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Item 1.01 Entry into a Material Definitive Agreement.
 
On March 8, 2021 (the “Closing Date”), HealthEquity, Inc., a Delaware corporation (“HealthEquity”), entered into and completed certain transactions
contemplated by a Stock Purchase Agreement (the “Purchase Agreement”) with the holders of 100% of the outstanding capital stock (collectively,
“Sellers”) of Fort Effect Corp. d/b/a Luum, a Washington corporation (“Luum”), and Evan McCordick, solely in his capacity as representative of Sellers.
 
The Purchase Agreement provides that HealthEquity will purchase from Sellers 100% of the outstanding capital stock of Luum (the “Shares” and such
transaction, the “Acquisition”). Pursuant to the Purchase Agreement, HealthEquity paid an aggregate purchase price (the “Purchase Price”) consisting of (a)
$47,227,442.73 in cash, which amount represents the Closing Consideration as defined in, and calculated pursuant to, the Purchase Agreement ("Closing
Consideration"), and (b) up to $20 million in contingent payments payable during the two-year period following the Closing Date based upon certain
revenue achievements set forth in the Purchase Agreement. A portion of the Base Consideration (as defined in the Purchase Agreement) in an amount equal
to $500,000 in cash was deposited into an escrow account to satisfy certain net working capital and other customary adjustments to the Closing
Consideration.
 
The Purchase Agreement contains customary representations, warranties and covenants for a transaction of this type, including representations and
warranties by (a)  Sellers regarding, among other things, (i) Luum’s corporate organization and capitalization, (ii) the accuracy of Luum’s financial
statements provided to HealthEquity, (iii) the absence of certain changes or events relating to Luum since December 31, 2020, (iv) compliance with law
and (v) title to their respective Shares and (b) HealthEquity regarding, among other things, its corporate organization. The Purchase Agreement also
contains post-closing indemnification obligations with respect to which $250,000 of the Base Consideration (as defined in the Purchase Agreement) was
deposited into an escrow account to be available to satisfy certain claims for indemnification that HealthEquity may have under the Purchase Agreement. In
addition, HealthEquity and Sellers jointly shared in the cost of a customary buy-side representation and warranty insurance policy.
 
In consideration of the Purchase Price, certain Sellers agreed to a customary non-compete preventing such Sellers from participating in certain competitive
activities for a period of three years following the Closing Date.
 
The Purchase Agreement has been included to provide investors with information regarding its terms. It is not intended to provide any other factual
information about HealthEquity, Luum or their respective subsidiaries or affiliates. The representations, warranties and covenants contained in the Purchase
Agreement were made only for purposes of the Purchase Agreement and as of specific dates, were solely for the benefit of the parties to the Purchase
Agreement, may be subject to limitations agreed upon by the contracting parties, including being qualified by confidential disclosures made for the
purposes of allocating contractual risk between the parties to the Purchase Agreement instead of establishing these matters as facts, and may be subject to
standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under
the Purchase Agreement and should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual
state of facts or condition of the parties thereto or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of
representations and warranties may change after the date hereof, which subsequent information may or may not be fully reflected in HealthEquity’s public
disclosures.
 
The foregoing description of the Purchase Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the
Purchase Agreement, a copy of which is filed as Exhibit 2.1 and incorporated herein by reference.
 
Item 7.01. Regulation FD Disclosure
 
On March 8, 2021, HealthEquity, Inc. (“HealthEquity”) issued a press release announcing that HealthEquity had entered into and completed certain
transactions contemplated by a stock purchase agreement, pursuant to which, and on the terms and subject to the conditions set forth therein, HealthEquity
had acquired 100% of the outstanding capital stock of Fort Effect Corp, d/b/a Luum (“Luum”). Luum will operate as a wholly owned subsidiary of
HealthEquity. A copy of HealthEquity’s press release announcing the transaction is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 
The information in this Item 7.01, including the corresponding Exhibit 99.1, is being furnished with the U.S. Securities and Exchange Commission (SEC)
and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.
 

 



 

 
Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits.
 

Exhibit   
Number  Description

   
2.1  Stock Purchase Agreement, dated as of March 8, 2021 between HealthEquity, Inc., the Sellers listed on Schedule 1 and Evan McCordick,

solely as the Sellers’ Representative.*
99.1  Press Release dated March 8, 2021.
104  Cover Page Interactive Data File (formatted in Inline XBRL and contained in Exhibit 101)

   
 * Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. HealthEquity hereby undertakes to furnish supplementally
copies of any of the omitted schedules upon request by the SEC.
 
 

 



 

 
SIGNATURES

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

undersigned hereunto duly authorized. 
 

Dated: March 8, 2021 HealthEquity, Inc.
  
 By: /s/ Tyson Murdock
 Name: Tyson Murdock
 Title: Executive Vice President and Deputy Chief Financial Officer
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STOCK PURCHASE AGREEMENT

 
This STOCK PURCHASE AGREEMENT, dated as of March 8, 2021 (this “Agreement”), by and among HealthEquity, Inc., a Delaware

corporation (the “Purchaser”), each of the shareholders of the Company set forth on Schedule I hereto (each, a “Seller,” and collectively, the “Sellers”) and
Evan McCordick, solely in his capacity as the Sellers’ representative (the “Sellers’ Representative”).

 
WHEREAS, the Sellers own 13,316,799 shares, which constitute all outstanding shares of the capital stock (the “Shares”) of Fort Effect Corp.

d/b/a Luum, a Washington corporation (the “Company”); and
 
WHEREAS, on the terms and subject to the conditions set forth in this Agreement, each Seller will sell to the Purchaser, and the Purchaser will

purchase from each Seller, all of such Seller’s Shares.
 
NOW, THEREFORE, in consideration of the mutual promises herein made and in consideration of the representations, warranties and covenants

herein contained, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each party hereto,
intending to be legally bound, hereby agrees as follows:

 
ARTICLE I

DEFINITIONS
 

Section 1.1           Certain Definitions. As used herein, the following terms shall have the following respective meanings:
 
“2019 Balance Sheet” has the meaning set forth in Section 3.9.
 
“Adjustment Escrow Account” has the meaning set forth in Section 2.3(b)(ii).
 
“Adjustment Escrow Amount” means an amount in cash equal to $500,000.
 
“Affiliate” means, with respect to any Person, any (a) officer or director (or the equivalent) of such Person, (b) spouse, parent, sibling or

descendant (including adopted or stepchildren) of such Person (or a spouse, parent, sibling or descendant (including adopted or stepchildren) of any officer
or director (or the equivalent) of such Person) and (c) any other Person that, directly or indirectly, through one or more intermediaries, controls, or is
controlled by, or is under common control with, such Person. The terms “control” and “controlled” include the possession, directly or indirectly, of the
power to direct the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

 
“Affordable Care Act” means the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act of

2010.
 
“Agreement” has the meaning set forth in the Preamble.
 
“Annual Financial Statements” has the meaning set forth in Section 3.9.
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“Anti-Corruption Laws” has the meaning set forth in Section 3.13(a).
 
“Assets” means, with respect to any Person, all of the assets, rights, interests and other properties, real, personal and mixed, tangible and

intangible, owned by such Person.
 
“Audit Firm” has the meaning set forth in Section 2.6(c).
 
“Balance Sheet Date” has the meaning set forth in Section 3.9.
 
“Base Consideration” has the meaning set forth in Section 2.4.
 
“Bonds” has the meaning set forth in Section 3.19(a).
 
“Business Day” means any day other than a Saturday, Sunday or any other day on which banking institutions in the State of Utah or State of

Washington are not open for the transaction of normal banking business.
 
“Business Employee” means each individual listed on the Business Employee List as of the date of this Agreement.
 
“Business Employee List” means the letter provided by the Company to Purchaser simultaneously with the execution and delivery of this

Agreement, which letter contains a true and complete list of each individual who is employed by, or is actively providing services to, the Seller Group
Companies, together with such individual’s title or position, age, employing entity, work location, full-time or part-time status, accrued vacation, dates of
service, years of credit service, current rate of hourly wage or salary, annual target cash bonus opportunity, any other compensatory entitlements, and each
Company Plan in which he or she participates or is eligible to participate.

 
“Cap” has the meaning set forth in Section 5.2(d).
 
“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act of 2020.
 
“Cash” means, with respect to the Company, all bank deposits and other cash that may be fully withdrawn on demand and cash equivalents, in

each case, determined as of immediately prior to the Closing; provided, that to the extent not taken into account in the foregoing determination, the amount
of Cash as of any date shall be (a) net of bank overdrafts, (b) adjusted for deposits in transit and outstanding checks and (c) reduced by cash or cash
equivalents that (i) are not freely and immediately useable by the Company as of the Closing (such as security deposits and amounts held as collateral), (ii)
are only freely useable if fees or taxes would become payable upon their immediate use or (iii) constitute (A) business interruption insurance proceeds, (B)
cash reserved to repair or replace assets affected by a casualty loss or (C) insurance or indemnification proceeds paid to the Company to reimburse or
compensate the Company for third-party payments made, or required to be made, by the Company or indemnifiable losses suffered by the Company.

 
“Change in Control Payment” means any transaction, retention, change in control or similar bonuses, severance payments and other employee-

related change of control payments payable by any of the Seller Group Companies as of or after the Closing Date relating to Contracts entered into prior to
the Closing Date (including the employer portion of any withholding, payroll, employment or similar Taxes, if any, associated therewith, whether payable
on the Closing Date or at a later time, and whether payable by the Seller Group Companies) as a result of, or in connection with, the consummation of the
transactions contemplated by this Agreement.
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“Claim” has the meaning set forth in Section 5.4(a).
 
“Claim Notice” has the meaning set forth in Section 5.4(a).
 
“Closing” has the meaning set forth in Section 2.2.
 
“Closing Balance Sheet” has the meaning set forth in Section 2.5.
 
“Closing Consideration” has the meaning set forth in Section 2.4.
 
“Closing Date” has the meaning set forth in Section 2.2.
 
“Closing Indebtedness” means the Indebtedness determined as of immediately prior to the Closing.
 
“Closing Statement” has the meaning set forth in Section 2.6(a).
 
“Code” means the Internal Revenue Code of 1986.
 
“Commuter Revenue” means “administrative” or “services” fee revenue (as such terms are used by the Purchaser in the ordinary course

preparation of the Purchaser’s financial statements) of the Purchaser (and not, for the avoidance of doubt, the Company) generated directly from the sale of
a tax-advantaged benefits program under Section 132(f) of the Code and administered on the Purchaser’s technology platform.

 
“Company” has the meaning set forth in the Recitals.
 
“Company Capital Stock” means the Company Common Stock, the Company Limited Common Stock, the Company Preferred Stock, and any

other shares of capital stock, if any, of the Company, taken together.
“Company Common Stock” means shares of common stock, no par value per share, of the Company.
 
“Company Computer Systems” means the information technology and computer systems (including all Software, hardware, and firmware, and

including all network, information technology and telecommunication hardware and other equipment) owned, leased, licensed or used by the Company
relating to the transmission, storage, maintenance, organization, presentation, generation, processing or analysis of data and information (whether or not in
electronic format) used in the conduct of the business of the Company.

 
“Company Contributor” has the meaning set forth in Section 3.18(f).
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“Company Equity Plan” means the Fort Effect Corp. 2015 Stock Plan, as amended through the date hereof.
 
“Company Fundamental Representations” means the representations and warranties contained in Section 3.1 (Organization; Good Standing;

Qualification and Power), Section 3.2 (Authorization), Section 3.3 (Title), Section 3.6 (Capitalization), and Section 3.30 (Brokers).
 
“Company Intellectual Property” has the meaning set forth in Section 3.18(a).
 
“Company IP Agreements” has the meaning set forth in Section 3.27(k).
 
“Company Limited Common Stock” means shares of limited common stock, no par value per share, of the Company.
 
“Company Option” shall mean an option to purchase shares of Company Common Stock issued under the Company Equity Plan, whether vested

or unvested.
 
“Company Plan” means each “employee benefit plan” within the meaning of Section 3(3) of ERISA (whether or not subject to ERISA) and all

other compensation and benefits plans, policies, trust funds, programs, arrangements or payroll practices, including Multiemployer Plans, and each other
stock purchase, stock option, restricted stock, profit sharing, pension, savings, severance, retention, employment, consulting, commission, change-of-
control, collective bargaining, bonus, incentive, deferred compensation, employee loan, fringe benefit, insurance, welfare, post-retirement health or welfare,
health, life, tuition refund, service award, company car, scholarship, relocation, disability, accident, sick pay, sick leave, accrued leave, vacation, holiday,
termination, unemployment, restrictive covenant, and other benefit plan, policy, trust fund, program, arrangement or payroll practice, whether or not subject
to ERISA (including any related funding mechanism now in effect or required in the future), whether formal or informal, oral or written, funded, unfunded,
insured or self-insured, in each case, that is sponsored, established, maintained, contributed to or required to be contributed to by any of the Seller Group
Companies, or under which any of the Seller Group Companies has any current or potential liability.

 
“Company Preferred Stock” means shares of preferred stock, no par value per share, of the Company.
 
“Company Products and Services” has the meaning set forth in Section 3.18(n).
 
“Company Securities” means the Company Capital Stock and any other Equity Interests in the Company.
 
“Competitive Activities” means the business of the Company as currently conducted and as currently contemplated to be conducted, including

providing a SaaS platform for commute management and commuter benefit administration.
 

- 4 -



 

 
“Contracts” means any and all written and unwritten agreements, contracts, deeds, arrangements, purchase orders, and other instruments and

interests therein, and all amendments thereof.
 
“Corporate Transaction” means, with respect to Purchaser or the Company, (a) the acquisition of a majority of the voting power (including, to the

extent applicable, the acquisition of the ability to control the election of a majority of the directors or similar governing body) of such entity by another
Person or group of related Persons by means of any transaction or series of related transactions (including, without limitation, any stock acquisition, any
consolidation or merger of such entity with or into any other Person, or any other corporate reorganization), other than any consolidation, merger or
reorganization in which the holders of shares of capital stock representing a majority of the voting power of such entity immediately prior to such
consolidation, merger or reorganization continue to hold shares of capital stock representing a majority of the voting power of the surviving entity (or, if the
surviving entity is a wholly owned subsidiary, its parent) immediately after such consolidation, merger or reorganization or (b) the sale, exclusive license or
other disposition of all or substantially all of such entity’s assets.

 
“COVID-19 Law” means the CARES Act, the Families First Coronavirus Response Act of 2020, the Consolidated Appropriations Act, 2021, or

any other Law intended to address the consequences of COVID-19.
 
“Deductible” has the meaning set forth in Section 5.2(c).
 
“Disclosure Schedules” means the disclosure schedules with respect to the representations, warranties and covenants of the Sellers contained in

this Agreement, with sections corresponding to the numbered and lettered sections contained herein, delivered separately by the Sellers to the Purchaser
simultaneously with the execution and delivery of this Agreement.

 
“Dispute Notice” has the meaning set forth in Section 2.6(c).
 
“EIDL Loan” means the Secured Disaster Loan for the sum of $150,000 made by the U.S. Small Business Administration to the Company

pursuant to a Loan Authorization Agreement dated June 25, 2020 and a Note and Security Agreement of even date therewith.
 
“Environmental and Safety Requirements” means all Laws, Orders, contractual obligations and all common law concerning public health and

safety, worker health and safety, and pollution or protection of the environment, including all those relating to the presence, use, production, generation,
handling, transportation, treatment, storage, disposal, distribution, labeling, testing, processing, discharge, release, threatened release, control or cleanup of
any hazardous materials, substances or wastes, chemical substances or mixtures, pesticides, pollutants, contaminants, toxic chemicals, petroleum products
or byproducts, asbestos, polychlorinated biphenyls, noise or radiation, including the Solid Waste Disposal Act, as amended, 42 U.S.C. §§ 6901–6992k, the
Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq., the Federal Water Pollution Control Act, as amended, 33 U.S.C. §§ 1251 et seq., the Emergency
Planning and Community Right-to-Know Act, as amended, 42 U.S.C. §§ 11001 et seq., the Comprehensive Environmental Response, Compensation, and
Liability Act, as amended, 42 U.S.C. §§ 9601 et seq., the Hazardous Materials Transportation Uniform Safety Act, as amended, 49 U.S.C. §§ 1804 et seq.,
the Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. §§ 651 et seq., and the rules and regulations promulgated thereunder.
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“Equity Interests” means, with respect to any Person, (i) any share of capital stock of, or other ownership, membership, partnership, joint venture

or equity interest in, such Person, (ii) any indebtedness, securities, options, warrants, call, subscription or other rights of, or granted by, such Person or any
of its Affiliates that are convertible into, or are exercisable or exchangeable for, or giving any Person any right to acquire any such share of capital stock or
other ownership, partnership, joint venture or equity interest, in all cases, whether vested or unvested, (iii) any stock appreciation right, phantom stock,
interest in the ownership or earnings of such Person or other equity equivalent or equity-based award or right, or (iv) any Indebtedness having the right to
vote (or convertible into or exchangeable for securities having the right to vote) on any matters on which any holder of securities of such Person may vote.

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations promulgated thereunder.
 
“ERISA Affiliate” means each entity, trade or business that is, or was at the relevant time, a member of a group described in Section 414(b), (c),

(m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes or included any of the Seller Group Companies, or that is, or was at the relevant time,
a member of the same “controlled group” as any of the Seller Group Companies pursuant to Section 4001(a)(14) of ERISA.

 
“Escrow Agent” means Citibank, N.A.
 
“Escrow Agreement” means that certain Escrow Agreement, dated as of the date hereof, by and among the Escrow Agent, the Purchaser and the

Sellers’ Representative, substantially in the form attached hereto as Exhibit A.
 
“Escrow Amount” means an amount in cash equal to the sum of the Adjustment Escrow Amount and the Indemnity Escrow Amount.
 
“Escrow Excess Amount” has the meaning set forth in Section 2.7(b).
 
“Escrow Shortfall Amount” has the meaning set forth in Section 2.7(b).
 
“Estimated Cash” has the meaning set forth in Section 2.5.
 
“Estimated Closing Indebtedness” has the meaning set forth in Section 2.5.
 
“Estimated Closing Statement” has the meaning set forth in Section 2.5.
 
“Estimated Net Working Capital” has the meaning set forth in Section 2.5.
 
“Estimated Transaction Expenses” has the meaning set forth in Section 2.5.
 
“Expiration Date” means the date that is 18 months from the date hereof.
 

- 6 -



 

 
“Final Consideration” means (i) the Base Consideration, plus (ii) the amount of Cash as finally determined pursuant to Section 2.6, less (iii) the

amount of Closing Indebtedness as finally determined pursuant to Section 2.6, plus (iv) the amount, if any, by which the Net Working Capital as finally
determined pursuant to Section 2.6 exceeds the Target Net Working Capital, less (v) the amount, if any, by which the Net Working Capital as finally
determined pursuant to Section 2.6 is less than the Target Net Working Capital, less (vi) the amount of Transaction Expenses as finally determined pursuant
to Section 2.6, less (vii) the Escrow Amount.

 
“Financial Statements” has the meaning set forth in Section 3.9.
 
“Fortitude Note” means the Demand Promissory Note issued by the Company to Fort Effect Company Corp. having a variable principal amount

and dated March 8, 2016.
 
“Fraud” means, with respect to Purchaser or the Sellers, an actual and intentional fraud with respect to the making of any representation or

warranty in this Agreement or with respect to any certificate delivered pursuant to this Agreement, including the Estimated Closing Statement; provided,
however, that such actual and intentional fraud of Purchaser or the Sellers shall only be deemed to exist if such party had knowledge of the breach when the
related representations and warranties were made with the express intention that the other party would rely thereon to its detriment.

 
“Fundamental Documents” means the documents by which any Person (other than an individual) establishes its legal existence or which govern its

internal affairs, as in effect from time to time including any amendments thereto. For example, the “Fundamental Documents” of a corporation would be its
certificate or articles of incorporation and bylaws, each as may be amended from time to time.

 
“GAAP” means generally accepted accounting principles in the United States, as in effect on the date of this Agreement.
 
“Government Officials” has the meaning set forth in Section 3.13(a)(i).
 
“Governmental Entity” means any court, administrative agency, tribunal, department, bureau or commission or other governmental authority or

instrumentality, domestic or foreign, federal, state or local.
 
“Indebtedness” means, as of any date of determination, with respect to the Company, (a) all principal and accrued (but unpaid) interest owing by

the Company for indebtedness for borrowed money or any notes payable, (b) all obligations of the Company as lessee under leases required by GAAP to be
recorded by the Company as capital leases, (c) the deferred purchase price of property, assets or services (excluding trade payables and accrued expenses
arising in the ordinary course of business) of the Company, (d) all obligations of the Company under exchange rate contracts or interest rate protection
agreements, (e) any obligation to reimburse the issuer of any letter of credit, surety bond, performance bond or other guarantee of contractual performance,
in each case to the extent drawn or otherwise not contingent, (f) any Tax Debt, (g) any liabilities with respect to past or present litigation, (h) any long-term
deferred revenue, (i) any guaranty of any liability or obligation described in the immediately preceding clauses (a) through (h), (j) any payments, fines,
fees, penalties or other amounts applicable to or otherwise incurred in connection with or as a result of any prepayment or early satisfaction of any
obligation described in the immediately preceding clauses (a) through (i), and (k) any outstanding severance or termination obligations and associated
Liabilities with respect to employees (or other service providers) whose employment (other service) terminated prior to the Closing Date, any unfunded or
underfunded Liabilities pursuant to any pension, post-termination or retiree health and welfare benefit or nonqualified deferred compensation plan or
arrangement and any earned but unpaid compensation (including salary, bonuses and paid time off) for any period prior to the Closing Date, in each case,
together with the employer portion of any withholding, payroll, employment or similar Taxes, if any, associated therewith, whether payable on the Closing
Date or at a later time, and whether payable by the Company.
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“Indemnified Party” has the meaning set forth in Section 5.4(a).
 
“Indemnifying Party” has the meaning set forth in Section 5.4(a).
 
“Indemnity Escrow Account” has the meaning set forth in Section 2.3(b)(iii).
 
“Indemnity Escrow Amount” means an amount in cash equal to $250,000.
 
“Intellectual Property” means all of the following, worldwide, whether registered, unregistered or registrable: (a) trademarks and service marks,

trade dress, logos, product configurations, trade names and other indications of origin, applications or registrations in any jurisdiction and all goodwill
associated therewith; (b) all patents, and all applications for patents, in any jurisdiction, including all provisionals, re-issues, continuations, divisions,
continuations-in-part, re-examinations, renewals and extensions; (c) trade secrets inventions, trade secrets, discoveries, improvements, ideas, know-how,
methodology, models, algorithms, formulae, systems, processes, technology, research, schematics, data and database rights, customer and supplier lists
(whether patentable or not) and other rights in confidential and other nonpublic information that derive economic value from not being generally known
and not being readily ascertainable by proper means, including the right in any jurisdiction to limit the use or disclosure thereof; (d) copyrights
copyrightable works, writings, designs, mask works, Software (in any form or format), content and any other original works of authorship in any medium,
including applications or registrations in any jurisdiction for the foregoing and all moral rights in the foregoing; (e) industrial designs, and utility models;
(f) Internet websites, domain names and applications and registrations pertaining thereto; (g) social media accounts, the usernames and passwords
associated therewith, and all content contained therein; (h) any other intellectual property or proprietary rights of any kind, nature or description; and (i)
any tangible embodiments of the foregoing (in whatever form or medium).

