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Item 1.01. Entry into a Material Definitive Agreement.

On August 16, 2021 (the “Closing Date”), Streamline Health Solutions, Inc. (the “Company”) entered into a Unit Purchase Agreement (the “Purchase
Agreement”) with Avelead Consulting, LLC, a Georgia limited liability company (“Avelead”), and Jawad Shaikh and Badar Shaikh (together, the
“Sellers”), pursuant to which the Company purchased all of the issued and outstanding units of membership interest of Avelead from the Sellers (the
“Acquisition”). The aggregate purchase price payable to the Sellers consists of a combination of cash and shares of the Company’s common stock, $0.01
par value per share (“Company Common Stock”), including:
 

● The following amounts payable by the Company on the Closing Date, which, in the aggregate, represent Closing Date consideration of
approximately $20,000,000, subject to the adjustments set forth below:

 
○ Approximately, $11,640,000 in cash (such amount, as adjusted, the “Closing Cash Payment”), which is an amount equal to $12,000,000,

plus an amount equal to Avelead’s cash as of the opening of business on the Closing Date, minus an amount equal to Avelead’s
indebtedness as of immediately prior to the closing of the Acquisition, minus Avelead’s expenses in connection with the Acquisition in
excess of $285,000, minus $100,000 in cash that was retained to cover any post-closing surplus or deficit in the Closing Cash Payment,
subject to such other adjustments set forth in the Purchase Agreement, including a working capital adjustment;

 
○ an aggregate of 5,021,972 shares of Company Common Stock, which amount of Company Common Stock is equal to (i) $8,000,000

divided by (ii) $1.593, the average of the closing share price of Company Common Stock on each of the thirty (30) trading days ending
on August 13, 2021;

 
○ $1,190,000 in payment of Avelead’s transaction expenses;

 
○ approximately $485,000 payable to certain debtholders and bonus recipients of Avelead; plus,

 
● The following amounts payable by the Company in the future as an earnout:

 
○ an amount equal to 75% of Avelead’s SaaS Revenues (as defined in the Purchase Agreement) recognized from September 1, 2021 to

August 31, 2022 (the “First Earnout Measurement Period”), minus $655,000 (the “First Earnout Amount”), of which 50% is payable in
cash and the remainder is payable in an aggregate number of shares of Company Common Stock equal to (i) 50% of the First Earnout
Amount divided by (ii) the First Earnout Amount Per Share Price (as defined in the Purchase Agreement and further described below);

 
○ an amount equal to 40% of Avelead’s SaaS Revenues recognized from September 1, 2022 to August 31, 2023 (the “Second Earnout

Measurement Period”) (the “Second Earnout Amount” and, together with the First Earnout Amount, the “Earnout Amounts”), of which
50% is payable in cash and the remainder is payable in an aggregate number of shares of Company Common Stock equal to (i) 50% of
the Second Earnout Amount divided by (ii) the Second Earnout Amount Per Share Price (as defined in the Purchase Agreement and
further described below);

 
○ 627,747 shares of Company Common Stock payable within ten (10) days after final determination of the First Earnout Amount, provided

that (A) as of the first anniversary of the Closing Date, a certain customer of Avelead has not provided written notice to Avelead of either
the termination or non-renewal of such customer’s contract with Avelead and (B) as of June 1, 2022, the aggregate contracted monthly
revenue under such customer’s contract is not less than $175,250; and

 
○ 627,747 shares of Company Common Stock payable within ten (10) days after final determination of the Second Earnout Amount,

provided that (A) as of the second anniversary of the Closing Date, a certain customer of Avelead has not provided written notice to
Avelead of either the termination or non-renewal of such customer’s contract with Avelead and (B) as of June 1, 2023, the aggregate
contracted monthly revenue under such customer’s contract is not less than $175,250.

 
 



 
 
Pursuant to the Purchase Agreement, the First Earnout Amount Per Share Price shall be calculated as follows:
 

● if Avelead achieves a First Year Earnout Percentage (as defined in the Purchase Agreement) of less than 80%, the First Earnout Amount Per Share
Price means a per share price equal to the average of the closing share price of Company Common Stock on each of the thirty (30) trading days
ending immediately prior to the last day of the First Earnout Measurement Period; and

 
● if Avelead achieves a First Year Earnout Percentage of 80% or more, the First Year Earnout Amount Per Share Price means a per share price equal

to the lesser of (1) the average of the closing share price of Company Common Stock on each of the thirty (30) trading days ending immediately
prior to the last day of the First Earnout Measurement Period and (2) a per share price calculated as an amount between $3.50 and $5.50, with the
exact amount to be linearly interpolated based on the First Year Earnout Percentage, where the achievement of a First Year Earnout Percentage of
80% results in a value per share of Company Common Stock of $5.50 and the achievement of a First Year Earnout Percentage of 100% or higher
results in a value per share of Company Common Stock of $3.50.

 
Pursuant to the Purchase Agreement, the Second Earnout Amount Per Share Price shall be calculated as follows:
 

● if Avelead achieves less than 80% of the Projected Second Earnout SaaS Revenue Amount (as defined in the Purchase Agreement) in the Second
Earnout Measurement Period, as determined in the Second Earnout Statement (as defined in the Purchase Agreement), the Second Earnout
Amount Per Share Price means a per share price calculated as the average of the closing share price of Company Common Stock on each of the
thirty (30) trading days immediately prior to the last day of the Second Earnout Measurement Period; and

 
● if Avelead achieves a Second Year Earnout Percentage of at least 80%, the Second Earnout Amount Per Share Price means a per share price equal

to the lesser of (1) the average of the closing share price of the Company Common Stock on each of the thirty (30) trading days ending
immediately prior to the last day of the Second Earnout Measurement Period and (2) a per share price calculated as an amount between $4.50 and
$6.50, with the exact amount to be linearly interpolated based on the Second Year Earnout Percentage, where the achievement of a Second Year
Earnout Percentage of 80% results in a value per share of Company Common Stock of $6.50 and the achievement of a Second Year Earnout
Percentage of 100% or higher results in a value per share of the Company Common Stock of $4.50.

 
With respect to the Earnout Amounts, in no event shall the Company issue to the Sellers a number of shares of Company Common Stock, that together with
all of the shares of Company Common Stock issued to the Sellers pursuant to the Purchase Agreement in the aggregate would equal a number that, as a
percentage, is more than 19.9% of the issued and outstanding shares, on a fully diluted basis, of Company Common Stock on the Closing Date.
 
The Purchase Agreement also contains customary representations, warranties, covenants and indemnities.
 
Pursuant to the Purchase Agreement, the shares of Company Common Stock issued to the Sellers in connection with the Acquisition shall be subject to the
terms and conditions of Restricted Stock Agreements entered into between each of the Sellers and the Company, which Restricted Stock Agreements are
attached as Exhibit 10.1 and Exhibit 10.2 to this Current Report on Form 8-K and are incorporated herein by reference.
 
The Company Common Stock issued to the Sellers was issued in reliance on the exemption from the registration provisions of Section 4(a)(2) of the
Securities Act of 1933, as amended (the “Securities Act”), relating to sales by an issuer not involving any public offering.
 
 



 
 
The sale of the Company Common Stock pursuant to the Purchase Agreement has not been registered under the Securities Act or any state securities laws.
The Company Common Stock may not be offered or sold in the United States absent registration or an exemption from registration under the Securities Act
and any applicable state securities laws. This Current Report on Form 8-K is not an offer to sell or the solicitation of an offer to buy Company Common
Stock or other securities of the Company.
 
The foregoing description of the Purchase Agreement is not complete and is qualified in its entirety by reference to the full text of such agreement, a copy
of which is attached as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 2.01. Completion of Acquisition or Disposition of Assets.
 
The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this item 2.01.
 
Item 3.02. Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this item 3.02.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.
 
Jawad Shaikh Employment Agreement

In connection with the Acquisition, on August 16, 2021, Avelead entered into an employment agreement with Jawad Shaikh for Mr. Shaikh to serve as
President and Chief Executive Officer of Avelead (the “Employment Agreement”). The Employment Agreement has an initial term continuing until August
16, 2023 and will automatically renew for additional one-year periods thereafter, unless either Avelead or Mr. Shaikh provides 60 days’ prior notice of its
or his intent not to renew or unless sooner terminated in accordance with the terms thereof.
 
