with  the  Remedy  Partners  Combination,  3,384,543  Series  A Preferred  Units  were  issued  to  New Remedy Corp  in
exchange for the contribution of $698.3 in net assets and tax attributes to us.

The Series A Preferred Units had voting rights, being entitled to one vote per Series A Preferred Unit and had rights with respect to our profits and losses and distributions from us as set forth in our LLC
Agreement. In the context of a liquidation or similar event, the Series A Preferred Units had a preference over other classes of Units, including, in certain circumstances,  over the Series B Preferred
Units. The preference with respect to the Series A Preferred Units was subject to forfeiture in certain scenarios based on the financial performance of Remedy Partners’ business and also in connection
with an initial public offering of us or our successor entity. We did not make any tax or non-tax distributions on behalf of members holding Series A Preferred Units for the years ended December 31,
2020 or 2019.

The Series B Preferred Units had voting rights, being entitled to one vote per Series B Preferred Unit, and had rights with respect to our profits and losses and distributions from us as set forth in our
LLC Agreement. In the context of a liquidation or similar event, the Series B Preferred Units had a preference over other classes of Units, including, in certain circumstances, over the Series A Preferred
Units. The preference with respect to the Series B Preferred Units was subject to forfeiture in certain scenarios based on the financial performance of Signify’s business and also in connection with an
initial public offering of us or our successor entity. We made tax distributions of $7.3, $21.8 and
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$18.3 on behalf of members holding Series B Preferred Units (formerly Class A Common Units) for the years ended December 31, 2020, 2019 and 2018, respectively. We did not make any non-tax
distributions on behalf of members holding Series B Preferred Units for the years ended December 31, 2020, 2019 or 2018.

The Class  A Common Units  had voting  rights,  being  entitled  to  one  vote  per  Class  A Common Unit,  and had rights  with  respect  to  our  profits  and losses  and distributions  as  set  forth  in  our  LLC
Agreement. As of December 31, 2020 and 2019, there were no Class A Common Units issued or outstanding.

The Class B Common Units had no voting rights and were intended to be treated as profits interests for federal income tax purposes. Class B Common Units were issued from time to time to be held by
Cure Aggregator, a member of our company, on behalf of our employees and other service providers in connection with their respective performance of services for our benefit as designated by our
Board of Directors or Compensation Committee. All Class B Common Units were issued pursuant to an award agreement that sets forth a distribution threshold in an amount intended for such Class B
Common Units  to  qualify  as  profits  interests  for  federal  income tax  purposes  and  vesting  terms  determined  by  our  Board  of  Directors  or  Compensation  Committee.  The  distribution  thresholds  and
vesting terms of the Class B Common Units described above were not modified in connection with the Remedy Partners Combination. We made tax distributions in the amount of $0.6 and $0.7 on
behalf  of members holding Class B Common Units during the year ended December 31, 2020 and 2019, respectively.  We did not make any tax distributions on behalf  of members holding Class B
Common Units for the year ended December 31, 2018.

The Class C Common Units had no voting rights and were intended to be treated as profits interests for federal income tax purposes. Class C Common Units are issued from time to time to be held by
Cure  Aggregator,  on  behalf  of  our  employees  and  other  service  providers  in  connection  with  their  respective  performance  of  services  for  our  benefit  as  designated  by  our  Board  of  Directors  or
Compensation Committee. All Class C Common Units were issued pursuant to an award agreement that sets forth a distribution threshold in an amount intended for such Class C Common Units to
qualify as profits interests for federal income tax purposes and vesting terms determined by our Board of Directors or Compensation Committee. Class C Common Units were first issued during the year
ended December 31, 2020. As of December 31, 2019, no Class C Common Units had been granted by our Board of Directors or Compensation Committee. We made tax distributions of $0.3 on behalf
of members holding Class C Common Units during the year ended December 31, 2020.

During  the  years  ended  December  31,  2019  and  2018,  we  repurchased  18,762  and  37,525  former  Class  A  Common  Units  for  $2.4  and  $5.0,  respectively,  related  to  the  termination  of  two  former
executives. These repurchases were made at amounts that exceeded the estimated fair market value as of the repurchase date by approximately $0.4 and $0.9 during the years ended December 31, 2019
and 2018, respectively. This excess over fair market value is included in transaction-related expenses in the Combined-Consolidated Statements of Operations.

As described in Note 4 Business Combinations, in March 2019, we issued 130,525 former Class A Common Units, which were subsequently converted to Series B preferred units, as part of the purchase
consideration to acquire TAV Health. In September 2020, we entered into an agreement to repurchase the 130,525 Series B preferred units for a total of $54.0. This repurchase was made on October 1,
2020 at amounts that approximated the estimated current fair market value as of the repurchase date.

Incentive Unit Awards and Equity-Based Compensation

In accordance with the LLC Agreement, our Board of Directors granted awards of Class B Common Units and Class C Common Units for the benefit of key employees and service providers. The Board
and/or Compensation Committee approved equity-based awards with time-based and performance-based vesting criteria.

Awards of Class B Common Units and Class C Common Units were intended to be profits interest units for federal income tax purposes as described above. Awards with time-based vesting generally
vest over time either on the grant date anniversary or on December 31 of each year. For those awards with performance-based vesting, the performance condition stipulates that in order for awards to
vest,  the  total  cash-on-cash  return  of  the  private  equity  owners  as  defined  in  the  award  agreement  must  exceed  certain  multiples  set  forth  in  the  award  agreement.  The  performance-based  vesting
condition is not probable as assessed at each reporting period; therefore, compensation expense related to these awards (or portions thereof) has not been recognized. Since December 31, 2019, no
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additional Class B Common Units have been granted and only Class C Common Units have been granted by our Board of Directors or Compensation Committee.

Grant date fair value of awards of Class B Common Units and Class C Common Units were estimated based on a Monte Carlo option pricing simulation. The equity value of the enterprise represents a
key input for determining the fair value of the Class B Common Units and Class C Common Units. A discount for lack of marketability was applied to the per unit fair value to reflect increased risk
arising from the inability to readily sell the Class B Common Units and Class C Common Units. The estimated fair values for awards granted during the years ended December 31, 2020, 2019 and 2018
included the following weighted average assumptions (annualized percentages):

December 31, 2020 December 31, 2019 December 31, 2018
Expected volatility 41.6% 40.6% - 50.6% 48.8% - 58.8%
Expected dividend yield - - -
Risk-free interest rate 1.3% 1.8% 2.6%
Expected life (years) 2.9 3.5 4.6

Since we historically have been privately held, we calculated expected volatility using comparable peer companies with publicly traded shares over a term similar to the expected term of the underlying
award. At the time of grant, we had no intention to pay dividends on our common units, and therefore, the dividend yield percentage was zero. The risk-free interest rate was based on the U.S. Treasury
constant maturity interest rate whose term is consistent with the expected life of the profits interests.

In order to estimate the equity value of the enterprise to determine the fair value of our common units, we used a combination of the market approach and the income approach. For the market approach,
we utilized the guideline company method by selecting certain companies that we considered to be the most comparable to us in terms of size, growth, profitability, risk and return on investment, among
others. We then used these guideline companies to develop relevant market multiples and ratios. The market multiples and ratios were applied to our financial projections based on assumptions at the
time of the valuation in order to estimate our total enterprise value. Since there is not an active market for our common units, a discount for lack of marketability was then applied to the resulting value.

For  the  income approach,  we  performed  discounted  cash  flow analyses  utilizing  projected  cash  flows,  which  were  discounted  to  the  present  value  in  order  to  arrive  at  an  enterprise  value.  The  key
assumptions used in the income approach included management’s financial  projections which are based on highly subjective assumptions as of the date of valuation,  a discount rate and a long-term
growth rate.
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The following table summarizes our Class B Common Unit activity for the years ended December 31, 2020 and 2019:
2020 2019

Profits Interest Units
Weighted Avg. Grant Date

FMV Profits Interest Units
Weighted Avg. Grant Date

FMV
Outstanding at January 1 481,539 $ 52.28 453,250 $ 48.21 
Granted — $ — 80,824 $ 73.81 
Forfeited (86,268) $ 54.21 (42,185) $ 51.45 
Cancelled — $ — (50) $ 49.66 
Repurchased (5,850) $ 53.86 (10,300) $ 45.68 
Outstanding at December 31 389,421 $ 51.83 481,539 $ 52.28 

During the years ended December 31, 2020, 2019 and 2018, we recognized $1.7, $3.0 and $2.6, respectively, of equity-based compensation expense related to awards of Class B Common Units. Of this
amount, $(0.1), $0.5 and $0.1, for the years ended December 31, 2020, 2019 and 2018, respectively, were included in service expense and $1.8, $2.5 and $2.5 were included in SG&A expense on the
Combined-Consolidated Statements of Operations for the years ended December 31, 2020, 2019 and 2018, respectively. As of December 31, 2020, there was $2.7 of total unrecognized compensation
expense  related  to  unvested  equity-based  compensation  arrangements  expected  to  be  recognized  over  a  weighted  average  period  of  0.8  years.  Additionally,  there  was  approximately  $11.0  of
unrecognized compensation expense related to equity-based awards with performance-based vesting, in which the vesting conditions are not probable of occurring as of December 31, 2020. The grant
date fair value of units that vested during the years ended December 31, 2020, 2019 and 2018 were $1.6, $2.8 and $2.4, respectively.

The following table summarizes our Class C Common Unit activity for the year ended December 31, 2020:

Profits Interest Units Weighted Avg. Grant Date
FMV

Outstanding at January 1, 2020 — $ — 
Granted 343,671 $ 68.46 
Forfeited (6,176) $ 72.50 
Repurchased (9,264) $ 72.50 
Outstanding at December 31, 2020 328,231 $ 68.27 

During the year ended December 31, 2020, we recognized $8.8 of equity-based compensation expense, included in SG&A expense on the Combined-Consolidated Statements of Operations, related to
awards of Class C Common Units. As of December 31, 2020, there was $10.6 of total unrecognized compensation expense related to unvested equity-based compensation arrangements over a weighted
average period of 1.2 years.  Additionally,  there was approximately $3.7 of unrecognized compensation expense related to equity-based awards with performance-based vesting,  in which the vesting
conditions are not probable of occurring as of December 31, 2020. The grant date fair value of units that vested during the year ended December 31, 2020 was $7.9.

Stock Options in New Remedy Corp.

Remedy  Partners  maintained  an  equity  incentive  plan  whereby  certain  employees  and  directors  were  granted  stock  options.  In  November  2019,  at  the  time  of  the  Remedy  Partners  Combination,
outstanding Remedy Partners stock options were converted to stock options in New Remedy Corp. No additional stock option grants were made following the Remedy Partners Combination. During the
years  ended December  31,  2020 and 2019,  we recorded approximately  $1.6 and $1.5,  respectively,  in  share-based compensation expense included in SG&A expense on the Combined-Consolidated
Statements of Operations related to outstanding stock options held by certain of our employees. As of December 31, 2020, there was approximately $3.8 of total unrecognized compensation expense
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related to unvested time-based stock options expected to be recognized over a weighted average period of 1.3 years. Additionally, there was approximately $2.6 of unrecognized compensation expense
related to outstanding stock options with performance-based vesting, in which the vesting conditions are not probable of occurring as of December 31, 2020. As the underlying stock is in New Remedy
Corp., the offset to the equity-based compensation expense is included in capital contributions on the Combined-Consolidated Statements of Changes in Members’ Equity.

15. Loss Per Unit

For the year ended December 31, 2020, net loss per unit is computed using the "two-class" method. Net loss for the year ended December 31, 2020 are attributable to the Series A Preferred Units, the
Series B Preferred Units and the Class B Common Units, and the Class C Common Units. There were no potentially dilutive securities in 2020 and therefore, the basic and diluted loss per unit have been
presented together.

Loss per unit for the year ended December 31, 2020 is computed as follows:

Net loss attributable to unitholders:
Series A Preferred Units $ (7.0)
Series B Preferred Units and Class B Common Units (7.4)
Class C Common Units (0.1)
Weighted average outstanding units:
Series A Preferred Units 3,384,543 
Series B Preferred Units and Class B Common Units 3,601,701 
Class C Common Units 67,536 
Basic and Diluted net loss per unit attributable to unitholders:
Series A Preferred Units $ (2.06)
Series B Preferred Units and Class B Common Units (2.06)
Class C Common Units (2.06)

For the year  ended December  31,  2019,  net  loss  per  unit  is  computed using the "two-class"  method prior  and subsequent  to the Remedy Partners  Combination;  however,  subsequent  to  the Remedy
Partners Combination, five classes of member units are issued or available to be issued compared to two classes of member units prior to the transaction. There were no Class A common units or Class C
common units issued as of December 31, 2019. The five classes of member units became legally authorized as of the Remedy Partners Combination on November 26, 2019. Therefore, net losses in 2019
up until November 26, 2019 were attributed to the former Class A common units and Class B common units. The pre-Remedy Partners Combination net losses include the losses of Remedy Partners as
our  combined-consolidated  statement  of  operations  is  presented  under  common  control  provisions.  Therefore,  the  losses  of  Remedy  Partners  prior  to  the  Remedy  Partners  Combination  are  being
allocated to the former Class A common and Class B common units outstanding up until the Combination date, as those were the only legally outstanding member units of the Company. Subsequent to
the  Remedy  Partners  Combination  date,  net  losses  were  attributable  to  the  Series  A  preferred  units,  the  Series  B  preferred  units  and  the  Class  B  common  units.  There  were  no  potentially  dilutive
securities in 2019 and therefore, the basic and diluted loss per unit have been presented together.
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Loss per unit for the year ended December 31, 2019 is computed as follows:

Net loss attributable to unitholders:
Former Class A Common Units and Class B Common Units (pre-Remedy Partners Combination) $ (16.4)
Series A Preferred Units (5.6)
Series B Preferred Units and Class B Common Units (post-Remedy Partners Combination) (6.5)
Weighted average outstanding units:
Former Class A Common Units and Class B Common Units (pre-Remedy Partners Combination) 3,211,075 
Series A Preferred Units 324,545 
Series B Preferred Units and Class B Common Units (post-Remedy Partners Combination) 343,320 
Basic and Diluted net loss per unit attributable to unitholders:
Former Class A Common Units $ (5.10)
Series A Preferred Units (17.18)
Series B Preferred Units and Class B Common Units $ (19.13)

For the year ended December 31, 2018, basic loss per unit is computed by dividing the net loss by the weighted average number of Class A and Class B common units outstanding during the period.
There were no potentially dilutive securities in 2018 and therefore, the basic and diluted loss per unit have been presented together. Common units in 2018 consisted of former Class A common units and
Class B common units.

Loss per unit for the year ended December 31, 2018 is computed as follows:

Net loss attributable to unitholders:
Former Class A Common Units and Class B Common Units (pre-Remedy Partners Combination) $ (28.9)
Weighted average outstanding units:
Former Class A Common Units and Class B Common Units (pre-Remedy Partners Combination) 3,421,451 
Basic and Diluted net loss per unit attributable to unitholders:
Former Class A Common Units and Class B Common Units $ (8.44)

16. Transaction-related Expenses

For the year ended December 31, 2020, we incurred $10.2 of transaction-related expenses related to the integration of Remedy Partners as well as expenses incurred in connection with acquisitions and
other corporate development activities, such as mergers and acquisitions activity that did not proceed, strategic investments and similar activities. These transaction-related expenses related to consulting,
compensation and integration-type expenses. Additionally, for the year ended December 31, 2020 we incurred $5.0 of costs in connection with our IPO.

For the year ended December 31, 2019, we incurred $22.4 of transaction-related expenses related to the acquisition of Remedy Partners, the Remedy Partners Combination, the TAV Health acquisition
as well as certain acquisitions made in prior years. These transaction-related expenses related to consulting, compensation and integration-type expenses.

For the year ended December 31, 2018, we incurred $21.0 of transaction-related expenses related to acquisitions made in 2017. These transaction-related expenses related to consulting, compensation
and integration-type expenses.
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Included  within  the  compensation  expense  amounts  described  above  for  years  ended  December  31,  2020,  2019  and  2018  is  severance  related  to  an  approved  plan  by  our  Board  of  Directors.  The
following table summarizes the approved severance activity for the years ended December 31, 2020, 2019, and 2018.

Balance at January 1, 2018 $ — 
Severance and related costs 2.4 
Cash payments (0.7)

Balance at December 31, 2018 1.7 
Severance and related costs 1.6 
Cash payments (2.1)

Balance at December 31, 2019 1.2 
Cash payments (1.2)

Balance at December 31, 2020 $ — 

As of December 31, 2020, there are no remaining amounts expected to be paid under approved severance plans.

17. Commitments and Contingencies

Lease Commitments

We are obligated as lessee under certain non-cancellable operating leases. As of December 31, 2020, future minimum lease payments under non-cancellable operating leases were as follows:

2021 $ 10.0 
2022 9.2 
2023 7.5 
2024 5.5 
2025 8.7 
Thereafter 28.1 

$ 69.0 

Total  rent  expense  associated  with  non-cancellable  operating  leases  was  $7.8,  $6.3  and  $3.6  for  the  years  ended  December  31,  2020,  2019  and  2018,  respectively,  and  was  included  within  SG&A
expenses on the Combined-Consolidated Statements of Operations.

Letters of Credit

As of December 31, 2020, we have outstanding letters of credit totaling $9.2 in favor of CMS which is required in the event of a negative outcome on certain episodes of care within the BPCI-A program
and we do not settle the related amounts owed to CMS. However, the terms of BPCI-A also require that certain partners provide a related reciprocal letter of credit for the majority of this amount. As of
December 31, 2020, there are three related letters of credit totaling $8.8.

Contingencies

Liabilities for loss contingencies arising from claims, assessments, litigation, fines, penalties and other sources are recorded when it is probable a liability has been incurred and the amount of the liability
can be reasonably estimated. We are involved in various lawsuits, claims and administrative proceedings arising in the normal course of business. In management’s opinion, the ultimate resolution of
these matters will not materially adversely affect our financial position, results of operations or cash flows.
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On March 12, 2019, a Complaint was filed against us by Dr. Mohammad A. Gharavi, in the Superior Court, State of California, San Bernardino County. The claim was a wage and hour class action of
all California contracted physicians from March 12, 2015 through the present and ongoing. The Complaint alleges that these physicians should have been classified as employees. The class action was
settled for $1.2 at mediation in January 2020 and payment was made on December 1, 2020.

Sales Tax Reserve

During the year ended December 31, 2019, it was determined that certain Episodes of Care Services may be subject to sales tax in certain jurisdictions. Historically, we have not collected sales tax from
our Episodes of Care Services customers as we believed the services were not taxable. As of December 31, 2020 and December 31, 2019, we have a liability of $8.0 and $6.5, respectively, for potential
sales tax exposure related to services performed in 2016 through the second quarter of 2020, included in other current liabilities on the Consolidated Balance Sheets. We expect to start collecting sales
tax from customers in 2021 for 2020 services.

Equity Appreciation Rights

In December 2019, we entered into an EAR agreement with a customer, which contains the following provisions: 1) commits the customer to purchase a minimum amount of services from one of our
wholly-owned indirect operating subsidiaries for three years in accordance with specific terms and conditions and 2) granted the customer a contingent EAR. The EAR agreement allows for the customer
to participate in the future growth in the fair market value of our equity and can only be settled in cash (or, under certain circumstances, in whole or in part with a replacement agreement that mimics the
economics of the original EAR agreement) upon a change in control, other liquidity event, or upon approval of our Board of Directors with consent by New Mountain Capital with certain terms and
conditions. The EAR will expire in 20 years from the date of grant, if not previously settled. As of December 31, 2019, the EAR was accounted for as a contingent contract liability instrument. We did
not recognize an expense associated with the EAR for the year ended December 31, 2019 as cash settlement was not considered probable, due to the changes in control and liquidity provisions of the
EAR. We adopted new accounting guidance in early 2020, which resulted in the initial fair value of the EAR being recorded as a reduction of revenue as this is consideration payable to a customer, and
subsequent changes in fair value being recorded as other income (expense), net. Although the initial EAR agreement was executed in December 2019, the service period did not begin until 2020 and,
therefore, there was no impact on our results of operations until 2020. The grant date fair value of this EAR was estimated to be $15.2 and is being recorded as a reduction of revenue through December
31, 2022, coinciding with the three year performance period.

Effective September 2020, we entered into a  second EAR agreement  with the same customer,  containing similar  provisions  to  the EAR agreement  entered into in  December  2019.  We concurrently
entered into an amended customer contract which includes incremental evaluations volume from the customer beginning in 2020. The grant date fair value of this EAR was estimated to be $36.6 and is
being recorded as a reduction of revenue through December 31, 2022, coinciding with the 2.5 year performance period.

As of December 31, 2020, there was approximately $39.4 of original grant date fair value unrecognized, which we expect to record as a reduction of revenue over the next 2.0 years. We remeasure the
fair value of the outstanding EAR agreements at the end of each reporting period and record any changes in fair value to other expense. See Note 12 Fair Value Measurements for changes in estimated
fair value and valuation techniques used to estimate the EAR.

Synthetic Equity Plan

On February 14, 2020, the Board of Directors adopted a Synthetic Equity Plan (“SEP”) that provides for cash payments upon the satisfaction of certain criteria. The synthetic equity units granted under
the SEP were subject to time and performance vesting and were to be paid out upon a change in control (as defined in the SEP) based upon the difference in the value of the Company at the time of the
change  in  control  event  and  a  "floor  amount".  During  the  year  ended  December  31,  2020,  21,015  synthetic  equity  units  were  granted.  Since  the  vesting  criteria  are  not  probable  of  occurring  as  of
December 31, 2020, we have not recognized any compensation expense related to these awards.
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In February 2021, the SEP was amended to, among other things, remove the change in control payment condition and provide for cash settlement upon each vesting event based on a 30 day volume
weighted average price of Signify Health, Inc. Class A common shares. As a result of this amendment, we expect to record compensation expense and a current liability beginning in the first quarter of
2021 related to outstanding synthetic equity awards subject to time-based vesting. The liability and expense will be adjusted each reporting period based upon actual cash settlements and the underlying
value of the stock.

Contingent Consideration

On December 21, 2017, we acquired 100% of the outstanding equity of Censeo. The purchase price included contingent consideration with an initial fair value of $38.2, which required us to pay up to an
additional $40.0 to selling shareholders of Censeo, pending the resolution of an examination by the IRS regarding the classification of certain independent contractors. If the IRS determined Censeo must
employ any portion of its independent contractors prospectively, the incremental costs of such employment, multiplied by a factor of eight, would be deducted from the $40.0 to determine the remaining
amount due to the selling shareholders under the acquisition agreement.

On February 11, 2019, we received a proposed assessment of employment taxes from the IRS in the amount of $5.5 related to tax year 2014. The assessment was based on the IRS’s position that all of
Censeo’s service providers who performed health assessments during 2014 should have been classified as employees instead of independent contractors. We appealed this determination. There was no
change to the fair value of the contingent liability due to this proposed assessment.

We had up to 12 months to make payment following a final determination, which had not yet been received as of December 31, 2019; therefore, the estimated liability of $39.8 was included in non-
current liabilities on the Consolidated Balance Sheet as of December 31, 2019. In May 2020, we received the final IRS determination letter closing the open matter related to the contingent consideration
and as a result of the determination, the contingent consideration was payable in full. We made payment of the full $40.0 on July 31, 2020 to the selling shareholders, some of whom are also affiliated
with us and/or are our equity holders.

As of December 31, 2020, we have recorded $13.1 in current contingent consideration and $2.1 in long-term contingent consideration on our Consolidated Balance Sheets related to potential payments
due upon the completion of certain milestone events in connection with our acquisition of PatientBlox in November 2020. See Note 4 Business Combinations for further details.

18. Income Taxes

Income tax expense for the years ended December 31, 2020, 2019 and 2018, was $0.9, $0.1 and $0.2, respectively, and consists of current state and local taxes. As of December 31, 2020, we had a net
deferred tax liability of $1.9 relating to net operating losses and intangible assets, both resulting from the PatientBlox acquisition, see Note 4 Business Combinations. We had no deferred tax assets or
liabilities as of December 31, 2019.

As of December 31, 2020, PatientBlox had U.S. federal net operating loss carryforwards for tax purposes aggregating approximately $6.2 which have an indefinite carryforward period; however, these
can only reduce taxable income in a future period by a maximum of 80%. All of these net operating loss carryforwards are subject to certain rules under Internal Revenue Code (“IRC”) Section 382. We
believe these IRC Section 382 limitations will not ultimately affect our ability to use substantially all of the net operating loss carryforwards for income tax purposes. We have not offset any of the net
deferred tax assets, including net operating loss carryforwards, with a valuation allowance for the tax periods ended December 31, 2020 due to existing taxable temporary differences that are a source of
income supporting realization of the deferred tax assets.

Uncertain Tax Provisions

We recognize the impact of uncertain tax positions taken or expected to be taken on an income tax return in the financial statements at the amount that is more likely than not to be sustained upon audit
by the relevant taxing
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authority.  An uncertain  tax  position  will  not  be  recognized  unless  it  is  more  likely  than  not  to  be  sustained.  We have  evaluated  our  tax  positions  and  have  not  identified  any  material  uncertain  tax
positions  that  would  not  be  sustained  in  federal  or  state  income  tax  examination  or  that  require  disclosure.  Accordingly,  no  provision  for  uncertainties  in  income  taxes  has  been  made  in  the
accompanying Combined-Consolidated Financial Statements at December 31, 2020.

19. Segment Reporting

Operating segments are components of an enterprise for which separate financial information is available and evaluated regularly by our Chief Operating Decision Maker in deciding how to allocate
resources and in assessing financial performance. Management views our operating performance in two reportable segments: Home & Community Services and Episodes of Care Services.

We evaluate the performance of each segment based on segment revenue and adjusted EBITDA. The operating results of the reportable segment are based on segment adjusted EBITDA, which includes
revenue and expenses incurred by the segment,  as well  as an allocation of shared expenses. Shared expenses are generally allocated to each segment based on the segments’ proportionate employee
headcount. Certain costs are not allocated to the segments, as described below, as these items are not considered in evaluating the segment’s overall performance.

See Note 6 Revenue Recognition for a summary of segment revenue by product type for the years ended December 30, 2020, 2019 and 2018. Our operating segment results for the periods presented were
as follows:

Year ended December 31,
 2020 2019 2018
Revenue
Home & Community Services $ 450.6 $ 377.0 $ 310.0 
Episodes of Care Services 160.0 124.8 27.9 

Segment Adjusted EBITDA
Home & Community Services 96.3 90.5 76.1 
Episodes of Care Services 28.6 2.8 3.0 

Less: reconciling items to net loss:
Unallocated costs 54.0 34.5 43.4 
Depreciation and amortization 62.3 66.0 43.0 
Interest expense 22.2 21.2 21.4 
Loss before income taxes $ (13.6) $ (28.4) $ (28.7)

 Unallocated costs as follows:
Asset impairment 0.8 6.4 17.0 
Other (income) expense, net 9.0 (1.6) — 
Equity-based compensation 12.1 4.5 2.6 
Customer equity appreciation rights 12.4 — — 
Transaction-related expenses 15.2 22.4 21.0 
Non-allocated costs 4.5 2.8 2.8 
Total unallocated costs $ 54.0 $ 34.5 $ 43.4 

 Non-allocated costs included remeasurement of contingent consideration, management fees paid to our capital partner and certain non-recurring expenses, including those associated with the
closure of certain

(1)

(1)

(2)

(2)

155



Cure TopCo, LLC and Subsidiaries
Notes to the Combined-Consolidated Financial Statements
(In millions, except units and per unit amounts)

facilities, the sale of certain assets, one-time expenses related to the COVID-19 pandemic and the early termination of certain contracts. These costs are not considered by our Chief Operating
Decision Maker in making resource allocation decisions.

Our Chief Operating Decision Maker does not receive or utilize asset information to evaluate performance of operating segments. Accordingly, asset-related information has not been presented.

20. Concentrations

During the normal course of operations, we maintain cash in bank accounts which exceed federally insured amounts. We have not experienced any losses in such accounts and do not believe we are
exposed to any significant credit risk related to cash.

Accounts receivable potentially subject us to concentrations of credit risk. Management believes that its contract acceptance, billing and collection policies are adequate to minimize potential credit risk.
We continuously evaluate the credit worthiness of our customers’ financial condition and generally do not require collateral.

We are dependent on a concentrated number of payors and provider partners with whom we contract to provide IHEs and other services. A significant portion of our revenues are generated from a small
number
of customers. For the year ended December 31, 2020, we had three customers which accounted for approximately 25%, 17% and 13%, respectively, of total revenues. In addition, the revenue from our
top ten customers accounted for approximately 71% of our total revenue for the year ended December 31, 2020. For the year ended December 31, 2019, we had two customers which accounted for
approximately 23% and 21%, respectively, of revenues. For the year ended December 31, 2018, we had two customers which accounted for approximately 27% and 21%, respectively, of revenues.

No customer accounted for greater than 10% of accounts receivable as of December 31, 2020 or December 31, 2019.

While CMS is not our customer, a majority of the revenue generated by Episodes of Care Services is under the CMS administered BPCI-A program and payments are received under this program in
certain  cases  from CMS rather  than directly  from the customer.  During the years  ended December  31,  2020 and 2019,  approximately  24% and 20%, respectively,  of  total  consolidated revenue was
generated from the BPCI-A program. As of December 31, 2020 and 2019, approximately 54% and 59%, respectively, of the total accounts receivable was due from CMS related to payments expected to
be received by us under the BPCI-A program.

21. Related Party Transactions

We were subject  to a Management Services Agreement whereby we paid New Mountain Capital  an annual advisory fee of $1.0.  As 100% of Signify’s income is  derived from our operations,  these
amounts are expensed as incurred by us. During each of the years ended December 31, 2019 and 2018, $1.0 of expense was recorded and included in SG&A expenses in the Combined-Consolidated
Statements of Operations related to these services. The Management Services Agreement was terminated in connection with the consummation of the Remedy Partners Combination in November 2019.

On April 17, 2019, we issued a note receivable to our Chief Executive Officer for $2.0 with simple interest accruing at a rate of 2.52% per annum and included in other expense (income), net on the
Combined-Consolidated Statements  of Operations.  In December 2019, the outstanding principal  and an insignificant  amount of accrued interest  under the note was repaid in full.  There are no other
outstanding amounts.

On March 7, 2019, we entered into a consulting agreement with Bret Carlson, a former director, which provided for $0.3 annually (payable monthly) in compensation for consulting services provided to
us. In the event that we complete a corporate transaction in which we acquire all of the equity interests or all or substantially all of the assets of a company in our industry referred to and introduced to us
by Mr. Carlson, Mr. Carlson will be eligible to receive
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a cash transaction fee of 3% of any deal consideration up to $10 million, plus an additional 1.5% on any incremental deal consideration above $10 million.

On November 23, 2020, we entered into a letter agreement with Kevin McNamara, a director, which provided for payment of $0.2 annually (payable in accordance with the Company’s payroll practices)
in compensation for non-director related services provided to us. In addition, Mr. McNamara is entitled to reimbursement for annual premiums on life, accidental death and dismemberment, short-term
disability and medical insurance.

22. Selected Quarterly Financial Data (unaudited)

The following table summarizes our unaudited quarterly results for the last two years:
Year ended December 31, 2020 First Quarter Second Quarter Third Quarter Fourth Quarter
Revenue $ 131.7 $ 130.7 $ 154.7 $ 193.5 
(Loss) income from operations (3.6) 13.7 (1.7) 9.2 
Net (loss) income (8.9) 7.0 (13.3) 0.7 
Class C Common Units - Basic (1.27) 0.99 (1.87) 0.10 
Class C Common Units - Diluted (1.27) 0.95 (1.87) 0.09 

Year ended December 31, 2019 First Quarter Second Quarter Third Quarter Fourth Quarter
Revenue $ 107.2 $ 133.0 $ 128.3 $ 133.3 
(Loss) income from operations (7.5) 3.9 (2.1) (3.1)
Net loss (12.0) (1.2) (7.3) (8.0)
Former Class A and B Common Units (pre-Remedy Partners Combination) -
Basic (3.47) (0.34) (2.04) 1.90 
Class B Common Units (post-Remedy Partners Combination) - Basic — — — (4.77)
Class C Common Units - Basic — — — — 
Former Class A and B Common Units (pre-Remedy Partners Combination) -
Diluted (3.47) (0.34) (2.04) 1.82 
Class B Common Units (post-Remedy Partners Combination) - Diluted — — — (4.77)
Class C Common Units - Diluted — — — — 

    Historically, there has been a seasonal pattern to our revenue in our Home & Community Services segment with revenues in the fourth quarter of each calendar year generally lower than the other
quarters  due to fewer IHEs scheduled in the fourth quarter.  However,  in 2020, the COVID-19 pandemic led to a large number of in-person IHEs being performed in the second half  of the year,
particularly in the fourth quarter, which resulted in higher revenue during this time period.

    During the second, third and fourth quarters of 2020, we recorded $8.9, $9.2 and $13.4, respectively in adjustments to estimated revenue in our ECS segment. During the fourth quarter of 2019, we
recorded $4.1 in adjustments to estimated revenue in our ECS segment. See Note 6 Revenue Recognition for further details.

23. Subsequent Events

Initial Public Offering
On February 16, 2021, Signify Health, Inc. closed an IPO of 27,025,000 shares of its Class A common stock at a public offering price of $24 per share, which included 3,525,000 shares issued pursuant
to the exercise in full of the underwriters’ over-allotment option. Signify Health, Inc. received $609.7 in proceeds, net of underwriting discounts

(1)(2)

(2)

(1)

(2)
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and commissions, which were used to purchase newly-issued membership interests of ours at a price per unit equal to the Signify Health, Inc. IPO price.

Reorganization Transactions
In  connection  with  the  Signify  Health,  Inc.  IPO  described  above,  we  and  Signify  Health,  Inc.  completed  a  series  of  transactions  (“Reorganization  Transactions”)  as  described  more  fully  below.
Following the completion of the Reorganization Transactions, Signify Health, Inc. owns 74.1% of the economic interest in Cure TopCo. The Pre-IPO Members who retain their equity ownership in Cure
TopCo subsequent to the Reorganization Transactions own the remaining 25.9% of the economic interest in Cure TopCo.

• Our limited liability company agreement was amended and restated to, among other things, convert all outstanding equity interests into one class of non-voting common units (the “LLC Units”)
and appoint Signify Health, Inc. as our sole managing member.

• The certificate of incorporation of Signify Health, Inc. was amended and restated to authorize the issuance of two classes of common stock: Class A common stock and Class B common stock
(collectively, our “common stock”). Each share of common stock will entitle its holder to one vote per share on all matters submitted to a vote of our stockholders. The Class B common stock is
not entitled to economic interests in Signify Health, Inc.

• The acquisition of LLC Units through (i) the contribution of LLC Units in exchange for Class A common stock in Signify Health, Inc. by New Mountain Partners V (AIV-C), LP (the “IPO
Contribution”) and (ii) the “Mergers,” in which certain entities treated as corporations for U.S. tax purposes that hold LLC Units (individually, a “Blocker Company” and together, the “Blocker
Companies”), each simultaneously merged with a merger subsidiary created by Signify Health, Inc. (and survive such merger as a wholly owned subsidiary of Signify Health, Inc.), after which
each Blocker Company immediately merged into Signify Health, Inc.

• Each Continuing Pre-IPO LLC Member was issued a number of shares of Signify Health, Inc. Class B common stock in an amount equal to the number of LLC Units held by such Continuing
Pre-IPO LLC Member, except in the case of Cure Aggregator. Shares of Class B common stock will be issued to the direct holders of common units in Cure Aggregator, LLC in proportion to
their interests in Cure Aggregator. These shares will not be entitled to any voting rights until the common units of Cure Aggregator that correspond to the shares have vested.

Cure TopCo, LLC Recapitalization
As noted above, in connection with the IPO, the limited liability company agreement of Cure TopCo was amended and restated to, among other things, convert all outstanding equity interests into LLC
Units and appoint Signify Health, Inc. as our sole managing member.

Under our amended and restated limited liability company agreement, holders of LLC Units have the right to require Cure TopCo to redeem all or a portion of their LLC Units for newly issued shares of
Signify Health, Inc. Class A common stock on a one-for-one basis or a cash payment equal to the volume-weighted average market price of one share of Signify Health, Inc. Class A common stock for
each LLC Unit redeemed. This will result in the recognition by Signify Health, Inc. of a contingently redeemable noncontrolling interest in Cure TopCo held by the Continuing Pre-IPO LLC Members,
which will  be redeemable,  at  the election of Signify Health,  Inc.,  for  shares of Class A common stock on a one-for-one basis  or  a cash payment in accordance with the terms of the Amended LLC
Agreement and which, if the redeeming member is an affiliate, the decision to redeem in cash or shares will be approved by the disinterested members of the Audit Committee.

Because Signify Health,  Inc.  will  manage and operate the business and control the strategic decisions and day-to-day operations of ours and because Signify Health,  Inc. will  also have a substantial
financial interest in us, Signify Health, Inc. will consolidate our financial results following the effectiveness of the Reorganization Transactions. A portion of Signify Health, Inc.’s net income (loss) will
be allocated to the noncontrolling interest to reflect the entitlement of the Continuing Pre-IPO LLC Members to a portion of our net income (loss). In addition, because we are under the common control
of  the Pre-IPO LLC Members  before  and after  the Reorganization Transactions  (both directly  and indirectly  through their  ownership of  us),  Signify Health,  Inc.  will  account  for  the Reorganization
Transactions as a reorganization of entities under common control and initially measure the interests of the
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Continuing Pre-IPO LLC Members in our assets and liabilities at their carrying amounts as of the date of the completion of the consummation of the Reorganization Transactions.

Tax Receivable Agreement
In February 2021, in connection with the Reorganization Transactions and IPO, Signify Health entered into the Tax Receivable Agreement,  which obligates Signify Health to make payments to the
Continuing Pre-IPO LLC Members, the Reorganization Parties, Optionholders (as defined in the Tax Receivable Agreement) of the Blocker Companies at the time of the Mergers, holders of synthetic
equity units and any future party to the Tax Receivable Agreement (collectively, the “TRA Parties”) in the aggregate generally equal to 85% of the applicable cash savings that it actually realizes as a
result of (i) certain favorable tax attributes acquired from the Blocker Companies in the Mergers (including net operating losses, the Blocker Companies’ allocable share of existing tax basis and refunds
of  Blocker  Company taxes  attributable  to  pre-Merger  tax  periods),  (ii)  increases  in  its  allocable  share  of  existing  tax  basis  and  tax  basis  adjustments  that  may result  from (x)  future  redemptions  or
exchanges of LLC Units by Continuing Pre-IPO LLC Members for cash or Class A common stock, (y) the IPO Contribution and (z) certain payments made under the Tax Receivable Agreement and (iii)
deductions in respect of interest and certain compensatory payments made under the Tax Receivable Agreement. Signify Health, Inc. will retain the benefit of the remaining 15% of these tax savings.

Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures.

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

Our disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act are designed to ensure that information required to be disclosed in the reports we
file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and that such information is accumulated and
communicated to management, including the Chief Executive Officer and Chief Financial and Administrative Officer, to allow timely decisions regarding required disclosure.

In accordance with Rule 13a-15(b) of the Exchange Act, as of the end of the period covered by this report, an evaluation was carried out under the supervision and with the participation of our
management, including the Chief Executive Officer and Chief Financial and Administrative Officer of the effectiveness of our disclosure controls and procedures. Based on this evaluation, our Chief
Executive Officer and Chief Financial and Administrative Officer concluded that, as of the end of the period covered by this report, our disclosure controls and procedures were effective.

We do not expect that our disclosure controls and procedures will prevent all errors and all instances of fraud. Disclosure controls and procedures, no matter how well conceived and operated,
can provide only reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures are met. Further, the design of disclosure controls and procedures must reflect the fact
that there are resource constraints, and the benefits must be considered relative to their costs. Because of the inherent limitations in all disclosure controls and procedures, no evaluation of disclosure
controls and procedures can provide absolute assurance that we have detected all our control deficiencies and instances of fraud, if any. The design of disclosure controls and procedures also is based
partly on certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions.

MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

This Annual Report on Form 10-K does not include a report of management's assessment regarding internal control over financial reporting due to a transition period established by the SEC for
newly public companies.
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In addition, because we are an "emerging growth company" under the JOBS Act, our independent registered public accounting firm will  not be required to attest  to the effectiveness of our
internal  control  over  financial  reporting  for  so  long  as  we are  an  emerging  growth  company.  For  as  long  as  we remain  an  “emerging  growth  company,”  we are  exempt  from the  auditor  attestation
requirement in the assessment of the effectiveness of our internal control over financial reporting.

Remediation of Material Weakness

In connection with our audits of the combined-consolidated financial statements for each of fiscal year 2018 and 2019, we identified deficiencies in the design of internal control over financial
reporting that collectively amounted to a material weakness. During 2020, we implemented measures designed to help ensure control deficiencies contributing to the material weakness were remediated.
In 2020, the internal control environment continued to mature with the hiring of additional accounting and financial reporting personnel with technical accounting and public company experience,
enhancing and formalizing our internal review procedures during the financial statement close process, and designing and implementing IT general computer controls. As a result of these efforts, we had
remediated the material weakness as of December 31, 2020.

Item 9B. Other Information.

None.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.

Set forth below is certain biographical and other information regarding our directors and executive officers.

Name Age Position
Matthew S. Holt 44 Chairman
Kyle Armbrester 36 Chief Executive Officer and Director
Steven Senneff 52 President, Chief Financial and Administrative Officer
Adam McAnaney 43 General Counsel and Secretary
Marc Rothman, MD 50 Chief Medical Officer
Peter Boumenot 42 Chief Product Officer
David Pierre 41 Chief Operating Officer
Josh Builder 39 Chief Technology Officer
Laurel Douty 53 Executive Vice President, Clinical Operations, Episodes of Care Services
Taj J. Clayton 44 Director
Brandon H. Hull 60 Director
Kevin M. McNamara 65 Director
Albert A. Notini 63 Director
Kyle B. Peterson 35 Director
Vivian E. Riefberg 60 Director
Stephen F. Wiggins 64 Director

Matthew S. Holt has served as Chairman of our Board since December 2017. Mr. Holt serves as a Managing Director and President, Private Equity of New Mountain Capital LLC. Since August
2001, he has focused on growth buyouts across a range of industries including healthcare products, health technology, materials and infrastructure. Mr. Holt currently serves on the board of Avantor,
Inc., where he also serves on the Compensation Committee. Mr. Holt serves as Lead Director or Chairman of CIOX Health, Cloudmed, Cytel, Emids, Ontario Systems, W20 and Zep, Inc. He also serves
as a Director of Aceto, Topic Pharmaceuticals, and TRC Companies. He previously served as Lead Director of Bellerophon Therapeutics, Inc., Convey Health Solutions, Inc., Equian LLC, Gelest,
Ikaria, Inc., Nusil Technology LLC and as a Director of MailSouth. Mr. Holt holds an AB in English and American Literature and Language from Harvard College. Mr. Holt was selected to serve on our
board of directors because of his management and advisory experience with various companies in the healthcare industry and his extensive experience in the areas of finance, strategy, international
business transactions and mergers and acquisitions.

Kyle Armbrester has served as Chief Executive Officer and a Director of the Company since April 2018. Prior to this, Mr. Armbrester was at athenahealth, where he served as Senior Vice
President and Chief Product Officer from May 2015 to April 2018, leading the core product and operations division, and Vice President, Strategy & Corporate Development from May 2011 to May
2015, driving corporate development through strategic partnerships and investments. He has been a Director at The Mentor Network since September 2019 and Parexel International since November
2017. Mr. Armbrester holds an MBA from Harvard Business School and an AB in Government from Harvard University. Mr. Armbrester was selected to serve on our board of directors because of his
management experience and expertise in the healthcare sector.

Steven Senneff has served as President and Chief Financial and Administrative Officer of the Company since November 2019. Prior to this, Mr. Senneff served as the Chief Financial Officer of
Remedy Partners from March 2019 to November 2019 and as the Chief Financial Officer of DigitalOcean, Inc. from October 2017 to February 2019, where he was responsible for all of the accounting
and finance activities at the respective companies. At Cotiviti, Inc., he served as Chief Financial Officer from October 2012 to April 2014 and from May 2015 to September 2017, where he was
responsible for all of Cotiviti’s accounting and finance activities and part of the
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leadership team that took the company public, and Chief Operating Officer from May 2014 to April 2015, where he focused on growth opportunities during a post-acquisition integration period.
Mr. Senneff holds an MBA from Purdue University, Krannert Graduate School of Management and a BBA in Accounting from the University of Iowa.

Adam McAnaney has served as General Counsel and Secretary of the Company since its acquisition of Remedy Partners in November 2019. He joined Remedy Partners as General Counsel and
Secretary in June 2019. Prior to joining Remedy Partners, Mr. McAnaney was at Aetna where he served as Vice President, Head of Corporate Legal and Corporate Secretary from November 2017 to
March 2019, overseeing legal support of SEC reporting and disclosure matters, corporate finance, mergers and acquisitions, subsidiary management, licensing, investments, executive compensation and
human resources. Mr. McAnaney previously held the positions of Senior Corporate Counsel from May 2013 to October 2017 and Counsel from May 2011 to April 2012 at Aetna. From September 2004
to May 2011, he was an Associate in the New York, Frankfurt and London offices of Sullivan & Cromwell LLP focusing on capital markets and mergers and acquisitions. Mr. McAnaney holds a JD
from Columbia Law School and a BA in Germanic Languages and Literatures from Yale University.

Marc Rothman has served as Chief Medical Officer of the Company since June 2020. Prior to this, Dr. Rothman served as Deputy Chief Medical Officer at Aspire Healthcare from May 2019 to
June 2020, where he led a nationwide palliative care medical practice and implemented and grew new clinical models and business lines. Before that Dr. Rothman served as Enterprise Chief Medical
Officer from January 2015 to December 2018 at Kindred Healthcare, Inc., where he oversaw medical affairs, clinical quality, patient experience and pharmacy services. He also served as the Chief
Medical Officer of Kindred’s Nursing Center Division from November 2011 to December 2014, where he led the medical and pharmacy leadership team. Dr. Rothman holds an MD from New York
University School of Medicine and a BA in Philosophy from the University of Wisconsin, Madison. He completed his postgraduate clinical training at Yale New Haven Hospital and is triple boarded in
Internal Medicine, Geriatric Medicine and Hospice & Palliative Medicine.

Peter Boumenot has served as Chief Product Officer of the Company since January 2020. Prior to this, Mr. Boumenot served as Senior Vice President, Product & Operations—Signify Community
of the Company from August 2019 to January 2020. Prior to this, Mr. Boumenot was at athenahealth for nine years, serving as Vice President, Product Management from October 2017 to July 2019
leading patient engagement, population health and revenue cycle services and prior to that was Vice President, Client Solution Group from March 2014 to October 2017 and Director, Solution Design
from March 2012 to March 2014, where he led a comprehensive pre-sale to post-go-live commercial organization of across all business segments. Mr. Boumenot holds a BS in Biology from Boston
College.

David Pierre has served as Chief Operating Officer of the Company since December 2017. Prior to this, Mr. Pierre served as Chief Operating Officer of Advance Health from December 2016 to
December 2017, where he drove operating scale until its successful sale and merger, which formed Signify Health. Mr. Pierre was at Cerner Corporation from August 2007 to December 2016 in various
positions, including Vice President, General Manager and Managing Director, where he led several of Cerner Corporation’s business units, including Hospital Operations and Pediatrics. He is a Fellow
of the American College of Healthcare Executives. Mr. Pierre holds an MBA from the University of Chicago Booth School of Business and a BA in Psychology from Southern Methodist University.

Josh Builder has served as Chief Technology Officer of the Company since June 2020. Prior to this, Mr. Builder served as Chief Technology & Product Officer of Rent the Runway from August
2016 to May 2020, where he was responsible for the customer experience, operational expansion, development of supply chain technology and data engineering. Before that, from June 2015 to July
2016, Mr. Builder was the Chief Technology Officer of Soulcycle where he was responsible for building its technology platform, product organization and customer data analytics. Prior to this, Mr.
Builder was at The Orchard, serving as Chief Technology Officer from January 2010 to June 2015 and Vice President and Senior Director, Global Operations, Product Development & Engineering from
November 2006 to January 2010, where he led its product management operations, mergers and acquisitions functions and go-private transaction. Mr. Builder holds a BA in Computer Information &
Decision Systems & Financial Economics from Carnegie Mellon University.
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Laurel Douty has served as Executive Vice President, Clinical Operations, Episodes of Care Services of the Company since February 2020. Prior to this, Ms. Douty was an independent consultant
from January 2019 to February 2020 focused on designing and implementing a clinical managed care infrastructure for a large private equity-owned vision company. Prior to her independent consulting,
Ms. Douty was at Magellan Health for almost 11 years with increasing responsibilities during her tenure. Ms. Douty started at Magellan Health in the specialty division from March 2008 to June 2015,
progressing to Chief Operating Officer and Senior Vice President of Clinical and Service Operations. From July 2015 through December 2018, Ms. Douty’s role was expanded to Chief Operating
Officer and Chief Experience Officer for the broader Magellan Health Care division, which included the following segments: Specialty Medical/Surgical, Behavioral Health, Employee Assistance
Programs, ACO and provider care coordination, Medicaid/Medicare health plan and specialty pharmacy claims. Ms. Douty’s operational management during her tenure at Magellan included direct
leadership of service and clinical operations, network contracting and network operations management, claims payment and payment integrity, innovation and implementation PMO, and divisional
capital expenditure management. Ms. Douty holds a BA in Political Science from the University of Texas at Arlington.

Taj J. Clayton has served as a Director of the Company since July 2020. Mr. Clayton has served as a member of the Executive Advisory Council of New Mountain Capital since July 2020. Since
September 2020, Mr. Clayton has served as a Partner at Kirkland & Ellis LLP. Prior to this, from March 2017 to August 2020, he was a Partner at Winston & Strawn, LLP. From September 2006 to
December 2013, he was an Associate, and from January 2014 to March 2017, a Principal, at Fish & Richardson P.C. From September 2005 to September 2006, Mr. Clayton served as a Law Clerk to
Chief Judge Mark L. Wolf in the United States Federal District Court of Massachusetts. Mr. Clayton is a member of the President’s Advisory Board for UT Southwestern Medical Center, a Member of
the Board for the International Institute for Conflict Prevention and Resolution, a Member of the National Board of Directors for Girls Inc., a Member of the Board of the Hockaday School and a
Member of the Advisory Board for the Coalition of Black Excellence. Mr. Clayton holds a JD from Harvard Law School and an AB in History from Harvard University. Mr. Clayton was selected to
serve on our board of directors because of his extensive professional experience working with a variety of successful companies and previous board member experience.

Brandon H. Hull has served as a Director of the Company since April 2018. Since February 2018, Mr. Hull has served as an Industry Advisor for New Mountain Capital. Prior to this, from
September 1996 to December 2017, he was the Managing General Partner and Co-Founder of Cardinal Partners. He has served on the Board of Asylon Aerospace since September 2015 and served on
the Board of athenahealth as Lead Director from August 1999 to January 2019. He has also previously served as a Director of Equian, Sapphire Digital, Ivenix, QPID, Inc., Cureatr and CodeRyte, among
many others. Mr. Hull holds an MBA from the Wharton School of the University of Pennsylvania and a BA in Literature & Philosophy from Wheaton College. Mr. Hull was selected to serve on our
board of directors because of his extensive expertise in the healthcare sector and his management experience as a director of numerous companies.

Kevin M. McNamara has served as a Director of the Company since April 2013. He previously served as the Chief Executive Officer of CenseoHealth from February 2015 to June 2018.
Mr. McNamara has served as the Founding Principal at McNamara Family Ventures since June 2012. From April 2013 to October 2014, he was an Operating Partner at Health Evolution Partners. He
has been a Director of Tyson Foods, Inc. since August 2007 and currently serves as the Vice Chairman and Lead Independent Director. He has served as a Director of Luminex Corporation since May
2003. Mr. McNamara previously served on the Board of Leon Medical Centers, Agilum Healthcare Intelligence and Optimal Radiology Partners. Mr. McNamara holds a BS in Accounting from Virginia
Commonwealth University and an MBA from the University of Richmond. Mr. McNamara was selected to serve on our board of directors because of his financial expertise and management experience
as both a principal financial officer and director of public companies.

Albert A. Notini has served as a Director of the Company since December 2017. Since January 2012, he has served as a Managing Director at New Mountain Capital. Prior to this, he was the
Chairman and Chief Executive Officer of Apptis Inc. from March 2007 to June 2011. From April 2004 to August 2007, he was the President and Chief Operating Officer of Sonus Networks, Inc. Mr.
Notini currently serves as a Director of Western Dental, CIOX
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Health, Alteon Health, Emids, MAG Aerospace and Benevis Holdco, Inc.. Mr. Notini holds a JD from Boston College Law School, a MA from Boston University and a BA from Boston College. Mr.
Notini was selected to serve on our board of directors because of his management experience as both an executive officer and director of various companies.

Kyle B. Peterson has served as Director of the Company since December 2017. He serves as a Managing Director of New Mountain Capital and has been with the firm since September 2011. Prior
to this, he was an investment professional at Sageview Capital from August 2009 to September 2011. Prior to Sageview, Mr. Peterson worked in the Mergers and Acquisitions group at Merrill Lynch
from June 2006 to July 2009. He currently serves as Chairman of the Board of Directors of Cytel since November 2017, as a Director on the board of Horizon Services since November 2019, and
formerly served on the boards of Equian from November 2015 to July 2019 and Remedy Partners from January 2019 to November 2019. Mr. Peterson received his B.S. from Cornell University.
Mr. Peterson was selected to serve on our board of directors because of his expertise in investment strategy and mergers and acquisitions and his management experience as both an executive officer and
director of various companies.

Vivian E. Riefberg has served as a Director of the Company since February 2020. Since August 2020, she has served as the David C. Walentas Jefferson Scholars Foundation Professorship Chair
and is a Professor of Practice at the University of Virginia Darden School of Business. Prior to this, from September 1987 to May 2020, Ms. Riefberg was at McKinsey & Company and held a variety of
senior positions, including leading the Public Sector Practice for the Americas and co-leading the U.S. Health Care practice. She currently serves as an Emeritus Director with McKinsey & Company
since June 2020. In 2018, Ms. Riefberg was elected as a Director to the board of the Public Broadcasting Service. She also serves on the board of Johns Hopkins Medicine since July 2020. She was
previously on the Board of Governors for the NIH Clinical Center and was a Director on the boards for the Partnership for a Healthier America, Mentors, Inc. and McKinsey & Company. Ms. Riefberg
holds an MBA from Harvard Business School and a BA in History from Harvard University. Ms. Riefberg was selected to serve on our board of directors because of her healthcare expertise across both
public and private sectors and her management experience.

Stephen F. Wiggins, an entrepreneur and private investor, has served as a Director of the Company since November 2019, following the merger of Remedy Partners and Signify Health. From
September 2011 to January 2019, he was the Founder and Chairman of Remedy Partners. From March 2008 to December 2018, he was a Managing Director at EW Healthcare Partners. He was
previously the Founder, Chairman and CEO of HealthMarket from September 1999 to April 2004, and the Founder, Chairman and CEO of Oxford Health Plans from September 1984 to January 1998.
From 1978 to 1982, Mr. Wiggins was the Founder and Executive Director of the non-profit organization Accessible Space. Mr. Wiggins holds an MBA from Harvard Business School and a BA in
Urban Studies from Macalester College. Mr. Wiggins was selected to serve on our board of directors because of his management experience as a founder and chairman of numerous healthcare
companies.

Board structure

As of the date of this Annual Report on Form 10-K, our board of directors consists of nine members. Our board has determined that each of Matthew S. Holt, Albert A Notini, Kyle B. Peterson,
Brandon H. Hull, Vivian E. Riefberg and Taj J. Clayton is independent under applicable NYSE rules.

 
In connection with the IPO, we amended and restated our certificate of incorporation to provide for a classified board of directors. Our board of directors is divided into three classes with staggered

three-year terms, with three directors in Class I (Matthew S. Holt, Kyle B. Peterson and Stephen F. Wiggins), three directors in Class II (Brandon H. Hull, Kevin M. McNamara and Albert A. Notini) and
three directors in Class III (Kyle Armbrester, Taj J. Clayton and Vivian E. Riefberg). Successors to the class of directors whose term expires at the first and second annual meetings of stockholders, as
applicable, will be elected for a term expiring at the third annual meeting following the annual meeting at which such directors were elected.
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Our board of directors has the discretion to determine the size of the board of directors. Subject to the terms of the stockholders agreement, we expect that any additional directorships resulting
from an increase in the number of directors will be distributed among the three classes so that, as nearly as possible, each class will consist of one third of the directors. The division of our board of
directors into three classes with staggered three-year terms may delay or prevent a change of our management or a change in control.

Controlled company exception

As of the date of this Annual Report on Form 10-K, a group of Pre-IPO LLC Members comprised of entities affiliated with New Mountain Capital, in the aggregate, beneficially owns more than
50% of the voting power for the election of members of our board of directors. As a result, we are a “controlled company” within the meaning of the NYSE rules and have elected not to comply with
certain corporate governance standards, including that (i) the nominating and corporate governance committee be composed entirely of independent directors with a written charter addressing the
committee’s purpose and responsibilities; and (ii) the compensation committee be composed entirely of independent directors with a written charter addressing the committee’s purpose and
responsibilities. We rely on certain of the foregoing exemptions provided to controlled companies under the NYSE rules. Although we have opted to have a compensation committee and a nominating
and corporate governance committee, such committees are not fully independent. Accordingly, to the extent and for so long as we rely on these exemptions, you will not have the same protections
afforded to stockholders of companies that are subject to all of these corporate governance requirements. In the event that we cease to be a “controlled company” and our Class A common stock
continues to be listed on the NYSE, we will be required to comply with these provisions within the applicable transition periods.

Board committees

As of the date of this Annual Report on Form 10-K, our board of directors has four standing committees: an Audit Committee, a Nominating and Corporate Governance Committee, a
Compensation Committee and a Corporate Development Committee. The following is a brief description of our committees.

Audit Committee

The members of our Audit Committee are Kevin M. McNamara, Taj J. Clayton and Kyle B. Peterson. Kevin M. McNamara is the chairman of our Audit Committee. Taj J. Clayton meets the
requirements for independence under the current NYSE listing standards and SEC rules and regulations. We expect to appoint two new independent directors to the audit committee within the applicable
timeframe required by the NYSE and the SEC and that the composition of our audit committee will satisfy the independence requirements of the NYSE and the SEC within the applicable timeframe.
Each member of our Audit Committee is financially literate. In addition, our board of directors has determined that Kevin M. McNamara and Kyle B. Peterson each qualify as an “audit committee
financial expert” as defined in Item 407(d)(5)(ii) of Regulation S-K promulgated under the Securities Act of 1933, as amended (the “Securities Act”). This designation does not impose on him any
duties, obligations or liabilities that are greater than are generally imposed on members of our Audit Committee and our board of directors. Our Audit Committee is directly responsible for, among other
things:

• selecting a firm to serve as the independent registered public accounting firm to audit our financial statements;
• ensuring the independence of the independent registered public accounting firm;
• discussing the scope and results of the audit with the independent registered public accounting firm and reviewing, with management and that firm, our interim and year-end operating

results;
• establishing procedures for employees to anonymously submit concerns about questionable accounting or audit matters;
• considering the adequacy of our internal controls and internal audit function;
• reviewing material related party transactions or those that require disclosure; and
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• approving or, as permitted, pre-approving all audit and non-audit services to be performed by the independent registered public accounting firm.

Compensation Committee

The members of our Compensation Committee are Matthew S. Holt, Kevin M. McNamara and Albert A. Notini. Matthew S. Holt is the chairman of our Compensation Committee. Each of
Matthew S. Holt and Albert A. Notini meets the requirements for independence under the current NYSE listing standards and SEC rules and regulations. Our Compensation Committee is responsible
for, among other things:

• reviewing and approving, or recommending that our board of directors approve, the compensation of our executive officers;
• reviewing and recommending to our board of directors the compensation of our directors;
• administering our stock and equity incentive plans;
• reviewing and approving, or making recommendations to our board of directors with respect to, incentive compensation and equity plans; and
• reviewing our overall compensation philosophy.

Nominating and Corporate Governance Committee

The members of our Nominating and Corporate Governance Committee are Matthew S. Holt, Kyle B. Peterson and Vivian E. Riefberg. Matthew S. Holt is the chairman of our Nominating and
Corporate Governance Committee. Matthew S. Holt, Kyle B. Peterson and Vivian E. Riefberg all meet the requirements for independence under the current NYSE listing standards. Our Nominating and
Corporate Governance Committee is responsible for, among other things:

• identifying and recommending candidates for membership on our board of directors;
• reviewing and recommending our corporate governance guidelines and policies;
• reviewing proposed waivers of the code of conduct for directors and executive officers;
• overseeing the process of evaluating the performance of our board of directors; and
• assisting our board of directors on corporate governance matters.

Corporate Development Committee

The members of our Corporate Development Committee are Kyle B. Peterson, Brandon H. Hull and Stephen F. Wiggins. Kyle B. Peterson is the chairman of our Corporate Development
Committee. Our Corporate Development Committee is responsible for, among other things, reviewing and approving the acquisitions, dispositions, joint ventures and strategic partnerships and
investments of the Company.

 
Code of ethics

In connection with the IPO, our board of directors has adopted the Signify Health, Inc. Standards of Conduct that applies to all of our employees, officers and directors, including our Chief
Executive Officer, Chief Financial and Administrative Officer, Chief Operating Officer and other executive and senior financial officers. The full text of our Standards of Conduct is posted on the
investor relations section of our website. We intend to disclose future amendments to our Standards of Conduct, or any waivers of such standards, on our website or in public filings.
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Compensation committee interlocks and insider participation

None of our executive officers has served as a member of a compensation committee (or if no committee performs that function, the board of directors) of any other entity that has an executive
officer serving as a member of our board of directors.

Item 11. Executive Compensation.

Executive compensation

The following tables set forth information concerning the compensation paid to or earned by our chief executive officer and our two other most highly compensated executive officers during our
fiscal years ended December 31, 2020 and December 31, 2019 (collectively referred to as our “named executive officers” or “NEOs”).

Summary compensation table

Name and Principal Position Year Salary ($) Bonus ($) Stock Awards ($)
Non-Equity Incentive Plan

Compensation ($)
All Other Compensation

($) Total ($)
Kyle Armbrester 2020 604,615 — 13,128,663 1,200,000 17,026 14,950,304 
Chief Executive Officer 2019 600,000 4,120,036 — 726,000 15,641 5,461,677 

Steven Senneff 2020 500,000 — 2,010,212 800,000 8,650 3,318,862 
Chief Financial & Administrative Officer 2019 50,000 142,444 — 332,000 8,328 532,772 

P. Tad Kendall 2020 424,140 — 3,647,527 402,500 100 4,474,267 
Chief Growth Officer

(1) Mr. Senneff commenced employment with us on November 26, 2019, in connection with the closing of the Remedy Partners Combination. These rows reflect compensation paid by us with
respect to his 2019 service following such date.

(2) Mr. Kendall was not a named executive officer in 2019 and his compensation information is therefore only being provided for 2020. Mr. Kendall’s employment with us terminated, effective
February 1, 2021, and he will receive the severance payments described below under “—Executive severance arrangements”.

(3) The amounts in this column represent, for 2019, (i) special discretionary bonuses paid to Messrs. Armbrester and Senneff in the first quarter of 2020 in recognition of our financial performance
in 2019 and the successful navigation of the Remedy Partners Combination and (ii) a transaction bonus paid to Mr. Armbrester in recognition of the successful completion of the Remedy
Partners Combination.

(4) The amounts reported in this column represent the aggregate grant date fair value of the incentive unit awards granted to the named executive officers during 2020, as calculated in accordance
with FASB Accounting Standards Codification Topic 718. The assumptions used in calculating the grant date fair value of the incentive unit awards in this column are described in Note 14 to
our consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

(5) Represents (i) for 2020, (A) awards earned by Messrs. Armbrester and Senneff pursuant to our 2020 Cash Incentive Plan, as described below under “—2020 Cash Bonuses” and (B) a bonus of
115% of target paid to Mr. Kendall in February 2021 in connection with his termination of employment with us, as described below under “—Executive severance arrangements”, and (ii) for
2019, (A) awards earned by Messrs. Armbrester and Senneff pursuant to our 2019 Cash Incentive Plan and (B) a performance bonus earned by Mr. Armbrester based on the achievement of
predetermined first quarter 2019 EBITDA performance goals.

(6) The amounts in this column represent all other compensation paid to our NEOs in 2020, including (i) 401(k) matching contributions for Messrs. Armbrester and Senneff ($3,288 and $8,550
respectively);

(3) (4) (5) (6)

(1)

(2)
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(7)  for Mr. Armbrester, $13,638 in Company-paid medical and dental premiums that are not made available to employees generally; and (iii) for Messrs. Armbrester, Senneff and Kendall, a
COVID-19-related $100 incentive provided to all employees of the Company.

Employment arrangements

Employment agreements

We have entered into employment agreements with each of our named executive officers (described in further detail below) which generally include the officer’s base compensation, annual bonus
opportunity, entitlement to participate in our health and welfare benefit plans and certain restrictive covenants and severance entitlements on qualifying terminations of employment.

Kyle Armbrester

Mr. Armbrester’s employment agreement provides for Mr. Armbrester’s employment, commencing no later than June 18, 2018, as our Chief Executive Officer. Under the employment agreement,
which does not have a set employment term, Mr. Armbrester’s initial base salary was set at $600,000 (which may be increased, but not decreased). Mr. Armbrester is eligible to receive an annual
performance-based cash bonus having a target opportunity of 100% of base salary and a maximum opportunity of 200% of base salary, payable based on the attainment of one or more performance goals
established by the board of directors for the applicable calendar year and at the time designated by the board of directors (or a committee thereof), subject to Mr. Armbrester’s employment through such
payment date (except as described below). In addition, the employment agreement provides for a grant of profits interests of which approximately (i) 48% service-vests in quarterly installments over the
four-year period following Mr. Armbrester’s start date and (ii) 52% performance-vests based on New Mountain Capital’s achievement of specified multiples of cash-on-cash returns, the terms of which
are described under “—Other Compensation Plans; Incentive Units” below. The employment agreement also provides for paid time-off consistent with those provided to other senior executives (with a
minimum of four weeks per calendar year), participation in employee benefit plans made available to other executives and a lump sum cash signing bonus equal to $2,000,000.

In the event of a termination of Mr. Armbrester’s employment without Cause or if he resigns for Good Reason (each as defined in the employment agreement), he will be entitled to receive the
following severance payments and benefits: (i) a cash payment equal to the sum of then-current base salary and target annual bonus, payable 50% in a lump sum and 50% in equal installments over 12
months, (ii) a lump sum pro-rata bonus for the year of termination (based on actual results for such year), payable at such time bonuses for the year are paid to other executives, (iii) continued
participation in group health plans for 18 months at the same expense as if Mr. Armbrester’s employment had continued and (iv) the prior year’s earned but unpaid annual bonus. In the event of a
termination without Cause or Mr. Armbrester’s resignation for Good Reason that occurs within 90 days prior to or at any time following a Company Sale (as defined in the employment agreement),
Mr. Armbrester will receive (i) a cash payment equal to 150% of the sum of his then-current base salary and target annual bonus, which is payable in a lump sum if the termination occurs within two
years after the Company Sale or is otherwise paid 50% in a lump sum and 50% in equal installments over 12 months, and (ii) continued participation in group health plans for 18 months at the same
expense as if Mr. Armbrester’s employment had continued. Receipt of severance is subject to Mr. Armbrester’s execution and non-revocation of a release of claims.

Pursuant to his employment agreement, Mr. Armbrester is subject to certain restrictive covenants, including confidentiality (perpetual), non-competition (during employment and for 18 months
post-termination), employee non-solicitation and non-hire (during employment and for 18 months post-termination), non-disparagement (mutual and perpetual), investigation cooperation (during
employment and for 12 months post-termination) and assignment of intellectual property rights.
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Steven Senneff

Mr. Senneff commenced employment with us on November 26, 2019, in connection with the closing of the Remedy Partners Combination. Mr. Senneff’s employment agreement, which was
entered into prior to the Remedy Partners Combination, provides for Mr. Senneff’s employment as Chief Financial Officer of our subsidiary. Under the employment agreement, Mr. Senneff’s initial base
salary was set at $500,000. Mr. Senneff is eligible to receive an annual cash bonus having a target opportunity of 80% of base salary, payable based on the attainment of performance goals established by
the board of directors, subject to Mr. Senneff’s employment on the payment date (except as described below). In addition, the employment agreement provides for a grant of stock options equal to 1% of
the equity of Remedy Partners (which were granted on June 10, 2019 and were converted into stock options to purchase shares of New Remedy Class A common stock, par value $0.001 (“New Remedy
Class A Shares”) in connection with the Remedy Partners Combination). The employment agreement also provides for paid time-off consistent with those provided to other executives and managerial
employees and participation in employee benefit plans in effect for similarly situated executives.

In the event of a termination of Mr. Senneff’s employment without Cause (as defined in the employment agreement), Mr. Senneff is entitled to receive as severance continued base salary payments
for a period of 18 months. Receipt of severance is subject to Mr. Senneff’s execution and the effectiveness of a release of claims.

Pursuant to his employment agreement, Mr. Senneff is subject to certain restrictive covenants, including confidentiality (perpetual), non-competition (during employment and for 18 months post-
termination), customer non-solicit (during employment and for 18 months post-termination), employee non-solicitation and non-hire (during employment and for 18 months post-termination), and
assignment of intellectual property rights.

P. Tad Kendall

In November 2019, we entered into an employment agreement with Mr. Kendall which provided for Mr. Kendall’s employment commencement on November 11, 2019. The employment
agreement provided that Mr. Kendall will serve as our Chief Revenue Officer. Under the employment agreement, Mr. Kendall’s initial base salary was set at $400,000 (which may be increased but not
decreased). Mr. Kendall was eligible to receive an annual cash bonus having a target value of $350,000. In addition, Mr. Kendall received a sign-on bonus equal to $250,000 pursuant to his employment
agreement. The employment agreement also provided for Mr. Kendall’s participation in employee benefit plans and perquisite and fringe benefit programs made generally available to other executives.

In the event of a termination of Mr. Kendall’s employment without Cause or if he resigns for Good Reason (each as defined in the employment agreement), Mr. Kendall was entitled to receive the
following severance payments and benefits: (i) 12 months continued base salary payments, (ii) a lump sum pro-rata target bonus for the year of termination, payable at such time bonuses for the year are
paid to other executives and (iii) the employer portion of the monthly premiums paid under our medical and dental benefit plans for up to 12 months. Receipt of severance is subject to Mr. Kendall’s
execution and non-revocation of a release of claims, which he executed in February 2021.

Pursuant to his employment agreement, Mr. Kendall was subject to certain restrictive covenants, including confidentiality (perpetual), non-competition (during employment), customer non-solicit
(during employment), employee non-solicit and non-hire (during employment and for 12 months post-termination), non-disparagement (perpetual) and assignment of intellectual property rights.

Mr. Kendall’s employment with us terminated effective February 1, 2021. Mr. Kendall will receive the severance payments and benefits described above under his employment agreement payable
through February 2022. In addition, Mr. Kendall was paid his bonus amount equal to 115% of target for calendar year 2020 in February 2021.
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Restrictive covenant agreements

Each of our NEOs is subject to restrictive covenants as described above under “Employment agreements.” In addition, pursuant to the terms of the substitute stock option agreement relating to the
conversion of stock options to purchase New Remedy Class A Shares into stock options to purchase shares of our Class A common stock in connection with our initial public offering, Mr. Senneff
remains subject to restrictive covenants regarding confidentiality (perpetual), non-competition (during employment and for 12 months post-termination), employee non-solicit and non-hire (during
employment and for 12 months post-termination), customer non-solicit (during employment and for 12 months post-termination), assignment of intellectual property rights and non-disparagement
(perpetual).