 
“Interfering Activities” means (i) encouraging, soliciting or inducing, or in any manner attempting to encourage, solicit or induce, any Person who

is employed by, an agent of, or a service provider to, the Company within the 12-month period prior to the Closing to terminate (or, in the case of an agent
or service provider, terminate or reduce) such Person’s employment, agency or service, as the case may be, with the Company; provided, that the foregoing
shall not be violated by general advertising not targeted at employees of the Company; (ii) hiring any Person who was employed by the Company, within
the twelve-month period prior to the date of such hiring; or (iii) encouraging, soliciting or inducing, or in any manner attempting to encourage, solicit or
induce, any customer, supplier, licensee or other business relation (or any Subsidiary of any such customer, supplier, licensee or other business relation) of
the Company to cease doing business with or materially reduce the amount of business conducted with (including by providing similar services or products
to any such Person) the Company, or in any way interfere in an adverse manner with the relationship between any such customer, supplier, licensee or
business relation and the Company.
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“Interim Balance Sheet” has the meaning set forth in Section 3.9.
 
“Interim Financial Statements” has the meaning set forth in Section 3.9.
 
“IRS” means the Internal Revenue Service.
 
“Knowledge” means, as to any Person, all facts of which such Person shall have, or would have, notice or actual knowledge following reasonable

inquiry. References to the “Knowledge of the Sellers” and the “Sellers’ Knowledge” mean all facts of which Sohier Hall, Matt Hall, Tyler Simpson, Maria
Berardo and Joey McGahan shall have, or would have, notice or actual knowledge following reasonable inquiry.

 
“Law” means any constitution, law, statute, treaty, rule, directive, requirement, regulation or Order of, or promulgated by, any Governmental

Entity.
 
“Liability” means any liability or obligation, whether known or unknown, asserted or unasserted, absolute or contingent, accrued or unaccrued,

liquidated or unliquidated and whether due or to become due, regardless of when asserted.
 
“License Termination and Confirmatory Assignment Agreement” means that certain License Termination and Confirmatory Assignment

Agreement, to be entered into on the Closing Date, between Fortitude Corp. (formerly 1866374 Ontario Inc. and formerly Fort Effect Company Corp.)
(“Fortitude”) and the Company, substantially in the form attached hereto as Exhibit E.

 
“Licensed Software” has the meaning set forth in Section 3.18(h).
 
“Lien” means any lien (statutory or otherwise), claim, security interest, pledge, bailment (in the nature of a pledge or for purposes of security),

mortgage, deed of trust, the grant of a power to confess judgment, conditional sale or title retention agreement (including any lease in the nature thereof),
charge, encumbrance, easement, reservation, restriction, cloud, right of first refusal or first offer, option, right-of-way, encroachment or other similar
arrangement or rights of third parties.

 
“Listed Intellectual Property” has the meaning set forth in Section 3.18(c).
 
“Loss” means any loss, Liability, demand, claim, action, cause of action, cost, damage, deficiency, Tax, penalty, fine or expense, whether or not

arising out of any claims by or on behalf of any third party, including interest, penalties, reasonable attorneys’ fees and expenses and all reasonable
amounts paid in defense or settlement of any of the foregoing.
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“Management Promissory Notes” means the (i) Full Recourse Secured Promissory Note dated as of September 11, 2019, by Sohier Hall in favor

of the Company in principal amount of $92,004.84, (ii) Full Recourse Secured Promissory Note dated as of November 30, 2019, by Matt Hall in favor of
the Company in principal amount of $92,004.84 and (iii) Full Recourse Secured Promissory Note dated as of November 30, 2019, by Tyler Simpson in
favor of the Company in principal amount of $92,004.84.

 
“Management Shareholders” means Sohier Hall, Matt Hall and Tyler Simpson.
 
“Material Adverse Effect” means any condition, change, effect or event, individually or in the aggregate, that has had, or is reasonably expected to

have, a material adverse effect on (i) the Assets, Liabilities, business, operating results, or condition (financial or otherwise) of the Company, or (ii) the
ability of the Company to consummate the transactions contemplated hereby.

 
“Material Contract” has the meaning set forth in Section 3.27.
 
“Material Customer” has the meaning set forth in Section 3.22.
 
“Multiemployer Plan” means a “multiemployer plan” as defined in Section 3(37) or 4001(a)(3) of ERISA or Section 414(f) of the Code.
 
“Net Working Capital” means an amount (whether positive or negative) equal to (a) all current Assets (excluding Cash and deferred Tax Assets) of

the Company required by GAAP to be set forth on the face of a balance sheet, which current Assets will include only the line items set forth on Exhibit C
under the heading “Current Assets”, less (b) all current Liabilities (excluding any deferred Tax Liabilities) of the Company required by GAAP to be set
forth on the face of a balance sheet (including all current deferred revenue, and excluding Indebtedness and Transaction Expenses), which current
Liabilities will include only the line items set forth on Exhibit C under the heading “Current Liabilities”, in each case, determined as of immediately prior
to the Closing in accordance with GAAP applied on a basis consistent with the Company’s historical accounting practices and methodology (but solely to
the extent such practices and methodology are consistent with GAAP). For the avoidance of doubt, the calculation of Net Working Capital shall not include
any purchase accounting adjustments or any amounts related to transactions for Tesla’s Commuter Benefit Elections (“TCBE”), such as amounts from
invoices stating TCBE reported in the current Asset or current Liability account(s), including SVB Clearing Account, Accounts Receivable, Accounts
Payable, AP Clearing, Customer Holdings Accounts, and Commute with Enterprise payments and Emburse Inc. payments included in the current Liability
account(s).

 
“Open Source Software” means any software that is or that contains or is derived in any manner (in whole or in part) from any software that is

licensed under any license that has been approved by the Open Source Initiative and listed on https://opensource.org/licenses/alphabetical or that is based
on any similar licensing or distribution models.

 
“Optionholder” shall mean a holder of Company Options.
 
“Orders” means judgments, writs, decrees, injunctions, orders, awards, compliance agreements or settlement agreements of or with any

Governmental Entity or arbitrator.
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“Owned Intellectual Property” means (a) any Intellectual Property owned or purported to be owned by the Company, and (b) all Intellectual

Property to be assigned by Fortitude to the Company pursuant to the License Termination and Confirmatory Assignment Agreement.
 
“Permits” means all permits, licenses, authorizations, registrations, franchises, approvals, consents, certificates, variances and similar rights

obtained, or required to be obtained, from Governmental Entities.
 
“Permitted Liens” means only (a) statutory Liens for Taxes not yet due and payable or being contested in good faith by appropriate proceedings;

(b) workers or unemployment compensation Liens arising in the ordinary course of business consistent with past practice; (c) mechanic’s, materialman’s,
supplier’s, vendor’s or similar Liens arising in the ordinary course of business consistent with past practice securing amounts that are not delinquent or past
due or that are being contested in good faith; and (d) zoning ordinances, easements and other restrictions of legal record affecting real property which
would be revealed by a survey or a search of public records and would not, individually or in the aggregate, materially interfere with the value or usefulness
of such real property to the business of the Company as presently conducted and as contemplated to be conducted.

 
“Person” shall be construed broadly and shall include an individual, a partnership (general or limited), a corporation, a limited liability company,

an association, a joint stock company, a trust, a joint venture, an unincorporated organization, any other entity and any Governmental Entity (or any
department, agency or political subdivision thereof).

 
“Personal Data” means information that identifies, relates to, describes, is reasonably capable of being associated with, or could reasonably be

linked, directly or indirectly, with a particular individual or household, and when referring to a Data Protection Requirement, has the same meaning as the
similar or equivalent term defined thereunder.

 
“Policies” has the meaning set forth in Section 3.19(a).
 
“PPP Lender” means Silicon Valley Bank.
 
“PPP Loan” means the loan in principal amount of $673,184 issued to the Company by the PPP Lender pursuant to the promissory note dated

April 20, 2020.
 
“Pro Rata Consideration Share” means, with respect to each Seller, the percentage set forth opposite such Seller’s name under the “Pro Rata

Consideration Share” column of the table set forth on Schedule I hereto.
 
“Pro Rata Earn-Out Portion” means, (a) with respect to each Seller, the percentage set forth opposite such Seller’s name under the “Pro Rata Earn-

Out Portion” column of the table set forth on Schedule I hereto and (b) with respect to each Optionholder, the percentage set forth opposite such
Optionholder’s name under the “Pro Rata Earn-Out Portion” column of the table set forth on Schedule I hereto.
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“Pro Rata Indemnification Share” means, with respect to each Seller, the percentage set forth opposite such Seller’s name under the “Pro Rata

Indemnification Share” column of the table set forth on Schedule I hereto.
 
“Pro Rata Surplus Share” means, with respect to each Seller, the percentage set forth opposite such Seller’s name under the “Pro Rata Surplus

Share” column of the table set forth on Schedule I hereto.
 
“Proceeding” means any action, suit, proceeding, complaint, claim, charge, hearing, labor dispute, inquiry or investigation before or by a

Governmental Entity or an arbitrator.
 
“Proprietary Software” has the meaning set forth in Section 3.18(h).
 
“Purchase Price” means an amount equal to the Final Consideration, plus the Escrow Amount (if any released to the Sellers).
 
“Purchaser” has the meaning set forth in the Preamble.
 
“Purchaser Fundamental Representations” means the representations and warranties contained in Section 4.1 (Organization; Good Standing;

Qualification and Power), Section 4.2 (Authorization) and Section 4.4 (Brokers or Finders).
 
“Purchaser Group Companies” means the Purchaser and its Subsidiaries (including the Company following the Closing).
 
“Purchaser Indemnified Parties” has the meaning set forth in Section 5.2(a).
 
“Qualified Revenue” means, without duplication, (1) revenue of the Company (and not, for the avoidance of doubt, the Purchaser) generated

directly from the sale of the Company’s products and services (including the sale of such products and services into the Purchaser’s existing customer
base), which revenue is properly booked by the Company in accordance with GAAP applied on a basis consistent with the Company’s historical accounting
practices and methodology (including treatment of installation fees) (but solely to the extent such practices and methodology are consistent with GAAP)
and is calculated net of any write-offs, discounts or rebates and excluding revenue associated with any notes or accounts receivable that are past due more
than 90 days or are otherwise subject to contest, claim, defense or right of setoff; (2) Commuter Revenue generated following the Closing from an
exclusive customer of the Company (i.e., a customer of the Company that is using a product or service of the Company and not a commuter customer of the
Purchaser, in each case determined at the time of sale); and (3) Commuter Revenue generated following the Closing from a new or renewed commuter
customer of the Purchaser (i.e., a commuter customer of the Purchaser that became or renewed as a customer of the Purchaser following the Closing), if
such new or renewed customer is Company-Sourced;. For purposes of clause (3) above, a customer will be deemed to be “Company-Sourced” if such
customer (a) is reflected in the Purchaser’s customer relationship management software program (e.g., Salesforce) as having been first introduced to the
Purchaser by a Continuing Employee or (b) is a customer of both the Purchaser and the Company prior to the Closing and a Continuing Employee,
individually or together with other Continuing Employees, makes a material contribution to or provides material assistance with the renewal of such
customer.
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“R&W Insurance Policy” means the buy-side Representation and Warranty Insurance Policy to be obtained by Purchaser.
 
“Related Party Contract” has the meaning set forth in Section 6.2.
 
“Release” has the meaning set forth in Section 6.4(a).
 
“Restricted Period” means the period commencing on the date of this Agreement and ending on the third anniversary of the Closing Date

hereunder.
 
“Seller” has the meaning set forth in the Preamble.
 
“Seller Claims” has the meaning set forth in Section 6.4(a).
 
“Seller Group Companies” means the Company and each of its Subsidiaries.
 
“Seller Indemnified Parties” has the meaning set forth in Section 5.3(a).
 
“Sellers’ Representative” has the meaning set forth in the Preamble.
 
“Shortfall Amount” has the meaning set forth in Section 2.7(b).
 
“Small Business Act” means the Small Business Act (15 U.S.C. 636(a)) after giving effect to the implementation of the CARES Act.
 
“Software” means all computer software, including assemblers, applets, compilers, source code, object code, binary libraries, development tools,

design tools, user interfaces, virtualization processes, hypervisors, application, performance and database logs, in any form or format, however fixed, and
all associated documentation.

 
“Source Code” means, collectively, any software source code, or any portion or aspect of the software source code, or any proprietary information

or algorithm contained in or relating to any software source code, including material related documentation, of any Intellectual Property owned or
purported to be owned by the Company or any other product or service marketed or currently proposed to be marketed by the Company.

 
“Subsidiary” means any particular Person (other than an individual) with respect to which a specified Person has a direct or indirect controlling

ownership interest.
 
“Sullivan Note” means the Demand Promissory Note issued by the Company to Hugh Sullivan having a principal amount of $50,000 and dated

November 13, 2017.
 
“Target Net Working Capital” means $850,000.
 
“Tax” or “Taxes” means (i) any and all federal, state, local, foreign and other taxes, levies, fees, imposts, duties and charges of whatever kind

(including any interest, penalties or additions to the tax imposed in connection therewith or with respect thereto), including taxes imposed on, or measured
by, income, franchise, profits or gross receipts, and also ad valorem, value added, sales, use, service, real or personal property, escheat or unclaimed
property, capital stock, license, payroll, withholding, employment, social security, workers’ compensation, unemployment compensation, utility, severance,
production, excise, stamp, occupation, premium, windfall profits, transfer and gains taxes and customs duties, whether disputed or not; (ii) Liability for the
payment of any amounts of the type described in (i) as a result of being a member of an affiliated, consolidated, combined, unitary or aggregate group; and
(iii) Liability for the payment of any amounts as a result of an express or implied obligation to indemnify any other Person with respect to the payment of
any amounts described in (i) or (ii).
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“Tax Debt” means, as of a particular time with respect to the Company, without duplication, (a) all Taxes deferred and unpaid as of such time

under any COVID-19 Law and (b) all Taxes attributable to any taxable period (or portion thereof) ending on or before the Closing Date that are unpaid as
of the Closing, which shall (i) be computed on the basis of a closing of the books of the Seller Group Companies as of the end of the Closing Date and (ii)
include all Taxes imposed on any income deferred under Section 451(c) of the Code to a tax period (or portion thereof) ending after the Closing Date. For
the avoidance of doubt, “Tax Debt” shall (i) be computed without regard of any Liabilities for Taxes reflected on a Tax Return filed after the Closing
Statement becomes final pursuant to Section 2.6, and (ii) not include any Liability for Taxes resulting from any action by Purchaser or its Affiliates on or
after the Closing Date, including filing or amending any Tax Return of the Seller Group Companies or making any Tax election or change in accounting
method or accounting period.

 
“Tax Return” means returns, reports, information statements and other documentation (including any additional or supporting material) filed or

maintained, or required to be filed or maintained, in connection with the calculation, determination, assessment, claim for refund or collection of any Tax
and shall include any amended returns required as a result of examination adjustments made by the IRS or other Tax Governmental Entity.

 
“Transaction Expenses” means the aggregate fees and expenses of the Company incurred in connection with the transactions contemplated hereby

that are payable as of or following the Closing and have not been paid on or prior to the Closing, including (i) any such fees and expenses payable to
professionals (including investment bankers, attorneys, accountants and other consultants and advisors) retained by the Company, (ii) any Change in
Control Payments, (iii) the employer portion of any withholding, payroll, employment or similar Taxes, if any, associated with amounts payable in respect
to each Company Option, whether or not payable on the Closing Date or at a later time, and whether payable by the Seller Group Companies), and (iv) fifty
percent (50%) of all premiums, fees, costs, and expenses of the R&W Insurance Policy (whether incurred by the Company directly or by the Purchaser).

 
“Works” has the meaning set forth in Section 3.18(g).
 
Section 1.2           Terms Generally. The definitions in Section 1.1 shall apply equally to both the singular and plural forms of the terms defined.

Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”, “includes”
and “including” shall be deemed to be followed by the phrase “without limitation”. The words “herein”, “hereof” and “hereunder” and words of similar
import refer to this Agreement (including the Exhibits and Schedules to this Agreement) in its entirety and not to any part hereof unless the context shall
otherwise require. All references herein to Articles, Sections, Exhibits and Schedules shall be deemed references to Articles and Sections of, and Exhibits
and Schedules to, this Agreement unless the context shall otherwise require. The article and section headings contained in this Agreement are inserted for
convenience only and shall not affect in any way the meaning or interpretation of this Agreement. Unless the context shall otherwise require, any
references to any agreement or other instrument or statute or regulation are to it as amended and supplemented from time to time (and, in the case of a
statute or regulation, to any successor provisions). Accounting terms used but not otherwise defined herein shall have the meanings given to them under
GAAP. Any reference to any supranational, national, federal, state, local, or foreign statute or Law shall be deemed also to refer to all rules and regulations
promulgated thereunder, unless the context requires otherwise. Any reference in this Agreement to a “day” or a number of “days” (without explicit
reference to “Business Days”) shall be interpreted as a reference to a calendar day or number of calendar days. If any action is to be taken or given on or by
a particular calendar day, and such calendar day is not a Business Day, then such action may be deferred until the next Business Day. All references to “$”
or “dollars” shall mean United States Dollars.
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ARTICLE II

SALE AND PURCHASE
 

Section 2.1           Agreement to Sell and Purchase. At the Closing, upon the terms and subject to the conditions set forth in this Agreement, each
Seller shall sell, assign, transfer, convey and deliver all of such Seller’s Shares free and clear of all Liens to the Purchaser, and the Purchaser shall purchase
and accept all of such Shares from such Seller in exchange for such Seller’s Pro Rata Consideration Share of the Purchase Price, which shall be delivered
and paid in accordance with this Agreement.

 
Section 2.2           Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place by remote electronic

exchange of documents (by facsimile, .pdf, e-mail or other form of electronic communication) on the date hereof, or at such other date and time as the
parties hereto may agree. The actual date of the Closing is herein referred to as the “Closing Date”.

 
Section 2.3             Closing Deliverables.
 
(a)               At the Closing, the Sellers shall deliver, or cause to be delivered, to the Purchaser or its designee:
 

(i)             for each Seller, the original certificates or a declaration of lost stock certificate in a form reasonably satisfactory to Purchaser
representing such Seller’s Shares, together with stock transfer powers satisfactory in form and substance to Purchaser, such that Purchaser shall
have received in the aggregate certificates representing all outstanding Shares owned by all Sellers;

 
(ii)            a duly executed certificate, in form and substance as prescribed by Treasury Regulations promulgated under Code Section

1445, stating that the Company is not, and has not been, during the relevant period specified in Section 897(c)(1)(A)(ii) of the Code, a “United
States real property holding corporation” within the meaning of Section 897(c) of the Code;
 

- 15 -



 

 
(iii)            for each Seller who is married, a spousal consent, substantially in the form attached hereto as Exhibit B;
 
(iv)           a counterpart of the Escrow Agreement duly executed by the Sellers’ Representative;
 
(v)            a certificate of existence with respect to the Company issued by the Secretary of State of the State of Washington no earlier

than five (5) Business Days prior to the Closing Date;
 
(vi)           a certificate, dated the Closing Date, duly executed by the Sellers’ Representative, certifying that true and complete copies of

the Company’s Fundamental Documents, as in effect on the Closing Date, are attached to such certificate;
 
(vii)         evidence satisfactory to the Purchaser with respect to the resignation of all directors and officers (in their capacity as officers

and not employees) of the Company;
 
(viii)        (x) pay-off and termination letters in form and substance reasonably acceptable to the Purchaser in connection with the

repayment and termination of the Fortitude Note and the Sullivan Note, (y) evidence of release of Liens related to the EIDL Loan and (y) evidence
that the Management Promissory Notes have been repaid;

 
(ix)            evidence satisfactory to the Purchaser with respect to the termination of all Related Party Contracts in accordance with the

terms of this Agreement;
 
(x)             a receipt duly executed by the Sellers evidencing the receipt of the Closing Consideration;
 
(xi)           evidence satisfactory to the Purchaser that each current and former employee and contractor of the Company involved in the

development of any product or Intellectual Property of the Company has signed a confidentiality, non-infringement and invention assignment
agreement in a form satisfactory to the Purchaser;

 
(xii)          evidence satisfactory to the Purchaser of either (i) a written consent executed by such number of eligible shareholders as is

required by the terms of Section 280G(b)(5)(B) of the Code so as to render the parachute payment provisions of Section 280G of the Code
inapplicable to any and all accelerated vesting payments, benefits, options and/or stock provided pursuant to agreements, contracts, Company
Plans or arrangements that might otherwise result, separately or in the aggregate, in the payment of any amount and/or the provision of any benefit
that would not be deductible by reason of Section 280G of the Code, with such shareholder approval or non-approval obtained in a manner which
satisfies all applicable requirements of Section 280G(b)(5)(B) of the Code and the Treasury Regulations thereunder, including Q&A-7 of Section
1.280G-1 of such Treasury Regulations or (ii) that no payments or benefits which could reasonably be construed, individually or in combination
with any other such payment, to constitute an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code) shall be paid or payable
or provided to any “disqualified individual” (as such term is defined in Treasury Regulations Section 1.280G-1);
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(xiii)        evidence satisfactory to the Purchaser of the termination of the Company’s obligations under that certain letter agreement, dated

August 20, 2020, by and between the Company and Cyndx Advisors LLC (d/b/a CDX Advisors), together with a full and final release of claims
against the Company with respect thereto; and

 
(xiv)         deliver, or caused to be delivered, to the Purchaser a duly executed copy of the License Termination and Confirmatory

Assignment Agreement by each of the Company and Fortitude.
 

(b)               At the Closing, the Purchaser shall:
 

(i)              pay, or cause to be paid, by wire transfer of immediately available funds to the Sellers the Closing Consideration in the
amounts and to the accounts of the Sellers (or their designees) set forth on the funds flow memorandum attached hereto as Schedule I;

 
(ii)            pay, or cause to be paid, by wire transfer of immediately available funds to the Company for further distribution to each

Optionholder, the portion of the Closing Consideration payable with respect to Company Vested Options held by such Optionholder, in the
amounts set forth on the funds flow memorandum attached hereto as Schedule I;

 
(iii)           deposit with the Escrow Agent the Adjustment Escrow Amount, which shall be held in a separate account (the “Adjustment

Escrow Account”) and shall be managed and paid out in accordance with and subject to the terms and conditions of this Agreement and the
Escrow Agreement;

 
(iv)          deposit with the Escrow Agent the Indemnity Escrow Amount, which shall be held in a separate account (the “Indemnity

Escrow Account”) and shall be managed and paid out in accordance with and subject to the terms and conditions of this Agreement and the
Escrow Agreement;

 
(v)           repay, or cause to be repaid, by wire transfer of immediately available funds the Indebtedness in the amounts and to the

accounts set forth on the funds flow memorandum attached hereto as Schedule I;
 
(vi)          pay, or cause to be paid, by wire transfer of immediately available funds the Transaction Expenses in the amounts and to the

accounts set forth on the funds flow memorandum attached hereto as Schedule I; and
 
(vii)          deliver, or caused to be delivered, to the Sellers a counterpart of the Escrow Agreement duly executed by the Purchaser.
 