Pursuant to the terms of the Employment Agreement, Mr. Shaikh is entitled to, among other things:
 

● An annual base salary of $340,000, subject to annual review and adjustment by the Company’s Chief Executive Officer but which shall not be
reduced below $340,000 without the consent of Mr. Shaikh;

 
● A target annual bonus of 40% of Mr. Shaikh’s base salary, based on target goals set by the Company’s Chief Executive Officer and a combination

of individual and Avelead performance;
 

● Eligibility to participate in Avelead’s benefit plans on the same terms and conditions as provided for other Avelead executives, subject to all terms
and conditions of such plans as they may be amended from time to time and vacation days and personal days totaling an aggregate of 20 days per
annum prorated for 2021;

 
● A grant of options to purchase 500,000 shares of Company Common Stock under the Company’s Third Amended and Restated 2013 Stock

Incentive Plan, as amended, at a strike price equal to $1.53 per share (the closing price per share of Company Common Stock on August 13, 2021,
the trading day immediately prior to the date of grant). The vesting of such options will be in twelve substantially equal quarterly installments over
the first three years of employment commencing on November 16, 2021;

 
● Payments and benefits upon termination of employment as follows:

 
○ Death: the sum of (i) accrued but unpaid base salary earned prior to Mr. Shaikh’s death, and (ii) expenses incurred by Mr. Shaikh prior to

his death for which Mr. Shaikh is entitled to reimbursement under Section 4 of the Employment Agreement;
 

○ Continued Disability (as defined in the Employment Agreement): the sum of (i) accrued but unpaid base salary earned prior to the date of
Mr. Shaikh’s termination of employment due to Continued Disability and (ii) expenses incurred by Mr. Shaikh prior to his termination of
employment for which Mr. Shaikh is entitled to reimbursement under Section 4 of the Employment Agreement, and Mr. Shaikh will be
entitled to no severance or other post-termination benefits;

 
 



 
 

○ Termination by Avelead for Good Cause (as defined in the Employment Agreement), by Mr. Shaikh other than for Good Reason (as
defined in the Employment Agreement), or upon non-renewal of the term by either party: the sum of (i) accrued but unpaid salary
through the termination date, and (ii) expenses incurred by Mr. Shaikh prior to his termination date for which Mr. Shaikh is entitled to
reimbursement under Section 4 of the Employment Agreement, and Mr. Shaikh will be entitled to no severance or other post-termination
benefits;

 
○ Termination by Avelead without Good Cause or by Mr. Shaikh for Good Reason: the sum of (i) accrued but unpaid salary through the

termination date, and payments of any bonuses and commission earned and payable for up to 90 days following the termination date, (ii)
expenses incurred by Mr. Shaikh prior to his termination date for which Mr. Shaikh is entitled to reimbursement under Section 4 of the
Employment Agreement, and (iii) provided that Mr. Shaikh is not in default of his obligations under Section 7, 8, or 9 of the Employment
Agreement, an amount equal to six months’ base salary; and

 
○ Payment of COBRA Premiums: In the event Avelead terminates Mr. Shaikh’s employment for any reason other than Good Cause or Mr.

Shaikh terminates his employment for Good Reason, then, provided Mr. Shaikh timely elects to receive continued coverage under
Avelead’s group medical and dental insurance plans pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1986, as
amended (“COBRA”), for the period commencing on the date of Mr. Shaikh’s termination and continuing until the earlier of the end of
the six month period following his termination date or the first month immediately following Avelead’s receipt of notice from Mr. Shaikh
terminating such coverage, Mr. Shaikh will be entitled to coverage under such plans in which Mr. Shaikh was participating immediately
prior to the date of his termination of employment (the “COBRA Coverage”).

 
In the event of a Change in Control (as defined in the Employment Agreement) of the Company, (i) all stock options, restricted stock, and all other equity
awards granted to Mr. Shaikh prior to the Change in Control will immediately vest in full, (ii) if, within 90 days prior to a Change in Control, Avelead
terminates Mr. Shaikh’s employment for reasons other than for Good Cause, death or Continued Disability, or Mr. Shaikh terminates employment for Good
Reason, then, the Company will (x) pay Mr. Shaikh the sum of (A) accrued but unpaid salary through the termination date, (B) expenses incurred by Mr.
Shaikh prior to his termination date for which Mr. Shaikh is entitled to reimbursement under Section 4 of the Employment Agreement, and (C) provided
that Mr. Shaikh is not in default of his obligations under Section 7, 8, or 9 of the Employment Agreement, an amount equal to twelve months’ base salary
((A) through (C), being hereinafter referred to, collectively, as the “Change in Control Separation Benefits”) and (y) provide the COBRA Coverage, and all
other stock options, restricted stock, and other equity awards granted to Mr. Shaikh will immediately vest in full as of the date of termination and will
remain exercisable until the earlier of the end of the applicable option period or one hundred and eighty (180) days from the date of Mr. Shaikh’s
termination of employment, and (iii) if, within 12 months following a Change in Control, Avelead terminates Mr. Shaikh’s employment for reasons other
than for Good Cause, death or Continued Disability or Mr. Shaikh terminates employment for Good Reason, then (a) the Company will provide the Change
in Control Separation Benefits and the COBRA Coverage, and (b) all stock options, restricted stock, and other equity awards granted to Mr. Shaikh will
immediately vest in full as of the date of termination and will remain exercisable until the earlier of the end of the applicable option period or one hundred
and eighty (180) days from the date of Mr. Shaikh’s termination of employment.
 
The Employment Agreement also provides that Mr. Shaikh will be subject to customary non-compete, non-solicitation and other restrictive covenants.
 
The above description of the Employment Agreement is not complete and is qualified in its entirety by reference to the full text of such agreement, which is
attached hereto as Exhibit 10.3 and incorporated herein by reference.
 
 



 
 
Badar Shaikh Separation Agreement
 
In connection with the Acquisition, as early as August 17, 2021, Avelead has the opportunity to enter into a Confidential Separation Agreement and
General Release of Claims with Badar Shaikh (the “Separation Agreement”). Mr. Shaikh’s employment with Avelead ended effective as of August 17,
2021, and, in accordance with the Age Discrimination in Employment Act, as amended by the Older Workers Benefit Protection Act, Mr. Shaikh has up to
twenty one (21) days to consider whether to execute the Separation Agreement, followed by an additional seven (7) days to revoke his execution of the
Separation Agreement. If Mr. Shaikh executes and does not revoke the Separation Agreement, and, subject to Mr. Shaikh’s compliance with the terms and
conditions of the Separation Agreement, pursuant to the Separation Agreement, Mr. Shaikh will be entitled to a separation payment in the gross amount of
$670,000, payable in substantially equal installments over twenty-four (24) months, and options to purchase 83,333 shares of Company Common Stock
under the Company’s Third Amended and Restated 2013 Stock Incentive Plan, as amended, at a strike price equal to $1.53 per share. The options expire 90
days following the Closing Date.
 
Item 7.01. Regulation FD Disclosure.
 
On August 16, 2021, the Company issued a press release announcing the Acquisition. A copy of the press release is attached hereto as Exhibit 99.1.
 
The information furnished under this Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall such information be deemed
incorporated by reference in any filing under the Securities Act, or the Securities Exchange Act of 1934, as amended.
 
Item 9.01. Financial Statements and Exhibits.
 
(a) Financial statements of business acquired.
 
The Company intends to file the financial statements of Avelead required by this Item no later than 71 calendar days after the date that this Current Report
on Form 8-K is required to be filed.
 
(b) Pro forma financial information.
 
The Company intends to file the pro forma financial information reflecting the Acquisition required by this Item no later than 71 calendar days after the
date that this Current Report on Form 8-K is required to be filed.
 
(d) Exhibits.
 
EXHIBIT
NUMBER

 
DESCRIPTION

2.1*  Unit Purchase Agreement by and among Streamline Health Solutions, Inc., Avelead Consulting, LLC, Jawad Shaikh and Badar Shaikh,
dated as of August 16, 2021

   
10.1  Restricted Stock Agreement by and between Streamline Health Solutions, Inc. and Jawad Shaikh, dated as of August 16, 2021
   
10.2  Restricted Stock Agreement by and between Streamline Health Solutions, Inc. and Badar Shaikh, dated as of August 16, 2021
   
10.3  Employment Agreement, dated as of August 16, 2021, by and between Avelead Consulting, LLC and Jawad Shaikh
   
99.1  Streamline Health Solutions, Inc. Press Release dated August 16, 2021
 
*Schedules, exhibits and similar attachments have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company hereby undertakes to furnish
copies of such omitted materials supplementally upon request by the U.S. Securities and Exchange Commission.
 
 



 
 

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.

 
 Streamline Health Solutions, Inc.
   
Date: August 18, 2021 By: /s/ Thomas J. Gibson
 Name: Thomas J. Gibson
 Title: Chief Financial Officer
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UNIT PURCHASE AGREEMENT
 

THIS UNIT PURCHASE AGREEMENT (this “Agreement”) is entered into as of August 16, 2021, by and among Streamline Health Solutions,
Inc., a Delaware corporation (“Buyer”), Avelead Consulting, LLC, a Georgia limited liability company (the “Company”), Jawad Shaikh, an individual and
resident of the State of Georgia (“J. Shaikh”), and Badar Shaikh, an individual and resident of the State of Georgia (“B. Shaikh”, and together with J.
Shaikh, the “Sellers”, and each a “Seller”). Buyer, the Company, and the Sellers are sometimes individually referred to as a “Party,” and collectively, as the
“Parties.” Capitalized terms used in this Agreement have the meanings assigned to such terms in Article 1 (Definitions) and elsewhere throughout this
Agreement.