In connection with the commencement of employment with us, Messrs. Armbrester and Senneff executed a confidentiality, invention assignment and non-disclosure agreement, which provides for
restrictions on confidentiality (perpetual), employee and customer non-solicit and non-hire (during employment and for 12 months post-termination), non-disparagement (perpetual) and assignment of
intellectual property rights.

2020 Cash Bonuses

2020 Cash Incentive Plan

Our named executive officers were eligible to participate in our annual Cash Incentive Plan (“CIP”) for the plan year beginning January 1, 2020 and ending December 31, 2020 (the “2020 CIP”).
Under the 2020 CIP, each of our NEOs had a target bonus that was assigned by our compensation committee. Bonuses under the 2020 CIP were payable based on the achievement of the following
corporate performance goals: evaluations revenue (25%), non-evaluations revenue (20%), EBITDA (45%) and employee turnover (10%). For 2020, the target bonuses for each of our NEOs were as
follows: (i) Mr. Armbrester, $600,000; (ii) Mr. Senneff, $400,000; and (iii) Mr. Kendall, $350,000. For 2020, the 2020 CIP bonuses for Messrs. Armbrester and Senneff were paid out at 200% of target;
accordingly, the amounts actually paid were as follows: (i) Mr. Armbrester, $1,200,000; and (ii) Mr. Senneff, $800,000. In connection with his termination of employment with us, Mr. Kendall received
a bonus of $402,500 (equal to 115% of target) under the 2020 CIP, as described below under “Executive severance arrangements.”

Outstanding equity awards at December 31, 2020

The following table sets forth information concerning outstanding equity awards for our named executive officers as of the end of our fiscal year ended December 31, 2020.
 

Option Award Stock Awards

Name Grant Date

Number of Securities
Underlying Unexercised
Options (#) Exercisable

Number of Securities
Underlying Unexercised

Options (#) Unexercisable

Equity Incentive Plan
Awards: Number of

Securities Underlying
Unearned Unexercised

Options (#)
Option Exercise

Price ($)
Option Expiration

Date

Number of Shares
or Units of Stock
That Have Not

Vested (#)

Market Value of
Shares or Units of

Stock That Have Not
Vested ($)

Equity Incentive Plan
Awards: Number of

Unearned Shares, Units
or Other Rights That
Have Not Vested (#)

Equity Incentive Plan
Awards: Market or

Payout Value of
Unearned Shares, Units

or Other Rights That
Have Not Vested ($)

Kyle Armbrester 7/12/2018 — — — — — 22,031 $ 9,455,265 63,750 $ 26,206,488 
2/14/2020 — — — — — 94,315 $ 21,061,483 — —

Steven Senneff 6/10/2019 — 827,821 1,655,643 $3.01 6/10/2029 — — — —
2/14/2020 — — — — — 12,143 $ 2,711,709 16,191 $ 2,990,316 

P. Tad Kendall 2/14/2020 — — — — — 23,696 $ 5,291,442 31,594 $ 5,128,970 

(1) Reflects a grant of 122,500 Class B Incentive Units (as defined under “Incentive Units” below), of which 58,750 are subject to time-vesting in equal quarterly installments over four years beginning on May 9, 2018, and 63,750
are subject to performance-vesting based upon the aggregate cash-on-cash returns achieved by New Mountain Capital and its affiliates (with 29,375 Class B Incentive Units vesting upon the achievement of 2.0 times the
applicable cash-on-cash return and an additional 34,375 Class B Incentive Units vesting

(6) (6)

(1)

(3)

(4)

(5)
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upon the achievement 3.0 times the applicable cash-on-cash return). In connection with the Reorganization Transactions, these units were reclassified into common units of Cure Aggregator, LLC and will accelerate in full upon
the occurrence of an Acceleration Event (as defined below). The terms of the units are described in more detail under “—Other compensation plans; Incentive Units” below.

(2) Reflects a grant of 181,085 Class C Incentive Units (as defined under “Incentive Units” below) subject to time-vesting over a four-year period beginning on January 1, 2019, with 25% vesting on January 1, 2020 and the
remaining 75% in equal monthly installments over three years thereafter. In connection with the Reorganization Transactions, these units were reclassified into common units of Cure Aggregator, LLC and will accelerate in full
upon the occurrence of an Acceleration Event (as defined below). The terms of the units are described in more detail under “—Other compensation plans; Incentive Units” below.

(3) Reflects a grant of nonqualified stock options (“NQSOs”) to purchase New Remedy Class A Shares having an exercise price of $3.01 per share, of which 1,103,762 are subject to time-vesting in equal annual installments on each
of the first four anniversaries of March 14, 2019, and 1,655,643 are subject to performance-vesting based upon the achievement by New Mountain Capital and its affiliates of specified multiple of invested capital return
milestones (with 50% vesting at a return of 2.0 times or greater and 100% at a return of 2.5 times or greater). In connection with the Reorganization Transactions, these NQSOs were converted into stock options to purchase
shares of our Class A common stock and will accelerate in full upon the occurrence of a Change of Control (generally defined under the award agreements governing the NQSOs to include either a “Change of Control” of Signify
Health or such time as New Mountain Capital and its affiliates cease to directly or indirectly control at least 25% of all classes of our common stock). The NQSOs are outstanding under the New Remedy Corp. Amended and
Restated 2019 Equity Plan, which is described in more detail under “—Other compensation plans; New Remedy Corp. Amended and Restated 2019 Equity Plan” below.

(4) Reflects a grant of 32,381 Class C Incentive Units (as defined under “Incentive Units” below), of which 16,190.5 are subject to time-vesting in equal annual installments on each of the first four anniversaries of February 18,
2019, subject to his continued employment through the applicable vesting date, and 16,190.5 are subject to performance-vesting based upon the achievement of at least 1.75 times the applicable cash-on-cash returns by New
Mountain Capital and its affiliates. In connection with the Reorganization Transactions, these units were reclassified into common units of Cure Aggregator, LLC and will accelerate in full upon the occurrence of an Acceleration
Event. The terms of the units are described in more detail under “—Other compensation plans; Incentive Units” below.

(5) Reflects a grant of 63,188 Class C Incentive Units (as defined under “Incentive Units” below) of which 31,594 are subject to time-vesting in equal annual installments on each of the first four anniversaries of November 26, 2019,
subject to continued employment through the applicable vesting date, and 31,594 are subject to performance-vesting based upon the achievement of at least 2.0 times the applicable cash-on-cash returns by New Mountain Capital
and its affiliates. In connection with the Reorganization Transactions, these units were reclassified into common units of Cure Aggregator, LLC and will accelerate in full upon the occurrence of an Acceleration Event. The terms
of the units are described in more detail under “—Other compensation plans; Incentive Units” below.

(6) Amounts reported are based on the appreciation in the value of Cure TopCo, LLC from and after the applicable grant date through the most recent valuation of Cure TopCo, LLC as of December 31, 2020.

Cash IPO Bonuses

In recognition of their extraordinary efforts and contributions to the success of our IPO, we paid cash bonuses to certain of our executive officers in an aggregate amount of $500,000, including a
$250,000 bonus paid to Mr. Senneff.

Other compensation plans

Incentive Units

Prior to our IPO, our NEOs received awards in the form of Class B units and Class C units in Cure Aggregator, LLC (the “Class B Incentive Units” and “Class C Incentive Units,” respectively,
and, collectively, the “Incentive Units”), which corresponded to Class B units and Class C units issued by Cure TopCo, LLC to Cure Aggregator, LLC. These Incentive Units were intended to be treated
as “profits interests” for U.S. federal income tax purposes and had economic characteristics similar to stock appreciation rights. Therefore, the Incentive Units only had value to the extent there was an
appreciation in the value of Cure TopCo, LLC above the applicable floor amount from and after the applicable grant date. In connection with the Reorganization Transactions, the Incentive Units were
reclassified into common units of Cure Aggregator, LLC (with the corresponding Class B units and Class C units issued by Cure TopCo, LLC to Cure Aggregator, LLC reclassified into LLC Units of
Cure TopCo, LLC (the “Reclassified Incentive Units”)) and remain subject to the vesting terms described below. In connection with the Reorganization Transactions, shares of Class B common stock
were issued to each holder of Reclassified Incentive Units on a one-for-one basis to such holder’s Reclassified Incentive Units provided that such shares of Class B common stock are not entitled to any
voting rights until such time as the Reclassified Incentive Units vest. Once vested, the holders of Reclassified Incentive Units have the ability, pursuant to the terms of the amended and restated limited
liability company agreement of Cure Aggregator, LLC, to exchange their Reclassified Incentive Units for LLC Units of Cure TopCo, LLC and immediately thereafter have the right to require Cure
TopCo, LLC to
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redeem their LLC Units for, at our election, either newly issued shares of Class A common stock on a one-for-one basis or a cash payment, pursuant to the terms of the Amended LLC Agreement.
Should a holder of Reclassified Incentive Units choose to exchange their Reclassified Incentive Units for LLC Units and not immediately request a redemption of LLC Units, such holder will continue to
hold the shares of Class B common stock received in connection with the Reorganization Transactions.

The Incentive Units granted to our NEOs included “time-vesting” awards subject to vesting terms based on the executive’s continued employment through the applicable vesting date (except as
described below), as well as “performance-vesting” awards subject to the achievement of specified cash-on-cash returns received by New Mountain Capital and its affiliates based on its equity
investment in Cure TopCo, LLC.

Mr. Armbrester received a grant of Class B Incentive Units, 48% of which were subject to time-vesting in equal quarterly installments over four years, subject to his continued employment
through the applicable vesting date (except as described below), and 52% of which were subject to performance-vesting based on the achievement by New Mountain Capital and its affiliates of cash-on-
cash returns (with 46% of the performance-vesting Incentive Units vesting at 2.0 times the applicable cash-on-cash return and the remaining 54% vesting at 3.0 times the applicable cash-on-cash return,
subject to Mr. Armbrester’s continued employment through the applicable vesting date (except as described below)). Mr. Armbrester also received a grant of Class C Incentive Units on February 14,
2020 that were subject only to time-vesting over a four-year period from January 1, 2019, with 25% vesting on January 1, 2020 and the remaining 75% vesting in equal monthly installments over three-
years thereafter, subject to Mr. Armbrester’s continued employment through each vesting date (except as described below). In the event of Mr. Armbrester’s termination of employment without Cause or
if he resigns for Good Reason (each as defined in his employment agreement), his time-vesting and performance-vesting Class B Incentive Units would remain outstanding and eligible to vest during the
12-month period following the termination date. At the end of such 12-month period, any remaining unvested Incentive Units would be canceled and forfeited. Mr. Armbrester’s Class B and Class C
Incentive Units were reclassified into Reclassified Incentive Units in connection with our IPO and remain subject to the same vesting terms described herein.

Mr. Senneff received a grant of Class C Incentive Units on February 14, 2020, 50% of which were subject to time-vesting in equal annual installments on each of the first four anniversaries of
February 18, 2019, subject to his continued employment through the applicable vesting date (except as described below), and 50% of which were subject to performance-vesting based on the
achievement by New Mountain Capital and its affiliates of cash-on-cash returns of at least 1.75 times the applicable cash-on-cash return and are subject to his continued employment through the
applicable vesting date. Mr. Senneff’s Class C Incentive Units were reclassified into Reclassified Incentive Units in connection with our IPO and remain subject to the same vesting terms described
herein.

Mr. Kendall received a grant of 63,188 Class C Incentive Units on February 14, 2020, 50% of which were subject to time-vesting in equal annual installments on each of the first four anniversaries
of November 26, 2019, subject to his continued employment through the applicable vesting date (except as described below), and 50% of which were subject to performance-vesting based on the
achievement by New Mountain Capital and its affiliates of cash-on-cash returns of at least 2.0 times the applicable cash-on-cash return subject to his continued employment through the applicable
vesting date. Upon Mr. Kendall’s termination of employment, which was effective February 1, 2021, his performance-vesting Class C Incentive Units remained outstanding and eligible to vest during
the 6-month period following the termination date. Mr. Kendall’s Class C Incentive Units were reclassified into Reclassified Incentive Units in connection with our IPO and remain eligible to vest during
the 6-month period following his termination. At the end of such 6-month period, any remaining unvested Reclassified Incentive Units will be canceled and forfeited.

Upon the occurrence of an “Acceleration Event” (which is generally defined under the award agreements governing the Reclassified Incentive Units to include either a “Change of Control” of
Signify Health or such time as New Mountain Capital and its affiliates cease to beneficially own at least 25% of all classes of our common stock), all outstanding time-based Reclassified Incentive Units
will become fully vested, subject to the employee’s continued employment through such event. In addition, our compensation committee may, in its sole discretion, provide for the full acceleration of
any portion of the Reclassified Incentive Units at any time and for any reason. On
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a termination of employment for any reason other than for Cause (as defined in the applicable award agreement), any unvested Reclassified Incentive Units will be forfeited, and on a termination of
employment for Cause, all vested and unvested Reclassified Incentive Units are forfeited. Vested Reclassified Incentive Units are subject to a call right at a price equal to fair market value for 180 days
following a termination of employment for any reason.

In connection with our IPO, we granted stock options to purchase shares of Class A common stock under our 2021 Long-Term Incentive Plan (described below) to certain holders of
Reclassified Incentive Units in order to compensate such holders for the loss of leverage as a result of the reclassification of their Incentive Units into Reclassified Incentive Units and to retain
employees following the offering. These stock options have an exercise price per share equal to the IPO price of $24 and will time-vest in equal annual installments over three years from the grant date.
The aggregate number of shares of our Class A common stock covered by stock options that we granted to holders of Reclassified Incentive Units in connection with the offering was 872,500 shares, of
which 600,000 shares were granted to certain non-NEO executive officers. No stock options were granted to our NEOs in connection with the offering.

 
2021 Long-Term Incentive Plan

Our 2021 Long-Term Incentive Plan (the “2021 Plan”) was approved by our stockholders and became effective in connection with our IPO. The 2021 Plan provides for the grant of equity-based
awards to our employees, consultants, service providers and non-employee directors.

Administration. The 2021 Plan is administered by the compensation committee (the “Committee”) of our board of directors, unless another committee is designated by our board of directors. The
Committee has the authority to, among other actions, determine eligible participants, the types of awards to be granted, the number of shares covered by any awards, the terms and conditions of any
awards (and amend any terms and conditions) and the methods by which awards may be settled, exercised, cancelled, forfeited or suspended.

Shares Reserve; Adjustments. The maximum number of shares of our Class A common stock available for issuance under the 2021 Plan will not exceed 16,556,298 shares of our Class A common
stock. The share pool will be increased on the first day of each year by the least of (i) 14,191,113 shares of our Class A common stock, (ii) 3% of the aggregate number of shares of our Class A common
stock and Class B common stock outstanding (on a fully diluted basis) on the last day of the immediately preceding fiscal year and (iii) an amount determined by the board of directors. Any shares
underlying substitute awards, shares remaining available for grant under a plan of an acquired company and awards (including pre-IPO awards (as defined in the 2021 Plan)) that are forfeited, cancelled,
expired, terminated or are otherwise lapsed, in whole or in part, or are settled in cash or withheld by us in respect of taxes, will become available for future grant under our 2021 Plan.

In the event of certain changes in our corporate structure, including any extraordinary dividend or other distribution, recapitalization, stock split, reorganization, merger, consolidation, spin-off, or
other similar corporate transaction or event affecting our common stock, or changes in applicable laws, regulations or accounting principles, the Committee will make appropriate adjustments to prevent
undue enrichment or harm to the number and type of common shares subject to awards, and to the grant, purchase, exercise or hurdle price for any award.

Non-Employee Director Limits. Under the 2021 Plan, the maximum number of shares of our Class A common stock subject to an award granted during a single fiscal year to any non-employee
director, taken together with any cash fees paid during the fiscal year, in respect to the director’s service as a member of our board of directors during such year, may not exceed $500,000 in total value.
The independent directors may make exception to this limit for a non-executive chair of the board of directors, provided that the non-employee director receiving such additional compensation may not
participate in the decision to award such compensation.

Stock Options. The 2021 Plan permits the grant of incentive stock options to employees and/or nonstatutory stock options to all eligible participants. The exercise price of stock options may not be
less than the fair market value of our Class A common stock on the grant date, provided that if an incentive stock option is granted to a 10% stockholder, the exercise price may not be less than 110% of
the fair market value of our Class A common stock.
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Each stock option agreement will set forth the vesting schedule of the options and the term of the options, which may not exceed 10 years (or five years in the case of an incentive stock option granted to
a 10% stockholder). The Committee will determine the method of payment of the exercise price. The Committee may provide in an applicable award agreement that, to the extent a stock option is not
previously exercised as to all of the shares of our Common Stock subject thereto, and, if the fair market value of one share of our Class A common stock is greater than the exercise price then in effect,
then the stock option shall be deemed automatically exercised immediately before its expiration.

Stock Appreciation Rights. The 2021 Plan permits the grant of stock appreciation rights, which entitle the holder to receive shares of our Class A common stock or cash having an aggregate value
equal to the appreciation in the fair market value of our Class A common stock between the grant date and the exercise date, times the number of shares of our Class A common stock subject to the
award. The exercise price of stock appreciation rights may not be less than the fair market value of our common stock on the date of grant. Each stock appreciation rights agreement will set forth the
vesting schedule of the stock appreciation rights. The Committee may provide in an applicable award agreement that, to the extent a stock appreciation right is not previously exercised as to all of the
shares of our Common Stock subject thereto, and, if the fair market value of one common share is greater than the exercise price then in effect, then the stock appreciation right shall be deemed
automatically exercised immediately before its expiration.

Restricted Stock and Restricted Stock Units. The 2021 Plan permits the grant of restricted stock and restricted stock units. Restricted stock awards are grants of shares of our Class A common
stock, subject to certain condition and restrictions as specified in the applicable award agreement. Restricted stock units represent the right to receive shares of our Class A common stock (or a cash
amount equal to the value of our Class A common stock) on future specified dates. The Committee will determine the form or forms in which payment of the amount owing upon settlement of a
restricted stock unit may be made.

Performance Awards. The 2021 Plan permits the grant of performance awards which are payable upon the achievement of performance goals determined by the Committee. The Committee may,
in its discretion, increase or reduce the amount of a settlement otherwise to be made in connection with a performance award.

Other Cash-Based Awards and Other Stock-Based Awards. The 2021 Plan permits the grant of other cash-based and other stock-based awards, the terms and conditions of which will be
determined by the Committee and specified in the applicable award agreement.

Minimum Vesting Requirements. Awards granted under the 2021 Plan are required to vest over a period at not less than one year from the grant date, provided that (i) the Committee may accelerate
the vesting of awards or otherwise lapse the minimum vesting requirement upon a participant’s death or disability or upon a change in control and (ii) up to 5% of shares available for issuance under the
2021 Plan may be granted not subject to this requirement.

Separation from Service. In the event of a participant’s separation from service, as defined in the 2021 Plan, the Committee may determine the extent to which an award may be exercised, settled,
vested, paid or forfeited prior to the end of a performance period, or the vesting, exercise or settlement of such award.

Change in Control. In the event of a change in control, as defined in the 2021 Plan, the Committee may take certain actions with respect to outstanding awards, including the continuation or
assumption of awards, substitution or replacement of awards by a successor entity, acceleration of vesting and lapse of restrictions, determination of the attainment of performance conditions for
performance awards or cancellation of awards in consideration of a payment.

Dissolution or Liquidation. In the event of the dissolution or liquidation of our Company, each award will be terminated immediately prior to the consummation of such action, unless otherwise
determined by the Committee.
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No Repricing. Except pursuant to an adjustment by the Committee permitted under the 2021 Plan, no action may directly or indirectly reduce the exercise or hurdle price of any award established
at the time of grant without stockholder approval.

Plan Amendment or Suspension. The Committee has the authority to amend or suspend the 2021 Plan, provided that no such action may be taken without stockholder approval if the approval is
necessary to comply with a tax or regulatory requirement or other applicable law for which the Committee deems it necessary or desirable to comply. No amendment may in general adversely and
materially affect a participant’s rights under any award without such participant’s written consent.

 
Term of the Plan. No awards may be granted under the 2021 Plan after our board of directors terminates the plan, the maximum number of shares available for issuance has been issued or 10 years

from the effective date, whichever is earlier.

2021 Employee Stock Purchase Plan

In January 2021, our board of directors approved an Employee Stock Purchase Plan (the “ESPP”) which will become effective on a date to be specified by the Committee in 2021. The ESPP will
provide our employees and employees of participating subsidiaries with an opportunity to acquire a proprietary interest in our company through the purchase of shares of our Class A common stock.
Initially, the ESPP will not be intended to qualify as an “employee stock purchase plan” under Section 423 of the Internal Revenue Code of 1986, as amended (the “Code”). From and after such date as
the Committee, in its discretion, determines that the ESPP is able to satisfying the requirements under Section 423 of the Code and that it will operate the ESPP in accordance with such requirements, the
ESPP will be intended to qualify as an “employee stock purchase plan” under Section 423 of the Code and the ESPP will be interpreted in a manner that is consistent with that intent.

Administration. Our ESPP will be administered by the Committee, which will have the authority to take any actions necessary or desirable for the administration of the ESPP, including adopting
sub-plans applicable to particular participating subsidiaries or locations, which sub-plans may be designed to be outside the scope of Section 423 of the Code, or special rules applicable to participants in
particular participating subsidiaries or particular locations. The Committee may change the minimum amounts of compensation (as defined in the ESPP) for payroll deductions, the frequency with which
a participant may elect to change his or her rate of payroll deductions, the dates by which a participant is required to submit an enrollment form and the effective date of a participant’s withdrawal from
the ESPP due to a termination or transfer of employment or change in employment status.

Shares Reserved. The maximum number of shares of our Class A common stock available for issuance under the ESPP will initially not exceed 4,730,371 shares of our Class A common stock.
The share pool will be increased on the first day of each fiscal year in an amount equal to the lesser of (i) 4,730,371 shares of our Class A common stock and (ii) 1% of the aggregate number of shares of
our Class A common stock and Class B common stock outstanding (on a fully diluted basis) on the last day of the immediately preceding fiscal year. The overall maximum shares of our Class A
common stock that may be issued under the ESPP shall be 35,477,782 shares.

Eligibility. Unless otherwise determined by the Committee in a manner that is consistent with Section 423 of the Code, any employee of ours or a participating subsidiary who is customarily
employed for at least 20 hours per week and more than five months in any calendar year is eligible to participate in an offering period, subject to the requirements of Section 423 of the Code. An eligible
employee will not be granted an option if such grant would result in the employee owning 5% or more of the total combined voting power or value of all classes of our and our subsidiaries’ stock or if
such grant would permit the employee to purchase our and our subsidiaries’ stock at a rate that exceeds $25,000 of the fair market value of the stock for each calendar year in which such option is
outstanding at any time.
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Offering Periods. Unless otherwise determined by the Committee, each offering period under the ESPP will have a duration of six months commencing on January 1 or June 1. The initial offering
period under the ESPP will commence on a date to be specified by the Committee.

Participation. Participation in the ESPP is voluntary. Eligible employees may elect to participate in the ESPP by completing an enrollment form and submitting it in accordance with the
enrollment procedures established by the Committee, upon which the employee authorizes payroll deductions from his or her paycheck on each payroll date during the offering period in an amount equal
to at least 1% of his or her compensation.

 
Participants may decrease (but not increase) their rate of payroll deductions only once during an offering period (twice during the initial offering period) by submitting a new enrollment form

which must be submitted at least fifteen (15) days before the purchase date (as defined in the ESPP). The deduction rate selected for an offering period will remain in effect for subsequent offering
periods unless the participant (i) submits a new enrollment form authorizing a new rate of payroll deductions, (ii) withdraws from the ESPP or (iii) terminates employment or otherwise becomes
ineligible to participate in the ESPP.

Grant and Exercise of Options. Each participant will be granted, on the first trading day of each offering period, an option to purchase, on the last trading day of the offering period, a number of
shares of our Class A common stock determined by dividing the participant’s accumulated payroll deductions by the applicable purchase price. The purchase price for the option will equal to 85% of the
fair market value of a share on the purchase date. A participant’s option will be exercised automatically on the purchase date to purchase the maximum number of whole shares of our Class A common
stock that can be purchased with the amounts in the participant’s notional account. The maximum number of shares of our Class A common stock that may be purchased by all participants during a
single offering period may not exceed 4,730,371 shares of our Class A common stock.

Withdrawal. Participants may withdraw from an offering at any time prior to the last day of the offering period by submitting a revised enrollment form indicating his or her election to withdraw at
least fifteen (15) days before the purchase date. The accumulated payroll deductions held on behalf of the participant in his or her notional account will be paid to the participant promptly following
receipt of the participant’s revised enrollment form indicating their election to withdraw, and the participant’s option will be automatically terminated.

Termination of Employment; Change in Employment Status; Transfer of Employment. On termination of a participant’s employment for any reason, or a change in the participant’s employment
status following which the participant is no longer an eligible employee, the participant will be deemed to have withdrawn from the ESPP effective as of the date of such termination of employment or
change in status, the accumulated payroll deductions remaining in the participant’s notional account will be returned to the participant, and the participant’s option will be automatically terminated.

Oversubscribed Offerings. If the Committee determines that, on a particular purchase date, the number of shares with respect to which options are to be exercised either exceeds the number of
shares available under the ESPP or the Offering Period Limit, the shares will be allocated pro rata in a uniform manner as practicable and as the Committee deems equitable.

Adjustments Upon Changes in Capitalization; Corporate Transactions. In the event of any dividend or other distribution, recapitalization, stock split, reorganization, merger, consolidation, spin-
off, combination, repurchase, or exchange of shares or other securities of our company or other change in our company’s structure affecting our Class A common stock, then in order to prevent dilution
or enlargement of the benefits intended to be made available under the ESPP, the Committee will make equitable adjustments to the number and class of shares that may be issued under the ESPP, the
purchase price per share, and the number of shares covered by each outstanding option.

In the event of a corporate transaction (as defined in the ESPP), each outstanding option will be assumed (or an equivalent option substituted) by the successor corporation or a parent or subsidiary
of such successor corporation. If the successor corporation refuses to assume or substitute such option, the offering period will be
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shortened by setting a new purchase date on which the offering period will end. The new purchase date for the offering period will occur before the date of the corporate transaction.

Dissolution or Liquidation. Unless otherwise determined by the Committee, in the event of a proposed dissolution or liquidation of our company, any offering period in progress will be shortened
by setting a new purchase date and the offering period will end immediately prior to the proposed dissolution or liquidation. Participants will be provided with written notice of the new purchase date and
that the participant’s option will be exercised automatically on such date, unless before such time, the participant has withdrawn from the offering.

Amendment and Termination. The Committee may, in its sole discretion, amend, suspend or terminate the ESPP at any time and for any reason. The Committee may elect, upon termination of the
ESPP, to terminate any outstanding offering period either immediately or once shares have been purchased on the next purchase date or permit the offering period to expire in accordance with its terms.

Signify Health, Inc. Amended and Restated 2019 Equity Incentive Plan

In connection with our IPO, the NQSOs outstanding under the New Remedy Corp. Amended and Restated 2019 Equity Incentive Plan were converted into stock options with respect to shares of
our Class A common stock, with the number of shares and the exercise price adjusted on a proportionate basis. In addition, the plan was amended and restated (and renamed the Signify Health, Inc.
Amended and Restated 2019 Equity Incentive Plan, (the “2019 Plan”)), to provide for the issuance of shares of our Class A common stock upon the exercise of stock options. As of the completion of our
IPO, there were NQSOs outstanding under the 2019 Plan with respect to 3,745,910 shares of our Class A common stock having a weighted-average exercise price of $8.46 per share. No further grants
will be made under the 2019 Plan.

The following description of the 2019 Plan provides a summary of its key terms as currently in effect.

Purpose of the 2019 Plan. The 2019 Plan is intended promote the interests of Signify Health and its affiliates by (i) attracting and retaining exceptional employees and directors of, and consultants
and advisors to, Signify Health or its affiliates and (ii) enabling such individuals to acquire an equity interest in, and participate in the long-term growth and financial success of, Signify Health by
providing for the grant of awards thereunder.

Administration of the 2019 Plan. Our compensation committee serves as the administrator of the 2019 Plan. The administrator has discretionary authority to interpret the 2019 Plan, determine
eligibility for and grant awards thereunder, determine, modify or waive the terms and conditions of any award, determine the form of settlement of awards (whether in cash, shares of stock or other
property), prescribe forms, rules and procedures relating to the plan and awards, and otherwise do all things necessary or desirable to carry out the purposes of the plan.

Shares subject to the 2019 Plan. The maximum number of our Class A common stock that may be issued in satisfaction of awards granted under the 2019 Plan is 3,745,910, which does not include
shares withheld in payment of the exercise price of an option or in satisfaction of tax withholding requirements with respect to an option and by excluding any shares underlying awards that may be
settled in cash or that expire, become unexerciseable, terminate or are forfeited to or repurchased by us without the issuance of shares.

Types of awards; eligibility. The 2019 Plan provides for the grant of stock options, which may be incentive stock options (“ISOs”) or NQSOs, stock appreciation rights (“SARs”), restricted stock,
unrestricted stock, stock units (including RSUs), performance awards and other awards that are convertible into or otherwise base on stock to key employees, directors, consultants or advisors to Signify
Health and its affiliates, subject to certain eligibility limitations under applicable tax rules.

Vesting. The administrator will determine the vesting terms of the applicable award. In addition, the administrator may accelerate the vesting or exercisability of an award, regardless of any
adverse or potentially adverse tax or other consequences resulting from such acceleration.
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Awards requiring exercise. The exercise price (or base value from which appreciation is to be measured) of each award requiring exercise may be no less than 100% of the fair market value of our
Class A common stock on the date of grant (110% in the case of ISOs granted to a 10% stockholder within the meaning of Section 422(b)(6) of the Code). Awards, once granted, may only be repriced in
accordance with the terms of the 2019 Plan. The maximum term of awards requiring exercise may not exceed 10 years from the date of grant (or 5 years in the case of an ISO granted to a 10%
stockholder within the meaning of Section 422(b)(6) of the Code).

Dividend equivalents. The administrator may provide for the payment of amounts in lieu of cash dividends or other cash distributions with respect to stock subject to an award, whether or not the
holder of such award is otherwise entitled to share in the actual dividend or distribution in respect of such award.

Effect of termination of service. Unless the administrator expressly provides otherwise, awards under the 2019 Plan will be subject to the following treatment upon a participant’s termination of
service:

• Stock Options and SARs. In the event the participant’s service is terminated by us for Cause (as defined in the 2019 Plan), all stock options and SARs (whether or not vested) will
immediately terminate. In the event the participant’s service is terminated due to death or disability, all stock options and SARs, to the extent exercisable, will remain exercisable for the
lesser of (i) a period of six months or (ii) the applicable expiration date. In the event the participant’s service is terminated by us without Cause or by the participant for Good Reason (as
defined in the 2019 Plan), all stock options and SARs, to the extent exercisable, will remain exercisable for the lesser of (i) a period of 60 days or (ii) the applicable expiration date. In the
event the participant’s service is terminated for any other reason, all stock options and SARs will remain exercisable for the lesser of (i) a period of 30 days or (ii) the applicable expiration
date.

• Other Awards. Except as set forth above with respect to stock options and SARs, upon the cessation of a participant’s employment each award requiring exercise held by such participant, if
any, will cease to be exercisable and will terminate, and all other awards held by such participant, if any, to the extent not already vested will be forfeited.

Effect of a covered transaction. In the event of a Covered Transaction (as defined in the 2019 Plan, and which included the Reorganization Transactions) the administrator may provide for (i) the
assumption or continuation of outstanding awards; (ii) the substitution of awards; (iii) the cash-out of outstanding awards; or (iv) the acceleration of outstanding awards, in full or in part.

Effect of changes in and distributions with respect to stock. In the event of a stock dividend, stock split or combination of our Class A common stock (including a reverse stock split),
recapitalization or other change in our capital structure that constitutes an equity restructuring within the meaning of the accounting rules, the administrator will make appropriate adjustments to the
maximum number of our Class A common stock that may be issued under the 2019 Plan and will make appropriate adjustments to outstanding awards. The administrator may also make adjustments to
take into account distributions to stockholders other than those described above, or any other event, if the administrator determines that adjustments are appropriate to avoid distortion in the operation of
the 2019 Plan.

Clawback. The administrator may provide that outstanding awards (whether or not vested or exercisable) and the proceeds for the exercise or disposition of awards or stock acquired under awards
will be subject to forfeiture and disgorgement to us if a participant violates (i) a non-competition, non-solicitation, confidentiality or other restrictive covenant, or (ii) any policy of Signify Health or our
affiliates applicable to the participant that provides for forfeiture or disgorgement with respect to incentive compensation that includes awards under the 2019 Plan.
 

Repurchase option. Upon a termination of employment of a participant for any reason, we will have the right to purchase all or any portion of our Class A common stock received by the
participant in respect of an award during the one year period following the later of (a) the date of the termination and (b) six months plus one day after the date of the acquisition of the applicable shares.
In the event we become aware that the participant breached certain restrictive covenants within two years of the termination date, such period will be extended to two years following the date we become
aware of such breach.
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Amendment and termination. As of our IPO, no further awards may be made under the 2019 Plan. Previously granted awards may continue beyond the date of our IPO in accordance with the terms
of such awards. The 2019 Plan may be terminated and the 2019 Plan or outstanding awards may be amended by the administrator, provided that no termination or amendment may, without the consent
of a participant, adversely and materially affect the participant’s rights under such award, unless the administrator reserved the right to do so at the time the award was granted. Any amendments to the
plan will be conditioned upon stockholder approval if required by law or applicable stock exchange requirements.

Governing law. The 2019 Plan is construed and enforced in accordance with the law of the State of Delaware.

Cure TopCo, LLC Synthetic Equity Plan

Certain of our non-executive officer key employees held synthetic equity units in Cure TopCo, LLC (the “SEUs”), which were cash-based awards that tracked the value of the Class C Incentive
Units, and therefore only had value to the extent there was an appreciation in the value of Cure TopCo, LLC above the applicable floor amount from and after the applicable grant date. In connection
with the Reorganization Transactions, the SEUs were reclassified into synthetic common units of Cure TopCo, LLC (the “Reclassified SEUs”) in the same manner as described under “—Incentive
Units” above, and remain subject to the vesting terms described below. Upon vesting, the Reclassified SEUs are settled by payment of a cash amount based on the 30-day volume weighted average price
per share of our Class A common stock.

The SEUs are comprised of 50% “time-vesting” awards that vest in equal quarterly installments over four years, subject to the employee’s continued employment through the applicable vesting
date (except as described below), and of 50% “performance-vesting” awards that vest based on the achievement by New Mountain Capital and its affiliates of at least 2.0 times the applicable cash-on-
cash return. In the event of the employee’s termination of employment without Cause (as defined in the applicable award agreement), any unvested Reclassified SEUs will be forfeited and any vested
Reclassified SEUs to the extent not already settled, will be cashed out. In the event of the employee’s termination of employment for Cause, any vested Reclassified SEUs that have not yet been settled
will be forfeited.

Upon the occurrence of an “Acceleration Event” (which is generally defined under the award agreements governing the Reclassified SEUs to include either a “Change of Control” of Signify
Health or such time as New Mountain Capital and its affiliates cease to beneficially own at least 25% of all classes of our common stock), all outstanding time-based Reclassified SEUs will become fully
vested, subject to the employee’s continued employment through such event.

In connection with our IPO, we granted synthetic shares of our Class A common stock under our 2021 Plan (described above) to holders of Reclassified SEUs in order to compensate such
holders for the loss of leverage as a result of the reclassification of their SEUs into Reclassified SEUs and to retain these employees following the IPO. These synthetic shares have a hurdle price that is
equal to the IPO price per share of $24, time-vest in equal annual installments over three years from the grant date and will settle in cash upon vesting based on the 30-day volume weighted average price
per share of our Class A common stock. The aggregate number of synthetic shares of our Class A common stock covered by these awards is 355,725 synthetic shares.

 
Retirement Benefits

We maintain a tax-qualified defined contribution plan (the “Signify 401(k) Plan”), under which employees of Signify Health and legacy Remedy Partners employees, including our named
executive officers, are eligible to participate. Under the Signify 401(k) Plan, participants may defer a portion of their annual compensation on a pre-tax basis. In addition, we make a matching
contribution of 50% of an employee’s contributions up to 6% of eligible compensation.
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We do not provide a pension plan for employees and none of our named executive officers participates in a nonqualified deferred compensation plan.

Executive Severance Arrangements

Our NEOs are entitled to severance benefits under their respective employment agreements, as described under “—Employment arrangements—Employment agreements,” above. In connection
with his termination of employment, Mr. Kendall will receive the following severance payments and benefits: (i) 12 months continued base salary payments, (ii) a bonus equal to 115% of target for 2020
(paid in February 2021); (iii) a lump sum pro-rata target bonus for 2021; and (iv) the employer portion of the monthly premiums paid under our medical and dental benefit plans for up to 12 months. In
addition, Mr. Kendall’s outstanding performance-vesting Incentive Units will remain outstanding and eligible to vest for six months post-termination (and will be canceled and forfeited if they remain
unvested at the end of such 6-month period).

Director Compensation

The following table sets forth information concerning the compensation earned by each of our non-employee directors during the fiscal year ended December 31, 2020.
 

Name Fees Earned or Paid in Cash ($) Stock Awards ($)(2) Option Awards ($)(3) All Other Compensation ($)(4) Total ($)

Matthew S. Holt — — — — — 
Vigniesh M. Aier — — — — — 
Mark Caputo — — — — — 
Brett Carlson — — — 255,000 255,000 
Taj J. Clayton 46,212 116,834 — — 163,046 
Brandon H. Hull 500,000 — — — 500,000 
Michael A. Krupka — — — — — 
Kevin M. McNamara — — — 247,026 247,026 
Albert A. Notini — — — — — 
Kyle B. Peterson — — — — — 
Vivian E. Riefberg 94,643 89,127 — — 183,770 
Stephen F. Wiggins — — — — — 

(1) No compensation was paid to Messrs. Holt, Aier, Caputo, Krupka, Notini, Peterson or Wiggins in 2020. Messrs. Caputo, Carlson and Krupka resigned from service on our board of directors,
effective January 12, 2021.

(2) The amounts reported in this column represent the aggregate grant date fair value of the incentive unit awards granted to the directors during 2020, as calculated in accordance with FASB
Accounting Standards Codification Topic 718. The assumptions used in calculating the grant date fair value of the incentive unit awards in this column are described in Note 14 to our consolidated
financial statements included elsewhere in this Annual Report on Form 10-K. The aggregate number of stock awards outstanding for each of our non-employee directors as of December 31, 2020
was: Mr. Clayton, 1,544 Class C Incentive Units; Mr. Hull, 40,000 Class B Incentive Units; Mr. McNamara, 40,000 Class B Incentive Units; and Ms. Riefberg, 1,544 Class C Incentive Units. No
other non-employee director held any outstanding stock awards as of such date.

(3) The aggregate number of option awards outstanding for each of our non-employee directors as of December 31, 2020 was: Mr. Carlson, 1,351,045 options; and Mr. Wiggins, 563,500 options. No
other non-employee director held any outstanding options as of such date.

(1)

(4)
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(4) The amounts in this column include (i) $255,000 in consulting fees paid to Mr. Carlson and (ii) $246,926 in All compensation payable to Mr. Carlson in his capacity as a director of the Company
was paid to Eir Partners, LLC (“Eir”), a company founded by Mr. Carlson and for which he serves as Chief Executive Officer.

For the year ended December 31, 2020, we did not maintain a director compensation program or policy in which our non-employee directors participated. Rather, certain of our non-employee
directors, Messrs. Carlson (who no longer serves on our board of directors, effective January 12, 2021), Hull and McNamara, received compensation pursuant to individual arrangements with us. The
agreement for Mr. Carlson was entered into between us and Eir, with Mr. Carlson serving as Eir’s representative on our board. The arrangements with our non-employee directors in 2020 generally
provided for the following payments:

Cash. Messrs. Carlson, Hull and McNamara were entitled to annual cash payments in the following amounts: (i) Mr. Carlson, $180,000, (ii) Mr. Hull, $500,000 and (iii) Mr. McNamara, $225,000.
Cash fees paid to Messrs. Carlson and McNamara were primarily for their services as our consultants, while fees paid to Mr. Hull are primarily for services as a member of our board.

Equity awards. In 2020, Mr. Clayton and Ms. Riefberg each received a one-time grant of 772 time-vesting and 772 performance-vesting Class C Incentive Units. In addition, in 2018, Messrs. Hull
and McNamara each received a one-time grant of 16,000 time-vesting and 24,000 performance-vesting Class B Incentive Units. The terms of these Incentive Units are generally consistent with those
described under “Incentive Units” above.

Benefits. Pursuant to his consulting arrangement, Mr. McNamara is entitled to reimbursement for annual premiums on life, accidental death and dismemberment, short-term disability and medical
insurance.

In January 2021, our board approved a non-employee director compensation policy pursuant to which each of our non-employee directors are eligible to receive annual compensation for their
services on our board. The directors are eligible to receive an annual cash retainer of $60,000, plus additional annual cash compensation for service as non-executive chair or as a chair or member of a
committee of our board, as follows: Board Chair: $100,000; Audit Committee Chair: $25,000; Audit Committee Member: $12,500; Compensation Committee Chair: $20,000; Compensation Committee
Member: $10,000; Corporate Development Committee Chair: $20,000; Corporate Development Committee Member: $10,000; Nominating and Corporate Governance Committee Chair: $15,000; and
Nominating and Corporate Governance Committee Member: $7,500. The annual cash compensation is payable in quarterly installments in arrears. Non-employee directors will have the opportunity to
elect to receive restricted stock units under the 2021 Plan in lieu of the annual cash retainer.

The non-employee directors will also be eligible to receive the following equity-based compensation in the form of restricted stock units with respect to shares of our Class A common stock
granted pursuant to the 2021 Plan:

• an initial grant in the amount of $190,000, vesting after one year, to be made to new directors who join our board; and
• an annual grant in the amount of $190,000, vesting after one year, to be made on or about the date of our annual stockholder meeting, beginning with the annual meeting that occurs during

the 2022 fiscal year.

In addition, in connection with our initial public offering, each of our non-employee directors serving as a member of our board on the effective date of such offering received a grant of restricted
stock units in the amount of $190,000, vesting one year after the grant date. Non-employee directors had the opportunity to elect to defer settlement of their restricted stock units for a period of 5 or 10
years, or upon a separation from service. Mr. McNamara elected to defer settlement of his restricted stock units until a separation from service and was the only non-employee director who made such an
election.

All board compensation paid to any non-employee director who is an employee New Mountain Capital will be paid to New Mountain Capital, pursuant to an agreement entered into between the
company and the director.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The following table sets forth certain information with respect to the beneficial ownership of our common stock as of March 1, 2021 for:

• each person or group whom we know to own beneficially more than 5% of our common stock:
• each of the directors and named executive officers individually:
• all directors and executive officers as a group.

In accordance with the rules of the SEC, beneficial ownership includes voting or investment power with respect to securities and includes the shares issuable pursuant to stock options that are
exercisable within 60 days of March 1, 2021. Unless otherwise indicated, the address for each listed stockholder is c/o Signify Health, Inc., 800 Connecticut Avenue, Norwalk, CT 06854. To our
knowledge, except as indicated in the footnotes to this table and pursuant to applicable community property laws, the persons named in the table have sole voting and investment power with respect to
all shares of common stock.

Subject to the terms of the Amended LLC Agreement, LLC Units are redeemable or exchangeable for shares of our Class A common stock on a one-for-one basis. Corresponding shares of Class B
common stock will be canceled on a one-for-one basis if LLC Units are redeemed or exchanged pursuant to the terms of the Amended LLC Agreement. Beneficial ownership of shares of our Class A
common stock reflected in this table does not include beneficial ownership of shares of our Class A common stock for which such LLC Units may be redeemed or exchanged.
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Name of Beneficial Owner
Class A Common Stock Beneficially Owned(1) Class B Common Stock Beneficially Owned(2) Percentage of Combined

Voting Power(3)Number Percentage Number Percentage
5% stockholders
Pre-IPO LLC Members affiliated with New Mountain
Capital (4) 96,709,693 57.6% 42,905,113 74.5% 61.9%

Directors and executive officers
Kyle Armbrester(5) 13,900 * 2,694,414 4.7% 1.2%
Steven Senneff 210,328 * 126,744 * *
Adam McAnaney 37,628 * 3,021 * *
Marc Rothman, MD 1,000 * — * *
Peter Boumenot — * 35,394 * *
David Pierre 13,200 * 251,184 * *
Josh Builder — * — * *
Laurel Douty 10,000 * 18,130 * *
Taj J. Clayton — * — * *
Matthew S. Holt — * — * *
Brandon H. Hull 13,900 * 309,150 * *
Kevin M. McNamara — * 591,025 1.0% *
Albert A. Notini — * — * *
Kyle B. Peterson — * — * *
Vivian E. Riefberg 13,900 * 3,021 * *
Stephen F. Wiggins(6) 7,885,619 4.7% — * 3.5%

All Directors and Officers as a group 8,199,475 4.9% 4,032,083 7.0% 5.4%

* Less than 1%.

(1) Calculated as the number of shares of Class A common stock owned, divided by the amount of Class A common stock outstanding of 167,783,464 as of March 1, 2021.

(2) Calculated as the number of shares of Class B common stock owned, divided by the amount of Class B common stock outstanding of 57,613,676 as of March 1, 2021. Excludes shares of Class B
common stock issued to holders of common units in Cure Aggregator, LLC that are unvested and do not have any voting rights.

(3) Calculated as the sum of the number of shares of common stock owned, divided by the amount of common stock outstanding of 225,397,140 as of March 1, 2021.

(4) The general partner of New Mountain Partners V (AIV-C), L.P. is New Mountain Investments V, L.L.C. and the manager of New Mountain Partners V (AIV-C), L.P. is New Mountain Capital,
L.L.C. Steven B. Klinsky is the managing member of New Mountain Investments V, L.L.C. Matthew S. Holt, Albert A. Notini and Kyle B. Peterson, each members of our Board of Directors, are
members of New Mountain Investments V, L.L.C. New Mountain Investments V, L.L.C. has decision-making power over the disposition and voting of shares of portfolio investments of New Mountain
Partners V (AIV-C), L.P. New Mountain Capital, L.L.C. also has voting power over
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the shares of portfolio investments of New Mountain Partners V (AIV-C), L.P. Steven B. Klinsky, as the managing member of New Mountain Investments V, L.L.C., has voting and investment power
over the shares held by New Mountain Investments V, L.L.C. The managing member of New Mountain Capital, L.L.C. is New Mountain Capital Group, L.P. The general partner of New Mountain
Capital Group, L.P. is NM Holdings GP, L.L.C. Steven B. Klinsky is the managing member of NM Holdings GP, L.L.C. Since (a) New Mountain Investments V, L.L.C. has decision-making power over
New Mountain Partners V (AIV-C), L.P. and (b) New Mountain Capital, L.L.C. has voting power over the shares of portfolio investments of New Mountain Partners V (AIV-C), L.P., Mr. Klinsky may
be deemed to beneficially own the shares that New Mountain Partners V (AIV-C), L.P. holds of record or may be deemed to beneficially own. Messrs. Klinsky, Holt, Notini and Peterson, New Mountain
Investments V, L.L.C. and New Mountain Capital, L.L.C. expressly disclaim beneficial ownership over the shares held by New Mountain Partners V (AIV-C), L.P. The address of each of the foregoing
is c/o New Mountain Capital, L.L.C., 1633 Broadway, 48th Floor, New York, New York 10019.

(5) Includes the equivalent Class A shares for 1,260,625 Class C LLC units in Cure Aggregator, LLC owned by Philippa Armbrester 2020 Irrevocable Trust and 97,887 Class C LLC units and 945,967
Class B LLC units in Cure Aggregator, LLC owned by the Kyle and Philippa Armbrester Family Trust.

(6) Consists of 7,881,571 shares of Class A common stock beneficially owned directly by Mr. Wiggins and 4,048 shares of Class A common stock beneficially owned by RP Special Situations LLC, an
entity controlled by Mr. Wiggins.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

We describe below transactions and series of similar transactions, during our last three fiscal years or currently proposed, to which we were a party or will be a party, in which:

• the amounts involved exceeded or will exceed $120,000; and
• any of our directors, executive officers or beneficial holders of more than 5% of any class of our capital stock had or will have a direct or indirect material interest.

Other than as described below, there have not been, nor are there any currently proposed, transactions or series of similar transactions meeting this criteria to which we have been or will be a party
other than compensation arrangements, which are described where required under “Management—Board structure” and “Executive and director compensation.”

Reorganization Agreement

In connection with the Reorganization Transactions, we entered into a reorganization agreement and related agreements with Cure TopCo and each of the Pre-IPO LLC Members.
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The table below sets forth the consideration in LLC Units and Class B common stock received by our directors, officers and 5% equity holders in the Reorganization Transactions:
 

 

Class B Common Stock
and LLC Units Issued in the Reorganization

Transactions

Name Number
Certain Pre-IPO LLC Members affiliated with New Mountain Capital 42,905,113
Kyle Armbrester 2,694,414
Steven Senneff 126,744
Adam McAnaney 3,021
Peter Boumenot 35,394
David Pierre 251,184
Laurel Douty 18,130
Brandon H. Hull 309,150
Kevin M. McNamara 591,025
Vivian E. Riefberg 3,021

(1)    Certain of our directors and officers indirectly hold their interests in Cure TopCo through common units of Cure Aggregator. The number of LLC Units includes the number of LLC Units held by
Cure Aggregator on behalf of such directors and officers on a one-for-one basis with each director’s and officer’s interests in Cure Aggregator that have vested.

(2)    Includes Class B common stock in respect of common units of Cure Aggregator that will vest within 60 days of March 1, 2021.

Amended and Restated Cure TopCo, LLC Agreement

In connection with the Reorganization Transactions, Signify Health, Cure TopCo and each of the Continuing Pre-IPO LLC Members entered into the Amended LLC Agreement. We operate our
business through Cure TopCo. Pursuant to the terms of the Amended LLC Agreement, so long as the Continuing Pre-IPO LLC Members continue to own any LLC Units or securities redeemable or
exchangeable into shares of our Class A common stock, we will not, without the prior written consent of such holders, engage in any business activity other than the
management and ownership of Cure TopCo or own any assets other than securities of Cure TopCo and/or any cash or other property or assets distributed by or otherwise received from Cure TopCo,
unless we determine in good faith that such actions or ownership are in the best interest of Cure TopCo.

As the sole managing member of Cure TopCo, we have control over all of the affairs and decision making of Cure TopCo. As such, through our officers and directors, we are responsible for all
operational and administrative decisions of Cure TopCo and the day-to-day management of Cure TopCo’s business. We will fund any dividends to our stockholders by causing Cure TopCo to make
distributions to the holders of LLC Units and us, subject to the limitations imposed by our debt agreements.

The holders of LLC Units will generally incur U.S. federal, state and local income taxes on their proportionate share of any net taxable income of Cure TopCo. Net profits and net losses of Cure
TopCo will generally be allocated to its members pro rata in accordance with the percentages of their respective ownership of LLC Units. The Amended LLC Agreement provides for pro rata cash
distributions to the holders of LLC Units for purposes of funding their tax obligations in respect of the taxable income of Cure TopCo that is allocated to them. Generally, these tax distributions will be
computed based on Cure TopCo’s estimate of the net taxable income of Cure TopCo allocable to each holder of LLC Units multiplied by an assumed tax rate equal to the highest effective marginal
combined U.S. federal, state and local income tax rate prescribed for an individual or corporate resident of New York, New York (taking into account the non-deductibility of certain expenses and the
character of our income). As a result of (i) potential differences in the amount of net taxable income allocable to us and the other LLC Unit

(1)(2)
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holders, (ii) the lower tax rate applicable to corporations than individuals and (iii) the use of an assumed tax rate in calculating Cure TopCo’s distribution obligations, we may receive tax distributions
significantly in excess of our tax liabilities and obligations to make payments under the Tax Receivable Agreement.

Except as otherwise determined by us, if at any time we issue a share of our Class A common stock, the net proceeds received by us with respect to such share, if any, shall be concurrently
invested in Cure TopCo and Cure TopCo shall issue to us one LLC Unit, unless such share was issued by us solely to fund the purchase of an LLC Unit from a holder of LLC Units (upon an election by
us to exchange such LLC Unit in lieu of redemption following a redemption request by such holder of LLC Units), in which case such net proceeds shall instead be transferred to the selling holder of
LLC Units as consideration for such purchase, and Cure TopCo will not issue an additional LLC Unit to us. Similarly, except as otherwise determined by us, (i) Cure TopCo will not issue any additional
LLC Units to us unless we issue or sell an equal number of shares of our Class A common stock and (ii) should Cure TopCo issue any additional LLC Units to the Continuing Pre-IPO LLC Members or
any other person, we will issue an equal number of shares of our Class B common stock to such Continuing Pre-IPO LLC Members or any other person; provided, that, in the case of LLC Units issued to
Cure Aggregator, Class B common stock will be issued directly to the holders of Reclassified Incentive Units. Conversely, if at any time any shares of our Class A common stock are redeemed,
purchased or otherwise acquired by us, Cure TopCo will redeem, purchase or otherwise acquire an equal number of LLC Units held by us, upon the same terms and for the same price per security, as the
shares of our Class A common stock are redeemed, purchased or otherwise acquired. In addition, Cure TopCo will not effect any subdivision (by any unit split, unit distribution, reclassification,
reorganization, recapitalization or otherwise) or combination (by reverse unit split, reclassification, reorganization, recapitalization or otherwise) of the LLC Units unless it is accompanied by a
substantively identical subdivision or combination, as applicable, of each class of our common stock, and we will not effect any subdivision or combination of any class of our common stock unless it is
accompanied by a substantively identical subdivision or combination, as applicable, of the LLC Units.

Under the Amended LLC Agreement, the holders of LLC Units (other than us) have the right (subject to the terms of the Amended LLC Agreement), to require Cure TopCo to redeem all or a
portion of their LLC Units for, at our election, newly-issued shares of Class A common stock on a one-for-one basis or a cash payment equal to the volume weighted average market price of one share of
our Class A common stock for each LLC Unit redeemed (subject to customary adjustments, including for stock splits, stock dividends and reclassifications). If we decide to make a cash payment, the
holder of an LLC Unit has the option to rescind its redemption request within a specified time period. Upon the exercise of the redemption right, the redeeming member will surrender its LLC Units to
Cure TopCo for cancellation. The Amended LLC Agreement requires that we contribute cash or shares of our Class A common stock to Cure TopCo in exchange for an amount of newly-issued LLC
Units in Cure TopCo equal to the number of LLC Units redeemed from the holders of LLC Units. Cure TopCo will then distribute the cash or shares of our Class A common stock to such holder of an
LLC Unit to complete the redemption. In the event of a redemption request by a holder of an LLC Unit, we may, at our option, effect a direct exchange of cash or Class A common stock for LLC Units
in lieu of such a redemption. Whether by redemption or exchange, we are obligated to ensure that at all times the number of LLC Units that we own equals the number of shares of Class A common
stock issued by us (subject to certain exceptions for treasury shares and shares underlying certain convertible or exchangeable securities). Shares of Class B common stock will be canceled on a one-for-
one basis if we, following a redemption request of a holder of an LLC Unit, redeem or exchange LLC Units of such holder of an LLC Unit pursuant to the terms of the Amended LLC Agreement.

The Amended LLC Agreement provides that, in the event that a tender offer, share exchange offer, issuer bid, take-over bid, recapitalization or similar transaction with respect to our Class A
common stock is proposed by us or our stockholders and approved by our board of directors or is otherwise consented to or approved by our board of directors, the holders of LLC Units (other than
holders of unvested Reclassified Incentive Units indirectly holding LLC Units through Cure Aggregator) will be permitted to participate in such offer by delivery of a notice of redemption or exchange
that is effective immediately prior to the consummation of such offer. In the case of any such offer proposed by us, we are obligated to use our reasonable best efforts to enable and permit the holders of
LLC Units to participate in such offer to the same extent or on an economically equivalent basis as the holders of shares of our Class A common stock without discrimination. In addition, we are
obligated to use our reasonable best efforts to ensure that the holders of LLC Units may participate in each such offer without being required to redeem or exchange LLC Units.
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The Amended LLC Agreement provides that, except for transfers to us as provided above or to certain permitted transferees, the LLC Units and shares of Class B common stock may not be sold,
transferred or otherwise disposed of.

Subject to certain exceptions, Cure TopCo will indemnify all of its members and their officers and other related parties, against all losses or expenses arising from claims or other legal proceedings
in which such person (in its capacity as such) may be involved or become subject to in connection with Cure TopCo’s business or affairs or the Amended LLC Agreement or any related document.

Cure TopCo may be dissolved upon (i) the determination by us to dissolve Cure TopCo or (ii) any other event which would cause the dissolution of Cure TopCo under the Delaware Limited
Liability Company Act, unless Cure TopCo is continued in accordance with the Delaware Limited Liability Company Act. Upon dissolution, Cure TopCo will be liquidated and the proceeds from any
liquidation will be applied and distributed in the following manner: (a) first, to creditors (including creditors who are members or affiliates of members) in satisfaction of all of Cure TopCo’s liabilities
(whether by payment or by making reasonable provision for payment of such liabilities, including the setting up of any reasonably necessary reserves) and (b) second, to the members in proportion to
their vested LLC Units.

Tax Receivable Agreement

We acquired certain favorable tax attributes from the Blocker Companies in the Mergers. In addition, future taxable redemptions or exchanges by the Continuing Pre-IPO LLC Members of LLC
Units for shares of our Class A common stock or cash and the IPO Contribution, as well as other transactions described herein, are expected to result in favorable tax attributes for us. These tax attributes
would not be available to us in the absence of those transactions and are expected to reduce the amount of tax that we would otherwise be required to pay in the future.

We are a party to the Tax Receivable Agreement with the TRA Parties, under which we generally are required to pay to the TRA Parties, in the aggregate, 85% of the amount of cash savings, if
any, in U.S. federal, state and local income tax that we actually realize as a result of (i) certain favorable tax attributes we acquired from the Blocker Companies in the Mergers (including net operating
losses, the Blocker Companies’ allocable share of existing tax basis and refunds of Blocker Company taxes attributable to pre-Merger tax periods), (ii) increases in our allocable share of existing tax
basis and tax basis adjustments that may result from (x) future redemptions or exchanges of LLC Units by Continuing Pre-IPO LLC Members for cash or Class A common stock, (y) the IPO
Contribution and (z) certain payments made under the Tax Receivable Agreement and (iii) deductions in respect of interest and certain compensatory payments made under the Tax Receivable
Agreement. The payment obligations under the Tax Receivable Agreement are our obligations and not the obligations of Cure TopCo.

We expect that the payments we will be required to make under the Tax Receivable Agreement will be substantial. The tax attributes available to us as a result of the Mergers and our allocable
share of existing tax basis are expected to result in tax savings of approximately $56.0 million. We are required to pay the TRA Parties approximately 85% of such amount, or $47.6 million, over the 15-
year period from the date of the IPO. Further, assuming no material changes in relevant tax law and that we earn sufficient taxable income to realize all tax benefits that are subject to the Tax Receivable
Agreement, we expect that the tax savings associated with all tax attributes described above would aggregate to approximately $509.1 million over 15 years from the date of the completion of the IPO,
based on the IPO price of $24.00 per share of Class A common stock, and assuming all LLC Units were redeemed or exchanged on the date of the IPO. Under this scenario, we would be required to pay
the TRA Parties approximately 85% of such amount, or $432.8 million, over the 15-year period from the date of the completion of the IPO. The actual amounts we are required to pay may materially
differ from these hypothetical amounts, because potential future tax savings that we will be deemed to realize, and the Tax Receivable Agreement payments made by us, will be calculated based in part
on the market value of our Class A common stock at the time of each redemption or exchange of an LLC Unit for cash or a share of Class A common stock and the prevailing applicable federal tax rate
(plus the assumed combined state and local tax rate) applicable to us over the life of the Tax Receivable Agreement and will depend on our generating sufficient taxable income to realize the tax benefits
that are subject to the Tax Receivable Agreement. Payments under the Tax Receivable Agreement are not conditioned on our existing owners’ continued ownership of us.
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Payments under the Tax Receivable Agreement are based on the tax reporting positions we determine, and the IRS or another tax authority may challenge all or a part of the deductions, existing
tax basis, tax basis increases, NOLs or other tax attributes subject to the Tax Receivable Agreement, and a court could sustain such challenge. Payments we are required to make under the Tax
Receivable Agreement generally will not be reduced as a result of any taxes imposed on us, Cure TopCo or any direct or indirect subsidiary thereof that are attributable to a tax period (or portion thereof)
ending on or before the Mergers, the IPO Contribution or the date of the completion of the IPO. Further, the TRA Parties will not reimburse us for any payments previously made if such tax attributes
are subsequently disallowed, except that any excess payments made to a TRA Party will be netted against future payments otherwise to be made to such TRA Party under the Tax Receivable Agreement,
if any, after our determination of such excess. In addition, the actual state or local tax savings we may realize may be different than the amount of such tax savings we are deemed to realize under the
Tax Receivable Agreement, which will be based on an assumed combined state and local tax rate applied to our reduction in taxable income as determined for U.S. federal income tax purposes as a
result of the tax attributes subject to the Tax Receivable Agreement. In both such circumstances, we could make payments to the TRA Parties that are greater than our actual cash tax savings and we may
not be able to recoup those payments, which could negatively impact our liquidity. The Tax Receivable Agreement provides that (1) in the event that we breach any of our material obligations under the
Tax Receivable Agreement, (2) at the election of the TRA Parties upon certain changes of control or (3) if, at any time, we elect an early termination of the Tax Receivable Agreement, our obligations
under the Tax Receivable Agreement (with respect to all LLC Units, whether or not LLC Units have been exchanged or acquired before or after such transaction) would accelerate and become payable
in a lump sum amount equal to the present value of the anticipated future tax benefits calculated based on certain assumptions, including that we would have sufficient taxable income to fully utilize the
deductions arising from the tax deductions, tax basis and other tax attributes subject to the Tax Receivable Agreement. The change of control provisions in the Tax Receivable Agreement may result in
situations where the Pre-IPO LLC Members have interests that differ from or are in addition to those of our other stockholders.

Finally, because we are a holding company with no operations of our own, our ability to make payments under the Tax Receivable Agreement depends on the ability of Cure TopCo to make
distributions to us. To the extent that we are unable to make payments under the Tax Receivable Agreement for any reason, such payments will be deferred and will accrue interest until paid; provided,
however, that nonpayment for a specified period may constitute a breach of a material obligation under the Tax Receivable Agreement and therefore accelerate payments due under the Tax Receivable
Agreement, which could negatively impact our results of operations and could also affect our liquidity in periods in which such payments are made.

Registration Rights Agreement

In connection with the IPO, we entered into a registration rights agreement with certain of the Pre-IPO LLC Members, including New Mountain and one of our directors, Stephen Wiggins. At any
time beginning 180 days following the closing of the IPO, subject to several exceptions, including underwriter cutbacks and our right to defer a demand registration under certain circumstances, the Pre-
IPO LLC Members party to the registration rights agreement may require that we register for public resale under the Securities Act all shares of common stock constituting registrable securities that they
request be registered at any time following the IPO so long as the securities requested to be registered in each registration statement have an aggregate estimated market value of least $20 million. If we
become eligible to register the sale of our securities on Form S-3 under the Securities Act, which will not be until at least twelve months after the IPO, the Pre-IPO LLC Members party to the registration
rights agreement have the right to require us to register the sale of the registrable securities held by them on Form S-3, subject to offering size and other restrictions.

If we propose to register any of our securities under the Securities Act for our own account or the account of any other holder (excluding any registration related to an employee benefit plan or a
corporate reorganization transaction), the Pre-IPO LLC Members party to the registration rights agreement are entitled to notice of such registration and to request that we include registrable securities
for resale on such registration statement, and we are required, subject to certain exceptions, to include such registrable securities in such registration statement. We will undertake in the registration rights
agreement to use our reasonable best efforts to file a shelf registration statement on Form S-3 to permit the resale of the shares of Class A common stock held by Pre-IPO LLC Members party to the
registration rights agreement.
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In connection with the transfer of their registrable securities, the parties to the registration rights agreement may assign certain of their respective rights under the registration rights agreement
under certain circumstances.

Stockholders Agreement

In connection with the IPO, we entered into the stockholders agreement with certain of the Pre-IPO LLC Members. Pursuant to the stockholders agreement that we and certain of the Pre-IPO LLC
Members entered into, New Mountain Capital has the right to nominate directors to our board of directors as follows: so long as affiliates of New Mountain Capital continue to own (A) at least 50% of
the shares of common stock that New Mountain Capital owned immediately following the IPO, New Mountain Capital shall be entitled to nominate directors representing a majority of the number of
directors on our board of directors, (B) less than 50% but at least 25% of the shares of common stock that New Mountain Capital owned immediately following the IPO, New Mountain Capital shall be
entitled to nominate directors representing at least 25% of the number of directors on the board of directors and (C) less than 25% but at least 10% of the shares of common stock New Mountain Capital
owned immediately following the IPO, New Mountain Capital shall be entitled to nominate directors representing at least 10% of the number of directors on the board of directors. As a result, as of the
date of this Annual Report on Form 10-K, New Mountain Capital is able to designate at least half of the nominees for election to our board of directors.

The stockholders agreement also provides that for so long as New Mountain Capital has the right to designate at least one director, New Mountain Capital has the right to nominate the pro rata
share of the total number of members of each committee of our board of directors that is equal to the proportion that the number of directors designated by New Mountain Capital bears to the total
number of directors then on our board of directors; provided that the right of any director designated by New Mountain Capital to serve on a committee is subject to applicable laws and NYSE
independence rules.

Pursuant to the stockholders agreement, for so long as New Mountain Capital continues to own at least 15% of the issued and outstanding Class A common stock and Class B common stock,
written approval by New Mountain Capital will be required for certain corporate actions. These actions include: (a) the liquidation, dissolution or winding up of Signify or Cure TopCo; (b) (i) the
consolidation or merger of Signify or Cure TopCo into or with any other entity, (ii) the sale, lease or other transfer of all or substantially all of the assets of Signify or Cure TopCo to another entity, or
(iii) any other business combination transaction with another entity, in each case, where such transaction would result in any “person” or “group” (as such terms are used for purposes of Section 13(d) of
the Exchange Act) becoming the beneficial owner, directly or indirectly, of more than 50% of the total voting power of our capital stock entitled to vote generally in the election of our directors or
acquires the power to direct or cause the direction of the our management and policies, whether through the ownership of voting securities, by contract or otherwise; (c) entry into any new line of
business or other significant change in the scope or nature of our or our subsidiaries’ business or operations, taken as a whole; (d) the incurrence by Signify or Cure TopCo of any indebtedness, including
the entry into any guarantee in respect of indebtedness, in each case in excess of $10,000,000, other than working capital loans and other similar transactions in the ordinary course of business; (e) any
amendments to credit agreements or other documents representing our material indebtedness; (f) the sale, transfer or other disposition of (which for purposes of clarification excludes inventory and other
sales in the ordinary course of business) in any transaction or series of related transactions of more than 25% of the fair market value of our and our subsidiaries’ consolidated assets, taken as a whole;
(g) the declaration or payment of dividends on Class A common stock, or distributions by Cure TopCo on LLC Units other than Tax Distributions as defined in the Third Amended and Restated Limited
Liability Company Agreement of Cure TopCo, LLC; (h) the creation, issuance or sale (by reclassification, merger, consolidation, reorganization or otherwise) of equity securities by us, including Class
A common stock and Class B common stock, or any securities convertible into our equity securities; provided, that the consent of New Mountain Capital shall not be required in connection with the
grant or issuance of equity or equity-based awards to employees, officers, directors, consultants or other persons performing services for Signify or any of its subsidiaries, or in connection with the
issuance of Class A common stock or Class B common stock upon the exercise, conversion or settlement of such awards, pursuant to any equity incentive plans as in existence on the date of the
stockholders agreement or that are thereafter adopted by the board of directors; (i) any amendments to our certificate of incorporation or bylaws, or to the certificate of formation or operating agreement
of Cure TopCo; (j) any increase or decrease in the size of our board of directors; (k) any change in our independent auditors; (l) any hiring, termination, or replacement of our Chief Executive Officer or
Chief Financial and Administrative Officer;
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(m) any amendments to employment agreements with our Chief Executive Officer of Chief Financial and Administrative Officer; (n) entry into agreements by us in connection with (i) acquisitions or
dispositions in excess of $25,000,000 and (ii) joint ventures or strategic partnerships outside the ordinary course of business; (o) any action or resolution inconsistent with Section 16 of our certificate of
incorporation or (p) any agreement or commitment with respect to any of the foregoing.

In addition, until such time as New Mountain Capital owns less than 10% of our outstanding common stock, all parties to the stockholders agreement will have the right to receive certain
information with respect to the Company. The stockholders agreement also provides restrictions on the parties’ ability to sell, transfer or otherwise dispose of shares of Class B common stock, except (i)
in the event of a merger, consolidation or other business combination of the Company as provided in the Amended LLC Agreement, (ii) with our written consent or (iii) to certain permitted transferees.

 
Transactions with New Mountain and Other Related Parties

Management services agreement

We entered into a management services agreement with New Mountain Capital L.L.C. in 2017, which indirectly owns a majority of our equity interests. Under the terms of this agreement, New
Mountain Capital L.L.C. provided us with assistance in (i) establishing and maintaining banking, legal and other business relationships, (ii) developing and implementing corporate and business strategy,
(iii) structuring and implementing equity participation plans, employee benefit plans and other incentive arrangements for key executives and (iv) providing professional employees, advisors and
consultants to serve as directors and/or officers. Pursuant to the management services agreement, New Mountain Capital L.L.C. was entitled to (i) an annual fee of $1.0 million and (ii) at its request,
reasonable fees in connection with the consummation of certain transactions. This agreement was terminated upon our combination with Remedy in November 2019. During each of the years ended
December 31, 2018 and 2019, we incurred management services fees of $1.0 million per year relating to this agreement. These fees are included in selling, general and administrative expenses in our
consolidated statements of income included elsewhere in this Annual Report on Form 10-K.

Consulting agreements

On March 7, 2019, we entered into a consulting agreement with Eir (as amended on June 18, 2020), pursuant to which Brett Carlson, a former director of Cure TopCo and the Chief Executive
Officer of Eir, provides non-director related services to us. The agreement provides for a cash retainer equal to $15,000 per month, which is payable to Eir under the terms of the agreement. In addition,
in the event that we complete a corporate transaction in which we acquire a company referred and introduced to us by Mr. Carlson, we will pay Eir a cash transaction fee of 3% of any deal consideration
up to $10 million, plus an additional 1.5% on any incremental deal consideration above $10 million. See “Item 11. Executive and director compensation—Director compensation.” Effective January 12,
2021, Mr. Carlson no longer serves on our board of directors.

On November 23, 2020, we entered into a letter agreement with Kevin McNamara, a director of Cure TopCo, which provides for payment to Mr. McNamara of an annual cash retainer of $225,000
for service as a member of our board of directors and for consulting services provided to us by Mr. McNamara. In addition, Mr. McNamara is entitled to reimbursement for annual premiums on life,
accidental death and dismemberment, short-term disability and medical insurance.

Note receivable

On April 17, 2019, we issued a note receivable to our Chief Executive Officer for $2.0 million, which accrued interest at a rate of 2.52% per annum. In December 2019, our Chief Executive
Officer repaid the note receivable and accrued interest thereon in full. The interest is included in other expense (income), net in our consolidated statement of income for the year ended December 31,
2019 included elsewhere in this Annual Report on Form 10-K.
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Issuance of preferred units

In November 2019, Cure TopCo issued 3,050,000 Series B preferred units to New Mountain Partners V (AIV-C), LP in connection with the Remedy Combination.