Section 2.4           Purchase Price. The “Closing Consideration” shall consist of an amount in cash equal to (i) $50,000,000 (the “Base
Consideration”), plus (ii) the Estimated Cash, (iii) less the Estimated Closing Indebtedness, plus (iv) the amount, if any, by which the Estimated Net
Working Capital exceeds the Target Net Working Capital, less (v) the amount, if any, by which the Estimated Net Working Capital is less than the Target
Net Working Capital, less (vi) the Estimated Transaction Expenses, less (vii) the Escrow Amount.
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Section 2.5           Closing Calculations. The Sellers’ Representative has prepared and delivered to the Purchaser (a) an estimated consolidated

balance sheet of the Company as of the Closing Date (for the avoidance of doubt, before taking into account the consummation of the transactions
contemplated hereby) (the “Closing Balance Sheet”); (b) a statement (the “Estimated Closing Statement”) setting forth a good faith calculation of the
Sellers’ estimate of (i) Cash (the “Estimated Cash”), (ii) Closing Indebtedness (the “Estimated Closing Indebtedness”), (iii) Net Working Capital (the
“Estimated Net Working Capital”), and (iv) Transaction Expenses (“Estimated Transaction Expenses”); and (c) the resulting calculation of the Closing
Consideration. The Estimated Closing Statement and the determinations contained therein shall be prepared in accordance with this Agreement.

 
Section 2.6           Final Consideration Calculation.
 
(a)             Promptly following the Closing, but in any event no later than 90 days thereafter, the Purchaser shall prepare or cause to be prepared

and delivered to the Sellers’ Representative a statement (the “Closing Statement”) setting forth the Purchaser’s good faith calculation of Cash, Closing
Indebtedness, Net Working Capital and Transaction Expenses and the resulting calculation of the Final Consideration. The Closing Statement shall be
prepared, and Cash, Closing Indebtedness, Net Working Capital and Transaction Expenses shall be determined, in accordance with this Agreement.

 
(b)            The Closing Statement shall be accompanied by all relevant backup materials and schedules relating to the calculation of Cash, Closing

Indebtedness, Net Working Capital and Transaction Expenses, in reasonably acceptable detail. The Purchaser shall make such information, personnel and
resources available to the Sellers’ Representative as may be reasonably necessary to enable the Sellers’ Representative to review the Closing Statement;
provided, that the obligation of the Purchaser to provide such information, personnel and resources shall be limited to normal business hours with
reasonable prior notice and in such a manner so as not to interfere unreasonably with the conduct of its business.

 
(c)             In the event that the Sellers’ Representative disputes the calculation of Cash, Closing Indebtedness, Net Working Capital or Transaction

Expenses set forth in the Closing Statement, the Sellers’ Representative shall notify the Purchaser in writing (the “Dispute Notice”) of the amount, nature
and basis of such dispute, within 30 days after delivery of the Closing Statement. In the event of such a dispute, the Purchaser and the Sellers’
Representative shall first use their diligent good faith efforts to resolve such dispute among themselves. If the Purchaser and the Sellers’ Representative are
unable to resolve the dispute within 30 days after delivery of the Dispute Notice, then any remaining items in dispute shall be submitted to a nationally
recognized accounting firm that has not provided services to either Purchaser or the Company and is jointly chosen by the Purchaser and the Sellers’
Representative (the “Audit Firm”). If any dispute is submitted to the Audit Firm, then the Purchaser and the Sellers’ Representative shall (i) execute any
agreement(s) required by the Audit Firm to accept its engagement in accordance with this Section 2.6(c), (ii) furnish or caused to be furnished to the Audit
Firm such work papers and other documents and information relating to the disputed issues (including information of the Company) as the Audit Firm may
reasonably request and are available to such party, and (iii) be afforded the opportunity to present to the Audit Firm, with a copy to the other party, material
relevant to the Audit Firm’s determination. The Audit Firm shall review only those items that are in dispute and shall not attribute a value to any disputed
amount greater than the greatest amount proposed by either party nor an amount less than the least amount proposed by either party.
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(d)             The written decision of the Audit Firm shall be rendered within no more than 60 days from the date that the matter is referred to such

firm and shall be final and binding on the parties hereto and, in the absence of fraud or manifest error, shall not be subject to dispute or review. Following
any such dispute resolution (whether by mutual agreement of the parties or by written decision of the Audit Firm), the calculation of Cash, Closing
Indebtedness, Net Working Capital and Transaction Expenses set forth in the Closing Statement (as determined in such dispute resolution) shall be
determined final. The costs and expenses of the Audit Firm shall be allocated by the Audit Firm between the Purchaser, on the one hand, and the Sellers’
Representative (for the account of the Sellers), on the other hand, based upon the percentage that the portion of the contested amount not awarded to each
party bears to the amount actually contested by such party. For example, if the Sellers’ Representative claims the Closing Consideration is $1,000 greater
than the amount determined by the Purchaser, and the Purchaser contests only $500 of the amount claimed by the Sellers’ Representative, and if the Audit
Firm ultimately resolves the dispute by awarding the Sellers’ Representative (for the benefit of the Sellers) $300 of the $500 contested, then the costs and
expenses of arbitration shall be allocated 60% (i.e., 300 ÷ 500) to the Purchaser and 40% (i.e., 200 ÷ 500) to the Sellers’ Representative (for the account of
the Sellers).

 
(e)              Immediately upon the expiration of the 30 day period for giving the Dispute Notice, if no such notice is given, or upon the delivery of

written notice by the Sellers’ Representative to the Purchaser that no such notice will be given, the Purchaser’s calculations set forth in the Closing
Statement shall be final and binding on the parties hereto and shall not be subject to dispute, appeal or review.

 
Section 2.7           Post-Closing Adjustment Payment.
 
(a)            If the Final Consideration is greater than the Closing Consideration, promptly after the final determination of the Final Consideration

pursuant to Section 2.6, (i) the Purchaser shall pay to each Seller an amount in cash equal to such Seller’s Pro Rata Surplus Share of such difference by
wire transfer of immediately available funds to an account designated in writing by such Seller, and (ii) the Purchaser and the Sellers’ Representative shall
deliver a joint written instruction to the Escrow Agent to pay to each Seller such Seller’s Pro Rata Indemnification Share of the funds in the Adjustment
Escrow Account by wire transfer of immediately available funds to an account designated in writing by such Seller.

 
(b)              If the Final Consideration is less than the Closing Consideration, promptly after the final determination of the Final Consideration

pursuant to Section 2.6, the Purchaser and the Sellers’ Representative shall deliver a joint written instruction to the Escrow Agent to pay to the Purchaser
the absolute value of such difference (the “Shortfall Amount”) by wire transfer of immediately available funds from the funds in the Adjustment Escrow
Account to an account designated in writing by the Purchaser. In the event that the funds available in the Adjustment Escrow Account are in excess of the
Shortfall Amount (such excess, the “Escrow Excess Amount”), the Purchaser and the Sellers’ Representative shall, simultaneously with the delivery of the
instruction described in the first sentence of this Section 2.7(b), deliver a joint written instruction to the Escrow Agent to pay to each Seller such Seller’s
Pro Rata Indemnification Share of the Escrow Excess Amount by wire transfer of immediately available funds to an account designated in writing by such
Seller. In the event that the funds available in the Adjustment Escrow Account are less than the Shortfall Amount (such deficit, the “Escrow Shortfall
Amount”), the Purchaser may choose, in its sole discretion, either (i) for the Purchaser and the Sellers’ Representative to, simultaneously with the delivery
of the instruction described in the first sentence of this Section 2.7(b), deliver a joint written instruction to the Escrow Agent to pay to the Purchaser the
Escrow Shortfall Amount by wire transfer of immediately available funds from the Indemnity Escrow Account to an account designated in writing by the
Purchaser, or (ii) for the Sellers to, within five (5) Business Days of the final determination of the Final Consideration pursuant to Section 2.6, pay to the
Purchaser an amount in cash equal to the Escrow Shortfall Amount by wire transfer of immediately available funds to an account designated in writing by
the Purchaser. In the case of clause (ii) of the previous sentence, the Sellers shall be severally liable in accordance with their respective Pro Rata
Indemnification Share of such Escrow Shortfall Amount to the Purchaser.
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Section 2.8            Escrow Amounts. The funds in the Adjustment Escrow Account shall be available to satisfy any amounts payable to the

Purchaser and the Sellers pursuant to Sections 2.7(a) and 2.7(b), and the funds in the Indemnity Escrow Account shall be available to satisfy any amounts
payable by the Sellers to the Purchaser pursuant to Section 2.7(b) and to satisfy any Losses for which indemnification is provided by the Sellers in
accordance with and subject to the terms and conditions of Article V. The Escrow Agent shall be directed to hold the funds in the Adjustment Escrow
Account and the Indemnity Escrow Account as security for any such obligations pursuant to the terms and conditions of the Escrow Agreement. On or
promptly after the Expiration Date, the Purchaser and the Sellers’ Representative shall deliver a joint written instruction to the Escrow Agent to pay to each
Seller by wire transfer of immediately available funds, to an account designated in writing by such Seller, such Seller’s Pro Rata Indemnification Share of
the funds remaining in the Indemnity Escrow Account (if any), less any portion thereof that is subject to a pending claim pursuant to Article V. Upon final
resolution of any such unresolved claim in respect of which amounts had been retained (to the extent not utilized to satisfy such unresolved claims), the
Purchaser and the Sellers’ Representative shall deliver a joint written instruction to the Escrow Agent to pay such retained amounts to each Seller based on
such Seller’s Pro Rata Indemnification Share in accordance with the preceding sentence.

 
Section 2.9            Withholding Taxes. The Purchaser shall be entitled to deduct and withhold from the consideration otherwise payable to the

Sellers pursuant to this Agreement such amounts required to be deducted and withheld in accordance with applicable Law with respect to Taxes, which
amounts shall be promptly paid over to the appropriate Taxing authority. To the extent that amounts are so withheld, such withheld amounts shall be treated
for all purposes of this Agreement as having been paid to the Sellers in respect of which such deduction and withholding was made by the Purchaser.

 
Section 2.10          Rights Not Transferable. The rights of the Sellers hereunder are personal in nature and, except with the written consent of

Purchaser, are non-transferable and non-assignable, except that each securityholder shall be entitled to assign such securityholder’s rights by will, by the
laws of intestacy or by other similar operation of law. Any attempted transfer of such right by any holder thereof (otherwise than as permitted by the
immediately preceding sentence) shall be null and void.
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Section 2.11         Company Options. At or immediately prior to the Closing Date, each Company Option outstanding immediately prior to the

Closing Date, whether vested or unvested, will be automatically cancelled and the Purchaser will pay or cause the Company to pay to each Optionholder (a)
on the next regularly scheduled payroll payment date occurring at least three (3) Business Days following the Closing Date the amount in cash, without
interest (subject to any applicable withholding pursuant to Section 2.9), equal to the amount set forth on the funds flow memorandum attached hereto as
Schedule I and (b) such Optionholder’s Pro Rata Earn-Out Portion of the Initial Earn-Out Amount and the Subsequent Earn-Out Amount, if any, set forth
opposite such Optionholder’s name on the funds flow memorandum attached hereto as Schedule I, in accordance with Section 2.12. At or immediately
prior to the Closing Date, the Company shall take all actions necessary to: (i) cause each Company Option to be treated in accordance with this Section
2.11, (ii) terminate the Company Equity Plan as of the Closing Date and (iii) ensure that, after the Closing Date, neither the Purchaser, any of its Affiliates
or the Company will be required to deliver Company Common Stock or other Equity Interests of the Purchaser or the Company to any Person pursuant to
or in settlement of Company Options.

 
Section 2.12          Earn-Out.
 
(a)               If Qualified Revenue from the period beginning on January 1, 2021 and ending on January 31, 2022 (the “Initial Earn-Out Period”) is

greater than or equal to $9,000,001, the Purchaser shall pay, or cause to be paid, to the Sellers (or their designees) and the Optionholders, in accordance
with their respective Pro Rata Earn-Out Portions, an amount as set forth under “Earnout Amount Payable” corresponding to the Initial Earn-Out Period on
Schedule II in cash by wire transfer of immediately available funds to one or more accounts designated in writing by the Sellers’ Representative to the
Purchaser, up to an aggregate amount of $5,000,000 (the “Initial Earn-Out Amount”). If Qualified Revenue during the period beginning on February 1,
2022 and ending on January 31, 2023 (the “Subsequent Earn-Out Period”) is greater than or equal to $15,000,001, the Purchaser shall pay, or cause to be
paid, to the Sellers (or their designees) and the Optionholders, in accordance with their respective Pro Rata Earn-Out Portions an amount as set forth under
“Earnout Amount Payable” corresponding to the Subsequent Earn-Out Period on Schedule II in cash by wire transfer of immediately available funds to one
or more accounts designated in writing by the Sellers’ Representative to the Purchaser up to an aggregate amount of $15,000,000 (the “Subsequent Earn-
Out Amount” and together with the Initial Earn-Out Amount, the “Earn-Out Amount”). If (i) Qualified Revenue during the Initial Earn-Out Period was
greater than or equal to $9,000,001, but less than $11,000,001, and (ii) Qualified Revenue during the Subsequent Earn-Out Period is greater than or equal to
$15,000,001, the Purchaser shall pay, or cause to be paid, simultaneously with the payment of the Subsequent Earn-Out Amount, to the Sellers (or their
designees) and the Optionholders, in accordance with their respective Pro Rata Earn-Out Portions, an amount in cash equal to $5,000,000 less the Pro Rata
Earn-Out Portion of the Initial Earn-Out Amount (as defined on Schedule II) actually paid to the Sellers (or their designees) and the Optionholders in
accordance with Schedule II by wire transfer of immediately available funds to one or more accounts designated in writing by the Sellers’ Representative to
the Purchaser. In the event that the Purchaser is obligated to pay the Earn-Out Amount pursuant to this Section 2.12(a), such payment shall be made in
accordance with Section 2.12(f) and Section 2.12(g).
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(b)             The Sellers acknowledge that upon and following the Closing (i) there is no assurance that the Sellers will be issued the Earn-Out

Amount, and the Purchaser has not promised or projected any payment of the Earn-Out Amount, (ii) the Purchaser does not owe any fiduciary or other
similar duty to the Sellers with respect to the achievement of the Qualified Revenue set forth in this Section 2.12 or the payment of the Earn-Out Amount,
and (iii) the Purchaser and the Sellers solely intend the express provisions of this Agreement to govern their contractual relationship.

 
(c)             Following the Closing and until expiration of the Subsequent Earn-Out Period, the Purchaser shall and shall cause its Affiliates to use

commercially reasonable efforts to achieve the maximum Earn-Out Amounts set forth on Schedule II, including but not limited to providing the Company
with reasonable working capital resources to execute any operational mandates placed on the Company by the Purchaser or its Affiliates not directly related
to generating Qualified Revenue, and not intentionally take any action with the primary purpose of avoiding or reducing Qualified Revenue or preventing
the Company from satisfying the Earn-Out Amount targets set forth on Schedule II. Notwithstanding the foregoing, the Purchaser and its Affiliates shall be
permitted to cause the Company (i) to wind-down and cease to offer the Company’s pre-tax commuter benefit product and (ii) to implement enhanced
security and privacy measures, and in no event shall any acts (or omissions) in respect thereof be deemed to constitute a breach of the Purchaser’s and its
Affiliates obligations under this Section 2.12(c).

 
(d)             Upon the occurrence of a Corporate Transaction prior to expiration of the Subsequent Earn-Out Period or breach by Purchaser of any

covenant set forth in Section 2.12(c) or Section 2.12(d) (each, a “Triggering Event”), the Purchaser shall pay, or cause to be paid, to the Sellers (or their
designees) and the Optionholders, in accordance with their respective Pro Rata Earn-Out Portions, an amount in cash equal to (i) if the Triggering Event
occurs prior to expiration of the Initial Earn-Out Period, $20,000,000, (ii) if the Triggering Event occurs after expiration of the Initial Earn-Out Period but
prior to expiration of the Subsequent Earn-Out Period and Qualified Revenue during the Initial Earn-Out Period was less than or equal to $9,000,000,
$15,000,000 or (iii) if the Triggering Event occurs after expiration of the Initial Earn-Out Period but prior to expiration of the Subsequent Earn-Out Period
and Qualified Revenue during the Initial Earn-Out Period was greater than or equal to $9,000,001, $20,000,000 less the Pro Rata Earn-Out Portion of the
Initial Earn-Out Amount (as defined on Schedule II) actually paid to the Sellers (or their designees) and the Optionholders in accordance with Schedule II,
in each case by wire transfer of immediately available funds to one or more accounts designated in writing by the Sellers’ Representative to the Purchaser.

 
(e)             The Purchaser shall deliver to the Sellers’ Representative a written statement setting forth the Qualified Revenue for the Initial Earn-

Out Period and the resulting Initial Earn-Out Amount, if any, due to the Sellers, at least ten (10) Business Days prior to February 28, 2022, including (i) an
income statement of the Company for the Initial Earn-Out Period prepared in accordance with GAAP applied on a basis consistent with the Company’s
historical accounting practices and methodology, (ii) reasonably detailed documentation and workpapers supporting the calculation of each component of
the Qualified Revenue for the Initial Earn-Out Period and the resulting Initial Earn-Out Amount and (iii) a quarterly calculation of Qualified Revenue
within thirty (30) days following the end of each fiscal quarter during the Initial Earn-Out Period. The Sellers’ Representative shall have twenty (20)
Business Days following receipt of such statement to object to any information, figure, data or calculation therein, and if the Sellers’ Representative does
not so object, the statement prepared by the Purchaser shall be considered final, valid and binding for the Initial Earn-Out Period, and the Initial Earn-Out
Amount will be payable to the Sellers on February 28, 2022. If the Sellers’ Representative objects in writing prior to the end of such twenty (20) Business
Days period, the Purchaser and the Sellers’ Representative shall work in good faith to resolve such objections. If the Purchaser and the Sellers’
Representative cannot resolve such objections after 30 calendar days of attempting to do so, such parties shall engage the Audit Firm to settle the dispute,
the timing and procedures of which shall mirror as closely as possible those set forth in Section 2.6, mutatis mutandis.
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(f)              The Purchaser shall deliver to the Sellers’ Representative a written statement setting forth the Qualified Revenue for the Subsequent

Earn-Out Period and the resulting Subsequent Earn-Out Amount, if any, due to the Sellers, at least ten (10) Business Days prior to February 28, 2023,
including (i) an income statement of the Company for the Subsequent Earn-Out Period prepared in accordance with GAAP applied on a basis consistent
with the Company’s historical accounting practices and methodology, (ii) reasonably detailed documentation and workpapers supporting the calculation of
each component of the Qualified Revenue for the Subsequent Earn-Out Period and the resulting Subsequent Earn-Out Amount and (iii) a quarterly
calculation of Qualified Revenue within thirty (30) days following the end of each fiscal quarter during the Subsequent Earn-Out Period. The Sellers’
Representative shall have twenty (20) Business Days following receipt of such statement to object to any information, figure, data or calculation therein,
and if the Sellers’ Representative does not so object, the statement prepared by the Purchaser shall be considered final, valid and binding for the Subsequent
Earn-Out Period, and the Subsequent Earn-Out Amount will be payable to the Sellers on February 28, 2023. If the Sellers’ Representative objects in
writing prior to the end of such twenty (20) Business Days period, the Purchaser and the Sellers’ Representative shall work in good faith to resolve such
objections. If the Purchaser and the Sellers’ Representative cannot resolve such objections after 30 calendar days of attempting to do so, such parties shall
engage the Audit Firm to settle the dispute, the timing and procedures of which shall mirror as closely as possible those set forth in Section 2.6, mutatis
mutandis.

 
ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE SELLERS
 

Except as set forth in the section of the Disclosure Schedules that specifically relates to such section of this Article III, the Sellers represent and
warrant to the Purchaser as follows:

 
Section 3.1           Organization; Good Standing; Qualification and Power. The Company is duly formed and validly existing under the Laws of the

State of Washington, has all requisite power and authority to own, lease and operate its properties and Assets and to carry on its business as presently being
conducted and as contemplated to be conducted, and is qualified to do business and in good standing in every jurisdiction in which the operation of the
business of the Company requires it to be so qualified, except where the failure to be so qualified or in good standing would not have a Material Adverse
Effect. The Fundamental Documents of the Company, true and complete copies of which have been delivered to the Purchaser, are in full force and effect.
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Section 3.2           Authorization. Each Seller has the requisite power and authority to enter into this Agreement and to consummate the

transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby by each
Seller has been duly authorized by all necessary action on the part of such Seller. This Agreement has been duly executed and delivered by each Seller and,
assuming this Agreement constitutes the valid and binding obligation of the Purchaser, constitutes the valid and binding obligation of each Seller,
enforceable against each Seller in accordance with its terms, except as such enforcement is limited by bankruptcy, insolvency and other similar laws
affecting the enforcement of creditors’ rights generally and for limitations imposed by general principles of equity.

 
Section 3.3           Title. Each Seller (a) has good and valid title to such Seller’s Shares and at the Closing will transfer to the Purchaser good and

valid title to the Shares, free and clear of any Liens or limitations or restrictions of any nature whatsoever, except for restrictions on transfer imposed under
applicable securities laws, and (b) is the sole record and beneficial owner of the Shares set forth opposite such Seller’s name on Schedule I hereto.

 
Section 3.4           Non-contravention. The execution, delivery and performance of this Agreement by each Seller and the consummation of the

transactions contemplated hereby and compliance with the provisions hereof do not and will not (a) violate any Law to which the Sellers, the Company or
any of their respective Assets are subject; (b) violate any provision of the Fundamental Documents of the Company; (c) violate, conflict with, result in a
breach of, constitute (with due notice or lapse of time or both) a default under, result in the acceleration of, create in any Person the right to accelerate,
terminate, modify or cancel, require any notice under, or otherwise give rise to any Liability under, any Contract to which any Seller or the Company is a
party or by which any of them is bound or to which any of their respective properties or Assets is subject; or (d) result in the creation or imposition of any
Lien upon any of the properties or Assets of the Company.

 
Section 3.5           Consents and Approvals. Schedule 3.5 sets forth a true and complete list of each consent, waiver, authorization or approval of

any Governmental Entity or any other Person, and each declaration to or notice or filing or registration with any such Governmental Entity or Person, that
is required of or to be made by the Company or any Seller in connection with the execution and delivery of this Agreement by any of them or the
performance by any of them of their respective obligations hereunder.

 
Section 3.6           Capitalization of the Company.
 