 
RECITALS

 
WHEREAS, the Sellers own all of the issued and outstanding units of membership interest of the Company (the “Purchased Units”);
 
WHEREAS, the Purchased Units constitute all of the outstanding Equity Interests in the Company;
 
WHEREAS, Buyer desires to purchase from the Sellers, and the Sellers desire to sell to Buyer, at the Closing, all of the outstanding Purchased

Units owned or held by the Sellers, free and clear of any Liens, upon the terms and subject to the conditions set forth in this Agreement such that,
immediately upon the Closing, Buyer shall own all of the Equity Interests in the Company; and

 
WHEREAS, Buyer, the Company and the Sellers expect to benefit from the consummation of the transactions contemplated hereby and, to induce

each other to enter into this Agreement, agree to be bound by the terms and provisions in this Agreement.
 
NOW THEREFORE, in consideration of the premises and the mutual covenants set forth herein and for other good and valuable consideration

the sufficiency of which is hereby acknowledged, the Parties agree as follows:
 

ARTICLE 1
DEFINITIONS

 
For purposes of this Agreement, the following terms shall have the meanings set forth below:
 

“Adjustment Holdback Amount” means $100,000.00.
 
“Affiliate” of any particular Person means, (a) any Person that, directly or indirectly, through one or more intermediaries, controls, is

controlled by, or is under common control with, such specified Person, including any general partner, managing member, director or officer of such
specified Person and (b) further includes (i) with respect to an individual, any member of such individual’s family, including any child, step child, parent,
step parent, grand parent, spouse, sibling, step sister, step brother, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law;
and (ii) any trust, partnership, limited liability company, corporation or similar entity whose owners and beneficiaries consist of any of the foregoing
individuals and any retirement plan for such individual. For purposes of this definition, the term “control” means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities, by Contract or
otherwise, and the terms “controlled” and “controlling” have meanings correlative thereto.
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“Affiliated Group” shall mean an affiliated group as defined in Section 1504 of the Code (or any analogous combined, consolidated or
unitary group defined under state, local or foreign income Tax Law) of which the Company or any of its Affiliates has been a member.

 
“Business” means the business as currently conducted by the Company, including the business of developing, marketing, offering,

licensing or selling of (a) software and technology within the healthcare revenue cycle and (b) healthcare revenue cycle consulting and services, and the
developing, marketing, offering licensing or selling of the products listed on Exhibit B.

 
“Business Day” means each day that is not a Saturday, Sunday or other day on which banking institutions located in Atlanta, Georgia are

authorized or obligated by Law or executive order to close.
 
“Buyer Change of Control Transaction” means any of the following transactions or series of transactions: (a) a merger, consolidation or

reorganization of Buyer in which a Person or group of Persons acquires voting control, in a single transaction or a series of related transactions, of more
than fifty percent (50%) of the voting securities of the surviving entity, (b) the sale, disposition, or transfer of all or substantially all the assets of Buyer; (c)
an acquisition by any Person or group of Persons of effective control (whether through legal or beneficial ownership of capital stock of the Buyer, by
contract, or otherwise) in excess of fifty percent (50%) of the outstanding voting securities of the Buyer, including pursuant to a tender or exchange offer.

 
“Buyer Common Stock” means the shares of common stock, par value $0.01 per share, of Buyer.
 
“Buyer Fundamental Representations” means the representations and warranties of Buyer set forth in Sections 6.1 (Organization and

Power), 6.2 (Authorization), 6.3 (No Violation), and 6.6 (Brokerage).
 
“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act of 2020, Pub. L. 116 136.
 
“Cash” means all cash (excluding any Restricted Cash), cash equivalents (including money market accounts, money market funds, money

market instruments, certificates of deposit and demand deposits) and marketable securities of the Company, as determined in accordance with GAAP and
as of the Effective Time.

 
“Change of Control Transaction” means a Buyer Change of Control Transaction and a Company Change of Control Transaction, as

applicable.
 
“Closing Cash Payment” means the aggregate amount equal to (a) $20,000,000, minus (b) the Adjustment Holdback Amount, plus (c)

Estimated Cash, minus (d) the Estimated Company Indebtedness, minus (e) the Closing Equity Value, minus (f) an amount not to be less than $0 equal to
the Estimated Company Transaction Expenses in excess of the $285,000 in Estimated Company Transaction Expenses paid by Buyer pursuant to Section
8.3, plus or minus (as applicable pursuant to Section 2.5) (g) the Working Capital Adjustment Amount.

 
“Closing Equity Payment” means a number of shares of common stock of Buyer equal to (a) the Closing Equity Value divided by (b)

$1.593.
 
“Closing Equity Value” means $8,000,000.
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“Code” means the United States Internal Revenue Code of 1986, as amended, taken together with any applicable Treasury Regulations,
and any reference to any particular Code section shall be interpreted to include any revision of or successor to that section regardless of how numbered or
classified.

 
“Company Change of Control Transaction” means any of the following transactions or series of transactions occurring after the Closing:

(a) a merger, consolidation or reorganization of the Company in which a Person or group of Persons acquire voting control, in a single transaction or a
series of related transactions, of more than fifty percent (50%) of the voting securities of the surviving entity or (b) the sale, disposition, or transfer of all or
substantially all the assets of the Company or (c) an acquisition by any Person or group of Persons of effective control (whether through legal or beneficial
ownership of capital stock of the Company, by contract, or otherwise) in excess of fifty percent (50%) of the outstanding voting securities of the Company.

 
“Company Fundamental Representations” means the representations and warranties regarding the Company set forth in Sections 4.1

(Organization and Power), 4.2 (Subsidiary), 4.3 (Authorization), 4.4 (Capitalization), 4.5(a)(i), (c) or (d) (No Breach), the first sentence of Section 4.12(b)
(Proprietary Rights), 4.20 (Tax Matters) and 4.21 (Brokerage).

 
“Company Indebtedness” means the Indebtedness of the Company.
 
“Company Transaction Expenses” means (without duplication) the aggregate amount of: (a) all fees, costs and expenses of the Company,

incurred by or on behalf of, or otherwise payable by, the Company or the Sellers, or any of their Affiliates, in connection with the negotiation, preparation
or execution of this Agreement or any documents or agreements contemplated hereby or consummation of the transactions contemplated hereby, including
(i) all fees and expenses of counsel, advisors, consultants (including brokers or finders), investment bankers, auditors and experts, incurred in connection
with the transactions contemplated hereby, the Company’s sale process and discussions with other potential buyers or investors; (ii) any fees or expenses
associated with obtaining the release and termination of any Liens (with the exception of the Permitted Liens); and (iii) any fees and expenses associated
with obtaining necessary or appropriate waivers, consents or approvals of any Governmental Entity or with respect to the Required Consents, (b) any
Liability of the Company for any employee bonuses payable or otherwise triggered in whole or in part as a result of this Agreement or the transactions
contemplated hereby, or for any sale, transaction, success, change-of-control, retention, “stay-around,” transition, termination, severance, phantom equity,
deferred compensation, profit sharing, bonus or incentive Contract, plan, arrangement, payment or obligation or other discretionary or compensatory
amount triggered, in whole or in part, in each case, as a result of or in connection with this Agreement or the transactions contemplated hereby that is owed
to any employee or independent contractor of the Company (other than any payments that become payable as a result of any action taken by Buyer, the
Company, or any of their Affiliates after the Closing) (such amounts, “Sale Bonus Amounts”); and (c) the employer’s portion of any employment,
unemployment, social security, payroll or similar Tax and, only to the extent the Company is obligated to pay, any amount paid or to be paid to offset or
gross-up any Person for any excise Tax or income Tax for any other Company Transaction Expense; provided, that “Company Transaction Expenses” shall
not include any Sales Tax Liability, any Deferred Revenue Current Liability, or any amount which is included in the calculation of Actual Net Working
Capital or Actual Company Indebtedness.

 
“Confidential Information” means all trade secrets, proprietary know-how and other confidential information and data of or relating to

the Company or the Business (whether or not expressly identified as confidential or proprietary) that has value to the Company or, if owned by someone
else, has value to that third party and is received by the Company under contractual confidentiality obligations. Confidential Information of the Company
includes, but is not limited to, any of the following information and data that is confidential and has value to the Company: financial information, books
and records, business plans, business proposals, client contract terms and conditions, pricing and bidding methodologies and data, sales data, current or
prospective client lists, supplier lists, business partner lists, personnel information, sales and marketing strategies and technical information and materials.
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“Contracts” means any contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings, obligations, Orders,
indentures, joint ventures and any other legally binding agreements, obligations, commitments and arrangements, whether written or oral.

 
“Current Assets” means the total current assets of the Company, as defined by and determined in accordance with GAAP, excluding

Cash, Restricted Cash and Tax assets.
 