In addition, as a holder of Series B preferred units, New Mountain Partners V (AIV-C), LP received tax distributions of $5.6, $18.4 million and $16.6 million for the years ended December 31,
2020, 2019 and 2018, respectively.

Remedy Partners Combination Agreement

On November 14, 2019, we entered into a combination agreement with Remedy Partners, Inc. pursuant to which Remedy Partners became our wholly owned subsidiary on November 26, 2019. As
consideration for the combination, we issued 3,384,543 Series A preferred units to New Remedy, which is controlled indirectly by New Mountain Capital, in exchange for all of Remedy Partners’
outstanding equity interests. In addition, in connection with the recapitalization of Cure TopCo that occurred as part of the combination, all Class A common units of Cure TopCo, including those held
by an entity affiliated with New Mountain Capital, that were outstanding as of immediately prior to the combination were converted on a one-for-one basis into Series B preferred units of Cure TopCo.
See “—Transactions with New Mountain and other related parties—Issuance of preferred units.”

New Remedy Stockholders’ Agreement

In connection with our combination with Remedy Partners in November 2019, New Remedy entered into an amended and restated stockholders’ agreement with Remedy Acquisition, L.P., the
controlling stockholder of New Remedy and an entity controlled by New Mountain Capital, and the other stockholders of Remedy Partners (the “New Remedy Stockholders’ Agreement”). The New
Remedy Stockholders’ Agreement requires each stockholder of New Remedy to agree to cast all votes to elect to the board of New Remedy (i) a number of persons designated by Remedy Acquisition,
L.P. that constitute a majority of directors on the board at such time and (ii) a number of persons designated by the minority stockholders in proportion to such stockholders’ ownership of New Remedy.
A director may be removed only with the affirmative vote of the stockholders entitled to designate such director. In addition, pursuant to the New Remedy Stockholders’ Agreement, each stockholder of
New Remedy agrees to vote their shares in the same proportion as Remedy Acquisition, L.P. votes its shares to approve certain significant transactions, including a sale, recapitalization, merger,
consolidation, reorganization or other transaction for the transfer of shares that would constitute a change of control or that has been approved by Remedy Acquisition, L.P. The New Remedy
Stockholders’ Agreement was terminated in connection with the IPO and the merger of New Remedy with and into Signify Health, Inc.

Related Party Transactions Policies and Procedures

In connection with our IPO, we adopted a written Related Person Transaction Policy (the “Policy”), which sets forth our policy with respect to the review, approval, ratification and disclosure of
all related person transactions by our Audit Committee. In accordance with the Policy, our Audit Committee has overall responsibility for implementation of and compliance with the Policy.

For purposes of the Policy, a “related person transaction” is a transaction, arrangement or relationship (or any series of similar transactions, arrangements or relationships) in which we were, are or
will be a participant and the amount involved exceeded, exceeds or will exceed $120,000 and in which any related person (as defined in the policy) had, has or will have a direct or indirect material
interest. A “related person transaction” does not include any employment relationship or transaction involving an executive officer and any related compensation resulting solely from that employment
relationship that has been reviewed and approved by our board of directors.

The Policy requires that notice of a proposed related person transaction be provided to our legal department prior to entry into such transaction. If our legal department determines that such
transaction is a related person transaction, the proposed transaction will be submitted to our Audit Committee for consideration at its next meeting. Under the Policy, our Audit Committee may approve
only those related person transactions that are in, or not
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inconsistent with, our best interests. In the event that we become aware of a related person transaction that has not been previously reviewed, approved or ratified under the Policy and that is ongoing or
is completed, the transaction will be submitted to the Audit Committee so that it may determine whether to ratify, rescind or terminate the related person transaction.

The Policy also provides that the Audit Committee review certain previously approved or ratified related person transactions that are ongoing to determine whether the related person transaction
remains in our best interests and the best interests of our stockholders. Additionally, we will make periodic inquiries of directors and executive officers with respect to any potential related person
transaction of which they may be a party or of which they may be aware.

Item 14. Principal Accounting Fees and Services.

The following table summarizes the fees that were billed for the audit and other services provided by Deloitte, our independent registered public accounting firm, for the years ended December 31,
2020 and 2019.

Fees
2020 2019

Audit Fees $ 2.6 $ 1.1 
Audit-Related Fees 2.1 1.4 
Tax Fees 1.2 0.3 
All Other Fees 0.3 0.1 
Total 6.2 2.9 

 Audit fees consist of fees for the audit of our consolidated financial statements, the review of unaudited interim financial statements and other professional services. These audit fees also include
professional services provided in connection with our initial public offering incurred during the fiscal year ended December 31, 2020, including comfort letters, consents, and review of documents
filed with the SEC.
 Audit-related fees consist of fees for assurance and related services that are reasonably related to the performance of the audit and the review of our financial statements and which are not reported
under “Audit fees.” These include professional services in 2020 in connection with due diligence for contemplated transactions.
 Tax fees consist of professional fees related to U.S. tax return preparation and tax compliance in connection with the Reorganization Transactions and Tax Receivable Agreement.

Audit Committee Pre-Approval Policies and Procedures

Before an independent registered public accounting firm is engaged by the Company to render audit or non-audit services, our audit committee must review the terms of the proposed engagement
and pre-approve the engagement. The audit committee may delegate authority to one or more of the members of the audit committee to provide these pre-approvals for audit or non-audit services,
provided that the person or persons to whom authority is delegated must report the pre-approvals to the full audit committee at its next scheduled meeting. Audit committee pre-approval of non-audit
services (other than review and attest services) are not required if those services fall within available exceptions established by the SEC.

The audit committee pre-approved all audit, audit-related, tax, and other services provided by Deloitte & Touche LLP for fiscal year 2020 and the estimated costs of those services. Actual amounts
billed, to the extent in excess of the estimated amounts, were periodically reviewed and approved by the audit committee.

(1)

 (2)

(3)

(1)

(2)

(3)
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PART IV

Item 15. Exhibits, Financial Statement Schedules.

Financial Statement Schedules

Cure TopCo, LLC
Schedule II - Valuation and Qualifying Accounts

(in millions)

Additions Deductions

Description

Balance at
Beginning of

Period
Charges to
Operations

Acquired from
Acquisitions Write-offs Recoveries

Balance at End
of Period

Year Ended December 31, 2020
Allowance for doubtful accounts $ 4.8 2.5 — (2.2) — $ 5.1 

Year Ended December 31, 2019
Allowance for doubtful accounts $ 3.4 1.5 1.2 (0.6) (0.7) $ 4.8 

Year Ended December 31, 2018
Allowance for doubtful accounts $ 0.7 2.7 0.1 (0.1) — $ 3.4 
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Exhibits

The exhibits listed in the index below are filed or incorporated by reference as a part of this Annual Report on Form 10-K.

3.1 Amended and Restated Certificate of Incorporation of Signify Health, Inc. (incorporated herein by reference to Exhibit 3.1 of the registrant’s Current Report on Form 8-K filed with
the Securities and Exchange Commission on February 19, 2021)

  

3.2 Amended and Restated Bylaws of Signify Health, Inc. (incorporated herein by reference to Exhibit 3.2 of the registrant’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on February 19, 2021)

4.1* Description of Securities

10.1 Registration Rights Agreement, dated February 12, 2021, by and among Signify Health, Inc. and the other persons and entities party thereto (incorporated herein by reference to
Exhibit 10.2 of the registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on February 19, 2021)

  

10.2 Stockholders Agreement, dated February 12, 2021, by and among Signify Health, Inc. and New Mountain Partners V (AIV-C), LP (incorporated herein by reference to Exhibit 10.5
of the registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on February 19, 2021)

  

10.3 Third Amended and Restated Limited Liability Company Agreement of Cure TopCo, LLC, dated as of February 12, 2021, by and among Signify Health, Inc., Cure TopCo, LLC and
the other persons and entities party thereto (incorporated herein by reference to Exhibit 10.1 of the registrant’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on February 19, 2021)

  

10.4* Reorganization Agreement, dated as of February 12, 2021, by and among Signify Health, Inc., Cure TopCo, LLC and the other persons and entities party thereto
  

10.5* Tax Receivable Agreement, dated February 12, 2021, by and among Signify Health, Inc. and the other persons and entities party thereto
  

10.6 Signify Health, Inc. 2021 Long-Term Incentive Plan (incorporated herein by reference to Exhibit 10.7 of the registrant’s Registration Statement on Form S-8 (Registration No. 333-
253115) filed with the Securities and Exchange Commission on February 16, 2021)

10.7 Signify Health, Inc. Amended and Restated 2019 Equity Incentive Plan (incorporated herein by reference to Exhibit 10.8 of the registrant’s Registration Statement on Form S-8
(Registration No. 333-253115) filed with the Securities and Exchange Commission on February 16, 2021)

  

10.8* Form of Signify Health, Inc. Notice of Substitute Non-Statutory Stock Option Grant under the 2019 Equity Incentive Plan (time-vesting)
10.9* Form of Signify Health, Inc. Notice of Substitute Non-Statutory Stock Option Grant under the 2019 Equity Incentive Plan (time- and performance-vesting)
  

10.10 Form of Cure Aggregator, LLC Incentive Unit Agreement (incorporated herein by reference to Exhibit 10.10 of the registrant’s Registration Statement on Form S-8 (Registration No.
333-253115) filed with the Securities and Exchange Commission on February 16, 2021)

  

10.11* Cure Aggregator, LLC Incentive Unit Agreement between Cure TopCo, LLC, Cure Aggregator, LLC and Bradford Kyle Armbrester (time-vesting), dated February 16, 2021
 

10.12* Cure Aggregator, LLC Incentive Unit Agreement between Cure TopCo, LLC, Cure Aggregator, LLC and Bradford Kyle Armbrester (time-and performance-vesting), dated February
16, 2021

 

10.13* Cure Aggregator, LLC Incentive Unit Agreement between Cure TopCo, LLC, Cure Aggregator, LLC and Steven Senneff, dated February 16, 2021
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10.14* Cure Aggregator, LLC Incentive Unit Agreement between Cure TopCo, LLC, Cure Aggregator, LLC and Tad Kendall, dated February 16, 2021

10.15 Employment Agreement between Chloe Ox Holdings, LLC and Bradford Kyle Armbrester, entered into as of April 23, 2018 (incorporated herein by reference to Exhibit 10.16 of the
registrant's Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.16 Employment Agreement between Remedy BPCI Partners, LLC and Tad Kendall, entered into as of November 5, 2019 (incorporated herein by reference to Exhibit 10.17 of the
registrant’s Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.17 Employment Agreement between Remedy BPCI Partners, LLC and Steve Senneff, dated February 4, 2019 (incorporated herein by reference to Exhibit 10.18 of the registrant’s
Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.18 Consulting Agreement between Chloe Ox Holdings, LLC and Eir Partners, LLC, effective as of March 7, 2019 (incorporated herein by reference to Exhibit 10.19 of the registrant’s
Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.19 Amendment No. 1 to Consulting Agreement between Cure TopCo, LLC and Eir Partners, LLC, dated as of June 18, 2020 (incorporated herein by reference to Exhibit 10.20 of the
registrant’s Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.20 Board of Managers Appointment Agreement between Chloe Ox Holdings, LLC and Brandon Hull, dated February 9, 2018 (incorporated herein by reference to Exhibit 10.21 of the
registrant's Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.21 Letter Agreement between Cure TopCo, LLC and Taj Clayton, dated June 28, 2020 (incorporated herein by reference to Exhibit 10.22 of the registrant’s Registration Statement on
Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.22 Letter Agreement between Cure TopCo, LLC, Cure Aggregator, LLC and Vivian Riefberg, dated December 22, 2019 (incorporated herein by reference to Exhibit 10.23 of the
registrant’s Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

 

10.23 Consulting Agreement between Cure TopCo, LLC and Kevin McNamara, dated November 23, 2020 (incorporated herein by reference to Exhibit 10.24 of the registrant’s Registration
Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

 

10.24 Form of Director and Executive Officer Indemnification Agreement (incorporated herein by reference to Exhibit 10.25 of the registrant’s Registration Statement on Form S-1
(Registration No. 333-252231) filed with the Securities and Exchange Commission on February 2, 2021)

  

10.25 Credit Agreement dated December  21, 2017 among Chloe Ox Intermediate 3, LLC and Chloe Ox Parent, LLC, as borrower, UBS AG, Stamford Branch, as administrative agent and
collateral agent, UBS Securities LLC and Deutsche Bank Securities Inc., as joint lead arrangers, joint bookrunners, and documentation and syndication agents, other guarantors party
thereto and other lenders party thereto (incorporated herein by reference to Exhibit 10.26 of the registrant's Registration Statement on Form S-1 (Registration No. 333-252231) filed
with the Securities and Exchange Commission on January 19, 2021)
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10.26 First Amendment to the Credit Agreement dated June  22, 2018 among Chloe Ox Intermediate 3, LLC and Chloe Ox Parent, LLC, as borrower, UBS AG, Stamford Branch, as
administrative agent and collateral agent, UBS Securities LLC and Deutsche Bank Securities Inc., as joint lead arrangers, joint bookrunners, and documentation and syndication
agents, other guarantors party thereto and other lenders party thereto (incorporated herein by reference to Exhibit 10.27 of the registrant's Registration Statement on Form S-1
(Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

10.27 Second Amendment to the Credit Agreement dated April  23, 2019 among Chloe Ox Intermediate 3, LLC and Signify Health, LLC, as borrower, UBS AG, Stamford Branch, as
administrative agent and collateral agent, UBS Securities LLC and Deutsche Bank Securities Inc., as joint lead arrangers, joint bookrunners, and documentation and syndication
agents, other guarantors party thereto and other lenders party thereto (incorporated herein by reference to Exhibit 10.28 of the registrant’s Registration Statement on Form S-1
(Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.28 Third Amendment to the Credit Agreement dated December  9, 2019 among Cure Intermediate 3, LLC and Cure Borrower, LLC, as borrower, UBS AG, Stamford Branch, as
administrative agent and collateral agent, UBS Securities LLC and Deutsche Bank Securities Inc., as joint lead arrangers, joint bookrunners, and documentation and syndication
agents, other guarantors party thereto and other lenders party thereto (incorporated herein by reference to Exhibit 10.29 of the registrant's Registration Statement on Form S-1
(Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.29 Fourth Amendment to the Credit Agreement dated November 17, 2020 among Cure Intermediate 3, LLC and Signify Health, LLC, as borrower, UBS AG, Stamford Branch, as
administrative agent and collateral agent, UBS Securities LLC and Deutsche Bank Securities Inc., as joint lead arrangers, joint bookrunners, and documentation and syndication
agents, other guarantors party thereto and other lenders party thereto (incorporated herein by reference to Exhibit 10.30 of the registrant's Registration Statement on Form S-1
(Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.30 Fifth Amendment to the Credit Agreement dated December 7, 2020 among Cure Intermediate 3, LLC and Signify Health, LLC, as borrower, UBS AG, Stamford Branch, as
administrative agent and collateral agent, UBS Securities LLC and Deutsche Bank Securities Inc., as joint lead arrangers, joint bookrunners, and documentation and syndication
agents, other guarantors party thereto and other lenders party thereto (incorporated herein by reference to Exhibit 10.31 of the registrant’s Registration Statement on Form S-1
(Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.31 Equity Appreciation Fee Right Agreement dated December  20, 2019 by and between Cure TopCo, LLC and Collaborative Care Holdings, LLC (incorporated herein by reference to
Exhibit 10.32 of the registrant’s Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.32 2020 Equity Appreciation Fee Right Agreement dated September  28, 2020 by and between Cure TopCo, LLC and Collaborative Care Holdings, LLC (incorporated herein by
reference to Exhibit 10.33 of the registrant’s Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19,
2021)

 

10.33 Combination Agreement by and between Remedy Partners, Inc. and Chloe Ox Holdings, LLC, dated November 14, 2019 (incorporated herein by reference to Exhibit 10.34 of the
registrant’s Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)
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10.34 Amended and Restated Stockholders’ Agreement by and among New Remedy Corp., Remedy Acquisition, L.P. and the Other Stockholders (as defined therein), dated November 26,
2019 (incorporated herein by reference to Exhibit 10.35 of the registrant’s Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange
Commission on January 19, 2021)

  

10.35 Severance Agreement and General Release between Remedy BPCI Partners, LLC and Peter Tad Kendall, entered into as of January  19, 2021 (incorporated herein by reference to
Exhibit 10.36 of the registrant’s Registration Statement on Form S-1 (Registration No. 333-252231) filed with the Securities and Exchange Commission on January 19, 2021)

  

10.36 Signify Health, Inc. Employee Stock Purchase Plan (incorporated herein by reference to Exhibit 10.37 of the registrant’s Registration Statement on Form S-8 (Registration No. 333-
253115) filed with the Securities and Exchange Commission on February 16, 2021)

  

10.37 Signify Health, Inc. Non-Employee Director Compensation Policy (incorporated herein by reference to Exhibit 10.38 of the registrant’s Registration Statement on Form S-1
(Registration No. 333-252231) filed with the Securities and Exchange Commission on February 2, 2021)

  

10.38* Cure TopCo, LLC Amended and Restated Synthetic Equity Plan
  

10.39* Form of Amended and Restated Synthetic LLC Unit Award Agreement
10.40* Form of Signify Health, Inc. Non-Employee Director Restricted Stock Unit Award Agreement under the 2021 Long-Term Incentive Plan
10.41* Form of Signify Health, Inc. Non-Qualified Stock Option Award Agreement under the 2021 Long-Term Incentive Plan (IPO Grants)
21.1* List of subsidiaries
  

23.1* Consent of Deloitte & Touche LLP
  

23.2* Consent of Deloitte & Touche LLP

31.1* Certification of the Chief Executive Officer pursuant to Rule 13a-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2* Certification of the Chief Financial Officer pursuant to Rule 13(a)-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1* Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

32.2* Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101* The following financial information from the Annual Report on Form 10-K for the year ended December 31, 2020, formatted in Inline XBRL (Extensible Business Reporting
Language): (i) the Consolidated Balance Sheets, (ii) the Consolidated Statements of Operations, (iii) the Consolidated Statements of Changes in Members’ Equity, (iv) the
Consolidated Statements of Cash Flows and (v) the Notes to the Consolidated Financial Statements

104* Cover Page Interactive Data File – The cover page from this Annual Report on Form 10-K for the year ended December 31, 2020 is formatted in iXBRL (included as Exhibit 101)
  

 

*    Filed or furnished herewith

Item 16. Form 10–K Summary.

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

SIGNIFY HEALTH, INC.

By: /s/ Kyle Armbrester
Kyle Armbrester
Chief Executive Officer

Date: March 25, 2021
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the capacities and on the dates
indicated.

Signature Title Date

/s/ Matthew S. Holt Chairman March 25, 2021
 Matthew S. Holt   

 
/s/ Kyle Armbrester

Chief Executive Officer and Director
(principal executive officer) March 25, 2021

 Kyle Armbrester   

 
 

/s/ Steven Senneff

President, Chief Financial and
Administrative Officer

(principal financial officer) March 25, 2021
Steven Senneff

   
 

/s/ Laurence Orton
Chief Accounting Officer

(principal accounting officer) March 25, 2021
Laurence Orton

   
/s/ Taj J. Clayton Director March 25, 2021

Taj J. Clayton
   

/s/ Brandon H. Hull Director March 25, 2021
Brandon H. Hull

   
/s/ Kevin M. McNamara Director March 25, 2021

Kevin M. McNamara
   

/s/ Albert A. Notini Director March 25, 2021
Albert A. Notini

   
/s/ Kyle B. Peterson Director March 25, 2021

Kyle B. Peterson
   

/s/ Vivian E. Riefberg Director March 25, 2021
Vivian E. Riefberg

   
/s/ Stephen F. Wiggins Director March 25, 2021

Stephen F. Wiggins
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EXHIBIT 4.1

Description of Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934, As Amended

For purposes of this description, references to “the Company,” “Signify,” “us,” “we” or “our” refer to Signify Health, Inc. and not any of its subsidiaries.

Description of Signify Class A Common Stock

The following is a summary of the material terms of our capital stock and the provisions of our Amended and Restated Certificate of Incorporation (our “certificate of incorporation”) and Amended and
Restated Bylaws (our “bylaws”) and is subject to and qualified in its entirety by reference to the certificate of incorporation and bylaws, each of which is incorporated by reference as an exhibit to the
Annual Report on Form 10-K of which this exhibit is a part. It also summarizes some relevant provisions of the Delaware General Business Corporation Law, which we refer to as “Delaware law” or
“DGCL” and is subject to and qualified in its entirety by reference to the DGCL. Since the terms of our certificate of incorporation, bylaws and Delaware law are more detailed than the general
information provided below, you should only rely on the actual provisions of those documents and Delaware law.

Authorized Capital Stock

Our authorized capital stock consists of 1,000,000,000 shares of Class A common stock, par value $0.01 per share, 75,000,000 shares of Class B common stock, par value $0.01 per share, and
50,000,000 shares of preferred stock, par value $0.01 per share. Unless our board of directors determines otherwise, we will issue all shares of our capital stock in uncertificated form.

Class A Common Stock

Holders of shares of our Class A common stock are entitled to one vote for each share held of record on all matters on which stockholders are entitled to vote generally, including the election or removal
of directors. The holders of our Class A common stock do not have cumulative voting rights in the election of directors.

Holders of shares of our Class A common stock are entitled to receive dividends when and if declared by our board of directors out of funds legally available therefor, subject to any statutory or
contractual restrictions on the payment of dividends and to any restrictions on the payment of dividends imposed by the terms of any outstanding preferred stock.

Upon our liquidation, dissolution or winding up and after payment in full of all amounts required to be paid to creditors and to the holders of preferred stock having liquidation preferences, if any, the
holders of shares of our Class A common stock will be entitled to receive pro rata our remaining assets available for distribution.

All shares of our Class A common stock that are outstanding are fully paid and non-assessable. The Class A common stock are not subject to further calls or assessments by us. The rights, powers and
privileges of our Class A
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common stock are subject to those of the holders of any shares of our preferred stock or any other series or class of stock we may authorize and issue in the future.

Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing requirements of the New York Stock Exchange (“NYSE”), which would apply so long as
the shares of Class A common stock remains listed on the NYSE, require stockholder approval of certain issuances equal to or exceeding 20% of the then outstanding voting power or the then
outstanding number of shares of Class A common stock (we believe the position of the NYSE is that the calculation in this latter case treats as outstanding shares of Class A common stock issuable upon
redemption or exchange of outstanding LLC Units (“LLC Units”) of Cure TopCo, LLC (“Cure TopCo”) not held by Signify). These additional shares of Class A common stock may be used for a variety
of corporate purposes, including future public offerings, to raise additional capital or to facilitate acquisitions.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable our board of directors to issue shares to persons friendly to current management, which
issuance could render more difficult or discourage an attempt to obtain control of our company by means of a merger, tender offer, proxy contest or otherwise, and thereby protect the continuity of our
management and possibly deprive the stockholders of opportunities to sell their shares at prices higher than prevailing market prices.

Dividends

The DGCL permits a corporation to declare and pay dividends out of “surplus” or, if there is no “surplus,” out of its net profits for the fiscal year in which the dividend is declared and/or the preceding
fiscal year. “Surplus” is defined as the excess of the net assets of the corporation over the amount determined to be the capital of the corporation by its board of directors. The capital of the corporation is
typically calculated to be (and cannot be less than) the aggregate par value of all issued shares of capital stock. Net assets equal the fair value of the total assets minus total liabilities. The DGCL also
provides that dividends may not be paid out of net profits if, after the payment of the dividend, remaining capital would be less than the capital represented by the outstanding stock of all classes having a
preference upon the distribution of assets. Declaration and payment of any dividend will be subject to the discretion of our board of directors.

Stockholder Meetings

Our certificate of incorporation and our bylaws provide that annual stockholder meetings will be held at a date, time and place, if any, as exclusively selected by our board of directors. Our certificate of
incorporation provides that, subject to any special rights of the holders as required by law, special meetings of the stockholders can only be called by the chairman of the board, the chief executive officer
or the president of the Company, or, until the time that the Sponsor, together with its Affiliates and any Permitted Transferee (each, as defined in the certificate of incorporation) no longer beneficially
own (as such term is defined in Rule 13d-3 and Rule 13d-4 under the Securities Exchange Act of 1934 (the “Exchange Act”)) at least a majority of the issued and outstanding shares of common stock
(the “Majority Ownership Requirement”), at the request of holders of a majority of the total voting power of our outstanding shares of common stock, voting together as a single class. Except as
described above, stockholders
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are not permitted to call a special meeting or to require the board of directors to call a special meeting. To the extent permitted under applicable law, we may conduct meetings by remote
communications, including by webcast.

Transferability, Redemption and Exchange

Under the Third Amended and Restated Limited Liability Company Agreement of Cure TopCo (the “Amended LLC Agreement”), the holders of LLC Units have the right to require Cure TopCo to
redeem all or a portion of their LLC Units for, at our election, newly issued shares of Class A common stock on a one-for-one basis or a cash payment equal to the volume weighted average market price
of one share of our Class A common stock for each LLC Unit redeemed (subject to customary adjustments, including for stock splits, stock dividends and reclassifications) in accordance with the terms
of the Amended LLC Agreement. Additionally, in the event of a redemption request by a holder of LLC Units, we may, at our election, effect a direct exchange of cash or Class A common stock for
LLC Units in lieu of such a redemption. Shares of Class B common stock will be canceled on a one-for-one basis if we, following a redemption request of a holder of LLC Units, redeem or exchange
LLC Units of such holder of LLC Units pursuant to the terms of the Amended LLC Agreement.

Except for transfers to us pursuant to the Amended LLC Agreement or to certain permitted transferees, the LLC Units and corresponding shares of Class B common stock may not be sold, transferred or
otherwise disposed of.

Other Provisions

Neither the Class A common stock nor the Class B common stock has any preemptive or other subscription rights.

There are no redemption, conversion or sinking fund provisions applicable to the Class A common stock or Class B common stock.

At such time when no LLC Units remain redeemable or exchangeable for shares of our Class A common stock, our Class B common stock will be canceled.

Certain Certificate of Incorporation, Bylaws and Statutory Provisions

Corporate Opportunity

Our certificate of incorporation renounces, to the maximum extent permitted from time to time by Delaware law, any interest or expectancy that we have in, or right to be offered an opportunity to
participate in, specified business opportunities that are from time to time presented to our officers, directors or stockholders or their respective affiliates, other than those officers, directors, stockholders
or affiliates who are our or our subsidiaries’ employees. Our certificate of incorporation provides that, to the fullest extent permitted by law, none of New Mountain Capital, LLC (“New Mountain
Capital”) or any of its affiliates or any director who is not employed by us (including any non-employee director who serves as one of our officers in both his director and officer capacities) or his or her
affiliates has any duty to refrain from (i) engaging in a corporate opportunity in the same or similar lines of business in which we or our affiliates now engage or propose to engage or (ii) otherwise
competing with us or our affiliates.
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In addition, to the fullest extent permitted by law, in the event that New Mountain Capital or any non-employee director acquires knowledge of a potential transaction or other business opportunity which
may be a corporate opportunity for itself or himself or its or his affiliates or for us or our affiliates, such person has no duty to communicate or offer such transaction or business opportunity to us or any
of our affiliates and they may take any such opportunity for themselves or offer it to another person or entity.

Our certificate of incorporation does not renounce our interest in any business opportunity that is expressly offered to a non-employee director solely in his or her capacity as a director or officer of the
Company. To the fullest extent permitted by law, no business opportunity will be deemed to be a potential corporate opportunity for us unless we would be permitted to undertake the opportunity under
our certificate of incorporation, we have sufficient financial resources to undertake the opportunity and the opportunity would be in line with our business.

Anti-Takeover Effects of our Certificate of Incorporation and Bylaws

Our certificate of incorporation and bylaws contain certain provisions that are intended to enhance the likelihood of continuity and stability in the composition of our board of directors and that may have
the effect of delaying, deferring or preventing a future takeover or change in control of our company unless such takeover or change in control is approved by our board of directors. These provisions
include:

No cumulative voting. Under Delaware law, the right to vote cumulatively does not exist unless the certificate of incorporation specifically authorizes cumulative voting. Our certificate of incorporation
does not authorize cumulative voting. Therefore, stockholders holding a majority in voting power of the shares of our common stock entitled to vote generally in the election of directors are able to elect
all our directors.

Classified board; election of directors. Our certificate of incorporation provides that our board of directors is divided into three classes of directors, with the classes to be as nearly equal in number as
possible and serving staggered three-year terms. Successors to the class of directors whose term expires at the first and second annual meetings of stockholders following the adoption of the certificate of
incorporation, as applicable, will be elected for a term expiring at the third annual meeting following the annual meeting at which such directors were elected.

Our certificate of incorporation and bylaws provide that, subject to any rights of holders of preferred stock to elect additional directors under specified circumstances, the number of directors is fixed
from time to time exclusively pursuant to a resolution adopted by the board of directors. Our certificate of incorporation also provides that, subject to the rights granted to one or more series of preferred
stock then outstanding, any vacancies on our board will be filled only by the affirmative vote of a majority of the remaining directors, even if less than a quorum.

Removal of directors. Following the time when the Majority Ownership Requirement is no longer met, and subject to obtaining any required stockholder votes, directors may be removed, but for cause
only, by the affirmative vote of holders of 66 ⁄ % of the total voting power of our outstanding shares of common stock, voting together as a single class. This requirement of a super-majority vote to
remove directors could enable a minority of our stockholders to exercise veto power over any such removal. Prior to such time, directors may be removed, but for cause only, by the affirmative vote of
the holders of a majority of the total voting power of our outstanding shares of common stock.

Action by written consent; special meetings of stockholders. Our certificate of incorporation provides that, following the time that the Majority Ownership Requirement is no longer met, stockholder
action can be taken only at an
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annual or special meeting of stockholders and cannot be taken by written consent in lieu of a meeting. Our certificate of incorporation also provides that, subject to any special rights of the holders as
required by law, special meetings of the stockholders can only be called by the chairman of the board of directors, the chief executive officer or the president of the company or, until the time that the
Majority Ownership Requirement is no longer met, at the request of holders of a majority of the total voting power of our outstanding shares of common stock, voting together as a single class. Except as
described above, stockholders are not permitted to call a special meeting or to require the board of directors to call a special meeting.

Advance notice procedures. Our bylaws establish an advance notice procedure for stockholder proposals to be brought before an annual meeting of our stockholders, including proposed nominations of
persons for election to the board of directors. Stockholders at an annual meeting will only be able to consider proposals or nominations specified in the notice of meeting or brought before the meeting by
or at the direction of the board of directors or by a stockholder who was a stockholder of record on the record date for the meeting, who is entitled to vote at the meeting and who has given our Secretary
timely written notice, in proper form, of the stockholder’s intention to bring that business before the meeting. Although the bylaws do not give our board of directors the power to approve or disapprove
stockholder nominations of candidates or proposals regarding other business to be conducted at a special or annual meeting, the bylaws may have the effect of precluding the conduct of certain business
at a meeting if the proper procedures are not followed or may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect its own slate of directors or otherwise attempting to
obtain control of our company.

Super-majority approval requirements. The DGCL generally provides that the affirmative vote of the holders of a majority of the total voting power of the shares entitled to vote on any matter is
required to amend a corporation’s certificate of incorporation or bylaws, unless either a corporation’s certificate of incorporation or bylaws require a greater percentage. Our certificate of incorporation
and bylaws provide that, following the time that the Majority Ownership Requirement is no longer met, the affirmative vote of holders of 66 ⁄ % of the total voting power of our outstanding common
stock eligible to vote in the election of directors, voting together as a single class, will be required to amend, alter, change or repeal specified provisions, including those relating to actions by written
consent of stockholders, calling of special meetings of stockholders, election and removal of directors, business combinations and amendment of our certificate of incorporation and bylaws. This
requirement of a super-majority vote to approve amendments to our certificate of incorporation and bylaws could enable a minority of our stockholders to exercise veto power over any such
amendments.

Authorized but unissued shares. The authorized but unissued shares of common stock and preferred stock are available for future issuance without stockholder approval, subject to any limitations
imposed by the listing rules of the NYSE. The existence of authorized but unissued and unreserved common stock and preferred stock could make more difficult or discourage an attempt to obtain
control of us by means of a proxy contest, tender offer, merger or otherwise.

Business combinations with interested stockholders. In general, Section 203 of the DGCL prohibits a publicly held Delaware corporation from engaging in a business combination, such as a merger, with
a person or group owning 15% or more of the corporation’s voting stock for a period of three years following the date the person became an interested stockholder, unless (with certain exceptions) the
business combination or the transaction in which the person became an interested stockholder is approved in a prescribed manner. We expressly elect not to be governed by the “business combination”
provisions of Section 203 of the DGCL until such time as no party to our stockholders agreement beneficially owns 5% or more of the then outstanding shares of our common stock, at which time we
will automatically become subject to Section 203 of the DGCL.

2 3
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Exclusive Forum

Our certificate of incorporation requires, to the fullest extent permitted by law, that (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary
duty owed by any of our directors, officers or stockholders to us or our stockholders, (iii) any action asserting a claim against us arising pursuant to any provision of the DGCL or our certificate of
incorporation or our bylaws or (iv) any action asserting a claim against us governed by the internal affairs doctrine will have to be brought in a state court located within the state of Delaware (or if no
state court of the State of Delaware has jurisdiction, the federal district court for the District of Delaware), in all cases subject to the court’s having personal jurisdiction over the indispensable parties
named as defendants. Additionally, our certificate of incorporation states that the foregoing provision does not apply to claims arising under the Securities Act of 1933 (the “Securities Act”), the
Exchange Act or other federal securities laws for which there is exclusive federal or concurrent federal and state jurisdiction. Unless we consent in writing to the selection of an alternative forum, the
federal district courts of the United States of America is the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act. The exclusive forum
provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or any of our directors, officers or stockholders, which may discourage lawsuits
with respect to such claims.

Directors’ Liability; Indemnification of Directors and Officers

Our certificate of incorporation limits the liability of our directors to the fullest extent permitted by the DGCL and provides that we will provide them with customary indemnification. We enter into
customary indemnification agreements with each of our executive officers and directors that provide them, in general, with customary indemnification in connection with their service to us or on our
behalf.

Listing

Our Class A common stock is listed on the NYSE under the symbol “SGFY.”

Transfer Agent and Registrar

The transfer agent and registrar for the Class A common stock is American Stock Transfer & Trust Company, LLC.
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EXHIBIT 10.4

REORGANIZATION AGREEMENT

This  REORGANIZATION  AGREEMENT  (this  “Agreement”),  dated  as  of  February  10,  2021,  is  entered  into  by  and  among  (a)  Cure  TopCo,  LLC,  a
Delaware limited liability  company (the “Company”);  (b)  New Remedy Corp.,  a  Delaware corporation (“New Remedy”);  New Mountain  Partners  V (AIV-C),
L.P., a Delaware limited partnership (“NMP AIV”); Cure Aggregator, LLC, a Delaware limited liability company (“Aggregator LLC”); TTCP Executive Fund –
CA,  LLC,  a  Delaware  limited  liability  company,  HV  Special  Situations  Fund  L.P.  (UAW),  a  Delaware  limited  partnership  and  THV  COH  Blocker  Corp.,  a
Delaware corporation (each entity set forth in this clause (b), a “Pre-IPO LLC Member” and, together, the “Pre-IPO LLC Members”) and (c) Signify Health,
Inc., a Delaware corporation (“Pubco”).

RECITALS:

WHEREAS, the Board of Directors of Pubco (the “Board”) has determined to effect an underwritten initial public offering (the “IPO”) of Pubco’s Class A
Common Stock (as defined below);

WHEREAS, the parties hereto desire to enter into the Reorganization Documents (as defined below) and effect the other Reorganization Transactions (as
defined below) to facilitate completion of, or otherwise in connection with, the IPO.

OPERATIVE TERMS:

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual promises hereinafter set forth, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Certain Defined Terms. As used herein, the following terms shall have the following meanings:

(a) “Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in New York, New York are authorized
or required by applicable law to close.

(b) “Class  A  Common  Stock”  means  the  Class  A  Common  Stock,  par  value  $0.01  per  share,  of  Pubco,  having  the  rights  set  forth  in  the
Amended and Restated Certificate of Incorporation.

(c) “Class  B  Common  Stock”  means  the  Class  B  Common  Stock,  par  value  $0.01  per  share,  of  Pubco,  having  the  rights  set  forth  in  the
Amended and Restated Certificate of Incorporation.
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(d) “Continuing Pre-IPO LLC Member” means each Pre-IPO LLC Member that will continue to hold LLC Units following the Reorganization
Transactions.

(e) “IPO Closing” means the initial closing of the sale of the Class A Common Stock in the IPO.

(f) “IPO Closing Date” means the date of the IPO Closing.

(g) “LLC Units” has the meaning given to such term in the Third Amended and Restated LLC Agreement.

(h) “Person”  means  any  individual,  corporation,  partnership,  limited  liability  company,  trust,  estate,  joint  venture,  governmental  authority  or
other entity.

(i) “Reorganization Documents” means each of the documents attached as an exhibit hereto and all other agreements and documents entered
into in connection with the Reorganization Transactions.

(j)  “Second Amended and Restated LLC Agreement” means the Second Amended and Restated Limited Liability Company Agreement of
the Company, dated November 27, 2019, as amended on October 1, 2020.

Section 1.2 Terms Defined Elsewhere  in this  Agreement. Other  capitalized  terms used in  this  Agreement  are  defined elsewhere  in  this  Agreement,  as
specified below:

Term                            Section

    Agreement                        Preamble
    Aggregator LLC                    Preamble
    Aggregator LLC Agreement                Section 2.1(b)
    Amended and Restated Bylaws            Section 2.1(a)

Amended and Restated Certificate of Incorporation    Section 2.1(a)
Attorney                        Section 2.2(c)
Board                            Recitals
Blockers                        Section 2.1(b)
Class B Securities Purchase Agreement        Section 2.1(b)
Code                            Section 4.13(b)
Company                        Preamble
Continuing Pre-IPO LLC Member            Preamble
Contribution and Exchange Agreement        Section 2.1(b)
Distribution Agreement                Section 2.1(b)
IPO                            Recitals
Signify Merger Sub 1                    Section 2.1(a)
Signify Merger Sub 2                    Section 2.1(a)
Signify Merger Sub 3                    Section 2.1(a)
New Mountain Blocker                Section 2.1(b)
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New Remedy Corp. Merger Agreement        Section 2.1(b)
NMP AIV                        Preamble
NMP V Special Merger Agreement            Section 2.1(b)
Pubco                            Preamble
Pubco Merger Agreement 1                Section 2.1(b)
Pubco Merger Agreement 2                Section 2.1(b)
Pubco Merger Agreement 3                Section 2.1(b)

    Registration Rights Agreement            Section 2.1(b)
    Reorganization Transaction                Section 2.1

Subscription Agreement                Section 2.1(c)
Stockholders Agreement                Section 2.1(c)
Tax Receivable Agreement                Section 2.1(c)
Third Amended and Restated LLC Agreement    Section 2.1(b)
THV COH Blocker                    Section 2.1(b)
THV COH Merger Agreement            Section 2.1(b)

    
Section  1.3  Other  Definitional  and  Interpretative  Provisions.  The  words  “hereof,”  “herein”  and  “hereunder”  and  words  of  like  import  used  in  this

Agreement  shall  refer  to  this  Agreement  as  a  whole  and not  to  any particular  provision  of  this  Agreement.  The captions  herein  are  included  for  convenience  of
reference only and shall be ignored in the construction or interpretation hereof. References to Articles, Sections, Exhibits and Schedules are to Articles, Sections,
Exhibits and Schedules of this Agreement unless otherwise specified. All Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in
and made a part of this Agreement as if set forth in full herein. Any capitalized terms used in any Exhibit or Schedule but not otherwise defined therein, shall have
the meaning as defined in this Agreement. Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular. Whenever
the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation,” whether or not
they  are  in  fact  followed  by  those  words  or  words  of  like  import.  “Writing,”  “written”  and  comparable  terms  refer  to  printing,  typing  and  other  means  of
reproducing words (including electronic media) in a visible form. References to any statute shall be deemed to refer to such statute as amended from time to time
and  to  any  rules  or  regulations  promulgated  thereunder.  References  to  any  agreement  or  contract  are  to  that  agreement  or  contract  as  amended,  modified  or
supplemented from time to time in accordance with the terms hereof  and thereof.  References  to any Person include the successors  and permitted assigns of  that
Person. References from or through any date mean, unless otherwise specified, from and including or through and including, respectively.
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ARTICLE II
REORGANIZATION TRANSACTIONS

Section  2.1 Reorganization  Transactions. Subject  to  the  terms  and  conditions  hereinafter  set  forth,  and  on  the  basis  of  and  in  reliance  upon  the
representations, warranties, covenants and agreements set forth herein, the parties hereto shall take the actions described in this Section 2.1, or cause such actions to
take place (each, a “Reorganization Transaction” and, collectively, the “Reorganization Transactions”):

(a) At least one Business Day prior to the IPO Closing Date, the applicable parties shall take the actions set forth below (or cause such actions to take
place):

(i) Pubco  shall  adopt  and  file  with  the  Secretary  of  State  of  the  State  of  Delaware  an  Amended  and  Restated  Certificate  of  Incorporation  of
Pubco,  in  substantially  the  form  attached  hereto  as Exhibit  A (the  “ Amended  and  Restated  Certificate  of Incorporation”),  with  such  changes  or
modifications as approved by the Board.

(ii) Pubco  shall  adopt  Amended  and  Restated  Bylaws  of  Pubco  in  substantially  the  form  attached  hereto  as Exhibit  B (the  “Amended  and
Restated Bylaws”), with such changes or modifications as approved by the Board.

(iii) Pubco shall form Signify Merger Sub 1, LLC (“Signify Merger Sub 1”), a Delaware limited liability company, Signify Merger Sub 2, Inc.
(“Signify Merger Sub 2”), a Delaware corporation, and Signify Merger Sub 3, Inc. (“Signify Merger Sub 3”), a Delaware corporation.

(b) At  least  one day prior  to  the  IPO Closing Date,  the  applicable  parties  shall  take the  actions  set  forth  below (or  cause  such actions  to  take  place),
which shall, in each case, be effective in the following order (except as set forth below):

(i) Company LLC Agreement. The Company, Pubco and the requisite Pre-IPO LLC Members shall amend and restate the Second Amended
and Restated LLC Agreement in substantially the form attached hereto as Exhibit C (the “Third Amended and Restated LLC Agreement”), with such
changes or modifications as approved by the Board, pursuant to which Pubco will be admitted as the managing member of the Company and all of the equity
interests of the Company will be reclassified into LLC Units.

(ii) Aggregator  LLC  Agreement.  Aggregator  LLC,  Pubco  and  NMP  AIV  shall  amend  and  restate  the  Third  Amended  &  Restated  Limited
Liability Company Agreement, dated as of February 12, 2020, of Aggregator LLC, in substantially the form attached hereto as Exhibit D (the “Aggregator
LLC Agreement”), pursuant to which Pubco will be admitted as the managing member of the Aggregator LLC and all of the equity interests of Aggregator
LLC will be reclassified into a single class of units.
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(iii) Distribution Agreement.  NMP AIV and  New Mountain  Partners  V  Special  (AIV-C),  LLC,  a  Delaware  limited  liability  company  (“New
Mountain Blocker”)  shall  enter  into  a  Distribution  Agreement  in  substantially  the  form attached  hereto  as Exhibit E (the “Distribution Agreement”),
pursuant  to which NMP AIV shall  distribute  LLC Units  to New Mountain Blocker  in complete redemption of New Mountain Blocker’s  interest  in NMP
AIV.

(iv) Merger Sub Entities Merger Agreements. The following mergers shall be effected simultaneously:

(A) NMP V Special Merger Agreement. Signify Merger Sub 1 and New Mountain Blocker (together with New Remedy Corp. and THV
COH Blocker Corp., the “Blockers”) shall enter into a Merger Agreement in substantially the form attached hereto as Exhibit F (“NMP V
Special Merger Agreement”), pursuant to which Signify Merger Sub 1 shall merge with and into New Mountain Blocker, with New
Mountain Blocker surviving as a wholly owned subsidiary of Pubco.

(B) New Remedy Corp. Merger Agreement. Signify Merger Sub 2 and New Remedy Corp. shall enter into a Merger Agreement in
substantially the form attached hereto as Exhibit G (“New Remedy Corp. Merger Agreement”), pursuant to which, Signify Merger Sub 2
shall merge with and into New Remedy Corp., with New Remedy Corp. surviving as a wholly owned subsidiary of Pubco.

(C) THV COH Merger Agreement. Signify Merger Sub 3 and THV COH Blocker Corp., a Delaware corporation, (“THV COH
Blocker”) shall enter into a Merger Agreement in substantially the form attached hereto as Exhibit H (“THV COH Merger Agreement”),
pursuant to which, Signify Merger Sub 3 shall merge with and into THV COH Blocker, with THV COH Blocker surviving as a wholly
owned subsidiary of Pubco.

(v) Pubco  Merger  Agreements.  New  Mountain  Blocker  and  Pubco  shall  enter  into  a  Merger  Agreement  in  substantially  the  form  attached
hereto as Exhibit I (“Pubco Merger Agreement 1”), New Remedy Corp. and Pubco shall enter into a Merger Agreement in substantially the form attached
hereto  as Exhibit  J (“ Pubco  Merger  Agreement  2”)  and  THV  COH  Blocker  and  Pubco  shall  enter  in  a  Merger  Agreement  in  substantially  the  form
attached  hereto  as Exhibit  K (“Pubco Merger Agreement 3”),  pursuant  to  which each of  New Mountain  Blocker,  New Remedy Corp.  and THV COH
Blocker will simultaneously merge with and into Pubco.

(vi) Contribution and Exchange Agreement. NMP AIV and Pubco will enter a Contribution and Exchange Agreement in substantially the form
attached hereto as Exhibit L (the “Contribution and Exchange Agreement”), pursuant to which NMP
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AIV shall contribute LLC Units to Pubco in exchange for shares of Class A Common Stock.
(vii) Class B Securities Purchase Agreement. Each of the Continuing Pre-IPO LLC Members and Pubco shall enter into a Securities Purchase

Agreement  in  substantially  the  form  attached  hereto  as Exhibit  M (for  each  Continuing  Pre-IPO  LLC  Member,  its  “ Class  B  Securities  Purchase
Agreement”), pursuant to which Pubco shall issue to the Continuing Pre-IPO LLC Member a number of shares of Class B Common Stock equal to the total
number of LLC Units that such Continuing Pre-IPO LLC Member owns after reclassification of the Company's existing equity interests into LLC Units as
set forth in the Third Amended and Restated LLC Agreement; in the case of Aggregator LLC, each member of Aggregator LLC, and not Aggregator LLC,
shall enter into a Class B Securities Purchase Agreement for a number of shares equal to the total number of LLC Units that will be held by Aggregator,
LLC on behalf of such member.

(c) Additional documentation to be entered into in connection with the Reorganization Transactions:

(i) Tax  Receivable  Agreement.  Pubco,  the  Company,  each  of  the  equityholders  and  optionholders  of  the  Blockers,  each  of  the  holders  of
synthetic equity units, and each of the Continuing Pre-IPO LLC Members shall enter into a Tax Receivable Agreement in substantially the form attached
hereto as Exhibit N (the “Tax Receivable Agreement”).

(ii) Subscription Agreement.  The Company and Pubco shall  enter into a Subscription Agreement in substantially  the form attached hereto as
Exhibit O (the “Subscription Agreement”), pursuant to which Pubco will contribute the cash received in the IPO to the Company in exchange for LLC
Units.

(iii) Other Agreements.  Certain of the Post-IPO LLC Members and Pubco shall enter into a Stockholders Agreement in substantially the form
attached  hereto  as Exhibit P (the “Stockholders Agreement”).  Pubco  and  certain  of  the  Post-IPO LLC Members  shall  enter  into  a  Registration  Rights
Agreement in substantially the form attached hereto as Exhibit Q (the “Registration Rights Agreement”).

Section 2.2 Consent to Reorganization Transactions; Power of Attorney

(a) Each of the parties hereto hereby acknowledges, agrees and consents to all of the Reorganization Transactions. Each of the parties hereto shall
take all action necessary or appropriate in order to effect, or cause to be effected, to the extent within its control, each of the Reorganization Transactions; provided,
that nothing herein requires Pubco or the Company to consummate the IPO.

(b) Each Pre-IPO LLC Member shall deliver to the Company or Pubco, as the case may be, promptly upon request (and in any event prior to the
IPO Closing Date),  duly  executed versions of  each of  the  Reorganization  Documents  to  which it  is  a  party,  together  with  any other  documents  and instruments
reasonably requested by either the Company or Pubco to
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be executed and delivered in connection with the Reorganization Transactions. If a Pre-IPO LLC Member fails to take any action required by this Agreement after
reasonable notice thereof, the Pre-IPO LLC Member agrees that such action may be taken by the Attorneys appointed under Section 2.2(c).

(c) In connection with the foregoing, each Pre-IPO LLC Member (other than New Remedy and NMP AIV) hereby irrevocably constitutes and
appoints Kyle Armbrester and Steven Senneff as attorneys-in-fact (individually, an “Attorney” and collectively, the “Attorneys”) of such Pre-IPO LLC Member,
each with full power and authority to act together or alone, including full power of substitution, in the name of and for and on behalf of such Pre-IPO LLC Member
with respect to all matters arising in connection with the Reorganization Transactions, including the power and authority to execute and deliver each Reorganization
Document on behalf of such Pre-IPO LLC Member and to take any and all actions necessary to effectuate the foregoing, including endorsing (in blank or otherwise)
on behalf of such Pre-IPO LLC Member any certificate or certificates representing LLC Units to be transferred by such Pre-IPO LLC Member, or a stock power or
powers  attached  to  such  certificate  or  certificates  and  taking  any  other  action  that  the  Attorneys,  or  any  one  of  them,  in  their  or  his  or  her  sole  discretion  may
consider necessary or proper in connection with or to carry out the Reorganization Transactions, as fully as could such Pre-IPO LLC Member if personally present
and  acting.  This  power  of  attorney  and  all  authority  conferred  hereby  are  granted  and  conferred  subject  to  the  interests  of  Pubco  and  in  consideration  of  those
interests,  and for the purpose of  completing the transactions contemplated by the Reorganization Documents.  This power of  attorney and all  authority conferred
hereby is coupled with an interest and shall be irrevocable and shall not be terminated by a Pre-IPO LLC Member or by operation of law, whether by the dissolution
or liquidation of any corporation, limited liability company or partnership, or by the occurrence of any other event. If any event described in the preceding sentence
shall occur before the completion of the Reorganization Transactions, then action taken by the Attorneys, or any one of them, pursuant to this power of attorney
shall be as valid as if such event had not occurred, whether or not the Attorneys, or any one of them, shall have received notice of such event. Notwithstanding the
foregoing, if this Agreement is terminated under Section 2.3, then from and after such date the Pre-IPO LLC Member shall have the power to revoke all authority
hereby conferred by giving notice on or promptly after such date to each of the Attorneys that this power of attorney has been terminated; subject, however, to all
lawful action done or performed by the Attorneys or any one of them pursuant to this power of attorney prior to the actual receipt of such notice; and provided that
any such revocation or termination shall not revoke the power of the Attorneys to take actions in connection with Section 2.3(b). Each Pre-IPO LLC Member agrees
to hold the Attorneys free and harmless from any and all loss, damage or liability that they, or either one of them, may sustain as a result of any action taken in good
faith hereunder.  It  is  understood that  the Attorneys shall  serve without compensation.  For the avoidance of doubt,  to the extent  there is any conflict  between the
power of attorney set forth in this Section 2.2(c) and the power of attorney set forth in any other agreement between the Company and any Pre-IPO LLC Member,
such other agreement shall prevail.
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Section 2.3 Liabilities in Event of Termination; Certain Covenants.

(a) In the event that (i) the IPO is abandoned by Pubco or (ii) the IPO Closing Date does not occur by the date that is twelve (12) months after the
date of this Agreement, then (A) this Agreement and the other Reorganization Documents shall automatically terminate and be of no further force or effect except
for this Section 2.3, Section 2.2(c) and Article 4 and (B) there shall be no liability on the part of any of the parties hereto, except termination will not relieve any
party hereto from liability for any breach of this Agreement or a Reorganization Document prior to the date of such termination in which case any and all remedies
available to the other parties either in law or equity shall be preserved and survive the termination of this Agreement.

(b) In the event that this Agreement is terminated for any reason after the consummation of any Reorganization Transaction, the parties agree, as
applicable, to cooperate and work in good faith to execute and deliver such agreements and consents and amend such documents and to effect such transactions or
actions  as  may  be  necessary  to  re-establish  the  rights,  preferences  and  privileges  that  the  parties  hereto  had  prior  to  the  consummation  of  the  Reorganization
Transactions, or any part thereof, including voting any and all securities owned by such party in favor of any amendment to any organizational document and in
favor of any transaction or action necessary to re-establish such rights, powers and privileges and causing to be filed all necessary documents with any governmental
authority necessary to reestablish such rights, preferences and privileges, in each case as reasonably directed by the Company. If a Pre-IPO LLC Member fails to
take any action required by this Section 2.3(b) after  reasonable notice thereof,  the Pre-IPO LLC Member agrees that  such action may be taken by the Attorneys
appointed under Section 2.2(c) (and such provision for this purpose shall survive termination of this Agreement).

(c)  For the avoidance of doubt, each party acknowledges and agrees that until the consummation of the Reorganization Transactions: (i) each
Pre-IPO LLC Member shall  continue to  own the capital  stock or  equity interests  of  the Company that  it  owns prior  to  the consummation of  the Reorganization
Transactions subject to all  of the existing agreements,  restrictions and obligations to which the Pre-IPO LLC Member is a party or otherwise bound, and (ii)  the
rights of the parties hereto under the Second Amended and Restated LLC Agreement and any other agreements governing capital stock or equity interests of the
Company shall not be affected, and all such agreements shall remain in full force and effect and unmodified.

(d) Each Pre-IPO LLC Member acknowledges and agrees that none of Pubco, the Company or any other party hereto shall be required to disclose
the following information to the Pre-IPO LLC Member,  and may redact this information from any copy of a Reorganization Document provided to the Pre-IPO
LLC Member:  the  number  of  LLC Units  and shares  of  Class  B Common Stock acquired by another  Pre-IPO LLC Member in  the  Reorganization Transactions,
except  for any such information that  is  made publicly available by Pubco or the Company,  or is required to be made publicly available under applicable law, in
connection with the IPO.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES

Each party hereto hereby represents and warrants to all of the other parties hereto as follows:

Section 3.1 The execution, delivery and performance by such party of this Agreement and of the applicable Reorganization Documents, to the extent a party
thereto, has been duly authorized by all necessary action. If such party is not an individual, such party is duly organized, validly existing and in good standing under
the laws of its jurisdiction of organization or incorporation.

Section 3.2 Such party has the requisite power, authority and legal right to execute and deliver this Agreement and each of the applicable Reorganization
Documents, to the extent a party thereto, and to consummate the transactions contemplated hereby and thereby, as the case may be.

Section  3.3 This  Agreement  and  each  of  the  Reorganization  Documents  to  which  it  is  a  party  has  been  (or  when  executed  will  be)  duly  executed  and
delivered by such party and constitutes the legal, valid and binding obligation of such party, enforceable against such party in accordance with its terms, subject to
(a)  the  effects  of  bankruptcy,  insolvency,  fraudulent  conveyance,  reorganization,  moratorium  and  other  similar  laws  relating  to  or  affecting  creditors’  rights
generally, (b) general equitable principles (whether considered in a proceeding in equity or at law) and (c) an implied covenant of good faith and fair dealing.

Section 3.2 Neither the execution, delivery and performance by such party of this Agreement and the applicable Reorganization Documents, to the extent a
party thereto, nor the consummation by such party of the transactions contemplated hereby or thereby, nor compliance by such party with the terms and provisions
hereof or thereof, will, directly or indirectly (with or without notice or lapse of time or both), (i) if such party is not an individual, contravene or conflict with, or
result in a breach or termination of, or constitute a default under (or with notice or lapse of time or both, result in the breach or termination of or constitute a default
under) the organizational documents of such party, (ii) constitute a violation by such party of any existing requirement of law applicable to such party or any of its
properties, rights or assets or (iii) require the consent or approval of any Person, except, in the case of clauses (ii) and (iii), as would not reasonably be expected to
result in, individually or in the aggregate, a material adverse effect on the ability of such party to consummate the transactions contemplated by this Agreement.

ARTICLE IV
MISCELLANEOUS

 
Section 4.1 Amendments and Waivers. This Agreement (including its Exhibits) may be modified, amended or waived only with the written approval of

Pubco (as approved by the Board) and NMP AIV. All parties to this Agreement shall be bound by any modification, amendment or waiver effected in accordance
with this Section 4.1, whether or not such party has

9



consented thereto; provided, however, that an amendment or modification that would affect any other party in a manner materially and disproportionately adverse to
such  party  shall  be  effective  against  such  party  so  materially  and  adversely  affected  only  with  the  prior  written  consent  of  such  party,  such  consent  not  to  be
unreasonably withheld, conditioned or delayed. The failure of any party to enforce any of the provisions of this Agreement shall in no way be construed as a waiver
of  such  provisions  and  shall  not  affect  the  right  of  such  party  thereafter  to  enforce  each  and  every  provision  of  this  Agreement  in  accordance  with  its  terms.
Notwithstanding anything to the contrary in this Section 4.1, nothing in this Section 4.1 shall be deemed to contradict the provisions of Section 2.3.

Section 4.2 Assignment. Neither this Agreement nor any of the rights or obligations hereunder shall be assigned by any party hereto without the prior
written consent of Pubco and NMP AIV. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of and be enforceable by the
parties and their respective successors and permitted assigns.

Section 4.3 Notices.  All  notices,  requests  and  other  communications  to  any  party  hereunder  shall  be  in  writing  (including  facsimile  transmission  and
electronic mail  (“e-mail”)  transmission,  so long as a receipt  of such e-mail  is requested and not received by automated response).  All  such notices,  requests  and
other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5:00 p.m. local time on a Business Day in the
place of receipt. Otherwise, any such notice, request or communication shall be deemed to have been received on the next succeeding Business Day in the place of
receipt. All such notices, requests and other communications to any party hereunder shall be given to such party as follows:

If to Pubco or the Company:

    c/o Cure TopCo, LLC
    Attn: Chief Executive Officer or Chief Financial and Administrative Officer
    800 Connecticut Avenue
    Norwalk, CT 06854
    Email: karmbrester@signifyhealth.com or ssenneff@signifyhealth.com

With copies (which shall not constitute actual notice) to:

Davis Polk & Wardwell LLP
Attn: Shane Tintle
450 Lexington Avenue
New York, New York 10017
E-mail: shane.tintle@davispolk.com

If  to  a  Continuing  Pre-IPO  LLC  Member,  to  the  notice  address  for  such  Person  provided  under  the  terms  of  the  Second  Amended  and  Restated  LLC
Agreement.
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Section 4.4 Further Assurances.  Each party to this Agreement,  at any time and from time to time upon the reasonable request of either Pubco or the
Company,  shall  promptly  execute  and  deliver,  or  cause  to  be  executed  and  delivered,  all  such  further  instruments  and  take  all  such  further  actions  as  may  be
reasonably necessary or appropriate to confirm or carry out the purposes and intent of this Agreement.

Section 4.5 Entire Agreement. Except as otherwise expressly set forth herein, this Agreement, together with the Reorganization Documents, embodies
the complete agreement and understanding among the parties hereto with respect to the subject matter hereof and supersedes and preempts any prior understandings,
agreements or representations by or among the parties, written or oral, that may have related to the subject matter hereof in any way.

Section 4.6 Governing Law. This Agreement shall be governed by, construed and enforced in accordance with the law of the State of New York, without
regard to the conflicts of law rules of such state.

Section 4.7 Jurisdiction. The parties hereto agree that any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising
out of or in connection with, this Agreement or the transactions contemplated hereby shall be brought in the United States District Court for the Southern District of
New York or any New York State court sitting in the Borough of Manhattan, so long as one of such courts shall have subject matter jurisdiction over such suit,
action or proceeding, and that any cause of action arising out of this Agreement shall be deemed to have arisen from a transaction of business in the State of New
York,  and each of  the  parties  hereby irrevocably  consents  to  the  jurisdiction  of  such courts  (and of  the  appropriate  appellate  courts  therefrom)  in  any such suit,
action or proceeding and irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the laying of the venue of any
such suit, action or proceeding in any such court or that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.
Process in any such suit, action or proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any such court.

Section 4.8 WAIVER OF JURY TRIAL.  EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL  BY  JURY  IN  ANY  LEGAL  PROCEEDING  ARISING  OUT  OF  OR  RELATED  TO  THIS  AGREEMENT  OR  THE  TRANSACTIONS
CONTEMPLATED HEREBY.

Section 4.9 Severability.  The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall not
affect  the  validity  or  enforceability  of  the  other  provisions  hereof.  If  any  provision  of  this  Agreement,  or  the  application  thereof  to  any  person  or  entity  or  any
circumstance, is found to be invalid or unenforceable in any jurisdiction, (a) a suitable and equitable provision shall be substituted therefor in order to carry out, so
far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and the application
of such provision to other persons, entities or circumstances shall not be affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability
affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.
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Section 4.10 Enforcement. Each party hereto acknowledges that money damages would not be an adequate remedy in the event that any of the covenants
or agreements in this Agreement are not performed in accordance with its terms, and it is therefore agreed that in addition to and without limiting any other remedy
or right it  may have, the non-breaching party will  have the right to an injunction, temporary restraining order or other equitable relief in any court of competent
jurisdiction enjoining any such breach and enforcing specifically the terms and provisions hereof.

Section 4.11 Counterparts; Facsimile Signatures. This Agreement may be executed in any number of counterparts, each of which shall be an original,
but all of which together shall constitute one instrument. This Agreement may be executed by facsimile, e-mail or .pdf format signature(s).

Section 4.12 Expenses. The Company shall pay all transaction costs associated with the Reorganization Transactions to the extent such costs are incurred
for the benefit of all Pre-IPO LLC Members (including those incurred by the Company), as reasonably determined by the Company. Expenses incurred by any Pre-
IPO LLC Member on its own behalf (including the fees and disbursements of counsel, advisors and other Persons retained by such Pre-IPO LLC Member) will not
be considered costs incurred for the benefit of all Pre-IPO LLC Members and, unless otherwise agreed by the Company, will be the responsibility of such Pre-IPO
LLC Member.

[Signature page follows]
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                    SIGNIFY HEALTH, INC., a Delaware corporation

By:                             
                Name:                            

                    Title:                             

CURE TOPCO, LLC, a Delaware limited liability company

By:                             
                Name:                            

                    Title:                             
    

New Remedy Corp., a Delaware corporation
    

By:                             
                Name:                            

                    Title:                             

New Mountain Partners V (AIV-C), L.P., a Delaware limited partnership

By:                             
                Name:                            

                    Title:                             

CURE AGGREGATOR, LLC, a Delaware limited liability company

By:                             
                Name:                            

                    Title:                             

TTCP EXECUTIVE FUND – CA, LLC, a Delaware limited liability company

By:                             
                Name:                            

                    Title:                             

    
    



HV SPECIAL SITUATIONS FUND L.P. (uaw), a Delaware limited partnership

By:                             
                Name:                            

                    Title:                             

THV COH BLOCKER CORP., a Delaware corporation

By:                             
                Name:                            

                    Title:                             
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EXECUTION DRAFT TAX RECEIVABLE AGREEMENT This TAX RECEIVABLE AGREEMENT (as amended from time to time, this “Agreement”), dated as of February 12, 2021, is hereby entered into by and among Signify Health, Inc., a Delaware corporation (the “Corporate Taxpayer”), Cure TopCo, LLC, a Delaware limited liability company (“OpCo”), each of the undersigned parties and each of the other persons from time to time party hereto (each a “TRA Party” and together the “TRA Parties”). WHEREAS, OpCo is treated as a partnership for U.S. federal income tax purposes and the Corporate Taxpayer is classified as an association taxable as a corporation for U.S. me tax purposes; WHEREAS, following certain reorganization transactions undertaken prior to the IPO (defined below), including a recapitalization of all of the membership interests in OpCo into one class of common units (the “Common Units”), certain TRA Parties hold Common Units; WHEREAS, on and after the date hereof, pursuant to Section 10.01 of the LLC Agreement, certain TRA Parties have the right, in their sole discretion, from time to time to require OpCo to redeem (a “Redemption”) all or a portion of such TRA Party’s Common Units for cash or, at the Corporate Taxpayer’s option, shares of Class A common stock, $0.01 par value per share, of the Corporate Taxpayer (the “Class A Common Stock”); provided that, pursuant to Section 10.03 of the LLC Agreement and at the election of the Corporate Taxpayer, the Corporate Taxpayer may effect a direct exchange (a “Direct Exchange,” and together with a Redemption, the AIV Contribution and any purchase (as determined for U.S. federal income tax purposes) of Common Units by the Corporate Taxpayer or one of its wholly-owned Subsidiaries from a TRA Party, an “Exchange”) of such cash or shares of Class A Common Stock for such Common Units; WHEREAS, OpCo and each of its direct and indirect subsidiaries treated as a partnership for U.S. federal income tax purposes will have in effect an election under Section 754 of the Internal Revenue Code of 1986, as amended (the “Code”), for each Taxable Year (as defined below), which elections are intended generally to result in an adjustment to the tax basis of the assets owned by OpCo (solely with respect to the Corporate Taxpayer) at the time of an Exchange (such time, the “Exchange Date”) by reason of such Exchange and at the time of receipt of certain payments under this Agreement; WHEREAS, New Remedy Corp., a Delaware corporation (“New Remedy”) , THV COH Blocker Corp., a Delaware corporation, and New Mountain
Partners V Special (AIV- C), LLC, a Delaware limited liability company, (each a “Blocker Company” and collectively, the “Blocker Companies”) are taxable as corporations for U.S. federal income tax purposes; WHEREAS, each Blocker Company will merge with and into the Corporate Taxpayer or a subsidiary of the Corporate Taxpayer (each, a “Merger”), and as a result of such Merger the Corporate Taxpayer will be entitled to utilize certain Blocker Tax Attributes attributable to such Blocker Company;



 



EXECUTION DRAFT WHEREAS, certain Options to purchase New Remedy Shares (as defined below) granted prior to the Mergers pursuant to the New Remedy Amended and Restated 2019 Equity Incentive Plan or the New Remedy Amended and Restated 2012 Equity Incentive Plan will, in connection with the Mergers, convert into stock options to purchase shares of Class A Common Stock and shall not, for the avoidance of doubt, be exercised before or in connection with the Mergers or the IPO; WHEREAS, as a result of the Mergers, as well as the contribution by New Mountain Partners V (AIV-C), L.P., a Delaware limited partnership, of Common Units to the Corporate Taxpayer immediately following the Mergers (the “AIV Contribution”), the Corporate Taxpayer may be entitled to utilize (or otherwise be entitled to the benefits arising out of) the Exchange Basis with respect thereto; WHEREAS, the income, gain, loss, expense and other Tax (as defined below) items of the Corporate Taxpayer may be affected by the Tax Attributes (as defined below); and WHEREAS, the parties to this Agreement desire to make certain arrangements with respect to the effect of the Tax Attributes on the actual liability for Taxes of the Corporate Taxpayer. NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements set forth herein, and intending to be legally bound hereby, the parties hereto agree as follows: ARTICLE I DEFINITIONS Section 1.01 Definitions. (a) The following terms shall have the following meanings for the purposes of this Agreement: “Actual Tax Liability” means, with respect to any Taxable Year, the actual liability for U.S. federal, state and local income Taxes of (i) the Corporate Taxpayer and (ii) without duplication, OpCo, but only with respect to Taxes imposed on OpCo and allocable to the Corporate Taxpayer for such Taxable Year, and calculated assuming that Subsequently Acquired TRA Attributes do not exist. “Affiliate” means, with respect to any Person, any other Person that directly or indirectly, through one or more intermediaries, Controls, is Controlled by, or is under common Control with, such Person. “Agreed Rate” means a per annum rate of LIBOR plus 100 basis points. “Basis Adjustment” means the adjustment to the Tax basis of a Reference Asset under Sections 732 and 1012 of the Code and the Treasury Regulations promulgated thereunder



 



EXECUTION DRAFT (in situations where, as a result of one or more Exchanges, OpCo becomes an entity that is disregarded as separate from its owner for U.S. federal income tax purposes) or under Sections 734(b), 743(b) and 754 of the Code and the Treasury Regulations promulgated thereunder (in situations where, following an Exchange, OpCo remains in existence as a partnership for U.S. federal income tax purposes) and, in each case, comparable sections of state and local tax laws, as a result of (i) an Exchange and (ii) the payments made pursuant to this Agreement to the TRA Party that effected such Exchange. For the avoidance of doubt, the amount of any Basis Adjustment resulting from an Exchange of one or more Common Units shall be determined without regard to any Pre-Exchange Transfer of such Common Units and as if any such Pre- Exchange Transfer had not occurred. A “Beneficial Owner” of a security is a Person who directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise, has or shares: (i) voting power, which includes the power to vote, or to direct the voting of, such security and/or (ii) investment power, which includes the power to dispose of, or to direct the disposition of, such security. “Blended Rate” means, with respect to any Taxable Year, the sum of the effective rates of Tax imposed on the aggregate net income of the Corporate Taxpayer or OpCo, as applicable, in each state or local jurisdiction in which the Corporate Taxpayer or OpCo, as applicable, files Tax Returns for such Taxable Year, with the maximum effective rate in any state or local jurisdiction being equal to the product of: (i) the apportionment factor on the income or franchise Tax Return filed by the Corporate Taxpayer or OpCo, as applicable, in such jurisdiction for such Taxable Year, and (ii) the maximum applicable corporate tax rate in effect in such jurisdiction in such Taxable Year. As an illustration of the calculation of Blended Rate for a Taxable Year, if the Corporate Taxpayer solely files Tax Returns in State 1 and State 2 in a Taxable Year, the maximum applicable corporate tax rates in effect in such states in such Taxable Year are 6% and 5%, respectively and the apportionment factors for such states in such Taxable Year are 60% and 40%, respectively, then the Blended Rate for such Taxable Year is equal to 5.6% (i.e., 6% times 60% plus 5% times 40%). “Blocker Company” is defined in the recitals to this Agreement. “Blocker Tax Attributes” means (i) the share of Tax basis (including under Sections 734(b), 743(b) and 754 of the Code and Section 1.743-1(h) of the Treasury Regulations and, in
each case, the comparable sections of U.S. state and local tax law) of the Reference Assets that is amortizable under Section 197 of the Code or that is otherwise amortizable or depreciable for U.S. federal income tax purposes or that is Accounting Adjustment Basis, in each case, attributable to the Common Units acquired by the Corporate Taxpayer from the Blocker Companies in the Mergers (“Blocker Transferred Basis”) and (ii) net operating losses (and carryforwards thereof), capital losses (and carryforwards thereof), disallowed interest expense carryforwards under Section 163(j) of the Code and credit carryforwards of the Blocker Companies relating to taxable periods ending on or prior to the IPO Date (such taxable periods, the “Pre-IPO Tax Period” and such attributes, the “Pre-IPO NOLs”). Notwithstanding the foregoing, the term “Pre-IPO NOL” shall not include any Tax attribute of a Blocker Company



 



EXECUTION DRAFT that is used to offset Taxes of such Blocker Company, if such offset Taxes are attributable to taxable periods (or portion thereof) ending on or prior to the date of the Merger. “Blocker Refunds” means refunds of Taxes actually received by the Corporate Taxpayer (net of any Taxes imposed with respect thereto and other out-of-pocket costs or expenses incurred by the Corporate Taxpayer in connection with such refunds) in respect of Taxes paid by a Blocker Company in a Pre-IPO Tax Period to the extent such refunds do not result from the use of the Corporate Taxpayer’s Tax assets attributable to a post-IPO taxable period which, for the avoidance of doubt, are not Tax Attributes. “Board” means the board of directors of the Corporate Taxpayer. Agreement. “Business Day” shall have the meaning ascribed to such term in the LLC “Change of Control” means the occurrence of any of the following events: (i) any Person or any group of Persons acting together which would constitute a “group” for purposes of Section 13(d) of the Securities and Exchange Act of 1934, or any successor provisions thereto, excluding (x) a corporation or other entity owned, directly or indirectly, by the stockholders of the Corporate Taxpayer in substantially the same proportions as their ownership of stock in the Corporate Taxpayer and (y) any TRA Party or any of its Affiliates who is or becomes the Beneficial Owner, directly or indirectly, of securities of the Corporate Taxpayer representing more than 50% of the combined voting power of the Corporate Taxpayer’s then outstanding voting securities; or (ii) the following individuals cease to constitute a majority of the number of directors of the Corporate Taxpayer then serving: individuals who, on the IPO Date, constitute the Board and any new director whose appointment or election by the Board or nomination for election by the Corporate Taxpayer’s shareholders was approved or recommended by a vote of at least a majority of the directors then still in office who either were directors on the IPO Date or whose appointment, election or nomination for election was previously so approved or recommended by the directors referred to in this clause (ii); or (iii) there is consummated a merger or consolidation of the Corporate Taxpayer with any other corporation or other entity, and, immediately after the consummation of such merger or consolidation, either (x) the Board immediately prior to the merger or consolidation does not constitute at least a majority of the board of directors of the company surviving the merger or, if the surviving company is a Subsidiary, the ultimate parent thereof or (y) the
voting securities of the Corporate Taxpayer immediately prior to such merger or consolidation do not continue to represent or are not converted into more than 50% of the combined voting power of the then outstanding voting securities of the Person resulting from such merger or consolidation or, if the surviving company is a Subsidiary, the ultimate parent thereof; or



 



EXECUTION DRAFT (iv) the shareholders of the Corporate Taxpayer approve a plan of complete liquidation or dissolution of the Corporate Taxpayer or there is consummated an agreement or series of related agreements for the sale or other disposition, directly or indirectly, by the Corporate Taxpayer of all or substantially all of the Corporate Taxpayer’s assets, other than such sale or other disposition by the Corporate Taxpayer of all or substantially all of the Corporate Taxpayer’s assets to an entity, at least 50% of the combined voting power of the voting securities of which are owned by shareholders of the Corporate Taxpayer in substantially the same proportions as their ownership of the Corporate Taxpayer immediately prior to such sale. Notwithstanding the foregoing, except with respect to clause (ii) and clause (iii)(x) above, a “Change of Control” shall not be deemed to have occurred by virtue of the consummation of any transaction or series of integrated transactions immediately following which the record holders of the shares of the Corporate Taxpayer immediately prior to such transaction or series of transactions continue to have substantially the same proportionate ownership in, and own substantially all of the shares of, an entity which owns all or substantially all of the assets of the Corporate Taxpayer immediately following such transaction or series of transactions. “Control” means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities, by contract or otherwise. “Corporate Taxpayer Return” means the U.S. federal and/or state and/or local Tax Return, as applicable, of the Corporate Taxpayer filed with respect to Taxes of any Taxable Year. “Cumulative Net Realized Tax Benefit” for a Taxable Year means the cumulative amount of Realized Tax Benefits for all Taxable Years of the Corporate Taxpayer, up to and including such Taxable Year, net of the cumulative amount of Realized Tax Detriments for the same periods. The Realized Tax Benefit and Realized Tax Detriment for each Taxable Year shall be determined based on the most recent Tax Benefit Schedule or Amended Schedule, if any, in existence at the time of such determination; provided that, for the avoidance of doubt, the computation of the Cumulative Net Realized Tax Benefit shall be adjusted to reflect any applicable Determination with respect to any Realized Tax Benefits and/or Realized Tax Detriments. “Default Rate” means a per annum rate of LIBOR plus 500 basis points. “Determination” shall have the meaning ascribed to such term in Section
1313(a) of the Code or similar provision of state and local tax law, as applicable, or any other event (including the execution of IRS Form 870-AD) that finally and conclusively establishes the amount of any liability for Tax and shall also include the acquiescence of the Corporate Taxpayer to the amount of any assessed liability for Tax. “Direct Exchange” is defined in the recitals to this Agreement. “Early Termination Date” means the date of an Early Termination Notice for purposes of determining the Early Termination Payment.