(a)                The authorized capital stock of the Company consists of (i) 15,000,000 shares of Company Common Stock, of which
7,424,890 shares are issued and outstanding and 243,500 shares have been reserved for issuance upon the exercise of outstanding Company Options, (ii)
10,000,000 shares of Company Limited Common Stock, of which no shares are issued and outstanding, and (iii) 5,891,909 shares of Company Preferred
Stock, 5,000,000 shares of which are designated Series Seed Preferred Stock, all of which are issued and outstanding, 891,906 shares of which are
designated Series Seed-1 Preferred Stock, all of which are issued and outstanding, 1 share of which is designated Series JP-1 Preferred Stock, which is
issued and outstanding, 1 share of which is designated Series JP-2 Preferred Stock, which is issued and outstanding and 1 share of which is designated
Series JP-3 Preferred Stock, which is issued and outstanding. As of the Agreement Date, the Company Capital Stock is held by the Persons with the
domicile addresses and in the amounts set forth on Schedule 3.6(a) which further sets forth for each such Person the number, class, and series of shares held
by such Person, the issue date and original purchase price of such shares, the identifier of the applicable Company stock certificate or Company book-entry
number(s) representing such shares. All outstanding shares of Company Capital Stock are duly authorized, validly issued, fully paid and non-assessable and
are not subject to preemptive rights created by statute, the Fundamental Documents, or any Contract to which the Company is a party or by which it is
bound. There are no, and there have never been, any outstanding shares of Company Capital Stock that constitute restricted stock or that are otherwise
subject to a repurchase or redemption right. There are no declared or accrued but unpaid dividends with respect to any shares of Company Capital Stock.
Except as set forth in this Section 3.6(a), the Company has no other capital stock authorized, issued or outstanding. No Person holds any issued and
outstanding shares of Company Capital Stock other than the Sellers.
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(b)            All outstanding shares of Company Capital Stock have been issued in compliance with all Laws, and were issued and

transferred in accordance with any right of first refusal or similar right or limitation, including those in the Fundamental Documents.
 
(c)             Except for the Company Equity Plan, the Company has never adopted, sponsored or maintained any stock option plan or any

other plan or Contract providing for equity compensation to any Person (whether payable in shares, cash or otherwise). Except for the Company Options
set forth in Schedule 3.6(e), there are currently no, and at the Closing there shall not be any, options, warrants, calls, rights, convertible securities,
commitments or agreements of any character, written or oral, to which the Company is a party or by which the Company is bound obligating the Company
to issue, deliver, sell, repurchase or redeem, or cause to be issued, delivered, sold, repurchased or redeemed, any Company Shares or obligating the
Company to grant, extend, accelerate the vesting of, change the price of, otherwise amend or enter into any such option, warrant, call, right, commitment or
agreement. Except as set forth in Section 3.6(a), the Company has never granted or issued any options or warrants to purchase Shares, stock appreciation,
phantom stock, profit participation, profit interest, restricted stock, restricted stock units or other similar rights with respect to the Company.

 
(d)           Except as contemplated hereby, there are no voting trusts, proxies, or other Contracts with respect to the voting stock of the

Company. There are no agreements to which the Company is a party relating to the registration, sale or transfer (including agreements relating to rights of
first refusal, co-sale rights or “drag along” rights) of any Company Capital Stock.

 
(e)            Schedule 3.6(e) sets forth a true and complete list of each current or former employee, officer, director, consultant or other

service provider of the Seller Group Companies who holds a Company Option, which schedule shows for each Company Option the date such Company
Option was granted, the expiration date, the number of shares of Company Common Stock subject to the Company Option, the applicable exercise price,
and the applicable vesting schedule (and the terms of any acceleration rights thereof), whether such Company Option includes an “early exercise feature,”
the Tax status of each Company Option under Section 422 of the Code, for each holder who is not a current employee of the Seller Group Companies,
whether such Person has ever been an employee of the Seller Group Companies and the holder’s state of residence or, for any holder who is not a resident
of the United States, country of residence. With respect to each Company Option listed on Schedule 3.6(e), (i) each grant of a Company Option was duly
authorized no later than the date on which the grant of such Company Option was by its terms effective (the “Grant Date”) by all necessary corporate
action, including, as applicable, approval by the board of directors of the Company or a committee thereof, or a duly authorized delegate thereof, and any
required approval by the shareholders of the Company by the necessary number of votes or written consents, and the award agreement governing such
grant, if any, was duly executed and delivered by each party thereto within a reasonable time following the Grant Date, (ii) each Company Option was
granted in compliance in all material respects with all applicable Laws (including all applicable federal, state and local securities Laws) and all of the terms
and conditions of the Company Equity Plan and has an exercise price that is equal or greater than the fair market value of the underlying shares of
Company Common Stock on the applicable Grant Date, (iii) each such grant was properly accounted for in all material respects in accordance with GAAP
in the financial statements (including the related notes) of the Company in accordance with the Exchange Act and all other applicable Laws, and (iv) no
modifications have been made to any Company Options following the Grant Date. Section 3.6(e) of the Disclosure Schedule sets forth each employee or
other Person with an offer letter or other contract or Company Plans that contemplates a grant of, or right to purchase or receive: (i) options or other equity
awards with respect to the equity of the Company (or other Seller Group Company) or (ii) other securities of the Company, that in each case, have not been
issued or granted as of the date of this Agreement, together with the number of such options, other equity awards or other equity securities and any
promised terms thereof. The treatment of Company Options under this Agreement, complies in all respects with applicable Law and with the terms and
conditions of the Company Equity Plan and the applicable Company Option agreements.

 
(f)             No bonds, debentures, notes or other Indebtedness of the Company or any of its subsidiaries (i) having the right to vote on any

matters on which stockholders may vote (or which is convertible into, or exchangeable for, securities having such right) or (ii) the value of which is in any
way based upon or derived from capital or voting stock of the Company, are issued or outstanding as of the date hereof.

 
(g)            The allocation of the Closing Consideration, the Earn-Out Amount and all other amounts payable to the Sellers hereunder as

set forth in this Agreement, including Schedule I hereto, is consistent with, and does not violate any of the Fundamental Documents, as amended as of
immediately prior to the Closing, the Company Equity Plan, or any Contract applicable to any Company Securities or Indebtedness of the Company or any
of its subsidiaries.

 
(h)            No event has occurred, and no circumstance or condition exists, that has resulted in, or that will or would reasonably be

expected to result in any liability of the Company to any current, former or alleged holder of securities of the Company in such Person’s capacity (or
alleged capacity) as a holder of such securities, whether related to the Purchase or otherwise.
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(i)            The information contained in Schedule I is true, correct and complete as of immediately prior to the Closing.
 

Section 3.7           Subsidiaries; Equity Investments. The Company does not directly or indirectly own or control, or hold any rights to acquire, any
shares of capital stock or any other securities or interests in any other Person.

 
Section 3.8           Bankruptcy, Etc. The Company is not involved in any Proceeding by or against it as a debtor before any Governmental Entity

under title 11 of the United States Bankruptcy Code or any other insolvency or debtors’ relief act or Law or for the appointment of a trustee, receiver,
liquidator, assignee, sequestrator or other similar official for any part of the Assets of the Company. The Company is not, and after giving effect to the
consummation of the transactions contemplated at the Closing, will not be “insolvent” within the meaning of Section 101(32) of title 11 of the United
States Bankruptcy Code or any applicable state fraudulent conveyance or transfer Law.

 
Section 3.9           Financial Statements. The Sellers have delivered to the Purchaser true and complete copies of, (a) the unaudited balance sheet of

the Company as of December 31, 2019 (the “2019 Balance Sheet”) and the related statements of operations, changes in members’ equity and cash flows for
the fiscal year ended December 31, 2019 (collectively, the “Annual Financial Statements”) and (b) the unaudited balance sheet of the Company as of
December 31, 2020 (the “Interim Balance Sheet”) and the related statements of operations, changes in members’ equity and cash flows for the twelve-
month period ended December 31, 2020 (collectively, the “Interim Financial Statements,” and together with the Annual Financial Statements and the
Closing Balance Sheet, the “Financial Statements”). The Financial Statements (i) have been prepared based on the books and records of the Company
(which are true and correct in all respects), (ii) present fairly, in all respects, the financial position, results of operations and changes in cash flow of the
Company as of such dates and for the periods then ended (subject to the absence of footnotes and normal year-end adjustments consistent with prior
periods), and (iii) have been prepared in accordance with GAAP consistently applied throughout the periods covered thereby. Since December 31, 2020
(the “Balance Sheet Date”), except as required by applicable Law or GAAP, there has been no change in any accounting principle, procedure or practice
followed by the Company or in the method of applying any such principle, procedure or practice.

 
Section 3.10       Liabilities.
 

(a)            The Company does not have any Liability, including any Tax Liability due and payable, which is not reflected on the Closing
Balance Sheet or that would be required to be reflected or reserved against on a balance sheet prepared in accordance with GAAP. Except as set forth on the
Closing Balance Sheet, the Company is not, directly or indirectly, liable upon or with respect to (by discount, repurchase or otherwise), or obligated in any
way to provide funds in respect of, or to guarantee or assume, as debt, any obligation or dividend of any Person.

 
(b)            The Company has no outstanding Indebtedness as of the date hereof. There are no outstanding loans or Indebtedness involving,

on the one hand, the Company and on the other hand, any of the Sellers.
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(c)           Each of the certifications, representations and disclosures made by the Company and its representatives in connection with its

application for receipt and subsequent application for forgiveness of the PPP Loan were true and correct and the Company qualified and properly applied
for the PPP Loan in accordance with the terms of the Small Business Act and the CARES Act. There has not been, and following the date hereof there will
not be, a reasonable ground for any Governmental Entity to require the Company to repay the PPP Loan. The PPP Loan has been fully forgiven and the
Company does not have any continuing Liability in respect thereof. Other than the PPP Loan, the Company has not participated in any COVID-19-related
programs (including the federal Paycheck Protection Program) or sought benefits or relief thereunder or under any other COVID-19-related Laws or
Orders.

 
(d)            The Company complied in all respects with, and satisfies all of the criteria for, the PPP Loan set forth in the Small Business

Act (including, without limitation, Section 7(a) of the Small Business Act) and the CARES Act.
 

Section 3.11       Internal Accounting Controls. The Company has established a system of internal accounting controls sufficient to provide
reasonable assurance that: (a) transactions are executed in accordance with management’s general or specific authorizations; (b) transactions are recorded
as necessary to permit preparation of financial statements in conformity with the Company’s historical practices and to maintain asset accountability; (c)
access to assets is permitted only in accordance with management’s general or specific authorization; and (d) the recorded accountability for assets is
compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.

 
Section 3.12       Accounts Receivable. All notes and accounts receivable arising out of or relating to the business of the Company have been

included on the Closing Balance Sheet. All notes and accounts receivable payable to or for the benefit of the Company reflected on the Closing Balance
Sheet are (or will be) current and collectible in amounts not less than the aggregate amount thereof (net of reserves established in accordance with GAAP
applied consistently with prior practice) carried (or to be carried) on the books of the Company, none of such notes or accounts receivable is past due more
than 90 days and there is no contest, claim, defense or right of setoff with any account debtor of an accounts receivable relating to the amount or validity of
such accounts receivable. The Company does not advance premiums or other monies to customers nor does it have any Contracts with customers pursuant
to which the Company is obligated to provide services to the customer without charge to the customer or at a discount to the customer, whether as a result
of the time period the Company has provided services to the customer, as a result of the volume of products or services provided to the customer or
otherwise. The Company has not offered any material rebates to any of its customers which would be redeemed or used by any such customer at any time
after the Closing.

 
Section 3.13       Certain Business Practices.
 
(a)               Each of the Company and its Affiliates is, and at all times has been, in compliance with all applicable domestic and international anti-

bribery laws, rules, and regulations, including the U.S. Foreign Corrupt Practices Act of 1977, as amended, and all other applicable anti-bribery and anti-
corruption laws of those jurisdictions in which it does business (collectively, “Anti-Corruption Laws”). Neither the Company nor any of its Affiliates nor
any of their respective directors, managers, officers, employees, stockholders, members or agents or, to the Sellers’ Knowledge, other Persons acting or
purporting to act on their behalf, has:
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(i)             offered, promised, paid, given, authorized or approved the payment or giving of any money, gift or other thing of value,

directly or indirectly, to or for the benefit of any employee, official, representative, or other person acting on behalf of any government or
department, agency or instrumentality thereof (including any public college or university, and any commercial entity owned or controlled by a
government), or of any public international organization, or any political party or official thereof, or candidate for political office (collectively,
“Government Officials”), for the purpose of: (x) influencing any act or decision of such Government Official in his, her, or its official capacity; or
(y) inducing such Government Official to do, or omit to do, an act in violation of the lawful duty of such Government Official, or (z) securing any
improper advantage; or

 
(ii)           acted or attempted to act in any manner which would subject the Company or any of its Affiliates to liability under any Anti-

Corruption Law.
 

(b)               There are, and have been, no allegations, investigations, inquiries, actions or proceedings with regard to a potential violation of any
Anti-Corruption Law by the Company or any of its Affiliates or any of their respective current or former directors, managers, officers, employees,
stockholders, members or agents, or, to the Sellers’ Knowledge, other Persons acting or purporting to act on their behalf.

 
(c)               The Company has conducted its business in all material respects in accordance with applicable provisions of the United States’

economic sanctions and export control laws and regulations, including the Arms Export Control Act, the International Traffic in Arms Regulations, the
Export Administration Act, the International Emergency Economic Powers Act, the Trading with the Enemy Act, the Export Administration Regulations,
and regulations administered by the Office of Foreign Assets Control (31 CFR Part V), and other applicable export laws of the countries where it conducts
business.

 
(d)               Without limiting the foregoing:
 

(i)              the Company has obtained all export licenses, registrations, approvals and other authorizations required for its exports of
products, software and technology from the United States and reexports of products, software and technology subject to the laws of the United
States;

 
(ii)            the Company is and at all times has been in compliance with the terms of such applicable export licenses, registrations,

approvals and other authorizations;
 
(iii)            the Company has not received any written communication alleging that it is not or may not be in compliance with, or has, or

may have any, Liability under, any such applicable export licenses, registrations, approvals and other authorizations;
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(iv)           there are no pending or, to the Sellers’ Knowledge, threatened Proceedings against or involving the Company with respect to

such export licenses, registrations, approvals and other authorizations;
 
(v)           there are no actions, conditions or circumstances pertaining to the Company’s export transactions that would reasonably be

expected to give rise to any material future claims involving a Governmental Entity; and
 
(vi)           the Company is not subject to United States trade sanctions and has not participated directly or indirectly in any transaction

that involves any commodity, software, technical data, products or services with a Person that is (i) located in, organized under the laws of, or the
government of a country that is subject to comprehensive United States trade sanctions (currently Cuba, Iran, North Korea, Sudan, and Syria), or
owned or controlled by any such Person, or (ii) denied United States export privileges or otherwise specially designated or debarred by the
government of the United States.

 
Section 3.14       Absence of Certain Developments. Since the Balance Sheet Date, the Company has operated in all material respects in the

ordinary course of business consistent with past practice, and there has been no: (a) event, circumstance or condition, which has had, or would reasonably
be expected to have, a Material Adverse Effect; (b) declaration, setting aside or payment of any dividend or other redemption or distribution with respect to
the shares of the Company; (c) issuance of shares or options, warrants or rights to acquire shares of the Company; (d) loss, destruction or damage in excess
of $50,000 to any Asset of the Company, whether or not insured; (e) incurrence, guarantee, assumption, acceleration or prepayment of any Indebtedness or
the refunding of any such Indebtedness by the Company; (f) entered into any employment contract or collective bargaining agreement, written or oral, or
modified the terms of any such contract or agreement; (g) granted any increase in the base compensation of any of its directors, officers, or employees
outside the ordinary course of business; (h) adopted, amended, modified, or terminated any bonus, profit sharing, incentive, severance, or other plan,
contract, or commitment for the benefit of any of its directors, officers, or employees (or taken any such action with respect to any other benefit plan); (i)
made any other change in employment terms for any of its directors, officers, or employees outside the ordinary course of business; (j) waiver of any right
of the Company with a value in excess of $50,000, or settlement or release of any Proceeding or Claim; (k) loan, advance or extension of credit by the
Company, except for advances for reimbursable travel expenses made in the ordinary course of business consistent with past practice, or capital
contribution to or investment in any Person by the Company; (l) acquisition, disposition, lease, license or transfer of any Asset of the Company involving
more than $50,000 (or any Contract therefor), or any other material transaction by the Company other than for fair value and in the ordinary course of
business consistent with past practice; (m) material capital expenditure outside of the ordinary course of business consistent with past practice; (n) (i) sale,
license, sublicense, assignment, abandonment, allowance to lapse, dedication to the public domain, pledge, encumber, disposal of or transfer of any Owned
Intellectual Property, other than non-exclusive licenses granted in the ordinary course of business consistent with past practice, or (ii) disclosure of any
trade secrets or proprietary Source Code to a third party, other than pursuant to a valid and binding confidentiality agreement or other binding obligation of
confidentiality the Company entered into in the ordinary course of business consistent with past practice; (o) Lien created by the Company, with respect to
any of its properties or Assets, except for Permitted Liens; (p) acceleration, termination, modification or cancellation of any Contract (or series of related
Contracts) involving more than $50,000 to which the Company is a party or by which the Company is bound and, to the Knowledge of the Sellers, no
Person has notified the Company that it intends to take any such action; (q) change in accounting methods, principles or practices used in preparing the
Financial Statements or to the working capital policies applicable to the Company, except as required by GAAP; (r) material write-down or write-up of the
value of any Asset of the Company, or write-off of any accounts receivable or notes receivable or any portion thereof; or (s) commitment on behalf of the
Company to do any of the foregoing.
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Section 3.15       Compliance with Law.
 
(a)              (i) The Company has not been in, is not in, and does not have any Liability in respect of any, violation of any Laws or Orders, (ii) no

event has occurred or circumstance exists that (with or without notice or lapse of time) would constitute or result in a violation by the Company of, or
failure on the part of the Company to comply with in any material respect, any Laws or Orders and (iii) the Company has not had and does not have any
Liability suffered or incurred as a result of any violation of or noncompliance with any Laws or Orders, in each case that are or were applicable to it or the
conduct or operation of its business or the ownership or use of any of its Assets, and no Proceeding is pending or, to the Knowledge of the Sellers,
threatened against the Company, alleging any such violation or noncompliance.

 
(b)             The Company has all Permits necessary for the conduct of its business as presently conducted and as currently contemplated to be

conducted, and (i) each of the Permits is in full force and effect; (ii) the Company is in material compliance with the terms, provisions and conditions
thereof; (iii) there are no outstanding violations, notices of noncompliance, Orders or Proceedings adversely affecting any of the Permits; and (iv) no
condition (including the execution of this Agreement and the consummation of the transactions contemplated hereby) exists and no event has occurred
which (whether with or without notice, lapse of time or the occurrence of any other event) would reasonably be expected to result in the suspension or
revocation of any of the Permits other than by expiration of the term set forth therein. Schedule 3.15 sets forth a list of all the Permits of the Company, and
the Sellers have provided to the Purchaser true and complete copies of all such Permits.

 
Section 3.16       Sufficiency of Assets; Title to Properties. Except as provided in Schedule 3.16, the assets, properties, rights and Contracts of the

Company and its subsidiaries constitute all of the assets, properties, rights, claims and Contracts (whether tangible or intangible, or person, real or mixed)
material to or necessary to operate the business of the Company as presently conducted therein. The Company does not own any real property. The
Company (a) owns good, valid and marketable title, free and clear of all Liens (other than Permitted Liens), to all of its tangible Assets, and (b) is not
obligated under any Contract, or subject to any restriction, that presently materially impairs, has materially impaired, or would in the future materially
impair the Company’s right, title or interest in or to any of its respective tangible Assets. The Company owns, leases under valid leases or has use of and/or
valid access under valid agreements to all facilities, machinery, equipment and other tangible Assets necessary for the conduct of its business as presently
conducted. With respect to the property and Assets it leases, the Company is in compliance with such leases and holds a valid leasehold interest free of any
Liens, other than to the lessors of such property or Assets or Permitted Liens.
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Section 3.17       Tax Matters.

 
(a)             The Company has timely filed when due all Tax Returns required by applicable Law to be filed by or with respect to it and all such Tax

Returns are true, correct and complete in all material respects.
 
(b)              All Taxes due and payable by or with respect to the Company (whether or not shown on any Tax Return) or for which the Company

may be liable, have been timely paid, and any Liability of the Company for Taxes not yet due and payable, or which are being contested in good faith, does
not exceed the amount shown on the face of the Interim Balance Sheet (disregarding timing differences) as adjusted for the period thereafter through the
Closing Date assuming the business is operated in the ordinary course.

 
(c)             The Company has made available to the Purchaser for inspection complete and correct copies of all income and all other material Tax

Returns of the Company for all taxable periods for which the relevant statute of limitations has not expired.
 
(d)              There is no Proceeding or audit that is presently in progress, pending or threatened in writing against, or with respect to, the Company

in respect of any Tax or assessment, nor is any Proceeding for additional Tax or assessment asserted by any Taxing authority. No deficiency or adjustment
has been proposed, asserted, assessed or threatened by any Taxing authority against or with respect to the Company.

 
(e)             Schedule 3.17 sets forth each jurisdiction in which the Company is subject to Taxes. No claim has been made in writing by any Tax

authority in a jurisdiction where the Company has not filed a Tax Return that it is or may be subject to Tax by such jurisdiction, nor, to the Knowledge the
Sellers, is any such assertion threatened.

 
(f)               The Company is not a party to or bound by any Contract (including Tax allocation, sharing, indemnity, or similar agreement or

arrangement) providing for the payment of Taxes, payment for Tax losses, entitlements to refunds or similar Tax matters.
 
(g)              The Company has (i) withheld and paid all Taxes required to be withheld in connection with any amounts paid or owing to any

shareholder, employee, creditor, independent contractor or other third party and (ii) complied with all applicable information reporting requirements.
 
(h)              There is no outstanding request for any extension of time within which to pay any Taxes or file any Tax Returns (other than automatic

filing extensions granted in the ordinary course), or waiver or extension of any applicable statute of limitations for the assessment or collection of any
Taxes of the Company.

 
(i)              The Company is not a party to or bound by any closing agreement, private letter rulings, technical advance memoranda, offer in

compromise, or any other agreement or arrangement with any Taxing authority, nor is there any outstanding request for such rulings or agreements.
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(j)              The Company has not distributed the stock of another Person, or had its stock distributed by another Person, in a transaction that was

purported or intended to be governed in whole or in part by Section 355 or Section 361 of the Code.
 
(k)             There are no Liens for Taxes upon any Assets of the Company other than Permitted Liens.
 
(l)              The Company (i) has not been a member of an affiliated group filing a consolidated, combined or unitary Tax Return under federal,

state, local or foreign Law and (ii) does not have any Liability for the Taxes of any Person under Treasury Regulations Section 1.1502-6 (or any similar
provision of Law), as a transferee or successor, by Contract, or otherwise.

 
(m)           The Company has not participated in a “reportable transaction” required to be disclosed pursuant to Treasury Regulations Section

1.6011-4(b) or any predecessor thereof (or any similar provision of Law).
 
(n)             The Company has collected all appropriate sales Taxes and has obtained the appropriate exemption certificates to except the Company

from collecting any sales Tax that would otherwise be due.
 
(o)             The Company has not been a United States real property holding company within the meaning of Code Section 897(c)(2) during the

period specified in Code Section 897(c)(1)(A)(ii).
 