“Current Liabilities” means the total current liabilities of the Company, as defined by and determined in accordance with GAAP,

excluding any payables related to the preparation of audited financial statements of the Company for the period ending December 31, 2019, Tax liabilities,
Company Indebtedness and Company Transaction Expenses.

 
“Customer” means the customer of the Company listed under the heading “Customer” on Exhibit E.
 
“Customer Earnout Share Price” means $1.593, to be adjusted to equitably reflect any stock splits, stock dividends, reverse stock splits or

similar actions with respect to the Buyer Common Stock effected after the Closing Date but prior to the payment of the First Customer Earnout Amount or
Second Customer Earnout Amount, as applicable.

 
“Customer MSA” means that Contract listed under the heading “Customer MSA” on Exhibit E.
 
“Customer Receivables” means the accounts receivable set forth on Exhibit E.
 
“Data Privacy Laws” means data protection, privacy, security, and breach notification Laws of each country where the Company is

organized or doing business and those of each country where, with respect to an individual who resides in that country, the Company collects, uses,
discloses, transmits, stores, or otherwise processes Personal Information, including, to the extent applicable to the Company, the following Laws or other
requirements, and any regulations, guidance, directives, or ordinances implementing such Laws or requirements: (a) the Controlling the Assault of Non-
Solicited Pornography and Marketing Act (CAN-SPAM); (b) the Telephone Consumer Protection Act (TCPA) of 1991, as amended; (c) the Health
Insurance Portability and Accountability Act (“HIPAA”) of 1996, as amended, and all rules and regulations promulgated thereunder; (d) the Financial
Modernization Act (Gramm-Leach-Bliley Act (GLBA)) of 1999, as amended; (e) U.S. state Laws governing the use of electronic communications, (e.g.,
email, text messaging, telephone, paging and faxing); (f) U.S. state Laws governing the use of information collected online, U.S. state Laws requiring
privacy disclosures to consumers (including the California Consumer Privacy Act (CCPA), Cal. Civ. Code § 1798.100 et seq., as amended); (g) U.S. state
data breach notification Laws; (h) U.S. state Laws investing individuals with rights in or regarding Personal Information about such individuals and the use
of such Personal Information; (i) U.S. state Laws regarding the safeguarding or security of Personal Information, including encryption; (j) the
Massachusetts Standards for The Protection of Personal Information of Residents of the Commonwealth codified at 201 CMR 17.00 et seq.; (k) the New
York Stop Hacks and Improve Electronic Data Act (NY Shield Act) at N.Y. Gen. Bus. Law §899-aa et seq.; and (l) European Union’s General Data
Protection Regulation (GDPR) and the Privacy and Electronic Communications Directive (2002/58/EC).
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“Data Room” means the “DealRoom” electronic data room established by the Company and available at thecure.dealroom.net.
 
“Deferred Revenue Current Liability” means an amount equal to the deferred revenue of the Company determined in accordance with

GAAP and calculated as of immediately prior to the Closing.
 
“Designated Sales Tax Jurisdictions” means the jurisdictions show on Schedule 1.1.
 
“Earnout Amount Per Share Price” means each of the First Earnout Amount Per Share Price and the Second Earnout Amount Per Share

Price, as applicable.
 
“Earnout Measurement Period” means each of the First Earnout Measurement Period and the Second Earnout Measurement Period, as

applicable.
 
“Effective Time” means the opening of business on the Closing Date.
 
“Environmental Law” means any Law in effect on or prior to the Closing in any way relating to the protection of human health and

safety, the environment or natural resources including the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. § 9601 et
seq.), the Hazardous Materials Transportation Act (49 U.S.C. App. § 1801 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. § 6901 et
seq.), the Clean Water Act (33 U.S.C. § 1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.), the Toxic Substances Control Act (15 U.S.C. § 2601 et
seq.), the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. § 136 et seq.) and the Occupational Safety and Health Act (29 U.S.C. § 651 et
seq.), as each has been or may be amended and the regulations promulgated pursuant thereto.

 
“Equity Interests” means, with respect to any Person, (a) any capital stock, partnership or membership interest, unit of participation or

other similar interest (however designated) in such Person, and (b) any option, warrant, purchase right, conversion right, exchange right, preemptive right,
right of first refusal or other Contract that would entitle any other Person to acquire any such interest in such Person or otherwise entitle any other Person to
share in the equity, profits, earnings, losses or gains of such Person (including equity appreciation, phantom equity, profit participation or other similar
rights).

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended (29 U.S.C. Sec. 1001, et seq.).
 
“First Earnout Measurement Period” means the 12-month period commencing on September 1, 2021 and ending August 31, 2022.
 
“First Year Earnout Percentage” means a percentage equal to (a) the SaaS Revenues recognized during the First Earnout Measurement

Period divided by (b) the Projected First Earnout SaaS Revenue Amount.
 
“Fraud” means fraud as defined by Delaware common law.
 
“GAAP” means generally accepted accounting principles in the United States.
 
“Government Licenses” means all permits, licenses, franchises, Orders, registrations, certificates, variances, approvals and other

authorizations obtained from foreign, federal, state or local governments or governmental agencies or other similar rights, including those listed on
Schedule 4.13.
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“Governmental Entity” means, with respect to the U.S., any foreign country or any domestic or foreign jurisdiction, any national, federal,
territorial, state or local governmental entity, quasi-governmental authority, instrumentality, court, government or self-regulatory organization, commission,
tribunal or organization or any regulatory, administrative or other agency, or any political or other subdivision, department or branch of any of the
foregoing.

 
“Guaranty” or “Guarantees” means any Contract or undertaking by which any Person guarantees, endorses or otherwise becomes or is

contingently liable upon the debt, obligation or other Liability of any other Person (other than by endorsements of instruments in the ordinary course of
collection), or guarantees of the payment of dividends or other distributions upon the shares of any other Person.

 
“Healthcare Laws” means all Laws relating to the provision of and payment, billing and collecting for the provision of healthcare items

and services and otherwise related to healthcare regulatory matters, including, without limitation: (a) Laws that regulate managed care, third-party payors
and persons and entities bearing the financial risk for the provision or arrangement of healthcare services, including, without limitation, Medicare and
Medicaid; (b) Laws relating to health care or insurance fraud or abuse, including the following statutes and any associated implementing regulations: the
Federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b), the Stark laws (42 U.S.C. § 1395nn), the Federal False Claims Act (31 U.S.C. §§ 3729, et seq.), the
Federal Civil Monetary Penalties Law (42 U.S.C. § 1320a-7a), the Federal Program Fraud Civil Remedies Act (31 U.S.C. § 3801 et seq.) and the Federal
Health Care Fraud Law (18 U.S.C. § 1347); (c) Laws applicable to billings to insurance companies, health maintenance organizations and other managed
care plans; (d) the Medicare Prescription Drug, Improvement, and Modernization Act of 2003; (e) the Medicare Improvements for Patients and Providers
Act of 2008; (f) HIPAA and its implementing rules and regulations; (g) the Patient Protection and Affordable Care Act (Pub. L. 111-148) as amended by
the Health Care and Education Reconciliation Act of 2010 (Pub. L. 111-152); and (h) any other Laws with respect to billing, utilization review, coding, fee-
splitting, patient or program charges, claims submissions, privacy and security of health and medical information and medical record documentation
requirements.

 
“Indebtedness” of any Person means, without duplication, the aggregate amount of the following: (i) the principal, accreted value,