 



EXECUTION DRAFT “Early Termination Rate” means a per annum rate of the lesser of (i) 6.5% per annum, compounded annually, and (ii) LIBOR plus 150 basis points. “Exchange” is defined in the recitals to this Agreement. “Exchange Basis” means Tax basis (including under Sections 734(b), 743(b) and 754 of the Code and Section 1.743-1(h) of the Treasury Regulations and, in each case, the comparable sections of U.S. state and local tax law) of the Reference Assets that is amortizable under Section 197 of the Code or that is otherwise amortizable or depreciable for U.S. federal income tax purposes or that is Accounting Adjustment Basis, in each case, as of immediately prior to an Exchange that is allocable to the Common Units being exchanged by a TRA Party and acquired by the Corporate Taxpayer in connection with the relevant Exchange which, for the avoidance of doubt, shall not include any Blocker Transferred Basis. For the avoidance of doubt, the amount of any Exchange Basis as of immediately prior to an Exchange of one or more Common Units shall be determined without regard to any Pre-Exchange Transfer of such Common Units and as if any such Pre-Exchange Transfer had not occurred. “Exchange Date” is defined in the recitals to this Agreement. “Governmental Authority” has the meaning set forth in the LLC Agreement. “Hypothetical Federal Tax Liability” means, with respect to any Taxable Year, the liability for U.S. federal income Taxes of (i) the Corporate Taxpayer and (ii) without duplication, OpCo, but only with respect to U.S. federal income Taxes imposed on OpCo and allocable to the Corporate Taxpayer, in each case using the same methods, elections, conventions and similar practices used on the relevant Corporate Taxpayer Return and the relevant OpCo Tax Return, but (v) using the Non-Stepped Up Tax Basis, Non-Exchange Basis and Non-Blocker Transferred Basis as reflected on the applicable Attribute Schedule, including amendments thereto, for the Taxable Year, (w) excluding any deduction attributable to Pre-IPO NOLs and any deductions in respect of payments made under this Agreement to Optionholders and SEU Holders for the Taxable Year, (x) excluding any deduction attributable to Imputed Interest for the Taxable Year, (y) deducting the Hypothetical Other Tax Liability (rather than any amount for state, local or foreign tax liabilities) for such Taxable Year to the extent state and local taxes are deductible for the applicable entity and (z) without taking into account the carryforward or carryback of any Tax item (or portions thereof) that is attributable to or (without duplication) available for use
because of the prior use of any of the Tax Attributes. Furthermore, the Hypothetical Federal Tax Liability shall be calculated assuming that Subsequently Acquired TRA Attributes do not exist. “Hypothetical Other Tax Liability” means, with respect to any Taxable Year, U.S. federal taxable income determined in connection with calculating the Hypothetical Federal Tax Liability for such Taxable Year (determined without regard to clause (y) thereof) multiplied by the Blended Rate for such Taxable Year. “Hypothetical Tax Liability” means, with respect to any Taxable Year, the Hypothetical Federal Tax Liability for such Taxable Year, plus the Hypothetical Other Tax Liability for such Taxable Year.



 



EXECUTION DRAFT “Imputed Interest” shall mean any interest imputed under Section 1272, 1274 or 483 or other provision of the Code and any similar provision of state and local tax law with respect to the Corporate Taxpayer’s payment obligations under this Agreement. “IPO” means the initial public offering of Class A Common Stock of the Corporate Taxpayer. “IPO Date” means the closing date of the IPO. “IRS” means the U.S. Internal Revenue Service. “LIBOR” means during any period, the rate which appears on the Bloomberg Page BBAM1 (or on such other substitute Bloomberg page that displays rates at which U.S. dollar deposits are offered by leading banks in the London interbank deposit market), or the rate which is quoted by another source selected by the Corporate Taxpayer as an authorized information vendor for the purpose of displaying rates at which U.S. dollar deposits are offered by leading banks in the London interbank deposit market (an “Alternate Source”), at approximately 11:00 a.m., London time, two (2) Business Days prior to the first day of such period as the London interbank offered rate for U.S. dollars having a borrowing date and a maturity comparable to such period. If the Corporate Taxpayer has made the determination (such determination to be conclusive absent manifest error) that (i) LIBOR is no longer a widely recognized benchmark rate for newly originated loans in the U.S. loan market in U.S. dollars or (ii) the applicable supervisor or administrator (if any) of LIBOR has made a public statement identifying a specific date after which LIBOR shall no longer be used for determining interest rates for loans in the U.S. loan market in U.S. dollars, then the Corporate Taxpayer shall (as determined by the Corporate Taxpayer to be consistent with market practice generally), establish a replacement interest rate (the “Replacement Rate”), in which case, the Replacement Rate shall, subject to the next two sentences, replace LIBOR for all purposes under this Agreement. In connection with the establishment and application of the Replacement Rate, this Agreement shall be amended solely with the consent of the Corporate Taxpayer and OpCo, as may be necessary or appropriate, in the reasonable judgment of the Corporate Taxpayer, to effect the provisions of this section. The Replacement Rate shall be applied in a manner consistent with market practice; provided that, in each case, to the extent such market practice is not administratively feasible for the Corporate Taxpayer, such Replacement Rate shall be applied as otherwise reasonably determined by the Corporate Taxpayer. “LLC Agreement” means the
Amended and Restated Limited Liability Company Agreement of OpCo, dated as of the date hereof. “Market Value” shall mean the closing price of the Class A Common Stock on the applicable Exchange Date on the national securities exchange or interdealer quotation system on which such Class A Common Stock is then traded or listed, as reported by the Wall Street Journal; provided, that if the closing price is not reported by the Wall Street Journal for the applicable Exchange Date, then the Market Value shall mean the closing price of the Class A Common Stock on the Business Day immediately preceding such Exchange Date on the national securities exchange or interdealer quotation system on which such Class A Common Stock is then traded or listed, as reported by the Wall Street Journal; provided, further, that if the Class A



 



EXECUTION DRAFT Common Stock is not then listed on a national securities exchange or interdealer quotation system, the Market Value shall mean the cash consideration paid for Class A Common Stock, or the fair market value of the other property delivered for Class A Common Stock, as determined by the Board in good faith. “Merger” is defined in the recitals to this Agreement. “New Remedy Shares” means shares of Class A common stock, par value $0.001 per share, of New Remedy. “Non-Blocker Transferred Basis” means, with respect to any Reference Asset that has Blocker Transferred Basis at the time of the Mergers, the Tax basis that such Reference Asset would have had if the Blocker Transferred Basis at the time of the Mergers was equal to zero. “Non-Exchange Basis” means with respect to any Reference Asset that has Exchange Basis as of immediately prior to an Exchange, the Tax basis that such Reference Asset would have had if the Exchange Basis of such Reference Asset as of immediately prior to such Exchange was equal to zero. “Non-Stepped Up Tax Basis” means, with respect to any Reference Asset at any time, the Tax basis that such asset would have had at such time if no Basis Adjustments had been made. “Option” means a stock option to purchase New Remedy Shares granted prior to the Mergers pursuant to the New Remedy Amended and Restated 2019 Equity Incentive Plan or the New Remedy Amended and Restated 2012 Equity Incentive Plan and, in connection with the Mergers, converted into a stock option to purchase shares of Class A Common Stock. “Option Shares” means the number of shares of Class A Common Stock subject to the Options outstanding as of immediately after the Mergers. “Optionholder” means a holder of an Option. “Payment Date” means any date on which a payment is required to be made pursuant to this Agreement. “Person” means any individual, corporation, firm, partnership, joint venture, limited liability company, estate, trust, business association, organization, governmental entity or other entity. “Pre-Exchange Transfer” means any transfer or distribution in respect of one or more Common Units (i) that occurs prior to an Exchange of such Common Units, and (ii) to which Section 743(b) or 734(b) of the Code applies. “Realized Tax Benefit” means, for a Taxable Year, the excess, if any, of (i) the Hypothetical Tax Liability (ii) over the Actual Tax Liability plus any amounts previously included in the definition of Blocker Refunds that are required to be repaid to the applicable



 



EXECUTION DRAFT Taxing Authority. If all or a portion of the amounts specified in clause (ii) of the foregoing sentence for such Taxable Year arise as a result of an audit or similar proceeding by a Taxing Authority of any Taxable Year, such liability shall not be included in determining the Realized Tax Benefit unless and until there has been a Determination with respect to such Actual Tax Liability. “Realized Tax Detriment” means, for a Taxable Year, the excess, if any, of (i) the Actual Tax Liability plus any amounts previously included in the definition of Blocker Refunds that are required to be repaid to the applicable Taxing Authority over (ii) the Hypothetical Tax Liability. If all or a portion of the amounts specified in clause (i) of the foregoing sentence for such Taxable Year arises as a result of an audit or similar proceeding by a Taxing Authority of any Taxable Year, such liability shall not be included in determining the Realized Tax Detriment unless and until there has been a Determination with respect to such Actual Tax Liability. “Redemption” has the meaning in the recitals to this Agreement. “Reference Asset” means any asset that is held by OpCo, or by any of its direct or indirect Subsidiaries treated as a partnership or disregarded entity for purposes of the applicable Tax, at the time of an Exchange, including any asset that is “substituted basis property” under Section 7701(a)(42) of the Code with respect to a Reference Asset. “Schedule” means any of the following: (i) an Attribute Schedule, (ii) a Tax Benefit Schedule, or (iii) the Early Termination Schedule. “SEU” means a synthetic equity unit of OpCo granted pursuant to the Cure TopCo, LLC Synthetic Equity Plan and converted into a synthetic Common Unit pursuant to the Cure TopCo, LLC Amended and Restated Synthetic Equity Plan. “SEU Holder” means a holder of an SEU. “Sharing Percentage” means: (i) with respect to a TRA Party that held Common Units and/or SEUs prior to the Mergers, a fraction expressed as a percentage equal to (x) the number of Common Units and SEUs directly held by such TRA Party immediately prior to the Mergers divided by (y) the sum of (1) the aggregate SEUs and (2) the number of issued and outstanding Common Units immediately prior to the Mergers (the sum of (1) and (2), the “Total Units”); (ii) with respect to a TRA Party that held stock of a Blocker Company prior to the Mergers, a fraction expressed as a percentage equal to (a)(x) the number of shares of Class A Common Stock of the Corporate Taxpayer held by such TRA Party immediately after the Mergers divided by (y) the total number of shares of Class A Common Stock
received by all shareholders of such Blocker Company as consideration in the Merger with respect to such Blocker Company and the aggregate number of Option Shares, if any, in respect of such Blocker Company, multiplied by (b)(x) the number of Common Units held by such Blocker Company immediately prior to the Mergers divided by (y) the Total Units;



 



EXECUTION DRAFT (iii) with respect to a TRA Party that was an Optionholder prior to the Mergers, a fraction expressed as a percentage equal to (a)(x) the number of Option Shares subject to an Option held by such TRA Party immediately after the Mergers divided by (y) the sum of (1) the total number of shares of Class A Common Stock received by all shareholders of New Remedy as consideration in the Mergers in respect of stock of New Remedy and (2) the aggregate number of Option Shares multiplied by (b)(x) the number of Common Units held by New Remedy immediately prior to the Mergers divided by (y) the Total Units; provided that with respect to each Payment Date, the Sharing Percentage of each Optionholder shall be adjusted such that (A) the Optionholder shall not be entitled to a Tax Benefit Payment with respect to the portion of an Option that has vested but not been exercised and (B) the Sharing Percentage of each other TRA Party that held stock of New Remedy or that was an Optionholder prior to the Mergers shall be increased accordingly in the reasonable determination of the Corporate Taxpayer such that the total Sharing Percentage with respect to each Taxable Year aggregates to 100%. In the event that any SEUs or unvested Common Units outstanding as of immediately prior to the Mergers are later forfeited by the holders thereof, the Sharing Percentage shall be redetermined in good faith by the Corporate Taxpayer as if such SEUs or unvested Common Units, as applicable, were not outstanding as of immediately prior to the Mergers and (i) the relative Sharing Percentages of each other TRA Party shall be increased such that the total Sharing Percentage with respect to all TRA Parties aggregates to 100% and (ii) the Corporate Taxpayer shall make appropriate adjustments and payments to the TRA Parties as necessary to equitably administer this Agreement. “Subsequently Acquired TRA Attributes” means any net operating losses or other tax attributes to which any of the Corporate Taxpayer, OpCo or any entity in which they hold a direct or indirect equity interest become entitled as a result of a transaction (other than any Exchanges) after the IPO Date to the extent such net operating losses and other tax attributes are subject to a tax receivable agreement (or comparable agreement) entered into by the Corporate Taxpayer or any of its Affiliates pursuant to which the Corporate Taxpayer is obligated to pay over amounts with respect to tax benefits resulting from such net operating losses or other tax attributes. Agreement. “Subsidiaries” shall have the meaning ascribed to such term in the LLC “Subsidiary Stock” means
any stock or other equity interest in any Subsidiary of the Corporate Taxpayer that is (i) treated as a corporation for U.S. federal income tax purposes and (ii) a member of an affiliated or consolidated group of corporations that files a consolidated income tax return pursuant to Sections 1501 et seq. of the Code with respect to which the Corporate Taxpayer is a member. “Tax Attributes” means collectively (i) Blocker Tax Attributes, (ii) Basis Adjustments, (iii) Exchange Basis, (iv) deductions in respect of payments made under this Agreement to Optionholders and SEU Holders and (v) Imputed Interest.



 



EXECUTION DRAFT “Tax Return” means any return, declaration, report or similar statement filed or required to be filed with respect to Taxes (including any attached schedules), including any information return, claim for refund, amended return and declaration of estimated Tax. “Taxable Year” means a taxable year of the Corporate Taxpayer as defined in Section 441(b) of the Code or comparable section of state or local tax law, as applicable, ending on or after the IPO Date (and, therefore, for the avoidance of doubt, may include a period of less than 12 months for which a Tax Return is made). “Taxes” means any and all taxes, assessments or similar charges that are based on or measured with respect to net income or profits, and any interest related to such Tax. “Taxing Authority” shall mean any domestic, federal, national, state, county or municipal or other local government, any subdivision, agency, commission or authority thereof, or any quasi-governmental body exercising any taxing authority or any other authority exercising Tax regulatory authority. “TRA Party Representative” means New Mountain Partners V (AIV-C), LP. “Treasury Regulations” means the final, temporary and proposed regulations under the Code promulgated from time to time (including corresponding provisions and succeeding provisions) as in effect for the relevant taxable period. “Valuation Assumptions” shall mean, as of an Early Termination Date, the assumptions that: (1) in each Taxable Year ending on or after such Early Termination Date, the Corporate Taxpayer will have taxable income sufficient to fully utilize the deductions arising from the Tax Attributes during such Taxable Year or future Taxable Years (including, for the avoidance of doubt, Basis Adjustments and Imputed Interest that would result from future Tax Benefit Payments that would be paid in accordance with the Valuation Assumptions) in which such deductions would become available, (2) the U.S. federal income tax rates and state and local income tax rates that will be in effect for each such Taxable Year will be those specified for each such Taxable Year by the Code and other law as in effect on the Early Termination Date and Tax Attributes will be deemed to offset income of the Corporate Taxpayer at the highest marginal federal and relevant state and local income tax rates applicable to a corporation in such Taxable Year and the Blended Rate will be calculated based on such rates and the apportionment factors applicable in such Taxable Year, (3) any loss or credit carryforwards generated by deductions arising from Tax Attributes that are available as of such Early Termination Date will
be utilized by the Corporate Taxpayer on a pro rata basis from the Early Termination Date through the scheduled expiration date thereof or, if there is no such scheduled expiration date, the twentieth anniversary of the generation of such loss or credit carryforwards,



 



EXECUTION DRAFT (4) any non-amortizable assets (other than Subsidiary Stock) will be disposed of on the fifteenth anniversary of the applicable Exchange (in the case of Basis Adjustments and Exchange Basis) or the IPO Date (in the case of Blocker Tax Attributes) for an amount sufficient to fully utilize the adjusted basis of such assets, including any adjustments under Sections 734 and 743 of the Code (and, in each case, the comparable sections of U.S. state and local tax law); provided, that in the event of a Change of Control that includes the sale of such asset (or the sale of equity interests in a partnership or disregarded entity for U.S. federal income tax purposes that directly or indirectly owns such asset), such non-amortizable assets shall be disposed of at the time of the direct or indirect sale of the relevant asset in such Change of Control (if earlier than such fifteenth anniversary of the IPO Date) for such price; (5) any Subsidiary Stock will be deemed never to be disposed of, and (6) if, at the Early Termination Date, there are Common Units that have not been Exchanged, then each such Common Unit shall be deemed to be Exchanged for the product of (i) the Market Value of the Class A Common Stock on the Early Termination Date and (ii) the number of shares of Class A Common Stock that would be transferred in respect of such Common Unit if the Exchange occurred on the Early Termination Date. opposite such term: (b) Each of the following terms is defined in the Section set forth Term Section Accrued Remaining Payments ............... Section 3.05(b) Accounting Adjustment Basis Section 2.02(b) Advance Payment .................................. Section 3.01(b) Agreement.............................................. Preamble AIV Contribution ................................... Recitals Amended Schedule ................................ Recitals Attributable ............................................ Section 3.05(a) Attributable Payments............................ Section 3.05(a) Attribute Schedule ................................. 2.01Section 2.01 Code ....................................................... Recitals Common Units ....................................... Recitals Corporate Taxpayer ............................... Preamble Dispute ................................................... Section 7.03 Early Termination Effective Date.......... Section 4.02 Early Termination Notice ...................... Section 4.02 Early Termination Payment ................... Section 4.03(b) Early Termination Schedule .................. 4.02 e-mail ..................................................... 7.01Section 7.01 Exchange Date ....................................... Recitals Expert..................................................... Section 7.09 Interest Amount ..................................... Section 3.01(b) Material Objection
Notice...................... 4.02 Net Tax Benefit...................................... Section 3.01(b) Objection Notice .................................... Section 2.03(a)



 



EXECUTION DRAFT Term Section OpCo ...................................................... Recitals Reconciliation Dispute........................... Section 7.09 Reconciliation Procedures ..................... Section 2.03(a) Remaining Payment ............................... Section 3.05(b) Senior Obligations ................................. Section 5.01 Tax Benefit Payment.............................. Section 3.01(b) Tax Benefit Schedule............................. Section 2.02(a) Tentative TRA Payment ........................ Section 3.05(a) TRA Party .............................................. Preamble Unblocked Holder.................................. Section 3.05 (c) Other Definitional and Interpretative Provisions. The words “hereof”, “herein” and “hereunder” and words of like import used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hereof. References to Articles and Sections are to Articles and Sections of this Agreement unless otherwise specified. Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”, whether or not they are in fact followed by those words or words of like import. “Writing”, “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a visible form. References to any statute shall be deemed to refer to such statute as amended from time to time and to any rules or regulations promulgated thereunder. References to any agreement or contract are to that agreement or contract as amended, modified or supplemented from time to time in accordance with the terms hereof and thereof. References to any Person include the successors and permitted assigns of that Person. References from or through any date mean, unless otherwise specified, from and including or through and including, respectively. ARTICLE II DETERMINATION OF REALIZED TAX BENEFIT Section 2.01 Basis Adjustment. Within 150 calendar days after the filing of the U.S. federal Corporate Taxpayer Return for each relevant Taxable Year, the Corporate Taxpayer shall deliver to the TRA Party Representative a schedule (the “Attribute Schedule”) that shows, in reasonable detail necessary to perform the calculations required by this Agreement, (i) the Non-Stepped Up Tax Basis of the Reference Assets as of each applicable Exchange Date, if any, (ii) the Basis Adjustments with
respect to the Reference Assets as a result of each Exchange effected in such Taxable Year, if any, (iii) the amount of Blocker Tax Attributes available to the Corporate Taxpayer in such Taxable Year and the period (or periods) over which Blocker Tax Attributes are usable, (iv) the Exchange Basis of the Reference Assets, if any, (v) the period (or periods) over which the Reference Assets are amortizable and/or depreciable and (vi) the period (or periods) over which each Basis Adjustment is amortizable and/or depreciable. For the



 



EXECUTION DRAFT avoidance of doubt, payments made under this Agreement shall not be treated as resulting in a Basis Adjustment to the extent such payments are treated as Imputed Interest. Section 2.02 Realized Tax Benefit and Realized Tax Detriment. (a) Tax Benefit Schedule. Within 150 calendar days after the filing of the U.S. federal Corporate Taxpayer Return for any Taxable Year in which there is a Realized Tax Benefit or a Realized Tax Detriment or in which a Blocker Refund was received, the Corporate Taxpayer shall provide to the TRA Party Representative a schedule showing, in reasonable detail, the amount of any Blocker Refunds received in such Taxable Year and the calculation of the Realized Tax Benefit or Realized Tax Detriment and the Sharing Percentage of each TRA Party for such Taxable Year (a “Tax Benefit Schedule”). The Tax Benefit Schedule will become final as provided in Section 2.03(a) and may be amended as provided in Section 2.03(b) (subject to the procedures set forth in Section 2.03(b)). (b) Applicable Principles. The Realized Tax Benefit or Realized Tax Detriment for each Taxable Year is intended to measure the decrease or increase in the Actual Tax Liability of the Corporate Taxpayer for such Taxable Year attributable to the Tax Attributes, determined using a “with and without” methodology and, for the avoidance of doubt, is not intended to take into account, and shall be interpreted in a manner that avoids taking into account, any Tax Attribute more than once. For the avoidance of doubt, the Actual Tax Liability will take into account the deduction of the portion of the Tax Benefit Payment that must be accounted for as interest under the Code based upon the characterization of Tax Benefit Payments as additional consideration payable by the Corporate Taxpayer for the Common Units acquired in an Exchange. Carryforwards or carrybacks of any Tax item attributable to any Tax Attribute shall be considered to be subject to the rules of the Code and the Treasury Regulations or the appropriate provisions of U.S. state and local income and franchise tax law, as applicable, governing the use, limitation and expiration of carryforwards or carrybacks of the relevant type. If a carryforward or carryback of any Tax item includes a portion that is attributable to a Tax Attribute and another portion that is not, such portions shall be considered to be used in accordance with the “with and without” methodology. For the avoidance of doubt, notwithstanding anything to the contrary, any Tax basis (including under Sections 734(b), 743(b) and 754 of the Code and Section 1.743-1(h) of the Treasury Regulations
and, in each case, the comparable sections of U.S. state and local tax law) and adjustments thereto, in each case allocated to items of deferred revenue or any adjustments pursuant to Section 481 of the Code (such basis, “Accounting Adjustment Basis”), shall be considered Tax basis (or adjustments thereto) of Reference Assets for purposes of this Agreement. Accordingly, any adjustment to Tax basis allocated to items of deferred revenue and any adjustments pursuant to Section 481 of the Code shall be appropriately taken into account in the calculations of Exchange Basis, Non- Exchange Basis, Basis Adjustments and Non-Stepped Up Tax Basis. (c) Intended Tax Treatment. It is intended that: (i) Each Exchange shall give rise to Basis Adjustments (except that the AIV Contribution is intended to be treated as a transaction governed by Section 351 of the Code);



 



EXECUTION DRAFT (ii) Tax Benefit Payments (other than Tax Benefit Payments treated as Imputed Interest thereon) made to (x) a TRA Party that held stock of a Blocker Company prior to the Mergers in respect of such TRA Party’s interest in such Blocker Company or (y) New Mountain Partners V (AIV-C), L.P. in respect of the Common Units contributed to the Corporate Taxpayer in the AIV Contribution shall (A) be treated as other property or money received by reason of the Mergers or AIV Contribution under Section 351 and/or Section 356 of the Code and (B) not be treated as a payment that has the effect of a distribution of a dividend in excess of such TRA Party’s “ratable share of the undistributed earnings and profits” (within the meaning of Treasury Regulations Section 1.356-a(c)(1)) of the applicable Blocker Company as of the date of the Mergers; and (iii) Tax Benefit Payments, including payments described in Section 3.05 (other than Tax Benefit Payments treated as Imputed Interest thereon) made to a TRA Party that directly holds Common Units that were acquired by the Corporate Taxpayer pursuant to an Exchange (other than the AIV Contribution) shall be treated as additional consideration in respect of such Exchange. The parties will not take any position on a Tax Return, audit, examination or other proceeding inconsistent with any of the intended tax treatment described in this Section 2.02(c) except upon an applicable contrary final Determination. Section 2.03 Procedures, Amendments. (a) Procedure. Every time the Corporate Taxpayer delivers to the TRA Party Representative an applicable Schedule under this Agreement, including any Amended Schedule delivered pursuant to Section 2.03(b) and any Early Termination Schedule or amended Early Termination Schedule, the Corporate Taxpayer shall also (x) deliver schedules and work papers, as determined by the Corporate Taxpayer or requested by the TRA Party Representative, providing reasonable detail regarding the preparation of the Schedule and (y) allow the TRA Party Representative reasonable access to the appropriate representatives at the Corporate Taxpayer, as determined by the Corporate Taxpayer, in connection with a review of such Schedule. Without limiting the application of the preceding sentence, each time the Corporate Taxpayer delivers to the TRA Party Representative a Tax Benefit Schedule, in addition to the Tax Benefit Schedule duly completed, the Corporate Taxpayer shall deliver to the TRA Party Representative the Corporate Taxpayer Return, the reasonably detailed calculation by the Corporate Taxpayer of the Hypothetical Tax
Liability, the reasonably detailed calculation by the Corporate Taxpayer of the Actual Tax Liability, as well as any other work papers or other additional information as determined by the Corporate Taxpayer or requested by the TRA Party Representative, provided that the Corporate Taxpayer shall be entitled to redact any information that it reasonably believes is unnecessary for purposes of determining the items in the applicable Schedule or amendment thereto. An applicable Schedule or amendment thereto shall become final and binding on all of the TRA Parties and the Corporate Taxpayer thirty (30) calendar days from the first date on which the TRA Party Representative has received the applicable Schedule or amendment thereto unless the TRA Party Representative (i) within thirty (30) calendar days after receiving an applicable Schedule or amendment thereto, provides the Corporate Taxpayer with notice of a material objection to such Schedule (“Objection Notice”) made in good faith or (ii) provides a written waiver of such right of any Objection Notice within the period described



 



EXECUTION DRAFT in clause (i) above, in which case such Schedule or amendment thereto becomes binding on the date the waiver is received by the Corporate Taxpayer. If the TRA Party Representative and the Corporate Taxpayer for any reason, are unable to successfully resolve the issues raised in the Objection Notice within thirty (30) calendar days after receipt by the Corporate Taxpayer of an Objection Notice, the Corporate Taxpayer and the TRA Party Representative shall employ the reconciliation procedures as described in Section 7.09 (the “Reconciliation Procedures”). (b) Amended Schedule. The applicable Schedule for any Taxable Year may be amended from time to time by the Corporate Taxpayer (i) in connection with a Determination affecting such Schedule, (ii) to correct inaccuracies in the Schedule identified as a result of the receipt of additional factual information relating to a Taxable Year after the date the Schedule was provided to the TRA Party Representative, (iii) to comply with the Expert’s determination under the Reconciliation Procedures, (iv) to reflect a change in the Realized Tax Benefit or Realized Tax Detriment for such Taxable Year attributable to a carryback or carryforward of a loss or other Tax item to such Taxable Year, (v) to reflect a change in the Realized Tax Benefit or Realized Tax Detriment for such Taxable Year attributable to an amended Tax Return filed for such Taxable Year, or (vi) to adjust the Attribute Schedule to take into account payments made pursuant to this Agreement (any such Schedule, an “Amended Schedule”). The Corporate Taxpayer shall provide an Amended Schedule to the TRA Party Representative within thirty (30) calendar days of the occurrence of an event referenced in clauses (i) through (vi) of the preceding sentence. ARTICLE III TAX BENEFIT PAYMENTS Section 3.01 Payments. (a) Within five (5) Business Days after the Tax Benefit Schedule with respect to a Taxable Year delivered to the TRA Party Representative becomes final in accordance with Section 2.03(a), the Corporate Taxpayer shall pay to each TRA Party for such Taxable Year the Tax Benefit Payment in the amount determined pursuant to Section 3.01(b). Each such Tax Benefit Payment to a TRA Party (including any Advance Payment) shall be made by wire transfer of immediately available funds to the bank account previously designated by such TRA Party to the Corporate Taxpayer or as otherwise agreed by the Corporate Taxpayer and such TRA Party. For the avoidance of doubt, no Tax Benefit Payment shall be made in respect of estimated Tax payments, including federal estimated income
tax payments. Notwithstanding the foregoing, any Tax Benefit Payment made to a TRA Party that is an Optionholder or SEU Holder shall be made by the Corporate Taxpayer through the applicable payroll process of the Corporate Taxpayer or one of its Affiliates. (i) Notwithstanding any provision of this Agreement to the contrary, any TRA Party that is a holder of Common Units may elect with respect to any Exchange to limit the aggregate Tax Benefit Payments made to such TRA Party in respect of any such Exchange to a specified percentage of the amount equal to the sum of (A) the cash, excluding any Tax Benefit Payments, and (B) the Market Value of the Class A Shares received by such TRA Party on such Exchange (or such other limitation selected by the TRA Party and



 



EXECUTION DRAFT consented to by the Corporate Taxpayer, which consent shall not be unreasonably withheld). The TRA Party shall exercise its rights under the preceding sentence by notifying the Corporate Taxpayer in writing of its desire to impose such a limit and the specified percentage (or such other limitation selected by the TRA Party) and such other details as may be necessary (including whether such limit includes the Imputed Interest in respect of any such Exchange) in such manner and at such time (but in no event later than the date of any such Exchange) as reasonably directed by the Corporate Taxpayer; provided, however, that, in the absence of such direction, the TRA Party shall give such written notice in the same manner as is required by Section 7.01 of this Agreement contemporaneously with TRA Party’s notice to the Corporate Taxpayer of the applicable Exchange. (b) A “Tax Benefit Payment” means, with respect to each TRA Party, an amount, not less than zero, equal to such TRA Party’s Sharing Percentage of the sum of the amount of the Net Tax Benefit and any related Interest Amount, subject to Sections 3.04 and 3.5. For the avoidance of doubt, for Tax purposes, the Interest Amount shall not be treated as interest but instead shall be treated as additional consideration in the applicable transaction, unless otherwise required by law. Subject to Section 3.03(a), the “Net Tax Benefit” for a Taxable Year shall be an amount equal to 85% of the sum of (i) the excess, if any, of the Cumulative Net Realized Tax Benefit as of the end of such Taxable Year over the total amount of Tax Benefit Payments previously made under this Section 3.01 (excluding payments attributable to Interest Amounts) and, without duplication, the Advance Payments previously made under this Section 3.01 (excluding any portion of Advance Payments in respect of anticipated Interest Amounts); and (ii) the amount of Blocker Refunds received by the Corporate Taxpayer in the relevant Taxable Year; provided, for the avoidance of doubt, that a TRA Party shall not be required to return any portion of any previously made Tax Benefit Payment. The “Interest Amount” shall equal the interest on the amount calculated pursuant to clause (i) of the definition of Net Tax Benefit calculated at the Agreed Rate from the due date (without extensions) for filing the Corporate Taxpayer Return with respect to Taxes for such Taxable Year until the date such amounts of Net Tax Benefit are paid, including for the avoidance of doubt, Advance Payments. “Advance Payments” in respect of a TRA Party for a Taxable Year means the payments made by the Corporate Taxpayer
to such TRA Party as an advance of such TRA Party’s anticipated Tax Benefit Payment for such Taxable Year (which, if made, shall be treated as Tax Benefit Payments for purposes of this Agreement). The Corporate Taxpayer shall be entitled at its option to make Advance Payments; provided that, if the Corporate Taxpayer makes Advance Payments, it shall make Advance Payments to all parties eligible to receive payments under this Agreement with respect to a particular Taxable Year in proportion to their respective amount of anticipated payments under this Agreement in respect of such Taxable Year (after giving effect to Section 3.05). Section 3.02 No Duplicative Payments. It is intended that the provisions of this Agreement will not result in duplicative payment of any amount (including interest) required under this Agreement. The provisions of this Agreement shall be construed in the appropriate manner to ensure such intentions are realized. Section 3.03 Pro Rata Payments.



 



EXECUTION DRAFT (a) Notwithstanding anything in Section 3.01 to the contrary, to the extent that the aggregate Tax benefit of the Corporate Taxpayer’s reduction in Tax liability as a result of the Tax Attributes under this Agreement is limited in a particular Taxable Year because the Corporate Taxpayer does not have sufficient taxable income to fully utilize available deductions and other attributes, the limitation on the Tax benefit for the Corporate Taxpayer shall be allocated among the TRA Parties pro rata (in proportion to the respective amounts of Tax Benefit Payments that would have been determined under this Agreement if the Corporate Taxpayer had sufficient taxable income so that there were no such limitation). (b) After taking into account Section 3.03(a), if for any reason the Corporate Taxpayer does not fully satisfy its payment obligations to make all Tax Benefit Payments due under this Agreement in respect of a particular Taxable Year, then the Corporate Taxpayer and the TRA Parties agree that (i) the Corporate Taxpayer shall pay the same proportion of each Tax Benefit Payment due under this Agreement in respect of such Taxable Year, without favoring one obligation over the other, and (ii) no Tax Benefit Payment shall be made in respect of any Taxable Year until all Tax Benefit Payments in respect of prior Taxable Years have been made in full. (c) To the extent the Corporate Taxpayer makes a payment to a TRA Party in respect of a particular Taxable Year under Section 3.01(a) of this Agreement (taking into account Section 3.03(a) and (b), but excluding payments attributable to Interest Amounts) in excess of the amount of such payment that should have been made to such TRA Party in respect of such Taxable Year, then (i) such TRA Party shall not receive further payments under Section 3.01(a) until such TRA Party has foregone an amount of payments equal to such excess and (ii) the Corporate Taxpayer shall pay the amount of such TRA Party’s foregone payments to the other TRA Parties in a manner such that each of the other TRA Parties, to the maximum extent possible, shall have received aggregate payments under Section 3.01(a) of this Agreement (excluding payments attributable to Interest Amounts) in the amount it would have received if there had been no excess payment to such TRA Party. Section 3.04 Payments to Optionholders. Notwithstanding anything in this Agreement to the contrary and for the avoidance of doubt, in no event shall any Tax Benefit Payment be made to an Optionholder with respect to those Option Shares that are subject to that portion of an Option that has vested as of the applicable
Payment Date in accordance with the terms of the award agreement pursuant to which the Option was granted to the Optionholder but has not been exercised. Section 3.05 Payments to TRA Parties that hold Common Units. The following rules shall apply to amounts payable pursuant to this Agreement, notwithstanding anything to the contrary, with respect to any TRA Party that holds Common Units on the date hereof (excluding payments pursuant to this Agreement with respect to Common Units contributed to the Corporate Taxpayer in the AIV Contribution) (an “Unblocked Holder”). (a) On any Payment Date that amounts are payable to an Unblocked Holder, determined without giving effect to this Section 3.05, (the “Tentative TRA Payment” for such Unblocked Holder as of such date), the Corporate Taxpayer will (i) determine the portion, if any, of any such amount that is Attributable to Common Units that have been Exchanged by



 



EXECUTION DRAFT such Unblocked Holder (the “Attributable Payments” for such Unblocked Holder as of such date) and (ii) pay the Attributable Payments to such Unblocked Holder. For this purpose, a Net Tax Benefit is “Attributable” to Common Units that have been Exchanged by a TRA Party to the extent that it is derived from Exchange Basis or Basis Adjustments with respect to such Common Units (including Imputed Interest with respect to such amounts). (b) The excess, if any, of the amount of the Tentative TRA Payment to an Unblocked Holder as of a Payment Date over the amount of the Attributable Payments made to an Unblocked Holder as of such date will be subdivided as follows and is referred to as the “Remaining Payment” of such Unblocked Holder as of such date. The Corporate Taxpayer shall then pay (at the same time as the Attributable Payments and other Tax Benefit Payments payable with respect to the applicable Taxable Year) to such Unblocked Holder an amount equal to the product of (i) the Remaining Payment of any Unblocked Holder as of such date and (ii) a fraction the numerator of which is the number of Common Units such Unblocked Holder has Exchanged through such date and the denominator of which is the number of Common Units such Unblocked Holder held as of immediately prior to the IPO. The Corporate Taxpayer shall then in good faith establish (or increase) a reserve with respect to such Unblocked Holder in the amount of the excess of the Remaining Payment of such Unblocked Holder as of such date over the amount paid to such Unblocked Holder pursuant to the preceding sentence in lieu of paying such amount to such Unblocked Holder pursuant to this Agreement (the “Accrued Remaining Payments” of an Unblocked Holder as of such date). (c) At any time that an Unblocked Holder Exchanges Common Units, the Corporate Taxpayer shall pay to such Unblocked Holder (in addition to any amounts otherwise payable to such Unblocked Holder pursuant to this Agreement or the LLC Agreement) an amount equal to the product of (x) the then remaining balance of the Accrued Remaining Payments of such Unblocked Holder as of such date and (y) a fraction the numerator of which is the number of Common Units such Unblocked Holder Exchanged at such time and the denominator of which is the number of Common Units such Unblocked Holder held as of immediately prior to such Exchange. (d) By way of example: (i) if an Unblocked Holder as of an applicable Payment Date (before giving effect to this Section 3.05) has Exchanged 10 out of 100 of its Common Units and the Remaining
Payment for the Unblocked Holder as of such date is $50, such Unblocked Holder is entitled on such date to any Attributable Payments for such Unblocked Holder as of such date and 10% of any Remaining Payment as of such date ($5), and the Corporate Taxpayer will fund the balance of the Remaining Payment ($45) for such Unblocked Holder into a reserve and such amounts will become Accrued Remaining Payments; and (ii) if such Unblocked Holder Exchanges an additional 10 out of 90 of its remaining Common Units on a subsequent date, such Unblocked Holder will immediately receive from the Corporate Taxpayer pursuant to this Section 3.05 an additional amount equal to $5 (one-ninth of $45) in addition to any consideration otherwise payable to such Unblocked Holder pursuant to this Agreement or the LLC Agreement. (e) Section 3.05 shall not limit payments with respect to a former shareholder or Optionholder of a Blocker Company, SEU Holders or with respect to Common



 



EXECUTION DRAFT Units contributed to the Corporate Taxpayer in the AIV Contribution. For purposes of this Section 3.05, the AIV Contribution shall not be considered an Exchange. ARTICLE IV TERMINATION Section 4.01 Termination, Early Termination and Breach of Agreement. (a) Unless terminated earlier pursuant to Section 4.01(b) or Section 4.01(c), this Agreement will terminate when there is no further potential for a Tax Benefit Payment pursuant to this Agreement. Tax Benefit Payments under this Agreement are not conditioned on any TRA Party retaining an interest in the Corporate Taxpayer or OpCo (or any successor thereto). (b) The Corporate Taxpayer may terminate this Agreement with respect to all amounts payable to the TRA Parties at any time by paying to each TRA Party its Sharing Percentage of the Early Termination Payment; provided, however, that this Agreement shall only terminate pursuant to this Section 4.01(b) upon the receipt of the Early Termination Payment by all TRA Parties; and provided, further, that the Corporate Taxpayer may withdraw any notice to exercise its termination rights under this Section 4.01(b) prior to the time at which any Early Termination Payment has been paid. Upon payment of the Early Termination Payment by the Corporate Taxpayer in accordance with this Section 4.01(b), neither the TRA Parties nor the Corporate Taxpayer shall have any further payment obligations under this Agreement, other than for any (1) Tax Benefit Payment agreed to by the Corporate Taxpayer and the TRA Party Representative as due and payable but unpaid as of the Early Termination Notice and (2) Tax Benefit Payment due for the Taxable Year ending with or including the date of the Early Termination Notice (except to the extent that the amount described in clause (2) is included in the Early Termination Payment). If an Exchange occurs after the Corporate Taxpayer makes the Early Termination Payment pursuant to this Section 4.01(b), the Corporate Taxpayer shall have no obligations under this Agreement with respect to such Exchange. (c) In the event that the Corporate Taxpayer breaches any of its material obligations under this Agreement, whether as a result of failure to make any payment when due, failure to honor any other material obligation required hereunder or by operation of law as a result of the rejection of this Agreement in a case commenced under the Bankruptcy Code or otherwise, then all obligations hereunder shall be accelerated and such obligations shall be calculated as if an Early Termination Notice had been delivered on the date of such breach and shall include, but not be
limited to, (1) the Early Termination Payment calculated as if an Early Termination Notice had been delivered on the date of a breach, (2) any Tax Benefit Payment agreed to by the Corporate Taxpayer and the TRA Party Representative as due and payable but unpaid as of the date of a breach and any payment subject to a Dispute (following final resolution of such Dispute in connection with Section 7.03), and (3) any Tax Benefit Payment due for the Taxable Year ending with or including the date of a breach, in each case including any interest or other amounts with respect thereto; provided that procedures similar to the procedures of Section 4.02 shall apply with respect to the determination of the amount payable by the Corporate Taxpayer pursuant to this sentence. Notwithstanding the foregoing, in



 



EXECUTION DRAFT the event that the Corporate Taxpayer breaches this Agreement, the TRA Party Representative shall be entitled to elect for the TRA Parties receive the amounts set forth in clauses (1), (2) and (3) above or to seek specific performance of the terms hereof. The parties agree that the failure to make any payment due pursuant to this Agreement within three months of the date such payment is due shall be deemed to be a breach of a material obligation under this Agreement for all purposes of this Agreement, and that it will not be considered to be a breach of a material obligation under this Agreement to make a payment due pursuant to this Agreement within three months of the date such payment is due. Notwithstanding anything in this Agreement to the contrary, it shall not be a breach of this Agreement if the Corporate Taxpayer fails to make any payment due pursuant to this Agreement when due to the extent the Corporate Taxpayer has insufficient funds to make such payment despite using reasonable best efforts to obtain funds to make such payment (including by causing OpCo or any other Subsidiaries to distribute or lend funds for such payment); provided that the interest provisions of Section 5.02 shall apply to such late payment (unless the Corporate Taxpayer does not have sufficient cash to make such payment as a result of limitations imposed by debt agreements to which the Corporate Taxpayer or any of its Subsidiaries is a party, in which case Section 5.02 shall apply, but the Default Rate shall be replaced by the Agreed Rate); provided, further, that the Corporate Taxpayer shall promptly (and in any event, within two (2) Business Days), pay all such unpaid payments, together with accrued and unpaid interest thereon, immediately following such time that the Corporate Taxpayer has, and to the extent the Corporate Taxpayer has, sufficient funds to make such payment, and the failure of the Corporate Taxpayer to do so shall constitute a breach of this Agreement. For the avoidance of doubt, all cash and cash equivalents used or to be used to pay dividends by, or repurchase equity securities of, the Corporate Taxpayer shall be deemed to be funds sufficient and available to pay such unpaid payments, together with any accrued and unpaid interest thereon. (d) In the event of a Change of Control, the Corporate Taxpayer shall provide at least 20 days’ prior written notice of such Change of Control to the TRA Parties and the TRA Party Representative shall have the option, upon written notice to the Corporate Taxpayer, to cause acceleration of all obligations hereunder, which shall be calculated as if an Early Termination Notice had
been delivered on the date of such Change of Control and shall include (1) the Early Termination Payments calculated as if the Early Termination Date is the date of such Change of Control, (2) any Tax Benefit Payment due and payable and that remains unpaid as of the date of such Change of Control and any payment subject to a Dispute (following final resolution of such Dispute in connection with Section 7.03), and (3) any Tax Benefit Payment in respect of any TRA Party due for the Taxable Year ending with or including the date of such Change of Control, in each case including any interest or other amounts with respect thereto. Procedures similar to the procedures of Section 4.02 shall apply with respect to the determination of the amount payable by the Corporate Taxpayer pursuant to this sentence. Section 4.02 Early Termination Notice. If the Corporate Taxpayer chooses to exercise its right of early termination under Section 4.01(b) above, the Corporate Taxpayer shall deliver to the TRA Party Representative notice of such intention to exercise such right (“Early Termination Notice”) and a schedule (the “Early Termination Schedule”) specifying the Corporate Taxpayer’s intention to exercise such right and showing in reasonable detail the calculation of the Early Termination Payment. The Early Termination Schedule shall become final and binding on the TRA Parties thirty (30) calendar days from the first date on which the



 



EXECUTION DRAFT TRA Party Representative has received such Schedule or amendment thereto unless the TRA Party Representative (i) within thirty (30) calendar days after receiving the Early Termination Schedule, provides the Corporate Taxpayer with notice of a material objection to such Schedule made in good faith (“Material Objection Notice”) or (ii) provides a written waiver of such right of a Material Objection Notice within the period described in clause (i) above, in which case such Schedule becomes binding on the date the waiver is received by the Corporate Taxpayer (such thirty (30) calendar day date as modified, if at all, by clauses (i) or (ii), the “Early Termination Effective Date”). If the Corporate Taxpayer and the TRA Party Representative, for any reason, are unable to successfully resolve the issues raised in such notice within thirty (30) calendar days after receipt by the Corporate Taxpayer of the Material Objection Notice, the Corporate Taxpayer and the TRA Party Representative shall employ the Reconciliation Procedures. Section 4.03 Payment upon Early Termination. (a) Within three (3) Business Days after the Early Termination Effective Date, the Corporate Taxpayer shall pay to each TRA Party an amount equal to such TRA Party’s Sharing Percentage of the Early Termination Payment . Such payment shall be made by wire transfer of immediately available funds to a bank account or accounts designated by such TRA Party or as otherwise agreed by the Corporate Taxpayer and such TRA Party. (b) “Early Termination Payment” shall equal the present value, discounted at the Early Termination Rate as of the Early Termination Effective Date, of all Tax Benefit Payments that would be required to be paid by the Corporate Taxpayer beginning from the Early Termination Date and assuming that the Valuation Assumptions are applied. ARTICLE V SUBORDINATION AND LATE PAYMENTS Section 5.01 Subordination. Notwithstanding any other provision of this Agreement to the contrary, any Tax Benefit Payment or Early Termination Payment required to be made by the Corporate Taxpayer to any TRA Party under this Agreement shall rank (i) subordinate and junior in right of payment to any principal, interest or other amounts due and payable in respect of any obligations in respect of indebtedness for borrowed money of the Corporate Taxpayer and its Subsidiaries (“Senior Obligations”), (ii) senior in right of payment to any principal, interest or other amounts due and payable in respect of a tax receivable agreement entered into after the date hereof and (iii) pari passu with all current or future unsecured
obligations of the Corporate Taxpayer that are not Senior Obligations. Section 5.02 Late Payments by the Corporate Taxpayer. The amount of all or any portion of any Tax Benefit Payment or Early Termination Payment not made to a TRA Party when due under the terms of this Agreement shall be payable together with any interest thereon, computed at the Default Rate and commencing from the date on which such Tax Benefit Payment or Early Termination Payment was due and payable, subject to Section 4.01(c).



 



EXECUTION DRAFT ARTICLE VI NO DISPUTES; CONSISTENCY; COOPERATION Section 6.01 Participation in the Corporate Taxpayer’s and OpCo’s Tax Matters. Except as otherwise provided herein, the Corporate Taxpayer shall have full responsibility for, and sole discretion over, all Tax matters concerning the Corporate Taxpayer and OpCo, including the preparation, filing or amending of any Tax Return and defending, contesting or settling any issue pertaining to Taxes. Notwithstanding the foregoing, the Corporate Taxpayer shall (i) notify the TRA Party Representative of, and keep the TRA Party Representative reasonably informed with respect to, the portion of any audit of the Corporate Taxpayer or OpCo by a Taxing Authority the outcome of which is reasonably expected to affect the rights and obligations of a TRA Party under this Agreement, (ii) provide to the TRA Party Representative reasonable opportunity to provide information and other input (at the TRA Party Representative’s own expense) to the Corporate Taxpayer, OpCo and their respective advisors concerning the conduct of (but, for the avoidance of doubt the TRA Party Representative may not control) any such portion of such audit and (iii) consider in good faith any input or comments timely provided to the Corporate Taxpayer by the TRA Party Representative; provided, however, that the Corporate Taxpayer and OpCo shall not be required to take any action that is inconsistent with any provision of the LLC Agreement. Section 6.02 Consistency. The Corporate Taxpayer, the TRA Party Representative and the TRA Parties agree to report and cause to be reported for all purposes, including federal, state and local tax purposes and financial reporting purposes, all Tax-related items (including the Tax Attributes and each Tax Benefit Payment) in a manner consistent with that specified by the Corporate Taxpayer in any Schedule required to be provided by or on behalf of the Corporate Taxpayer under this Agreement unless otherwise required by law. Any dispute as to required Tax or financial reporting shall be subject to Section 7.09. Section 6.03 Cooperation. Each of the Corporate Taxpayer and each TRA Party shall (a) furnish to the other party in a timely manner such information, documents and other materials as the other party may reasonably request for purposes of making any determination or computation necessary or appropriate under this Agreement, preparing any Tax Return or contesting or defending any audit, examination or controversy with any Taxing Authority, (b) make itself available to the other party and its representatives to provide explanations
of documents and materials and such other information as the other party or its representatives may reasonably request in connection with any of the matters described in clause (a) above, and (c) reasonably cooperate in connection with any such matter, and the Corporate Taxpayer shall reimburse the applicable TRA Party for any reasonable third-party costs and expenses incurred pursuant to this Section 6.03. The Corporate Taxpayer shall use commercially reasonable efforts to obtain any available Blocker Refunds and shall not, and shall cause each of its Subsidiaries to not, without the prior written consent of the TRA Party Representative, take any action that has the primary purpose of avoiding the use of or reducing utilization of Tax Attributes available to it.



 



EXECUTION DRAFT ARTICLE VII MISCELLANEOUS Section 7.01 Notices. All notices, requests and other communications to any party hereunder shall be in writing (including facsimile transmission and electronic mail (“e- mail”) transmission, so long as a receipt of such e-mail is requested and received) and shall be given to such party as set forth below, or pursuant to such other instructions as may be designated in writing by the party to receive such notice: If to the Corporate Taxpayer, to: Signify Health, Inc. 800 Connecticut Avenue Norwalk, CT 06854 Attention: Adam McAnaney Email: amcananey@signifyhealth.com With copies (which shall not constitute notice) to: Davis Polk & Wardwell LLP 450 Lexington Avenue New York, NY 10017 Attention: Shane Tintle William Curran E-mail: shane.tintle@davispolk.com william.curran@davispolk.com If to the TRA Party Representative, to: c/o New Mountain Capital, L.L.C. 1633 Broadway, 48th Floor New York, NY 10019 Attention: Matthew Holt Kyle Peterson E-mail: mholt@newmountaincapital.com kpeterson@newmountaincapital.com With copies (which shall not constitute notice) to: Ropes & Gray LLP 1211 Avenue of the Americas New York, NY 10036 Attention: John E. Sorkin Garrett T. Charon Email: john.sorkin@ropesgray.com garrett.charon@ropesgray.com



 



EXECUTION DRAFT If to the TRA Parties, to the address, facsimile number or e-mail address specified for such party on the Member Schedule to the LLC Agreement or, if such TRA Party is not identified on the Member Schedule, to the address, facsimile number or e-mail address otherwise provided by such TRA Party to the Corporate Taxpayer and TRA Party Representative. All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5:00 p.m. on a Business Day in the place of receipt. Otherwise, any such notice, request or communication shall be deemed to have been received on the next succeeding Business Day in the place of receipt. Section 7.02 Binding Effect; Benefit; Assignment. (a) The provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and assigns. No provision of this Agreement is intended to confer any rights, benefits, remedies, obligations or liabilities hereunder upon any Person other than the parties hereto and their respective successors and assigns. The Corporate Taxpayer shall require and cause any direct or indirect successor (whether by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the Corporate Taxpayer, by written agreement, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the Corporate Taxpayer would be required to perform if no such succession had taken place. (b) A TRA Party may assign any of its rights under this Agreement to any Person as long as such transferee has executed and delivered, or, in connection with such transfer, executes and delivers, a joinder to this Agreement, in form of Exhibit A, agreeing to become a “TRA Party” for all purposes of this Agreement, except as otherwise provided in such joinder; provided, that a TRA Party’s rights under this Agreement shall be assignable by such TRA Party under the procedure in this Section 7.02(b) regardless of whether such TRA Party continues to hold any interests in OpCo or the Corporate Taxpayer or has fully transferred any such interests. Section 7.03 Resolution of Disputes. (a) Except for Reconciliation Disputes subject to Section 7.09, any and all disputes which cannot be settled amicably, including any ancillary claims of any party, arising out of, relating to or in connection with the validity, negotiation, execution, interpretation, performance or non-performance of this Agreement (including the validity, scope and enforceability of this arbitration provision) (each a “Dispute”) shall be
finally settled by arbitration conducted by a single arbitrator in Delaware in accordance with the then-existing Rules of Arbitration of the International Chamber of Commerce. If the parties to the Dispute fail to agree on the selection of an arbitrator within ten (10) days of the receipt of the request for arbitration, the International Chamber of Commerce shall make the appointment. The arbitrator shall be a lawyer admitted to the practice of law in the State of Delaware and shall conduct the proceedings in the English language. Performance under this Agreement shall continue if reasonably possible during any arbitration proceedings.



 



EXECUTION DRAFT (b) Notwithstanding the provisions of paragraph (a), the Corporate Taxpayer may bring an action or special proceeding in any court of competent jurisdiction for the purpose of compelling a party to arbitrate, seeking temporary or preliminary relief in aid of an arbitration hereunder, and/or enforcing an arbitration award and, for the purposes of this paragraph (b), each TRA Party (i) expressly consents to the application of paragraph (c) of this Section 7.03 to any such action or proceeding, (ii) agrees that proof shall not be required that monetary damages for breach of the provisions of this Agreement would be difficult to calculate and that remedies at law would be inadequate, and (iii) irrevocably appoints the Corporate Taxpayer as agent of such TRA Party for service of process in connection with any such action or proceeding and agrees that service of process upon such agent, who shall promptly advise such TRA Party of any such service of process, shall be deemed in every respect effective service of process upon such TRA Party in any such action or proceeding. (c) EACH PARTY HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF THE CHANCERY COURT OF THE STATE OF DELAWARE OR, IF SUCH COURT DECLINES JURISDICTION, THE COURTS OF THE STATE OF DELAWARE SITTING IN WILMINGTON, DELAWARE, AND OF THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF DELAWARE SITTING IN WILMINGTON, DELAWARE, AND ANY APPELLATE COURT FROM ANY THEREOF, FOR THE PURPOSE OF ANY JUDICIAL PROCEEDING BROUGHT IN ACCORDANCE WITH THE PROVISIONS OF THIS SECTION 7.03, OR ANY JUDICIAL PROCEEDING ANCILLARY TO AN ARBITRATION OR CONTEMPLATED ARBITRATION ARISING OUT OF OR RELATING TO OR CONCERNING THIS AGREEMENT. Such ancillary judicial proceedings include any suit, action or proceeding to compel arbitration, to obtain temporary or preliminary judicial relief in aid of arbitration, or to confirm an arbitration award. The parties acknowledge that the fora designated by this paragraph (c) have a reasonable relation to this Agreement, and to the parties’ relationship with one another. (d) The parties hereby waive, to the fullest extent permitted by applicable law, any objection which they now or hereafter may have to personal jurisdiction or to the laying of venue of any such ancillary suit, action or proceeding brought in any court referred to in the preceding paragraph of this Section 7.03 and such parties agree not
to plead or claim the same. Section 7.04 Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. Until and unless each party has received a counterpart hereof signed by the other party hereto, this Agreement shall have no effect and no party shall have any right or obligation hereunder (whether by virtue of any other oral or written agreement or other communication). Section 7.05 Entire Agreement. This Agreement and the other Reorganization Documents (as such term is defined in the LLC Agreement) constitute the entire agreement between the parties with respect to the subject matter of this Agreement and supersede all prior agreements and understandings, both oral and written, between the parties with respect to the subject matter of this Agreement. Nothing in this Agreement shall create any third-party beneficiary rights in favor of any Person or other party hereto.



 



EXECUTION DRAFT Section 7.06 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other Governmental Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such a determination, the parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby are consummated as originally contemplated to the fullest extent possible. Section 7.07 Amendment. No provision of this Agreement may be amended unless such amendment is approved in writing by the Corporate Taxpayer and by the TRA Party Representative; provided, that no such amendment shall be effective if such amendment will have a disproportionate effect on the payments certain Persons will or may receive under the Tax Receivable Agreements unless all such Persons disproportionately affected consent in writing to such amendment. No provision of this Agreement may be waived unless such waiver is in writing and signed by the party against whom the waiver is to be effective. Section 7.08 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to the conflicts of law rules of such State that would result in the application of the laws of any other State. Section 7.09 Reconciliation. In the event that the Corporate Taxpayer and the TRA Party Representative are unable to resolve a disagreement with respect to the matters governed by Sections 2.03, 3.01(b), 4.02 and 6.02 within the relevant period designated in this Agreement (“Reconciliation Dispute”), the Reconciliation Dispute shall be submitted for determination to a nationally recognized expert (the “Expert”) in the particular area of disagreement mutually acceptable to both parties. The Expert shall be a partner or principal in a nationally recognized accounting or law firm, and unless the Corporate Taxpayer and the TRA Party Representative agree otherwise, the Expert shall not, and the firm that employs the Expert shall not, have any material relationship with the Corporate Taxpayer or the TRA Party Representative or other actual or potential conflict of interest. If the parties are unable to agree on an Expert within fifteen
(15) calendar days of receipt by the respondent(s) of written notice of a Reconciliation Dispute, the Expert shall be appointed by the International Chamber of Commerce Centre for Expertise. The Expert shall resolve any matter relating to the Attribute Schedule or an amendment thereto or the Early Termination Schedule or an amendment thereto within thirty (30) calendar days and shall resolve any matter relating to a Tax Benefit Schedule or an amendment thereto within fifteen (15) calendar days or as soon thereafter as is reasonably practicable, in each case after the matter has been submitted to the Expert for resolution. Notwithstanding the preceding sentence, if the matter is not resolved before any payment that is the subject of a disagreement would be due (in the absence of such disagreement) or any Tax Return reflecting the subject of a disagreement is due, the undisputed amount shall be paid on the date prescribed by this Agreement and such Tax Return may be filed as prepared by the Corporate Taxpayer, subject to adjustment or amendment upon resolution. The costs and expenses relating to the engagement of such Expert or amending any Tax Return shall be borne by the Corporate Taxpayer, except as provided in the next sentence. The Corporate Taxpayer



 



EXECUTION DRAFT and the TRA Party Representative shall bear their own costs and expenses of such proceeding, unless (i) the Expert substantially adopts the TRA Party Representative’s position, in which case the Corporate Taxpayer shall reimburse the TRA Party Representative for any reasonable out-of- pocket costs and expenses in such proceeding, or (ii) the Expert substantially adopts the Corporate Taxpayer’s position, in which case the TRA Party Representative shall reimburse the Corporate Taxpayer for any reasonable out-of-pocket costs and expenses in such proceeding. Any dispute as to whether a dispute is a Reconciliation Dispute within the meaning of this Section 7.09 shall be decided by the Expert. The Expert shall finally determine any Reconciliation Dispute and the determinations of the Expert pursuant to this Section 7.09 shall be binding on the Corporate Taxpayer and each of the TRA Parties and may be entered and enforced in any court having jurisdiction. Section 7.10 Withholding. The Corporate Taxpayer shall be entitled to deduct and withhold from any payment payable pursuant to this Agreement such amounts as the Corporate Taxpayer is required to deduct and withhold with respect to the making of such payment under the Code or any provision of state, local or foreign tax law. To the extent that amounts are so withheld and paid over to the appropriate Taxing Authority by the Corporate Taxpayer, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the TRA Party in respect of whom such withholding was made. To the extent that any payment to a TRA Party pursuant to this Agreement is not reduced by such deductions or withholdings, such TRA Party shall indemnify the applicable withholding agent for any amounts imposed by any Taxing Authority together with any costs and expenses related thereto. Each TRA Party shall promptly provide the Corporate Taxpayer, OpCo or other applicable withholding agent with any applicable Tax forms and certifications (including IRS Form W-9 or the applicable version of IRS Form W-8) reasonably requested, in connection with determining whether any such deductions and withholdings are required under the Code or any provision of United States state, local or non-U.S. tax law. Section 7.11 Admission of the Corporate Taxpayer into a Consolidated Group; Transfers of Corporate Assets. (a) If the Corporate Taxpayer is or becomes a member of an affiliated or consolidated group of corporations that files a consolidated income tax return pursuant to Sections 1501 et seq. of the Code or any corresponding provisions of state or local
law, then: (i) the provisions of this Agreement shall be applied with respect to the group as a whole; and (ii) Tax Benefit Payments, Early Termination Payments and other applicable items hereunder shall be computed with reference to the consolidated taxable income of the group as a whole. (b) If any entity that is obligated to make a Tax Benefit Payment or Early Termination Payment hereunder transfers one or more assets to a corporation (or a Person classified as a corporation for U.S. federal income tax purposes) with which such entity does not file a consolidated tax return pursuant to Section 1501 of the Code, such entity, for purposes of calculating the amount of any Tax Benefit Payment or Early Termination Payment (e.g., calculating the gross income of the entity and determining the Realized Tax Benefit of such entity) due hereunder, shall be treated as having disposed of such asset in a fully taxable transaction on the date of such contribution. The consideration deemed to be received by such entity shall be equal to the fair market value of the contributed asset. For purposes of this



 



EXECUTION DRAFT Section 7.11, a transfer of a partnership interest shall be treated as a transfer of the transferring partner’s share of each of the assets and liabilities of that partnership. Section 7.12 Confidentiality. Section 13.11 (Confidentiality) of the LLC Agreement as of the date of this Agreement shall apply to any information of the Corporate Taxpayer provided to the TRA Parties and their assignees pursuant to this Agreement. Section 7.13 Change in Law. Notwithstanding anything herein to the contrary, if, in connection with an actual or proposed change in law, a TRA Party reasonably believes that the existence of this Agreement could cause income (other than income arising from receipt of a payment under this Agreement) recognized by such TRA Party (or direct or indirect equity holders in such TRA Party) upon an Exchange to be treated as ordinary income rather than capital gain (or otherwise taxed at ordinary income rates) for U.S. federal income tax purposes or would have other material adverse tax consequences to the Corporate Taxpayer or such TRA Party or any direct or indirect owner of a TRA Party, then at the election of such TRA Party and to the extent specified by such TRA Party, this Agreement (i) shall cease to have further effect with respect to such TRA Party, (ii) shall not apply to an Exchange occurring after a date specified by such TRA Party, or (iii) shall otherwise be amended in a manner determined by such TRA Party; provided, that such amendment shall not result in an increase in payments under this Agreement to such TRA Party at any time as compared to the amounts and times of payments that would have been due to such TRA Party in the absence of such amendment. Section 7.14 TRA Party Representative. (a) By executing this Agreement, each of the TRA Parties shall be deemed to have irrevocably constituted and appointed the TRA Party Representative as his, her or its agent and attorney in fact with full power of substitution to act from and after the date hereof and to do any and all things and execute any and all documents on behalf of such TRA Parties which may be necessary, convenient or appropriate to facilitate any matters under this Agreement. A decision, act, consent or instruction of the TRA Party Representative shall constitute a decision of all TRA Parties and shall be final, binding and conclusive upon each TRA Party, and the Corporate Taxpayer may rely upon any decision, act, consent or instruction of the TRA Party Representative as being the decision, act, consent or instruction of each TRA Party. The Corporate Taxpayer is hereby relieved from any liability to any person for any acts
done by the Corporate Taxpayer in accordance with any such decision, act, consent or instruction of the TRA Party Representative. (b) If at any time the TRA Party Representative shall incur out of pocket expenses in connection with the exercise of its duties hereunder, upon written notice to the Corporate Taxpayer from the TRA Party Representative of documented costs and expenses (including fees and disbursements of counsel and accountants) incurred by the TRA Party Representative in connection with the performance of its rights or obligations under this Agreement and the taking of any and all actions in connection therewith, the Corporate Taxpayer shall reduce the future payments (if any) due to the TRA Parties hereunder pro rata by the amount of such expenses which it shall instead remit directly to the TRA Party Representative. In connection with the performance of its rights and obligations under this Agreement and the taking of any and all actions in connection therewith, the TRA Party Representative shall not be



 



EXECUTION DRAFT required to expend any of its own funds (though, for the avoidance of doubt but without limiting the provisions of this Section 7.14(b), it may do so at any time and from time to time in its sole discretion). (c) The TRA Party Representative shall not be liable to any TRA Party for any act of the TRA Party Representative arising out of or in connection with the acceptance or administration of its duties under this Agreement, except to the extent any liability, loss, damage, penalty, fine, cost or expense is actually incurred by such TRA Party as a proximate result of the bad faith or willful misconduct of the TRA Party Representative (it being understood that any act done or omitted pursuant to the advice of legal counsel shall be conclusive evidence of such good faith judgment). The TRA Party Representative shall not be liable for, and shall be indemnified by the TRA Parties (on a several but not joint basis) for, any liability, loss, damage, penalty or fine incurred by the TRA Party Representative (and any cost or expense incurred by the TRA Party Representative in connection therewith and herewith and not previously reimbursed pursuant to subsection (b) above) arising out of or in connection with the acceptance or administration of its duties under this Agreement, and such liability, loss, damage, penalty, fine, cost or expense shall be treated as an expense subject to reimbursement pursuant to the provisions of subsection (b) above, except to the extent that any such liability, loss, damage, penalty, fine, cost or expense is the proximate result of the bad faith or willful misconduct of the TRA Party Representative (it being understood that any act done or omitted pursuant to the advice of legal counsel shall be conclusive evidence of such good faith judgment); provided, however, in no event shall any TRA Party be obligated to indemnify the TRA Party Representative hereunder for any liability, loss, damage, penalty, fine, cost or expense to the extent (and only to the extent) that the aggregate amount of all liabilities, losses, damages, penalties, fines, costs and expenses indemnified by such TRA Party hereunder is or would be in excess of the aggregate payments under this Agreement actually remitted to such TRA Party. Section 7.15 Partnership Agreement. This Agreement, inasmuch as it applies to holders of Common Units, shall be treated as part of the partnership agreement of OpCo as described in Section 761(c) of the Code, and Sections 1.704-1(b)(2)(ii)(h) and 1.761-1(c) of the Treasury Regulations. [Remainder of Page Intentionally Left Blank]



 



#94322184v1 IN WITNESS WHEREOF, the Corporate Taxpayer, OpCo, the TRA Party Representative, and each TRA Party set forth below have duly executed this Agreement as of the date first written above. CORPORATE TAXPAYER: SIGNIFY HEALTH, INC. By: /s/ Kyle Armbrester Name: Kyle Armbrester Title: Chief Executive Offer



 