(p)             The Company will not be required to include any item of income in, or exclude any item of deduction from, taxable income for any

taxable period (or portion thereof) beginning after the Closing Date as a result of any: (i) change in method of accounting for or use of improper method of
accounting in a taxable period ending prior to the Closing Date; (ii) “closing agreement” as described in Section 7121 of the Code (or any similar provision
of Law) executed prior to the Closing Date; (iii) election pursuant to Section 108(i) of the Code; (iv) installment sale or open transaction disposition made
on or prior to the Closing; or (v) prepaid amount received or deferred revenue accrued prior to the Closing.

 
(q)             The Company has not applied for or received any relief from Taxes or other Tax benefit under any COVID-19 Law, including claiming

an employee retention credit or deferring any amount of employer or employee payroll Taxes.
 
Section 3.18       Intellectual Property.
 
(a)               The Company owns all right, title and interest in and to, or has a valid and enforceable license to use, all Intellectual Property used or

held for use in or necessary for the conduct of its business as currently conducted and as contemplated to be conducted (“Company Intellectual Property”).
The Company is in material compliance with all contractual obligations relating to the Intellectual Property it uses pursuant to license or other agreement.

 
(b)               Neither the conduct of the business of the Company (as previously conducted or currently conducted) nor the use of any Company

Product or Service or Owned Intellectual Property infringes, misappropriates or violates, and has not infringed, misappropriated or violated, any
Intellectual Property of any Person and does not constitute unfair competition or unfair trade practices under the laws of any jurisdiction. Schedule 3.18(b)
sets forth a true, accurate, and complete list of all communications received by the Company regarding any such alleged, suspected or actual infringement,
misappropriation, violation, or breach of any Company IP Agreement. There is no Proceeding pending or, to the Knowledge of the Sellers, threatened
against the Company (i) in which it is alleged that the Company infringes, misappropriates or violates the Intellectual Property of any Person or (ii)
contesting or otherwise challenging the Company’s ownership or use, or the validity or enforceability of any Company Intellectual Property. The Company
has not received any written communication that involves an offer to license or grant any rights or immunities under any third party Intellectual Property.
To the Knowledge of the Sellers, no Person is or has been infringing, misappropriating or violating the rights of the Company in or to any Company
Intellectual Property that is owned by the Company and there is and has not been any unauthorized use or disclosure of any Company Intellectual Property.
The Company has not asserted any Proceeding against any Person or other third party related to any actual, suspected, or alleged infringement,
misappropriation, or other violation or dilution of any Company Intellectual Property or breach of any Company IP Agreement.
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(c)               Schedule 3.18(c) sets forth a true, accurate and complete list of all (i) registered trademarks and material unregistered trademarks; (ii)

patents and invention disclosures; (iii) registered copyrights; (iv) Internet domain names and social media accounts; and (v) as applicable, applications for
the foregoing (collectively, “Listed Intellectual Property”), owned by the Company, in each case listing, as applicable, (A) current owner; (B) date of
application, registration and/or issuance; (C) the jurisdiction where the application or registration is located; and (D) the application or registration number.
All registration, maintenance and renewal fees currently due in connection with all Listed Intellectual Property have been paid and all documents,
recordations and certificates in connection with such Listed Intellectual Property currently required to be filed have been filed with the relevant patent,
copyright, trademark, or other authorities in the United States or foreign jurisdictions, as the case may be, for the purposes of prosecuting, maintaining and
perfecting such Listed Intellectual Property and recording the Company’s ownership interests therein. The Company exclusively owns all right, title and
interest in the Owned Intellectual Property, in each case, free and clear of all Liens. No Listed Intellectual Property is the subject of any Proceeding before
any Governmental Entity, registration or other authority in any jurisdiction, including any office action or other form of preliminary or final refusal of
registration. The Company is not subject to any Proceeding or outstanding Order, Contract or stipulation that restricts or impairs in any manner, the use,
transfer or licensing by Seller of any Company Intellectual Property. The consummation of the transactions contemplated hereby will not alter or impair the
Company’s ownership of or right to use any Company Intellectual Property.

 
(d)             The Company is not under any obligation to pay royalties or other payments in connection with any Company IP Agreement or

restricted from assigning its rights respecting any Company Intellectual Property that is owned by the Company. The Company will not, as a result of the
execution and delivery of this Agreement, be in breach of any Company IP Agreement. There are no pending disputes regarding the scope of such
Company IP Agreements, performance under the Company IP Agreements, or with respect to payments made or received under such Company IP
Agreements, and all Company IP Agreements are valid, binding and in full force and effect. No Company IP Agreement grants any third party exclusive
rights to or under any Company Intellectual Property or, grants any third party the right to sublicense any Company Intellectual Property.
 

(e)             The Company has taken commercially reasonable steps in accordance with standard industry practices to safeguard and maintain the
secrecy and confidentiality of, and its proprietary rights in and to, all non-public Company Intellectual Property. All use, disclosure, or appropriation of any
confidential or nonpublic information owned by the Company to a third party has been pursuant to the terms of a written Contract (including, without
limitation, confidentiality, nondisclosure, or similar agreements), between the Company and such third party. Each current and each former employee,
consultant, and contractor of the Company who has or had access to any confidential or non-public information owned by the Company or included in any
Company Intellectual Property has executed and delivered to the Company a written agreement regarding the protection of such confidential or non-public
information. None of the non-public Company Intellectual Property that is owned by the Company has been used, disclosed, or appropriated without
authorization. No present or former officer, director, employee, agent, contractor or consultant of the Company has misappropriated any trade secrets or
other confidential, non-public or proprietary information of any other Person in the course of the performance of responsibilities to the Company.

 
(f)             No present or former officer, director, employee, agent, contractor or consultant of the Company holds any right, title, license, claim or

interest, directly or indirectly, in whole or in part, in or to any Company Intellectual Property. The Company has secured from all present or former officers,
directors, employees, agents, contractors and consultants who independently or jointly contributed to the conception, reduction to practice, creation, or
development of any Company Intellectual Property (each such officer, director, employee, agent, contractor or consultant a “Company Contributor” )
unencumbered, unrestricted, and exclusive ownership of all such Company Contributor’s Intellectual Property in such contribution which the Company
does not already own by operation of law and no such Company Contributor has retained any rights or licenses with respect thereto. Without limiting the
foregoing, each current and former employee, officer, agent, contractor and consultant of the Company has fully executed a valid and enforceable
proprietary information and inventions agreement or similar agreement, which fully and effectively presently assigns, conveys and otherwise transfers to
the Company all unencumbered and unrestricted right, title and interest in and to all of such Company Contributor’s rights in and to any Intellectual
Property developed for or on behalf of the Company (and deems any copyrightable works therein to be works made for hire for the Company). To the
Knowledge of the Sellers, no current or former employee, officer, agent, contractor or consultant is or was, as the case may be, in violation thereof. No
current or former employee, officer, agent, contractor or consultant of the Company has excluded works or inventions made prior to his, her or its
employment or consulting relationship with the Company from his, her or its assignment of inventions pursuant to such employee, officer or consultant’s
proprietary information and inventions agreement.

 
(g)             Schedule 3.18(g) sets forth: (i) all Software owned, or purported to be owned, by the Company that is used by, necessary for, or

otherwise material to the Business (the “Proprietary Software”) and (ii) all other Software used by the Company (the “Licensed Software,” and together
with the Proprietary Software, the “Software”), excluding generally commercially available, non-custom off-the-shelf software that is licensed to the
Company on non- discriminatory terms pursuant to shrink-wrap, click-wrap, click-through, or similar non-exclusive, royalty-free, object code licenses,
granted in the ordinary course of business, having annual aggregate fees of less than $50,000, used solely for the internal business operations of the
Company. The Company owns all right, title and interest in and to the Proprietary Software, in each case, free and clear of all Liens, and has valid license
to use, reproduce, modify, distribute and sublicense all copies of the Licensed Software to the extent necessary in connection with the Company’s actual use
of the Licensed Software, and the Company has not sold, licensed, leased or otherwise transferred or granted any interest or rights in or to any portion of
the Software other than in the ordinary course of business.
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(h)             Neither the Company nor any Person acting on behalf of the Company has disclosed or delivered to any Person, or permitted the

disclosure or delivery to any escrow agent or other Person, of any Source Code. No event has occurred, and no circumstance or condition exists, that (with
or without notice or lapse of time) will, or would reasonably be expected to, result in the disclosure or delivery by the Company, or any Person acting on
behalf of the Company, of any Source Code. No third party owns any right, title or interest in or to any Source Code. Schedule 3.18(h) identifies each
Contract pursuant to which the Company has deposited, or is or may be required to deposit, with an escrow agent or any other Person any Source Code.

 
(i)              Neither the Proprietary Software nor, to the Knowledge of the Sellers, the Licensed Software contains any computer code or any other

mechanisms which is intended to (i) disrupt, disable, erase or harm in any way such Software’s operation, or cause such Software to damage or corrupt any
data, hardware, storage media, programs, equipment or communications, or (ii) permit any Person to access such Software or any data, hardware, storage
media, programs, equipment or communications without authorization.

 
(j)              The Company maintains (i) machine readable copies of the Proprietary Software and (ii) reasonably complete technical documentation

or user manuals for material releases or versions thereof currently in use by the Company, currently made available to the customers of the Company or
currently supported by the Company. The Company maintains at least one copy of the Source Code for all Proprietary Software, and such code is
maintained under strict confidentiality and in accordance with industry-standard safekeeping for proprietary source code.

 
(k)             No Proprietary Software or, to the Knowledge of Sellers, Licensed Software, contains, is derived from, is distributed, integrated or

bundled with, or links to or otherwise uses, any Open Source Software or materials that are distributed as “free software,” or under similar licensing or
distribution terms (including the GNU General Public License, GNU Lesser General Public License, Mozilla Public License, and other licenses of a similar
type or kind), in any manner that (i) requires or conditions (or purports to require or condition) the use or distribution of any Company Intellectual Property
or Licensed Software on the disclosure, licensing or distribution of any Company Intellectual Property or the granting of any right to decompile, reverse
engineer or create derivative works of any Company Intellectual Property or Licensed Software, or (ii) otherwise imposes any material limitation,
restriction or condition on the right or ability of the Company to use or distribute any Company Intellectual Property. The Company has been and currently
is in compliance with all licenses to Open Source Software that is used in its business.
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(l)                 The Company Computer Systems are sufficient in all material respects for the Company’s current needs in the operation of its

business as presently conducted, and in the past 24 months, there have been no failures, crashes, security breaches or other adverse events affecting the
Computer Systems that have caused material disruption to the business of the Company. The Company Computer Systems provide for the back-up and
recovery of material data, consistent with recovery plans, procedures, and facilities implemented by the Company and the Company has implemented and
maintains commercially reasonable disaster recovery plans, procedures and facilities. The Company has taken commercially reasonable steps (including
implementing and monitoring compliance with adequate measures with respect to technical and physical security) to protect the integrity and security of
the Computer Systems and the information stored therein, processed thereon or transmitted therefrom from misuse or unauthorized use, access, disclosure
or modification by third parties, and there has been no such misuse or unauthorized use, access, disclosure or modification. The Company exclusively owns
or has a valid right to access and use the Company Computer Systems that are used in the conduct of its business, including valid licenses to use all of the
software programs present on the computers and other software-enabled electronic devices that it owns or leases or that it has otherwise provided to its
employees for their use in connection with the Company’s business. The Company Computer Systems do not contain any computer code or any other
mechanisms which may (i) disrupt, disable, erase, or harm in any way the operation of the business of the Company, or cause damage to or corrupt any
data, hardware, storage media, programs, equipment or communications, or (ii) permit any Person to access, without authorization from the Company, any
product or system containing or used in conjunction with any Company Products and Services.

 
(m)             The Company has not now or has ever been a member or promoter of, or a contributor to, any industry standards body or any similar

organization that could reasonably be expected to require or obligate the Company to grant or offer to any Person or other third party any license or right to
any Owned Intellectual Property. Additionally, no Owned Intellectual Property was acquired from any Person or other third party which is now or has ever
been a member or promoter of, or a contributor to, any industry standards body or any similar organization that could reasonably be expected to have
required or obligated such Person or other third party to grant or offer to any other Person or other third party any license or right to such Owned
Intellectual Property. The Company does not have a present obligation (and there is no substantial basis to expect that there will be a future obligation) to
grant or offer to any other Person or any other third party any license or right to any Owned Intellectual Property by virtue of the Company’s or any other
Person’s or other third party’s membership in, promotion of, or contributions to any industry standards body or any similar organization.

 
(n)               All products, technology, and services produced, marketed, licensed, sold, distributed, or performed by or on behalf of the Company

(“Company Products and Services”) currently comply in all material respects with all applicable warranties and contractual commitments relating to the
use, functionality, and performance of such Company Products and Services, and there are no pending or threatened Proceedings alleging any such failure.
There exist no technical deficiencies or problems with any Company Products and Services that adversely affect the performance of such Company
Products and Services in any material respect or that cause any such Company Products and Services to fail to substantially conform to their written
specifications in any material respect, other than routine, non-material software bugs or glitches that may be remedied in the ordinary course of the
businesses of the Company. For all Software used by the Company in providing any Company Products and Services, the Company has implemented any
and all security patches that are generally available for that Software. To the extent that any third party owned Intellectual Property is incorporated into,
integrated or bundled with, or used by the Company in the development, manufacture, compilation, use, or other exploitation of any Company Products and
Services, the Company has all necessary rights to use or exploit all such third party owned Intellectual Property, subject to the terms of any applicable
Company IP Agreement.
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(o)               No (i) funding, facilities, or personnel of any Governmental Entity, or (ii) funding, facilities, or personnel of a university, college, or

other educational institution or research center was used in the development of any Owned Intellectual Property. No Company Contributor performed
services for any (i) Governmental Entity, (ii) university, college, or other educational institution, or (iii) research center, all of the foregoing during any
period of time during which such Company Contributor was also performing services for the Company.

 
Section 3.19       Insurance.
 
(a)               Schedule 3.19 sets forth a true and complete list of all fidelity bonds, letters of credit, cash collateral, performance bonds and bid

bonds issued to or in respect of the Company (collectively, the “Bonds”) and all policies of title insurance, liability and casualty insurance, property
insurance, auto insurance, business interruption insurance, tenant’s insurance, workers’ compensation, life insurance, disability insurance, excess or
umbrella insurance and any other type of insurance insuring the properties, Assets, employees and/or operations of the Company (collectively, the
“Policies”). The Sellers have provided true, complete and accurate copies of all such Policies and Bonds to the Purchaser. All premiums payable under all
such Policies and Bonds have been paid timely and the Company has complied fully with the terms and conditions of all such Policies and Bonds.

 
(a)               All Policies and Bonds are in full force and effect and will not terminate or lapse by reason of the consummation of the transactions

contemplated by this Agreement. The Company is not in default under any provisions of the Policies or Bonds, and there is no claim by the Company or
any other Person pending under any of the Policies or Bonds as to which coverage has been questioned, denied or disputed by the underwriters or issuers of
such Policies or Bonds. The Company has not received any written notice from or on behalf of any insurance carrier or other issuer issuing such Policies or
Bonds that insurance rates or other annual premium or fee in effect as of the date hereof will hereafter be substantially increased (except to the extent that
insurance rates or other fees may be increased for all similarly situated risks), or that there will be a non-renewal, cancellation or increase in a deductible
(or an increase in premiums in order to maintain an existing deductible) of any of the Policies or Bonds in effect as of the date hereof. The Policies and
Bonds maintained by the Company are adequate in accordance with industry standards, the requirements of any applicable leases and Contracts and are in
at least the minimum amounts required by, and are otherwise sufficient for purposes of, any currently applicable Law.

 
Section 3.20       Litigation. There is no Proceeding pending or, to the Knowledge of the Sellers, threatened by or against, or affecting the Assets

of, the Company or against any manager, officer, employee or equityholder or, to the Knowledge of the Sellers, agent of the Company in his, her or its
capacity as such or relating to his, her or its employment services or relationship with the Company or any of its Affiliates, and the Company is not bound
by any Order. The Company has no Proceeding pending against any Governmental Entity or other Person. The Company has not been engaged in a dispute
with any customer which, either individually or in the aggregate, has materially affected or would be reasonably likely to materially affect the Company’s
operations. To the Knowledge of the Sellers, there is no basis for any Person to assert a claim against the Sellers or the Company based upon the Sellers
entering into this Agreement or the consummation of the transactions contemplated hereby.
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Section 3.21       Bank Accounts. Schedule 3.21 sets forth all of the bank accounts of the Company, together with the authorized signatories for

such accounts.
 
Section 3.22       Material Customers and Suppliers. Schedule 3.22 sets forth the 20 largest customers of the Company by revenue (each, a

“Material Customer”) and the 5 largest suppliers of the Company by expense (each a “Material Supplier”), in each case for the 12-month periods ended
December 31, 2019 and December 31, 2020. No such Material Customer or Material Supplier has terminated or adversely changed its relationship with the
Company, nor has the Company received any written or verbal indication that any such Material Customer or Material Supplier intends to terminate or
adversely change such relationship. The Company has not granted any credit, rebate, trade-in, free return or other sales terms to customers or others which
substantially differ from terms granted by the Company in the ordinary course of business consistent with past practice. There are no currently pending or,
to the Knowledge of the Sellers, threatened disputes between the Company and any of its Material Customers or Material Supplier that (i) would
reasonably be expected to adversely affect the relationship between the Company and any Material Customer or Material Supplier or (ii) would reasonably
be expected to adversely affect the Company.

 
Section 3.23       Labor Matters.
 
(a)               The Company has delivered the Business Employee List to Purchaser and all of the information included on the Business Employee

List is true and accurate as of the date hereof. Other than the Business Employees included on the Business Employee List, no employee or other individual
service provider primarily provides services to the Seller Group Companies. To Knowledge of the Sellers, the services provided by the Business Employees
constitute all of the services reasonably required to conduct and operate the business in the same manner as of the Closing Date, in all material respects, as
conducted by the Seller Group Companies as of the date hereof.

 
(b)               The Seller Group Companies are and have been in compliance in all material respects with all applicable Laws relating to the hiring of

employees and employment of labor, including all applicable Laws relating to wages, hours, overtime, collective bargaining, employment discrimination,
civil rights, safety and health, workers’ compensation, pay equity, classification of employees and independent contractors, and the collection and payment
of withholding and/or social security Taxes. Each of the Seller Group Companies has met in all material respects all requirements required by Law or
regulation relating to the employment of foreign citizens, and none of the Seller Group Companies currently employs, or has ever employed, any Person
who was not permitted to work in the jurisdiction in which such Person was employed. The Seller Group Companies have complied in all material respects
with all Laws that could require overtime to be paid to any current or former employee of the Seller Group Companies, and no Person has ever brought or,
to the Knowledge of the Sellers, threatened to bring a claim for unpaid compensation or employee benefits, including overtime amounts.
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(c)               None of the Seller Group Companies is delinquent in payment to any of its current or former employees, officers, directors or other

individual service providers for any wages, fees, salaries, commissions, bonuses, or other direct compensation for service performed by them or amounts
required to be reimbursed to such employees, officers, directors or other individual service providers or in payments owed upon any termination of such
Person’s employment or service.

 
(d)               None of the Seller Group Companies is a party to or otherwise bound by any collective bargaining agreement or other agreement with

a labor union, works council or similar organization applicable to employees of the Seller Group Companies and, to the Knowledge of the Sellers, there are
no activities or proceedings of any labor union, works council or similar organization to organize any such employees. Additionally, (i) there is no unfair
labor practice charge or complaint pending before any applicable Governmental Entity relating to the Seller Group Companies or any employee or other
individual service provider thereof; (ii) there is no labor strike, material slowdown, material dispute, or material work stoppage or lockout pending or, to the
Knowledge of the Sellers, threatened against or affecting any of the Seller Group Companies, and none of the Seller Group Companies has experienced any
strike, material slowdown or material work stoppage, lockout or other collective labor action by or with respect to its employees; (iii) there is no
representation claim or petition pending before any applicable Governmental Entity; and (iv) there are no charges with respect to or relating to any of the
Seller Group Companies pending before any applicable Governmental Entity responsible for the prevention of unlawful employment practices.

 
(e)               To the Knowledge of the Sellers, no employee or other individual service provider of the Seller Group Companies is bound by any

contract (including licenses, covenants or commitments of any nature) or subject to any judgment, decree or order of any Governmental Entity that would
materially interfere with the use of such Person’s best efforts to promote the interests of the Seller Group Companies or that would materially conflict with
the Seller Group Companies’ business as currently conducted. To the Knowledge of the Sellers, (i) no officer or key employee, or group of key employees,
intends to terminate their employment with the Seller Group Companies, and no Seller Group Company has a present intention to terminate the
employment of any of the foregoing, and (ii) no officer or key employee has received an offer to join a business that is competitive with the business
activities of the Seller Group Companies.

 
(f)                Any individual who performs or performed services for the Seller Group Companies and who is not treated as an employee for federal

income tax purposes by the Seller Group Companies is not an employee under applicable Laws or for any purpose, including, without limitation, for Tax
withholding purposes or Company Plan purposes, and none of the Seller Group Companies has any liability by reason of any individual who performs or
performed services for such Seller Group Company, in any capacity, being improperly excluded from participating in any Company Plan. Each of the
employees of the Seller Group Companies has been properly classified by the Company as “exempt” or “non-exempt” under applicable Law.
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(g)               To the Knowledge of the Sellers, since 2016, (i) no allegations of sexual harassment or other misconduct have been made against any

director, officer or other managerial employee of the Seller Group Companies, and (ii) none of the Seller Group Companies has entered into any settlement
agreement related to allegations of sexual harassment or other misconduct by any employee, officer, director or other individual service provider of the
Seller Group Companies.

 
Section 3.24       Employee Benefits.
 
(a)               Schedule 3.24(a) sets forth a true and complete list of each Company Plan. With respect to each Company Plan, the Company has

provided to Purchaser or its counsel a true and complete copy, to the extent applicable, of: (i) each writing constituting a part of such Company Plan and all
amendments thereto, and a written description of any material unwritten Company Plan; (ii) the most recent annual report and accompanying schedules;
(iii) the current summary plan description and any summaries of material modifications; (iv) the most recent annual financial and actuarial reports; (v) the
most recent determination or opinion letter received by any of the Seller Group Companies from the IRS regarding the tax-qualified status of such
Company Plan; (vi) the most recent written results of all required compliance testing; and (vii) copies of any material correspondence with the IRS,
Department of Labor or other Governmental Entity. There has been no amendment to, announcement by any of the Seller Group Companies relating to, or
change in employee participation or coverage under, any Company Plan which would increase materially the expense of maintaining such plan above the
level of the expense incurred therefor for the most recent fiscal year. The Seller Group Companies may amend or terminate any Company Plan at any time
without incurring any liability thereunder other than in respect of claims incurred prior to such amendment or termination.