accrued and unpaid interest, prepayment and redemption premiums or penalties (if any), unpaid fees or expenses and other monetary Liability in respect of
(A) indebtedness of such Person for money borrowed (or issued in substitution for or exchange of indebtedness for borrowed money), or in respect of loans
or advances (including amounts owed on any credit cards to extent not included as a payable in Net Working Capital) and (B) indebtedness evidenced by
notes, debentures, bonds or other similar instruments for the payment of which such Person has any Liability (including any seller notes issued in
connection with any acquisition undertaken by such Person); (ii) any Liability of such Person issued or assumed as the deferred purchase price of property
or services (including deferred rent, earn-outs or other deferred or contingent payment obligations), all conditional sale obligations of such Person and all
obligations of such Person under any title retention agreement; (iii) any Liability of such Person under leases required to be capitalized in accordance with
GAAP; (iv) any Liability of such Person for the reimbursement of any obligor on any letter of credit, whether or not drawn, banker’s acceptance or similar
credit transaction; (v) all obligations of such Person under interest rate or currency swap transactions (valued at the termination value thereof); (vi) any
Liability of such Person secured by a Lien; (vii) any amounts owed to any Person under any non-competition, severance or similar arrangements; (viii) any
Liability of a Person under any deferred compensation arrangement, phantom stock arrangement, stock option arrangement or any other compensation
arrangement; (ix) any off-balance sheet financing of a Person (excluding all operating leases of such Person); (x) any Guarantees of such Person in
connection with any of the foregoing; (xi) any accrued interest, breakage or prepayment premiums or penalties or other costs or expenses related to any of
the foregoing, including any prepayment premiums payable assuming all amounts owing under any of the foregoing are paid on the Closing Date (whether
or not actually paid); and (xii) any Liability for unpaid Taxes of the Company as of the Closing Date including any Taxes deferred in accordance with the
CARES Act or any other COVID-19 pandemic relief Law (which shall not be an amount less than zero and shall not include any offsets or reductions with
respect to Tax refunds or overpayments of Tax); provided, that “Indebtedness” shall not include any Sales Tax Liability, any Deferred Revenue Current
Liability, or any amount which is included in the calculation of Actual Net Working Capital or Actual Company Transaction Expenses.
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“Indemnified Taxes” means: (i) any and all Taxes (or the non-payment thereof) of or with respect to the Company for all Pre-Closing Tax
Periods (determined in accordance with the principles set forth in Section 8.7(b) with respect to any Straddle Period); (ii) any and all Taxes of an Affiliated
Group of which the Company (or any predecessor or Affiliate) is or was a member on or prior to the Closing Date, including under Treasury Regulations
Section 1.1502-6 (or any corresponding provision of state, local, foreign or other Law); (iii) any and all Taxes of any Person imposed on the Company as a
transferee or successor, by Contract or Tax Sharing Agreement, pursuant to any Law or otherwise, which Taxes relate to an event or transaction occurring
on or before the Closing Date; (iv) any and all employment, payroll and withholding Taxes with respect to any payments under or contemplated by this
Agreement; (v) Transfer Taxes which are the responsibility of Sellers under Section 8.6; (vi) reasonable costs and expenses associated with preparing,
filing, amending or defending any Pre-Closing Tax Return (other than expenses incurred by Buyer pursuant to a defense controlled by Sellers in which
Buyer chooses to participate in accordance with Section 8.7(f)(i)) including, for the avoidance of doubt, any such costs and expenses associated with any
Straddle Tax Return allocable to the portion of the Straddle Period ending on the Closing Date based on the relative number of days in the portion of such
Straddle Period ending on the Closing Date; and (vii) Taxes of any Seller; provided, that “Indemnified Taxes” shall not include any Sales Tax Liability or
any amount which is included in the calculation of Actual Net Working Capital, Actual Company Transaction Expenses or Actual Company Indebtedness.

 
“Indemnitee” means a Buyer Indemnitee or a Seller Indemnitee, as applicable.
 
“Indemnitor” means any party from which an Indemnitee is seeking indemnification pursuant to Article 7.
 
“Insider” means: (a) any Seller or (b) any Affiliate of any Seller.
 
“IRS” means the U.S. Internal Revenue Service.
 
“IT Systems” means all software (including Company Software) and computer hardware (whether general or special purpose), including

computer systems and infrastructure, including software, hardware, middleware, servers, workstations and routers, networks, and other information
technology systems that are owned or used by the Company in the conduct of the Business.

 
“Knowledge of the Company,” “to the Company’s Knowledge” or any similar phrase means the actual or constructive knowledge of any

of the Sellers or Larry Brown, in each case after reasonable inquiry.
 
“Law” means any law, treaty, statute, ordinance, rule, principle of common law or equity, code or regulation of a Governmental Entity or

judgment, decree, Order, writ, award, injunction or determination of an arbitrator or court or other Governmental Entity.
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“Leased Real Property” means any leasehold or subleasehold estates and rights to use or occupy, any land, buildings, improvements,
fixtures or other interest in real property of or used by the Company.

 
“Leases” means any leases, subleases, licenses, concessions and other agreements, whether written or oral, pursuant to which the

Company holds, occupies or has the right to use any Leased Real Property, including the right to all security deposits and other amounts deposited by the
Company.

 
“Liabilities” means any liabilities, debts, guarantees, endorsements, Taxes, or obligations of any nature, whether absolute or contingent,

asserted or unasserted, matured or not matured, known or unknown, primary or secondary, direct or indirect, whether or not accrued or required to be
reflected on any balance sheet in accordance with GAAP.

 
“Liens” means any lien, encumbrance, pledge, mortgage, deed of trust, security interest, claim, lease, charge, option, right of first refusal,

easement, servitude, proxy, voting trust or agreement, transfer restriction under any stockholder or similar agreement or similar right or encumbrance.
 
“Lookback Date” means the date that is three (3) years prior to the Closing Date.
 
“Losses” means any loss, Liability, deficiency, damage, Tax, or expense (including reasonable legal expenses and costs, consultants’ fees

and expenses, and including interest and penalties) and Losses shall not include punitive damages, other than those actually awarded to a third party in
connection with a Third Party Claim.

 
“Material Adverse Effect” means any event, circumstance, omission, change, occurrence or effect (including litigation) that, individually

or in the aggregate with all other events, circumstances, omissions, changes, occurrences or effects: (a) has or could reasonably be expected to have in the
future a material and adverse effect upon the assets, liabilities, business, condition (financial or otherwise) or results of operation of the Business, taken as a
whole; or (b) that could reasonably be expected to prevent or materially delay or impair the ability of the Company or the Sellers to consummate the
transactions contemplated by this Agreement; provided, however, that “Material Adverse Effect” shall not include any event, circumstance, change,
occurrence or effect, directly or indirectly, arising out of: (i) general economic or political conditions; (ii) the announcement of the transactions
contemplated by this Agreement or the performance in compliance with the terms of, or the taking of any action required by this Agreement or the
transactions contemplated hereby; (iii) conditions generally affecting the industries in which the Company operates; (iv) failure of the Company to meet its
financial projections or projected performance metrics, (v) any acts of God (but not including the COVID-19 pandemic), (vi) any changes in GAAP or
Law, (i) through (vi), only if and to the extent the Company is disproportionately affected thereby as compared to other participants in the Company’s
industries.

 
“Net Working Capital” means, an amount equal to (a) Current Assets minus, (b) Current Liabilities, in each case calculated in accordance

with GAAP as of the Effective Time (and prior to giving effect to the transactions contemplated by this Agreement) subject to the adjustments set forth on
Exhibit D; provided, that “Net Working Capital” shall not include any amount which is included in the calculation of Actual Company Indebtedness or
Actual Company Transaction Expenses. For illustration purposes only, the schedule attached hereto as Exhibit D sets forth an example calculation of Net
Working Capital as of June 30, 2021.

 
“Orders” means any orders, judgments, injunctions, awards, decrees or writs handed down, adopted or imposed by any Governmental

Entity.
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“Organizational Documents” means, with respect to any entity: (a) the certificate or articles of incorporation and the bylaws, the
certificate or articles of formation, the certificate or articles of organization and partnership agreement or operating agreement, as applicable; and (b) any
documents comparable to those described above as may be applicable to such entity pursuant to any applicable Law or by Contract.

 
“Owned Proprietary Rights” means all Proprietary Rights owned or purported to be owned by the Company, including all Proprietary

Rights in the Company Software (as defined in Section 4.12(a) below).
 
“Partnership Audit Rules” means Subchapter C of Chapter 63 of Subtitle F of the Code, as modified by Section 1101 of the Bipartisan

Budget Act of 2015, Pub. L. No. 114-74, and any successor statutes thereto or the Treasury Regulations or other authoritative guidance promulgated
thereunder.

 
“Permitted Liens” means: (a) Liens for Taxes not yet due and payable as of the Closing Date; (b) statutory landlord’s Liens for amounts

which are not yet due and payable; (c) mechanic’s, carrier’s, workmen’s, repairmen’s or other similar Liens arising or incurred in the ordinary course of
business and for amounts which are not yet due and payable and are actually included in the calculation of Net Working Capital or Indebtedness; (d)
easements, covenants, conditions, restrictions and other similar matters affecting title to any Leased Real Property and other title defects; (e) non-exclusive
licenses to Proprietary Rights granted in the ordinary course of business; provided, that such items described in clauses (b) through (e) do not materially
impair the use, occupancy, value or marketability of title of the property subject thereto.

 
“Person” means any natural person, corporation, company, partnership (general or limited), limited liability company, trust, joint venture,

estate, association, organization, labor union or other entity or Governmental Entity.
 
“Personal Information” means any information (a) that can be used to identify a unique natural person (either alone or in combination

with other information which is in the possession of the Company), and (b) that is regulated by any Data Privacy Laws as personal information, personally
identifiable information or personal data.

 
“Pre-Closing Tax Period” means (a) any taxable periods ending on or before the Closing Date and (b) the portion of any taxable period

through the end of the Closing Date for any Straddle Periods.
 
“Privacy Agreements” contracts that are in effect between the Company and any Person from whom the Company has collected or

otherwise obtained Personal Information, and contracts the Company has entered into regarding the process of Personal Information with a customer,
vendor, marketing affiliate or other business partner.

 
“Privacy Policies” means all written policies (both internal and external-facing) of the Company relating to the Company’s processing of

Personal Information, including, all website and mobile application privacy policies.
 
“Pro Rata Percentage” means, for each Seller, fifty percent (50%).
 