#94322184v1 NEW MOUNTAIN PARTNERS V (AIV-C3), L.P. By: New Mountain Investments V, L.L.C., its general partner By: /s/ Adam B. Weinstein Name: Adam B. Weinstein Title: Authorized Person HV SPECIAL SITUATIONS FUND L.P. By: HarbourVest Sponsor L.P. Its General Partner By: HV-ECI II LLC Its General Partner By: HarbourVest Partners, LLC Its Manager By: /s/ Ian C. Lane Name: Ian C. Lane Title: Managing Director NEW MOUNTAIN PARTNERS V (AIV-C), L.P. By: New Mountain Investments V, L.L.C., its general partner By: /s/ Adam B. Weinstein Name: Adam B. Weinstein Title: Authorized Person OPCO: CURE TOPCO, LLC By: /s/ Kyle Armbrester Name: Kyle Armbrester Title: Chief Executive Officer CURE AGGREGATOR, LLC By: /s/ Kyle Peterson Name: Kyle Peterson Title: Vice President and Treasurer NEW MOUNTAIN PARTNERS V SPECIAL (AIV-C3), L.L.C. By: New Mountain Investments V, L.L.C., its managing member By: /s/ Adam B. Weinstein Name: Adam B. Weinstein Title: Authorized Person TOWN HALL VENTURES L.P. By: /s/ David Whelan Name: David Whelan Title: Founder and General Partner BAIN CAPITAL VENTURE COINVESTMENT FUND, L.P. By: Bain Capital Venture Coinvestment Partners, L.P., its general partner By: Bain Capital Venture Investors, LLC, its general partner By: /s/ Michael Krupka Name: Michael Krupka Title: Managing Director



 



#94322184v1 BCIP VENTURE ASSOCIATES – B By: Boylston Coinvestors, LLC, as Managing Partner By: /s/ Michael Krupka Name: Michael Krupka Title: Managing Director BAIN VENTURE ASSOCIATES By: Boylston Coinvestors, LLC, as Managing Partner By: /s/ Michael Krupka Name: Michael Krupka Title: Managing Director REMEDY ACQUISITION L.P. By: Remedy Investment GP, L.L.C., its General Partner By: /s/ Kyle Peterson Name: Kyle Peterson Title: Vice President and Secretary TTCP EXECUTIVE FUND – CA, LLC By: /s/ Susan Haedt Name: Susan Haedt Title: Chief Financial Officer BAIN CAPITAL VENTURE FUND 2014, L.P. By: Bain Capital Venture Partners 2014, L.P., its general partner By: Bain Capital Venture Investors, LLC, its general partner By: /s/ Michael Krupka Name: Michael Krupka Title: Managing Director



 



#94322184v1 By: /s/ Akhil Shah Name: Akhil Shah Title: Senior analyst By: /s/ Alexandra Rodriguez Name: Alexandra Rodriguez Title: Senior Episode Operations Analyst By: /s/ Aimee Rummells Name: Aimee Rummells Title: PAN Operations Executive Supervisor By: /s/ Alexander Gurevitch Name: Alexander Gurevitch Title: Senior Mgr, Release Automation By: /s/ Ahmed Abdul Haseeb Khan Name: Ahmed Abdul Haseeb Khan Title: ak By: /s/ Alex Hylton Name: Alex Hylton Title: Service Desk Supervisor By: /s/ Adam Johnson Name: Adam Johnson Title: Senior Director By: /s/ Aleksandr Polyak Name: Aleksandr Polyak Title: Senior Director By: /s/ Adam Gluck Name: Adam Gluck Title: Software Developer By: /s/ Alan Sokolow Name: Alan Sokolow Title: Shareholder By: /s/ Adam Francis McAnaney Name: Adam Francis McAnaney Title: General Counsel By: /s/ Alan Schutzman Name: Alan Schutzman Title: Counsel By: /s/ Abigail Rutt Name: Abigail Rutt Title: Business Analyst, Product TRA Party: By: /s/ Abdelhadi Tachfine Name: Abdelhadi Tachfine Title: Senior App Support Engineer



 



#94322184v1 By: /s/ Anat Steinberg Name: Anat Steinberg Title: Client success executive By: /s/ Amit Patel Name: Amit Patel Title: Mr. By: /s/ Herrera-Obal,Ana Cecilia Name: Herrera-Obal,Ana Cecilia Title: Post Acute Operations Specialist By: /s/ Amarachi Asonye Name: Amarachi Asonye Title: Former Employee By: /s/ Amy Suttle Name: Amy Suttle Title: Client Success Executive By: /s/ Amanda T Runyon Name: Amanda T Runyon Title: Strategic Operations Executive By: /s/ Amy McCullough Name: Amy McCullough Title: Associate General Counsel By: /s/ Amanda Robison Name: Amanda Robison Title: Senior Director Operations Analytics By: /s/ Amy L Swail Name: Amy L Swail Title: Post Acute Operations Specialist By: /s/ Amanda Malia Name: Amanda Malia Title: Mrs By: /s/ Amita Rastogi Name: Amita Rastogi Title: VP Medical Director By: /s/ Amanda Cox Name: Amanda Cox Title: Ms. By: /s/ Amita Rastogi Name: Amita Rastogi Title: VP Medical Director By: /s/ Alexei Isac Name: Alexei Isac Title: Stock owner



 



#94322184v1 By: /s/ Annie Silverman Name: Annie Silverman Title: Client Success Exec By: /s/ Andrew Wilson Name: Andrew Wilson Title: Mr. By: /s/ Annie Lee Name: Annie Lee Title: NA By: /s/ Andrew Mundy Name: Andrew Mundy Title: Senior Engineer By: /s/ Annette Rabinovich Name: Annette Rabinovich Title: Director, Strategy & Implementation By: /s/ Andrew McCabe Name: Andrew McCabe Title: Mr By: /s/ Anne Morris Name: Anne Morris Title: Ms. By: /s/ Andrew Ellison Name: Andrew Ellison Title: Senior Director By: /s/ Anju E Paul Name: Anju E Paul Title: Sr. Dir, Clinical Strategy & Ops Eff By: /s/ Andrew Cylkowski Name: Andrew Cylkowski Title: share holder By: /s/ Aniket Thakkar Name: Aniket Thakkar Title: Project Manager By: /s/ Andrew Brecher Name: Andrew Brecher Title: Client Success Leader By: /s/ Angela Borges Name: Angela Borges Title: PAC Operation Specialist By: /s/ Andrea Gjestvang Name: Andrea Gjestvang Title: Ms



 



#94322184v1 By: /s/ Corbin,Blai Name: Corbin,Blai Title: Community Network Engagement Manager By: /s/ Asya Lisak Name: Asya Lisak Title: Ms By: /s/ Bernard J Gilmore Name: Bernard J Gilmore Title: VP, Commercial Development By: /s/ ASHLEY MCCORMICK CHIARIELLO Name: ASHLEY MCCORMICK CHIARIELLO Title: Post Acute Network Representative By: /s/ Bentsion Berg Name: Bentsion Berg Title: Mr By: /s/ Ashish Kulkarni Name: Ashish Kulkarni Title: Senior Technical Business Analyst By: /s/ Ben Bristow Name: Ben Bristow Title: Mr. By: /s/ Arturo J Rosario Name: Arturo J Rosario Title: Senior Director By: /s/ BARBARA ROWLAND Name: BARBARA ROWLAND Title: Post Acute Network Specialist By: /s/ Anton Hrydzin Name: Anton Hrydzin Title: Mr. By: /s/ Ferrell, Bailey Name: Ferrell, Bailey Title: Post Acute Network Operations Spec By: /s/ Francoline, Anthony Roger Name: Francoline, Anthony Roger Title: Executive Vice President By: /s/ Mallick, Azeem Name: Mallick, Azeem Title: Mr. By: /s/ Ante Kendes Name: Ante Kendes Title: Shareholder



 



#94322184v1 By: /s/ Brittany Gentry Name: Brittany Gentry Title: Mrs. By: /s/ Branko Kolvek Name: Branko Kolvek Title: SVP Operations, Pager Inc. By: /s/ Bri-Anna Nicholson Name: Bri-Anna Nicholson Title: Product Integration Manager By: /s/ Bradley G Plantin Name: Bradley G Plantin Title: Executive Operations Lead By: /s/ Brian Frisch Name: Brian Frisch Title: N/A By: /s/ Bradley Cooke Name: Bradley Cooke Title: Mr By: /s/ Brian Cotter Name: Brian Cotter Title: Vice President Analytics By: /s/ Boris Akselrud Name: Boris Akselrud Title: Mr By: /s/ Brian Braunstein Name: Brian Braunstein Title: Mr. By: /s/ Bob Dahl Name: Bob Dahl Title: MR. By: /s/ Brian Bhuta Name: Brian Bhuta Title: CPO By: /s/ Bluefin Partners Name: Bluefin Partners Title: Senior Advisor By: /s/ Brett carlson Name: Brett carlson Title: CEO By: /s/ Blake Hansen Name: Blake Hansen Title: Post Acute Operations Supervisor



 



#94322184v1 By: /s/ Charles R. Donahue Name: Charles R. Donahue Title: Shareholder By: /s/ Carolyn Egan Name: Carolyn Egan Title: VP Solution Design By: /s/ Charles Chkaiban Name: Charles Chkaiban Title: Sr. Director, Procurement By: /s/ Carol Saltzman Name: Carol Saltzman Title: Director of Continous Improvement By: /s/ Dysangco, Charleen Name: Dysangco, Charleen Title: PAN Operations Specialist By: /s/ Carlos Perez Name: Carlos Perez Title: PAN OPS Rep By: /s/ Chaatram Singh Name: Chaatram Singh Title: Network Engineer By: /s/ Candice Kendall Name: Candice Kendall Title: Director, Compliance Officer By: /s/ Catherine Olexa-Meadors Name: Catherine Olexa-Meadors Title: Shareholder By: /s/ Bryan Birch Name: Bryan Birch Title: Mr. By: /s/ Carrie Hoover Name: Carrie Hoover Title: Mrs By: /s/ Bryan Birch Name: Bryan Birch Title: Mr. By: /s/ Carolyn Magill Name: Carolyn Magill Title: CEO, Aetion By: /s/ Brooke Miller Name: Brooke Miller Title: Associate



 



#94322184v1 By: /s/ Dutton, Cindy L Name: Dutton, Cindy L Title: Ms By: /s/ Caruncho, Charmaine Name: Caruncho, Charmaine Title: Signify Equity Holder By: /s/ Christopher Senkowski Name: Christopher Senkowski Title: md By: /s/ Charlotte Welbourn Name: Charlotte Welbourn Title: N/A By: /s/ Christopher Cistulli Name: Christopher Cistulli Title: Equity holder, Remedy Partners By: /s/ Charlotte Sonntag Name: Charlotte Sonntag Title: Chief of Inspiration By: /s/ Chris Garcia Name: Chris Garcia Title: Senior Advisor By: /s/ Charlotte Sonntag Name: Charlotte Sonntag Title: Chief of Inspiration By: /s/ Cho Shek Yeung Name: Cho Shek Yeung Title: Mr. By: /s/ Charlotte Gould Name: Charlotte Gould Title: Ms By: /s/ Chien Ho Name: Chien Ho Title: Analyst By: /s/ Charlotte Dahl Name: Charlotte Dahl Title: Analytics Engineer By: /s/ Cheryl B. Cullen Name: Cheryl B. Cullen Title: Previous employee By: /s/ Charles Wiggins Name: Charles Wiggins Title: Co-Founder



 



#94322184v1 By: /s/ Daniel S Bullorsky Name: Daniel S Bullorsky Title: Sr Software Engineer By: /s/ Court Coursey Name: Court Coursey Title: Manager By: /s/ Daniel Koppel Name: Daniel Koppel Title: Shareholder TOMORROW VENTURES 2010 FUND, LLC By: /s/ Court Coursey Name: Court Coursey Title: Managing Member By: /s/ Daniel J McDermott Name: Daniel J McDermott Title: Former Senior Director By: /s/ Cory Lewis Name: Cory Lewis Title: Sr. Analyst GTM Enablement By: /s/ Danette A. Bottelsen Name: Danette A. Bottelsen Title: Sr. Director, Tax By: /s/ Conor Mullen Name: Conor Mullen Title: Mr By: /s/ Dana M Demes Name: Dana M Demes Title: Client Success Executive By: /s/ Connor Dohner Name: Connor Dohner Title: Manager - Data Warehouse and Metrics By: /s/ Damien Doyle Name: Damien Doyle Title: Medical Director By: /s/ Colton Manning Name: Colton Manning Title: Member By: /s/ Dale K Simmons Name: Dale K Simmons Title: Stockholder By: /s/ Colton Manning Name: Colton Manning Title: Member



 



#94322184v1 By: /s/ Simon, Debra J Name: Simon, Debra J Title: Client Success Executive By: /s/ Darin Rezac Name: Darin Rezac Title: Mr. By: /s/ Deanna Alvarado Name: Deanna Alvarado Title: Senior Episode Coding Analyst By: /s/ Sigler, Danielle Name: Sigler, Danielle Title: PAN Specialist By: /s/ Dawn Johnson Name: Dawn Johnson Title: CSE By: /s/ Danielle Salazar Name: Danielle Salazar Title: Post Acute Operations Supervisor By: /s/ David Terry Name: David Terry Title: CEO By: /s/ Daniel Zhu Name: Daniel Zhu Title: Mr. By: /s/ David Shulkin Name: David Shulkin Title: Shareholder By: /s/ Daniel Tedesco Name: Daniel Tedesco Title: Associate General Counsel By: /s/ David Lovas Name: David Lovas Title: Mr. By: /s/ Daniel T McGovern Name: Daniel T McGovern Title: Manager, Analytics By: /s/ David Cowin Name: David Cowin Title: VP, Client Sales Executive By: /s/ Salerno, Daniel Name: Salerno, Daniel Title: Product Designer (UX)



 



#94322184v1 By: /s/ EDWARD ZECCHINI Name: EDWARD ZECCHINI Title: Investor By: /s/ Donald V Fitts Name: Donald V Fitts Title: SVP, Analytics By: /s/ Edward Izzo Name: Edward Izzo Title: N/A By: /s/ Don Siddell Name: Don Siddell Title: SVP, Application Development & QA By: /s/ Ed Bassin Name: Ed Bassin Title: Shareholder By: /s/ Dominic Torres Name: Dominic Torres Title: N/A By: /s/ Duncan Sibson Name: Duncan Sibson Title: Duncan Sibson By: /s/ Dmytro Shchedov Name: Dmytro Shchedov Title: Enterprise Architect By: /s/ Donna Moore Name: Donna Moore Title: NA By: /s/ Diksha Joshi Name: Diksha Joshi Title: Analyst By: /s/ Donna Hurrle Name: Donna Hurrle Title: Director, Documentation and Training By: /s/ Dexter Pereira Name: Dexter Pereira Title: Senior Software engineer By: /s/ Donna Drewelus Name: Donna Drewelus Title: Shareholder By: /s/ DeWitt C Rulon Jr Name: DeWitt C Rulon Jr Title: Sr Director, Product Management



 



#94322184v1 By: /s/ Eugene Huang Name: Eugene Huang Title: CEO By: /s/ Emily N Yoder Name: Emily N Yoder Title: Strategic Operations Executive By: /s/ Esther Halden Name: Esther Halden Title: Client Clinical Executive By: /s/ Emily Mottola Name: Emily Mottola Title: Strategic programs executive By: /s/ Erin A Bliss Name: Erin A Bliss Title: Client Success Executive By: /s/ Carpenter, Emily Name: Carpenter, Emily Title: Operations Lead By: /s/ Mowry, Erik Name: Mowry, Erik Title: Senior Manager - Shared Savings Analytics By: /s/ Elizabeth Sheehan Name: Elizabeth Sheehan Title: Director By: /s/ Eric Parnon Name: Eric Parnon Title: Shareholder By: /s/ Hoffman, Elizabeth Name: Hoffman, Elizabeth Title: Client Clinical Executive By: /s/ Berman, Eran Name: Berman, Eran Title: Software Engineer By: /s/ Elizabeth Cioppa Name: Elizabeth Cioppa Title: VP, External Reporting By: /s/ Enoch Evariste Name: Enoch Evariste Title: Release and Automation By: /s/ Ela ine O’K eef e Name: Elaine O’Keefe Title: RN



 



#94322184v1 By: /s/ George Carmany, III Name: George Carmany, III Title: Sharehoder By: /s/ Frederick Curcio IV Name: Frederick Curcio IV Title: VP, Operations - Member Engagement By: /s/ Genevieve Wiggins Name: Genevieve Wiggins Title: Member By: /s/ Frank Matthew Wilp Name: Frank Matthew Wilp Title: Acute Operations Specialist By: /s/ Genevieve Wiggins Name: Genevieve Wiggins Title: Member By: /s/ Francois Sauvage de Brantes Name: Francois Sauvage de Brantes Title: Shareholder By: /s/ Gaspare Lombardo Name: Gaspare Lombardo Title: Director Data Management By: /s/ Francis Reyes Name: Francis Reyes Title: Senior Application Support Engineer By: /s/ Garik Hovhannisyan Name: Garik Hovhannisyan Title: Mr. By: /s/ Feriz Kurtaljevic Name: Feriz Kurtaljevic Title: n/a By: /s/ Ganges Nguyendon Name: Ganges Nguyendon Title: Ms By: /s/ Fengjuan Wang Name: Fengjuan Wang Title: Ms By: /s/ Gabriel Cadavillo Name: Gabriel Cadavillo Title: Mr. By: /s/ Evan Huang Name: Evan Huang Title: Mr.



 



#94322184v1 By: /s/ Igor Deinitchenko Name: Igor Deinitchenko Title: Sr Software Engineer By: /s/ Greg Stiefvater Name: Greg Stiefvater Title: LAW By: /s/ Hillary Dudek Name: Hillary Dudek Title: Previously remedy partners employee By: /s/ Graham Manning Name: Graham Manning Title: Member By: /s/ Hemalatha Barani Name: Hemalatha Barani Title: Senior QA Engineer By: /s/ Graham Manning Name: Graham Manning Title: Member By: /s/ Hector Giacinti Name: Hector Giacinti Title: Post Acute Operations Supervisor By: /s/ Giselle Magat Name: Giselle Magat Title: Manager, Software Documentation By: /s/ Hamid Darabi Name: Hamid Darabi Title: Dr. By: /s/ Georgene Schmidt Name: Georgene Schmidt Title: GS By: /s/ Gregory Ransom JR Name: Gregory Ransom JR Title: MR. By: /s/ George Carmany, III Name: George Carmany, III Title: Sharehoder By: /s/ Gregory McLernon Name: Gregory McLernon Title: Director, Financial Operations By: /s/ George Carmany, III Name: George Carmany, III Title: Sharehoder



 



#94322184v1 By: /s/ Jared Camins-Esakov Name: Jared Camins-Esakov Title: Equity holder By: /s/ Isaac Blinder Name: Isaac Blinder Title: IB By: /s/ Janet Casiano Name: Janet Casiano Title: Senior Accountant By: /s/ Irene Truscello Name: Irene Truscello Title: Mrs By: /s/ Jamie Whittendale Bergen Name: Jamie Whittendale Bergen Title: Mrs. By: /s/ Irene Goldner Hubert Name: Irene Goldner Hubert Title: Senior Software Trainer By: /s/ James Nordstrom Name: James Nordstrom Title: Api architect By: /s/ Ilyana Miller Name: Ilyana Miller Title: Ilyana Miller By: /s/ James Bradford Name: James Bradford Title: Sr. Project Manager By: /s/ Ilya Solovey Name: Ilya Solovey Title: Security Engineer By: /s/ Jake M Cunninghame Name: Jake M Cunninghame Title: Senior Engineer, Analytics By: /s/ Ilana Benyosef Name: Ilana Benyosef Title: Client success executive By: /s/ Isaac Rubinstein Name: Isaac Rubinstein Title: IR By: /s/ Igor Slepinin Name: Igor Slepinin Title: Senior Software Engineer



 



#94322184v1 By: /s/ Mand, Jeremy Name: Mand, Jeremy Title: Mr. By: /s/ Jenna Slusarz Name: Jenna Slusarz Title: Sr. Analyst By: /s/ Jennifer Richmond Name: Jennifer Richmond Title: Sr. Dir. of Application Development By: /s/ Jenna Sardilli Name: Jenna Sardilli Title: Vp, Human Resources By: /s/ Jennifer M Lambart Name: Jennifer M Lambart Title: Client Success Executive By: /s/ Jeffrey J Dunn Name: Jeffrey J Dunn Title: Manager, Opportunity Analytics By: /s/ Jennifer DiBerardino Name: Jennifer DiBerardino Title: Head of IR and Treasurer By: /s/ Jeff Yoches Name: Jeff Yoches Title: Shareholder By: /s/ Jennifer Curry Name: Jennifer Curry Title: Senior executive assistant By: /s/ Jean Kim Name: Jean Kim Title: manager By: /s/ Jennifer Chiu Name: Jennifer Chiu Title: Ms. Jennifer Chiu By: /s/ Cohn, Jason Name: Cohn, Jason Title: Mr By: /s/ Jennifer Beck Name: Jennifer Beck Title: Mrs. By: /s/ Dymbort, Jared S Name: Dymbort, Jared S Title: VP Talent



 



#94322184v1 By: /s/ Kunz, Jonelle Name: Kunz, Jonelle Title: Post Acute Network Operations Specialist By: /s/ John Donahue Name: John Donahue Title: CEO By: /s/ Jonathan Danenberg Name: Jonathan Danenberg Title: Director, HR By: /s/ Jill Serin Name: Jill Serin Title: Prior Actuary By: /s/ Jonathan A Zylberberg Name: Jonathan A Zylberberg Title: Mr By: /s/ Jill Denota Name: Jill Denota Title: Executive Assistant By: /s/ Jon D. Grandstaff Name: Jon D. Grandstaff Title: Vice President By: /s/ Jill Denota Name: Jill Denota Title: Executive Assistant By: /s/ John Stablein Name: John Stablein Title: Senior Analyst, Episode Operations By: /s/ Jignaben R Kshatriya Name: Jignaben R Kshatriya Title: Sr. BI Developer By: /s/ John Lang Name: John Lang Title: Investor By: /s/ Jewell Satterfield Name: Jewell Satterfield Title: Ms By: /s/ John Featherston Name: John Featherston Title: shareholder By: /s/ Jessica Staler Name: Jessica Staler Title: Associate General Counsel



 



#94322184v1 By: /s/ Kevin Cooper Name: Kevin Cooper Title: VP of Clinical Operations By: /s/ Kamila Williams Name: Kamila Williams Title: Episode Coding Analyst By: /s/ Kelly Cobilich Name: Kelly Cobilich Title: Mr By: /s/ Junwei Chai Name: Junwei Chai Title: Sr BI Engineer By: /s/ Kelly A Best Name: Kelly A Best Title: AOS By: /s/ Julio Beras Name: Julio Beras Title: Mr By: /s/ Kathleen Oquendo Name: Kathleen Oquendo Title: PAN Ops Specialist By: /s/ Joseph Rowe Name: Joseph Rowe Title: Mr. By: /s/ KAROLEEN DECASTRO Name: KAROLEEN DECASTRO Title: Shareholder By: /s/ Joseph Person Name: Joseph Person Title: Director, Anthem By: /s/ Karina P Kongo Name: Karina P Kongo Title: Senior Accounting Manager By: /s/ Joseph O’C onnor Name: Joseph O’Connor Title: N/A By: /s/ Karen Mitchell Name: Karen Mitchell Title: SVP of Sales By: /s/ Jordan Rosenberg Name: Jordan Rosenberg Title: J.R.



 



#94322184v1 By: /s/ Lauren Olivia Mallet Name: Lauren Olivia Mallet Title: Former Senior Analyst By: /s/ Kristen Shea Name: Kristen Shea Title: VP By: /s/ Lauren Kondor King Name: Lauren Kondor King Title: Former Remedy Employee By: /s/ Chery, Kironde T Name: Chery, Kironde T Title: Sr QA Engineer By: /s/ Lauree Walker Name: Lauree Walker Title: Ms By: /s/ Kimberly Schneider Name: Kimberly Schneider Title: Director Revenue Operations By: /s/ Lara Hollands Name: Lara Hollands Title: Ms. By: /s/ Khushboo Pelia Name: Khushboo Pelia Title: Senior Product Manager By: /s/ Kyle Rogers Name: Kyle Rogers Title: Senior Product Manager By: /s/ Kevin Zecchini Name: Kevin Zecchini Title: Mr. By: /s/ Kyle Puhl Name: Kyle Puhl Title: Sr. Director, Strategic Finance By: /s/ Kevin Phelan Name: Kevin Phelan Title: Manager, Performance Networks By: /s/ Kunal Gupta Name: Kunal Gupta Title: Mr By: /s/ Kevin Ho Name: Kevin Ho Title: Scrum Master



 



#94322184v1 By: /s/ Lisa Schulte Name: Lisa Schulte Title: Ms By: /s/ Lesli Ott Name: Lesli Ott Title: Former VP Episode Analytics By: /s/ Lisa MacPhail Name: Lisa MacPhail Title: Product Manager By: /s/ Leonid Barinstein Name: Leonid Barinstein Title: n/a By: /s/ Lipsa Panda Name: Lipsa Panda Title: Manager, Analytic Technology By: /s/ Lawrence Wong Name: Lawrence Wong Title: Application Support Engineer By: /s/ Linda Brown Name: Linda Brown Title: VP By: /s/ Lauryssa Humm Name: Lauryssa Humm Title: Vice President, Network Development By: /s/ LHP Holding LLP Total Name: LHP Holding LLP Total Title: Manager By: /s/ Laurence Orton Name: Laurence Orton Title: CAO By: /s/ LHP Holding LLC Name: LHP Holding LLC Title: Manager By: /s/ Lauren Rowlson-Sanchez Name: Lauren Rowlson-Sanchez Title: VP, Group Controller By: /s/ Leslie R Glenn Name: Leslie R Glenn Title: Client Success Executive By: /s/ Lauren Reich Name: Lauren Reich Title: Client Success Executive



 



#94322184v1 By: /s/ Mariel Baluja Name: Mariel Baluja Title: Acute Optimization Specialist By: /s/ Malcolm Williams Name: Malcolm Williams Title: MR By: /s/ Marianne Haynes Name: Marianne Haynes Title: AOS By: /s/ Mackenzie Schlosser Name: Mackenzie Schlosser Title: Senior Analyst, Episodes of Care By: /s/ Margaret Wiggins Cannon Name: Margaret Wiggins Cannon Title: Signify Equity Holder By: /s/ Lyndsey Lord Name: Lyndsey Lord Title: Individual By: /s/ Marcus Lanznar Name: Marcus Lanznar Title: SVP Product By: /s/ King, Lydia Name: King, Lydia Title: Sr. Business Analyst By: /s/ Marc Schnitzer Name: Marc Schnitzer Title: Acute Optimization Specialist By: /s/ Lucy Dietch Name: Lucy Dietch Title: VP & General Manager By: /s/ Manuel Pagan Name: Manuel Pagan Title: Mr By: /s/ Luann Tammany Name: Luann Tammany Title: Ms. By: /s/ Manrique Gallegos Name: Manrique Gallegos Title: Pricing Actuary By: /s/ Lothar Krause Name: Lothar Krause Title: Self



 



#94322184v1 By: /s/ Meghan Drake Name: Meghan Drake Title: Mrs By: /s/ Mason Krause Name: Mason Krause Title: N/A By: /s/ Williams, Megan Sommar Name: Williams, Megan Sommar Title: Executive Assistant By: /s/ Marzena Medlak Name: Marzena Medlak Title: Director, Client Analytic Services By: /s/ Megan DiMetro Name: Megan DiMetro Title: Facilities team By: /s/ Mary Wiggins Tuttle Name: Mary Wiggins Tuttle Title: Dr By: /s/ Fulton, Maura Name: Fulton, Maura Title: Client Success Leader By: /s/ Magpayo, Mark Name: Magpayo, Mark Title: Senior Manager, Security Operations By: /s/ Matthew Wiggins Name: Matthew Wiggins Title: Member By: /s/ Mark Caputo Name: Mark Caputo Title: self By: /s/ Matthew Vivier Name: Matthew Vivier Title: Shareholder By: /s/ Mark Blatt Name: Mark Blatt Title: Mr By: /s/ Matthew Jay Name: Matthew Jay Title: Release Manager By: /s/ Mestrovic,Marin Name: Mestrovic,Marin Title: Software Engineer



 



#94322184v1 By: /s/ Yamakawa, Michael Name: Yamakawa, Michael Title: Service Desk Analyst II By: /s/ Michael Chiodi Name: Michael Chiodi Title: Associate Director By: /s/ Michael W Stamm Name: Michael W Stamm Title: Mr By: /s/ Michael Archbold Name: Michael Archbold Title: Cloud System Engineer By: /s/ Michael Markowicz Name: Michael Markowicz Title: Mr. By: /s/ Michael Allsup Name: Michael Allsup Title: Acute Optimization Specialist By: /s/ Michael Judice Name: Michael Judice Title: self By: /s/ Melissa McFarland Name: Melissa McFarland Title: VP, HRBP By: /s/ DeFelice, Michael Name: DeFelice, Michael Title: Senior analyst By: /s/ Melissa Ann Kerr Name: Melissa Ann Kerr Title: Member By: /s/ Moses, Michael David Name: Moses, Michael David Title: Product Owner By: /s/ Melissa Ann Kerr Name: Melissa Ann Kerr Title: Member By: /s/ Michael Crainich Name: Michael Crainich Title: Mr. By: /s/ King, Melissa A Name: King, Melissa A Title: Sr. Analyst



 



#94322184v1 By: /s/ Nathan Boone Name: Nathan Boone Title: Nathan Boone By: /s/ Mohammed Sujon Name: Mohammed Sujon Title: QA Engineer By: /s/ Fitzwater, Natalie Name: Fitzwater, Natalie Title: Post acute network specialist By: /s/ Shalim, Mohamed Name: Shalim, Mohamed Title: Mr By: /s/ Napkin Studio LLC Name: Napkin Studio LLC Title: Manager By: /s/ Millie Roa Name: Millie Roa Title: Executive Assistant (Former) By: /s/ Nancy Macke Name: Nancy Macke Title: Acute Optimization Supervisor By: /s/ Mike Anderson Name: Mike Anderson Title: President By: /s/ Monica Wiggins Delaney Name: Monica Wiggins Delaney Title: Operation Specialist By: /s/ Mikaella I Hill Name: Mikaella I Hill Title: Director, Data Quality & Product Inte By: /s/ Monica Peze Name: Monica Peze Title: Vice President, Product By: /s/ Michele Lichtenfield Name: Michele Lichtenfield Title: VP, product & segment marketing By: /s/ Monica Delaney Name: Monica Delaney Title: Operation Specialist By: /s/ Michel Pinga Name: Michel Pinga Title: Senior Solutions Manager



 



#94322184v1 By: /s/ Nir Pengas Name: Nir Pengas Title: Mr. By: /s/ Nicholas Fisser Name: Nicholas Fisser Title: President By: /s/ Nikhaar Gupta Name: Nikhaar Gupta Title: Mr. By: /s/ Nicholas Bluhm Name: Nicholas Bluhm Title: Director, Government Affairs By: /s/ Nicole Jensen Name: Nicole Jensen Title: Senior L&D Associate By: /s/ Nelson Garcia Name: Nelson Garcia Title: Manager, Engineering By: /s/ Nicole Gaffney Name: Nicole Gaffney Title: Mrs By: /s/ Neha Sangoi Name: Neha Sangoi Title: VP By: /s/ Nicole Corica Name: Nicole Corica Title: Manager By: /s/ Navyatha Podduturi Name: Navyatha Podduturi Title: Senior ETL/BI Developer By: /s/ Nichole Twohill Name: Nichole Twohill Title: ? By: /s/ Jain, Navneet Name: Jain, Navneet Title: Software Engineer By: /s/ Nicholas Fisser Name: Nicholas Fisser Title: President By: /s/ Chundru, Naveen Name: Chundru, Naveen Title: Mr.



 



#94322184v1 By: /s/ Philip Chase Name: Philip Chase Title: MD By: /s/ Patrick Olson Name: Patrick Olson Title: Mr. By: /s/ Peter Vincent Wiggins Name: Peter Vincent Wiggins Title: None By: /s/ Patrick Lilavois Name: Patrick Lilavois Title: Mr By: /s/ Peter Reinhardt Name: Peter Reinhardt Title: Analyst By: /s/ Patrick D Whitaker Name: Patrick D Whitaker Title: Client Success Executive By: /s/ Peter M. Cohen Name: Peter M. Cohen Title: Secretary and General Counsel By: /s/ Mendes, Patricia Name: Mendes, Patricia Title: Business Development Administration By: /s/ Peter M Hayward Name: Peter M Hayward Title: VP Product Innovation & Data Science By: /s/ Juneja, Paras Name: Juneja, Paras Title: Product Manager By: /s/ Peter D Altamura Name: Peter D Altamura Title: Mr By: /s/ Shikhman, Olga Name: Shikhman, Olga Title: RN MSN, CSE By: /s/ Peregrin Hazard Garet Name: Peregrin Hazard Garet Title: Mr By: /s/ Noah Hendler Name: Noah Hendler Title: Shareholder



 



#94322184v1 By: /s/ Reid Manning Name: Reid Manning Title: Mr. By: /s/ Rachel Tornheim Name: Rachel Tornheim Title: Head, Hospital Partnerships, MDCalc By: /s/ Ravi Sandhu Name: Ravi Sandhu Title: Sr Product Manager By: /s/ Rachel Phillips Name: Rachel Phillips Title: Ms. By: /s/ Gupta, Ravi Name: Gupta, Ravi Title: Mr By: /s/ Rachel M Ignoto Name: Rachel M Ignoto Title: Shareholder By: /s/ Randy Klein Name: Randy Klein Title: Shareholder By: /s/ Prashanth Mijar Name: Prashanth Mijar Title: Mr. By: /s/ Randi Roy Name: Randi Roy Title: Ms. By: /s/ Pinaki Vazarkar Name: Pinaki Vazarkar Title: Mrs. By: /s/ Ramon Jose Araullo Romea Name: Ramon Jose Araullo Romea Title: Technical QA Engr By: /s/ Phillip Sarnowski Name: Phillip Sarnowski Title: Senior Vice President By: /s/ Ralph Michelot Name: Ralph Michelot Title: Scrum Master By: /s/ Phillip Dorion Name: Phillip Dorion Title: Product Manager



 



#94322184v1 By: /s/ Rohen Peterson Name: Rohen Peterson Title: VP, Data Engineering By: /s/ Robert D. West Name: Robert D. West Title: Lead Engineer, Analytic Technology By: /s/ Rodrigo Giacinti Name: Rodrigo Giacinti Title: Mr. By: /s/ Clancy, Robert Name: Clancy, Robert Title: Mr By: /s/ Robin Abraham Name: Robin Abraham Title: VP Business Development Homecare By: /s/ Robert Cardone Name: Robert Cardone Title: Ex-Employee By: /s/ Robert Sorrentino Name: Robert Sorrentino Title: Senior Director, GTM Enablement By: /s/ Richelle L Pernell Name: Richelle L Pernell Title: Acute Optimization Specialist By: /s/ Robert Seftel Name: Robert Seftel Title: Mr. By: /s/ Richard E Kuroghlian Name: Richard E Kuroghlian Title: Director, Product Operations By: /s/ Robert Meier Name: Robert Meier Title: CRO By: /s/ King, Rich Name: King, Rich Title: Director, Analytics By: /s/ Robert Krulee Name: Robert Krulee Title: Junior analytics engineer By: /s/ Reid Manning Name: Reid Manning Title: Mr.



 



#94322184v1 By: /s/ Seth A Lefferts Name: Seth A Lefferts Title: Sr Manager, Data Governance By: /s/ Samantha Szewczyk Name: Samantha Szewczyk Title: Miss By: /s/ Scott Bellino Name: Scott Bellino Title: Director, Financial Controls By: /s/ Sajith Parameswaran Name: Sajith Parameswaran Title: Senior Software Engineer By: /s/ Sarah Rowe Name: Sarah Rowe Title: Head of Marketing, Datavant By: /s/ Sage Nakagawa Name: Sage Nakagawa Title: VP Commercial Operations By: /s/ Sarah M Keppeler Name: Sarah M Keppeler Title: Mrs By: /s/ Ryan Pardo Name: Ryan Pardo Title: SVP By: /s/ Burstein, Sarah Name: Burstein, Sarah Title: Director, Episode Partner Implementations By: /s/ Ryan Barker Name: Ryan Barker Title: Mr By: /s/ Samuel Gershon Name: Samuel Gershon Title: Mr. By: /s/ RP Special Situations LLC Name: RP Special Situations LLC Title: Manager By: /s/ Samiksha Sunder Shetty Name: Samiksha Sunder Shetty Title: Ms By: /s/ Roman Gavrilov Name: Roman Gavrilov Title: RG



 



#94322184v1 By: /s/ Stephen F. Wiggins Name: Stephen F. Wiggins Title: Manager By: /s/ SRINATH MANDADI Name: SRINATH MANDADI Title: Manager, Software Engineering By: /s/ Stephen F Wiggins Name: Stephen F Wiggins Title: Manager By: /s/ Silviu Schiau Name: Silviu Schiau Title: VP, Applications Development By: /s/ Stephen F Wiggins Name: Stephen F Wiggins Title: Manager By: /s/ Shumon Alam Name: Shumon Alam Title: QA Manager By: /s/ Stephanie Feuer Name: Stephanie Feuer Title: former Communications Manager By: /s/ Sheila J Rodriguez Name: Sheila J Rodriguez Title: senior manager, performance marketing By: /s/ STEPHANIE DOSKI Name: STEPHANIE DOSKI Title: Individual Stock Owner By: /s/ Sharon Houslin Name: Sharon Houslin Title: N/A By: /s/ Stefanie Brice Name: Stefanie Brice Title: Operations Lead By: /s/ Shana Pack Name: Shana Pack Title: Acute Optimization Specialist By: /s/ Stacey Eccleston Name: Stacey Eccleston Title: VP Implementation Analytics By: /s/ SHAJIB AZAD Name: SHAJIB AZAD Title: Senior Application support engineer



 



#94322184v1 By: /s/ tania pagan rosario Name: tania pagan rosario Title: Business Analyst By: /s/ Susan Safford Name: Susan Safford Title: CSE By: /s/ Tamir Rosenblum Name: Tamir Rosenblum Title: VP By: /s/ Steven Senneff Name: Steven Senneff Title: CFO By: /s/ Tamir Oren Name: Tamir Oren Title: Partner By: /s/ Steven Newbert Name: Steven Newbert Title: CSE By: /s/ Tameen Jaara Name: Tameen Jaara Title: Senior Analyst By: /s/ Steven G Blasch Name: Steven G Blasch Title: Principal Engineer By: /s/ Taha Bayrak Name: Taha Bayrak Title: Shareholder By: /s/ Steve Wiggins Name: Steve Wiggins Title: Manager By: /s/ SUSMITHA PATIBANDLA Name: SUSMITHA PATIBANDLA Title: Senior QA Engineer By: /s/ Stephen Wiggins Name: Stephen Wiggins Title: Manager By: /s/ Susana Hall Name: Susana Hall Title: RN, Client Clinical Executive By: /s/ Stephen Vander Schaaf Name: Stephen Vander Schaaf Title: Mr.



 



#94322184v1 By: /s/ Nagle, Tracy Name: Nagle, Tracy Title: Executive Operations Lead By: /s/ Daley, Timothy Name: Daley, Timothy Title: Shareholder By: /s/ Toni Arcangel Name: Toni Arcangel Title: Manager, Analytics By: /s/ Thomas Leri Name: Thomas Leri Title: Shareholder By: /s/ Tong (Ezra) H Lee Name: Tong (Ezra) H Lee Title: Director By: /s/ Thomas Leri Name: Thomas Leri Title: Shareholder By: /s/ Tomorrow Ventures, LLC Name: Tomorrow Ventures, LLC Title: Manager By: /s/ Thomas A. Travers Name: Thomas A. Travers Title: Option Holder By: /s/ Hollis, Tomi Name: Hollis, Tomi Title: Episodes Operations Analyst By: /s/ Theresa Renna Name: Theresa Renna Title: Director Product Management By: /s/ Tina Liang Name: Tina Liang Title: Ms By: /s/ Theresa Moltzau Name: Theresa Moltzau Title: Mrs By: /s/ Timothy Williams Name: Timothy Williams Title: VP, Chief Information Security Officer By: /s/ Taylor Leet-Otley Name: Taylor Leet-Otley Title: Mr



 



#94322184v1 By: /s/ Yogita Ahire Name: Yogita Ahire Title: Ms By: /s/ Burris, Wesley Name: Burris, Wesley Title: CSE By: /s/ Yogesh Patel Name: Yogesh Patel Title: QA By: /s/ W. Robert Dahl Name: W. Robert Dahl Title: MR. By: /s/ Yasin Patel Name: Yasin Patel Title: Client Success Executive By: /s/ W. Patrick McMullan III Name: W. Patrick McMullan III Title: Mr By: /s/ Yara Farahmand Name: Yara Farahmand Title: Manager strategic programs By: /s/ Vikram Singh Negi Name: Vikram Singh Negi Title: Director, Product Management By: /s/ Wyatt Lendle Name: Wyatt Lendle Title: QA Engineer By: /s/ Vibha Rajan Name: Vibha Rajan Title: Program Manager By: /s/ Winthrop Whitcomb Name: Winthrop Whitcomb Title: MD By: /s/ Vanessa Kern Name: Vanessa Kern Title: Senior Director, FP&A By: /s/ WILLIAM A SHATRAW Name: WILLIAM A SHATRAW Title: VP, Sales By: /s/ Tristan Williams Name: Tristan Williams Title: Ms.



 



#94322184v1 By: /s/ Joel Cowie Name: Joel Cowie Title: Mr. By: /s/ Carolina Trombetta Name: Carolina Trombetta Title: Associate By: /s/ Francisco Campuzano Name: Francisco Campuzano Title: Mr By: /s/ Zvi Rahamim Name: Zvi Rahamim Title: Lead Software Engineer By: /s/ David Ray Name: David Ray Title: Application Support By: /s/ Zaida Raquel Garcia Name: Zaida Raquel Garcia Title: Nursing Student By: /s/ Clifford Brookes Name: Clifford Brookes Title: Cb By: /s/ Zachary Sagar Name: Zachary Sagar Title: Episodes Operations Analyst By: /s/ Charles Wiggins Name: Charles Wiggins Title: Co-founder By: /s/ Zachary M. Bell Name: Zachary M. Bell Title: Self By: /s/ Charles A. Wiggins Name: Charles A. Wiggins Title: Co-founder By: /s/ Zachary Bregman Name: Zachary Bregman Title: Mr By: /s/ Carrie Shomber Name: Carrie Shomber Title: Acute Optimization Special By: /s/ Kim, YooKyung Esther Name: Kim, YooKyung Esther Title: Sr. Product Manager



 



#94322184v1 By: /s/ Matthew M Wiggins Name: Matthew M Wiggins Title: Member By: /s/ Radhika Patel Name: Radhika Patel Title: Operations Specialist By: /s/ Paige Kennedy Name: Paige Kennedy Title: Senior Director, Network Development By: /s/ Paige Kennedy Name: Paige Kennedy Title: Senior Director, Network Development By: /s/ Jewel L. Satterfield Name: Jewel L. Satterfield Title: Ms By: /s/ Michael Cuffy Name: Michael Cuffy Title: Mr By: /s/ Saish Belnekar Name: Saish Belnekar Title: Network Engineer By: /s/ Matthew M Wiggins Name: Matthew M Wiggins Title: Member By: /s/ Sage Nakagawa Name: Sage Nakagawa Title: VP Commercial Operations By: /s/ Lisa Frazier Name: Lisa Frazier Title: Customer solutions manager By: /s/ Ryan W Kelly Name: Ryan W Kelly Title: Manager, Analytics By: /s/ Lawrence Medici Name: Lawrence Medici Title: Process Engineer By: /s/ Richard C. Goodman Name: Richard C. Goodman Title: Manager By: /s/ Kathleen Lockard Name: Kathleen Lockard Title: Sr Director Client Solutions



 



#94322184v1 By: /s/ David Ray Name: David Ray Title: Application Support By: /s/ Radhika Patel Name: Radhika Patel Title: Operations Specialist By: /s/ Carolina Trombetta Name: Carolina Trombetta Title: Associate By: /s/ Sage Nakagawa Name: Sage Nakagawa Title: VP Commercial Operations By: /s/ Carrie Shomber Name: Carrie Shomber Title: Acute Optimization Specialist By: /s/ Kathleen Lockard Name: Kathleen Lockard Title: Sr Director Client Solutions By: /s/ Ryan W Kelly Name: Ryan W Kelly Title: Manager, Analytics By: /s/ Francisco Campuzano Name: Francisco Campuzano Title: Mr By: /s/ Charles Wiggins Name: Charles Wiggins Title: Co-founder By: /s/ Joel Cowie Name: Joel Cowie Title: Mr. By: /s/ Lawrence Medici Name: Lawrence Medici Title: Process Engineer By: /s/ Clifford Brookes Name: Clifford Brookes Title: Cb By: /s/ Lisa Frazier Name: Lisa Frazier Title: Customer solutions manager By: /s/ Saish Belnekar Name: Saish Belnekar Title: Network Engineer



 



#94322184v1 By: /s/ Lyndsey Moore Name: Lyndsey Moore Title: Manager, Net Dev By: /s/ Adam Caccavale Name: Adam Caccavale Title: Senior Analyst, Analytics By: /s/ Jacqueline Malecki Costanta Name: Jacqueline Malecki Costanta Title: Mrs. By: /s/ Monica Wiggins Delaney Name: Monica Wiggins Delaney Title: Operation Specialist By: /s/ Emma Frawley Name: Emma Frawley Title: Business Analyst, Financial Operations By: /s/ Joseph Miralles Name: Joseph Miralles Title: Client Success Executive By: /s/ ANKIT SHAH Name: ANKIT SHAH Title: Etl/ Bi developer By: /s/ CRISSY GARCIA Name: CRISSY GARCIA Title: Member Engagement Coordinator By: /s/ Amalia Cerasulo Name: Amalia Cerasulo Title: Ms By: /s/ Akshay Venkitasubramanian Name: Akshay Venkitasubramanian Title: Stockholder By: /s/ Tami Hutchison Name: Tami Hutchison Title: Senior Director By: /s/ Richard C. Goodman Name: Richard C. Goodman Title: Manager By: /s/ William Yu Name: William Yu Title: Product Manager By: /s/ Michael Cuffy Name: Michael Cuffy Title: Mr



 



#94322184v1 By: /s/ Matthew Wiggins Name: Matthew Wiggins Title: Managing Member By: /s/ Wing Kwong Yan Name: Wing Kwong Yan Title: Senior Software Engineer By: /s/ Kiysha Bethea Name: Kiysha Bethea Title: HR Coordinator By: /s/ Thomas Bronson Wilks Name: Thomas Bronson Wilks Title: Post Acute Network Supervisor By: /s/ John Yorke Name: John Yorke Title: Mr By: /s/ Gray, Ted Name: Gray, Ted Title: Sr. Client Solutions Mgr. By: /s/ John Yorke Name: John Yorke Title: Mr By: /s/ SCOTT SOUTHARD Name: SCOTT SOUTHARD Title: Mr. By: /s/ Emil Rusev Name: Emil Rusev Title: Sr. Director By: /s/ Nikolay Paradizov Name: Nikolay Paradizov Title: QA Manager By: /s/ Brendan Abel Valdivia Name: Brendan Abel Valdivia Title: Strategic operations executive By: /s/ Mary Wiggins Tuttle Name: Mary Wiggins Tuttle Title: Dr By: /s/ Betty Nelson Name: Betty Nelson Title: SVP, Marketing By: /s/ Mary Naylor Name: Mary Naylor Title: Professor, Univ. of Pennsylvania



 



#94322184v1 By: /s/ Reid Manning Name: Reid Manning Title: Mr. By: /s/ Shilpa Sudarsanam Name: Shilpa Sudarsanam Title: Product Owner By: /s/ Spring Lake Equity Partners, LLC Name: Spring Lake Equity Partners, LLC Title: Managing Member



 



EXECUTION DRAFT TRA PARTIES • New Mountain Partners V (AIV-C), L.P. • New Mountain Partners V (AIV-C3), L.P. • New Mountain Partners V Special (AIV-C3), L.L.C • HV Special Situations Fund L.P. (UAW) • TTCP Executive Fund - CA, LLC • Town Hall Ventures L.P. • Cure Aggregator, LLC • Remedy Acquisition L.P. • BCIP Venture Associates • BCIP Venture Associates – B • Bain Capital Venture Fund 2014, L.P. • Bain Capital Venture Coinvestment Fund, L.P. • Shareholders and Optionholders of New Remedy Corp signatories hereto • SEU Holders signatories hereto #93848783v9



 



#93848783v9 Exhibit A Joinder This JOINDER (this “Joinder”) to the Tax Receivable Agreement (as defined below), dated as of , by and among Signify Health, Inc., a Delaware corporation (the “Corporate Taxpayer”), (“Permitted Transferee”). (“Transferor”) and WHEREAS, the Transferor is entitled to of payments under the Tax Receivable (such Transferor’s Sharing Percentage (as defined in the Tax Receivable Agreement)) and on , Permitted Transferee shall acquire percent of the Transferor’s right to receive payments that may become due and payable under the Tax Receivable Agreement (the “Acquired Interests”) from Transferor (the “Acquisition”); and WHEREAS, Transferor, in connection with the Acquisition, has required Permitted Transferee to execute and deliver this Joinder pursuant to Section 7.02(b) of the Tax Receivable Agreement, dated as of [•], 2021, by and among the Corporate Taxpayer and each TRA Party (as defined therein) (the “Tax Receivable Agreement”). NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements set forth herein, and intending to be legally bound hereby, the parties hereto agree as follows: Section 1.1 Definitions. To the extent capitalized words used in this Joinder are not defined in this Joinder, such words shall have the respective meanings set forth in the Tax Receivable Agreement. Section 1.2 Acquisition. For good and valuable consideration, the sufficiency of which is hereby acknowledged by the Transferor and the Permitted Transferee, the Transferor hereby transfers and assigns absolutely to the Permitted Transferee all of the Acquired Interests. Section 1.3 Joinder. Permitted Transferee hereby acknowledges and agrees (i) that it has received and read the Tax Receivable Agreement, (ii) that the Permitted Transferee is acquiring the Acquired Interests in accordance with and subject to the terms and conditions of the Tax Receivable Agreement and (iii) to become a “TRA Party” (as defined in the Tax Receivable Agreement) for all purposes of the Tax Receivable Agreement and agrees to be bound by Section 7.12 of the Tax Receivable Agreement. Section 1.4 Notice. Any notice, request, consent, claim, demand, approval, waiver or other communication hereunder to Permitted Transferee shall be delivered or sent to Permitted Transferee at the address set forth on the signature page hereto in accordance with Section 7.01 of the Tax Receivable Agreement. Section 1.5 Governing Law. This Joinder shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to the



 



#93848783v9 conflicts of law rules of such State that would result in the application of the laws of any other State. IN WITNESS WHEREOF, this Joinder has been duly executed and delivered by Permitted Transferee as of the date first above written. SIGNIFY HEALTH, INC. By: Name: Title: [TRANSFEROR] By: Name: Title: [PERMITTED TRANSFEREE] By: Name: Title: Address for notices:



 



EXHIBIT 10.8

SIGNIFY HEALTH, INC.
NOTICE OF SUBSTITUTE NON-STATUTORY STOCK OPTION GRANT

Signify Health, Inc., a Delaware corporation (the “Company”), hereby grants to the participant identified below (the “Participant”) on the date of grant set
forth below (the “Date of Grant”) non-qualified stock options (the “Signify Stock Options”) to purchase the number of shares of Class A common stock, par value
$0.01, of the Company (“Signify Class A Shares”) set forth below, with an exercise price per Signify Class A Share set forth below. The Signify Stock Options are
subject to all of the terms and conditions set forth in this Notice of Substitute Non-Statutory Stock Option Grant (this “Notice”), the Substitute Non-Statutory Stock
Option Agreement attached hereto (the “Agreement”), and the Signify Health, Inc. Amended and Restated 2019 Equity Incentive Plan (the “Plan”), each of which
is incorporated herein in its entirety. Capitalized terms not otherwise defined herein shall have the meaning set forth in the Agreement or Plan, as applicable.

The Signify Stock Options are being granted in connection with the initial public offering of Signify Class A Shares (the “Signify IPO”) and the entry into
that certain Agreement and Plan of Merger, dated as of February 12, 2021, by and among the Company, New Remedy Corp., a Delaware corporation (“New
Remedy”) and Merger Sub 2, Inc., a Delaware corporation (the “New Remedy Merger Agreement”), pursuant to which each outstanding stock option to purchase
shares of Class A common stock, par value $0.001, of New Remedy (“New Remedy Class A Shares”) previously granted to the Participant under the terms of the
New Remedy Corp. Amended and Restated 2019 Equity Incentive Plan (the “New Remedy Plan”) was assumed by the Company and converted into a Signify
Stock Option with the terms set forth in this Notice and the Agreement.

Participant: [●]
Date of Grant: [●]
Vesting Commencement Date: [●]
Number of Signify Class A Shares Subject to Signify Stock Option: Time-Based Options: [●]

Exercise Price Per Signify Class A Share: $[●]
Signify Stock Option Expiration Date: [●]
Plan: Signify Health, Inc. Amended and Restated 2019 Equity Incentive Plan

(formerly known as the New Remedy Corp. 2019 Amended and Restated
Equity Incentive Plan)

    



The Company, by its duly authorized officer, and the Participant have executed this Notice as of the Date of Grant.
SIGNIFY HEALTH, INC.
By:

Name:    Adam F. McAnaney
Title:    General Counsel

The undersigned Participant acknowledges receipt of, and understands and agrees to, this Notice, the Agreement and the Plan. The Participant
further acknowledges that as of the Date of Grant, this Notice, the Agreement and the Plan (and any agreements expressly incorporated therein by
reference) set forth the entire understanding between the Participant and the Company regarding the Signify Stock Options and, except as otherwise
expressly provided therein, supersede all prior oral and written agreements on the subject.

PARTICIPANT
By:

[●]

    



SUBSTITUTE NON-STATUTORY STOCK OPTION AGREEMENT

Pursuant to the Notice of Substitute Non-Statutory Stock Option Grant (the “Notice”) delivered to the Participant, and subject to the terms and conditions of
this Substitute Non-Statutory Stock Option Agreement (this “Agreement”) and the Plan, the Company and the Participant agree as set forth below. Capitalized
terms not otherwise defined herein shall have the meaning set forth in the Notice or the Plan, as applicable.

RECITALS

WHEREAS, as of the date hereof, the Participant holds stock options to purchase New Remedy Class A Shares (the “New Remedy Stock Options”) under
the terms of the New Remedy Plan;

WHEREAS, in connection with the Signify IPO and the related reorganization transactions, (i) New Remedy is merging with and into the Company with the
Company being the surviving corporation, (ii) each New Remedy Class A Share is being cancelled and converted into [●] Signify Class A Shares, (iii) each New
Remedy Stock Option is being assumed by the Company and converted into a Signify Stock Option on the terms set forth herein (the “Stock Option Conversion”)
and (iv) the New Remedy Plan is being assumed by the Company and renamed the Signify Health, Inc. 2019 Amended and Restated Equity Incentive Plan, as
amended and restated to, among other things, reflect the terms set forth in this Agreement and the Notice;

WHEREAS, following the Stock Option Conversion, the Signify Stock Options will be subject to all of the same terms and conditions of the corresponding
New Remedy Stock Options, except as expressly provided herein, and will be governed by the terms of this Agreement, the Notice and the Plan; and

WHEREAS, the Signify Class A Shares to be issued upon exercise of the Signify Stock Options will be registered on a Form S-8 with the Securities and
Exchange Commission.

1. Treatment of New Remedy Stock Options. As of the consummation of the transactions contemplated by the New Remedy Merger Agreement (the
“Effective Time”), each New Remedy Stock Option previously entitling the Participant to acquire New Remedy Class A Shares on the terms and conditions set
forth in the award agreement evidencing such New Remedy Stock Option (the “Prior Agreement”) and the New Remedy Plan shall be substituted for a Signify
Stock Option to purchase the number of Signify Class A Shares set forth in the Notice with an exercise price per Signify Class A Share set forth in the Notice (in
each case, subject in all respects to adjustment pursuant to the provisions of the Plan in respect of transactions occurring after the Signify IPO). The Signify Stock
Options are hereby granted to the Participant in substitution for the Participant’s corresponding New Remedy Stock Options and such New Remedy Stock Options
are hereby deemed cancelled as of the Effective Time. The exchange of a

    



New Remedy Stock Option for a Signify Stock Option is intended to qualify as an option substitution under Treas. Reg. §1.409A-l(b)(5)(v)(D) and will be
construed accordingly.

2. Governing Documents. Except as otherwise provided in this Agreement, the Signify Stock Options will remain subject to the terms and conditions of
the Prior Agreement, including with respect to vesting, except as otherwise set forth in this Agreement (including Appendix A hereto). In the event of any conflict
between the terms and provisions of this Agreement (including the Notice and Appendix A) and the Prior Agreement, except as otherwise expressly provided
herein, this Agreement will govern and control. In the event of any conflict between the terms and provisions of the Plan and this Agreement, except as otherwise
expressly provided herein, this Agreement will govern and control.

3. Exercise of Stock Option. The Signify Stock Options will become exercisable once vested in accordance with Appendix A. The method by which
each Signify Stock Option may be exercised, and the terms and conditions of such exercise, shall be as set forth in the Prior Agreement or the Plan, as applicable.

4. Restrictive Covenants. The Participant hereby acknowledges and agrees that they will remain subject to the restrictive covenants contained in the
Prior Agreement which are incorporated herein by reference as if such provisions were set forth herein in full.

5. Effect on Employment. Neither the grant of the Signify Stock Options, nor the issuance of Signify Class A Shares upon exercise of the Signify Stock
Options, will give the Participant any right to be retained in the employ or service of the Company or any of its affiliates (collectively, the “Company Group”),
affect the right of any member of the Company Group to discharge or discipline the Participant at any time, or affect any right of such Participant to terminate their
employment or service at any time.

6. Transfer of the Signify Stock Options. Notwithstanding anything in the Plan to the contrary, except as otherwise provided in the Prior Agreement, the
Signify Stock Options may not be transferred except by will or by the laws of descent and distribution, and are exercisable during the Participant’s life only by the
Participant.

7. Withholding. The Participant expressly acknowledges and agrees that the Participant’s rights hereunder, including the right to be issued Signify Class
A Shares upon exercise of the Signify Stock Options, are subject to the Participant promptly paying to the Company in cash or by check (or by such other means as
may be acceptable to the Committee) all taxes required to be withheld. No Signify Class A Shares will be transferred pursuant to the exercise of the Signify Stock
Option unless and until the person exercising the Signify Stock Options has remitted to the Company an amount in cash sufficient to satisfy any federal, state, or
local withholding tax requirements (if any), or has made other arrangements satisfactory to the Committee with respect to such taxes. The Participant authorizes the
Company Group to withhold such amounts from any amounts otherwise owed to the Participant, but nothing in this sentence will be construed

2
    



as relieving the Participant of any liability for satisfying their obligation under the preceding provisions of this Section 7.

8. Section 409A. The Stock Options granted hereunder are intended to comply with or be exempt from the requirements of Section 409A and shall be
construed accordingly. No member of the Company Group or the Committee, nor their respective directors, officers, agents, representatives or any affiliates of the
foregoing, shall have any liability to the Participant or to any other person by reason of any failure of the Signify Stock Options to satisfy or be exempt from the
requirements of Section 409A.

9. Binding Effect. This Agreement (including the Notice) shall be binding upon the heirs, executors, administrators and successors of the parties hereto.

10. Acknowledgements. The Participant acknowledges and agrees that (a) the Notice (including this Agreement) may be executed in two or more
counterparts, each of which will be an original and all of which together will constitute one and the same instrument, and (b) the Notice (including this Agreement)
be executed and exchanged using facsimile, portable document format (PDF) or electronic signature, which, in each case, will constitute an original signature for all
purposes hereunder.

11. Governing Law. This Agreement (including the Notice), and all claims or disputes arising out of or based upon this Agreement or the Notice or
relating to the subject matter hereof will be governed by and construed in accordance with the domestic substantive laws of the State of Delaware without giving
effect to any choice or conflict of laws provision or rule that would cause the application of the domestic substantive laws of any other jurisdiction. The parties
hereto agree that any disputes related to this Agreement shall be resolved in the state or federal courts of Delaware, to whose exclusive jurisdiction the Participant
expressly consents.

[Remainder of Page Intentionally Left Blank.]
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Appendix A

The Signify Stock Options will  vest in accordance with the following vesting schedule,  subject to the Participant remaining in continuous Employment from the
Date of Grant through the applicable vesting date.

1. Time-Based  Options.  The  time-vesting  component  of  the  Signify  Stock  Options  (the  “Time-Based  Options”)  will  vest  in  accordance  with  the
schedule set  forth below, subject  to the Participant  remaining continuous Employment  with the Company Group through each applicable  vesting date.  Upon the
occurrence of  Change of  Control,  any portion of  the Time-Based Options that  are unvested and then outstanding as of  such date shall  automatically vest  in  full
immediately prior to the consummation of such Change of Control. There shall be no proportionate or partial vesting in the periods prior to each vesting date set
forth below and all  vesting shall occur only on the applicable vesting date,  subject to the Participant’s  continued Employment with the Company Group through
each applicable vesting date.

Time-Based Options Vesting Schedule:

25%     on [●]
25%     on [●]
25%     on [●]
25%     on [●]

    



EXHIBIT 10.9

SIGNIFY HEALTH, INC.
NOTICE OF SUBSTITUTE NON-STATUTORY STOCK OPTION GRANT

Signify Health, Inc., a Delaware corporation (the “Company”), hereby grants to the participant identified below (the “Participant”) on the date of grant set
forth below (the “Date of Grant”) non-qualified stock options (the “Signify Stock Options”) to purchase the number of shares of Class A common stock, par value
$0.01, of the Company (“Signify Class A Shares”) set forth below, with an exercise price per Signify Class A Share set forth below. The Signify Stock Options are
subject to all of the terms and conditions set forth in this Notice of Substitute Non-Statutory Stock Option Grant (this “Notice”), the Substitute Non-Statutory Stock
Option Agreement attached hereto (the “Agreement”), and the Signify Health, Inc. Amended and Restated 2019 Equity Incentive Plan (the “Plan”), each of which
is incorporated herein in its entirety. Capitalized terms not otherwise defined herein shall have the meaning set forth in the Agreement or Plan, as applicable.

The Signify Stock Options are being granted in connection with the initial public offering of Signify Class A Shares (the “Signify IPO”) and the entry into
that certain Agreement and Plan of Merger, dated as of February 12, 2021, by and among the Company, New Remedy Corp., a Delaware corporation (“New
Remedy”) and Merger Sub 2, Inc., a Delaware corporation (the “New Remedy Merger Agreement”), pursuant to which each outstanding stock option to purchase
shares of Class A common stock, par value $0.001, of New Remedy (“New Remedy Class A Shares”) previously granted to the Participant under the terms of the
New Remedy Corp. Amended and Restated 2019 Equity Incentive Plan (the “New Remedy Plan”) was assumed by the Company and converted into a Signify
Stock Option with the terms set forth in this Notice and the Agreement.

Participant: [●]
Date of Grant: [●]
Vesting Commencement Date: [●]
Number of Signify Class A Shares Subject to Signify Stock Option: Time-Based Options: [●]

Performance-Based Options: [●]

Exercise Price Per Signify Class A Share: $[●]
Signify Stock Option Expiration Date: [●]
Plan: Signify Health, Inc. Amended and Restated 2019 Equity Incentive Plan

(formerly known as the New Remedy Corp. 2019 Amended and Restated Equity
Incentive Plan)

    



The Company, by its duly authorized officer, and the Participant have executed this Notice as of the Date of Grant.
SIGNIFY HEALTH, INC.
By:

Name:    Adam F. McAnaney
Title:    General Counsel

The undersigned Participant acknowledges receipt of, and understands and agrees to, this Notice, the Agreement and the Plan. The Participant
further acknowledges that as of the Date of Grant, this Notice, the Agreement and the Plan (and any agreements expressly incorporated therein by
reference) set forth the entire understanding between the Participant and the Company regarding the Signify Stock Options and, except as otherwise
expressly provided therein, supersede all prior oral and written agreements on the subject.

PARTICIPANT
By:

[●]

    



SUBSTITUTE NON-STATUTORY STOCK OPTION AGREEMENT

Pursuant to the Notice of Substitute Non-Statutory Stock Option Grant (the “Notice”) delivered to the Participant, and subject to the terms and conditions of
this Substitute Non-Statutory Stock Option Agreement (this “Agreement”) and the Plan, the Company and the Participant agree as set forth below. Capitalized
terms not otherwise defined herein shall have the meaning set forth in the Notice or the Plan, as applicable.

RECITALS

WHEREAS, as of the date hereof, the Participant holds stock options to purchase New Remedy Class A Shares (the “New Remedy Stock Options”) under
the terms of the New Remedy Plan;

WHEREAS, in connection with the Signify IPO and the related reorganization transactions, (i) New Remedy is merging with and into the Company with the
Company being the surviving corporation, (ii) each New Remedy Class A Share is being cancelled and converted into [●] Signify Class A Shares, (iii) each New
Remedy Stock Option is being assumed by the Company and converted into a Signify Stock Option on the terms set forth herein (the “Stock Option Conversion”)
and (iv) the New Remedy Plan is being assumed by the Company and renamed the Signify Health, Inc. 2019 Amended and Restated Equity Incentive Plan, as
amended and restated to, among other things, reflect the terms set forth in this Agreement and the Notice;

WHEREAS, following the Stock Option Conversion, the Signify Stock Options will be subject to all of the same terms and conditions of the corresponding
New Remedy Stock Options, except as expressly provided herein, and will be governed by the terms of this Agreement, the Notice and the Plan; and

WHEREAS, the Signify Class A Shares to be issued upon exercise of the Signify Stock Options will be registered on a Form S-8 with the Securities and
Exchange Commission.

1. Treatment of New Remedy Stock Options. As of the consummation of the transactions contemplated by the New Remedy Merger Agreement (the
“Effective Time”), each New Remedy Stock Option previously entitling the Participant to acquire New Remedy Class A Shares on the terms and conditions set
forth in the award agreement evidencing such New Remedy Stock Option (the “Prior Agreement”) and the New Remedy Plan shall be substituted for a Signify
Stock Option to purchase the number of Signify Class A Shares set forth in the Notice with an exercise price per Signify Class A Share set forth in the Notice (in
each case, subject in all respects to adjustment pursuant to the provisions of the Plan in respect of transactions occurring after the Signify IPO). The Signify Stock
Options are hereby granted to the Participant in substitution for the Participant’s corresponding New Remedy Stock Options and such New Remedy Stock Options
are hereby deemed cancelled as of the Effective Time. The exchange of a

    



New Remedy Stock Option for a Signify Stock Option is intended to qualify as an option substitution under Treas. Reg. §1.409A-l(b)(5)(v)(D) and will be
construed accordingly.

2. Governing Documents. Except as otherwise provided in this Agreement, the Signify Stock Options will remain subject to the terms and conditions of
the Prior Agreement, including with respect to vesting, except as otherwise set forth in this Agreement (including Appendix A hereto). In the event of any conflict
between the terms and provisions of this Agreement (including the Notice and Appendix A) and the Prior Agreement, except as otherwise expressly provided
herein, this Agreement will govern and control. In the event of any conflict between the terms and provisions of the Plan and this Agreement, except as otherwise
expressly provided herein, this Agreement will govern and control.

3. Exercise of Stock Option. The Signify Stock Options will become exercisable once vested in accordance with Appendix A. The method by which
each Signify Stock Option may be exercised, and the terms and conditions of such exercise, shall be as set forth in the Prior Agreement or the Plan, as applicable.

4. Restrictive Covenants. The Participant hereby acknowledges and agrees that they will remain subject to the restrictive covenants contained in the
Prior Agreement which are incorporated herein by reference as if such provisions were set forth herein in full.

5. Effect on Employment. Neither the grant of the Signify Stock Options, nor the issuance of Signify Class A Shares upon exercise of the Signify Stock
Options, will give the Participant any right to be retained in the employ or service of the Company or any of its affiliates (collectively, the “Company Group”),
affect the right of any member of the Company Group to discharge or discipline the Participant at any time, or affect any right of such Participant to terminate their
employment or service at any time.

6. Transfer of the Signify Stock Options. Notwithstanding anything in the Plan to the contrary, except as otherwise provided in the Prior Agreement, the
Signify Stock Options may not be transferred except by will or by the laws of descent and distribution, and are exercisable during the Participant’s life only by the
Participant.

7. Withholding. The Participant expressly acknowledges and agrees that the Participant’s rights hereunder, including the right to be issued Signify Class
A Shares upon exercise of the Signify Stock Options, are subject to the Participant promptly paying to the Company in cash or by check (or by such other means as
may be acceptable to the Committee) all taxes required to be withheld. No Signify Class A Shares will be transferred pursuant to the exercise of the Signify Stock
Option unless and until the person exercising the Signify Stock Options has remitted to the Company an amount in cash sufficient to satisfy any federal, state, or
local withholding tax requirements (if any), or has made other arrangements satisfactory to the Committee with respect to such taxes. The Participant authorizes the
Company Group to withhold such amounts from any amounts otherwise owed to the Participant, but nothing in this sentence will be construed
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as relieving the Participant of any liability for satisfying their obligation under the preceding provisions of this Section 7.

8. Section 409A. The Stock Options granted hereunder are intended to comply with or be exempt from the requirements of Section 409A and shall be
construed accordingly. No member of the Company Group or the Committee, nor their respective directors, officers, agents, representatives or any affiliates of the
foregoing, shall have any liability to the Participant or to any other person by reason of any failure of the Signify Stock Options to satisfy or be exempt from the
requirements of Section 409A.

9. Binding Effect. This Agreement (including the Notice) shall be binding upon the heirs, executors, administrators and successors of the parties hereto.

10. Acknowledgements. The Participant acknowledges and agrees that (a) the Notice (including this Agreement) may be executed in two or more
counterparts, each of which will be an original and all of which together will constitute one and the same instrument, and (b) the Notice (including this Agreement)
be executed and exchanged using facsimile, portable document format (PDF) or electronic signature, which, in each case, will constitute an original signature for all
purposes hereunder.

11. Governing Law. This Agreement (including the Notice), and all claims or disputes arising out of or based upon this Agreement or the Notice or
relating to the subject matter hereof will be governed by and construed in accordance with the domestic substantive laws of the State of Delaware without giving
effect to any choice or conflict of laws provision or rule that would cause the application of the domestic substantive laws of any other jurisdiction. The parties
hereto agree that any disputes related to this Agreement shall be resolved in the state or federal courts of Delaware, to whose exclusive jurisdiction the Participant
expressly consents.

[Remainder of Page Intentionally Left Blank.]
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Appendix A

The Signify Stock Options will  vest in accordance with the following vesting schedule,  subject to the Participant remaining in continuous Employment from the
Date of Grant through the applicable vesting date.

1. Time-Based  Options.  The  time-vesting  component  of  the  Signify  Stock  Options  (the  “Time-Based  Options”)  will  vest  in  accordance  with  the
schedule set  forth below, subject  to the Participant  remaining continuous Employment  with the Company Group through each applicable  vesting date.  Upon the
occurrence of  Change of  Control,  any portion of  the Time-Based Options that  are unvested and then outstanding as of  such date shall  automatically vest  in  full
immediately prior to the consummation of such Change of Control. There shall be no proportionate or partial vesting in the periods prior to each vesting date set
forth below and all  vesting shall occur only on the applicable vesting date,  subject to the Participant’s  continued Employment with the Company Group through
each applicable vesting date.