 
(b)               Each Company Plan (and each related trust, insurance contract or fund) has been established, administered and funded in accordance

with its express terms, and in compliance in all material respects with all applicable Laws, including ERISA and the Code. There are no pending or, to the
Knowledge of the Sellers, threatened actions, claims or lawsuits against or relating to the Company Plans, the assets of any of the trusts under such plans or
the plan sponsor or the plan administrator, or against any fiduciary of the Company Plans with respect to the operation of such plans (other than routine
benefits claims). Neither the Seller Group Companies nor, to the Knowledge of the Sellers, any “party in interest” or “disqualified person” with respect to a
Company Plan has engaged in a non-exempt “prohibited transaction” within the meaning of Section 4975 of the Code or Section 406 of ERISA. To the
Knowledge of the Sellers, no fiduciary (within the meaning of Section 3(21) of ERISA) has breached any fiduciary duty with respect to a Company Plan or
otherwise has any liability in connection with acts taken (or the failure to act) with respect to the administration or investment of the assets of any Company
Plan. No Company Plan is presently under audit or examination (nor has written notice been received of a potential audit or examination) by any
Governmental Entity. All payments required to be made by any of the Seller Group Companies under, or with respect to, any Company Plan (including all
contributions, distributions, reimbursements, premium payments or intercompany charges) with respect to all prior periods have been timely made or, for
any such payments that are not yet due, properly accrued and reflected in the most recent consolidated balance sheet prior to the date hereof, in each case in
accordance with the provisions of each of the Company Plans, applicable Law and GAAP. There is not now, nor do any circumstances exist that could give
rise to, any requirement for the posting of security with respect to a Company Plan or the imposition of any lien on the assets of any of the Seller Group
Companies under ERISA or the Code.
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(c)               With respect to each Company Plan that is intended to qualify under Section 401(a) of the Code, such plan, and its related trust, has at

all times since its adoption been so qualified and has received a current determination letter (or is the subject of a current opinion letter in the case of any
prototype plan) from the IRS on which the Seller Group Companies can rely that it is so qualified and that its trust is exempt from tax under Section 501(a)
of the Code, and nothing has occurred with respect to the operation of any such plan which could cause the loss of such qualification or exemption or the
imposition of any material liability, penalty or tax under ERISA or the Code. No stock or other securities issued by any of the Seller Group Companies
forms or has formed any part of the assets of any Company Plan that is intended to qualify under Section 401(a) of the Code.

 
(d)               No Company Plan is, and none of the Seller Group Companies or any ERISA Affiliate of the Seller Group Companies have ever

sponsored, established, maintained, contributed to or been required to contribute to, or in any way has any liability (whether on account of an ERISA
Affiliate or otherwise), directly or indirectly, with respect to any plan that is, (i) subject to Title IV or Section 302 of ERISA or Section 412, 430 or 4971 of
the Code or a “defined benefit” plan within the meaning of Section 414(j) of the Code or Section 3(35) of ERISA (whether or not subject thereto), (ii) a
Multiemployer Plan, (iii) a plan that has two or more contributing sponsors at least two of whom are not under common control, within the meaning of
Section 4063 of ERISA, (iv) a “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA), or (v) a plan maintained in connection
with any trust described in Section 501(c)(9) of the Code. None of the Seller Group Companies has withdrawn at any time within the preceding six years
from any Multiemployer Plan, or incurred any withdrawal liability which remains unsatisfied, and no events have occurred and no circumstances exist that
could reasonably be expected to result in any such liability to any of the Seller Group Companies. With respect to any Company Plan that is a “multiple
employer plan” (as defined in Section 413 of the Code) such Company Plan complies in all respects with the requirements of the Code and ERISA and
none of the Seller Group Companies nor any ERISA Affiliate has any liabilities other than the payment and/or remittance of premiums and/or required
contributions on behalf of enrolled individuals.

 
(e)               No event has occurred and no condition exists that would subject any of the Seller Group Companies by reason of their affiliation with

any ERISA Affiliate to any (i) Tax, penalty, fine, (ii) lien, or (iii) other liability imposed by ERISA, the Code or other applicable Laws, in each case, in
respect of any employee benefit plan maintained, sponsored, contributed to, or required to be contributed to by any ERISA Affiliate (other than the Seller
Group Companies).

 
(f)                Each Company Plan that is subject to Affordable Care Act has been established, maintained and administered in compliance with the

requirements of the Affordable Care Act, including all notice and coverage requirements, and the Seller Group Companies and each ERISA Affiliate offer
minimum essential health coverage, satisfying the affordability and minimum value requirements, to their full time employees (as defined by the
Affordable Care Act) sufficient to prevent liability for assessable payments under Section 4980H of the Code. None of the Seller Group Companies has
attempted to maintain the grandfathered heath plan status under the Affordable Care Act of any Company Plan. None of the Company Plans provide
medical, health, life or other welfare benefits for former employees or for present employees after termination of employment, except as may be required
by Section 4980B of the Code and Section 601 of ERISA, any other applicable Law or at the sole expense of the participant or the participant’s beneficiary.
No Company Plan is a self-insured arrangement by any of the Seller Group Companies or funded through a trust and no event has occurred and no
condition exists that could reasonably be expected to result in a material increase in the premium costs of any Company Plans that are fully-insured. None
of the Seller Group Companies has incurred (whether or not assessed), or is reasonably expected to incur or to be subject to, any Tax or other penalty with
respect to the reporting requirements under Sections 6055 and 6056 of the Code, as applicable, or under Section 4980B, 4980D or 4980H of the Code.
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(g)               Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby will (either alone

or in combination with another event) (i) result in any payment becoming due, or increase the amount of any compensation or benefits due, to any current
or former employee, officer, director or other individual service provider of any of the Seller Group Companies or with respect to any Company Plan;
(ii) increase any benefits otherwise payable under any Company Plan; (iii) result in the acceleration of the time of payment or vesting of any such
compensation or benefits, or the forgiveness of indebtedness of any current or former employee, officer, director or other individual service provider of any
of the Seller Group Companies; or (iv) result in an obligation to fund or otherwise set aside assets to secure to any extent any of the obligations under any
Company Plan. No person is entitled to receive any additional payment (including any tax gross-up or other payment) from any of the Seller Group
Companies as a result of the imposition of the excise taxes required by Section 4999 of the Code or any taxes required by Section 409A of the Code.

 
(h)               Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby will (either alone

or in combination with another event) result in any payment or benefit (whether in cash or property or the vesting of property) to any “disqualified
individual” (as such term is defined in Treasury Regulation Section 1.280G-1) that could, individually or in combination with any other such payment,
constitute an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code).

 
(i)                 No Company Plan is or has ever been (and none of the Seller Group Companies have sponsored, maintained or had any obligation

with respect to) a “nonqualified deferred compensation plan” within the meaning of Section 409A of the Code.
 
(j)                 No Company Plan covers any employees, officers, directors or other individual service providers of any of the Seller Group

Companies residing or working outside of the United States or is otherwise subject to the laws outside of the United States.
 
Section 3.25       Environmental and Safety. The Company has complied in all material respects with all, is in compliance in all material respects

with all, and has not received any notice alleging or otherwise relating to any violation of any, Environmental and Safety Requirements, and there are no
Proceedings pending or, to the Knowledge of the Sellers, threatened against the Company alleging any failure to so comply or involving any of its past
operations or any real property used by the Company. The Company has not received any written notice or report with respect to it or its facilities regarding
any (i) actual or alleged violation of Environmental and Safety Requirements, or (ii) actual or potential Liability arising under Environmental and Safety
Requirements, including any investigatory, remedial or corrective obligation. The Company has not expressly assumed or undertaken any Liability of any
other Person under any Environmental and Safety Requirements. The Company has not treated, stored, disposed of, arranged for or permitted the disposal
of, transported, handled or released any substance, or owned or operated any real property in a manner that has given rise to Liabilities pursuant to any
Environmental and Safety Requirement, including any Liability for response costs, corrective action costs, personal injury, property damage, natural
resources damage or attorney fees, or any investigative, corrective or remedial obligations.
 

- 41 -



 

 
Section 3.26       Related Party Transactions.
 
(a)               Schedule 3.26 sets forth a true, accurate and complete list of the following: (i) each Contract entered into between the Company, on

the one hand, and any current or former officer, manager, employee, Affiliate or equityholder of the Company or any member of their respective immediate
family, on the other hand; (ii) all Indebtedness (for monies actually borrowed or lent) owed during the three-year period ended on the date hereof by any
current or former officer, manager, employee, Affiliate or equityholder of the Company or any member of their respective immediate family to the
Company; and (iii) to the Knowledge of the Sellers, each direct or indirect ownership interest (other than non-affiliated holdings in publicly held
companies) in any Person which is a present or potential competitor, supplier or customer of the Company held during the three-year period ended on the
date hereof by any current or former officer, manager, employee, Affiliate or equityholder of the Company.

 
(a)              No such Person described in Section 3.26(a)(iii) in whom an Affiliate of the Company or any member of their respective immediate

family has or had a direct or indirect ownership interest receives or has received income from any source other than the Company which should properly
accrue, or should properly have accrued, to the Company.

 
(b)             No current or former Affiliate of the Company or any member of their respective immediate family is a guarantor or is otherwise liable

for any Liability (including Indebtedness) of the Company.
 
(c)              Except as set forth on Schedule 3.26, none of the Sellers or any of their Affiliates (other than the Company) or any member of their

respective immediate family owns or has any rights in or to any of the Assets, properties or rights used by the Company.
 
Section 3.27       Material Contracts. Schedule 3.27 sets forth a true and complete list of each Contract to which the Company is a party or

otherwise relating to or affecting any of its Assets, which fall within the following categories (each, a “Material Contract”):
 
(a)             Contract for the employment of any officer, individual employee or other Person on a full-time, part-time, consulting or other basis;
 
(b)             Contract providing for payment upon the severance of any officer, individual employee or other Person on a full-time, part-time,

consulting or other basis;
 

- 42 -



 

 
(c)              Contract or benefit plan that provides for a payment, benefit, or accelerated vesting, upon the execution of this Agreement or the

Closing or in connection with any of the transactions contemplated by this Agreement;
 
(d)             Collective bargaining agreement, labor contract or other written agreement or arrangement with any labor union or any employee

organization or contract, agreement or arrangement with a professional employer organization;
 
(e)             Contract relating to Indebtedness or to the mortgaging, pledging or otherwise placing a Lien on any Asset or group of Assets of the

Company;
 
(f)              Contract involving the sale of the accounts receivable of the Company to any other Person at a discount;
 
(g)             guarantee of any obligation for borrowed money or otherwise;
 
(h)             Contract with respect to the lending or investing of funds;
 
(i)               Contract under which the Company is the lessee, holder or operator of any real or personal property owned by any other Person;
 
(j)               Contract under which the Company is the lessor of, or permits any third Person to hold or operate, any real or personal property owned

or controlled by the Company;
 
(k)             Contract involving (i) an assignment, license, covenant, indemnification or other agreement with respect to any form of Intellectual

Property, and (ii) Contracts pertaining to the Company Intellectual Property, including the right of the Company to use the Intellectual Property of any
Person (“Company IP Agreements”), with the exception of (i) agreements for generally commercially available, shrink-wrap, click-wrap, or similar
nonexclusive, royalty-free licenses to non-custom, off-the-shelf software granted to the Company, in the ordinary course of business, having annual
aggregate fees of less than $50,000, on non-discriminatory terms, used solely for the internal business operations of the Company; or (ii) customer
contracts entered in the ordinary course of business providing for a non-exclusive license of limited duration;

 
(l)              Contract or group of related Contracts with the same Person for the sale of Assets or services which generate in excess of $50,000 in

revenues in any 12-month period;
 
(m)            Contract that restricts the Company from, or, to the Sellers’ Knowledge, following the Closing will restrict the Purchaser or any of its

Affiliates from, (i) freely engaging in business anywhere in the world, (ii) freely setting prices for its products, services or technologies (including most-
favored nation pricing provisions) or (iii) soliciting or hiring any Person, including any potential contractors or other suppliers or customers;

 
(n)             Contract under which the Company grants any exclusive rights, non-competition rights, rights of first refusal or rights of first

negotiation to any Person;
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(o)             Contract that involves the sharing of profits, losses, costs or Liabilities, or relates to a partnership, joint venture or relationship for joint

marketing or joint development, with any other Person;
 
(p)             Contract relating to the purchase, distribution, marketing or sales of the Company’s or any other Person’s products having a value in

excess of $50,000 with respect to any 12-month period;
 
(q)             Contract with any Affiliate of the Company;
 
(r)              Contract to provide marketing and/or advertising over the Internet;
 
(s)              Contract with any customer or supplier which gives rise to payments in excess of $50,000 in any 12-month period;
 
(t)              Contracts with Governmental Entities;
 
(u)             Contract that contains a material indemnification obligation, except as entered into in the ordinary course of business consistent with

past practice, or a material indemnification obligation that could subject the Company to a Liability in excess of one and a half times the value of the goods
or services provided by the Company thereunder;

 
(v)           settlement agreement relating to any material administrative or judicial proceeding (including any agreement under which any

employment-related claim is settled) entered into by the Company; and
 
(w)            other Contracts (that are not included in any of the clauses (a) through (u) above) that require the payment by, or to, the Company after

the date hereof of an amount in excess of $50,000 in any 12-month period (not including purchase orders entered into in the ordinary course of business).
 
Each Material Contract (i) is valid, binding and enforceable against the Company and, to the Knowledge of the Sellers, against each other party

thereto, in accordance with its terms, except as such enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws now or hereafter in effect relating to creditors’ rights and general principles of equity; and (ii) is in full force and effect on the day hereof. The
Company has performed all obligations, including the timely making of any rental or other payments, required to be performed by it under, and is not in
default or breach of, any Material Contract, and no event has occurred which, with due notice or lapse of time or both, would constitute such a default, and,
to the Knowledge of the Sellers, each other party thereto has performed all obligations, including the timely making of any rental or other payments,
required to be performed by it under, and is not in default or breach of, any Material Contract, and no event has occurred which, with due notice or lapse of
time or both, would constitute such a default. There has been made available to the Purchaser (i) a true and complete copy of each of the Material Contracts
required to be listed on Schedule 3.27, together with all amendments, waivers or other changes thereto, and (ii) a complete description of all oral Contracts
to which the Company is a party or by which any of its Assets may be bound.
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Section 3.28        Sufficiency of Assets. As of the date hereof, and before taking into account the consummation of the transactions contemplated

hereby, the Assets and properties of the Company are sufficient to enable the Company to conduct its business in all material respects as it is being
conducted on the date hereof.
 

Section 3.29       Exclusivity of Representations. The representations and warranties made by the Sellers in this Article III are the exclusive
representations and warranties made by the Sellers. The Sellers hereby disclaim any other express or implied representations or warranties, whether written
or oral. The Sellers are not, directly or indirectly, making any representations or warranties regarding the pro-forma financial information, financial
projections or other forward-looking statements of the Company.

 
Section 3.30       Brokers or Finders. There are no claims, and will not be any claims, for brokerage commissions or finder’s fees or similar

compensation in connection with the transactions contemplated by this Agreement based on any arrangement made by or on behalf of the Company or any
of its Affiliates.

 
Section 3.31       Books and Records. The minute books of the Company (including any former subsidiaries of the Company) that have been made

available are complete and up-to-date and have been maintained in accordance with sound and prudent business practice. The minutes of the Company
(including any former subsidiaries of the Company) contain true, correct and complete records of all actions taken, and summaries of all meetings held, by
the respective stockholders (or similar equityholders) and the board of directors of the company since the time of incorporation of the Company. The
Company (including any former subsidiaries of the Company) has made and kept business records, financial books and records, personnel records, ledgers,
sales accounting records, tax records and related work papers and other books and records (collectively, the “Books and Records”) that are true, correct and
complete in all respects and accurately and fairly reflect, in all respects, the business activities of the Company and each of its subsidiaries. The Company
(including any former subsidiaries of the Company) has not engaged in any transaction, maintained any bank account or used any corporate funds except as
reflected in its normally maintained Books and Records. At the Closing, the minute books and other Books and Records will be in the possession of the
Company.

 
Section 3.32       Privacy and Data Security.
 
(a)               The Company complies with, and has at all times complied with, (i) all applicable laws pertaining to data protection, data privacy, data

security, cybersecurity, cross-border data transfer, including, but not limited to, the California Consumer Privacy Act, the Health Insurance Portability and
Accountability Act, as amended, and all rules and regulations promulgated thereunder, and general consumer protection laws as applied in the context of
data privacy, data breach notification, electronic communication, telephone and text message communications, marketing by email or other channels, and
other similar laws (“Data Protection Laws”), (ii) all published, posted and internal policies, procedures, agreements and notices relating to Company’s
collection, use, storage, disclosure, or cross-border transfer of Personal Data (“Privacy Policies”), (iii) any Contracts and/or codes of conduct relating to the
collection, access, use, storage, disclosure, transmission, or cross-border transfer of Personal Data (“Privacy Contractual Requirements” and, collectively
with Data Protection Laws and Privacy Policies, the “Data Protection Requirements”).
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(b)               The Company has not received any subpoenas, demands, or other notices from any Governmental Entity investigating, inquiring into,

or otherwise relating to any actual or potential violation of any Data Protection Law and, to the Sellers’ Knowledge, the Company is not under
investigation by any Governmental Entity for any actual or potential violation of any Data Protection Law. No notice, complaint, claim, inquiry, audit,
enforcement action, proceeding, or litigation of any kind has been served on, or initiated against the Company or any of its officers, directors, or employees
(in their capacity as such) by any private party or Governmental Entity, foreign or domestic, under any Data Protection Requirement.

 
(c)               The Company established and maintains, and has maintained, physical, technical, and administrative security measures and policies,

compliant with applicable Data Protection Requirements, that (i) identify internal and organizational risks to the confidentiality, integrity, security,
availability of Personal Data and/or business data and the Company Computer Systems taking into account the sensitivity of the data or systems; (ii) protect
the confidentiality, integrity, security, and availability of the Company’s software, systems, and websites that are involved in the collection and/or
processing of Personal Data and/or business data and the Company Computer Systems; and (iii) maintain notification procedures in compliance with
applicable Data Protection Requirements in the case of any breach of security compromising Personal Data and/or business data and the Company
Computer Systems.

 
(d)               The Company has not experienced any failures, crashes, security breaches or incidents, unauthorized access, use, modification, or

disclosure, or other adverse events or incidents related to Personal Data and/or business data and the Company Computer Systems that would require
notification of individuals, other affected parties, law enforcement, or any Governmental Entity.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
 

The Purchaser represents and warrants to the Sellers as follows:
 
Section 4.1           Organization; Good Standing; Qualification and Power. The Purchaser is duly organized, validly existing and in good standing

under the laws of its jurisdiction of incorporation, has all requisite power to own, lease and operate its Assets and to carry on its business as presently being
conducted and as contemplated to be conducted, and is qualified to do business and in good standing in every jurisdiction in which the operation of its
business requires it to be so qualified, except where the failure to be so qualified or in good standing would not have a material adverse effect.

 
Section 4.2           Authorization. The Purchaser has the requisite power and authority to enter into this Agreement and to consummate the

transactions contemplated hereby. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby by the
Purchaser has been duly authorized by all necessary action on the part of the Purchaser. This Agreement has been duly executed and delivered by the
Purchaser and, assuming this Agreement constitutes the valid and binding obligations of the Sellers, constitutes the valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as such enforcement is limited by bankruptcy, insolvency and other
similar laws affecting the enforcement of creditors’ rights generally and for limitations imposed by general principles of equity.
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Section 4.3           Investment Intent. The Shares will be acquired hereunder by the Purchaser solely for its own account for investment purposes,

and not with a view to the resale or distribution thereof.
 
Section 4.4           Brokers or Finders. There are no claims, and will not be any claims, for brokerage commissions or finder’s fees or similar

compensation in connection with the transactions contemplated by this Agreement based on any arrangement made by or on behalf of the Purchaser.
 
Section 4.5           Investigation; Reliance. Purchaser acknowledges that (i) it has conducted its own independent review and analysis of the

business, operations, assets, liabilities, results of operations, condition (financial or otherwise), software, technology and prospects of the Company, (ii) it
and its representatives have been provided such access to the properties, equipment, Contracts, premises and books and records of the Company that it and
its representatives have desired or requested to review for such purpose and (iii) it and its representatives have had an opportunity to meet with the
management of the Company and to discuss the business, operations, assets, liabilities, results of operations, condition (financial or otherwise), software,
technology and prospects of the Company. Notwithstanding anything contained in this Agreement to the contrary, Purchaser acknowledges and agrees that
(i) none of the Sellers, the Company or any other Person is making any representations or warranties whatsoever, express or implied, beyond those
expressly given by the Sellers in Article III, and (ii) Purchaser has not been induced by, or relied upon, any representations, warranties or statements
(written or oral), whether express or implied, made by any Person, that are not expressly set forth in Article III of this Agreement.

 
Section 4.6           No Violations; Consents and Approvals. The execution and delivery of this Agreement by Purchaser, and the consummation by

it of the transactions contemplated hereby will not (i) violate any provision of the organizational documents of Purchaser, (ii) violate any material Law
applicable to, binding upon or enforceable against Purchaser, or (iii) require the consent or approval of any Governmental Entity.

 
Section 4.7           Litigation. There are no Proceedings pending or, to Purchaser’s knowledge, expressly threatened in writing against Purchaser, at

law or in equity, before or by any Governmental Entity which would, individually or in the aggregate, reasonably be expected to affect the legality, validity
or enforceability of this Agreement or the consummation of the transactions contemplated by this Agreement.

 
ARTICLE V

SURVIVAL AND INDEMNIFICATION
 

Section 5.1           Survival of Representations, Warranties. Each of the representations and warranties made by the Sellers and the Purchaser in
this Agreement and in any certificate delivered pursuant to this Agreement shall survive the Closing for a period terminating on the later of (i) the
Expiration Date and (ii) with respect to claims asserted pursuant to this Article V before the expiration of the applicable representation or warranty, the date
such claim is finally liquidated or otherwise resolved; provided, that the Company Fundamental Representations and Purchaser Fundamental
Representations shall survive until the seventh anniversary of the Closing. The covenants and agreements of the Sellers and the Purchaser in this
Agreement and in any schedule, instrument or other document delivered pursuant to this Agreement shall survive until fully performed.
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Section 5.2           Indemnification by the Sellers.
 
(a)               From and after the Closing, the Sellers shall indemnify, defend and hold harmless the Purchaser, the Company and their respective

officers, directors (or Persons in similar positions), members, partners, employees, equityholders, representatives, agents, Affiliates, successors and assigns
(collectively, the “Purchaser Indemnified Parties”) from and against, and save and hold each of them harmless from and against, and pay on behalf of or
reimburse such Purchaser Indemnified Party for, any Loss which any such Purchaser Indemnified Party may suffer as a result of, in connection with,
relating to, incidental to or by virtue of:

 
(i)             any misrepresentation or breach of a representation or warranty of the Sellers set forth in this Agreement (including the

Disclosure Schedules) or in any certificate delivered by the Sellers pursuant to this Agreement;
 
(ii)            any failure of the Sellers to perform or observe any covenant or agreement contained in this Agreement;
 
(iii)           any Indebtedness or Transaction Expenses, in each case, except to the extent the dollar amount of any such item was taken into

account in the calculation of the Final Consideration pursuant to Section 2.6; and
 
(iv)           claims by any current or former securityholder or Optionholder or alleged current or former holder of any interest or security

of the Company, relating to or arising out of (x) this Agreement or the transactions contemplated hereby, including the allocation of the Closing
Consideration, the Earn-Out Amount or any other amounts payable hereunder, or (y) such Person’s status or alleged status as an equity holder or
ownership of interests or securities in the Company at any time at or prior to the Closing, whether for breach of fiduciary duty or otherwise.