“Proceeding” means any litigation, suits, actions, claims, charges, complaints, audits, grievances, arbitrations, examinations,

investigations, hearings, inquiries and other proceedings of any nature (in each case, whether civil, criminal, administrative, judicial or investigative,
whether formal or informal, and whether public or private).
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“Projected First Earnout SaaS Revenue Amount” means $8,824,335.
 
“Projected Second Earnout SaaS Revenue Amount” means $15,556,754.
 
“Proprietary Rights” means all rights in and to the following throughout the world: (a) patents, patent applications, patent disclosures and

inventions (whether or not patentable and whether or not reduced to practice) and any reissues, continuations, continuations-in-part, divisions, continued
prosecution applications, extensions, as well as all reissues or reexaminations thereof; (b) trademarks, service marks, trade dress, trade names, internet
domain names, and all registrations and applications for registration thereof, together with all goodwill associated therewith; (c) copyrights and works of
authorship, and all registrations and applications for registration thereof; (d) mask works and all registrations and applications for registration thereof; (e)
computer software (including source code and object code, data, and related documentation); (f) Confidential Information; and (g) all other forms of
intellectual property.

 
“Protected Health Information” or “PHI” has the meaning as set forth at 45 C.F.R. § 160.103.
 
“Restricted Cash” means any cash or cash equivalents which are not freely usable by the Company because they are subject to

restrictions, limitations or the imposition of Taxes on use or distribution by Law, Contract or otherwise, including (i) restrictions on dividends and
repatriations or any other form of restriction or (ii) the imposition of any withholding Tax or other Tax on any such cash if it were to be distributed or
otherwise repatriated to the Company.

 
“SaaS Revenues” means the aggregate revenues recognized as software as a service of the Company’s products and services set forth on

Exhibit B by the Company or any of its Affiliates (including Buyer) after Closing, calculated in accordance with the Accounting Principles. For the
avoidance of doubt, SaaS Revenues will be calculated in accordance with GAAP as if the transactions contemplated by this Agreement had not taken place.

 
“Sales Tax Liability” means (i) any and all Liability of the Company for Taxes arising from the state and local sales and similar Taxes in

the Designated Sales Tax Jurisdictions and (ii) any and all Liability of the Company for Taxes arising from state and local sales and similar Taxes in any
jurisdiction other than the Designated Sales Tax Jurisdictions; provided, that the aggregate Liability under clause (ii) shall not exceed $100,000.

 
“Second Earnout Measurement Period” means the 12-month period commencing on September 1, 2022 and ending August 31, 2023.
 
“Second Year Earnout Percentage” means a percentage equal to (a) the SaaS Revenues recognized during the Second Earnout

Measurement Period divided by (b) the Projected Second Earnout SaaS Revenue Amount.
 
“Seller Fundamental Representations” means the representations and warranties regarding the Sellers set forth in Sections 5.1

(Authorization), 5.2 (No Breach), 5.3 (No Violation), 5.4 (Governmental Entities and Consents), 5.6 (Investor Representations) and 5.7 (Brokerage).
 
“Target Net Working Capital” means $0.00.
 
“Tax” means any federal, state, local, foreign or other income, gross receipts, franchise, estimated, alternative minimum, add-on

minimum, sales, use, transfer, real property gains, registration, value added, excise, natural resources, severance, stamp, occupation, premium, windfall
profit, environmental, customs, duties, escheat, real property, personal property, capital stock, social security, unemployment, healthcare, disability, payroll,
license, employee or other withholding, or other tax, of any kind whatsoever and any other duties, levies, imposts, fees, assessments, amounts or other
charges in the nature of a tax, including any interest, penalties or additions to tax or additional amounts in respect of the foregoing and regardless of
whether in dispute or not; the foregoing shall include any Taxes as a result of transferee, successor or secondary liability.
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“Tax Return” means any return, declaration, report, claim for refund, information return or other document (including any related or
supporting schedule, attachment, appendix, statement or information and any amendment thereof) filed or required to be filed with any Governmental
Entity in connection with the determination, assessment or collection of any Tax of any Person or the administration of any Laws, regulations or
administrative requirements relating to any Tax.

 
“Tax Sharing Agreement” means any Contract, practice or understanding with respect to the allocation, assumption, sharing, gross-up,

indemnification or payment of Taxes (including any advanced pricing agreement or closing agreement), except for such an agreement, arrangement
practice or understanding entered into in the ordinary course of business and consistent with past practice and which does not have a principal purpose
relating to Taxes.

 
“Transaction Documents” shall mean the following (and their exhibits and attachments): (a) this Agreement; and (b) any agreement,

certificate, schedule or other instrument delivered pursuant to this Agreement or any other Transaction Document; provided, that, “Transaction Documents”
shall not be deemed to include the Employment Agreements.

 
“Working Capital Adjustment Amount” means the amount, if any, by which (a) Estimated Net Working Capital exceeds the Target Net

Working Capital (in which case there shall be a positive adjustment to the Closing Cash Payment) or (b) the Estimated Net Working Capital is less than the
Target Net Working Capital (in which case there will be a negative adjustment to the Closing Cash Payment).

 
Additional Defined Terms:
 

Defined Term  Section Number
“Accounting Firm”  Section 2.5(d)
“Accounting Principles”  Section 4.6(b)
“Actual Cash”  Section 2.5(b)
“Actual Company Indebtedness”  Section 2.5(b)
“Actual Company Transaction Expenses”  Section 2.5(b)
“Actual Net Working Capital”  Section 2.5(b)
“Adjustment Deficit”  Section 2.5(f)(i)
“Adjustment Surplus”  Section 2.5(f)(i)
“Affiliate Contract”  Section 4.22
“Affordable Care Act”  Section 4.18(a)
“Agreed Adjustments”  Section 2.5(d)
“Agreement”  Preamble
“Applicable Survival Date”  Section 7.1(b)
“Basket”  Section 7.2(c)(i)
“Breaching Seller”  Section 7.2(c)(iii)
“Buyer”  Preamble
“Buyer Certificate”  Section 2.5(b)
“Buyer General Representations”  Section 7.1(a)
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Defined Term  Section Number
“Buyer Indemnitees”  Section 7.2(a)
“Buyer Parties”  Section 9.3
“Cardholder Data”  Section 4.12(k)
“CIC Earnout Share Price”  Section 2.6(e)(iv)(A)
“CIC Notice”  Section 2.6(e)(i)
“CIC Performance Percentage”  Section 2.6(e)(iv)(B)
“CIC Shares”  Section 2.6(e)(iv)(C)
“Claim Certificate”  Section 7.2(d)(i)
“Claim Dispute Notice”  Section 7.2(d)(ii)
“Claim Objection Period”  Section 7.2(d)(ii)
“Claim Recipient”  Section 7.2(d)(ii)
“Claimant”  Section 7.2(d)(ii)
“Closing”  Section 2.3
“Closing Balance Sheet”  Section 2.5(b)
“Closing Certificate”  Section 2.5(a)
“Closing Date”  Section 2.3
“Closing Shares”  Section 2.2(b)(iii)
“Company”  Preamble
“Company General Representations”  Section 7.1(a)
“Company Health Plan”  Section 4.18(h)
“Company Plan”  Section 4.18(a)
“Company Software”  Section 4.12(a)
“Continuing Employees”  Section 8.8(a)(i)
“Data Processors”  Section 4.12(j)
“Disclosure Schedule”  Article 4
“Disputed Item”  Section 2.5(c)
“Earnout Amounts”  Section 2.6(a)(ii)
“Earnout Objection Notice”  Section 2.6(c)(i)
“Earnout Review Period”  Section 2.6(c)(i)
“Earnout Statement”  Section 2.6(a)(ii)
“Employee Pension Plans”  Section 4.18(a)
“Employee Welfare Plans”  Section 4.18(a)
“Employment Agreement”  Section 3.1(a)
“Enforceability Exceptions”  Section 4.3
“ERISA Affiliate”  Section 4.18(a)
“Estimated Cash”  Section 2.5(a)
“Estimated Company Indebtedness”  Section 2.5(a)
“Estimated Company Transaction Expenses”  Section 2.5(a)
“Estimated Net Working Capital”  Section 2.5(a)
“Final Closing Cash Payment”  Section 2.5(e)
“Final Resolution”  Section 7.2(e)
“Financial Statements”  Section 4.6(a)
“First Customer Earnout Amount”  Section 2.6(a)(iii)
“First Earnout Amount”  Section 2.6(a)(i)
“First Earnout Amount Per Share Price”  Section 2.6(b)(i)
“First Earnout Statement”  Section 2.6(a)(i)
“First Year CIC Cash Earnout Amount”  Section 2.6(e)(iv)(D)
“First Year CIC Earnout Amount”  Section 2.6(e)(ii)
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Defined Term  Section Number
“First Year CIC Second Year Earnout Amount”  Section 2.6(e)(iv)(E)
“First Year CIC Shares”  Section 2.6(e)(iv)(F)
“FLSA”  Section 4.17(a)
“Fundamental Expiration Date”  Section 7.1(a)
“General Cap”  Section 7.2(c)(ii)
“General Expiration Date”  Section 7.1(a)
“Interim Financial Statements”  Section 4.6(a)
“IRCA”  Section 4.17(g)
“KTS”  Section 9.13
“Latest Balance Sheet”  Section 4.6(a)
“Material Contract”  Section 4.11(a)
“Material Customer”  Section 4.23
“Material Supplier”  Section 4.23(a)
“Multiemployer Plan”  Section 4.18(a)
“New Benefit Plans”  Section 8.8(a)(ii)
“Noncompete Period”  Section 8.1(a)(i)
“Objection Notice”  Section 2.5(c)
“Old Benefit Plans”  Section 8.8(a)(ii)
“OSHA”  Section 4.17(h)
“Other Plans”  Section 4.18(a)
“Party”  Preamble
“Payoff Amounts”  Section 2.4
“Payoff Letter”  Section 2.4
“PEO”  Section 4.17(a)
“PEO Plan”  Section 4.18(a)
“Plans”  Section 4.18(a)
“Pre-Closing Tax Return”  Section 8.7(a)
“Privileged Communications”  Section 9.13(b)
“Purchase Price”  Section 2.2(a)
“Purchase Price Cap”  Section 7.2(c)(iii)
“Purchased Units”  Recitals
“Push-Out Election”  Section 8.7(i)
“Released Persons”  Section 7.3
“Repaid Indebtedness”  Section 2.4
“Required Consents”  Section 3.1(e)
“Restricted Stock Agreements”  Section 3.1(b)
“Restrictive Covenants”  Section 8.1(c)
“Review Period”  Section 2.5(c)
“Second Customer Earnout Amount”  Section 2.6(a)(iv)
“Second Earnout Amount”  Section 2.6(a)(ii)
“Second Earnout Amount Per Share Price”  Section 2.6(b)(ii)
“Second Earnout Statement”  Section 2.6(a)(ii)
“Second Year CIC Cash Earnout Amount”  Section 2.6(e)(iv)(G)
“Second Year CIC Earnout Amount”  Section 2.6(e)(iii)
“Second Year CIC Shares”  Section 2.6(e)(iv)(H)
“Securities Act”  Section 4.4(a)
“Seller(s)”  Preamble
“Seller General Representations”  Section 7.1(a)
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Defined Term  Section Number
“Seller Indemnitees”  Section 7.2(b)
“Seller Tax Return”  Section 8.7(a)
“Settlement and Release Agreements”  Section 3.1(c)
“Share Cap”  Section 2.6(f)
“Straddle Period”  Section 8.7(b)
“Straddle Tax Return”  Section 8.7(a)
“Tax Contest”  Section 8.7(f)
“Third Party Claim”  Section 7.2(d)(iii)
“Transaction Tax Deductions”  Section 8.7(a)
“Transfer Taxes”  Section 8.6
“Unaudited Financials”  Section 4.6(a)
“VDA Process”  Section 8.7(j)
“WARN Act”  Section 4.17(e)
“Withholding Agent”  Section 2.7
“Year End Financial Statement”  Section 4.6(a)