Time-Based Options Vesting Schedule:

25%     on [●]
25%     on [●]
25%     on [●]
25%     on [●]

2. Performance-Based Options. The performance-vesting component of the Signify Stock Options (the “Performance-Based Options”) shall continue
to performance vest (i) subject to the Participant’s satisfaction of the time-vesting schedule set forth above in Section 1 and (ii) if NMP realizes a MIC Return (after
giving effect to the vesting and payment in respect of awards granted under the New Remedy Plan, the New Remedy Corp. Amended and Restated 2012 Equity
Incentive  Plan,  the  Signify  Health,  Inc.  Amended  and  Restated  2012  Equity  Incentive  Plan  and  the  Signify  Health,  Inc.  Amended  and  Restated  2019  Equity
Incentive Plan (together, the “New Remedy Plans)) equal to the multiples set forth below (each, a “MIC Return Multiple”). There shall be no proportionate or
partial vesting for levels of achievement of a MIC Return between the performance thresholds set forth above, and all vesting shall occur on a cliff basis only to the
extent that an applicable MIC Return threshold is achieved (and, in such case, only to the extent that the time-based vesting conditions set forth above have been
satisfied), subject to the Participant’s continued Employment through such date. All computations of a MIC Return shall be made on a pro forma basis so that if an
applicable MIC Return Multiple is achieved, but, after taking into account the dilutive effect of the corresponding incentive equity vesting of all outstanding awards
under the New Remedy Plans, such MIC Return Multiple is no longer achieved, then such vesting shall not take effect to the extent such MIC Return would not
occur.  The Committee shall  in good faith make all  determinations necessary or appropriate to determine whether any portion of the Performance-Based Options
shall have become vested and exercisable, which

    



determinations shall be final, binding and conclusive upon all parties. In the event that the applicable MIC Return Multiple is not achieved at any point in time, then
the Performance-Based Options shall remain outstanding for the remainder of the otherwise applicable term and eligible to continue to performance vest upon the
later achievement of the applicable MIC Return Multiple.

Performance-Based Options Vesting Schedule:

MIC Return Multiple Vested Percentage
[●] [●]
[●] [●]
[●] [●]

3. Definitions:

a. “Aggregate Cash Received” means, as of the time of any determination date, the amount of cash received at or prior to such time by NMP with
respect to any Company Equity Securities, in each case, net of any out-of-pocket costs and expenses incurred by NMP (other than income and capital gains taxes) in
connection with the receipt of such amounts, including, for the avoidance of doubt, on any disposition of any Company Common Stock; provided that with respect
to  any  disposition  of  Company  Common Stock  by  NMP,  the  Committee  will  make  such  determinations  in  good  faith  as  are  necessary  to  allocate  the  proceeds
received on such disposition on a proportionate basis between the New Remedy Company Common Stock and the shares of Company Common Stock held by NMP
that are not New Remedy Company Common Stock. Aggregate Cash Received shall include (x) any cash proceeds from a sale of the Company Equity Securities
(including as a result of a sale of, merger by or other business combination transaction involving the Company), and (y) any cash dividends or distributions (whether
or not extraordinary) paid, or other distributions made in respect of any Company Equity Securities (including in connection with a recapitalization or any similar
transaction). Any cash proceeds which are not actually received by NMP at the consummation of any transaction but are subject to a contingency or future event
(including cash proceeds placed in escrow and cash proceeds subject to an earn-out) shall not be included in the determination of Aggregate Cash Received unless
and until such proceeds are actually paid out to NMP. If, as of the effectiveness of a Covered Transaction, NMP (1) has or will have received securities or other
non-cash property as proceeds for any Company Equity Securities or (2) will continue to hold Company Equity Securities after such transaction, such items shall
not be included in the Aggregate Cash Received unless, and only to the extent that, the Committee determines to include such items in connection with the Covered
Transaction.  Further,  for  the  avoidance  of  doubt,  Aggregate  Cash  Received  shall  not  include  any  management,  consulting,  monitoring,  advisory,  transaction  or
similar fees, any expense reimbursement or any principal or interest payments in respect of any debt securities paid to NMP.
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b. “MIC  Return”  means,  as  of  any  determination  date,  a  number  determined  by  dividing  (a)  the  Aggregate  Cash  Received by  (2)  the  aggregate
purchase price paid by NMP in respect of the New Remedy Company Common Stock (including, for the avoidance of doubt, the price paid therefor pursuant to the
Securities Purchase Agreement by and among Remedy Acquisition, L.P., New Remedy and the other parties thereto, dated as of December 3, 2018).

c. “New Remedy Company Common Stock” means the shares of Company Common Stock received by Remedy Acquisition,  L.P. pursuant  to the
New Remedy Merger Agreement.

d. “NMP” means New Mountain Partners V, L.P. and its Affiliates, other than the Company and its direct or indirect subsidiaries, in respect of their
investment in Remedy Acquisition, L.P.
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EXHIBIT 10.11 INCENTIVE UNIT AGREEMENT This INCENTIVE UNIT AGREEMENT (this “Agreement”), dated effective as of the IPO Closing Date (as defined below), is entered into by and between Cure Aggregator, LLC, a Delaware limited liability company (“Aggregator”), Cure TopCo, LLC, a Delaware limited liability company (“Cure TopCo”) and Bradford Kyle Armbrester (“Executive”). WHEREAS, on February 14, 2020 (the “Date of Grant”), Aggregator issued to Executive 181,085 Class C Common Units of Aggregator (the “Incentive Units”), each of which corresponded to a Class C Common Unit of Cure TopCo (the “Corresponding Units”), pursuant to the terms of (1) that certain Incentive Unit Award Agreement, dated as of February 14, 2020, between Aggregator, Cure TopCo and Executive (the “Incentive Unit Agreement”), (2) the Third Amended and Restated Limited Liability Company Agreement of Aggregator, dated as of February 12, 2020 (the “Third Amended and Restated Aggregator LLC Agreement”), and (3) the Second Amended and Restated Limited Liability Company Agreement of Cure TopCo, dated as of November 27, 2019 (the “Second Amended and Restated LLC Agreement”); WHEREAS, pursuant to that certain Reorganization Agreement, dated as of February 10, 2021 (the “Reorganization Agreement”), by and among Cure TopCo, Signify Health, Inc., a Delaware corporation (“Pubco”), and the other parties thereto, the parties thereto are engaging in the Reorganization Transactions (as defined in the Reorganization Agreement) in connection with the IPO; WHEREAS, as part of the Reorganization Transactions, and pursuant to the Third Amended and Restated Limited Liability Company Agreement of Cure TopCo adopted on or around the IPO Closing Date (as defined in the Reorganization Agreement) (as amended from time to time, the “Cure TopCo LLC Agreement”) and the Fourth Amended and Restated Limited Liability Company Agreement of Aggregator adopted on or around the IPO Closing Date (as amended from time to time, the “Aggregator LLC Agreement”), all of the units of membership interest in Cure TopCo existing immediately prior to the Reorganization Transactions, including the Corresponding Units, are being reclassified and converted into LLC Units (as defined in the Cure TopCo LLC Agreement) of Cure TopCo, and all of the units of membership interest in Aggregator existing immediately prior to the Reorganization Transactions, including the Incentive Units, are being reclassified and converted into Units (as defined in the Aggregator LLC Agreement) of Aggregator;
and WHEREAS, to the extent that the Incentive Units and Corresponding Units are unvested and/or subject to forfeiture under the terms of the Incentive Unit Agreement, the Third Amended and Restated Aggregator LLC Agreement and the Second Amended and Restated LLC Agreement, as applicable, as of the IPO Closing Date, then such restrictions, as amended pursuant to this Agreement, shall continue to apply to the Units of Aggregator and the LLC Units of Cure TopCo issued in exchange for the Incentive Units and Corresponding Units, respectively, as reflected in this Agreement. NOW, THEREFORE, in consideration of the mutual promises, covenants, and conditions contained in this Agreement, the Reorganization Agreement, the Cure TopCo LLC Agreement and



 



the Aggregator LLC Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties covenant and agree as follows: 1. Capitalized Terms. The following capitalized terms, as used in this Agreement, have the meanings given to them in this Section 1. Other capitalized terms have the meanings given to them elsewhere in this Agreement or, if not so defined, in the Aggregator LLC Agreement or the Cure TopCo LLC Agreement, as applicable. “Acceleration Event” means (i) a Change in Control or (ii) the NM Members or their respective direct or indirect parent entities, as applicable, ceasing to beneficially own, directly or indirectly, at least 25% of the outstanding Pubco Common Stock (as determined on a fully diluted basis). “Board” means the Board of Directors of Pubco. “Cause” shall have the meaning ascribed to such term in the Employment Agreement or, if not so defined, “Cause” means (i) Executive’s indictment for, conviction of, or a plea of guilty or nolo contendere to, a (A) felony or (B) any crime of moral turpitude; (ii) Executive’s embezzlement, breach of fiduciary duty or fraud with regard to the Company Group or any of its assets or businesses; (iii) Executive’s continued failure to perform the duties of Executive’s position, in the reasonable judgment of the Board; (iv) Executive’s dishonesty, willful misconduct, or illegal conduct relating to the affairs of any member of the Company Group or its affiliates or any of its customers; (v) Executive’s breach of a material provision of this Agreement or any other contractual obligation to any member of the Company Group or its affiliates; or (vi) other conduct by Executive that may be harmful to the business, interests, or reputation of the Company Group, including any material violation of a Company Group policy. With respect to clauses (iii), (iv), (v), and (vi) above, Aggregator shall provide ten (10) days written notice to Executive of its intent to terminate for Cause, and during such ten (10) day period Executive shall have a right to cure (if curable). If not cured within such period (as determined in the reasonable judgment of the Board, the termination of Executive’s service will be effective upon the date immediately following the expiration of the ten (10) day notice period. Notwithstanding anything to the contrary contained herein, Executive’s right to cure as set forth above shall not apply if there are habitual or repeated breaches by Executive. “Change in Control” means the occurrence of any one or more of the following events: (i) any Person, other than (a) any employee plan established by Pubco or any Subsidiary, (b)
Pubco or any of its Affiliates (including, for the avoidance of doubt, New Mountain Capital, LLC and its Affiliates), (c) an underwriter temporarily holding securities pursuant to an offering of such securities, or (d) an entity owned, directly or indirectly, by stockholders of Pubco in substantially the same proportions as their ownership of Pubco, is (or becomes, during any 12- month period) the “beneficial owner” (as such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of securities of Pubco (not including in the securities beneficially owned by such Person any securities acquired directly from Pubco or its Affiliates other than in connection with the acquisition by Pubco or its Affiliates of a business) representing



 



50% or more of the total voting power of the stock of Pubco; provided that the provisions of this subsection (i) are not intended to apply to or include as a Change in Control any transaction that is specifically excepted from the definition of Change in Control under subsection (iii) below; (ii) the consummation of a merger, amalgamation or consolidation of Pubco with any other corporation or other entity, or the issuance of voting securities in connection with such a transaction pursuant to applicable stock exchange requirements; provided that immediately following such transaction the voting securities of Pubco outstanding immediately prior thereto do not continue to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity of such merger or consolidation or parent entity thereof) 50% or more of the total voting power of Pubco’s stock (or, if Pubco is not the surviving entity of such transaction, 50% or more of the total voting power of the stock of such surviving entity or parent entity thereof); and provided, further, that such a transaction effected to implement a recapitalization of Pubco (or similar transaction) in which no Person is or becomes the “beneficial owner” (as such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of securities of Pubco (not including in the securities beneficially owned by such Person any securities acquired directly from Pubco or its Affiliates other than in connection with the acquisition by Pubco or its Affiliates of a business) representing 50% or more of either the then-outstanding shares of Class A Common Stock or the combined voting power of Pubco’s then- outstanding voting securities shall not be considered a Change in Control; or (iii) the sale or disposition by Pubco of Pubco’s assets in which any Person acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such Person) assets from Pubco that have a total gross fair market value equal to more than 50% of the total gross fair market value of all of the assets of Pubco immediately prior to such acquisition or acquisitions. Notwithstanding the foregoing, (A) no Change in Control shall be deemed to have occurred if there is consummated any transaction or series of integrated transactions immediately following which the record holders of the Class A Common Stock immediately prior to such transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which owns substantially all of the assets of Pubco immediately prior to such transaction or series of transactions, and (B)
no Change in Control shall be deemed to have occurred upon the acquisition of additional control of Pubco by any Person that, prior to such transaction, directly or indirectly controls, is controlled by, or is under common control with, Pubco. “Company Group” means, at any given time, Pubco, Cure TopCo, Aggregator and their Affiliates. “Compensation Committee” means the Compensation Committee of the Board. “Corresponding Class B Share” means, with respect to an Incentive LLC Unit, the share of Class B Common Stock that was issued to Executive pursuant to the Class B Securities Purchase Agreement entered into between Pubco and Executive and that corresponds to the Corresponding Incentive Unit (as defined below).



 



“Employment Agreement” means the applicable employment, retention or other employment letter agreement entered into between Executive and a member of the Company Group (or any predecessor entity). “IPO Closing Date” has the meaning given to such term in the Reorganization Agreement. “NM Members” shall mean (i) New Mountain Partners V, L.P. and its Affiliates in respect of their investment in Remedy Acquisition, LP, (ii) New Mountain Partners V (AIV-C), L.P., and (iii) New Mountain Partners V (AIV-C2), L.P., and their respective Affiliates, in each case, other than Pubco and its direct or indirect subsidiaries. “Person” means any individual, corporation, partnership, limited liability company, trust, estate, joint venture, governmental authority or other entity. “Terminated” or “Terminates” means, with respect to Executive, a Termination of Employment or Service, as applicable. “Termination of Employment or Service” means a termination of employment or service (for reasons other than a military or personal leave of absence granted by Cure TopCo) of Executive from the Company Group. Notwithstanding the foregoing, if no rights of Executive are reduced or adversely affected, the Compensation Committee may otherwise define Termination of Employment or Service thereafter, provided that any such change to the definition of the term “Termination of Employment or Service” does not subject the applicable Incentive LLC Units to Section 409A of the Code. 2. 83(b) Elections. After the issuance of the Corresponding Incentive Units and the Incentive LLC Units as contemplated by this Agreement, Aggregator shall execute and deliver to the Internal Revenue Service (the “IRS”) an election under Section 83(b) of the Code with respect to the Corresponding Incentive Units and Executive shall execute and deliver to the IRS an election under Section 83(b) of the Code in the form attached hereto as Appendix A with respect to the Incentive LLC Units (together the “83(b) Elections”). Executive understands that under Section 83(b) of the Code, regulations promulgated thereunder, and certain IRS administrative announcements, in the absence of an effective election under Section 83(b) of the Code, the excess of the fair market value of any Incentive LLC Units, on the date on which any forfeiture restrictions applicable to such Incentive LLC Units lapse, over the price paid for such Incentive LLC Units, could be reportable as ordinary income at that time. For this purpose, the term “forfeiture restrictions” includes the restrictions on transferability and the vesting and reversion conditions imposed under Sections 3 and 4 of this
Agreement. Executive understands that (i) in making an 83(b) Election, Executive may be taxed at the time the Incentive LLC Units are received hereunder to the extent the fair market value of the Incentive LLC Units exceeds the price for such Incentive LLC Units and (ii) in order to be effective, the 83(b) Elections must be filed with the IRS within thirty (30) days after February 12, 2021. Executive hereby acknowledges that: (x) the foregoing description of the tax consequences of the 83(b) Elections is not intended to be complete and, among other things, does not describe state, local or foreign income and other tax consequences;



 



(y) none of Cure TopCo, Aggregator, the NM Members, any of their respective Affiliates or any of their respective partners, members, equityholders, directors, officers, employees, agents or representatives (each, a “Related Person”) has provided or is providing Executive with tax advice regarding the 83(b) Elections or any other matter, and Cure TopCo, Aggregator and the NM Members and their respective Affiliates have urged Executive to consult Executive’s own tax advisor with respect to income taxation consequences of receiving, holding and disposing of the Incentive LLC Units; and (z) none of Cure TopCo, Aggregator, the NM Members or any other Related Person has advised Executive to rely on any determination by it or its representatives as to the fair market value specified in the 83(b) Elections and will have no liability to Executive if the actual fair market value of the Incentive LLC Units on the date hereof exceeds the amount specified in the respective 83(b) Elections. 3. Incentive Units. The Units of Aggregator issued to Executive in exchange for Executive’s Incentive Units (the “Incentive LLC Units”) and the LLC Units of Cure TopCo issued to Aggregator in exchange for the Corresponding Common Units (the “Corresponding Incentive Units”) are subject to the vesting conditions set forth in this Section 3. The Incentive LLC Units and Corresponding Incentive Units, as set forth on Appendix B, shall be subject to time-based vesting conditions (the “Time-Based Units”). For purposes of this Agreement and the Aggregator LLC Agreement, the Incentive LLC Units and Corresponding Incentive Units which have become vested in accordance with this Section 3 shall be referred to herein as the “Vested Units” and the remaining Incentive LLC Units and Corresponding Incentive Units shall be referred to herein as the “Unvested Units.” The Incentive LLC Units are subject to the restrictions set forth in this Agreement. 3.1. Time-Based Units. Executive’s Time-Based Units shall continue to time vest in accordance with the vesting schedule set forth on Appendix B. Except as otherwise provided in this Agreement, there shall be no proportionate or partial vesting in the periods prior to each vesting date set forth on Appendix B and all vesting shall occur only on the applicable vesting date set forth on Appendix B, provided that Executive has not been Terminated prior to each applicable vesting date. Notwithstanding the foregoing, any Time-Based Units shall become fully vested upon the occurrence of an Acceleration Event, so long as Executive has not been Terminated prior to the date of such Acceleration Event. 3.2. Call Rights. Except as
otherwise provided in this Agreement, in the event of Executive’s Termination for any reason, Aggregator may repurchase from Executive and/or, as applicable, any of his or her Permitted Transferees the portion of the Incentive LLC Units that are Vested Units based on the most recent valuation under Section 409A of the Code obtained by Cure TopCo, subject to the sole discretion of the Board. For purposes of this Section 3.2, all requirements of Executive shall apply equally in full force and effect with respect to any Permitted Transferee. 3.2.1. Aggregator shall have a period of one hundred eighty (180) days (or such longer period as may be necessary to avoid changing the accounting treatment for the acquisition of the Incentive LLC Units being repurchased from an equity-based accounting treatment to a liability based accounting treatment (as contemplated by FASB ASC Topic



 



718)); provided that such period shall not exceed three hundred sixty-five (365) days following the date of Executive’s Termination, in which to give notice in writing to Executive of Aggregator’s election to exercise its repurchase rights hereunder and thirty (30) days after delivery of such notice to pay the repurchase price and consummate the repurchase transaction. For the sake of clarity, Aggregator may elect to repurchase any of the Incentive LLC Units of Executive and/or, as applicable, any of his or her Permitted Transferees in one or more separate transactions. The repurchase price, if any, payable pursuant to Aggregator’s exercise of its repurchase rights hereunder shall be paid (i) by delivery to Executive of wire transfer or a certified bank check or checks in the appropriate amount payable to the order of Executive; (ii) by the cancellation of any indebtedness owed by Executive to Aggregator, Cure TopCo or any of their Affiliates; or (iii) by issuance of an unsecured promissory note bearing interest (payable at maturity) at a simple rate per annum equal to the prime rate in effect at such time, with such note to have a maturity date of no greater than seven (7) years following its issuance and otherwise on customary terms and conditions for promissory notes of such type, including acceleration in the event of an Acceleration Event; or (iv) any combination of clauses (i), (ii) or (iii) of this Section 3.2.1, as determined in the sole discretion of Aggregator. Aggregator may choose to have a designee purchase any Incentive LLC Units elected by it to be purchased hereunder so long as Aggregator shall bear any reasonable costs and expenses of Executive in connection with the sale to such designee that Executive would not have otherwise incurred in connection with a sale to Aggregator. All references to Aggregator in this Section 3.2 shall refer to such designee as the context requires. Executive agrees to take all necessary and reasonable actions as directed by Aggregator in connection with the consummation of a repurchase pursuant to this Section 3.2, including executing the applicable repurchase documentation. Without limiting the generality of the foregoing, Aggregator shall be entitled to receive customary representations and warranties from Executive regarding the Incentive LLC Units being repurchased including, but not limited to, the representation that Executive has good and marketable title to the Incentive LLC Units to be repurchased free and clear of all liens, claims and other encumbrances. 3.3. Termination of Employment. If Executive’s employment or service relationship Terminates (other than in the case of a Termination for Cause),
irrespective of whether Executive receives, in connection with such Termination, any severance or other payment from Cure TopCo or any of its Affiliates under any employment or service agreement or otherwise, the Incentive LLC Units, other than such portion that are Vested Units, shall terminate and be of no further force and effect as of and following the close of business on the date of such Termination. Notwithstanding anything in this Agreement to the contrary, and in addition to the rights of Aggregator set forth in this Section 3.3 (or any other right Aggregator may have), the Incentive LLC Units, including the portion that are Vested Units, shall immediately be forfeited and cancelled, without any consideration being paid therefore and without further action by Aggregator or any other Person, upon a Termination of Executive by Cure TopCo or any of its Affiliates for Cause. 4. Restrictions on Unvested Units; Forfeiture.



 



4.1. Executive may not offer or Transfer or agree to offer or Transfer, grant any call option with respect to, borrow against, or enter into any swap or derivative transaction with respect to any Incentive LLC Unit or any interest therein, unless such action is taken in accordance with Article VI of the Aggregator LLC Agreement. Any attempted or purported Transfer or other agreement in violation of this Agreement will be void ab initio. 4.2. Notwithstanding anything to the contrary in the Aggregator LLC Agreement, Executive shall not have the right to exercise (and agrees not to exercise or purport to exercise) the “Member Exchange” under the Aggregator LLC Agreement with respect to any Unvested Units. 4.3. If any Vested Units are purchased pursuant to the call right described in Section 3.2, then each Corresponding Class B Share shall simultaneously be forfeited to Pubco for no consideration in accordance with Article 4 of the Cure TopCo LLC Agreement. If any Unvested Units or Vested Units are forfeited upon Executive’s Termination of Employment or Service under Section 3, then each such Unvested Unit (and its Corresponding Class B Share) or Vested Unit (and its Corresponding Class B Share), as applicable, shall be immediately and automatically forfeited to Aggregator or Cure TopCo, as applicable (or, in the case of a Corresponding Class B Share, to Pubco), in each case free and clear of any liens, encumbrances or restrictions, concurrently with the Termination of Employment or Service, and shall no longer be deemed outstanding, without the payment of consideration or notice from Aggregator, Cure TopCo or Pubco and without the need for further action on the part of any Person. 4.4. Except as provided in this Agreement, from and after the IPO Closing Date, Executive shall have all the rights of a member of Aggregator with respect to the Incentive LLC Units and as a stockholder of Pubco with respect to the Corresponding Class B Shares, including the right to vote the Corresponding Class B Share in respect of a Vested Unit; provided, that any capital stock or securities of Aggregator or Pubco that Executive receives with respect to the Incentive LLC Units or Corresponding Class B Shares through a stock dividend, stock split, reverse stock split, recapitalization, or similar transaction will be subject to the same restrictions applicable to the Incentive LLC Units or Corresponding Class B Shares with respect to which such capital stock or other securities was distributed or received, as set forth in this Agreement. Executive will be the record owner of each Incentive LLC Unit until or unless such Incentive LLC Unit reverts to
Aggregator as provided under this Agreement or is Transferred in accordance with the terms of this Agreement and the Aggregator LLC Agreement, and as record owner will be entitled to all rights granted to owners of the LLC Units of Aggregator, except as expressly provided under this Agreement or the Aggregator LLC Agreement. 4.5. The Corresponding Incentive Units and Incentive LLC Units shall be uncertificated unless otherwise determined by Cure TopCo, in the case of the Corresponding Incentive Units, or Aggregator, in the case of the Incentive LLC Units. 4.6. If Executive is not already a party to the Aggregator LLC Agreement, then Executive agrees that upon execution of this Agreement, Executive agrees to join and become a party to the Aggregator LLC Agreement and be fully bound by, and subject to all of the covenants,



 



terms and conditions of the Aggregator LLC Agreement as though an original party thereto and Aggregator agrees to accept Executive as a party to the Aggregator LLC Agreement and that this Agreement shall serve as Executive’s joinder to the Aggregator LLC Agreement. 4.7. By virtue of the issuance of the Incentive LLC Units hereunder and Executive’s execution of this Agreement, Executive shall be deemed to have granted a power of attorney to the Board of Directors of Aggregator with respect to all Incentive LLC Units owned by Executive and acquired by Executive hereunder, which power of attorney shall, for the avoidance of doubt, include a grant by Executive of a perpetual and irrevocable power of attorney to Aggregator, with full right, power and authority to take all actions necessary and/or desirable on behalf of Executive to effectuate the provisions of this Section 4. 5. Compensation Committee Discretion. The Compensation Committee shall in good faith make all determinations necessary or appropriate to determine whether the Incentive LLC Units shall have become vested. The Compensation Committee’s determinations shall be final, binding and conclusive upon all parties, absent manifest error or bad faith. The Compensation Committee may, in its sole discretion, provide for accelerated vesting of any portion of the Incentive LLC Units at any time and for any reason. 6. No Right to Continued Service. Executive agrees that no provision contained in this Agreement shall entitle Executive to remain employed by the Company Group, affect the right of the Company Group to Terminate Executive’s employment at any time, or confer on Executive any right to employment for a fixed term. 7. Executive Representations. Executive shall be deemed to acknowledge and make the following representations and warranties and as otherwise may be requested by Cure TopCo or Aggregator for compliance with applicable laws, and any issuances of Incentive LLC Units by Aggregator and any issuance of Corresponding Incentive Units by Cure TopCo hereunder shall be made in reliance upon the express representations and warranties of Executive: 7.1. Executive is acquiring and will hold the Incentive LLC Units to be issued hereunder for investment for Executive’s account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act or other applicable securities laws. 7.2. Executive will not Transfer the Incentive LLC Units in violation of this Agreement, the Aggregator LLC Agreement, the Securities Act (or the rules and regulations promulgated thereunder) or under any other
applicable securities laws; provided that, the foregoing shall in no way limit Executive’s ability to Transfer the Incentive LLC Units pursuant to the provisions of the Aggregator LLC Agreement. Executive agrees that Executive will not Transfer the Incentive LLC Units to be issued hereunder unless and until Executive has complied with all requirements of this Agreement and the Aggregator LLC Agreement applicable to the disposition of such Incentive LLC Units.



 



7.3. Executive has had the opportunity to ask questions and receive answers from Cure TopCo and Aggregator concerning the terms and conditions of the issuance of the Incentive LLC Units and to obtain any additional information which Cure TopCo or Aggregator possesses or can acquire without unreasonable effort or expense that Executive has requested. 7.4. Executive is an experienced and sophisticated investor and has such knowledge and experience in financial and business matters as are necessary to evaluate the merits and risks of an investment in the Incentive LLC Units and the Corresponding Incentive Units. 7.5. Executive has only relied on the advice of, or has consulted with, Executive’s own legal, financial and tax advisors, and the determination of Executive to acquire Incentive LLC Units pursuant to this Agreement has been made by Executive independent of any statements or opinions as to the advisability of such acquisition or as to the properties, business, prospects or condition (financial or otherwise) of Cure TopCo, Aggregator or any of their respective Subsidiaries which may have been made or given by any other Person (including all Persons acquiring Incentive LLC Units on the date hereof) or by any agent or employee of such Person and independent of the fact that any other Person has decided to become a holder of Incentive LLC Units. 7.6. Executive hereby represents and warrants that Executive is an “accredited investor” as defined in Rule 501(a)(6) of Regulation D of the Securities Act as the result of having (i) individual income in excess of $200,000 in each of 2019 and 2020, or joint income with Executive’s spouse in excess of $300,000 in each of 2019 and 2020, and (ii) a reasonable expectation of having individual income in excess of $200,000 in 2021, or joint income with Executive’s spouse in excess of $300,000 in 2021. 8. Specific Performance. Each of the parties agrees that any breach of the terms of this Agreement will result in irreparable injury and damage to the other parties, for which there is no adequate remedy at law. Each of the parties therefore agrees that in the event of a breach or any threat of breach, the other parties shall be entitled to an immediate injunction and restraining order to prevent such breach, threatened breach or continued breach, and/or compelling specific performance of this Agreement, without having to prove the inadequacy of money damages as a remedy or balancing the equities between the parties. Such remedies shall be in addition to any other remedies (including monetary damages) to which the other parties may be entitled at law or in equity. Each party hereby waives any
requirement for the securing or posting of any bond in connection with any such equitable remedy. 9. Amendments and Waivers. The Board shall have the right to amend this Agreement with the consent of Executive; provided, however, that to the extent necessary under any applicable law, regulation, or exchange requirement, no amendment shall be effective unless approved by the members of Aggregator if required by applicable law, regulation, or exchange requirement. 10. Governing Law; Venue; Service of Process; Waiver of Jury Trials.



 



10.1. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect to any choice of law or conflict of law rules or provisions (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. Any dispute relating hereto shall be heard in the state or federal courts of Delaware, and the parties agree to jurisdiction and venue therein (it being understood and agreed that any order from any such court may be enforced in any other jurisdiction). Each of the parties hereto hereby waives, to the fullest extent permitted by law, any right to trial by jury of any claim, demand, action, or cause of action arising under or related to this Agreement whether now existing or hereafter arising, and whether in contract, tort, equity, or otherwise. The parties hereto each hereby agrees and consents that any such claim, demand, action, or cause of action shall be decided by court trial without a jury and that the parties hereto may file an original counterpart of a copy of this Agreement with any court as written evidence of the consent of the parties hereto to the waiver of their right to trial by jury. 10.2. Executive (i) agrees that service of process in any such claim, demand, action, proceeding or cause of action arising under this Agreement may be effected by mailing a copy of such process by registered or certified mail (or any substantially similar form of mail), postage prepaid, to such party, in the case of Executive, at Executive’s address shown in the books and records of Aggregator or Cure TopCo, in the case of Aggregator, at Aggregator’s principal offices, attention General Counsel, or in the case of Cure TopCo, at Cure TopCo’s principal offices, attention General Counsel, and (ii) agrees that nothing in this Agreement shall affect the right to effect service of process in any other manner permitted by the laws of the State of Delaware. 11. Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein. 12. Notice. Unless otherwise provided herein, all notices, requests, demands, claims and other communications to
be given or delivered under or by reason of the provisions of this Agreement shall be in writing and shall be deemed to have been duly received (a) upon receipt by hand delivery, (b) upon receipt after being mailed by certified or registered mail, postage prepaid, (c) the next business day after being sent via a nationally recognized overnight courier, or (d) upon confirmation of delivery if transmitted by electronic mail electronic mail in portable document format (PDF format) with an electronic read receipt requested, to the email address indicated (provided a copy thereof is also sent by one of the other methods described in this Section 12. Such notices, demands and other communications shall be sent to the address, email address or facsimile number indicated below: (a) If to Aggregator or Cure TopCo:



 



Cure Aggregator, LLC Cure TopCo, LLC c/o New Mountain Capital, L.L.C. 787 Seventh Avenue New York, NY 10019 Attention: Vignesh Aier and Kyle Peterson E-mail: vaier@newmountaincapital.com kpeterson@newmountaincapital.com Cure TopCo, LLC 4055 Valley View Lane, Suite 400 Dallas, Texas 75244 Attention: Bradford Kyle Armbrester and Steven Senneff Email: karmbrester@signifyhealth.com ssenneff@signifyhealth.com with a copy (with shall not constitute notice) to: David Polk & Wardwell, LLP 450 Lexington Avenue New York, NY 10017 Attention: Shane Tintle and Jeffrey P. Crandall Email: shane.tintle@davispolk.com jeffrey.crandall@davispolk.com (b) If to Executive, at the most recent address or electronic mail address contained in the Aggregator’s and Cure TopCo’s records. 13. Dispute Resolution. Any dispute or disagreement which may arise under, or as a result of, or which may in any way relate to, the interpretation, or construction or of this Agreement shall be determined by the Compensation Committee, in good faith, whose determination shall be final, binding and conclusive for all purposes. 14. Successors and Assigns. This Agreement shall be binding on, inure to the benefit of and be enforceable by Cure TopCo, Aggregator, Executive and their respective personal representatives, heirs, successors and assigns (including all subsequent holders of one or more of the Incentive LLC Units). Any Person acquiring or claiming an interest in an Incentive LLC Unit, in any manner whatsoever, shall be subject to and bound by all terms, conditions and restrictions of this Agreement without regard to whether such Person has executed a counterpart hereof or any other document contemplated hereby. 15. Notice. All notices, consents, waivers and other communications required or permitted by this Agreement shall be in writing and shall be deemed given to a party when delivered or sent in accordance with Section 9.5 of the Aggregator LLC Agreement (to, in the case of Executive, the address kept on file in Cure TopCo’s or Aggregator’s records).



 



16. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together will constitute one and the same instrument. A facsimile or portable document format (PDF) copy of a counterpart signature page to this Agreement shall be deemed an original for all purposes. 17. Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto with respect to the subject matter contained herein and supersede all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or written, by any officer, member, manager or representative of any party hereto in respect of such subject matter. Without limiting the forgoing, this Agreement supersedes and replaces the Incentive Unit Agreement (other than with respect to any restrictive covenants set forth therein) which shall be of no further force and effect as of the IPO Closing Date. 18. Transfer of Personal Data. Executive authorizes, agrees and unambiguously consents to the transmission by Cure TopCo or Aggregator (or any Affiliate of Cure TopCo or Aggregator) of any personal data information related to the Incentive LLC Units awarded under this Agreement for legitimate business purposes. This authorization and consent is freely given by Executive. 19. Effectiveness. This Agreement shall be effective as of the IPO Closing Date (contingent on the closing of the IPO). If the IPO Closing Date does not occur for any reason, then (a) this Agreement shall be null and void, and (b) Executive shall continue to own the Incentive Units subject to the Third Amended and Restated Aggregator LLC Agreement, the Second Amended and Restated LLC Agreement and the Incentive Unit Agreement. [Signature Page Follows]



 



DocuSign Envelope ID: ADCEF105-6181-4F27-BA9C-BADEA80D05C8 SIGNATURE PAGE TO INCENTIVE UNIT AGREEMENT IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written. Print Name: Bradford Kyle Armbrester CURE AGGREGATOR, LLC By: Name: Kyle Peterson Title: VP/Treasurer CURE TOPCO, LLC Accepted and agreed: By: Name: Steven Senneff Title: Chief Financial Officer KA Family Investments LLC Name: Bradford Kyle Armbrester Title: Chief Executive Officer 3/9/2021 Date: Accepted and agreed: PA Family Enterprises LLC Name: Bradford Kyle Armbrester Title: Chief Executive Officer 3/9/2021 Date:



 



DocuSign Envelope ID: ADCEF105-6181-4F27-BA9C-BADEA80D05C8 Appendix A PROTECTIVE ELECTION TO INCLUDE AMOUNT IN GROSS INCOME PURSUANT TO SECTION 83(b) OF THE INTERNAL REVENUE CODE On February 12, 2021, the undersigned acquired 2,835,171 LLC Units (the “Incentive LLC Units”) of Cure Aggregator, LLC, a Delaware limited liability company (“Aggregator”) with a value of $24.00 per Incentive LLC Unit in exchange for LLC Units of Aggregator. The total amount paid by the undersigned for the Incentive LLC Units was LLC Units of Aggregator with an aggregate value of $68,044,104. The Incentive LLC Units are subject to a substantial risk of forfeiture (described below) that may not be avoided by a transfer of the Incentive LLC Units to another person and are also subject to certain restrictions on transfer. The undersigned desires to make an election to have the receipt of the Incentive LLC Units taxed under the provisions of Code §83(b) at the time the undersigned acquired the Incentive LLC Units. Therefore, pursuant to Code §83(b) and Treasury Regulation §1.83-2 promulgated thereunder, the undersigned hereby makes an election, with respect to the Incentive LLC Units (described below), to report as taxable income for calendar year 2021 the excess (if any) of the Incentive LLC Units’ fair market value on February 12, 2021 over the purchase price thereof. The following information is supplied in accordance with Treasury Regulation §1.83-2(e): 1. The name, address and social security number of the undersigned: Name: Bradford Kyle Armbrester Address: SSN: 2. A description of the property with respect to which the election is being made: 2,835,171 LLC Units of Aggregator. 3. The date on which the Incentive LLC Units were transferred: February 12, 2021. The taxable year for which such election is made: 2021. 4. The restrictions to which the property is subject: Under certain circumstances, the Incentive LLC Units may be forfeited. 5. The fair market value on February 12, 2021 of the property with respect to which the election is being made, determined without regard to any lapse restrictions: $68,044,104. 6. The amount paid or to be paid for such property: LLC Units of Aggregator with an aggregate fair market value of $68,044,104. * * * * *



 



DocuSign Envelope ID: ADCEF105-6181-4F27-BA9C-BADEA80D05C8 A copy of this election has been furnished to Aggregator pursuant to Treasury Regulations §1.83- 2(d). Dated: , 2021 Bradford Kyle Armbrestor



 



DocuSign Envelope ID: ADCEF105-6181-4F27-BA9C-BADEA80D05C8 Appendix B Number of Incentive LLC Units: 2,835,171 Number of Corresponding Incentive Units: 2,835,171 Time-Based Unit Vesting Schedule: • Twenty-five percent (25%) of the Incentive Units on the first anniversary of January 1, 2019 • Thereafter Incentive Units vest in equal monthly installments for thirty-six (36) months, such that one hundred percent (100%) of the Incentive Units shall be vested on the fourth anniversary of January 1, 2019.
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EXHIBIT 10.12 INCENTIVE UNIT AGREEMENT This INCENTIVE UNIT AGREEMENT (this “Agreement”), dated effective as of the IPO Closing Date (as defined below), is entered into by and between Cure Aggregator, LLC, a Delaware limited liability company (“Aggregator”), Cure TopCo, LLC, a Delaware limited liability company (“Cure TopCo”) and Bradford Kyle Armbrester (“Executive”). WHEREAS, on July 12, 2018 (the “Date of Grant”), Aggregator issued to Executive 122,500 Class B Common Units of Aggregator (the “Incentive Units”), each of which corresponded to a Class B Common Unit of Cure TopCo (the “Corresponding Units”), pursuant to the terms of (1) that certain Incentive Unit Award and Contribution Agreement, dated as of July 12, 2018, between Aggregator, Cure TopCo and Executive (the “Incentive Unit Agreement”), (2) the Third Amended and Restated Limited Liability Company Agreement of Aggregator, dated as of February 12, 2020 (the “Third Amended and Restated Aggregator LLC Agreement”), and (3) the Second Amended and Restated Limited Liability Company Agreement of Cure TopCo, dated as of November 27, 2019 (the “Second Amended and Restated LLC Agreement”); WHEREAS, pursuant to that certain Reorganization Agreement, dated as of February 10, 2021 (the “Reorganization Agreement”), by and among Cure TopCo, Signify Health, Inc., a Delaware corporation (“Pubco”), and the other parties thereto, the parties thereto are engaging in the Reorganization Transactions (as defined in the Reorganization Agreement) in connection with the IPO; WHEREAS, as part of the Reorganization Transactions, and pursuant to the Third Amended and Restated Limited Liability Company Agreement of Cure TopCo adopted on or around the IPO Closing Date (as defined in the Reorganization Agreement) (as amended from time to time, the “Cure TopCo LLC Agreement”) and the Fourth Amended and Restated Limited Liability Company Agreement of Aggregator adopted on or around the IPO Closing Date (as amended from time to time, the “Aggregator LLC Agreement”), all of the units of membership interest in Cure TopCo existing immediately prior to the Reorganization Transactions, including the Corresponding Units, are being reclassified and converted into LLC Units (as defined in the Cure TopCo LLC Agreement) of Cure TopCo, and all of the units of membership interest in Aggregator existing immediately prior to the Reorganization Transactions, including the Incentive Units, are being reclassified and converted into Units (as defined in the Aggregator LLC Agreement) of
Aggregator; and WHEREAS, to the extent that the Incentive Units and Corresponding Units are unvested and/or subject to forfeiture under the terms of the Incentive Unit Agreement, the Third Amended and Restated Aggregator LLC Agreement and the Second Amended and Restated LLC Agreement, as applicable, as of the IPO Closing Date, then such restrictions, as amended pursuant to this Agreement, shall continue to apply to the Units of Aggregator and the LLC Units of Cure TopCo issued in exchange for the Incentive Units and Corresponding Units, respectively, as reflected in this Agreement. NOW, THEREFORE, in consideration of the mutual promises, covenants, and conditions contained in this Agreement, the Reorganization Agreement, the Cure TopCo LLC Agreement and



 



the Aggregator LLC Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties covenant and agree as follows: 1. Capitalized Terms. The following capitalized terms, as used in this Agreement, have the meanings given to them in this Section 1. Other capitalized terms have the meanings given to them elsewhere in this Agreement or, if not so defined, in the Aggregator LLC Agreement or the Cure TopCo LLC Agreement, as applicable. “Acceleration Event” means (i) a Change in Control or (ii) the NM Members or their respective direct or indirect parent entities, as applicable, ceasing to beneficially own, directly or indirectly, at least 25% of the outstanding Pubco Common Stock (as determined on a fully diluted basis). “Base Equity Value” means the aggregate investment of the Pre-Combination NM Members or their respective direct or indirect parent entities, as applicable, in the equity securities of Cure TopCo (including (x) any cash dividend, (y) distribution, (z) the proceeds of any partial liquidation of Cure TopCo; but excluding (A) any fees or expense reimbursements under any applicable management or professional services agreement and (B) any fees and expenses realized in connection with any Change in Control). “Board” means the Board of Directors of Pubco. “Cash-on-Cash Return” means, without duplication, the cumulative aggregate gross cash return realized, and/or the fair market value of marketable securities received by the Pre- Combination NM Members or their respective direct or indirect parent entities, as applicable, in respect of the Base Equity Value, including, for the avoidance of doubt, any such return or securities received by the Pre-Combination NM Members or their direct or indirect parent entities, as applicable, on a disposition of Pubco Common Stock or of equity securities of the Company (whether such disposition is to Pubco or otherwise); provided that with respect to any disposition of Pubco Common Stock by the Pre-Combination NM Members, the Compensation Committee will make such determinations in good faith as are necessary to allocate the proceeds received on such disposition on a proportionate basis between the Cure TopCo Pubco Common Stock and the shares of Pubco Common Stock held by the Pre-Combination NM Members that are not Cure TopCo Pubco Common Stock. Any portion of any transaction consideration to be received by equityholders of Pubco that is subject to any contingency or future event including, without limitation, transaction escrow arrangement, holdback, installment arrangements or earnouts
shall be included in Cash-on-Cash Return if, when and to the extent actually received by the Pre- Combination NM Members or, without duplication, their respective direct or indirect parent entities, as applicable. If the Pre-Combination NM Members or, without duplication, their respective direct or indirect parent entities, as applicable, receive non-marketable securities or other non-cash property pursuant to a distribution or as proceeds from their aggregate investment in equity securities of Cure TopCo, Executive shall be treated no less favorably than any other member of the Board of Directors of Cure TopCo or officer of Cure TopCo and its Affiliates who holds Incentive LLC Units with respect to the inclusion or exclusion of non-marketable securities or other non-cash property from Cash-on-Cash Return.



 



“Cause” shall have the meaning ascribed to such term in the Employment Agreement or, if not so defined, “Cause” means (i) Executive’s indictment for, conviction of, or a plea of guilty or nolo contendere to, a (A) felony or (B) any crime of moral turpitude; (ii) Executive’s embezzlement, breach of fiduciary duty or fraud with regard to the Company Group or any of its assets or businesses; (iii) Executive’s continued failure to perform the duties of Executive’s position, in the reasonable judgment of the Board; (iv) Executive’s dishonesty, willful misconduct, or illegal conduct relating to the affairs of any member of the Company Group or its affiliates or any of its customers; (v) Executive’s breach of a material provision of this Agreement or any other contractual obligation to any member of the Company Group or its affiliates; or (vi) other conduct by Executive that may be harmful to the business, interests, or reputation of the Company Group, including any material violation of a Company Group policy. With respect to clauses (iii), (iv), (v), and (vi) above, Aggregator shall provide ten (10) days written notice to Executive of its intent to terminate for Cause, and during such ten (10) day period Executive shall have a right to cure (if curable). If not cured within such period (as determined in the reasonable judgment of the Board, the termination of Executive’s service will be effective upon the date immediately following the expiration of the ten (10) day notice period. Notwithstanding anything to the contrary contained herein, Executive’s right to cure as set forth above shall not apply if there are habitual or repeated breaches by Executive. “Change in Control” means the occurrence of any one or more of the following events: (i) any Person, other than (a) any employee plan established by Pubco or any Subsidiary, (b) Pubco or any of its Affiliates (including, for the avoidance of doubt, New Mountain Capital, LLC and its Affiliates), (c) an underwriter temporarily holding securities pursuant to an offering of such securities, or (d) an entity owned, directly or indirectly, by stockholders of Pubco in substantially the same proportions as their ownership of Pubco, is (or becomes, during any 12- month period) the “beneficial owner” (as such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of securities of Pubco (not including in the securities beneficially owned by such Person any securities acquired directly from Pubco or its Affiliates other than in connection with the acquisition by Pubco or its Affiliates of a business) representing 50% or more of the total voting power of the stock of Pubco; provided that the
provisions of this subsection (i) are not intended to apply to or include as a Change in Control any transaction that is specifically excepted from the definition of Change in Control under subsection (iii) below; (ii) the consummation of a merger, amalgamation or consolidation of Pubco with any other corporation or other entity, or the issuance of voting securities in connection with such a transaction pursuant to applicable stock exchange requirements; provided that immediately following such transaction the voting securities of Pubco outstanding immediately prior thereto do not continue to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity of such merger or consolidation or parent entity thereof) 50% or more of the total voting power of Pubco’s stock (or, if Pubco is not the surviving entity of such transaction, 50% or more of the total voting power of the stock of such surviving entity or parent entity thereof); and provided, further, that such a transaction effected to implement a recapitalization of Pubco (or similar transaction) in which no Person is or becomes the “beneficial



 



owner” (as such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of securities of Pubco (not including in the securities beneficially owned by such Person any securities acquired directly from Pubco or its Affiliates other than in connection with the acquisition by Pubco or its Affiliates of a business) representing 50% or more of either the then-outstanding shares of Class A Common Stock or the combined voting power of Pubco’s then- outstanding voting securities shall not be considered a Change in Control; or (iii) the sale or disposition by Pubco of Pubco’s assets in which any Person acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such Person) assets from Pubco that have a total gross fair market value equal to more than 50% of the total gross fair market value of all of the assets of Pubco immediately prior to such acquisition or acquisitions. Notwithstanding the foregoing, (A) no Change in Control shall be deemed to have occurred if there is consummated any transaction or series of integrated transactions immediately following which the record holders of the Class A Common Stock immediately prior to such transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which owns substantially all of the assets of Pubco immediately prior to such transaction or series of transactions, and (B) no Change in Control shall be deemed to have occurred upon the acquisition of additional control of Pubco by any Person that, prior to such transaction, directly or indirectly controls, is controlled by, or is under common control with, Pubco. “Company Group” means, at any given time, Pubco, Cure TopCo, Aggregator and their Affiliates. “Compensation Committee” means the Compensation Committee of the Board. “Corresponding Class B Share” means, with respect to an Incentive LLC Unit, the share of Class B Common Stock that was issued to Executive pursuant to the Class B Securities Purchase Agreement entered into between Pubco and Executive and that corresponds to the Corresponding Incentive Unit (as defined below). “Cure TopCo Pubco Common Stock” means the shares of Pubco Common Stock received by the Pre-Combination NM Members in connection with the Reorganization Transactions. “Employment Agreement” means the applicable employment, retention or other employment letter agreement entered into between Executive and a member of the Company Group (or any predecessor entity). “Good Reason” shall have the meaning ascribed to such term in the Employment Agreement.
“IPO Closing Date” has the meaning given to such term in the Reorganization Agreement.



 



“NM Members” shall mean (i) New Mountain Partners V, L.P. and its Affiliates in respect of their investment in Remedy Acquisition, LP, (ii) New Mountain Partners V (AIV-C), L.P., and (iii) New Mountain Partners V (AIV-C2), L.P., and their respective Affiliates, in each case, other than Pubco and its direct or indirect subsidiaries. “Person” means any individual, corporation, partnership, limited liability company, trust, estate, joint venture, governmental authority or other entity. “Pre-Combination NM Members” shall mean (i) New Mountain Partners V (AIV-C), L.P., and (ii) New Mountain Partners V (AIV-C2), L.P., and their respective Affiliates, in each case, other than Pubco and its direct and indirect subsidiaries. “Terminated” or “Terminates” means, with respect to Executive, a Termination of Employment or Service, as applicable. “Termination of Employment or Service” means a termination of employment or service (for reasons other than a military or personal leave of absence granted by Cure TopCo) of Executive from the Company Group. Notwithstanding the foregoing, if no rights of Executive are reduced or adversely affected, the Compensation Committee may otherwise define Termination of Employment or Service thereafter, provided that any such change to the definition of the term “Termination of Employment or Service” does not subject the applicable Incentive LLC Units to Section 409A of the Code. 2. 83(b) Elections. After the issuance of the Corresponding Incentive Units and the Incentive LLC Units as contemplated by this Agreement, Aggregator shall execute and deliver to the Internal Revenue Service (the “IRS”) an election under Section 83(b) of the Code with respect to the Corresponding Incentive Units and Executive shall execute and deliver to the IRS an election under Section 83(b) of the Code in the form attached hereto as Appendix A with respect to the Incentive LLC Units (together the “83(b) Elections”). Executive understands that under Section 83(b) of the Code, regulations promulgated thereunder, and certain IRS administrative announcements, in the absence of an effective election under Section 83(b) of the Code, the excess of the fair market value of any Incentive LLC Units, on the date on which any forfeiture restrictions applicable to such Incentive LLC Units lapse, over the price paid for such Incentive LLC Units, could be reportable as ordinary income at that time. For this purpose, the term “forfeiture restrictions” includes the restrictions on transferability and the vesting and reversion conditions imposed under Sections 3 and 4 of this Agreement. Executive understands that (i) in making an 83(b)
Election, Executive may be taxed at the time the Incentive LLC Units are received hereunder to the extent the fair market value of the Incentive LLC Units exceeds the price for such Incentive LLC Units and (ii) in order to be effective, the 83(b) Elections must be filed with the IRS within thirty (30) days after February 12, 2021. Executive hereby acknowledges that: (x) the foregoing description of the tax consequences of the 83(b) Elections is not intended to be complete and, among other things, does not describe state, local or foreign income and other tax consequences; (y) none of Cure TopCo, Aggregator, the NM Members, any of their respective Affiliates or any of their respective partners, members, equityholders, directors, officers, employees, agents or representatives (each, a “Related Person”) has provided or is providing Executive with tax advice



 



regarding the 83(b) Elections or any other matter, and Cure TopCo, Aggregator and the NM Members and their respective Affiliates have urged Executive to consult Executive’s own tax advisor with respect to income taxation consequences of receiving, holding and disposing of the Incentive LLC Units; and (z) none of Cure TopCo, Aggregator, the NM Members or any other Related Person has advised Executive to rely on any determination by it or its representatives as to the fair market value specified in the 83(b) Elections and will have no liability to Executive if the actual fair market value of the Incentive LLC Units on the date hereof exceeds the amount specified in the respective 83(b) Elections. 3. Incentive Units. The Units of Aggregator issued to Executive in exchange for Executive’s Incentive Units (the “Incentive LLC Units”) and the LLC Units of Cure TopCo issued to Aggregator in exchange for the Corresponding Common Units (the “Corresponding Incentive Units”) are subject to the vesting conditions set forth in this Section 3. A portion of the Incentive LLC Units and Corresponding Incentive Units, as set forth on Appendix B, shall be subject to time-based vesting conditions (the “Time-Based Units”) and a portion of the Incentive LLC Units and Corresponding Incentive Units, as set forth on Appendix B, shall be subject to performance- based vesting conditions (the “Performance-Based Units”). For purposes of this Agreement and the Aggregator LLC Agreement, the Incentive LLC Units and Corresponding Incentive Units which have become vested in accordance with this Section 3 shall be referred to herein as the “Vested Units” and the remaining Incentive LLC Units and Corresponding Incentive Units shall be referred to herein as the “Unvested Units.” The Incentive LLC Units are subject to the restrictions set forth in this Agreement. 3.1. Time-Based Units. Executive’s Time-Based Units shall continue to time vest in accordance with the vesting schedule set forth on Appendix B. Except as otherwise provided in this Agreement, there shall be no proportionate or partial vesting in the periods prior to each vesting date set forth on Appendix B and all vesting shall occur only on the applicable vesting date set forth on Appendix B, provided that Executive has not been Terminated prior to each applicable vesting date. Notwithstanding the foregoing, any Time-Based Units shall become fully vested upon the occurrence of an Acceleration Event, so long as Executive has not been Terminated prior to the date of such Acceleration Event. 3.2. Performance-Based Units. Executive’s Performance-Based Units shall vest based on the level of
aggregate Cash-on-Cash Returns achieved by the Pre-Combination NM Members (and/or, without duplication, their direct and indirect parent entities) in accordance with the vesting schedule set forth on Appendix B; provided that Executive has not been Terminated prior to the date the applicable Cash-on-Cash Return is achieved. There shall be no proportionate or partial vesting for levels of achievement of Cash-on-Cash Return between the performance thresholds set forth above, and all vesting shall occur on a cliff basis only to the extent that an applicable Cash-on-Cash Return threshold is achieved; provided that Executive has not been Terminated prior to the date the applicable Cash-on-Cash Return is achieved. For the avoidance of doubt, in the event that the applicable Cash-on-Cash Return is not achieved at any point in time, then the Performance-Based Units shall remain outstanding and eligible to continue to performance vest upon a later achievement of the applicable Cash-on-Cash Returns; provided that Executive has not been Terminated prior to the date on which vesting occurs; and provided, further,



 



that any Performance-Based Units that remain unvested at such time as the NM Members or their respective direct or indirect parent entities cease to control any Equity Securities of Pubco shall be forfeited and cancelled. 3.3. Tail Period. Notwithstanding anything in this Section 3 to the contrary, if Executive is Terminated by Cure TopCo without Cause or resigns with Good Reason, any Unvested Units shall remain outstanding and eligible to vest for a period of twelve (12) months thereafter (such period, the “Tail Period”) and shall vest, if at all, upon the occurrence during the Tail Period of (i) in the case of the Time-Based Units, an Acceleration Event or (ii) in the case of the Performance-Based Units, the achievement of the applicable Cash-on-Cash Return. For the avoidance of doubt, the unvested portion of the Time-Based Units or Performance-Based Units that do not vest during the Tail Period shall be cancelled and forfeited as of the expiration of the Tail Period, without any further action on the part of any party hereto. 3.4. Call Rights. Except as otherwise provided in this Agreement, in the event of Executive’s Termination for any reason, Aggregator may repurchase from Executive and/or, as applicable, any of his or her Permitted Transferees the portion of the Incentive LLC Units that are Vested Units based on the most recent valuation under Section 409A of the Code obtained by Cure TopCo, subject to the sole discretion of the Board. For purposes of this Section 3.4, all requirements of Executive shall apply equally in full force and effect with respect to any Permitted Transferee. 3.4.1. Aggregator shall have a period of one hundred eighty (180) days (or such longer period as may be necessary to avoid changing the accounting treatment for the acquisition of the Incentive LLC Units being repurchased from an equity-based accounting treatment to a liability based accounting treatment (as contemplated by FASB ASC Topic 718)); provided that such period shall not exceed three hundred sixty-five (365) days following the date of Executive’s Termination, in which to give notice in writing to Executive of Aggregator’s election to exercise its repurchase rights hereunder and thirty (30) days after delivery of such notice to pay the repurchase price and consummate the repurchase transaction. For the sake of clarity, Aggregator may elect to repurchase any of the Incentive LLC Units of Executive and/or, as applicable, any of his or her Permitted Transferees in one or more separate transactions. The repurchase price, if any, payable pursuant to Aggregator’s exercise of its repurchase rights hereunder shall be paid (i) by delivery to Executive of wire
transfer or a certified bank check or checks in the appropriate amount payable to the order of Executive; (ii) by the cancellation of any indebtedness owed by Executive to Aggregator, Cure TopCo or any of their Affiliates; or (iii) by issuance of an unsecured promissory note bearing interest (payable at maturity) at a simple rate per annum equal to the prime rate in effect at such time, with such note to have a maturity date of no greater than seven (7) years following its issuance and otherwise on customary terms and conditions for promissory notes of such type, including acceleration in the event of an Acceleration Event; or (iv) any combination of clauses (i), (ii) or (iii) of this Section 3.4.1, as determined in the sole discretion of Aggregator. Aggregator may choose to have a designee purchase any Incentive LLC Units elected by it to be purchased hereunder so long as Aggregator shall bear any reasonable costs and expenses of Executive in connection



 



with the sale to such designee that Executive would not have otherwise incurred in connection with a sale to Aggregator. All references to Aggregator in this Section 3.4 shall refer to such designee as the context requires. Executive agrees to take all necessary and reasonable actions as directed by Aggregator in connection with the consummation of a repurchase pursuant to this Section 3.4, including executing the applicable repurchase documentation. Without limiting the generality of the foregoing, Aggregator shall be entitled to receive customary representations and warranties from Executive regarding the Incentive LLC Units being repurchased including, but not limited to, the representation that Executive has good and marketable title to the Incentive LLC Units to be repurchased free and clear of all liens, claims and other encumbrances. 3.5. Termination of Employment. If Executive’s employment or service relationship Terminates (other than in the case of a Termination for Cause), irrespective of whether Executive receives, in connection with such Termination, any severance or other payment from Cure TopCo or any of its Affiliates under any employment or service agreement or otherwise, the Incentive LLC Units, other than such portion that are Vested Units, shall terminate and be of no further force and effect as of and following the close of business on the date of such Termination, unless otherwise provided for in Section 3.3. Notwithstanding anything in this Agreement to the contrary, and in addition to the rights of Aggregator set forth in this Section 3.5 (or any other right Aggregator may have), the Incentive LLC Units, including the portion that are Vested Units, shall immediately be forfeited and cancelled, without any consideration being paid therefore and without further action by Aggregator or any other Person, upon a Termination of Executive by Cure TopCo or any of its Affiliates for Cause. 4. Restrictions on Unvested Units; Forfeiture. 4.1. Executive may not offer or Transfer or agree to offer or Transfer, grant any call option with respect to, borrow against, or enter into any swap or derivative transaction with respect to any Incentive LLC Unit or any interest therein, unless such action is taken in accordance with Article VI of the Aggregator LLC Agreement. Any attempted or purported Transfer or other agreement in violation of this Agreement will be void ab initio. 4.2. Notwithstanding anything to the contrary in the Aggregator LLC Agreement, Executive shall not have the right to exercise (and agrees not to exercise or purport to exercise) the “Member Exchange” under the Aggregator LLC Agreement with respect to any Unvested
Units. 4.3. If any Vested Units are purchased pursuant to the call right described in Section 3.4, then each Corresponding Class B Share shall simultaneously be forfeited to Pubco for no consideration in accordance with Article 4 of the Cure TopCo LLC Agreement. If any Unvested Units or Vested Units are forfeited upon Executive’s Termination of Employment or Service under Section 3, then each such Unvested Unit (and its Corresponding Class B Share) or Vested Unit (and its Corresponding Class B Share), as applicable, shall be immediately and automatically forfeited to Aggregator or Cure TopCo, as applicable (or, in the case of a Corresponding Class B Share, to Pubco), in each case free and clear of any liens, encumbrances or restrictions,



 



concurrently with the Termination of Employment or Service, and shall no longer be deemed outstanding, without the payment of consideration or notice from Aggregator, Cure TopCo or Pubco and without the need for further action on the part of any Person. 4.4. Except as provided in this Agreement, from and after the IPO Closing Date, Executive shall have all the rights of a member of Aggregator with respect to the Incentive LLC Units and as a stockholder of Pubco with respect to the Corresponding Class B Shares, including the right to vote the Corresponding Class B Share in respect of a Vested Unit; provided, that any capital stock or securities of Aggregator or Pubco that Executive receives with respect to the Incentive LLC Units or Corresponding Class B Shares through a stock dividend, stock split, reverse stock split, recapitalization, or similar transaction will be subject to the same restrictions applicable to the Incentive LLC Units or Corresponding Class B Shares with respect to which such capital stock or other securities was distributed or received, as set forth in this Agreement. Executive will be the record owner of each Incentive LLC Unit until or unless such Incentive LLC Unit reverts to Aggregator as provided under this Agreement or is Transferred in accordance with the terms of this Agreement and the Aggregator LLC Agreement, and as record owner will be entitled to all rights granted to owners of the LLC Units of Aggregator, except as expressly provided under this Agreement or the Aggregator LLC Agreement. 4.5. The Corresponding Incentive Units and Incentive LLC Units shall be uncertificated unless otherwise determined by Cure TopCo, in the case of the Corresponding Incentive Units, or Aggregator, in the case of the Incentive LLC Units. 4.6. If Executive is not already a party to the Aggregator LLC Agreement, then Executive agrees that upon execution of this Agreement, Executive agrees to join and become a party to the Aggregator LLC Agreement and be fully bound by, and subject to all of the covenants, terms and conditions of the Aggregator LLC Agreement as though an original party thereto and Aggregator agrees to accept Executive as a party to the Aggregator LLC Agreement and that this Agreement shall serve as Executive’s joinder to the Aggregator LLC Agreement. 4.7. By virtue of the issuance of the Incentive LLC Units hereunder and Executive’s execution of this Agreement, Executive shall be deemed to have granted a power of attorney to the Board of Directors of Aggregator with respect to all Incentive LLC Units owned by Executive and acquired by Executive hereunder, which power of attorney shall,
for the avoidance of doubt, include a grant by Executive of a perpetual and irrevocable power of attorney to Aggregator, with full right, power and authority to take all actions necessary and/or desirable on behalf of Executive to effectuate the provisions of this Section 4. 5. Compensation Committee Discretion. The Compensation Committee shall in good faith make all determinations necessary or appropriate to determine whether the Incentive LLC Units shall have become vested. The Compensation Committee’s determinations shall be final, binding and conclusive upon all parties, absent manifest error or bad faith. The Compensation Committee may, in its sole discretion, provide for accelerated vesting of any portion of the Incentive LLC Units at any time and for any reason.



 



6. No Right to Continued Service. Executive agrees that no provision contained in this Agreement shall entitle Executive to remain employed by the Company Group, affect the right of the Company Group to Terminate Executive’s employment at any time, or confer on Executive any right to employment for a fixed term. 7. Executive Representations. Executive shall be deemed to acknowledge and make the following representations and warranties and as otherwise may be requested by Cure TopCo or Aggregator for compliance with applicable laws, and any issuances of Incentive LLC Units by Aggregator and any issuance of Corresponding Incentive Units by Cure TopCo hereunder shall be made in reliance upon the express representations and warranties of Executive: 7.1. Executive is acquiring and will hold the Incentive LLC Units to be issued hereunder for investment for Executive’s account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act or other applicable securities laws. 7.2. Executive will not Transfer the Incentive LLC Units in violation of this Agreement, the Aggregator LLC Agreement, the Securities Act (or the rules and regulations promulgated thereunder) or under any other applicable securities laws; provided that, the foregoing shall in no way limit Executive’s ability to Transfer the Incentive LLC Units pursuant to the provisions of the Aggregator LLC Agreement. Executive agrees that Executive will not Transfer the Incentive LLC Units to be issued hereunder unless and until Executive has complied with all requirements of this Agreement and the Aggregator LLC Agreement applicable to the disposition of such Incentive LLC Units. 7.3. Executive has had the opportunity to ask questions and receive answers from Cure TopCo and Aggregator concerning the terms and conditions of the issuance of the Incentive LLC Units and to obtain any additional information which Cure TopCo or Aggregator possesses or can acquire without unreasonable effort or expense that Executive has requested. 7.4. Executive is an experienced and sophisticated investor and has such knowledge and experience in financial and business matters as are necessary to evaluate the merits and risks of an investment in the Incentive LLC Units and the Corresponding Incentive Units. 7.5. Executive has only relied on the advice of, or has consulted with, Executive’s own legal, financial and tax advisors, and the determination of Executive to acquire Incentive LLC Units pursuant to this Agreement has been made by Executive independent of any statements or opinions as to the advisability of
such acquisition or as to the properties, business, prospects or condition (financial or otherwise) of Cure TopCo, Aggregator or any of their respective Subsidiaries which may have been made or given by any other Person (including all Persons acquiring Incentive LLC Units on the date hereof) or by any agent or employee of such Person and independent of the fact that any other Person has decided to become a holder of Incentive LLC Units.



 



7.6. Executive hereby represents and warrants that Executive is an “accredited investor” as defined in Rule 501(a)(6) of Regulation D of the Securities Act as the result of having (i) individual income in excess of $200,000 in each of 2019 and 2020, or joint income with Executive’s spouse in excess of $300,000 in each of 2019 and 2020, and (ii) a reasonable expectation of having individual income in excess of $200,000 in 2021, or joint income with Executive’s spouse in excess of $300,000 in 2021. 8. Specific Performance. Each of the parties agrees that any breach of the terms of this Agreement will result in irreparable injury and damage to the other parties, for which there is no adequate remedy at law. Each of the parties therefore agrees that in the event of a breach or any threat of breach, the other parties shall be entitled to an immediate injunction and restraining order to prevent such breach, threatened breach or continued breach, and/or compelling specific performance of this Agreement, without having to prove the inadequacy of money damages as a remedy or balancing the equities between the parties. Such remedies shall be in addition to any other remedies (including monetary damages) to which the other parties may be entitled at law or in equity. Each party hereby waives any requirement for the securing or posting of any bond in connection with any such equitable remedy. 9. Amendments and Waivers. The Board shall have the right to amend this Agreement with the consent of Executive; provided, however, that to the extent necessary under any applicable law, regulation, or exchange requirement, no amendment shall be effective unless approved by the members of Aggregator if required by applicable law, regulation, or exchange requirement. 10. Governing Law; Venue; Service of Process; Waiver of Jury Trials. 10.1. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect to any choice of law or conflict of law rules or provisions (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. Any dispute relating hereto shall be heard in the state or federal courts of Delaware, and the parties agree to jurisdiction and venue therein (it being understood and agreed that any order from any such court may be enforced in any other jurisdiction). Each of the parties hereto hereby waives, to the fullest extent permitted by law, any right to trial by jury of any claim, demand, action, or cause of action arising under or related to this Agreement whether now existing or hereafter arising,
and whether in contract, tort, equity, or otherwise. The parties hereto each hereby agrees and consents that any such claim, demand, action, or cause of action shall be decided by court trial without a jury and that the parties hereto may file an original counterpart of a copy of this Agreement with any court as written evidence of the consent of the parties hereto to the waiver of their right to trial by jury. 10.2. Executive (i) agrees that service of process in any such claim, demand, action, proceeding or cause of action arising under this Agreement may be effected by mailing a copy of such process by registered or certified mail (or any substantially similar form of mail), postage prepaid, to such party, in the case of Executive, at Executive’s address shown in the books and records of Aggregator or Cure TopCo, in the case of Aggregator, at Aggregator’s principal



 



offices, attention General Counsel, or in the case of Cure TopCo, at Cure TopCo’s principal offices, attention General Counsel, and (ii) agrees that nothing in this Agreement shall affect the right to effect service of process in any other manner permitted by the laws of the State of Delaware. 11. Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein. 12. Notice. Unless otherwise provided herein, all notices, requests, demands, claims and other communications to be given or delivered under or by reason of the provisions of this Agreement shall be in writing and shall be deemed to have been duly received (a) upon receipt by hand delivery, (b) upon receipt after being mailed by certified or registered mail, postage prepaid, (c) the next business day after being sent via a nationally recognized overnight courier, or (d) upon confirmation of delivery if transmitted by electronic mail electronic mail in portable document format (PDF format) with an electronic read receipt requested, to the email address indicated (provided a copy thereof is also sent by one of the other methods described in this Section 12. Such notices, demands and other communications shall be sent to the address, email address or facsimile number indicated below: (a) If to Aggregator or Cure TopCo: Cure Aggregator, LLC Cure TopCo, LLC c/o New Mountain Capital, L.L.C. 787 Seventh Avenue New York, NY 10019 Attention: Vignesh Aier and Kyle Peterson E-mail: vaier@newmountaincapital.com kpeterson@newmountaincapital.com Cure TopCo, LLC 4055 Valley View Lane, Suite 400 Dallas, Texas 75244 Attention: Bradford Kyle Armbrester and Steven Senneff Email: karmbrester@signifyhealth.com ssenneff@signifyhealth.com with a copy (with shall not constitute notice) to: David Polk & Wardwell, LLP



 



450 Lexington Avenue New York, NY 10017 Attention: Shane Tintle and Jeffrey P. Crandall Email: shane.tintle@davispolk.com jeffrey.crandall@davispolk.com (b) If to Executive, at the most recent address or electronic mail address contained in the Aggregator’s and Cure TopCo’s records. 13. Dispute Resolution. Any dispute or disagreement which may arise under, or as a result of, or which may in any way relate to, the interpretation, or construction or of this Agreement shall be determined by the Compensation Committee, in good faith, whose determination shall be final, binding and conclusive for all purposes. 14. Successors and Assigns. This Agreement shall be binding on, inure to the benefit of and be enforceable by Cure TopCo, Aggregator, Executive and their respective personal representatives, heirs, successors and assigns (including all subsequent holders of one or more of the Incentive LLC Units). Any Person acquiring or claiming an interest in an Incentive LLC Unit, in any manner whatsoever, shall be subject to and bound by all terms, conditions and restrictions of this Agreement without regard to whether such Person has executed a counterpart hereof or any other document contemplated hereby. 15. Notice. All notices, consents, waivers and other communications required or permitted by this Agreement shall be in writing and shall be deemed given to a party when delivered or sent in accordance with Section 9.5 of the Aggregator LLC Agreement (to, in the case of Executive, the address kept on file in Cure TopCo’s or Aggregator’s records). 16. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together will constitute one and the same instrument. A facsimile or portable document format (PDF) copy of a counterpart signature page to this Agreement shall be deemed an original for all purposes. 17. Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto with respect to the subject matter contained herein and supersede all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or written, by any officer, member, manager or representative of any party hereto in respect of such subject matter. Without limiting the forgoing, this Agreement supersedes and replaces the Incentive Unit Agreement (other than with respect to any restrictive covenants set forth therein) which shall be of no further force and effect as of the IPO Closing Date. 18. Transfer of Personal Data. Executive authorizes, agrees and unambiguously consents to the transmission by Cure TopCo or
Aggregator (or any Affiliate of Cure TopCo or Aggregator) of any personal data information related to the Incentive LLC Units awarded under this Agreement for legitimate business purposes. This authorization and consent is freely given by Executive.