  
(b)               All indemnification rights hereunder shall survive the execution and delivery of this Agreement and the consummation of the

transactions contemplated hereby, regardless of any investigation, inquiry or examination made for or on behalf of, or any Knowledge of, the Purchaser
and/or any of the other Purchaser Indemnified Parties or the acceptance by the Purchaser of any certificate.
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(c)               The Sellers shall have no Liability in respect of any Loss for which the Sellers are obligated to indemnify the Purchaser Indemnified

Parties pursuant to Section 5.2(a)(i) unless and until the amount that would otherwise be recoverable from the Sellers in respect of any such Loss, when
aggregated with any other amounts so recoverable from the Sellers pursuant to Section 5.2(a)(i), exceeds $250,000 (the “Deductible”), after which the
Purchaser Indemnified Parties shall be entitled to recover the full amount of such Loss in excess of the Deductible; provided, that such limitations shall not
apply to any Loss suffered by a Purchaser Indemnified Party with respect to breaches of the Company Fundamental Representations or for Fraud.

 
(d)               The aggregate Liability of the Sellers in respect of any Loss for which the Sellers indemnify the Purchaser Indemnified Parties

pursuant to Section 5.2(a)(i) shall not exceed $250,000 (the “Cap”); provided, that such limitations shall not apply to any Loss suffered by the Purchaser
Indemnified Parties with respect to (i) breaches of the Company Fundamental Representations, for which the maximum amount recoverable by the
Purchaser Indemnified Parties shall be limited to an amount equal to the Purchase Price actually received by the Sellers, or (ii) Fraud.

 
Section 5.3           Indemnification by the Purchaser.
 
(a)               From and after the Closing, the Purchaser shall indemnify, defend and hold harmless the Sellers and their representatives, agents,

Affiliates, successors and assigns (collectively, the “Seller Indemnified Parties”) from and against, and save and hold each of them harmless from and
against, and pay on behalf of or reimburse such Seller Indemnified Party for, any Loss which any such Seller Indemnified Party may suffer as a result of, in
connection with, relating to, or incidental to or by virtue of:

 
(i)            any misrepresentation or breach of a representation or warranty of the Purchaser set forth in this Agreement (including the

Disclosure Schedules) or in any certificate delivered by the Purchaser pursuant to this Agreement; or
 
(ii)            any failure of the Purchaser to perform or observe any covenant or agreement contained in this Agreement.
 

(b)             All indemnification rights hereunder shall survive the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby, regardless of any investigation, inquiry or examination made for or on behalf of, or any Knowledge of, the Sellers and/or
any of the other Seller Indemnified Parties or the acceptance by the Sellers of any certificate.

 
(c)              The Purchaser shall have no Liability in respect of any Loss for which the Purchaser is obligated to indemnify the Seller Indemnified

Parties pursuant to Section 5.3(a)(i) unless and until the amount that would otherwise be recoverable from the Purchaser in respect of any such Loss, when
aggregated with any other amounts so recoverable from the Purchaser pursuant to Section 5.3(a)(i), exceeds the Deductible, after which the Seller
Indemnified Parties shall be entitled to recover the full amount of such Loss in excess of the Deductible; provided, that such limitations shall not apply to
any recovery under the R&W Insurance Policy or any Loss suffered by a Seller Indemnified Party with respect to breaches of the Purchaser Fundamental
Representations or for Fraud.
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(d)               The aggregate Liability of the Purchaser in respect of any Loss for which the Purchaser is obligated to indemnify the Seller

Indemnified Parties pursuant to Section 5.3(a)(i) shall not exceed the Cap; provided, that such limitations shall not apply to any Loss suffered by the Seller
Indemnified Parties with respect to (i) breaches of the Purchaser Fundamental Representations, for which the maximum amount recoverable by the Seller
Indemnified Parties shall be limited to an amount equal to the Purchase Price actually due to the Sellers, or (ii) Fraud.

 
Section 5.4           Claim Procedures.
 
(a)               Each Person entitled to indemnification under this Article V (each an “Indemnified Party”) agrees that after it becomes aware of facts

giving rise to a claim by it for indemnification pursuant to this Article V, such Indemnified Party shall assert its claim for indemnification under this Article
V (each a “Claim”) by providing a written notice (a “Claim Notice”) within 30 days of becoming aware of the facts giving rise to such claim, to the Person
required to provide indemnification protection under this Article V (each, an “Indemnifying Party”) specifying, in reasonable detail, the nature and basis for
such Claim (including identifying the relevant provisions of this Agreement upon which such Claim is based) and the amount of Losses associated
therewith (if known). Notwithstanding the foregoing, no Indemnified Party’s failure to send or delay in sending a Claim Notice will relieve the
Indemnifying Party from Liability hereunder with respect to such Claim, except to the extent that the Indemnifying Party is materially prejudiced by such
failure or delay.

 
(b)               If any Proceeding is begun, made or instituted by a third party as a result of which an Indemnifying Party may become obligated to an

Indemnified Party hereunder, such Indemnified Party shall give a Claim Notice to the Indemnifying Party as described in Section 5.4(a). The Indemnifying
Party shall have the right to defend, contest or otherwise protect the Indemnified Party against any Proceeding at its sole cost and expense. Except as
otherwise provided in this Section 5.4(b), the Indemnifying Party shall have the right to (i) control and conduct any such Proceeding, (ii) take all other
reasonable steps to defend against any such third-party claim and (iii) employ counsel designated by the Indemnifying Party to contest any such third-party
claim in the name of the Indemnified Party or otherwise. Notwithstanding the above, the Indemnifying Party shall not have the right to control or defend
any indemnification Proceeding if (1) the Indemnifying Party is also a party to such Proceeding and the Indemnified Party determines in good faith that
joint representation would be inappropriate, (2) the claim for indemnification relates to or arises in connection with any criminal proceeding, or (3) the
claim seeks an injunction or equitable relief. The Indemnifying Party shall, within 15 days after receipt of a Claim Notice of any such third-party claim,
give written notice to the Indemnified Party of its intention to assume the defense of such third-party claim. The Indemnified Party shall have the right, but
not the obligation, to participate at its own expense in the defense thereof by counsel of the Indemnified Party’s choice and shall in any event cooperate
with and assist the Indemnifying Party to the extent reasonably possible. If the Indemnifying Party fails to elect to defend, contest or otherwise protect
against such Proceeding, then (i) the Indemnified Party shall have the right to do so, provided that the Indemnified Party shall not make any compromise or
settlement thereof without the Indemnifying Party’s prior written consent (which shall not be unreasonably withheld, conditioned or delayed), (ii) subject to
the limitations set forth in this Article V, the Indemnified Party shall be entitled to recover the amount of Loss thereof from the Indemnifying Party upon
final determination the underlying Claim is subject to indemnification pursuant to this Article V, including reasonable attorneys’ fees, disbursements and
amounts paid as the result of such Proceeding (except with respect to any compromise or settlement made without the prior written consent of the
Indemnifying Party as described above), and (iii) the Indemnified Party shall keep the Indemnifying Party reasonably informed as to all matters concerning
such Proceeding and shall promptly notify the Indemnifying Party in writing of any and all significant developments relating thereto. If the Indemnifying
Party assumes the defense of any Proceeding as provided herein, (A) it will be conclusively established for purposes of this Agreement that the claims
made in that Proceeding are within the scope of and subject to indemnification; (B) no compromise or settlement of such claims may be effected by the
Indemnifying Party without the Indemnified Party’s consent (which shall not be unreasonably withheld, conditioned or delayed) unless (i) there is no
finding or admission of any violation of Law and no adverse effect as to any Indemnified Party on any other claims that may be made against the
Indemnified Party and (ii) the sole relief provided is monetary damages that are paid in full by the Indemnifying Party; and (C) the Indemnified Party will
have no Liability with respect to any compromise or settlement of such claims effected without its consent.
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Section 5.5           Calculation of Losses. Notwithstanding anything contained herein to the contrary, for purposes of this Article V, in determining

the existence of a breach of any representation or warranty in this Agreement and the amount of any corresponding Losses, no effect shall be given to any
“materiality,” “Material Adverse Effect” or similar qualifier.

 
Section 5.6           Treatment of Indemnification Payments. Any amounts payable under this Article V shall for all purposes be treated by the

Purchaser and the Sellers as an adjustment to the Purchase Price.
 
Section 5.7           Escrow Accounts; Order of Recovery. Upon the final determination of the amount of any Losses in excess of the Deductible for

which a Purchaser Indemnified Party shall be entitled to indemnification pursuant to Section 5.2(a)(i), the Purchaser and the Sellers’ Representative shall
promptly execute and deliver a joint written instruction to the Escrow Agent to disburse an amount equal to the amount of such Losses by wire transfer of
immediately available funds from the funds remaining in the Indemnity Escrow Account to an account designed in writing by the Purchaser. Subject to the
limitations set forth in this Article V, in the event that such Losses relate to a breach of the Company Fundamental Representations or Fraud and the
amount of such Losses as finally determined exceeds the funds remaining in the Indemnity Escrow Account, (i) Purchaser shall set off such Losses against
any monies due and payable to the Sellers pursuant to Section 2.9 (solely to the extent it has been finally determined and agreed in writing such monies are
due and payable pursuant to Section 2.9) and (ii) if such Losses exceed the amount available for set off, the Sellers shall, severally in accordance with each
Seller’s Pro Rata Indemnification Share, pay to the Purchaser, by wire transfer of immediately available funds, an amount in cash equal to the difference
between (A) the amount of such Losses (less any amount set off against any monies due and payable to the Sellers pursuant to Section 2.9 (solely to the
extent it has been finally determined and agreed in writing such monies are due and payable pursuant to Section 2.9)) and (B) the funds remaining in the
Indemnity Escrow Account. Upon the final determination of the amount of any Losses for which a Purchaser Indemnified Party shall be entitled to
indemnification pursuant to this Article V (other than pursuant to Section 5.2(a)(i)), subject to the limitations set forth in this Article V, (i) Purchaser shall
set off such Losses against any monies that are due and payable to the Sellers pursuant to Section 2.9 (solely to the extent it has been finally determined and
agreed in writing such monies are due and payable pursuant to Section 2.9) and (ii) if such Losses exceed the amount available for set off, the Sellers shall,
severally in accordance with each Seller’s Pro Rata Indemnification Share, pay to the Purchaser, by wire transfer of immediately available funds, an
amount in cash equal to the difference between (A) the amount of such Losses and (B) any amount set off against any monies that are due and payable to
the Sellers pursuant to Section 2.9 (solely to the extent it has been finally determined and agreed in writing such monies are due and payable pursuant to
Section 2.9).
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Section 5.8           Other Limitations and Agreements.
 
(a)               For purposes of calculating the monetary amount of Losses for which any Claim may be made against any Indemnifying Party, such

monetary amount shall be decreased to the extent of any amounts actually recovered by an Indemnified Party under insurance policies (other than the R&W
Insurance Policy) and net of any increase in premiums directly attributable to such Losses for the year of the claim and the following year, or deductibles or
co-pays incurred in connection therewith, including costs of collection. If an insurance or other recovery is made by any Indemnified Party with respect to
any Loss for which any such Person has been indemnified hereunder (other than a recovery under the R&W Insurance Policy), then a refund equal to the
amount of the recovery (net of any premium increase or collection costs) shall be made promptly to the Indemnifying Party that made or directed such
indemnification payments to such Indemnified Party.

 
(b)               No Indemnified Party shall make any claim for indemnification for Losses under this Agreement in respect of any matter to the extent

such Losses were taken into account in the calculation of the Final Consideration (as finally determined pursuant to Section 2.6) or would otherwise result
in double recovery for any such Losses. Without limiting the foregoing, an Indemnified Party shall be entitled to recover for a Loss only once under this
Article V even if a Claim or Claims for indemnification in respect of such Loss has or have been made as a result of a breach of more than one
representation, warranty or covenant contained in this Agreement. With respect to any claim for indemnification pursuant to this Article V, no Seller shall
be required to pay more than such Seller’s Pro Rata Indemnification Share of the applicable Loss, and in no event shall the aggregate maximum liability of
any Seller for claims for indemnification pursuant to this Article V exceed the amount of the Purchase Price paid to such Seller.

 
(c)               Except in the event of Fraud or with respect to an action for which equitable relief is sought (and solely to the extent such action seeks

equitable relief), Purchaser and the Sellers acknowledge and agree that, after the Closing, the indemnification provisions in this Article V shall be the sole
and exclusive remedy of Purchaser and the Sellers with respect to the transactions contemplated by this Agreement. In addition, Purchaser agrees that the
only source of recovery for any claims that Purchaser and its Affiliates may have (including indemnification claims under this Article V) related to or
arising from Section 5.2(a)(i) of this Agreement shall be from the recovery of amounts pursuant to the Indemnity Escrow Account and the R&W Insurance
Policy, except with respect to (i) a breach of the Company Fundamental Representations and (ii) for Fraud. Purchaser and Sellers may not avoid the
limitations on liability and recovery set forth in this Article V by seeking damages for breach of contract, tort or pursuant to any other theory or liability.
Nothing in this Section 5.8(c) shall prevent or prohibit a party from seeking and/or obtaining specific performance in accordance with Section 7.13.
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(d)               No Losses shall be recoverable hereunder that constitute punitive damages except for any such damages or Losses awarded or granted

in connection with a claim by a third party.
 

ARTICLE VI
AGREEMENTS

 
Section 6.1           Non-Competition; Non-Solicitation and Interference.
 
(a)               The Sellers acknowledge and agree that (i) the agreements and covenants contained in this Section 6.1 are reasonable and valid in

geographical and temporal scope and in all other respects and essential to protect the value of the business and Assets of the Company; (ii) the Purchaser
has agreed to purchase the Shares in reliance on the covenants made by the Sellers in this Section 6.1; and (iii) the Purchaser would not have agreed to
purchase the Shares in the absence of the covenants made by the Sellers in this Section 6.1. Therefore, each Management Shareholder agrees that, during
the Restricted Period, such Management Shareholder shall not participate or engage, directly or indirectly, whether as an employee, agent, officer,
subcontractor, consultant, director, stockholder, partner, joint venture partner or investor, in Competitive Activities anywhere in the world. Each Seller
further agrees that, during the Restricted Period, no Seller shall, directly or indirectly, for its own account or for the account of any other individual or
entity, engage in Interfering Activities. Notwithstanding anything herein to the contrary, this Section 6.1(a) shall not prevent a Seller from acquiring
investment securities representing not more than 3% of the voting securities of any corporation where such securities are listed on a nationally recognized
stock exchange.

 
(b)               If any court of competent jurisdiction shall at any time deem the duration or the geographic scope of any of the provisions of this

Section 6.1 unenforceable, the other provisions of this Section 6.1 shall nevertheless stand and the duration and/or geographic scope set forth herein shall
be deemed to be the longest period and/or greatest size permissible by law under the circumstances, and the parties hereto agree that such court shall reduce
the time period and/or geographic scope to a permissible duration or size.

 
(c)               Without limiting the remedies available to the Purchaser, each Seller acknowledges that a breach of any of the covenants contained in

this Section 6.1 may result in material irreparable injury to the Purchaser and/or the other Purchaser Group Companies (including the Company) for which
there is no adequate remedy at law, that it will not be possible to measure damages for such injuries precisely and that, in the event of such a breach or
threat thereof, the Purchaser or any other Purchaser Group Company shall be entitled to obtain a temporary restraining order and/or a preliminary or
permanent injunction, without the necessity of proving irreparable harm or injury as a result of such breach or threatened breach hereof, restraining each
Seller from engaging in activities prohibited by this Section 6.1 or such other relief as may be required specifically to enforce any of the covenants in this
Section 6.1. Notwithstanding any other provision to the contrary, the Restricted Period shall be tolled during any period of violation of any of the covenants
in Section 6.1 hereof and during any other period required for litigation during which the Purchaser or any other Purchaser Group Company seeks to
enforce such covenants against a Seller if it is ultimately determined that such Seller was in breach of such covenants.
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Section 6.2           Termination of Related Party Contracts. Except for the Contracts set forth on Schedule 6.2 of the Disclosure Schedules,

effective as of the Closing, each Contract between any Seller or its Affiliates (other than the Company) or any member of their respective immediate
family, on the one hand, and the Company, on the other hand (each, a “Related Party Contract”), will be automatically terminated and of no further effect,
with no further liability of any party thereto, and the Sellers shall execute any and all instruments reasonably requested by the Purchaser in connection
therewith.

 
Section 6.3           Representative; Power of Attorney. By their approval of the execution and delivery of this Agreement, the Sellers shall be

deemed to have irrevocably appointed, authorized and directed the Sellers’ Representative to act as the representative, agent, proxy and attorney-in-fact for
the Sellers for all purposes under this Agreement, including the full power and authority on the Sellers’ behalf to: (i) negotiate disputes arising under, or
relating to, this Agreement and the other agreements, instruments and documents contemplated hereby or executed in connection herewith, (ii) receive and
disburse to the Sellers any funds received on behalf of the Sellers under this Agreement or otherwise, (iii) execute and deliver any amendment or waiver to
this Agreement and the other agreements, instruments and documents contemplated hereby or thereby or executed in connection herewith or therewith, (iv)
exercise in his, her or its discretion, all rights and powers expressly conferred on the Sellers’ Representative hereunder and (v) take all other actions to be
taken by or on behalf of the Sellers in connection with this Agreement and the other agreements, instruments and documents contemplated hereby or
executed in connection herewith or therewith. The Sellers, by approving this Agreement, further agree that such agency and proxy are coupled with an
interest, are therefore irrevocable without the consent of the Sellers’ Representative and shall survive the death, incapacity, bankruptcy, dissolution or
liquidation of any Seller. All decisions and actions by the Sellers’ Representative shall be binding upon all of the Sellers, and no Seller shall have the right
to object, dissent, protest or otherwise contest the same. The Sellers’ Representative shall have no duties or obligations hereunder except those set forth
herein and such duties and obligations shall be determined solely by the express provisions of this Agreement. In addition, the Sellers’ Representative shall
have all such incidental powers as may be necessary or desirable to carry into effect the provisions of this Section 6.3, including, at the expense of the
Sellers, to retain attorneys, accountants and other advisors to assist him in the performance of his duties, and/or the exercise of his rights and powers,
hereunder. Each Seller shall, only to the extent of such Seller’s Pro Rata Indemnification Share, indemnify and defend the Sellers’ Representative and hold
the Sellers’ Representative harmless against any loss, damage, cost, Liability or expense actually incurred without fraud, gross negligence or willful
misconduct by the Sellers’ Representative (as determined in a final and non-appealable judgment of a court of competent jurisdiction) and arising out of or
in connection with the acceptance, performance or administration of the Sellers’ Representative’s duties under this Agreement. Any expenses or taxable
income incurred by the Sellers’ Representative in connection with the performance of its duties under this Agreement shall not be the personal obligation of
the Sellers’ Representative but shall be payable by and attributable to the Sellers based on their respective Pro Rata Indemnification Shares.
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Section 6.4           Release.
 
(a)               In further consideration of the transactions contemplated hereby, each Seller for itself and on behalf of its Affiliates hereby irrevocably

and unconditionally releases, waives and holds the Purchaser, the Company, their respective Affiliates, predecessors and assigns, and their respective
directors (or Persons in similar positions), officers, employees, equityholders and agents harmless from and against any and all claims of any nature (the
“Seller Claims”), arising from the beginning of the world to and through the Closing, except for (i) claims that relate to such Seller’s rights under this
Agreement or any of the other ancillary agreements or instruments executed pursuant to this Agreement, and (ii) such Seller’s rights to indemnification
under the Company’s Fundamental Documents in effect on the Closing Date for having served as an officer or director of the Company (the “Release”). It
is further agreed and understood that this Release is a full and final release of all the Seller Claims whether known or unknown, fixed or contingent,
manifested or unmanifested, except for those exceptions described in the previous sentence. Each Seller hereby waives the protection of any provision of
any Law that would operate to preserve claims that are unknown as of the Closing Date.

 
(b)               By execution and delivery of this Agreement, as of the Closing, each Seller, on behalf of itself and its Affiliates and their respective

successors and assigns, hereby (A) ratifies all prior actions of the current and former directors and officers of the Company, and fully releases and forever
discharges each such director and officer and his or her respective successors and assigns from any and all claims, suits, debts and demands whatsoever,
whether known or unknown, foreseen or unforeseen, whether at law, in equity or otherwise, which such Seller and their respective successors and assigns
ever had, or now or hereafter may have arising from or relating to such Person’s service as a director or officer and his or her acts and omissions as such
director or officer (except for fraud or intentional violation of Law).

 
(c)               Except for the Contracts set forth on Schedule 6.2 of the Disclosure Schedules, by execution and delivery of this Agreement, as of the

Closing, each Seller, on behalf of itself and its Affiliates and their respective successors and assigns, waives all rights under, and agrees to the automatic
termination of any Contract between such Seller and any of its Affiliates and immediate family members, on the one hand, and the Company, on the other
hand.

 
Section 6.5           R&W Insurance Policy. At or prior to the Closing, Purchaser shall obtain the R&W Insurance Policy attached hereto as Exhibit

D for the benefit of Purchaser and its Affiliates. Purchaser shall be responsible for fifty percent (50%) of all premiums, fees, costs, and expenses of the
R&W Insurance Policy (whether incurred by the Company directly or by the Purchaser). During the policy period of the R&W Insurance Policy, Purchaser
shall, and shall cause each of the Purchaser Indemnitees to, (i) maintain such R&W Insurance Policy in full force and effect, (ii) not amend or otherwise
modify the subrogation provisions contained in the R&W Insurance Policy or take any action that would result in the cancellation, termination, amendment
or modification of the R&W Insurance Policy and (iii) continue to honor its obligations under the R&W Insurance Policy.
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Section 6.6           Employee Matters.
 
(a)               From and after the Closing Date until the first (1st) anniversary thereof (or until such earlier time that the Continuing Employee (as

defined below) is no longer employed by the Purchaser or any of its Subsidiaries), the Purchaser shall, or shall cause the Company to, provide to each
Business Employee who continues their employment with the Purchaser or any of its Subsidiaries immediately following the Closing (collectively, the
“Continuing Employees”) (i) base salary at a rate that is no less favorable than the base salary rate provided to such Continuing Employee immediately
prior to the Closing Date and (ii) employee benefits (including target annual cash incentive compensation opportunities but excluding nonqualified deferred
compensation benefits, defined benefit plan benefits, retiree health and welfare benefits, equity and equity-based awards, severance benefits and change in
control plans, programs and arrangements) that are substantially comparable in the aggregate to either those provided to (x) such Continuing Employees by
the Company as of immediately prior to the Closing Date or (y) similarly-situated employees of Purchaser or any of its Subsidiaries from time to time.