 
ARTICLE 2

PURCHASE AND SALE
 

2.1       Purchase and Sale. Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, the Sellers shall sell, transfer
and deliver to Buyer, free and clear of all Liens and Buyer shall purchase from the Sellers, the Purchased Units.

 
2.2       Purchase Price; Payments by Buyer.
 

(a)       The aggregate purchase price (the “Purchase Price”) payable by Buyer for the Purchased Units, which units constitute all of the
Equity Interests of the Company, shall be calculated as follows, subject to the payment schedules and adjustments provided in this Article 2:

 
(i)       the Closing Cash Payment; plus
 
(ii)      the Adjustment Holdback Amount; plus
 
(iii)     the Closing Equity Value; plus
 
(iv)    the contingent right to receive the Earnout Amounts, the First Customer Earnout Amount and the Second Customer

Earnout Amount set forth in Section 2.6.
 

(b)       On the Closing Date, Buyer shall:
 

(i)       pay to the Sellers, an aggregate amount equal to the Closing Cash Payment (estimated as provided in Section 2.5)
allocated among the Sellers as set forth on the Closing Certificate in accordance with their Pro Rata Percentages, by wire transfer of immediately available
funds to the account of such Seller set forth in the Closing Certificate;

 
(ii)       on behalf of the Company, pay in respect of Repaid Indebtedness to the lenders and creditors set forth on Schedule 2.4 by

wire transfer of immediately available funds, amounts equal to the Payoff Amounts;
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(iii)       issue to the Sellers, an aggregate 5,021,972 shares of Buyer Common Stock, representing the Closing Equity Value,
subject to the terms and conditions of the Restricted Stock Agreements, allocated among the Sellers in accordance with their Pro Rata Percentages, by book
entry to an account of each such Seller (the “Closing Shares”); and

 
(iv)       on behalf of the Company, pay in cash by wire transfer of immediately available funds to such account(s) as the

Company specifies in the Closing Certificate the aggregate amount of all previously unpaid Company Transaction Expenses as of the Closing, which are
payable to third Persons (it being understood that, as described in Section 8.3, Buyer shall be responsible for the payment of up to $285,000 of the
Company Transaction Expenses, whether paid at or prior to Closing, and if there are Company Transaction Expenses in excess of $285,000 only such
excess amounts that are unpaid as of immediately prior to the Closing shall reduce the Closing Cash Payment).

 
2.3       Closing. Subject to the terms and conditions of this Agreement, the consummation of the transactions contemplated by this Agreement (the

“Closing”) shall occur as of 10:00 a.m. Eastern Time on the date of this Agreement, by telephone and by the electronic exchange of the closing deliveries
set forth in Article 3, or at such other time and on such other date as the Parties mutually agree (the date on which the Closing occurs, the “Closing Date”).

 
2.4       Repaid Indebtedness. With respect to the Company Indebtedness set forth on Schedule 2.4 (the “Repaid Indebtedness”), the Company shall

obtain an executed payoff and lien release letter (each, a “Payoff Letter”) in a form reasonably satisfactory to Buyer from the applicable lender or creditor,
which Payoff Letters may include: (a) the balance required to pay off all obligations arising in connection with such Company Indebtedness in whole as of
the Closing (including outstanding principal, all accrued and unpaid interest, prepayment penalties or interest and the per-diem interest amount (such
amount through and including the Closing Date, the “Payoff Amounts”)); (b) a statement from each secured creditor that upon payment of the applicable
Payoff Amount, any related Lien or security interests in the assets of the Company shall immediately be released; and (c) wiring instructions for the
payment of the Payoff Amounts at the Closing.

 
2.5       Purchase Price Adjustment. The Purchase Price and the Closing Cash Payment shall be adjusted, upward or downward, on a dollar-for-

dollar basis, as set forth below:
 
(a)       Not later than two (2) Business Days prior to the Closing Date, the Company shall prepare and deliver to Buyer a certificate (the

“Closing Certificate”), in form and substance reasonably acceptable to Buyer, setting forth the Company’s good faith estimate of the following: (i) Net
Working Capital (the “Estimated Net Working Capital”); (ii) Cash as of immediately prior to the Closing and prior to giving effect to the transactions
contemplated by this Agreement (“Estimated Cash”); (iii) Indebtedness of the Company as of immediately prior to the Closing (“Estimated Company
Indebtedness”); (iv) any unpaid Company Transaction Expenses as of immediately prior to the Closing (“Estimated Company Transaction Expenses”); and
(v) the Closing Cash Payment based on the foregoing. The Closing Certificate shall be accompanied by a schedule of information showing (x) the
Company’s method of calculating the items set forth thereon and (y) a schedule of the applicable payment(s) to each Person receiving payments pursuant to
Section 2.2(b) (including for the payment of Repaid Indebtedness and Company Transaction Expenses). Buyer will have the opportunity to review and
comment on the Closing Certificate; provided, that the review by Buyer shall not affect or otherwise limit the rights of Buyer under the provisions of this
Agreement.
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(b)       Not later than 5:00 p.m., Eastern Time, on the day that is ninety (90) days after the Closing Date, Buyer shall prepare and deliver
to the Sellers a certificate (the “Buyer Certificate”), which shall contain the following: (i) an unaudited balance sheet as of immediately prior to the Closing
and prior to giving effect to the transaction contemplated by this Agreement (the “Closing Balance Sheet”); (ii) Buyer’s good faith calculations of: (A) Net
Working Capital as of immediately prior to the Closing and prior to giving effect to the transactions contemplated by this Agreement (“Actual Net Working
Capital”), (B) Cash as of immediately prior to the Closing and prior to giving effect to the transactions contemplated by this Agreement (“Actual Cash”),
(C) Indebtedness of the Company as of immediately prior to the Closing (“Actual Company Indebtedness”), (D) any unpaid Company Transaction
Expenses as of immediately prior to the Closing (“Actual Company Transaction Expenses”) and (E) the Closing Cash Payment based on the foregoing; and
(iii) the amount, if any, by which the Closing Cash Payment, calculated by replacing Estimated Net Working Capital, Estimated Cash, Estimated Company
Indebtedness and Estimated Company Transaction Expenses with, respectively, Actual Net Working Capital, Actual Cash, Actual Company Indebtedness
and Actual Company Transaction Expenses, is less than or greater than the calculation of the Closing Cash Payment at Closing set forth in the Closing
Certificate. The Buyer Certificate shall include reasonable detail of the calculations and a description of the reasons for  variations from the Estimated Net
Working Capital, Estimated Cash, Estimated Company Indebtedness and Estimated Company Transaction Expenses, if any. The Buyer Certificate shall be
accompanied by a schedule of information showing Buyer’s method of calculating the items set forth thereon. The Sellers and their representatives shall
cooperate in the preparation of the Closing Balance Sheet and the Buyer Certificate as reasonably requested by Buyer; provided, that any such cooperation
by Sellers shall not affect or otherwise limit the rights of Sellers under the provisions of this Agreement.