 



19. Effectiveness. This Agreement shall be effective as of the IPO Closing Date (contingent on the closing of the IPO). If the IPO Closing Date does not occur for any reason, then (a) this Agreement shall be null and void, and (b) Executive shall continue to own the Incentive Units subject to the Third Amended and Restated Aggregator LLC Agreement, the Second Amended and Restated LLC Agreement and the Incentive Unit Agreement. [Signature Page Follows]



 



DocuSign Envelope ID: ADCEF105-6181-4F27-BA9C-BADEA80D05C8 SIGNATURE PAGE TO INCENTIVE UNIT AGREEMENT IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written. Print Name: Bradford Kyle Armbrester CURE TOPCO, LLC By: Name: Steven Senneff Title: Chief Financial Officer CURE AGGREGATOR, LLC Accepted and agreed: By: Name: Kyle Peterson Title: VP/Treasurer KA Family Investments LLC Name: Bradford Kyle Armbrester Title: Chief Executive Officer 3/8/2021 Date: Accepted and agreed: PA Family Enterprises LLC Name: Bradford Kyle Armbrester Title: Chief Executive Officer 3/8/2021 Date:



 



DocuSign Envelope ID: ADCEF105-6181-4F27-BA9C-BADEA80D05C8 Appendix A PROTECTIVE ELECTION TO INCLUDE AMOUNT IN GROSS INCOME PURSUANT TO SECTION 83(b) OF THE INTERNAL REVENUE CODE On February 12, 2021, the undersigned acquired 3,155,907 LLC Units (the “Incentive LLC Units”) of Cure Aggregator, LLC, a Delaware limited liability company (“Aggregator”) with a value of $24.00 per Incentive LLC Unit in exchange for LLC Units of Aggregator. The total amount paid by the undersigned for the Incentive LLC Units was LLC Units of Aggregator with an aggregate value of $7,574,328. The Incentive LLC Units are subject to a substantial risk of forfeiture (described below) that may not be avoided by a transfer of the Incentive LLC Units to another person and are also subject to certain restrictions on transfer. The undersigned desires to make an election to have the receipt of the Incentive LLC Units taxed under the provisions of Code §83(b) at the time the undersigned acquired the Incentive LLC Units. Therefore, pursuant to Code §83(b) and Treasury Regulation §1.83-2 promulgated thereunder, the undersigned hereby makes an election, with respect to the Incentive LLC Units (described below), to report as taxable income for calendar year 2021 the excess (if any) of the Incentive LLC Units’ fair market value on February 12, 2021 over the purchase price thereof. The following information is supplied in accordance with Treasury Regulation §1.83-2(e): 1. The name, address and social security number of the undersigned: Name: Bradford Kyle Armbrester Address: SSN: 2. A description of the property with respect to which the election is being made: 3,155,907 LLC Units of Aggregator. 3. The date on which the Incentive LLC Units were transferred: February 12, 2021. The taxable year for which such election is made: 2021. 4. The restrictions to which the property is subject: Under certain circumstances, the Incentive LLC Units may be forfeited. 5. The fair market value on February 12, 2021 of the property with respect to which the election is being made, determined without regard to any lapse restrictions: $7,574,328. 6. The amount paid or to be paid for such property: LLC Units of Aggregator with an aggregate fair market value of $7,574,328. * * * * * A copy of this election has been furnished to Aggregator pursuant to Treasury Regulations §1.83- 2(d).
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DocuSign Envelope ID: ADCEF105-6181-4F27-BA9C-BADEA80D05C8 Appendix B Number of Incentive LLC Units: 3,155,907 Number of Corresponding Incentive Units: 3,155,907 Number of Time-Based Units: 1,513,547 Number of Performance-Based Units: 1,642,360 Time-Based Unit Vesting Schedule: In equal 6.25% installments on each three month anniversary of May 9, 2018, such that 100% of the Time-Based Units will be vested on May 9, 2022. Performance-Based Unit Vesting Schedule: Percentage Vesting Cash-on-Cash Return 0.00% Less than 2.00 times the Base Equity Value 46.00% 2.00 times the Base Equity Value 54.00% 3.00 times the Base Equity Value
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EXHIBIT 10.13 INCENTIVE UNIT AGREEMENT This INCENTIVE UNIT AGREEMENT (this “Agreement”), dated effective as of the IPO Closing Date (as defined below), is entered into by and between Cure Aggregator, LLC, a Delaware limited liability company (“Aggregator”), Cure TopCo, LLC, a Delaware limited liability company (“Cure TopCo”) and Steven Senneff (“Executive”). WHEREAS, on February 14, 2020 (the “Date of Grant”), Aggregator issued to Executive 32,381 Class C Common Units of Aggregator (the “Incentive Units”), each of which corresponded to a Class C Common Unit of Cure TopCo (the “Corresponding Units”), pursuant to the terms of (1) that certain Incentive Unit Award Agreement, dated as of February 14, 2020, between Aggregator, Cure TopCo and Executive (the “Incentive Unit Agreement”), (2) the Third Amended and Restated Limited Liability Company Agreement of Aggregator, dated as of February 12, 2020 (the “Third Amended and Restated Aggregator LLC Agreement”), and (3) the Second Amended and Restated Limited Liability Company Agreement of Cure TopCo, dated as of November 27, 2019 (the “Second Amended and Restated LLC Agreement”); WHEREAS, pursuant to that certain Reorganization Agreement, dated as of February 10, 2021 (the “Reorganization Agreement”), by and among Cure TopCo, Signify Health, Inc., a Delaware corporation (“Pubco”), and the other parties thereto, the parties thereto are engaging in the Reorganization Transactions (as defined in the Reorganization Agreement) in connection with the IPO; WHEREAS, as part of the Reorganization Transactions, and pursuant to the Third Amended and Restated Limited Liability Company Agreement of Cure TopCo adopted on or around the IPO Closing Date (as defined in the Reorganization Agreement) (as amended from time to time, the “Cure TopCo LLC Agreement”) and the Fourth Amended and Restated Limited Liability Company Agreement of Aggregator adopted on or around the IPO Closing Date (as amended from time to time, the “Aggregator LLC Agreement”), all of the units of membership interest in Cure TopCo existing immediately prior to the Reorganization Transactions, including the Corresponding Units, are being reclassified and converted into LLC Units (as defined in the Cure TopCo LLC Agreement) of Cure TopCo, and all of the units of membership interest in Aggregator existing immediately prior to the Reorganization Transactions, including the Incentive Units, are being reclassified and converted into Units (as defined in the Aggregator LLC Agreement) of Aggregator; and
WHEREAS, to the extent that the Incentive Units and Corresponding Units are unvested and/or subject to forfeiture under the terms of the Incentive Unit Agreement, the Third Amended and Restated Aggregator LLC Agreement and the Second Amended and Restated LLC Agreement, as applicable, as of the IPO Closing Date, then such restrictions, as amended pursuant to this Agreement, shall continue to apply to the Units of Aggregator and the LLC Units of Cure TopCo issued in exchange for the Incentive Units and Corresponding Units, respectively, as reflected in this Agreement. NOW, THEREFORE, in consideration of the mutual promises, covenants, and conditions contained in this Agreement, the Reorganization Agreement, the Cure TopCo LLC Agreement and



 



the Aggregator LLC Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties covenant and agree as follows: 1. Capitalized Terms. The following capitalized terms, as used in this Agreement, have the meanings given to them in this Section 1. Other capitalized terms have the meanings given to them elsewhere in this Agreement or, if not so defined, in the Aggregator LLC Agreement or the Cure TopCo LLC Agreement, as applicable. “Acceleration Event” means (i) a Change in Control or (ii) the NM Members or their respective direct or indirect parent entities, as applicable, ceasing to beneficially own, directly or indirectly, at least 25% of the outstanding Pubco Common Stock (as determined on a fully diluted basis). “Base Equity Value” means the cumulative total of (i) the aggregate value of all equity securities held by the NM Members and their respective direct or indirect parent entities, as applicable, as of the closing of the transactions contemplated by the Combination Agreement (as amended, restated, supplemented or otherwise modified from time to time), dated as of November 14, 2019, by and between Cure TopCo and Remedy Partners, LLC, a Delaware limited liability company (formerly known as Remedy Partners, Inc.) (the “Combination Closing Date”) plus (ii) any additional investment in equity securities of Cure TopCo by the NM Members and their respective direct or indirect parent entities, as applicable, following the Combination Closing Date (including (x) any cash dividend, (y) distribution, (z) the proceeds of any partial liquidation of Cure TopCo; but excluding (A) any fees or expense reimbursements under any applicable management or professional services agreement and (B) any fees and expenses realized in connection with any Change in Control). “Board” means the Board of Directors of Pubco. “Cash-on-Cash Return” means, without duplication, the cumulative aggregate gross cash return realized, and/or the fair market value of marketable securities received by the NM Members or their respective direct or indirect parent entities, as applicable, in respect of the Base Equity Value, including, for the avoidance of doubt, any such return or securities received by the NM Members or their direct or indirect parent entities, as applicable, on a disposition of Pubco Common Stock or of equity securities of the Company (whether such disposition is to Pubco or otherwise); provided that with respect to any disposition of Pubco Common Stock by the NM Members, the Compensation Committee will make such determinations in good faith as are necessary to
allocate the proceeds received on such disposition on a proportionate basis between the Cure TopCo Pubco Common Stock and the shares of Pubco Common Stock held by the NM Members that are not Cure TopCo Pubco Common Stock. Any portion of any transaction consideration to be received by equityholders of Pubco that is subject to any contingency or future event including, without limitation, transaction escrow arrangement, holdback, installment arrangements or earnouts shall be included in Cash-on-Cash Return if, when and to the extent actually received by the NM Members or, without duplication, their respective direct or indirect parent entities, as applicable. If the NM Members or, without duplication, their respective direct or indirect parent entities, as applicable, receive non-marketable securities or other non-cash



 



3 property pursuant to a distribution or as proceeds from their aggregate investment in equity securities of Cure TopCo, Executive shall be treated no less favorably than any other member of the Board of Directors of Cure TopCo or officer of Cure TopCo and its Affiliates who holds Incentive LLC Units with respect to the inclusion or exclusion of non-marketable securities or other non-cash property from Cash-on-Cash Return. “Cause” shall have the meaning ascribed to such term in the Employment Agreement or, if not so defined, “Cause” means (i) Executive’s indictment for, conviction of, or a plea of guilty or nolo contendere to, a (A) felony or (B) any crime of moral turpitude; (ii) Executive’s embezzlement, breach of fiduciary duty or fraud with regard to the Company Group or any of its assets or businesses; (iii) Executive’s continued failure to perform the duties of Executive’s position, in the reasonable judgment of the Board; (iv) Executive’s dishonesty, willful misconduct, or illegal conduct relating to the affairs of any member of the Company Group or its affiliates or any of its customers; (v) Executive’s breach of a material provision of this Agreement or any other contractual obligation to any member of the Company Group or its affiliates; or (vi) other conduct by Executive that may be harmful to the business, interests, or reputation of the Company Group, including any material violation of a Company Group policy. With respect to clauses (iii), (iv), (v), and (vi) above, Aggregator shall provide ten (10) days written notice to Executive of its intent to terminate for Cause, and during such ten (10) day period Executive shall have a right to cure (if curable). If not cured within such period (as determined in the reasonable judgment of the Board, the termination of Executive’s service will be effective upon the date immediately following the expiration of the ten (10) day notice period. Notwithstanding anything to the contrary contained herein, Executive’s right to cure as set forth above shall not apply if there are habitual or repeated breaches by Executive. “Change in Control” means the occurrence of any one or more of the following events: (i) any Person, other than (a) any employee plan established by Pubco or any Subsidiary, (b) Pubco or any of its Affiliates (including, for the avoidance of doubt, New Mountain Capital, LLC and its Affiliates), (c) an underwriter temporarily holding securities pursuant to an offering of such securities, or (d) an entity owned, directly or indirectly, by stockholders of Pubco in substantially the same proportions as their ownership of Pubco, is (or becomes, during any 12- month period) the “beneficial owner” (as
such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of securities of Pubco (not including in the securities beneficially owned by such Person any securities acquired directly from Pubco or its Affiliates other than in connection with the acquisition by Pubco or its Affiliates of a business) representing 50% or more of the total voting power of the stock of Pubco; provided that the provisions of this subsection (i) are not intended to apply to or include as a Change in Control any transaction that is specifically excepted from the definition of Change in Control under subsection (iii) below; (ii) the consummation of a merger, amalgamation or consolidation of Pubco with any other corporation or other entity, or the issuance of voting securities in connection with such a transaction pursuant to applicable stock exchange requirements; provided that immediately following such transaction the voting securities of Pubco outstanding immediately prior thereto do not continue to represent (either by remaining outstanding or by being converted into voting



 



4 securities of the surviving entity of such merger or consolidation or parent entity thereof) 50% or more of the total voting power of Pubco’s stock (or, if Pubco is not the surviving entity of such transaction, 50% or more of the total voting power of the stock of such surviving entity or parent entity thereof); and provided, further, that such a transaction effected to implement a recapitalization of Pubco (or similar transaction) in which no Person is or becomes the “beneficial owner” (as such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of securities of Pubco (not including in the securities beneficially owned by such Person any securities acquired directly from Pubco or its Affiliates other than in connection with the acquisition by Pubco or its Affiliates of a business) representing 50% or more of either the then-outstanding shares of Class A Common Stock or the combined voting power of Pubco’s then- outstanding voting securities shall not be considered a Change in Control; or (iii) the sale or disposition by Pubco of Pubco’s assets in which any Person acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such Person) assets from Pubco that have a total gross fair market value equal to more than 50% of the total gross fair market value of all of the assets of Pubco immediately prior to such acquisition or acquisitions. Notwithstanding the foregoing, (A) no Change in Control shall be deemed to have occurred if there is consummated any transaction or series of integrated transactions immediately following which the record holders of the Class A Common Stock immediately prior to such transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which owns substantially all of the assets of Pubco immediately prior to such transaction or series of transactions, and (B) no Change in Control shall be deemed to have occurred upon the acquisition of additional control of Pubco by any Person that, prior to such transaction, directly or indirectly controls, is controlled by, or is under common control with, Pubco. “Company Group” means, at any given time, Pubco, Cure TopCo, Aggregator and their Affiliates. “Compensation Committee” means the Compensation Committee of the Board. “Corresponding Class B Share” means, with respect to an Incentive LLC Unit, the share of Class B Common Stock that was issued to Executive pursuant to the Class B Securities Purchase Agreement entered into between Pubco and Executive and that corresponds to the Corresponding Incentive Unit (as defined below). “Cure
TopCo Pubco Common Stock” means the shares of Pubco Common Stock received by the NM Members in connection with the Reorganization Transactions. “Employment Agreement” means the applicable employment, retention or other employment letter agreement entered into between Executive and a member of the Company Group (or any predecessor entity). “IPO Closing Date” has the meaning given to such term in the Reorganization Agreement.



 



5 “NM Members” shall mean (i) New Mountain Partners V, L.P. and its Affiliates in respect of their investment in Remedy Acquisition, LP, (ii) New Mountain Partners V (AIV-C), L.P., and (iii) New Mountain Partners V (AIV-C2), L.P., and their respective Affiliates, in each case, other than Pubco and its direct or indirect subsidiaries. “Person” means any individual, corporation, partnership, limited liability company, trust, estate, joint venture, governmental authority or other entity. “Terminated” or “Terminates” means, with respect to Executive, a Termination of Employment or Service, as applicable. “Termination of Employment or Service” means a termination of employment or service (for reasons other than a military or personal leave of absence granted by Cure TopCo) of Executive from the Company Group. Notwithstanding the foregoing, if no rights of Executive are reduced or adversely affected, the Compensation Committee may otherwise define Termination of Employment or Service thereafter, provided that any such change to the definition of the term “Termination of Employment or Service” does not subject the applicable Incentive LLC Units to Section 409A of the Code. 2. 83(b) Elections. After the issuance of the Corresponding Incentive Units and the Incentive LLC Units as contemplated by this Agreement, Aggregator shall execute and deliver to the Internal Revenue Service (the “IRS”) an election under Section 83(b) of the Code with respect to the Corresponding Incentive Units and Executive shall execute and deliver to the IRS an election under Section 83(b) of the Code in the form attached hereto as Appendix A with respect to the Incentive LLC Units (together the “83(b) Elections”). Executive understands that under Section 83(b) of the Code, regulations promulgated thereunder, and certain IRS administrative announcements, in the absence of an effective election under Section 83(b) of the Code, the excess of the fair market value of any Incentive LLC Units, on the date on which any forfeiture restrictions applicable to such Incentive LLC Units lapse, over the price paid for such Incentive LLC Units, could be reportable as ordinary income at that time. For this purpose, the term “forfeiture restrictions” includes the restrictions on transferability and the vesting and reversion conditions imposed under Sections 3 and 4 of this Agreement. Executive understands that (i) in making an 83(b) Election, Executive may be taxed at the time the Incentive LLC Units are received hereunder to the extent the fair market value of the Incentive LLC Units exceeds the price for such Incentive LLC Units and (ii) in order to be effective, the
83(b) Elections must be filed with the IRS within thirty (30) days after February 12, 2021. Executive hereby acknowledges that: (x) the foregoing description of the tax consequences of the 83(b) Elections is not intended to be complete and, among other things, does not describe state, local or foreign income and other tax consequences; (y) none of Cure TopCo, Aggregator, the NM Members, any of their respective Affiliates or any of their respective partners, members, equityholders, directors, officers, employees, agents or representatives (each, a “Related Person”) has provided or is providing Executive with tax advice regarding the 83(b) Elections or any other matter, and Cure TopCo, Aggregator and the NM Members and their respective Affiliates have urged Executive to consult Executive’s own tax advisor with respect to income taxation consequences of receiving, holding and disposing of the



 



6 Incentive LLC Units; and (z) none of Cure TopCo, Aggregator, the NM Members or any other Related Person has advised Executive to rely on any determination by it or its representatives as to the fair market value specified in the 83(b) Elections and will have no liability to Executive if the actual fair market value of the Incentive LLC Units on the date hereof exceeds the amount specified in the respective 83(b) Elections. 3. Incentive Units. The Units of Aggregator issued to Executive in exchange for Executive’s Incentive Units (the “Incentive LLC Units”) and the LLC Units of Cure TopCo issued to Aggregator in exchange for the Corresponding Common Units (the “Corresponding Incentive Units”) are subject to the vesting conditions set forth in this Section 3. A portion of the Incentive LLC Units and Corresponding Incentive Units, as set forth on Appendix B, shall be subject to time-based vesting conditions (the “Time-Based Units”) and a portion of the Incentive LLC Units and Corresponding Incentive Units, as set forth on Appendix B, shall be subject to performance- based vesting conditions (the “Performance-Based Units”). For purposes of this Agreement and the Aggregator LLC Agreement, the Incentive LLC Units and Corresponding Incentive Units which have become vested in accordance with this Section 3 shall be referred to herein as the “Vested Units” and the remaining Incentive LLC Units and Corresponding Incentive Units shall be referred to herein as the “Unvested Units.” The Incentive LLC Units are subject to the restrictions set forth in this Agreement. 3.1. Time-Based Units. Executive’s Time-Based Units shall continue to time vest in accordance with the vesting schedule set forth on Appendix B. Except as otherwise provided in this Agreement, there shall be no proportionate or partial vesting in the periods prior to each vesting date set forth on Appendix B and all vesting shall occur only on the applicable vesting date set forth on Appendix B, provided that Executive has not been Terminated prior to each applicable vesting date. Notwithstanding the foregoing, any Time-Based Units shall become fully vested upon the occurrence of an Acceleration Event, so long as Executive has not been Terminated prior to the date of such Acceleration Event. 3.2. Performance-Based Units. Executive’s Performance-Based Units shall vest based on the level of aggregate Cash-on-Cash Returns achieved by the NM Members (and/or, without duplication, their direct and indirect parent entities) in accordance with the vesting schedule set forth on Appendix B; provided that Executive has not been Terminated prior to the date the applicable Cash-on-
Cash Return is achieved. There shall be no proportionate or partial vesting for levels of achievement of Cash-on-Cash Return between the performance thresholds set forth above, and all vesting shall occur on a cliff basis only to the extent that an applicable Cash- on-Cash Return threshold is achieved; provided that Executive has not been Terminated prior to the date the applicable Cash-on-Cash Return is achieved. For the avoidance of doubt, in the event that the applicable Cash-on-Cash Return is not achieved at any point in time, then the Performance- Based Units shall remain outstanding and eligible to continue to performance vest upon a later achievement of the applicable Cash-on-Cash Returns; provided that Executive has not been Terminated prior to the date on which vesting occurs; and provided, further, that any Performance- Based Units that remain unvested at such time as the NM Members or their respective direct or indirect parent entities cease to control any Equity Securities of Pubco shall be forfeited and cancelled.



 



7 3.3. Call Rights. Except as otherwise provided in this Agreement, in the event of Executive’s Termination for any reason, Aggregator may repurchase from Executive and/or, as applicable, any of his or her Permitted Transferees the portion of the Incentive LLC Units that are Vested Units based on the most recent valuation under Section 409A of the Code obtained by Cure TopCo, subject to the sole discretion of the Board. For purposes of this Section 3.3, all requirements of Executive shall apply equally in full force and effect with respect to any Permitted Transferee. 3.3.1. Aggregator shall have a period of one hundred eighty (180) days (or such longer period as may be necessary to avoid changing the accounting treatment for the acquisition of the Incentive LLC Units being repurchased from an equity-based accounting treatment to a liability based accounting treatment (as contemplated by FASB ASC Topic 718)); provided that such period shall not exceed three hundred sixty-five (365) days following the date of Executive’s Termination, in which to give notice in writing to Executive of Aggregator’s election to exercise its repurchase rights hereunder and thirty (30) days after delivery of such notice to pay the repurchase price and consummate the repurchase transaction. For the sake of clarity, Aggregator may elect to repurchase any of the Incentive LLC Units of Executive and/or, as applicable, any of his or her Permitted Transferees in one or more separate transactions. The repurchase price, if any, payable pursuant to Aggregator’s exercise of its repurchase rights hereunder shall be paid (i) by delivery to Executive of wire transfer or a certified bank check or checks in the appropriate amount payable to the order of Executive; (ii) by the cancellation of any indebtedness owed by Executive to Aggregator, Cure TopCo or any of their Affiliates; or (iii) by issuance of an unsecured promissory note bearing interest (payable at maturity) at a simple rate per annum equal to the prime rate in effect at such time, with such note to have a maturity date of no greater than seven (7) years following its issuance and otherwise on customary terms and conditions for promissory notes of such type, including acceleration in the event of an Acceleration Event; or (iv) any combination of clauses (i), (ii) or (iii) of this Section 3.3.1, as determined in the sole discretion of Aggregator. Aggregator may choose to have a designee purchase any Incentive LLC Units elected by it to be purchased hereunder so long as Aggregator shall bear any reasonable costs and expenses of Executive in connection with the sale to such designee that Executive would not have otherwise incurred
in connection with a sale to Aggregator. All references to Aggregator in this Section 3.3 shall refer to such designee as the context requires. Executive agrees to take all necessary and reasonable actions as directed by Aggregator in connection with the consummation of a repurchase pursuant to this Section 3.3, including executing the applicable repurchase documentation. Without limiting the generality of the foregoing, Aggregator shall be entitled to receive customary representations and warranties from Executive regarding the Incentive LLC Units being repurchased including, but not limited to, the representation that Executive has good and marketable title to the Incentive LLC Units to be repurchased free and clear of all liens, claims and other encumbrances. 3.4. Termination of Employment. If Executive’s employment or service relationship Terminates (other than in the case of a Termination for Cause), irrespective of whether



 



8 Executive receives, in connection with such Termination, any severance or other payment from Cure TopCo or any of its Affiliates under any employment or service agreement or otherwise, the Incentive LLC Units, other than such portion that are Vested Units, shall terminate and be of no further force and effect as of and following the close of business on the date of such Termination. Notwithstanding anything in this Agreement to the contrary, and in addition to the rights of Aggregator set forth in this Section 3.4 (or any other right Aggregator may have), the Incentive LLC Units, including the portion that are Vested Units, shall immediately be forfeited and cancelled, without any consideration being paid therefore and without further action by Aggregator or any other Person, upon a Termination of Executive by Cure TopCo or any of its Affiliates for Cause. 4. Restrictions on Unvested Units; Forfeiture. 4.1. Executive may not offer or Transfer or agree to offer or Transfer, grant any call option with respect to, borrow against, or enter into any swap or derivative transaction with respect to any Incentive LLC Unit or any interest therein, unless such action is taken in accordance with Article VI of the Aggregator LLC Agreement. Any attempted or purported Transfer or other agreement in violation of this Agreement will be void ab initio. 4.2. Notwithstanding anything to the contrary in the Aggregator LLC Agreement, Executive shall not have the right to exercise (and agrees not to exercise or purport to exercise) the “Member Exchange” under the Aggregator LLC Agreement with respect to any Unvested Units. 4.3. If any Vested Units are purchased pursuant to the call right described in Section 3.3, then each Corresponding Class B Share shall simultaneously be forfeited to Pubco for no consideration in accordance with Article 4 of the Cure TopCo LLC Agreement. If any Unvested Units or Vested Units are forfeited upon Executive’s Termination of Employment or Service under Section 3, then each such Unvested Unit (and its Corresponding Class B Share) or Vested Unit (and its Corresponding Class B Share), as applicable, shall be immediately and automatically forfeited to Aggregator or Cure TopCo, as applicable (or, in the case of a Corresponding Class B Share, to Pubco), in each case free and clear of any liens, encumbrances or restrictions, concurrently with the Termination of Employment or Service, and shall no longer be deemed outstanding, without the payment of consideration or notice from Aggregator, Cure TopCo or Pubco and without the need for further action on the part of any Person. 4.4. Except as provided in this Agreement, from
and after the IPO Closing Date, Executive shall have all the rights of a member of Aggregator with respect to the Incentive LLC Units and as a stockholder of Pubco with respect to the Corresponding Class B Shares, including the right to vote the Corresponding Class B Share in respect of a Vested Unit; provided, that any capital stock or securities of Aggregator or Pubco that Executive receives with respect to the Incentive LLC Units or Corresponding Class B Shares through a stock dividend, stock split, reverse stock split, recapitalization, or similar transaction will be subject to the same restrictions applicable to the Incentive LLC Units or Corresponding Class B Shares with respect to which such capital stock or other securities was distributed or received, as set forth in this Agreement.



 



9 Executive will be the record owner of each Incentive LLC Unit until or unless such Incentive LLC Unit reverts to Aggregator as provided under this Agreement or is Transferred in accordance with the terms of this Agreement and the Aggregator LLC Agreement, and as record owner will be entitled to all rights granted to owners of the LLC Units of Aggregator, except as expressly provided under this Agreement or the Aggregator LLC Agreement. 4.5. The Corresponding Incentive Units and Incentive LLC Units shall be uncertificated unless otherwise determined by Cure TopCo, in the case of the Corresponding Incentive Units, or Aggregator, in the case of the Incentive LLC Units. 4.6. If Executive is not already a party to the Aggregator LLC Agreement, then Executive agrees that upon execution of this Agreement, Executive agrees to join and become a party to the Aggregator LLC Agreement and be fully bound by, and subject to all of the covenants, terms and conditions of the Aggregator LLC Agreement as though an original party thereto and Aggregator agrees to accept Executive as a party to the Aggregator LLC Agreement and that this Agreement shall serve as Executive’s joinder to the Aggregator LLC Agreement. 4.7. By virtue of the issuance of the Incentive LLC Units hereunder and Executive’s execution of this Agreement, Executive shall be deemed to have granted a power of attorney to the Board of Directors of Aggregator with respect to all Incentive LLC Units owned by Executive and acquired by Executive hereunder, which power of attorney shall, for the avoidance of doubt, include a grant by Executive of a perpetual and irrevocable power of attorney to Aggregator, with full right, power and authority to take all actions necessary and/or desirable on behalf of Executive to effectuate the provisions of this Section 4. 5. Compensation Committee Discretion. The Compensation Committee shall in good faith make all determinations necessary or appropriate to determine whether the Incentive LLC Units shall have become vested. The Compensation Committee’s determinations shall be final, binding and conclusive upon all parties, absent manifest error or bad faith. The Compensation Committee may, in its sole discretion, provide for accelerated vesting of any portion of the Incentive LLC Units at any time and for any reason. 6. No Right to Continued Service. Executive agrees that no provision contained in this Agreement shall entitle Executive to remain employed by the Company Group, affect the right of the Company Group to Terminate Executive’s employment at any time, or confer on Executive any right to employment for a fixed
term. 7. Executive Representations. Executive shall be deemed to acknowledge and make the following representations and warranties and as otherwise may be requested by Cure TopCo or Aggregator for compliance with applicable laws, and any issuances of Incentive LLC Units by Aggregator and any issuance of Corresponding Incentive Units by Cure TopCo hereunder shall be made in reliance upon the express representations and warranties of Executive: 7.1. Executive is acquiring and will hold the Incentive LLC Units to be issued hereunder for investment for Executive’s account only and not with a view to, or for resale in



 



10 connection with, any “distribution” thereof within the meaning of the Securities Act or other applicable securities laws. 7.2. Executive will not Transfer the Incentive LLC Units in violation of this Agreement, the Aggregator LLC Agreement, the Securities Act (or the rules and regulations promulgated thereunder) or under any other applicable securities laws; provided that, the foregoing shall in no way limit Executive’s ability to Transfer the Incentive LLC Units pursuant to the provisions of the Aggregator LLC Agreement. Executive agrees that Executive will not Transfer the Incentive LLC Units to be issued hereunder unless and until Executive has complied with all requirements of this Agreement and the Aggregator LLC Agreement applicable to the disposition of such Incentive LLC Units. 7.3. Executive has had the opportunity to ask questions and receive answers from Cure TopCo and Aggregator concerning the terms and conditions of the issuance of the Incentive LLC Units and to obtain any additional information which Cure TopCo or Aggregator possesses or can acquire without unreasonable effort or expense that Executive has requested. 7.4. Executive is an experienced and sophisticated investor and has such knowledge and experience in financial and business matters as are necessary to evaluate the merits and risks of an investment in the Incentive LLC Units and the Corresponding Incentive Units. 7.5. Executive has only relied on the advice of, or has consulted with, Executive’s own legal, financial and tax advisors, and the determination of Executive to acquire Incentive LLC Units pursuant to this Agreement has been made by Executive independent of any statements or opinions as to the advisability of such acquisition or as to the properties, business, prospects or condition (financial or otherwise) of Cure TopCo, Aggregator or any of their respective Subsidiaries which may have been made or given by any other Person (including all Persons acquiring Incentive LLC Units on the date hereof) or by any agent or employee of such Person and independent of the fact that any other Person has decided to become a holder of Incentive LLC Units. 7.6. Executive hereby represents and warrants that Executive is an “accredited investor” as defined in Rule 501(a)(6) of Regulation D of the Securities Act as the result of having (i) individual income in excess of $200,000 in each of 2019 and 2020, or joint income with Executive’s spouse in excess of $300,000 in each of 2019 and 2020, and (ii) a reasonable expectation of having individual income in excess of $200,000 in 2021, or joint income with Executive’s spouse in excess of $300,000 in 2021. 8.
Specific Performance. Each of the parties agrees that any breach of the terms of this Agreement will result in irreparable injury and damage to the other parties, for which there is no adequate remedy at law. Each of the parties therefore agrees that in the event of a breach or any threat of breach, the other parties shall be entitled to an immediate injunction and restraining order to prevent such breach, threatened breach or continued breach, and/or compelling specific performance of this Agreement, without having to prove the inadequacy of money damages as a remedy or balancing the equities between the parties. Such remedies shall be in addition to any



 



11 other remedies (including monetary damages) to which the other parties may be entitled at law or in equity. Each party hereby waives any requirement for the securing or posting of any bond in connection with any such equitable remedy. 9. Amendments and Waivers. The Board shall have the right to amend this Agreement with the consent of Executive; provided, however, that to the extent necessary under any applicable law, regulation, or exchange requirement, no amendment shall be effective unless approved by the members of Aggregator if required by applicable law, regulation, or exchange requirement. 10. Governing Law; Venue; Service of Process; Waiver of Jury Trials. 10.1. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect to any choice of law or conflict of law rules or provisions (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. Any dispute relating hereto shall be heard in the state or federal courts of Delaware, and the parties agree to jurisdiction and venue therein (it being understood and agreed that any order from any such court may be enforced in any other jurisdiction). Each of the parties hereto hereby waives, to the fullest extent permitted by law, any right to trial by jury of any claim, demand, action, or cause of action arising under or related to this Agreement whether now existing or hereafter arising, and whether in contract, tort, equity, or otherwise. The parties hereto each hereby agrees and consents that any such claim, demand, action, or cause of action shall be decided by court trial without a jury and that the parties hereto may file an original counterpart of a copy of this Agreement with any court as written evidence of the consent of the parties hereto to the waiver of their right to trial by jury. 10.2. Executive (i) agrees that service of process in any such claim, demand, action, proceeding or cause of action arising under this Agreement may be effected by mailing a copy of such process by registered or certified mail (or any substantially similar form of mail), postage prepaid, to such party, in the case of Executive, at Executive’s address shown in the books and records of Aggregator or Cure TopCo, in the case of Aggregator, at Aggregator’s principal offices, attention General Counsel, or in the case of Cure TopCo, at Cure TopCo’s principal offices, attention General Counsel, and (ii) agrees that nothing in this Agreement shall affect the right to effect service of process in any other manner permitted by the laws of the State of Delaware. 11.
Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein.



 



12 12. Notice. Unless otherwise provided herein, all notices, requests, demands, claims and other communications to be given or delivered under or by reason of the provisions of this Agreement shall be in writing and shall be deemed to have been duly received (a) upon receipt by hand delivery, (b) upon receipt after being mailed by certified or registered mail, postage prepaid, (c) the next business day after being sent via a nationally recognized overnight courier, or (d) upon confirmation of delivery if transmitted by electronic mail electronic mail in portable document format (PDF format) with an electronic read receipt requested, to the email address indicated (provided a copy thereof is also sent by one of the other methods described in this Section 12. Such notices, demands and other communications shall be sent to the address, email address or facsimile number indicated below: (a) If to Aggregator or Cure TopCo: Cure Aggregator, LLC Cure TopCo, LLC c/o New Mountain Capital, L.L.C. 787 Seventh Avenue New York, NY 10019 Attention: Vignesh Aier and Kyle Peterson E-mail: vaier@newmountaincapital.com kpeterson@newmountaincapital.com Cure TopCo, LLC 4055 Valley View Lane, Suite 400 Dallas, Texas 75244 Attention: Bradford Kyle Armbrester and Steven Senneff Email: karmbrester@signifyhealth.com ssenneff@signifyhealth.com with a copy (with shall not constitute notice) to: David Polk & Wardwell, LLP 450 Lexington Avenue New York, NY 10017 Attention: Shane Tintle and Jeffrey P. Crandall Email: shane.tintle@davispolk.com jeffrey.crandall@davispolk.com (b) If to Executive, at the most recent address or electronic mail address contained in the Aggregator’s and Cure TopCo’s records. 13. Dispute Resolution. Any dispute or disagreement which may arise under, or as a result of, or which may in any way relate to, the interpretation, or construction or of this Agreement shall be determined by the Compensation Committee, in good faith, whose determination shall be final, binding and conclusive for all purposes.



 



13 14. Successors and Assigns. This Agreement shall be binding on, inure to the benefit of and be enforceable by Cure TopCo, Aggregator, Executive and their respective personal representatives, heirs, successors and assigns (including all subsequent holders of one or more of the Incentive LLC Units). Any Person acquiring or claiming an interest in an Incentive LLC Unit, in any manner whatsoever, shall be subject to and bound by all terms, conditions and restrictions of this Agreement without regard to whether such Person has executed a counterpart hereof or any other document contemplated hereby. 15. Notice. All notices, consents, waivers and other communications required or permitted by this Agreement shall be in writing and shall be deemed given to a party when delivered or sent in accordance with Section 9.5 of the Aggregator LLC Agreement (to, in the case of Executive, the address kept on file in Cure TopCo’s or Aggregator’s records). 16. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together will constitute one and the same instrument. A facsimile or portable document format (PDF) copy of a counterpart signature page to this Agreement shall be deemed an original for all purposes. 17. Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto with respect to the subject matter contained herein and supersede all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or written, by any officer, member, manager or representative of any party hereto in respect of such subject matter. Without limiting the forgoing, this Agreement supersedes and replaces the Incentive Unit Agreement (other than with respect to any restrictive covenants set forth therein) which shall be of no further force and effect as of the IPO Closing Date. 18. Transfer of Personal Data. Executive authorizes, agrees and unambiguously consents to the transmission by Cure TopCo or Aggregator (or any Affiliate of Cure TopCo or Aggregator) of any personal data information related to the Incentive LLC Units awarded under this Agreement for legitimate business purposes. This authorization and consent is freely given by Executive. 19. Effectiveness. This Agreement shall be effective as of the IPO Closing Date (contingent on the closing of the IPO). If the IPO Closing Date does not occur for any reason, then (a) this Agreement shall be null and void, and (b) Executive shall continue to own the Incentive Units subject to the Third Amended and Restated Aggregator LLC Agreement, the Second
Amended and Restated LLC Agreement and the Incentive Unit Agreement. Signature Page Follows



 



SIGNATURE PAGE TO INCENTIVE UNIT AGREEMENT IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written. Print Name: Steve Senneff CURE TOPCO, LLC Name: Bradford Kyle Armbrester Title: Chief Executive Officer CURE AGGREGATOR, LLC Name: Bradford Kyle Armbrester Title: Chief Executive Officer



 



Appendix A PROTECTIVE ELECTION TO INCLUDE AMOUNT IN GROSS INCOME PURSUANT TO SECTION 83(b) OF THE INTERNAL REVENUE CODE On February 12, 2021, the undersigned acquired 506,975 LLC Units (the “Incentive LLC Units”) of Cure Aggregator, LLC, a Delaware limited liability company (“Aggregator”) with a value of $24.00 per Incentive LLC Unit in exchange for LLC Units of Aggregator. The total amount paid by the undersigned for the Incentive LLC Units was LLC Units of Aggregator with an aggregate value of $12,167,400. The Incentive LLC Units are subject to a substantial risk of forfeiture (described below) that may not be avoided by a transfer of the Incentive LLC Units to another person and are also subject to certain restrictions on transfer. The undersigned desires to make an election to have the receipt of the Incentive LLC Units taxed under the provisions of Code §83(b) at the time the undersigned acquired the Incentive LLC Units. Therefore, pursuant to Code §83(b) and Treasury Regulation §1.83-2 promulgated thereunder, the undersigned hereby makes an election, with respect to the Incentive LLC Units (described below), to report as taxable income for calendar year 2021 the excess (if any) of the Incentive LLC Units’ fair market value on February 12, 2021 over the purchase price thereof. The following information is supplied in accordance with Treasury Regulation §1.83-2(e): 1. The name, address and social security number of the undersigned: Name: Steve Senneff Address: SSN: 2. A description of the property with respect to which the election is being made: 506,975 LLC Units of Aggregator. 3. The date on which the Incentive LLC Units were transferred: February 12, 2021. The taxable year for which such election is made: 2021. 4. The restrictions to which the property is subject: Under certain circumstances, the Incentive LLC Units may be forfeited. 5. The fair market value on February 12, 2021 of the property with respect to which the election is being made, determined without regard to any lapse restrictions: $12,167,400. 6. The amount paid or to be paid for such property: LLC Units of Aggregator with an aggregate fair market value of $12,167,400. * * * * *



 



A copy of this election has been furnished to Aggregator pursuant to Treasury Regulations §1.83- 2(d). Dated: , 2021 Steve Senneff



 



Appendix B Number of Incentive LLC Units: 506,975 Number of Corresponding Incentive Units: 506,975 Number of Time-Based Units: 253,487 Number of Performance-Based Units: 253,488 Time-Based Unit Vesting Schedule: 25% on February 18, 2020 25% on February 18, 2021 25% on February 18, 2022 25% on February 18, 2023 Performance-Based Unit Vesting Schedule: Percentage Vesting Cash-on-Cash Return 0.00% Less than 1.75 times the Base Equity Value 100.00% 1.75 times or more the Base Equity Value
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EXHIBIT 10.14 INCENTIVE UNIT AGREEMENT This INCENTIVE UNIT AGREEMENT (this “Agreement”), dated effective as of the IPO Closing Date (as defined below), is entered into by and between Cure Aggregator, LLC, a Delaware limited liability company (“Aggregator”), Cure TopCo, LLC, a Delaware limited liability company (“Cure TopCo”) and Tad Kendall (“Executive”). WHEREAS, on February 14, 2020 (the “Date of Grant”), Aggregator issued to Executive 63,188 Class C Common Units of Aggregator (the “Incentive Units”), each of which corresponded to a Class C Common Unit of Cure TopCo (the “Corresponding Units”), pursuant to the terms of (1) that certain Incentive Unit Award Agreement, dated as of February 14, 2020, between Aggregator, Cure TopCo and Executive (the “Incentive Unit Agreement”), (2) the Third Amended and Restated Limited Liability Company Agreement of Aggregator, dated as of February 12, 2020 (the “Third Amended and Restated Aggregator LLC Agreement”), and (3) the Second Amended and Restated Limited Liability Company Agreement of Cure TopCo, dated as of November 27, 2019 (the “Second Amended and Restated LLC Agreement”); WHEREAS, effective February 1, 2021 (the “Termination Date”), Executive experienced a Termination of Employment (as defined below) and in connection with such Termination of Employment, (i) 23,695 unvested Incentive Units and the Corresponding Units were cancelled and forfeited for no consideration, (ii) 31,594 unvested Incentive Units and the Corresponding Units remained outstanding and eligible to vest pursuant to Section 2.2 of the Incentive Unit Agreement and (iii) 7,899 vested Incentive Units and the Corresponding Units were retained by Executive (collectively, the Incentive Units described in clauses (ii) and (iii), the “Retained Incentive Units” and the “Retained Corresponding Units”); WHEREAS, pursuant to that certain Reorganization Agreement, dated as of February 10, 2021 (the “Reorganization Agreement”), by and among Cure TopCo, Signify Health, Inc., a Delaware corporation (“Pubco”), and the other parties thereto, the parties thereto are engaging in the Reorganization Transactions (as defined in the Reorganization Agreement) in connection with the IPO; WHEREAS, as part of the Reorganization Transactions, and pursuant to the Third Amended and Restated Limited Liability Company Agreement of Cure TopCo adopted on or around the IPO Closing Date (as defined in the Reorganization Agreement) (as amended from time to time, the “Cure TopCo LLC Agreement”) and the Fourth Amended and
Restated Limited Liability Company Agreement of Aggregator adopted on or around the IPO Closing Date (as amended from time to time, the “Aggregator LLC Agreement”), all of the units of membership interest in Cure TopCo existing immediately prior to the Reorganization Transactions, including the Retained Corresponding Units, are being reclassified and converted into LLC Units (as defined in the Cure TopCo LLC Agreement) of Cure TopCo, and all of the units of membership interest in Aggregator existing immediately prior to the Reorganization Transactions, including the Incentive Units, are being reclassified and converted into Units (as defined in the Aggregator LLC Agreement) of Aggregator; and



 



2 WHEREAS, to the extent that the Retained Incentive Units and Retained Corresponding Units are unvested and/or subject to forfeiture under the terms of the Incentive Unit Agreement, the Third Amended and Restated Aggregator LLC Agreement and the Second Amended and Restated LLC Agreement, as applicable, as of the IPO Closing Date, then such restrictions, as amended pursuant to this Agreement, shall continue to apply to the Units of Aggregator and the LLC Units of Cure TopCo issued in exchange for the Retained Incentive Units and Retained Corresponding Units, respectively, as reflected in this Agreement. NOW, THEREFORE, in consideration of the mutual promises, covenants, and conditions contained in this Agreement, the Reorganization Agreement, the Cure TopCo LLC Agreement and the Aggregator LLC Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties covenant and agree as follows: 1. Capitalized Terms. The following capitalized terms, as used in this Agreement, have the meanings given to them in this Section 1. Other capitalized terms have the meanings given to them elsewhere in this Agreement or, if not so defined, in the Aggregator LLC Agreement or the Cure TopCo LLC Agreement, as applicable. “Acceleration Event” means (i) a Change in Control or (ii) the NM Members or their respective direct or indirect parent entities, as applicable, ceasing to beneficially own, directly or indirectly, at least 25% of the outstanding Pubco Common Stock (as determined on a fully diluted basis). “Base Equity Value” means the cumulative total of (i) the aggregate value of all equity securities held by the NM Members and their respective direct or indirect parent entities, as applicable, as of the closing of the transactions contemplated by the Combination Agreement (as amended, restated, supplemented or otherwise modified from time to time), dated as of November 14, 2019, by and between Cure TopCo and Remedy Partners, LLC, a Delaware limited liability company (formerly known as Remedy Partners, Inc.) (the “Combination Closing Date”) plus (ii) any additional investment in equity securities of Cure TopCo by the NM Members and their respective direct or indirect parent entities, as applicable, following the Combination Closing Date (including (x) any cash dividend, (y) distribution, (z) the proceeds of any partial liquidation of Cure TopCo; but excluding (A) any fees or expense reimbursements under any applicable management or professional services agreement and (B) any fees and expenses realized in connection with any Change in
Control). “Board” means the Board of Directors of Pubco. “Cash-on-Cash Return” means, without duplication, the cumulative aggregate gross cash return realized, and/or the fair market value of marketable securities received by the NM Members or their respective direct or indirect parent entities, as applicable, in respect of the Base Equity Value, including, for the avoidance of doubt, any such return or securities received by the NM Members or their direct or indirect parent entities, as applicable, on a disposition of Pubco Common Stock or of equity securities of the Company (whether such disposition is to Pubco or otherwise); provided that with respect to any disposition of Pubco Common Stock by the NM



 



3 Members, the Compensation Committee will make such determinations in good faith as are necessary to allocate the proceeds received on such disposition on a proportionate basis between the Cure TopCo Pubco Common Stock and the shares of Pubco Common Stock held by the NM Members that are not Cure TopCo Pubco Common Stock. Any portion of any transaction consideration to be received by equityholders of Pubco that is subject to any contingency or future event including, without limitation, transaction escrow arrangement, holdback, installment arrangements or earnouts shall be included in Cash-on-Cash Return if, when and to the extent actually received by the NM Members or, without duplication, their respective direct or indirect parent entities, as applicable. If the NM Members or, without duplication, their respective direct or indirect parent entities, as applicable, receive non-marketable securities or other non-cash property pursuant to a distribution or as proceeds from their aggregate investment in equity securities of Cure TopCo, Executive shall be treated no less favorably than any other member of the Board of Directors of Cure TopCo or officer of Cure TopCo and its Affiliates who holds Incentive LLC Units with respect to the inclusion or exclusion of non-marketable securities or other non-cash property from Cash-on-Cash Return. “Change in Control” means the occurrence of any one or more of the following events: (i) any Person, other than (a) any employee plan established by Pubco or any Subsidiary, (b) Pubco or any of its Affiliates (including, for the avoidance of doubt, New Mountain Capital, LLC and its Affiliates), (c) an underwriter temporarily holding securities pursuant to an offering of such securities, or (d) an entity owned, directly or indirectly, by stockholders of Pubco in substantially the same proportions as their ownership of Pubco, is (or becomes, during any 12- month period) the “beneficial owner” (as such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of securities of Pubco (not including in the securities beneficially owned by such Person any securities acquired directly from Pubco or its Affiliates other than in connection with the acquisition by Pubco or its Affiliates of a business) representing 50% or more of the total voting power of the stock of Pubco; provided that the provisions of this subsection (i) are not intended to apply to or include as a Change in Control any transaction that is specifically excepted from the definition of Change in Control under subsection (iii) below; (ii) the consummation of a merger, amalgamation or consolidation of Pubco
with any other corporation or other entity, or the issuance of voting securities in connection with such a transaction pursuant to applicable stock exchange requirements; provided that immediately following such transaction the voting securities of Pubco outstanding immediately prior thereto do not continue to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity of such merger or consolidation or parent entity thereof) 50% or more of the total voting power of Pubco’s stock (or, if Pubco is not the surviving entity of such transaction, 50% or more of the total voting power of the stock of such surviving entity or parent entity thereof); and provided, further, that such a transaction effected to implement a recapitalization of Pubco (or similar transaction) in which no Person is or becomes the “beneficial owner” (as such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of securities of Pubco (not including in the securities beneficially owned by such Person any securities acquired directly from Pubco or its Affiliates other than in connection with the acquisition by Pubco or its Affiliates of a business) representing 50% or more of either the



 



4 then-outstanding shares of Class A Common Stock or the combined voting power of Pubco’s then- outstanding voting securities shall not be considered a Change in Control; or (iii) the sale or disposition by Pubco of Pubco’s assets in which any Person acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such Person) assets from Pubco that have a total gross fair market value equal to more than 50% of the total gross fair market value of all of the assets of Pubco immediately prior to such acquisition or acquisitions. Notwithstanding the foregoing, (A) no Change in Control shall be deemed to have occurred if there is consummated any transaction or series of integrated transactions immediately following which the record holders of the Class A Common Stock immediately prior to such transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which owns substantially all of the assets of Pubco immediately prior to such transaction or series of transactions, and (B) no Change in Control shall be deemed to have occurred upon the acquisition of additional control of Pubco by any Person that, prior to such transaction, directly or indirectly controls, is controlled by, or is under common control with, Pubco. “Company Group” means, at any given time, Pubco, Cure TopCo, Aggregator and their Affiliates. “Compensation Committee” means the Compensation Committee of the Board. “Corresponding Class B Share” means, with respect to a Incentive LLC Unit, the share of Class B Common Stock that was issued to Executive pursuant to the Class B Securities Purchase Agreement entered into between Pubco and Executive and that corresponds to the Corresponding Incentive Unit (as defined below). “Cure TopCo Pubco Common Stock” means the shares of Pubco Common Stock received by the NM Members in connection with the Reorganization Transactions. “Employment Agreement” means the applicable employment, retention or other employment letter agreement entered into between Executive and a member of the Company Group (or any predecessor entity). “IPO Closing Date” has the meaning given to such term in the Reorganization Agreement. “NM Members” shall mean (i) New Mountain Partners V, L.P. and its Affiliates in respect of their investment in Remedy Acquisition, LP, (ii) New Mountain Partners V (AIV-C), L.P., and (iii) New Mountain Partners V (AIV-C2), L.P., and their respective Affiliates, in each case, other than Pubco and its direct or indirect subsidiaries. “Person” means any individual, corporation, partnership, limited
liability company, trust, estate, joint venture, governmental authority or other entity.



 



5 “Terminated” or “Terminates” means, with respect to Executive, a Termination of Employment or Service, as applicable. “Termination of Employment or Service” means a termination of employment or service (for reasons other than a military or personal leave of absence granted by Cure TopCo) of Executive from the Company Group. Notwithstanding the foregoing, if no rights of Executive are reduced or adversely affected, the Compensation Committee may otherwise define Termination of Employment or Service thereafter, provided that any such change to the definition of the term “Termination of Employment or Service” does not subject the applicable Incentive LLC Units to Section 409A of the Code. 2. 83(b) Elections. After the issuance of the Corresponding Incentive Units and the Incentive LLC Units as contemplated by this Agreement, Aggregator shall execute and deliver to the Internal Revenue Service (the “IRS”) an election under Section 83(b) of the Code with respect to the Corresponding Incentive Units and Executive shall execute and deliver to the IRS an election under Section 83(b) of the Code in the form attached hereto as Appendix A with respect to the Incentive LLC Units (together the “83(b) Elections”). Executive understands that under Section 83(b) of the Code, regulations promulgated thereunder, and certain IRS administrative announcements, in the absence of an effective election under Section 83(b) of the Code, the excess of the fair market value of any Incentive LLC Units, on the date on which any forfeiture restrictions applicable to such Incentive LLC Units lapse, over the price paid for such Incentive LLC Units, could be reportable as ordinary income at that time. For this purpose, the term “forfeiture restrictions” includes the restrictions on transferability and the vesting and reversion conditions imposed under Sections 3 and 4 of this Agreement. Executive understands that (i) in making an 83(b) Election, Executive may be taxed at the time the Incentive LLC Units are received hereunder to the extent the fair market value of the Incentive LLC Units exceeds the price for such Incentive LLC Units and (ii) in order to be effective, the 83(b) Elections must be filed with the IRS within thirty (30) days after February 12, 2021. Executive hereby acknowledges that: (x) the foregoing description of the tax consequences of the 83(b) Elections is not intended to be complete and, among other things, does not describe state, local or foreign income and other tax consequences; (y) none of Cure TopCo, Aggregator, the NM Members, any of their respective Affiliates or any of their respective partners, members, equityholders,
directors, officers, employees, agents or representatives (each, a “Related Person”) has provided or is providing Executive with tax advice regarding the 83(b) Elections or any other matter, and Cure TopCo, Aggregator and the NM Members and their respective Affiliates have urged Executive to consult Executive’s own tax advisor with respect to income taxation consequences of receiving, holding and disposing of the Incentive LLC Units; and (z) none of Cure TopCo, Aggregator, the NM Members or any other Related Person has advised Executive to rely on any determination by it or its representatives as to the fair market value specified in the 83(b) Elections and will have no liability to Executive if the actual fair market value of the Incentive LLC Units on the date hereof exceeds the amount specified in the respective 83(b) Elections. 3. Incentive Units. The Units of Aggregator issued to Executive in exchange for Executive’s Retained Incentive Units (the “Incentive LLC Units”) and the LLC Units of Cure TopCo issued to Aggregator in exchange for the Corresponding Common Units (the



 



6 “Corresponding Incentive Units”) are subject to the vesting conditions set forth in this Section 3. A portion of the Incentive LLC Units and Corresponding Incentive Units, as set forth on Appendix B, shall be subject to performance-based vesting conditions (the “Performance-Based Units”). For purposes of this Agreement and the Aggregator LLC Agreement, the Incentive LLC Units and Corresponding Incentive Units which are vested as of the date hereof or have become vested in accordance with this Section 3 shall be referred to herein as the “Vested Units” and the remaining Incentive LLC Units and Corresponding Incentive Units shall be referred to herein as the “Unvested Units.” The Incentive LLC Units are subject to the restrictions set forth in this Agreement. 3.1. Tail Period. Unvested Performance-Based Units shall remain outstanding and eligible to vest for a period of six (6) months following the Termination Date (such period, the “Tail Period”) and shall vest, if at all, upon the occurrence during the Tail Period of the achievement of aggregate Cash-on-Cash Returns by the NM Members (and/or, without duplication, their direct and indirect parent entities) in accordance with the vesting schedule set forth on Appendix B. There shall be no proportionate or partial vesting for levels of achievement of Cash-on-Cash Return between the performance thresholds set forth above, and all vesting shall occur on a cliff-basis only to the extent that an applicable Cash-on-Cash Return threshold is achieve. For the avoidance of doubt, the unvested portion of the Performance-Based Units that do not vest during the Tail Period shall be cancelled and forfeited as of the expiration of the Tail Period, without any further action on the part of any party hereto. 3.2. Call Rights. Except as otherwise provided in this Agreement, Aggregator may repurchase from Executive and/or, as applicable, any of his or her Permitted Transferees the portion of the Incentive LLC Units that are Vested Units based on the most recent valuation under Section 409A of the Code obtained by Cure TopCo, subject to the sole discretion of the Board. For purposes of this Section 3.2, all requirements of Executive shall apply equally in full force and effect with respect to any Permitted Transferee. 3.2.1. Aggregator shall have a period of one hundred eighty (180) days from the Termination Date (or such longer period as may be necessary to avoid changing the accounting treatment for the acquisition of the Incentive LLC Units being repurchased from an equity-based accounting treatment to a liability based accounting treatment (as contemplated by FASB ASC Topic 718)); provided that such
period shall not exceed three hundred sixty-five (365) days following the Termination Date, in which to give notice in writing to Executive of Aggregator’s election to exercise its repurchase rights hereunder and thirty (30) days after delivery of such notice to pay the repurchase price and consummate the repurchase transaction. For the sake of clarity, Aggregator may elect to repurchase any of the Incentive LLC Units of Executive and/or, as applicable, any of his or her Permitted Transferees in one or more separate transactions. The repurchase price, if any, payable pursuant to Aggregator’s exercise of its repurchase rights hereunder shall be paid (i) by delivery to Executive of wire transfer or a certified bank check or checks in the appropriate amount payable to the order of Executive; (ii) by the cancellation of any indebtedness owed by Executive to Aggregator, Cure TopCo or any of their Affiliates; or (iii) by issuance of an unsecured promissory note bearing interest (payable at maturity) at



 



7 a simple rate per annum equal to the prime rate in effect at such time, with such note to have a maturity date of no greater than seven (7) years following its issuance and otherwise on customary terms and conditions for promissory notes of such type, including acceleration in the event of an Acceleration Event; or (iv) any combination of clauses (i), (ii) or (iii) of this Section 3.2.1, as determined in the sole discretion of Aggregator. Aggregator may choose to have a designee purchase any Incentive LLC Units elected by it to be purchased hereunder so long as Aggregator shall bear any reasonable costs and expenses of Executive in connection with the sale to such designee that Executive would not have otherwise incurred in connection with a sale to Aggregator. All references to Aggregator in this Section 3.2 shall refer to such designee as the context requires. Executive agrees to take all necessary and reasonable actions as directed by Aggregator in connection with the consummation of a repurchase pursuant to this Section 3.2, including executing the applicable repurchase documentation. Without limiting the generality of the foregoing, Aggregator shall be entitled to receive customary representations and warranties from Executive regarding the Incentive LLC Units being repurchased including, but not limited to, the representation that Executive has good and marketable title to the Incentive LLC Units to be repurchased free and clear of all liens, claims and other encumbrances. 4. Restrictions on Unvested Units; Forfeiture. 4.1. Executive may not offer or Transfer or agree to offer or Transfer, grant any call option with respect to, borrow against, or enter into any swap or derivative transaction with respect to any Incentive LLC Unit or any interest therein, unless such action is taken in accordance with Article VI of the Aggregator LLC Agreement. Any attempted or purported Transfer or other agreement in violation of this Agreement will be void ab initio. 4.2. Notwithstanding anything to the contrary in the Aggregator LLC Agreement, Executive shall not have the right to exercise (and agrees not to exercise or purport to exercise) the “Member Exchange” under the Aggregator LLC Agreement with respect to any Unvested Units. 4.3. If any Vested Units are purchased pursuant to the call right described in Section 3.2, then each Corresponding Class B Share shall simultaneously be forfeited to Pubco for no consideration in accordance with Article 4 of the Cure TopCo LLC Agreement. If any Unvested Units or Vested Units are forfeited following the Termination Date under Section 3, then each such Unvested Unit (and its Corresponding Class B Share) or
Vested Unit (and its Corresponding Class B Share), as applicable, shall be immediately and automatically forfeited to Aggregator or Cure TopCo, as applicable (or, in the case of a Corresponding Class B Share, to Pubco), in each case free and clear of any liens, encumbrances or restrictions, concurrently with the Termination of Employment or Service, and shall no longer be deemed outstanding, without the payment of consideration or notice from Aggregator, Cure TopCo or Pubco and without the need for further action on the part of any Person. 4.4. Except as provided in this Agreement, from and after the IPO Closing Date, Executive shall have all the rights of a member of Aggregator with respect to the Incentive LLC



 



8 Units and as a stockholder of Pubco with respect to the Corresponding Class B Shares, including the right to vote the Corresponding Class B Share in respect of a Vested Unit; provided, that any capital stock or securities of Aggregator or Pubco that Executive receives with respect to the Incentive LLC Units or Corresponding Class B Shares through a stock dividend, stock split, reverse stock split, recapitalization, or similar transaction will be subject to the same restrictions applicable to the Incentive LLC Units or Corresponding Class B Shares with respect to which such capital stock or other securities was distributed or received, as set forth in this Agreement. Executive will be the record owner of each Incentive LLC Unit until or unless such Incentive LLC Unit reverts to Aggregator as provided under this Agreement or is Transferred in accordance with the terms of this Agreement and the Aggregator LLC Agreement, and as record owner will be entitled to all rights granted to owners of the LLC Units of Aggregator, except as expressly provided under this Agreement or the Aggregator LLC Agreement. 4.5. The Corresponding Incentive Units and Incentive LLC Units shall be uncertificated unless otherwise determined by Cure TopCo, in the case of the Corresponding Incentive Units, or Aggregator, in the case of the Incentive LLC Units. 4.6. If Executive is not already a party to the Aggregator LLC Agreement, then Executive agrees that upon execution of this Agreement, Executive agrees to join and become a party to the Aggregator LLC Agreement and be fully bound by, and subject to all of the covenants, terms and conditions of the Aggregator LLC Agreement as though an original party thereto and Aggregator agrees to accept Executive as a party to the Aggregator LLC Agreement and that this Agreement shall serve as Executive’s joinder to the Aggregator LLC Agreement. 4.7. By virtue of the issuance of the Incentive LLC Units hereunder and Executive’s execution of this Agreement, Executive shall be deemed to have granted a power of attorney to the Board of Directors of Aggregator with respect to all Incentive LLC Units owned by Executive and acquired by Executive hereunder, which power of attorney shall, for the avoidance of doubt, include a grant by Executive of a perpetual and irrevocable power of attorney to Aggregator, with full right, power and authority to take all actions necessary and/or desirable on behalf of Executive to effectuate the provisions of this Section 4. 5. Compensation Committee Discretion. The Compensation Committee shall in good faith make all determinations necessary or appropriate to determine whether
the Incentive LLC Units shall have become vested. The Compensation Committee’s determinations shall be final, binding and conclusive upon all parties, absent manifest error or bad faith. The Compensation Committee may, in its sole discretion, provide for accelerated vesting of any portion of the Incentive LLC Units at any time and for any reason. 6. No Right to Continued Service. Executive agrees that no provision contained in this Agreement shall entitle Executive to be employed or resume employment by the Company Group. 7. Executive Representations. Executive shall be deemed to acknowledge and make the following representations and warranties and as otherwise may be requested by Cure TopCo or Aggregator for compliance with applicable laws, and any issuances of Incentive LLC Units by



 



9 Aggregator and any issuance of Corresponding Incentive Units by Cure TopCo hereunder shall be made in reliance upon the express representations and warranties of Executive: 7.1. Executive is acquiring and will hold the Incentive LLC Units to be issued hereunder for investment for Executive’s account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act or other applicable securities laws. 7.2. Executive will not Transfer the Incentive LLC Units in violation of this Agreement, the Aggregator LLC Agreement, the Securities Act (or the rules and regulations promulgated thereunder) or under any other applicable securities laws; provided that, the foregoing shall in no way limit Executive’s ability to Transfer the Incentive LLC Units pursuant to the provisions of the Aggregator LLC Agreement. Executive agrees that Executive will not Transfer the Incentive LLC Units to be issued hereunder unless and until Executive has complied with all requirements of this Agreement and the Aggregator LLC Agreement applicable to the disposition of such Incentive LLC Units. 7.3. Executive has had the opportunity to ask questions and receive answers from Cure TopCo and Aggregator concerning the terms and conditions of the issuance of the Incentive LLC Units and to obtain any additional information which Cure TopCo or Aggregator possesses or can acquire without unreasonable effort or expense that Executive has requested. 7.4. Executive is an experienced and sophisticated investor and has such knowledge and experience in financial and business matters as are necessary to evaluate the merits and risks of an investment in the Incentive LLC Units and the Corresponding Incentive Units. 7.5. Executive has only relied on the advice of, or has consulted with, Executive’s own legal, financial and tax advisors, and the determination of Executive to acquire Incentive LLC Units pursuant to this Agreement has been made by Executive independent of any statements or opinions as to the advisability of such acquisition or as to the properties, business, prospects or condition (financial or otherwise) of Cure TopCo, Aggregator or any of their respective Subsidiaries which may have been made or given by any other Person (including all Persons acquiring Incentive LLC Units on the date hereof) or by any agent or employee of such Person and independent of the fact that any other Person has decided to become a holder of Incentive LLC Units. 7.6. Executive hereby represents and warrants that Executive is an “accredited investor” as defined in Rule 501(a)(6) of Regulation D of the Securities Act as
the result of having (i) individual income in excess of $200,000 in each of 2019 and 2020, or joint income with Executive’s spouse in excess of $300,000 in each of 2019 and 2020, and (ii) a reasonable expectation of having individual income in excess of $200,000 in 2021, or joint income with Executive’s spouse in excess of $300,000 in 2021. 8. Specific Performance. Each of the parties agrees that any breach of the terms of this Agreement will result in irreparable injury and damage to the other parties, for which there is



 



10 no adequate remedy at law. Each of the parties therefore agrees that in the event of a breach or any threat of breach, the other parties shall be entitled to an immediate injunction and restraining order to prevent such breach, threatened breach or continued breach, and/or compelling specific performance of this Agreement, without having to prove the inadequacy of money damages as a remedy or balancing the equities between the parties. Such remedies shall be in addition to any other remedies (including monetary damages) to which the other parties may be entitled at law or in equity. Each party hereby waives any requirement for the securing or posting of any bond in connection with any such equitable remedy. 9. Amendments and Waivers. The Board shall have the right to amend this Agreement with the consent of Executive; provided, however, that to the extent necessary under any applicable law, regulation, or exchange requirement, no amendment shall be effective unless approved by the members of Aggregator if required by applicable law, regulation, or exchange requirement. 10. Governing Law; Venue; Service of Process; Waiver of Jury Trials. 10.1. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect to any choice of law or conflict of law rules or provisions (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. Any dispute relating hereto shall be heard in the state or federal courts of Delaware, and the parties agree to jurisdiction and venue therein (it being understood and agreed that any order from any such court may be enforced in any other jurisdiction). Each of the parties hereto hereby waives, to the fullest extent permitted by law, any right to trial by jury of any claim, demand, action, or cause of action arising under or related to this Agreement whether now existing or hereafter arising, and whether in contract, tort, equity, or otherwise. The parties hereto each hereby agrees and consents that any such claim, demand, action, or cause of action shall be decided by court trial without a jury and that the parties hereto may file an original counterpart of a copy of this Agreement with any court as written evidence of the consent of the parties hereto to the waiver of their right to trial by jury. 10.2. Executive (i) agrees that service of process in any such claim, demand, action, proceeding or cause of action arising under this Agreement may be effected by mailing a copy of such process by registered or certified mail (or any substantially similar form of mail), postage
prepaid, to such party, in the case of Executive, at Executive’s address shown in the books and records of Aggregator or Cure TopCo, in the case of Aggregator, at Aggregator’s principal offices, attention General Counsel, or in the case of Cure TopCo, at Cure TopCo’s principal offices, attention General Counsel, and (ii) agrees that nothing in this Agreement shall affect the right to effect service of process in any other manner permitted by the laws of the State of Delaware. 11. Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any



 



11 other provision or any other jurisdiction, but this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein. 12. Notice. Unless otherwise provided herein, all notices, requests, demands, claims and other communications to be given or delivered under or by reason of the provisions of this Agreement shall be in writing and shall be deemed to have been duly received (a) upon receipt by hand delivery, (b) upon receipt after being mailed by certified or registered mail, postage prepaid, (c) the next business day after being sent via a nationally recognized overnight courier, or (d) upon confirmation of delivery if transmitted by electronic mail electronic mail in portable document format (PDF format) with an electronic read receipt requested, to the email address indicated (provided a copy thereof is also sent by one of the other methods described in this Section 13. Such notices, demands and other communications shall be sent to the address, email address or facsimile number indicated below: (a) If to Aggregator or Cure TopCo: Cure Aggregator, LLC Cure TopCo, LLC c/o New Mountain Capital, L.L.C. 787 Seventh Avenue New York, NY 10019 Attention: Vignesh Aier and Kyle Peterson E-mail: vaier@newmountaincapital.com kpeterson@newmountaincapital.com Cure TopCo, LLC 4055 Valley View Lane, Suite 400 Dallas, Texas 75244 Attention: Bradford Kyle Armbrester and Steven Senneff Email: karmbrester@signifyhealth.com ssenneff@signifyhealth.com with a copy (with shall not constitute notice) to: David Polk & Wardwell, LLP 450 Lexington Avenue New York, NY 10017 Attention: Shane Tintle and Jeffrey P. Crandall Email: shane.tintle@davispolk.com jeffrey.crandall@davispolk.com (b) If to Executive, at the most recent address or electronic mail address contained in the Aggregator’s and Cure TopCo’s records.



 



12 13. Dispute Resolution. Any dispute or disagreement which may arise under, or as a result of, or which may in any way relate to, the interpretation, or construction or of this Agreement shall be determined by the Compensation Committee, in good faith, whose determination shall be final, binding and conclusive for all purposes. 14. Successors and Assigns. This Agreement shall be binding on, inure to the benefit of and be enforceable by Cure TopCo, Aggregator, Executive and their respective personal representatives, heirs, successors and assigns (including all subsequent holders of one or more of the Incentive LLC Units). Any Person acquiring or claiming an interest in an Incentive LLC Unit, in any manner whatsoever, shall be subject to and bound by all terms, conditions and restrictions of this Agreement without regard to whether such Person has executed a counterpart hereof or any other document contemplated hereby. 15. Notice. All notices, consents, waivers and other communications required or permitted by this Agreement shall be in writing and shall be deemed given to a party when delivered or sent in accordance with Section 9.5 of the Aggregator LLC Agreement (to, in the case of Executive, the address kept on file in Cure TopCo’s or Aggregator’s records). 16. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together will constitute one and the same instrument. A facsimile or portable document format (PDF) copy of a counterpart signature page to this Agreement shall be deemed an original for all purposes. 17. Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto with respect to the subject matter contained herein and supersede all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or written, by any officer, member, manager or representative of any party hereto in respect of such subject matter. Without limiting the forgoing, this Agreement supersedes and replaces the Incentive Unit Agreement (other than with respect to any restrictive covenants set forth therein) which shall be of no further force and effect as of the IPO Closing Date. 18. Transfer of Personal Data. Executive authorizes, agrees and unambiguously consents to the transmission by Cure TopCo or Aggregator (or any Affiliate of Cure TopCo or Aggregator) of any personal data information related to the Incentive LLC Units awarded under this Agreement for legitimate business purposes. This authorization and consent is freely given by Executive. 19. Effectiveness. This Agreement shall
be effective as of the IPO Closing Date (contingent on the closing of the IPO). If the IPO Closing Date does not occur for any reason, then (a) this Agreement shall be null and void, and (b) Executive shall continue to own the Incentive Units subject to the Third Amended and Restated Aggregator LLC Agreement, the Second Amended and Restated LLC Agreement and the Incentive Unit Agreement. [Signature Page Follows]



 



SIGNATURE PAGE TO INCENTIVE UNIT AGREEMENT IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written. Print Name: Tad Kendall CURE TOPCO, LLC Name: Bradford Kyle Armbrester Title: Chief Executive Officer CURE AGGREGATOR, LLC Name: Bradford Kyle Armbrester Title: Chief Executive Officer



 



Appendix A PROTECTIVE ELECTION TO INCLUDE AMOUNT IN GROSS INCOME PURSUANT TO SECTION 83(b) OF THE INTERNAL REVENUE CODE On February 12, 2021, the undersigned acquired 618,317 LLC Units (the “Incentive LLC Units”) of Cure Aggregator, LLC, a Delaware limited liability company (“Aggregator”) with a value of $24.00 per Incentive LLC Unit in exchange for LLC Units of Aggregator. The total amount paid by the undersigned for the Incentive LLC Units was LLC Units of Aggregator with an aggregate value of $14,839,608. The Incentive LLC Units are subject to a substantial risk of forfeiture (described below) that may not be avoided by a transfer of the Incentive LLC Units to another person and are also subject to certain restrictions on transfer. The undersigned desires to make an election to have the receipt of the Incentive LLC Units taxed under the provisions of Code §83(b) at the time the undersigned acquired the Incentive LLC Units. Therefore, pursuant to Code §83(b) and Treasury Regulation §1.83-2 promulgated thereunder, the undersigned hereby makes an election, with respect to the Incentive LLC Units (described below), to report as taxable income for calendar year 2021 the excess (if any) of the Incentive LLC Units’ fair market value on February 12, 2021 over the purchase price thereof. The following information is supplied in accordance with Treasury Regulation §1.83-2(e): 1. The name, address and social security number of the undersigned: Name: Tad Kendall Address: SSN: 2. A description of the property with respect to which the election is being made: 618,317 LLC Units of Aggregator. 3. The date on which the Incentive LLC Units were transferred: February 12, 2021. The taxable year for which such election is made: 2021. 4. The restrictions to which the property is subject: Under certain circumstances, the Incentive LLC Units may be forfeited. 5. The fair market value on February 12, 2021 of the property with respect to which the election is being made, determined without regard to any lapse restrictions: $14,839,608. 6. The amount paid or to be paid for such property: LLC Units of Aggregator with an aggregate fair market value of $14,839,608. * * * * * A copy of this election has been furnished to Aggregator pursuant to Treasury Regulations §1.83- 2(d).



 



Dated: , 2021 Tad Kendall



 



Appendix B Number of Incentive LLC Units: 618,317 Number of Corresponding Incentive Units: 618,317 Number of Vested Units: 123,633 Number of Performance-Based Units: 494,654 Performance-Based Unit Vesting Schedule: Percentage Vesting Cash-on-Cash Return 0.00% Less than 2 times the Base Equity Value 100.00% 2 times tor more Base Equity Value
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EXHIBIT 10.38

CURE TOPCO, LLC
AMENDED AND RESTATED synthetic equity Plan

Effective as of February 16, 2021

1. Defined Terms

Exhibit A, which is incorporated herein by reference, defines certain terms used in this Plan.