 
(b)               The Purchaser shall, and shall cause, service rendered by Continuing Employees prior to the Closing Date to be taken into account for

all purposes including participation, coverage, vesting and level of benefits, as applicable, under all employee benefit plans, programs, policies and
arrangements of the Purchaser and its Subsidiaries (including the Company) from and after the Closing Date (collectively, the “New Plans”), to the same
extent as such service was taken into account immediately prior to the Closing under corresponding Company Plan for such purposes; provided, however,
that no service shall be credited (i) to the extent that it would result in duplication of any benefits for the same period of service, (ii) for purposes of benefit
accrual under defined benefit pension plans or retiree health or welfare plan or arrangement or vesting under any equity or equity-based plan or
arrangement, or (z) to the extent that such service is not generally recognized under such New Plan for similarly-situated employees of Purchaser or any of
its subsidiaries. In addition, Purchaser shall, and shall cause the Company to use commercially reasonable efforts to, cause to be waived any pre-existing
condition exclusions and similar limitations under any New Plans that provide welfare benefits in which Continuing Employees commence participation
during the plan year in which the Closing Date occurs to the extent such exclusions or limitations were waived or satisfied by a Continuing Employee
under any Company Plan providing welfare benefits in which the Continuing Employee participated immediately prior to the Closing.

 
(c)               Nothing contained in this Section, expressed or implied, shall (i) create or confer any rights, remedies or claims upon any employee of

the Company or any right of employment or engagement or continued employment or engagement or any particular term or condition of employment or
engagement for any Continuing Employee or any other Person, (ii) be considered or deemed to establish, amend, or modify any New Plan or Company
Plan or any other benefit or compensation plan, program, policy, agreement, arrangement, or contract, (iii) prohibit or limit the ability of Purchaser to
amend, modify or terminate any benefit or compensation plan, program, policy, agreement, arrangement, or contract at any time assumed, established,
sponsored or maintained by any of them or (iv) confer any rights, remedies or benefits (including any third-party beneficiary rights) on any Person other
than the parties to this Agreement.
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Section 6.7           Director and Officer Indemnification. For a period of six (6) years after the Closing, Purchaser shall not, and shall not permit the

Company to, amend, repeal or modify any provision of the Company’s Fundamental Documents relating to the exculpation or indemnification of any
officers or directors, it being the intent of the parties that the officers and directors of the Company shall continue to be entitled to such exculpation and
indemnification to the full extent of the Law.

 
Section 6.8           Tax Matters.
 
(a)               Notwithstanding any other provision of this Agreement to the contrary, all transfer, documentary, sales, use, value added, excise,

stamp, registration and other similar Taxes, and all conveyance fees, recording charges and other fees and charges (including any penalties and interest)
incurred in connection with the consummation of the transactions contemplated by this Agreement (collectively, “Transfer Taxes”) shall be borne and paid
fifty percent (50%) by Purchaser and fifty percent (50%) by Seller. Purchaser shall, at its own expense, file all necessary Tax Returns and other
documentation with respect to all such Taxes, fees and charges, and, if required by applicable law, the Parties shall, and shall cause their Affiliates to, join
in the execution of any such Tax Returns and other documentation.

 
(b)               The Purchaser shall prepare or cause to be prepared, and timely file or cause to be timely filed, at Purchaser’s expense, all Tax Returns

of the Company that are required to be filed after the Closing Date and shall timely pay all Taxes due as reflected on such Tax Returns. The Purchaser and
the Seller’s Representative shall cooperate, as and to the extent reasonably requested by the other, in connection with the filing of Tax Returns and any
audit or Proceeding with respect to Taxes of the Company. Such cooperation shall include the retention and (upon request therefor) the provision of records
and information reasonably relevant to any such Proceeding and making employees available on a mutually convenient basis to provide additional
information and explanation of any material provided hereunder.

 
ARTICLE VII

MISCELLANEOUS
 

Section 7.1           No Third Party Beneficiaries. Except as expressly provided herein, this Agreement shall not confer any rights or remedies upon
any Person other than the parties hereto and their respective successors and permitted assigns, personal representatives, heirs and estates, as the case may
be.

 
Section 7.2           Expenses. Except as otherwise provided herein, each of the parties hereto shall pay its own expenses in connection with this

Agreement and the transactions contemplated hereby, including any legal and accounting fees, whether or not the transactions contemplated hereby are
consummated. For the avoidance of doubt, neither the Purchaser, any of its Affiliates or the Company shall be responsible for any expenses of the Sellers in
connection with this Agreement or the transactions contemplated hereby.
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Section 7.3           Confidentiality. Each of the Sellers agrees that it will not, and will cause its respective Affiliates not to, directly or indirectly, for

themselves and on behalf of any other Person, from and after the Closing Date, use for its benefit, or disclose to any Person, any proprietary information of
the Company or its Affiliates or information with respect to customers, suppliers, employees or the financial affairs of the Company or its Affiliates, or any
other confidential matter, obtained or developed prior to the Closing with respect to any aspect of the business of the Company or its Affiliates. The
obligations set forth in the preceding sentence with respect to any such information shall terminate and be of no further force or effect when such
information is in the public domain through no wrongful act (including negligence and willful misconduct) on the part of any of the Sellers.
Notwithstanding the foregoing, each of the Sellers shall be permitted to make disclosures concerning such information (i) in connection with any Tax
Returns filed by such Seller, (ii) in connection with enforcing such Seller’s rights pursuant to this Agreement or (iii) to the extent such information was or
becomes available to such Seller from a third party who is not known to such Seller to be bound by an obligation of confidentiality with respect thereto. No
press release or other public announcement related to this Agreement or the transactions contemplated hereby shall be issued or made by the Sellers
without the prior written approval of the Purchaser unless required by Law (in the reasonable opinion of counsel), in which case the Purchaser shall have
the right to review and comment on such press release, announcement or communication prior to the issuance, distribution or publication thereof.
 

Section 7.4           Entire Agreement. This Agreement constitutes the entire agreement among the parties hereto and supersedes any prior
understandings, agreements or representations by or among such parties, written or oral, that may have related in any way to the subject matter of this
Agreement, including any letter of intent, dated as of or prior to the date hereof, among the Company, the Sellers, the Purchaser or any Affiliates of the
foregoing.

 
Section 7.5           Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their

respective successors and permitted assigns. No party hereto may assign either this Agreement or any of its rights, interests or obligations hereunder
without the prior written approval of the other parties hereto; provided, that the Purchaser may assign any of its rights and/or obligations under this
Agreement to (a) any Affiliate of the Purchaser; (b) any Person who shall acquire substantially all of the Assets of the Purchaser or a majority in voting
power of the capital shares or equity interests of the Purchaser (whether pursuant to a merger, consolidation, sale of equity interests or otherwise); and (c)
any lender of the Purchaser (or any agent therefor) for security purposes and the assignment thereof by any such lender or agent to the Purchaser in
connection with the exercise by any such lender or agent of all of its rights and remedies as a secured creditor with respect thereto; provided, in each case,
the Purchaser remains primarily liable for all of its obligations pursuant to this Agreement.

 
Section 7.6           Counterparts. This Agreement may be executed in one or more counterparts (including by facsimile, .pdf or other electronic

method), each of which shall be deemed an original, but all of which, together, shall constitute one and the same instrument.
 
Section 7.7           Notices. All notices, requests, demands, claims and other communications required or permitted hereunder shall be in writing

and shall be deemed to have been duly given if delivered personally, e-mailed, facsimiled, sent by nationally recognized overnight courier or mailed by
registered or certified mail (return receipt requested), postage prepaid, to the parties hereto at the following respective addresses (or at such other address
for any such party as shall be specified by like notice):
 

If to the Purchaser, to:
 
HealthEquity, Inc.
15 West Scenic Pointe Drive, Suite 100
Draper, UT 84020
Attention: Jon Kessler

   Delano Ladd
E-mail: jkessler@healthequity.com

     dladd@healthequity.com
 
with a copy to (which shall not constitute notice):
 
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, NY 10019
Attention: Matthew J. Haddad
E-mail: mhaddad@willkie.com
 
 
If to the Sellers, to the Sellers’ Representative:
 
Evan McCordick
216 Purchase Street, Unit P
Rye, NY 10580
E-mail:   evan@73dockstreet.com
 
with a copy to (which shall not constitute notice):
 
TangoLaw PLLC
801 2nd Avenue, Suite 1110
Seattle, WA 98104
Attention: Cameron Smith; Shane Anderson
E-mail:   cam@tangolaw.com; shane@tangolaw.com

 
All such notices and other communications shall be deemed to have been given and received (a) in the case of personal delivery, on the date of such
delivery, (b) in the case of delivery by e-mail or facsimile, on the date of such delivery, (c) in the case of delivery by nationally recognized overnight
courier, on the third Business Day following dispatch and (d) in the case of mailing, on the seventh Business Day following such mailing.



 
Section 7.8           Amendments and Waivers. No amendment of any provision of this Agreement shall be valid unless the same shall be in writing

and signed by the Sellers’ Representative and the Purchaser. No waiver by any party hereto of any default, misrepresentation or breach of warranty or
covenant hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty or
covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent such occurrence.
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Section 7.9           Incorporation of Annexes, Disclosure Schedules and Exhibits. The annexes attached hereto, the Disclosure Schedules and the

exhibits identified in this Agreement are incorporated herein by reference and made a part hereof.
 
Section 7.10       Disclosure Schedules. The Disclosure Schedules have been arranged for in separately numbered and lettered sections

corresponding to sections and subsections of this Agreement; provided, however, that each section of the Disclosure Schedules will be deemed to
incorporate by reference all information disclosed in any other section of the Schedules only to the extent the applicability of such disclosure to another
section of the Schedules is reasonably apparent on the face of such disclosure. Information reflected in the Disclosure Schedules is not necessarily limited
to matters required by this Agreement to be reflected in the Disclosure Schedules. Such additional information is set forth for informational purposes and
does not necessarily include other matters of a similar nature. The disclosure of such additional information shall not be deemed to constitute an
acknowledgment that such information is required to be disclosed, and the disclosure of such information shall not be deemed to enlarge or enhance any of
the representations or warranties in this Agreement or otherwise alter in any way the terms of this Agreement. The inclusion of information in the
Disclosure Schedules shall not be construed as an admission that such information is material to the business, assets, liabilities, financial position,
operations or results of operations of the Company.

 
Section 7.11       Construction. Where specific language is used to clarify by example a general statement contained herein, such specific language

shall not be deemed to modify, limit or restrict in any manner the construction of the general statement to which it relates. The language used in this
Agreement shall be deemed to be the language chosen by the parties hereto to express their mutual intent, and no rule of strict construction shall be applied
against any such party.

 
Section 7.12       Independence of Representations and Warranties. All representations and warranties hereunder shall be given independent effect

so that if a particular representation or warranty proves to be incorrect or is breached, the fact that another representation or warranty concerning the same
or similar subject matter is correct or is not breached will not affect the incorrectness of or a breach of a representation and warranty hereunder.

 
Section 7.13       Remedies. The parties hereto shall each have and retain all rights to pursue actions for specific performance and/or injunctive or

other equitable relief (including the remedy of rescission) to enforce or prevent any violations of the provisions of this Agreement. Each party to this
Agreement acknowledges and agrees that any breach by it of this Agreement will cause one or more of the other parties irreparable harm that may not be
adequately compensable by monetary damages. Accordingly, in the event of a breach or threatened breach by a party of any provision of this Agreement,
each party shall be entitled to the remedies of specific performance, injunction or other preliminary or equitable relief without having to prove irreparable
harm or actual damages. The foregoing right shall be in addition to such other rights or remedies as may be available to any party hereunder.
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Section 7.14       Further Assurances. Each party hereto shall use its commercially reasonable efforts to comply with all requirements imposed

hereby on such party and to cause the transactions contemplated herein (including the transfer of the Shares to the Purchaser) to be consummated as
contemplated herein and shall, from time to time and without further consideration, either before or after the Closing, execute such further instruments and
take such other actions as any other party hereto shall reasonably request in order to fulfill its obligations under this Agreement and to effectuate the
purposes of this Agreement.
 

Section 7.15       Severability. It is the desire and intent of the parties hereto that the provisions of this Agreement be enforced to the fullest extent
permissible under the Laws and public policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any particular provision of this
Agreement shall be adjudicated by a court of competent jurisdiction to be invalid, prohibited or unenforceable for any reason, such provision, as to such
jurisdiction, shall be ineffective, without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of this
Agreement or affecting the validity or enforceability of such provision in any other jurisdiction. Notwithstanding the foregoing, if such provision could be
more narrowly drawn so as not to be invalid, prohibited or unenforceable in such jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn, without
invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

 
Section 7.16       Governing Law. This Agreement will be governed by and construed in accordance with the Laws of the State of Delaware,

without giving effect to any choice of law or conflicting provision or rule that would cause the Laws of any jurisdiction other than the State of Delaware to
be applied. In furtherance of the foregoing, Laws of the State of Delaware will control the interpretation and construction of this Agreement, even if under
such jurisdiction’s choice of law or conflict of law analysis, the substantive Law of some other jurisdiction would ordinarily apply.

 
Section 7.17       Exclusive Jurisdiction and Service of Process. Any suit, action or proceeding brought by any party hereto 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 any
court located in the County of Wilmington, Delaware, or the United States of America for the District of Delaware. Each party hereto hereby submits to the
exclusive jurisdiction of any such court located in the County of Wilmington, Delaware, or the United States of America for the District of Delaware
having subject matter jurisdiction in any suit, action or proceeding brought by any other party hereto 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. Each party hereto hereby 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 hereto anywhere in the world, whether within or without the jurisdiction of any such court. Without limiting the
foregoing, each party hereto hereby agrees that service of process on such party in accordance with the provisions of this Section 7.17 in respect of any
such suit, action or proceeding shall be deemed effective service of process on such party.

 
Section 7.18       Waiver of Jury Trial. Each of the parties hereto hereby irrevocably waives all right to trial by jury in any action, proceeding or

counterclaim arising out of or relating to this Agreement or any other document.
 

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

 PURCHASER
  
 HEALTHEQUITY, INC.
   
 By: /s/ Jon Kessler
  Name: Jon Kessler
  Title: President & Chief Executive Officer

 
[Stock Purchase Agreement]

 

 



 

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

 
 

 SELLERS’ REPRESENTATIVE
  
  
 /s/ Evan McCordick
 EVAN MCCORDICK

 
[Stock Purchase Agreement]

 

 



 

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

 
 SELLER
  
 2814697 ONTARIO INC.,
 a Corporation organized under the laws of Ontario, Canada
  
  
 By: /s/ Evan McCordick
 Name: Evan McCordick
 Title: Executive Director
 

[Stock Purchase Agreement]
 

 



 

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

 
 
 SELLER
  
  
 /s/ E. Sohier Hall
 E. SOHIER HALL
 

[Stock Purchase Agreement]
 

 



 

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

 
 SELLER
  
  
 /s/ Hugh Sullivan
 HUGH SULLIVAN
 

[Stock Purchase Agreement]
 

 



 

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

 
 SELLER
  
  
 /s/ Matt Hall
 MATT HALL
  

 



 

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

 
 SELLER
  
  
 /s/ Tyler Simpson
 TYLER SIMPSON
  

 



 

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

 
 SELLER
  
  
 /s/ Jonathan Kallay
 JONATHAN KALLAY
  

 



 

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

  
 SELLER
  

 

JULIE H. SULLIVAN, TRUSTEE OF THE HUGH D. SULLIVAN
IRREVOCABLE FAMILY TRUST UNDER AGREEMENT DATED
SEPTEMBER 25, 2020

  
  
 By: /s/ Julie H. Sullivan
 Name: Julie H. Sullivan
 Title: Trustee
  

 



 

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

 
 SELLER
  
  
 /s/ Michael Beck
 MICHAEL BECK
  

 



 

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

 
 SELLER
  
  
 /s/ Michelle Rosenthal
 MICHELLE ROSENTHAL
  

 



 

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

 
 SELLER
  
  
 /s/ Jonathan Kallay
 JONATHAN KALLAY
  

 



 

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

 
 SELLER
  
  
 /s/ Naomi Pattis
 NAOMI PATTIS
  

 



 

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

 
 SELLER
  
  
 /s/ Michael Gottlieb
 MICHAEL GOTTLIEB
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HealthEquity Expands Commuter Offering with Luum
 

Acquisition adds options beyond monthly transit passes, 
strengthening capabilities for the new hybrid workplace

 
DRAPER, Utah, (GLOBE NEWSWIRE) – March 8, 2021 - HealthEquity, Inc. (NASDAQ: HQY) ("HealthEquity"), the nation's largest independent
health savings account ("HSA") custodian, today jointly announced the acquisition of Luum, a fast-growing technology platform for employee commute
management, compliance and sustainability.
 
This acquisition strengthens the HealthEquity commuter offering, delivering a critical toolset HR and facilities professionals need to implement flexible
return-to-office and hybrid-workplace strategies. Combining technology and deep integrations with parking providers and IT integrations into HR and
Payroll systems, employers can now offer safe, affordable commute alternatives and flexible remote-work benefits.
 
“Luum’s enterprise commute platform and connected ecosystem of third-party mobility solutions enable employers to design benefits for every commute,
or no commute at all,” said Sohier Hall, CEO of Luum. “Adding Luum’s powerful platform to HealthEquity’s existing commuter offering and reach, we
expect to help our clients offer their workforce the most flexible, useful, and sustainable way to get to and from work. The timing of this acquisition could
not be more perfect as employers across the country gear up for a new commuting and work access environment. They require the unified system that puts
their benefit policies into practice. In support of employee experience to real estate asset optimization to workforce equity to corporate sustainability, the
Luum and HealthEquity combination is that solution.”
 
Among the highlights, HealthEquity and Luum will deliver:
 

· Safe commute options like closed-network carpool matching, staggered arrival, guaranteed ride home, and proactive communication. Safety and
transparency are a priority for employers as 64% of workers are uncomfortable returning to the office, with entry-level and older workers feeling
least safe1;

 
· Ultimate policy flexibility for managing and measuring hybrid commute policies. According to Gartner, 82% of employers expect a post-

pandemic hybrid workplace2. Now organizations can easily implement work-from-home cost reimbursements, sustainable commute incentives,
daily parking reservations, flexible subsidies, and private bus/shuttle demand.

 
 

1 Pew, Conference Board: https://www.shrm.org/hr-today/news/hr-news/pages/remote-workers-not-comfortable-returning-to-office.aspx
2 Gartner: https://www.nytimes.com/2021/02/22/business/energy-environment/corporations-climate-change.html
 

 



 

 
· Employee commute portal for accurate workplace commute and remote work information, customized to employer objectives and connected to

HRIS, benefits, payroll and expense management systems.
 

· Corporate sustainability as a part of the hybrid workplace strategy, through measurement and visibility of tangible outcomes on climate and
other environmental conservation areas. By some estimates, the commute accounts for 98% of the typical employee’s carbon footprint.3

 
· Transportation equity is inextricably linked to housing and transportation affordability. When combined, 50% of household costs are spent on

housing and transportation in the US4. The combined solution gives employers an opportunity to create commute policies and subsidies to help
address transportation affordability and equitable access.

 
Perella Weinberg Partners LP served as financial advisor and Willkie Farr & Gallagher LLP served as legal counsel to HealthEquity on this transaction.
 
About HealthEquity
 
HealthEquity and its subsidiaries administers Health Savings Accounts (HSAs) and other consumer-directed benefits for our more than 12 million accounts
in partnership with employers, benefits advisors, and health and retirement plan providers who share our mission to connect health and wealth and value
our culture of remarkable “Purple” service. For more information, visit www.healthequity.com.
 
About Luum
 
Luum is on a mission to empower enterprises to match employees’ dynamic work-life with safe, flexible and sustainable mobility options. As a leader in
enterprise commute management, we engage employees, unify mobility options, and bring about meaningful behavior change. Additionally, we provide
safe, trusted and flexible commute options for frontline workers and those preparing for a return to the workplace. For more information, visit
www.luum.com.
 
Forward-looking statements
 
This press release contains “forward-looking statements" within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act
of 1995, including but not limited to, statements regarding our industry, business strategy, plans, goals and expectations concerning our markets and market
position, product expansion, future operations, expenses and other results of operations, revenue, margins, profitability, future efficiencies, tax rates, capital
expenditures, liquidity and capital resources and other financial and operating information. When used in this discussion, the words “may,” “believes,”
“intends,” “seeks,” “anticipates,” “plans,” “estimates,” “expects,” “should,” “assumes,” “continues,” “could,” “will,” “future” and the negative of these or
similar terms and phrases are intended to identify forward-looking statements in this press release.
 
 

3 Sun-Microsystems: https://www.businesswire.com/news/home/20080609005431/en/Sun-Microsystems-Study-Finds-Open-Work-Program
4 U.S. Department of Transportation: https://www.transportation.gov/mission/health/housing-and-transportation-
affordability#transportationandhealthconnection
 

 



 

 
Forward-looking statements reflect our current expectations regarding future events, results or outcomes. These expectations may or may not be realized.
Although we believe the expectations reflected in the forward-looking statements are reasonable, we can give you no assurance these expectations will
prove to be correct. Some of these expectations may be based upon assumptions, data or judgments that prove to be incorrect. Actual events, results and
outcomes may differ materially from our expectations due to a variety of known and unknown risks, uncertainties and other factors. Although it is not
possible to identify all of these risks and factors, they include, among others, risks related to the following:
 

· the impact of the COVID-19 pandemic on the Company, its operations and its financial results;
 

· our ability to realize the anticipated financial and other benefits from combining the operations of Luum with our business in an efficient and
effective manner;

 
· our ability to compete effectively in a rapidly evolving healthcare and benefits administration industry;

 
· our dependence on the continued availability and benefits of tax-advantaged health savings accounts and other consumer-directed benefits;

 
· our ability to realize the anticipated financial and other benefits to the Company from acquiring Luum;

 
· our ability to successfully identify, acquire and integrate additional portfolio purchases or acquisition targets;

 
· the significant competition we face and may face in the future, including from those with greater resources than us;

 
· our reliance on the availability and performance of our technology and communications systems;

 
· recent and potential future cybersecurity breaches of our technology and communications systems and other data interruptions, including resulting

costs and liabilities, reputational damage and loss of business;
 

· the current uncertain healthcare environment, including changes in healthcare programs and expenditures and related regulations;
 

· our ability to comply with current and future privacy, healthcare, tax, investment advisor and other laws applicable to our business;
 

· our reliance on partners and third-party vendors for distribution and important services;
 

· our ability to develop and implement updated features for our technology and communications systems and successfully manage our growth;
 

· our ability to protect our brand and other intellectual property rights; and
 

· our reliance on our management team and key team members.
 
For a detailed discussion of these and other risk factors, please refer to the risks detailed in our filings with the Securities and Exchange Commission,
including, without limitation, our most recent Annual Report on Form 10-K and subsequent periodic and current reports. Past performance is not
necessarily indicative of future results. We undertake no intention or obligation to update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise. Forward-looking statements should not be relied upon as representing our views as of any date subsequent to
the date of this press release.
 
 
Investor Relations Contact:  Media Relations Contact:
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801-727-1209  801-508-3237
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