2. Purpose

The purpose of this Plan is to provide for the grant of cash-based Awards to Participants.

3. Limits on Awards Under the Plan

A maximum of [●] Synthetic LLC Units may be issued in respect of Awards under this Plan (the “Maximum Unit Number”). For purposes of this Section 3, any Synthetic LLC Units that have
been forfeited and cancelled as provided in any Award Agreement or pursuant to this Plan will not be automatically added back to the Maximum Unit Number.

4. Eligibility and Participation

The Administrator will select Participants from among those Employees, consultants, and advisors to, the Company or its Affiliates who, in the opinion of the Administrator, are in a position to
make a significant contribution to the success of the Company and its Affiliates.

5. Rules Applicable to Awards

(a) Award Provisions. The Administrator will determine the terms of all Awards, subject to the limitations provided herein. Unless otherwise determined by the Administrator, all Awards
will  be  made  pursuant  to  the  terms  and  conditions  set  forth  in  a  Synthetic  LLC Unit  Award  Agreement  approved  by  the  Administrator  (an  “Award Agreement”).  By accepting  any  Award  granted
hereunder, the Participant agrees to the terms of the Award Agreement governing the Award and this Plan.

(b) Term of Plan. No Awards may be granted after the IPO Closing Date, but previously granted Awards may continue beyond that date in accordance with their terms.

(c) Transferability. Except as the Administrator otherwise expressly consents to in writing, no rights under or in respect of any Award and no Synthetic LLC Units subject to any Award
may be Transferred other than by will or by the laws of descent and distribution. In addition, the Transfer of Synthetic LLC Units will be subject to all further restrictions on Transfer contained in the
Award  Agreement  governing  the  Award.  Any  attempted  Transfer  of  Synthetic  LLC  Units  in  violation  of  any  of  the  foregoing  restrictions  or  any  restrictions  on  Transfer  contained  in  the  Award
Agreement governing the Award shall be null and void ab initio and result in an automatic forfeiture and cancellation of all Synthetic LLC Units subject to such attempted Transfer.

(d) Vesting, etc. The Administrator may determine the time or times at which an Award will  vest and such time or times shall  be set forth in the Award Agreement in respect of such
Award. Without limiting the foregoing, the Administrator may at any time accelerate the vesting of Synthetic LLC Units subject to an Award Agreement. Unless the Administrator expressly provides
otherwise in an Award Agreement, immediately upon the cessation of the Participant’s Employment, all Synthetic LLC Units subject to an Award Agreement that are then

    



held by the Participant or by the Participant’s permitted transferees, if any, to the extent not already vested will be automatically forfeited and cancelled.

(e) Timing of Payment. Except as otherwise set forth in an Award Agreement, no amount shall be payable with respect to Synthetic LLC Units prior to the vesting of such Synthetic LLC
Units in accordance with the terms of the Award Agreement. In the event that amounts, if any, become payable with respect to Synthetic LLC Units, such amounts shall be paid by the Company or an
Affiliate thereof, as appropriate, as soon as reasonably practicable following the applicable vesting date, but in no event later than March 15 following the year in which such vesting date occurs.

(f) Withholding. The Administrator will make such provision for the withholding of taxes (or similar liability) or any other required tax payments in any jurisdiction as it deems necessary.

(g) Unfunded and Unsecured Interests. The obligations of the Company hereunder shall be unfunded and unsecured, and nothing contained herein shall be construed as providing for assets
to be held in trust or escrow or any other form of segregation of the assets of the Company or any Affiliate thereof for the benefit of the Participant.

(h) Rights Limited.  Nothing in this  Plan will  be construed as giving any Person the right  to continued employment or service with the Company or its  Affiliates.  The loss of potential
payment  in  respect  of  an  Award will  not  constitute  an  element  of  damages  in  the  event  of  termination  of  Employment  for  any reason,  even if  the  termination  is  in  violation  of  an  obligation  of  the
Company or Affiliate to the Participant.

(i) Section 409A; Limitation of Liability

(i) Synthetic LLC Units under the Plan are intended to either be exempt from or comply with the rules of Section 409A of the Code, and each such Award shall be construed accordingly.
Granted  Awards  may  be  modified  at  any  time,  in  the  Administrator’s  discretion,  to  the  extent  necessary  to  maintain  such  exemption  or  compliance,  as  applicable,  from Section  409A of  the  Code;
provided, that no such modification shall decrease the number of Synthetic LLC Units held by a Participant without the Participant’s consent.

(ii) Notwithstanding anything to the contrary in this Plan, neither the Company, nor any Affiliate, nor the Administrator, nor any Person acting on behalf of the Company, any Affiliate, or
the Administrator, shall be liable to any Participant or to the estate or beneficiary of any Participant or to any other holder of an Award by reason of any acceleration of income, or any additional tax,
asserted by reason of the failure of the Award to satisfy or the requirements for exemption under Section 409A of the Code, by reason of Section 4999 of the Code or for any other reason.

6. Effect of Covered Transaction

Except as otherwise provided in an Award Agreement, the following provisions shall apply in the event of any Covered Transaction:

(a) Assumption or Substitution. In connection with a Covered Transaction, the Administrator may provide, with respect to any Awards that do not vest in connection with such Covered
Transaction, for the assumption of some or all Awards or for the grant of new awards in substitution therefor by the acquiror or survivor or the parent or other affiliate of the Company or the acquiror or
survivor. Any such new awards may, in the discretion of the Administrator, contain such restrictions, if any, as the Administrator deems appropriate to reflect any vesting conditions or other restrictions
to which the Award was subject prior to such substitution.

(b) Termination of Awards upon Consummation of a Covered Transaction. Unless otherwise specified by the Administrator, and subject to Section 6(c) below, each Award that does not
vest in connection with a Covered Transaction or that is not assumed pursuant to Section 6(a) above will terminate automatically upon consummation of the Covered Transaction; provided, that, subject
to the payment provisions contained in the Award
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Agreement,  the  Administrator  shall  have  the  discretion  to  require  that  any  amounts  that  would  have  been  delivered,  exchanged  or  otherwise  paid  in  respect  of  unvested  Synthetic  LLC  Units  in
connection  with  the  Covered  Transaction  (if  such  Synthetic  LLC  Units  had  been  vested  at  the  time  of  such  Covered  Transaction)  be  made  payable  in  the  future  subject  to  such  vesting  and  other
restrictions as the Administrator deems appropriate to carry out the intent of any relevant vesting provisions contained in the Award Agreements relating thereto.

(c) Acceleration of Vesting in the Discretion of the Administrator. In connection with any Covered Transaction, the Administrator may provide for the acceleration of the vesting of any
unvested  Synthetic  LLC  Units  subject  to  an  Award  Agreement.  Except  as  so  determined  by  the  Administrator  in  its  discretion  or  as  expressly  set  forth  in  an  Award  Agreement,  there  shall  be  no
acceleration of vesting of Awards in connection with any Covered Transaction.

7. Amounts Payable in Respect of an Award

Each Synthetic LLC Unit that becomes vested under the terms of the applicable Award Agreement shall be automatically cancelled in exchange for the right to receive a cash payment (subject
to Section 6 above and the other provisions of this Plan and the applicable Award Agreement) equal to the Cash Payment Amount. The amount of each Synthetic LLC Unit shall be determined by the
Administrator in accordance with this Section 7 in its sole discretion. The amount shall be payable by either the Company or the Affiliate to which the Participant provides services.

8. Administration

The Administrator has discretionary authority, subject only to the express provisions of this Plan, to interpret this Plan, determine eligibility for and grant Awards, determine, modify or waive
the terms and conditions of any Award, prescribe all forms, rules and procedures relating to this Plan and Awards hereunder and otherwise do all things necessary to carry out the purpose of this Plan.
Determinations of the Administrator made under this Plan will be conclusive and will bind all interested parties, including all Participants and all successors, assigns and transferees thereof.

9. Amendment and Termination

The Administrator may at any time or times amend this Plan or any outstanding Award Agreement for any purpose that may at the time be permitted by law, and may at any time terminate this
Plan as to any future grants of Awards; provided, that except as otherwise expressly provided in this Plan, the Administrator may not, without the Participant’s consent, alter the terms of an outstanding
Award in a manner that would reasonably be expected to have a material adverse effect on the Participant’s rights under the Award, unless the Administrator expressly reserved the right to do so at the
time of the granting of the Award, provided that any amendment to comply with applicable law, to preserve the intended tax treatment of such Award or to increase the number of Synthetic LLC Units
that may be granted under the Plan shall be expressly permitted under the terms of this Plan.

10. Governing Law; Severability

The validity, construction, and effect of this Plan shall be determined in accordance with the laws of the State of Delaware applicable to contracts made and to be performed therein.

If any provision of this Plan or any Award is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction or as to any person or Award, or would disqualify this Plan or
any Award under any law deemed applicable by the Administrator, such provision shall be construed or deemed amended to conform the applicable laws, or if it cannot be construed or deemed amended
without, in the determination of the Administrator, materially altering the intent of this Plan or the Award, such provision shall be stricken as to such jurisdiction, person or Award and the remainder of
this Plan and any such Award shall remain in full force and effect.
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Exhibit A

Definitions of Terms

The following terms, when used in the Plan, will have the meanings and be subject to the provisions set forth below:

“Administrator”  means  the  Board,  except  that  the  Board may delegate  its  authority  under  the  Plan (a)  to  a  committee  of  the  Board such of  its  duties,  powers  and responsibilities  as  it  may
determine; and (b) to such Employees or other persons as it designates such ministerial tasks as it determines to be appropriate. In the event of any delegation described in the preceding sentence, the
term “Administrator” will include the person or persons so delegated to the extent of such delegation.

“Affiliate” means all Persons directly or indirectly controlling, controlled by or under common control with the Company, where control may be by management authority, equity interest or
otherwise.

“Award” means an award of Synthetic LLC Units under the Plan.

“Award Agreement” has the meaning set forth in Section 5(a) of the Plan.

“Board” means the board of directors of Pubco.

“Cash Payment Amount” means, in respect of vested Synthetic LLC Units, an amount equal to the product of (i) the number of vested Synthetic LLC Units and (ii) the Per Unit Price.

“Cause” means (a) if Participant is party to an employment or severance agreement with the Company or any of its Affiliates in which “cause” is defined, the occurrence of any circumstance
defined as “cause” in such employment or severance agreement for so long as such agreement is in effect, or (b) if Participant is not party to an effective employment or severance agreement with the
Company  or  any  of  its  Affiliates  in  which  “cause”  is  defined,  one  of  the  following  events  or  conditions,  as  determined  by  the  Board  in  its  reasonable  judgement:  (i)  Participant’s  indictment  for,
commission of, or a plea of guilty or nolo contendere to, a (A) felony or (B) a criminal act involving fraud, misappropriation, embezzlement, theft, or moral turpitude; (ii) Participant’s embezzlement,
breach of fiduciary duty or fraud with regard to the Company or any of its assets or businesses; (iii) the failure by such Participant to perform his or her material duties or comply with the lawful and
reasonable  instructions  of  the  Board  or  his  or  her  direct  supervisor  in  a  manner  consistent  with  his  or  her  position  and  duties  hereunder;  (iv)  Participant’s  dishonesty,  willful  misconduct,  or  illegal
conduct relating to the affairs of the Company or any of its Subsidiaries or Affiliates or customers; (v) Participant’s breach of a material provision of any contractual obligation to the Company or any of
its  Subsidiaries  or  Affiliates  entities;  (vi)  Participant’s  material  violation  of  any  agreement  with  the  Company  or  any  of  its  Affiliates  that  contains  non-competition,  non-solicitation,  non-hire,  non-
disparagement, confidentiality, or assignment of intellectual property restrictions to which the Participant is subject; or (vii) other conduct by Participant that may be harmful to the business, interests, or
reputation of the Company or any of its Affiliates, including any material violation of a Company policy.

“Code” means the U.S. Internal Revenue Code of 1986, as from time to time amended and in effect, or any successor statute as from time to time in effect.

“Company” means Cure TopCo, LLC, a Delaware limited liability company.

“Compensation Committee” means the Compensation Committee of the Board.

“Covered  Transaction”  means  any  of  (a)  a  consolidation,  merger,  recapitalization,  reclassification,  reorganization,  exchange  of  securities,  or  other  similar  transaction  or  series  of  related
transactions, including a sale or other disposition of equity interests, in which the Company is not the surviving entity or which results in the acquisition of all or substantially all of the equity interests in
the Company by a single Person or by a group of

    



Persons, including by means of any disposition of a Subsidiary (whether by means of a sale of equity securities, merger or otherwise); (b) a sale or transfer of all or substantially all the Company’s and
its Subsidiaries’ assets, taken as a whole; or (c) a dissolution or liquidation of the Company, or (d) a transaction with an independent third Person or group of independent third Persons acting in concert,
pursuant to which such Person or Persons, directly or indirectly, acquire, in any single transaction or series of related transactions, (i) Equity Securities of the Company (or of any surviving or resulting
Person) possessing a majority of the voting power and economic and other rights with respect to the Company and its Subsidiaries, or (ii) all or substantially all of the Company’s and its Subsidiaries’
assets determined on a consolidated basis (in either case of (i) or (ii), whether by merger, consolidation, sale, exchange, issuance, Transfer or redemption of the Company’s Equity Securities, by sale,
exchange or transfer of the Company’s consolidated assets or Subsidiaries or otherwise).

“Employee” means any individual who is employed by, or serves as a director, officer, manager, key employee or service provider or equivalent of, the Company or an Affiliate.

“Employment”  means  a  Participant’s  employment  or  other  service  relationship  with  the  Company  and/or  its  Affiliates.  Employment  will  be  deemed  to  continue,  unless  the  Administrator
expressly provides otherwise, so long as the Participant is employed by, or otherwise is providing services in a capacity described in Section 4 of the Plan to the Company or its Affiliates, provided, that,
if a Participant is both an employee and a director or member of a board of managers or directors of the Company or any of its Affiliates, as applicable, Employment with respect to such Participant shall
only  mean  service  as  an  employee  of  the  Company  or  its  Affiliates.  If  a  Participant’s  employment  or  other  service  relationship  is  with  an  Affiliates  and  that  entity  ceases  to  be  an  Affiliate,  the
Participant’s Employment will be deemed to have Terminated when the entity ceases to be an Affiliate unless the Participant transfers his or her service relationship to the Company or its remaining
Affiliates. The term “Employed” has a correlative meaning.

“Equity Securities” has the meaning set forth in the LLC Agreement.

“IPO Closing Date” means the date of the closing of the initial underwritten public offering of Pubco.

“LLC Agreement” means the Third Amended and Restated Limited Liability Company Agreement of the Company adopted on or around the IPO Closing Date.

“LLC Unit” has the meaning set forth in the LLC Agreement.

“Maximum Unit Number” has the meaning set forth in Section 3 of the Plan.

“Participant” means an individual who is granted an Award under the Plan.

“Per Unit Price” means the arithmetic average of the volume weighted average prices for a share of Class A common stock, par value $0.01 per share, of Pubco (“Class A Common Stock”) on
the principal U.S. securities exchange or automated or electronic quotation system on which the Class A Common Stock trades, as reported by The Wall Street Journal or its successor, for each of the
thirty (30) consecutive full trading days ending on and including the last full trading day immediately prior to the applicable vesting date of a Synthetic LLC Unit, subject to appropriate and equitable
adjustment  for  any  stock  splits,  reverse  splits,  stock  dividends  or  similar  events  affecting  the  Class  A  Common  Stock.  If  the  Class  A  Common  Stock  no  longer  trades  on  a  securities  exchange  or
automated or electronic quotation system, then the Per Unit Price shall be determined in good faith by the Compensation Committee.

“Person”  means  an  individual,  a  partnership  (including  a  limited  partnership),  a  corporation,  a  limited  liability  company,  an  association,  a  joint  stock  company,  a  trust,  a  joint  venture,  an
unincorporated organization, association or other entity of a governmental entity.

“Plan” means this Cure TopCo, LLC Amended and Restated Synthetic Equity Plan, as from time to time amended, modified or supplemented and in effect.
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“Pubco” means Signify Health, Inc., a Delaware corporation.

“Subsidiary” means any direct or indirect subsidiary of the Company.

“Synthetic LLC Unit” means a notional unit that relates to an LLC Unit granted to an Employee pursuant to the Plan in respect of services to the Company or its Affiliates.

“Termination,” “Terminated”  or  “Terminates”  means  that  a  Participant’s  Employment  with  the  Company  and  all  of  its  Affiliates  has  ceased  for  any  reason  whatsoever  (including,  but  not
limited to, by reason of redundancy, death, permanent disability or adjudicated incompetency).

“Transfer”  means  any  transfer,  sale,  assignment,  pledge,  hypothecation  or  other  disposition,  whether  directly  or  indirectly,  whether  effected  with  or  without  consideration,  voluntarily  or
involuntarily, by operation of law or otherwise, or whether inter vivos or upon death.

-3-
    



EXHIBIT 10.39

Participant [●]
Number of Synthetic LLC Units Subject to Award [●]

- Number of Time-Based Units [●]
- Number of Performance-Based Units [●]

Grant Date [●]
Vesting Commencement Date [●]

AMENDED AND RESTATED SYNTHETIC LLC UNIT AWARD AGREEMENT

THIS AMENDED AND RESTATED SYNTHETIC LLC UNIT AWARD AGREEMENT (as from time to time amended, modified or supplemented, this
“Agreement”)  is  effective  as  of  the  IPO  Closing  Date  (as  defined  in  the  Plan),  by  and  between  Cure  TopCo,  LLC,  a  Delaware  limited  liability  company  (the
“Company”), CenseoHealth, LLC, a Delaware limited liability company (the “Employer”), and the individual whose name is set forth above (the “Participant”).
Capitalized terms used and not defined herein shall have the meanings provided for them in the Cure TopCo, LLC Amended and Restated Synthetic Equity Plan (as
amended, modified or supplemented from time to time, the “Plan”).

RECITALS

A.    On [●] (the “Grant Date”), the Participant received a grant of [●] Synthetic Equity Units (the “SEUs”), pursuant to the terms of the Synthetic Equity
Unit Award Agreement, dated as of [●], between the Company, the Employer and the Participant, and the Cure TopCo, LLC Synthetic Equity Plan.

B.    Pursuant to that certain Reorganization Agreement, dated as of February 10, 2021 (the “Reorganization Agreement”), by and among the Company,
Signify  Health,  Inc.,  a  Delaware  corporation  (“Pubco”),  and  the  other  parties  thereto,  the  parties  thereto  are  engaging  in  the  Reorganization  Transactions  in
connection with the IPO.

C.    As part of the Reorganization Transactions, and pursuant to the Third Amended and Restated Limited Liability Company Agreement of the Company
adopted on or around the IPO Closing Date, all of the units of membership interest in the Company existing immediately prior to the Reorganization Transactions
are being reclassified and converted into LLC Units of the Company.

D.     As  a  result  of  the  reclassification  effected  pursuant  to  the  Reorganization  Transactions,  all  of  the  SEUs  are  simultaneously  being  reclassified  and
converted into Synthetic LLC Units, which shall be subject to the terms and conditions of this Agreement and the Plan.

    



E.    This Agreement relates to the award (the “Award”) by the Company to the Participant of the number of Synthetic LLC Units (the “Units”) specified
above. The Units are subject to the terms and conditions set forth in this Agreement and in the Plan.

F.     The  Units  subject  to  this  Agreement  will,  upon  execution  of  this  Agreement,  be  issued  by  the  Company  to  the  Participant  in  consideration  of  the
Participant’s provision of services to the Company, the Employer, Pubco or one or more of their Affiliates (collectively, the “Company Group”).

NOW,  THEREFORE,  in  order  to  implement  the  foregoing  and  in  consideration  of  the  mutual  representations,  warranties,  covenants  and  agreements
contained herein, the parties hereto agree as follows:

1. Grant of Units; Liquidation Value; Vesting

1.1 Grant of Units. Pursuant to the terms and subject to the conditions set forth in this Agreement and the Plan, the Company hereby grants to the
Participant an Award under the Plan consisting of the number of Units set forth above.

1.2 Vesting

(a) Generally. Except and as otherwise expressly provided below, and subject to Section 2 below, Units subject to this Award shall vest under
this Agreement in accordance with the terms of Schedule A attached hereto if, and only if, the Participant is Employed on the applicable
vesting date(s).

(b) Employment Status. For the avoidance of doubt, it is intended that the vesting provisions of this Agreement will continue to apply to the Units
subject to this Award irrespective of any transfer of such Units, and that the Employment status of the Participant that is referred to in this
Agreement will continue to refer to the Employment status of the original Participant even if such Units have been transferred to another
holder.

2. Forfeiture and Cancellation

2.1 Termination of Employment. Upon the Termination of the Participant’s Employment for any reason, including death, disability, retirement,
termination by the applicable employer or resignation for any reason:

(a) Unvested Units. All unvested Units will immediately and automatically, without any further action on the part of the Company, the Employer
or the Participant, be forfeited and cancelled;

(b) Termination of Employment for Cause. If the Employment of the Participant with the Company Group is terminated by the Company or any
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of  its  Affiliates  for  Cause,  the  Participant  will  immediately  forfeit  without  payment  all  Units,  whether  eligible  to  vest  or  unvested,  and/or
rights to undistributed property held for distribution in respect of unvested Units upon their vesting; and

(c) Termination of Employment by the Company other than for Cause; Resignation of Employment. If the Employment of the Participant with the
Company Group is Terminated by the Company or any Affiliate other than for Cause or the Participant resigns his or her Employment for any
reason (including by reason of death or disability),  vesting of the Participant’s  Units will  cease as of the date of such Termination and the
Participant’s vested Units (to the extent not previously cancelled pursuant to Section 3 of this Agreement) shall be automatically cancelled in
exchange for the right to receive the Cash Payment Amount pursuant to Section 3 of this Agreement.

2.2 Forfeiture  upon Violation  of  Section  4.  If  the  Participant  breaches  or  violates  the  Participant’s  obligations  under  Section  4  of  this  Agreement,  all
vested (if not previously settled) and unvested Units will immediately and automatically, without any further action on the part of the Company, the
Employer or the Participant, be forfeited and cancelled for no consideration.

2.3 Impermissible Transfers

(a) Units subject to this Agreement may not be Transferred in any way whatsoever without the prior written consent of the Administrator.

(b) Any attempted Transfer of Units in violation of any of the restrictions on Transfer set forth herein or in the Plan will result in an automatic
forfeiture and cancellation of all Units subject to such attempted Transfer.

3. Payment in Respect of Units. No amount will be payable with respect to the Units prior to the date such Units have vested in accordance with Schedule A.
Vested Units will be automatically cancelled in exchange for the right to receive the Cash Payment Amount, if any, provided pursuant to Section 7 of the
Plan, in the form of a lump sum cash payment, an unsecured promissory note to the Participant bearing interest at the applicable federal rate with a maturity
date no longer than the seven (7)-year anniversary of the issuance date or a combination of the foregoing; provided that the Cash Payment Amount shall be
paid as soon as reasonably practicable following the applicable vesting date, but in no event later than March 15 following the year in which such vesting
date occurs, and in no event shall the form of the Cash Payment Amount cause the Units to become “non-qualified deferred compensation” within the
meaning of Section 409A of the Code.
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4. Continuing Obligations. In consideration of the Participant’s Units and other good and valuable consideration, the receipt and sufficiency of which the
Participant hereby acknowledges, the Participant agrees that the following restrictions on the Participant’s activities during and after Employment are
reasonable and necessary to protect the legitimate interests of the Company Group.

4.1 Confidentiality.

(a) The  Participant  agrees  that  all  Confidential  Information  (as  defined  below)  that  the  Participant  has  created  or  will  create  or  to  which  the
Participant has access as a result of the Participant’s Employment and other associations with the Company Group, is and will remain the sole
and exclusive property of the Company Group. The Participant agrees that, except as required for the proper performance of the Participant’s
regular  duties  for  the  Company  Group,  as  expressly  authorized  in  writing  in  advance  by  a  duly  authorized  officer  of  the  Company,  or  as
required  by  applicable  law,  the  Participant  will  never,  directly  or  indirectly,  use  or  disclose  any  Confidential  Information.  The  Participant
understands and agrees that this restriction will continue to apply after the cessation of the Participant’s Employment for any reason. For the
avoidance  of  doubt,  nothing  in  this  Agreement  limits,  restricts  or  in  any  other  way  affects  the  Participant’s  communicating  with  any
governmental agency or entity,  or communicating with any official or staff person of a governmental agency or entity,  concerning matters
relevant  to  the  governmental  agency or  entity.  The Participant  will  not  be  held  criminally  or  civilly  liable  under  any federal  or  state  trade
secret  law for  disclosing  a  trade  secret  in  confidence  to  a  federal,  state,  or  local  government  official,  either  directly  or  indirectly,  or  to  an
attorney, solely for the purpose of reporting or investigating a suspected violation of law, or in a complaint or other document filed under seal
in a lawsuit or other proceeding. Notwithstanding this immunity from liability, the Participant may be held liable if the Participant unlawfully
access trade secrets by unauthorized means.

(b) The Participant agrees that all documents, records and files, in any media of whatever kind and description, relating to the business, present or
otherwise,  of  the  Company  Group,  and  any  copies,  in  whole  or  in  part,  thereof  (the  “Documents”),  whether  or  not  prepared  by  the
Participant,  will  be  the  sole  and  exclusive  property  of  the  Company  Group.  The  Participant  agrees  to  safeguard  all  Documents  and  to
surrender to the Company or relevant member of the Company Group (or destroy, at the Company’s direction), at the time the Participant’s
Employment  terminates  or  at  such  earlier  time  or  times  as  an  authorized  officer  of  the  Company  may  specify,  all  Documents  then  in  the
Participant’s possession
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or control. The Participant also agrees to disclose to the Company, at the time the Participant’s Employment terminates or at such earlier time
or times as an authorized officer of the Company may specify, all passwords necessary or desirable to obtain access to, or that would assist in
obtaining  access  to,  any  information  that  the  Participant  has  password-protected  on  any  computer  equipment,  network  or  system  of  the
Company or any member of the Company Group.

(c) For purposes of this Agreement,  “Confidential Information” means any nonpublic  information,  documents  and materials  (whether  or  not
marked  or  labeled  as  confidential  or  proprietary)  relating  to  the  business,  operations  or  affairs  of  the  Company  Group,  including  without
limitation including trade secrets, intellectual property, software and documentation, client information, subcontractor information (including
lists of clients,  suppliers and subcontractors),  policies,  processes, know-how, practices and codes of conduct,  internal analyses, analyses of
competitive  products,  strategies,  merger  and  acquisition  plans,  marketing  plans,  corporate  financial  information,  management  organization
information,  information related to negotiations with third parties,  internal audit  reports,  contracts and sales proposals,  pricing and costs of
specific products and services, training materials,  employment records, performance evaluations, and other financial,  commercial,  business,
technical information or other sensitive information relating to the Company Group or information designated as confidential or proprietary
that the Company Group may receive belonging to suppliers,  customers or others who do business with the Company Group. Confidential
Information  does  not  include  information  that  enters  the  public  domain,  other  than  through  the  Participant’s  breach  of  the  Participant’s
obligations hereunder or information that the Participant receives on a non-confidential basis from a third-party source outside the Company
Group, provided that such source is not prohibited from disclosing such information pursuant to any legal, fiduciary or contractual obligation
or otherwise.

4.2 Non-Solicitation.  While  the  Participant  is  Employed  by  the  Company  Group  and  during  the  twelve  (12)-month  period  immediately  following
termination of the Participant’s Employment (the “Employee Non-Solicitation Period”), regardless of the reason therefor, the Participant agrees to
not, directly or indirectly, induce or attempt to induce any employee of, or independent contractor providing services to, any member of the Company
Group to leave the employ of, or engagement by, such member of the Company Group, or in any way interfere with the relationship between any
member  of  the  Company  Group  and  any  employee  or  independent  contractor  thereof;  provided  that  general  advertisements  for  employment  not
directed at employees of the Company Group shall not constitute a breach of this clause (a), but, for the avoidance of doubt, Executive
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will  still  be  subject  to  clause  (b)  with  respect  to  any  employee  of  any  member  of  the  Company  Group,  hire  or  otherwise  retain  for  services  any
employee of, or independent contractor providing services to, any member of the Company Group or any former employee of, or any independent
contractor  that  provided  services  to,  any  member  of  the  Company  Group  within  one  (1)  year  after  such  Person  ceased  to  be  an  employee  of,  or
engaged by, such member of the Company Group; provided, that with respect to independent contractors, only to the extent that does or reasonably
could be expected to, interfere with or hinder the Company Group member’s relationships with such independent contractor, or induce or attempt to
induce any client, vendor, partner, licensor, licensee or other business relation of any member of the Company Group to cease doing business with
any member of the Company Group or in any way interfere with the relationship between any such client, vendor, partner, licensor, licensee or other
business relation and any member of the Company Group.

4.3 Non-Disparagement.  In  order  to  protect  the  goodwill  of  the  Company  Group,  from  and  after  the  date  hereof,  the  Participant  shall  not  make  any
statement,  written  or  oral,  that  disparages  the  business  or  reputation  of  any  member  of  the  Company  Group  or  any  of  their  respective  officers,
managers,  directors,  employees,  shareholders,  agents  or  products;  provided,  however,  that  nothing in this  Section 4.3 shall  prevent  the Participant
from giving truthful testimony obtained through subpoena or providing truthful information pursuant to investigation by any governmental authority.

5. Miscellaneous

5.1 Participant’s Employment or Engagement by the Company. Neither the grant of the Award nor any term or condition contained in this Agreement or
the Plan, nor the existence of or potential for payment in respect of the Award will obligate a Company Group member to Employ or engage the
Participant in any capacity whatsoever or prohibit or restrict a Company Group Member from terminating the Employment or engagement of the
Participant at any time or for any reason whatsoever, with or without Cause.

5.2 Certain Tax Matters. The Participant acknowledges that he or she is liable to pay to the Company (or the applicable Company Group member) all
required tax withholdings, if any, with respect to the Award and that the Company (or the applicable Company Group member) may reduce any cash
payment otherwise payable to the Participant by the amount of such tax withholdings, if any (in addition to any required withholdings with respect to
such cash payment or payments).

5.3 Unfunded and Unsecured Interests. The obligations of the Company hereunder will be unfunded and unsecured, and nothing contained herein will be
construed
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as providing for assets to be held in trust or escrow or any other form of segregation of the assets of the Company for the benefit of the Participant.

5.4 Binding Effect. The provisions of this Agreement will be binding upon and accrue to the benefit of the parties hereto and their respective heirs, legal
representatives, successors and assigns; provided, however, that the Participant may not transfer any rights under this Agreement to any Person
without the prior written consent of the Company.

5.5 Amendment; Waiver. This Agreement may be amended only by a written instrument signed by the parties hereto. No waiver by any party hereto of
any of the provisions hereof will be effective unless set forth in a writing executed by the party so waiving.

5.6 Governing Law. This Agreement will be governed by and construed and enforced in accordance with the laws of the State of Delaware, excluding
any conflict-of-laws rule or principle that might refer the governance or the construction of this Agreement to the law of another jurisdiction.

5.7 Jurisdiction. Any suit, action or proceeding under or with respect to the Plan or this Agreement will be brought in any federal or state court of
competent jurisdiction in the State of Delaware, and each of the Company, the Employer and the Participant hereby submits to the exclusive
jurisdiction of such courts for the purpose of any such suit, action, proceeding or judgment. Each of the Participant, the Company and the Employer
hereby irrevocably waives any objections that it may now or hereafter have to the laying of the venue of any suit, action or proceeding arising out of
or relating to the Plan or this Agreement brought in any federal or state court of competent jurisdiction in the State of Delaware, and hereby further
irrevocably waives any claim that any such suit, action or proceeding brought in any such court has been brought in any inconvenient forum.

5.8 Waiver of Jury Trial. THE PARTICIPANT WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM CONCERNING ANY RIGHTS UNDER THE PLAN OR THIS AGREEMENT, OR UNDER ANY AMENDMENT, WAIVER,
CONSENT, INSTRUMENT, DOCUMENT OR OTHER AGREEMENT DELIVERED OR WHICH IN THE FUTURE MAY BE DELIVERED IN
CONNECTION THEREWITH OR HEREWITH, AND AGREES THAT ANY SUCH ACTION, PROCEEDINGS OR COUNTERCLAIM WILL
BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. IN ADDITION, THE PARTICIPANT CERTIFIES THAT NO OFFICER,
REPRESENTATIVE OR ATTORNEY OF THE COMPANY OR THE EMPLOYER HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT THE COMPANY OR THE EMPLOYER WOULD NOT, IN THE
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EVENT OF ANY ACTION, PROCEEDING OR COUNTERCLAIM, SEEK TO ENFORCE THE FOREGOING WAIVERS.

5.9 Notices. Unless otherwise provided herein, all notices, requests, demands, claims and other communications to be given or delivered under or by
reason of the provisions of this Agreement will be in writing and will be deemed to have been duly received upon receipt by hand delivery; upon
receipt after being mailed by certified or registered mail, postage prepaid; the next business day after being sent via a nationally recognized overnight
courier; or upon confirmation of delivery if transmitted by electronic mail in portable document format (i.e., PDF) with an electronic read receipt
requested, to the email address indicated (provided, in the case of this clause (iv), a copy thereof is also sent by the method described in clause (iii) of
this Section 5.9. Such notices, demands and other communications will be sent to the address or email address indicated below.

(a) If to the Company or the Employer:

c/o New Mountain Capital, L.L.C.
787 Seventh Avenue
New York, New York 10019
Attention:    Vignesh Aier and Kyle Peterson
E-mail:     VAier@newmountaincapital.com

KPeterson@newmountaincapital.com
and

4055 Valley View Lane, Suite 400
Dallas, Texas 75244
Attention:    Bradford Kyle Armbrester and Nora Kessler
Email:        karmbrester@signifyhealth.com

    nkessler@signifyhealth.com

with a copy (which will not constitute notice) to:

Davis Polk & Wardwell, LLP
450 Lexington Avenue
New York, NY 10017
Attention:    Shane Tintle and Jeffrey P. Crandall
E-mail:        Shane.Tintle@davispolk.com
        Jeffrey.Crandall@davispolk.com

(b) If to the Participant, to the address as shown beneath his or her respective signature to this Agreement.

5.10 Rights Cumulative; Waiver. The rights and remedies of the Participant, the Company and the Employer under this Agreement will be cumulative and
not
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exclusive of any rights or remedies that either would otherwise have hereunder or at law or in equity or by statute, and no failure or delay by either
party in exercising any right or remedy will impair any such right or remedy or operate as a waiver of such right or remedy, nor will any single or
partial exercise of any power or right preclude such party’s other or further exercise or the exercise of any other power or right. The waiver by any
party hereto of a breach of any provision of this Agreement will not operate or be construed as a waiver of any preceding or succeeding breach and
no failure by either party to exercise any right or privilege hereunder will be deemed a waiver of such party’s rights or privileges hereunder or will be
deemed a waiver of such party’s rights to exercise the same at any subsequent time or times hereunder.

5.11 Counterparts. This Agreement may be executed in separate counterparts (including by means of telecopied signature pages), and by different parties
on separate counterparts, each of which will be deemed an original, but all of which will constitute one and the same instrument.

5.12 Integration. This Agreement and the documents referred to herein or delivered pursuant hereto (including, without limitation, the Plan) that form a
part hereof, contain the entire understanding of the parties with respect to the subject matter hereof and thereof. There are no restrictions, agreements,
promises, representations, warranties, covenants or undertakings with respect to the subject matter hereof or thereof other than those expressly set
forth  herein  and  therein.  This  Agreement  and  such  other  documents  supersede  all  prior  agreements  and  understandings  between  the  parties  with
respect to such subject matter.

* * * * *
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Synthetic LLC Unit Award Agreement as of the date first above written.

THE COMPANY
By:

Name:    Kyle Armbrester
Title:    Chief Executive Officer

THE EMPLOYER
By:

Name:    Kyle Armbrester
Title:    Chief Executive Officer

[Signature Page to Synthetic LLC Unit Award Agreement]
    



THE PARTICIPANT
By:

Name:    [●]

Address of Residence:
[●]
[●]

[Signature Page to Synthetic LLC Unit Award Agreement]
    



SCHEDULE A

VESTING SCHEDULE

The Units shall become eligible to vest in accordance with the following vesting schedule, provided that the Participant is Employed on the applicable vesting date:

A.    Time-Based Units. Fifty percent (50%) of the Units will be subject to time-based vesting conditions (the “Time-Based Units”), and will become eligible to
vest over a period of four years as follows:

Percentage of Time-Vesting Units Time Vesting Schedule
25% of the Units First anniversary of the Vesting Commencement Date
25% of the Units Second anniversary of the Vesting Commencement Date
25% of the Units Third anniversary of the Vesting Commencement Date
25% of the Units Fourth anniversary of the Vesting Commencement Date

There shall be no proportionate or partial vesting in the periods prior to each vesting date set forth above.

Notwithstanding anything to the contrary contained herein, if an Acceleration Event occurs at a time when the Participant is Employed, all unvested Time-Based
Units that are then outstanding shall automatically vest upon the consummation of such Acceleration Event.

B.    Performance-Based Units. Fifty percent (50%) of the Units will be subject to performance-based vesting conditions (the ”Performance-Based Units”) and
shall vest upon the achievement by the NM Members (as defined below) (and/or, without duplication, their direct and indirect parent entities) of an aggregate Cash-
on-Cash Return (as defined below) of 2.0x or more Base Equity Value (as defined below), as determined by the Administrator, which determination will be final
and binding.

All  computations of a Cash-on-Cash Return shall  be made on a pro forma basis so that  if  the applicable  threshold is  achieved,  but,  after  taking into account  the
dilutive effect of the corresponding incentive equity vesting of all outstanding incentive equity awards of the Company and/or any of its Affiliates’, the threshold is
no longer achieved, then such vesting will not take effect to the extent such Cash-on-Cash Return would not occur. The Administrator shall make all determinations
necessary or appropriate to determine whether the Performance-Based Units shall have become vested. The Administrator’s determinations shall be final, binding
and conclusive upon all parties, absent manifest error.

There shall  be no proportionate or partial  vesting for levels of achievement of a Cash-on-Cash Return between the performance thresholds,  and all  vesting shall
occur on a cliff basis only to the extent that an applicable performance threshold is achieved, subject to the Participant’s continued Employment through the date on
which the applicable  Cash-on-Cash Return is  achieved.  For the avoidance of  doubt,  in the event  that  the applicable  Cash-on-Cash Return is  not  achieved at  any
point in time, then the Performance-Based Units shall remain outstanding and
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eligible  to  continue  to  performance  vest  upon  a  later  achievement  of  the  applicable  Cash-on-Cash  Return,  subject  to  the  Participant’s  continued  Employment
through the date on which vesting occurs; provided, that any Performance-Based Units that remain unvested at such time as the NM Members or their respective
direct or indirect parent entities cease to control any Equity Securities of Pubco shall be forfeited and cancelled.

C.    Definitions. For purposes of this Agreement, the following terms shall have the meaning set forth below:

1.    “Acceleration Event” shall mean (i) a Change in Control or (ii) the NM Members or their respective direct or indirect parent entities, as applicable,
ceasing to beneficially own, directly or indirectly, at least 25% of the outstanding Pubco Common Stock (as determined on a fully diluted basis).

2.    “Base Equity Value” shall mean the cumulative total of (i) the aggregate value of all equity securities held by the NM Members and their respective
direct  or  indirect  parent  entities,  as  applicable,  as  of  the  Combination  Closing  Date,  plus  (ii)  any additional  investment  in  equity  securities  of  the
Company  by  the  NM  Members  and  their  respective  direct  or  indirect  parent  entities,  as  applicable,  following  the  Combination  Closing  Date
(including (x) any cash dividend, (y) distribution, (z) the proceeds of any partial liquidation of the Company; but excluding (A) any fees or expense
reimbursements under any applicable management or professional services agreement and (B) any fees and expenses realized in connection with any
Change in Control).

3.     “Cash-on-Cash  Return”  shall  mean,  without  duplication,  the  cumulative  aggregate  gross  cash  return  realized,  and/or  the  fair  market  value  of
marketable securities received, by the NM Members or their respective direct or indirect parent entities, as applicable, in respect of the Base Equity
Value, including, for the avoidance of doubt, any such return or securities received by the NM Members or their direct or indirect parent entities, as
applicable,  on a disposition of Pubco Common Stock or of equity securities  of the Company (whether such disposition is to Pubco or otherwise);
provided that  with respect  to  any disposition of  Pubco Common Stock by the NM Members,  the  Administrator  will  make such determinations in
good faith as are necessary to allocate the proceeds received on such disposition on a proportionate basis between the Cure TopCo Pubco Common
Stock  and  the  shares  of  Pubco  Common  Stock  held  by  the  NM  Members  that  are  not  Cure  TopCo  Pubco  Common  Stock.  No  portion  of  any
transaction consideration to be received by equityholders of Pubco that is subject to any contingency or future event including, without limitation,
transaction escrow arrangement, holdback, installment arrangements or earnouts, shall be included in Cash-on-Cash Return.

4.    “Change in Control” shall mean the occurrence of any one or more of the following events:
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(i) any Person, other than any employee plan established by Pubco or any Subsidiary, Pubco or any of its Affiliates (including, for the avoidance of
doubt, New Mountain Capital, LLC and its Affiliates), an underwriter temporarily holding securities pursuant to an offering of such securities, or an entity owned,
directly or indirectly, by stockholders of Pubco in substantially the same proportions as their ownership of Pubco, is (or becomes, during any 12-month period) the
“beneficial owner” (as such term is defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of securities of Pubco (not including in
the securities beneficially owned by such Person any securities acquired directly from Pubco or its Affiliates other than in connection with the acquisition by Pubco
or its Affiliates of a business) representing 50% or more of the total voting power of the stock of Pubco; provided that the provisions of this subsection (i) are not
intended to apply to or include as a Change in Control any transaction that is specifically excepted from the definition of Change in Control under subsection (iii)
below;

(ii)  the  consummation  of  a  merger,  amalgamation  or  consolidation  of  Pubco  with  any  other  corporation  or  other  entity,  or  the  issuance  of  voting
securities  in  connection  with  such  a  transaction  pursuant  to  applicable  stock  exchange  requirements; provided that  immediately  following  such  transaction  the
voting securities of Pubco outstanding immediately prior thereto do not continue to represent (either by remaining outstanding or by being converted into voting
securities of the surviving entity of such merger or consolidation or parent entity thereof) 50% or more of the total voting power of Pubco’s stock (or, if Pubco is not
the surviving entity of such transaction, 50% or more of the total voting power of the stock of such surviving entity or parent entity thereof); and provided, further,
that such a transaction effected to implement a recapitalization of Pubco (or similar transaction) in which no Person is or becomes the “beneficial owner” (as such
term is defined in Rule 13d-3 under the Securities Exchange Act of 1934), directly or indirectly, of securities of Pubco (not including in the securities beneficially
owned by  such  Person  any  securities  acquired  directly  from Pubco  or  its  Affiliates  other  than  in  connection  with  the  acquisition  by  Pubco  or  its  Affiliates  of  a
business) representing 50% or more of either the then-outstanding shares of Class A Common Stock or the combined voting power of Pubco’s then-outstanding
voting securities shall not be considered a Change in Control; or

(iii) the sale or disposition by Pubco of Pubco’s assets in which any Person acquires (or has acquired during the 12-month period ending on the date
of the most recent acquisition by such Person) assets from Pubco that have a total gross fair market value equal to more than 50% of the total gross fair market value
of all of the assets of Pubco immediately prior to such acquisition or acquisitions.

Notwithstanding the foregoing, (A) no Change in Control shall be deemed to have occurred if there is consummated any transaction or series of integrated
transactions immediately following which the record holders of the Class A Common Stock immediately prior to such transaction or series of transactions continue
to have substantially the same proportionate
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ownership in an entity  which owns substantially  all  of  the assets  of  Pubco immediately  prior  to such transaction or  series  of  transactions,  and (B) no Change in
Control shall  be deemed to have occurred upon the acquisition of additional  control of Pubco by any Person that,  prior to such transaction,  directly or indirectly
controls, is controlled by, or is under common control with, Pubco.

5.    “Class A Common Stock” shall mean Class A common stock, par value $0.01 per share, of Pubco.

6.    “Combination Closing Date” shall mean the date of the closing of the transactions contemplated by the Combination Agreement (as amended, restated,
supplemented or otherwise modified from time to time), dated as of November 14, 2019, by and between the Company and Remedy Partners, LLC
(formerly known as Remedy Partners, Inc.).

7.    “Cure TopCo Pubco Common Stock” means the shares of Pubco Common Stock received by the NM Members pursuant to the Cure TopCo LLC
Agreement.

8.    “NM Members” shall mean (i) New Mountain Partners V, L.P. and its Affiliates in respect of their investment in Remedy Acquisition, L.P., (ii) New
Mountain Partners V (AIV-C), L.P., and (3) New Mountain Partners V (AIV-C2), L.P., and their respective Affiliates, in each case, other than Pubco
and its direct or indirect subsidiaries.

9.    “Pubco Common Stock” shall mean all classes and series of common stock of Pubco, including the Class A Common Stock and the Class B common
stock, par value $0.01 per share, of Pubco.
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EXHIBIT 10.40
Signify Health, Inc.

NON-EMPLOYEE DIRECTOR RESTRICTED STOCK UNIT AWARD AGREEMENT

This Non-Employee Director Restricted Stock Unit Award Agreement (“Agreement”) is entered into by and between Signify Health, Inc. (the “Company”) and
the non-employee director whose name appears below (the “Director”) in order to set  forth the terms and conditions of Restricted Stock Units (the “RSUs”)
granted to the Director under the Signify Health, Inc. 2021 Long-Term Incentive Plan (the “Plan”).

Director’s Name:

Award Type “Date of Grant” Number of RSUs

Subject to the attached Terms and Conditions and the terms of the Plan, which are incorporated herein by reference, the Company hereby grants to the Director,
on  the  Date  of  Grant,  the  number  of  RSUs,  each  as  set  forth  above.  Capitalized  terms  used  but  not  otherwise  defined  herein  or  in  the  attached  Terms  and
Conditions shall have the meanings ascribed to such terms in the Plan.

IN WITNESS WHEREOF, the Company has duly executed and delivered this Agreement as of the Date of Grant.

SIGNIFY HEALTH, INC. DIRECTOR

By:
Name: Adam McAnaney Name: [●]
Title: General Counsel and Secretary

PLEASE RETURN ONE SIGNED COPY OF THIS AGREEMENT TO:

Signify Health, Inc.
800 Connecticut Avenue Norwalk, CT 06854
Attn: Adam McAnaney

    



Signify Health, Inc.

SIGNIFY HEALTH, INC. 2021 LONG-TERM INCENTIVE PLAN

Terms and Conditions of Non-Employee Director RSU Grant

1. GRANT OF RSUs. The RSUs have been granted to the Director as an incentive for the Director to continue to provide services to the Company and to align
the Director’s interests with those of the Company. Each RSU corresponds to one Common Share. Each RSU constitutes a contingent and unsecured promise
by the Company to deliver one Common Share on the settlement date, as set forth in Section 4. The number of RSUs granted hereunder shall be determined by
dividing $190,000 by the price per Common Share offered to the public in the Company’s initial public offering of Common Shares.

2. VESTING. Subject to the provisions of Section 3 hereof, the RSUs shall vest on the first anniversary of the Date of Grant, subject to the Director’s continuous
service with the Company through such date and, except as set forth in Section 3 hereof, all unvested RSUs shall be immediately forfeited upon the Director’s
Separation from Service.

3. ACCELERATED  VESTING.  Notwithstanding  anything  to  the  contrary  contained  herein,  the  RSUs  shall  fully  vest,  subject  to  the  Director’s  continuous
service with the Company through such date, upon the earliest of (A) the Director’s Separation from Service due to the Director’s death or physical or mental
incapacity to perform his or her usual duties, such condition likely to remain continuously and permanently, as determined by the Company or (B) a Change in
Control.

4. SETTLEMENT.  Except  as  otherwise  elected  by  the  Director  pursuant  to  a  Non-Employee  Director  Restricted  Stock  Unit  Deferral  Election  Form  (an
“Election Form”) or as set forth in the Plan, the RSUs will be settled in Common Shares, and the Director shall receive the number of Common Shares that
corresponds to the number of RSUs that have become vested as of the applicable vesting date, which Common Shares shall be delivered on the date that is no
later than forty-five (45) days following the applicable vesting date, as determined in the Committee’s sole discretion.

5. DIVIDEND EQUIVALENT PAYMENTS. Until the RSUs settle in Common Shares, if the Company pays a dividend on Common Shares, the Director will be
entitled to a payment in the same amount as the dividend the Director would have received if he or she held Common Shares in respect of his or her vested and
unvested  RSUs  held  but  not  previously  forfeited  immediately  prior  to  the  record  date  of  the  dividend  (a  “Dividend  Equivalent”).  No  such  Dividend
Equivalents will be paid to the Director with respect to any RSU that is thereafter cancelled or forfeited prior to the applicable vesting date. The Committee
will determine the form of payment in its sole discretion and may pay Dividend Equivalents in Common Shares, cash or a combination thereof. The Company
will pay the Dividend Equivalents within forty-five (45) days of the vesting date of the RSUs to which such Dividend Equivalents relate (or, if later, in the case
of a deferral pursuant to an Election
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Form, within forty-five (45) days after the date on which the related dividend on Common Shares is paid).

6. NONTRANSFERABILITY. Except as otherwise may be provided pursuant to an assignment agreement entered into between the Company and the Director,
no portion of the RSUs may be sold, assigned,  transferred,  encumbered,  hypothecated or pledged by the Director,  other than to the Company as a result  of
forfeiture  of  the  RSUs  as  provided  herein,  unless  and  until  payment  is  made  in  respect  of  vested  RSUs  in  accordance  with  the  provisions  hereof  and  the
Director has become the holder of record of the vested Common Shares issuable hereunder, unless otherwise provided by the Committee.

7. TAX AND WITHHOLDING. The Company is not responsible for tax or other withholding obligations arising upon vesting or settlement (as applicable) of
the RSUs. The Director acknowledges that he or she will be solely responsible for any tax associated with the RSUs.

8. RIGHTS AS STOCKHOLDER. Except as set forth herein, the Director will not have any rights as a stockholder in the Common Shares corresponding to the
RSUs prior to settlement of the RSUs.

9. SECURITIES LAW COMPLIANCE. The Company may,  if  it  determines  it  is  appropriate,  affix  any legend to the stock certificates  representing  Common
Shares issued upon settlement of the RSUs and any stock certificates that may subsequently be issued in substitution for the original certificates. The Company
may advise the transfer agent to place a stop order against such Common Shares if it determines that such an order is necessary or advisable.

10.COMPLIANCE WITH LAW. Any sale, assignment, transfer, pledge, mortgage, encumbrance or other disposition of Common Shares issued upon settlement
of  the  RSUs  (whether  directly  or  indirectly,  whether  or  not  for  value  and  whether  or  not  voluntary)  must  be  made  in  compliance  with  any  applicable
constitution, rule, regulation or policy of any of the exchanges, associations or other institutions with which the Company has membership or other privileges,
and any applicable law, or applicable rule or regulation of any governmental agency, self-regulatory organization or state or federal regulatory body.

11.MISCELLANEOUS.

(a) No Right To Continued Service. This Agreement shall not confer upon the Director any right to continue in the service of the Company or any Affiliate or
Subsidiary or to be entitled to any remuneration or benefits not set forth in this Agreement or the Plan.

(b) No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding
the Director’s participation in the Plan or acquisition or sale of the underlying Common Shares. The
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Director is hereby advised to consult  with his or her own personal tax,  legal and financial  advisors regarding his or her participation in the Plan before
taking any action related to the Plan.

(c) Plan to Govern.  This Agreement  and the rights of the Director  hereunder are subject  to all  of the terms and conditions of the Plan as the same may be
amended from time to time, as well as to such rules and regulations as the Committee may adopt for the administration of the Plan.

(d) Amendment. Subject to the restrictions set forth in the Plan, the Company may from time to time suspend, modify or amend this Agreement or the Plan.
Subject to the Company’s rights pursuant to Sections 5(b), 13 and 22 of the Plan, no amendment of the Plan or this Agreement may, without the consent of
the Director, adversely affect the rights of the Director in a material manner with respect to the RSUs granted pursuant to this Agreement.

(e) Severability. In the event that any provision of this Agreement shall he held illegal or invalid for any reason, such illegality or invalidity shall not affect the
remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.

(f) Entire Agreement.  This Agreement and the Plan contain all  of the understandings between the Company and the Director  concerning the RSUs granted
hereunder and supersede all prior agreements and understandings.

(g) Successors. This Agreement shall be binding upon and inure to the benefit of any successor or successors of the Company and any person or persons who
shall, upon the Director’s death, acquire any rights hereunder in accordance with this Agreement or the Plan.

(h) Governing Law. To the extent not preempted by federal law, this Agreement shall be construed in accordance with and governed by the laws of the State of
Delaware, without regard to any conflicts or choice of law, rule or principle that might otherwise refer the interpretation of the award to the substantive law
of another jurisdiction.

(i) Compliance with Section 409A of the Internal Revenue Code. The Award is intended to comply with Section 409A of the Code (“Section 409A”) to the
extent subject thereto, and shall be interpreted in accordance with Section 409A and treasury regulations and other interpretive guidance issued thereunder,
including without limitation any such regulations or other guidance that may be issued after the Date of Grant. The Company reserves the right to modify
the terms of this Agreement, including, without limitation, the payment provisions applicable to the RSUs, to the extent necessary or advisable to comply
with Section 409A. For purposes of this Agreement, each amount to be paid or benefit to be provided shall be construed as a separate identified payment
for purposes of Section 409A. Notwithstanding any provision in the Plan to the contrary, no payment
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or  distribution  under  this  Agreement  that  constitutes  an  item  of  deferred  compensation  under  Section  409A  and  becomes  payable  by  reason  of  the
Director’s  termination  of  service  with  the  Company  shall  be  made  to  the  Director  until  his  or  her  termination  of  service  constitutes  a  Separation  from
Service.  Notwithstanding  any  provision  of  the  Plan  or  this  Agreement  to  the  contrary,  in  no  event  shall  the  Company  or  any  Affiliate  be  liable  to  the
Director on account of failure of the RSUs to (i) qualify for favorable U.S. or foreign tax treatment or (ii) avoid adverse tax treatment under U.S. or foreign
law, including, without limitation, under Section 409A.
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EXHIBIT 10.41

Signify Health, Inc.
NON-QUALIFIED STOCK OPTION AWARD AGREEMENT

This  Non-Qualified  Stock  Option  Award  Agreement  (“Agreement”)  is  entered  into  by  and  between  Signify  Health,  Inc.  (the  “Company”)  and  the  participant
whose  name  appears  below  (the  “Participant”)  in  order  to  set  forth  the  terms  and  conditions  of  Non-Qualified  Stock  Options  (the  “Options”)  granted  to  the
Participant under the Signify Health, Inc. 2021 Long-Term Incentive Plan (the “Plan”).

Participant’s Name:

Award Type “Date of Grant”
Number of Common Shares

subject to Options “Exercise Price” “Vesting Schedule”
Non-Qualified Stock Options February 10, 2021

[●]
$24 33.33% on February 10, 2022

33.33% on February 10, 2023

33.34% on February 10, 2024

Subject to the attached Terms and Conditions and the terms of the Plan, which are incorporated herein by reference, the Company hereby grants to the Participant,
on  the  Date  of  Grant,  the  number  of  Options,  with  the  Exercise  Price  and  Vesting  Schedule,  each  as  set  forth  above.  Capitalized  terms  used  but  not  otherwise
defined herein or in the attached Terms and Conditions shall have the meanings ascribed to such terms in the Plan.

IN WITNESS WHEREOF, the Company has duly executed and delivered this Agreement as of the Date of Grant.

SIGNIFY HEALTH, INC. PARTICIPANT

By:
Name: Steven Senneff Name: [●]
Title: Chief Financial and Administrative Officer

PLEASE RETURN ONE SIGNED COPY OF THIS AGREEMENT TO:

Signify Health, Inc.
800 Connecticut Avenue Norwalk, CT 06854
Attn: Steven Senneff

    



Signify Health, Inc.

SIGNIFY HEALTH, INC. 2021 LONG-TERM INCENTIVE PLAN
Terms and Conditions of Option Grant

1. GRANT OF OPTIONS. The Options have been granted to the Participant as an incentive for the Participant to continue to provide services to the Company
and its Affiliates, including the Affiliate employing the Participant (the “Employer”), and to align the Participant’s interests with those of the Company. The
Options are not intended to qualify as incentive stock options under Section 422 of the Code. Each Option shall entitle the Participant to purchase from the
Company, upon exercise as set forth in Section 4, a number of Common Shares as set forth above at the Exercise Price set forth above.

2. VESTING. The Options shall vest and become exercisable in accordance with the Vesting Schedule, subject to the Participant’s continuous service with the
Company and its Affiliates through each applicable vesting date; provided that the Options shall not be entitled to vest under any circumstances prior to such
time as the closing of the initial public offering of the Common Shares has occurred.

(a) All unvested Options shall be immediately forfeited upon the Participant’s  Separation from Service for any reason, and all  vested but unexercised
Options may be exercised by the Participant for a period of 90 days following the date of Separation from Service (or, if earlier, the Expiration Date
(as  defined  below)); provided that  in  the  event  of  the  Participant’s  Separation  from  Service  (i)  due  to  death  or  physical  or  mental  incapacity  to
perform his or her usual duties, such condition likely to remain continuously and permanently, as determined by the Company, the Participant (or the
Participant’s  Beneficiary,  if  applicable)  may  exercise  any  vested  Options  until  the  first  anniversary  of  the  date  of  Separation  from Service  (or,  if
earlier the Expiration Date) or (ii) by the Company or an Affiliate for Cause (as defined below), all vested Options shall be immediately forfeited.

(b) In the event of the Participant’s Separation from Service by the Company or an Affiliate without Cause or by the Participant for Good Reason within
24 months following a Change in Control, the Options shall become fully vested and exercisable.

(c) For purposes of this Agreement:

(i) “Cause” shall  have the meaning ascribed to such term in the Participant’s  employment  agreement  or  offer  letter  with the Company or an
Affiliate,  if  any,  or,  if  not  so defined or  if  the Participant  is  not  a party to such employment  agreement  or  offer  letter,  “Cause” shall  mean (i)  the
Participant’s  indictment  for,  conviction  of,  or  a  plea  of  guilty  or  nolo  contendere  to,  a  (A)  felony  or  (B)  any  crime  of  moral  turpitude;  (ii)  the
Participant’s  embezzlement,  breach  of  fiduciary  duty  or  fraud  with  regard  to  the  Company  or  an  Affiliate  or  any  of  their  respective  assets  or
businesses; (iii) the Participant’s continued failure to perform the duties of the Participant’s position, in the reasonable judgment of the Board; (iv)
the
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Participant’s  dishonesty,  willful  misconduct,  or  illegal  conduct  relating  to  the  affairs  of  the  Company,  an  Affiliate  or  any  of  their  respective
customers; (v) the Participant’s breach of a material provision of any contractual obligation to the Company or an Affiliate; or (vi) other conduct by
the  Participant  that  may  be  harmful  to  the  business,  interests,  or  reputation  of  the  Company  or  an  Affiliate,  including  any  material  violation  of  a
policy  of  the  Company  or  an  Affiliate.  With  respect  to  clauses  (iii),  (iv),  (v),  and  (vi)  above,  the  Company  or  the  Employer,  as  applicable,  shall
provide ten (10) days written notice to the Participant of its intent to terminate for Cause, and during such ten (10) day period the Participant shall
have a right to cure (if curable). If not cured within such period (as determined in the reasonable judgment of the Board, the Participant’s Separation
from Service will be effective upon the date immediately following the expiration of the ten (10) day notice period. Notwithstanding anything to the
contrary  contained  herein,  the  Participant’s  right  to  cure  as  set  forth  above  shall  not  apply  if  there  are  habitual  or  repeated  breaches  by  the
Participant.)

(ii) “Good Reason” shall have the meaning ascribed to such term in the Participant’s employment agreement or offer letter with the Company or
an Affiliate, if any, or, if not so defined or if the Participant is not a party to such employment agreement or offer letter, “Good Reason” shall mean
(A) a material diminution in the Participant’s duties, authorities, and responsibilities that is inconsistent with the Participant’s position; (B) a material
reduction  by  the  Company  or  an  Affiliate  in  the  Participant’s  base  salary  or  target  bonus  opportunity,  other  than  any  such  reduction  that  applies
generally to similarly situated employees of the Company and its Affiliates; or (C) the relocation of the Participant’s principal place of employment
to a location outside a 50 mile radius from its current location; provided that, in each case, (x) the Participant shall provide the Company with written
notice specifying the circumstances alleged to constitute Good Reason within 60 days following the first occurrence of such circumstances; (y) the
Company shall have 30 days following receipt of such notice to cure such circumstances; and (z) if the Company has not cured such circumstances
within such 30-day period, the Participant shall terminate his or her employment or service not later than 30 days after the end of such 30-day period.
For the avoidance of  doubt,  if  the Participant  does not  deliver  a  written  notice  to  the Company specifying the circumstances  alleged to constitute
Good Reason within 60 days following the first occurrence of such circumstances, the event will no longer constitute Good Reason.

3. OPTION TERM. The term of the Options shall expire on the tenth anniversary of the Date of Grant (the “Expiration Date”), unless terminated earlier in
accordance with this Agreement or the Plan. In no event may any portion of the Options be exercised after the Expiration Date.

4. OPTION  EXERCISE.  To  the  extent  that  the  Options  have  become  vested  and  exercisable  in  accordance  with  Section  2,  the  Options  may  thereafter  be
exercised by the Participant, in whole or in part, at any time or from time to time prior to the Expiration Date. To exercise the Options, the Participant must
comply with Section 6 and:
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(a) deliver to the Company a written notice specifying the number of Common Shares to be purchased; and

(b) remit  the  aggregate  Exercise  Price  to  the  Company  in  full,  payable  in  the  manner  determined  by  the  Committee  from  time  to  time  in  its  sole
discretion, which may include: (A) in cash or by check, bank draft or money order payable to the order of the Company; (B) through a procedure
whereby the Participant delivers irrevocable instructions to a broker reasonably acceptable to the Committee to sell Common Shares obtained upon
exercise of the Options and to deliver promptly to the Company an amount of the proceeds of such sale equal to the aggregate Exercise Price; (C) by
a “net exercise” under which the Company reduces the number of Common Shares otherwise issuable to the Participant upon such exercise by the
number of Common Shares with an aggregate Fair Market Value that equals the aggregate Exercise Price; or (D) any other method acceptable to the
Committee.

5. NONTRANSFERABILITY. No portion of the Options may be sold, assigned, transferred, encumbered, hypothecated, or pledged by the Participant, other
than to the Company as a result of forfeiture of the Options as provided herein, unless and until payment is made in respect of vested and exercised Options
in  accordance  with  the  provisions  hereof  and  the  Participant  has  become  the  holder  of  record  of  the  vested  Common  Shares  issuable  hereunder,  unless
otherwise  provided  by  the  Committee.  During  the  lifetime  of  the  Participant,  the  Options  may  be  exercised  only  by  the  Participant  or  the  Participant’s
guardian or legal representative.

6. TAX AND WITHHOLDING. Pursuant  to  rules  and procedures  that  the  Company  or  the  Employer  establishes,  federal,  state,  local  or  foreign  income or
other tax or other withholding obligations arising upon exercise of the Options may be satisfied, in the Committee’s sole discretion, by having the Company
or the Employer withhold Common Shares, by having the Participant tender Common Shares or by having the Company or the Employer withhold cash if
the  Company  provides  for  a  cash  withholding  option,  in  each  case  in  an  amount  sufficient  to  satisfy  the  tax  or  other  withholding  obligations.  Common
Shares withheld or tendered will be valued using the Fair Market Value of the Common Shares on the date the Options are exercised. Any withholding or
tendering of Common Shares shall comply with the requirements of Financial Accounting Standards Board, Accounting Standards Codification, Topic 718,
and any withholding satisfied through a net-settlement of the Options shall be limited to the maximum statutory withholding requirements. The Participant
acknowledges that, if he or she is subject to taxes in more than one jurisdiction, the Company or the Employer may be required to withhold or account for
taxes in more than one jurisdiction.

7. RIGHTS AS STOCKHOLDER.  The  Participant  will  not  have  any  rights  as  a  stockholder  in  the  Common  Shares  corresponding  to  the  Options  prior  to
exercise of the Options.

8. SECURITIES LAW COMPLIANCE. The Company may, if it determines it is appropriate, affix any legend to the stock certificates representing Common
Shares issued upon exercise of the Options and any stock certificates that may subsequently be issued
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in substitution for the original certificates. The Company may advise the transfer agent to place a stop order against such Common Shares if it determines
that such an order is necessary or advisable.

9. COMPLIANCE WITH LAW. Any sale, assignment, transfer, pledge, mortgage, encumbrance or other disposition of Common Shares issued upon exercise
of  the  Options  (whether  directly  or  indirectly,  whether  or  not  for  value  and  whether  or  not  voluntary)  must  be  made  in  compliance  with  any  applicable
constitution,  rule,  regulation  or  policy  of  any  of  the  exchanges,  associations  or  other  institutions  with  which  the  Company  has  membership  or  other
privileges, and any applicable law, or applicable rule or regulation of any governmental agency, self-regulatory organization or state or federal regulatory
body.

10. MISCELLANEOUS.

(a) No Right To Continued Employment or Service. This Agreement shall not confer upon the Participant any right to continue in the employ or service
of the Company or an Affiliate, including the Employer, or to be entitled to any remuneration or benefits not set forth in this Agreement or the Plan
nor interfere with or limit  the right  of the Company or an Affiliate,  including the Employer,  to modify the terms of or terminate the Participant’s
employment or service at any time.

(b) No Advice Regarding Grant.  The Company is  not  providing any tax,  legal  or  financial  advice,  nor is  the Company making any recommendations
regarding the Participant’s participation in the Plan or  acquisition or  sale of  the underlying Common Shares.  The Participant  is  hereby advised to
consult with his or her own personal tax, legal and financial advisors regarding his or her participation in the Plan before taking any action related to
the Plan or the Options.

(c) Cancellation/Clawback. The Participant hereby acknowledges and agrees that the Participant and the Options are subject to the terms and conditions
of Section 20(o) of the Plan (regarding reduction, cancellation, forfeiture or recoupment of Awards upon the occurrence of certain specified events).

(d) Plan to Govern. This Agreement and the rights of the Participant hereunder are subject to all of the terms and conditions of the Plan as the same may
be amended from time to time, as well as to such rules and regulations as the Committee may adopt for the administration of the Plan.

(e) Amendment. Subject to the restrictions set forth in the Plan, the Company may from time to time suspend, modify or amend this Agreement or the
Plan. Subject to the Company’s rights pursuant to Sections 5(b), 13 and 22 of the Plan, no amendment of the Plan or this Agreement may, without the
consent  of  the  Participant,  adversely  affect  the  rights  of  the  Participant  in  a  material  manner  with  respect  to  the  Options  granted  pursuant  to  this
Agreement.
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(f) Severability.  In the event that any provision of this Agreement shall he held illegal or invalid for any reason, such illegality or invalidity shall not
affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if the illegal or invalid provision had not
been included.

(g) Entire Agreement. This Agreement and the Plan contain all of the understandings between the Company and the Participant concerning the Options
granted hereunder and supersede all prior agreements and understandings.

(h) Successors. This Agreement shall be binding upon and inure to the benefit of any successor or successors of the Company and any person or persons
who shall, upon the Participant’s death, acquire any rights hereunder in accordance with this Agreement or the Plan.

(i) Governing Law. To the extent not preempted by federal law, this Agreement shall be construed in accordance with and governed by the laws of the
State of Delaware, without regard to any conflicts or choice of law, rule or principle that might otherwise refer the interpretation of the award to the
substantive law of another jurisdiction.

(j) Compliance with Section 409A of the Internal Revenue Code. The Options are intended to comply with Section 409A of the Code (“Section 409A”)
to the extent subject thereto, and shall be interpreted in accordance with Section 409A and treasury regulations and other interpretive guidance issued
thereunder, including without limitation any such regulations or other guidance that may be issued after the Date of Grant. The Company reserves the
right to modify the terms of this Agreement, including, without limitation, the payment provisions applicable to the Options, to the extent necessary
or advisable to comply with Section 409A and reserves the right to make any changes to the Options so that  the Options do not become deferred
compensation under Section 409A.

Notwithstanding any provision of the Plan or this Agreement to the contrary, in no event shall the Company or an Affiliate, including the Employer,
be  liable  to  the  Participant  on account  of  failure  of  the  Options  to  (i)  qualify  for  favorable  U.S.  or  foreign  tax  treatment  or  (ii)  avoid  adverse  tax
treatment under U.S. or foreign law, including, without limitation, under Section 409A.

    6
    



EXHIBIT 21.1

Subsidiaries of the Registrant

Entity Name Jurisdiction of Organization
Cure TopCo, LLC Delaware
Cure Intermediate 1, LLC Delaware
Cure Intermediate 2, LLC Delaware
Cure Intermediate 3, LLC Delaware
Signify Health, Inc. Delaware
Signify Health, LLC Delaware
Signify Home & Community Care, LLC Delaware
Censeo Health LLC Delaware
TAV Health, LLC Delaware
Drynachan, LLC (d/b/a Advance Health) Delaware
Signify Health IPA, LLC New York
Remedy Partners, LLC Delaware
Remedy Holdings, LLC Delaware
Signify Episode Administrators, LLC Delaware
UMSoft Merger Sub, Inc. Delaware
PatientBlox, Inc. Delaware
Signify IPA NY, LLC New York
Liberty Health, LLC Delaware
Liberty Health Partners, LLC Delaware



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-253115 on Form S-8 of our report dated March 25, 2021, relating to the financial statement
of Signify Health, Inc. appearing in this Annual Report on Form 10-K for the year ended December 31, 2020.

/s/ Deloitte & Touche LLP

Stamford, CT

March 25, 2021



EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-253115 on Form S-8 of our report dated March 25, 2021, relating to the financial statements
of Cure TopCo, LLC appearing in this Annual Report on Form 10-K for the year ended December 31, 2020.

/s/ Deloitte & Touche LLP

Stamford, CT

March 25, 2021



Exhibit 31.1
 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Kyle Armbrester, certify that:

1. I have reviewed this Annual Report on Form 10-K of Signify Health, Inc;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances

under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for
the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating
to the registrant, is made known to us by others within those entities, particularly during the period in which this report is being prepared; and

b. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

c. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has materially affected,
or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee
of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: March 25, 2021 /s/ Kyle Armbrester
 Kyle Armbrester
 Chief Executive Officer   

 



Exhibit 31.2
 

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Steven Senneff, certify that:

1. I have reviewed this Annual Report on Form 10-K of Signify Health, Inc;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for
the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating
to the registrant, is made known to us by others within those entities, particularly during the period in which this report is being prepared; and

b. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

c. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has materially affected,
or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee
of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

 
Date: March 25, 2021 /s/ Steve Senneff
 Steven Senneff
 Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Signify Health, Inc. (the “Company”), for the fiscal year ended December 31, 2020, as filed with the Securities and Exchange Commission on the
date hereof (the “Report”), each of the undersigned officers of the Company certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
Date: March 25, 2021  /s/ Kyle Armbrester
 Kyle Armbrester
 Chief Executive Officer



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Signify Health, Inc. (the “Company”), for the fiscal year ended December 31, 2020, as filed with the Securities and Exchange Commission on the
date hereof (the “Report”), each of the undersigned officers of the Company certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
Date: March 25, 2021  /s/ Steve Senneff
 Steven Senneff
 Chief Financial Officer