 
(c)       Following the delivery by the Buyer of the Buyer Certificate, the Buyer shall cause the Company to permit the Sellers and their

representatives to have reasonable access during normal business hours to (and shall be allowed to make copies of) the books, records and other documents
of the Company to extent pertaining to or used in connection with preparation of the Buyer Certificate. The Sellers and their accountants may make
reasonable inquires of the Buyer, the Company and their respective senior management employees regarding questions concerning the Buyer Certificate
arising in the course of their review thereof, and the Buyer and the Company shall use commercially reasonable efforts to cause any such senior
management employees to cooperate with and respond to such inquires. Not later than 5:00 p.m., Eastern Time, on the day that is thirty (30) days after
Buyer’s delivery of the Buyer Certificate (the “Review Period”), the Sellers may give Buyer written notice (an “Objection Notice”) setting forth, in
reasonable detail, the Sellers’ objections to Buyer’s calculations of Actual Net Working Capital, Actual Cash, Actual Company Indebtedness or Actual
Company Transaction Expenses and the Closing Cash Payment (each such disputed item therein, a “Disputed Item”). If the Sellers do not properly deliver
to Buyer an Objection Notice within the Review Period, then the Closing Balance Sheet, Actual Net Working Capital, Actual Cash, Actual Company
Indebtedness, Actual Company Transaction Expenses and the Closing Cash Payment as determined by Buyer in the Buyer Certificate shall be conclusive
and binding upon each of the Parties, and constitute the final determination of Actual Net Working Capital, Actual Cash, Actual Company Indebtedness
and Actual Company Transaction Expenses for purposes of this Agreement.
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(d)       Following Buyer’s receipt of an Objection Notice (if any), the Sellers and Buyer shall use commercially reasonable efforts to
negotiate and resolve the Disputed Items by written agreement (the “Agreed Adjustments”) for a period of thirty (30) days. In the event Buyer and the
Sellers resolve any of the Disputed Items, the Closing Certificate, as adjusted by the Agreed Adjustments, shall be final and binding on each of the Parties.
If Buyer and the Sellers are unable to reach agreement on all of the Disputed Items within the thirty (30) day period (or such longer period mutually agreed
to by Buyer and the Sellers), then any such remaining Disputed Items (and only such Disputed Items) shall be submitted to Deloitte & Touche LLP or such
other impartial nationally recognized firm of independent certified public accountants mutually agreed upon by Buyer and Sellers (the “Accounting Firm”).
Buyer and the Sellers shall use commercially reasonable efforts to cause the Accounting Firm to make its final determination of Actual Net Working
Capital, Actual Cash, Actual Company Indebtedness and Actual Company Transaction Expenses, in accordance with the terms of this Agreement, as soon
as reasonably practicable, and in any event, within the thirty (30) day period following such engagement. Buyer and the Sellers shall provide the
Accounting Firm with their respective determinations of Net Working Capital, Cash, Company Indebtedness and Company Transaction Expenses, as well
as any supporting documentation reasonably requested by the Accounting Firm and have an opportunity to meet with the Accounting Firm to provide their
respective views as to such Disputed Items. In conducting its review, the Accounting Firm shall act as an expert for the limited purpose of deciding the
Disputed Items referred to in the Objection Notice (that did not subsequently become Agreed Adjustments) in accordance with the terms of this Agreement,
and may not award damages, interest or penalties to any Party with respect to any matter. The Accounting Firm shall make its final determination in writing
as to any such Disputed Items within the dollar ranges set forth in the Buyer Certificate and the Objection Notice, which determination shall be final,
binding and conclusive on the Parties, absent manifest error. The fees and expenses of the Accounting Firm shall be allocated between Buyer and the
Sellers such that the Sellers shall be responsible for that portion of the fees and expenses equal to such fees and expenses multiplied by a fraction, the
numerator of which is the aggregate dollar value of issues in dispute submitted to the Accounting Firm that are resolved in a manner further from the
position submitted to the Accounting Firm by the Sellers and closer to the position submitted to the Accounting Firm by Buyer (as finally determined by
the Accounting Firm), and the denominator of which is the total dollar value of the issues in dispute so submitted, and Buyer shall be responsible for the
remainder of such fees and expenses. Any portion of the Accounting Firm’s fees and expenses payable hereunder by the Sellers shall be paid jointly and
severally by the Sellers promptly, but in any event, within five (5) Business Days of the Accounting Firm’s determination of the items in dispute.

 
(e)       Following the final determination of the Actual Net Working Capital, Actual Cash, Actual Company Indebtedness, and Actual

Company Transaction Expenses, the Closing Cash Payment shall be recalculated by replacing Estimated Net Working Capital, Estimated Cash, Estimated
Company Indebtedness and Estimated Company Transaction Expenses with, respectively, Actual Net Working Capital, Actual Cash, Actual Company
Indebtedness and Actual Company Transaction Expenses, in each case as finally determined in accordance with this Section 2.5 (the “Final Closing Cash
Payment”). The Parties agree that the purpose of determining Actual Net Working Capital, Actual Cash, Actual Company Indebtedness, and Actual
Company Transaction Expenses, and the adjustments pursuant to this Section 2.5 is to measure differences from the amounts of the Estimated Net Working
Capital, Estimated Cash, Estimated Company Indebtedness, and Estimated Company Transaction Expenses and to determine the Final Closing Cash
Payment in accordance with the terms of this Agreement.

 
(f)       Upon the final determination of the Final Closing Cash Payment:
 

(i)       if the Final Closing Cash Payment is greater than the Closing Cash Payment calculated at Closing (an “Adjustment
Surplus”), then Buyer shall pay (or cause to be paid) to the Sellers, in accordance with their Pro Rata Percentages, an aggregate amount equal to such
Adjustment Surplus plus the Adjustment Holdback Amount; or

 
(ii)       if the Final Closing Cash Payment is less than the Closing Cash Payment calculated at Closing (an “Adjustment

Deficit”), then Buyer shall (A) retain from the Adjustment Holdback Amount an amount equal to the Adjustment Deficit and (B) pay to the Sellers, by wire
transfer of immediately available funds and in accordance with their Pro Rata Percentages, the balance of the Adjustment Holdback Amount, if any. If the
Adjustment Holdback Amount is insufficient to satisfy the Adjustment Deficit, Buyer shall be entitled to recover the balance of the Adjustment Deficit
(after the Adjustment Holdback Amount is exhausted) from the Sellers on a joint and several basis, in accordance with their Pro Rata Percentages.
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(g)       Any payment or instruction required to be made or delivered under this Section 2.5 shall be made within ten (10) Business Days
of the final determination of the Final Closing Cash Payment.

 
2.6       Earnout.

 
(a)       Earnout Amounts.
 

(i)       Subject to the terms of this Section 2.6, Buyer shall pay to Sellers an amount equal to seventy-five percent (75%) of the
SaaS Revenues recognized in the First Earnout Measurement Period minus $655,000 (such payment amount, the “First Earnout Amount”); provided, that
the First Earnout Amount shall not to be less than $0. Buyer shall deliver to the Sellers, not later than 5:00 p.m., Eastern Time, on the day that is forty-five
(45) days after the last day of the First Earnout Measurement Period, a statement setting forth in reasonable detail Buyer’s determination of the First
Earnout Amount and the First Customer Earnout Amount (the “First Earnout Statement”) as determined in the good-faith discretion of Buyer. The First
Earnout Amount shall be paid by Buyer within ten (10) days after final determination of the First Earnout Amount pursuant to Section 2.6(c) by:

 
(A)       payment to the Sellers of an aggregate amount equal to fifty percent (50%) of the First Earnout Amount

allocated among the Sellers in accordance with their Pro Rata Percentages, by wire transfer of immediately available funds to an account
designated by such Seller;

 
(B)       issuance to the Sellers of an aggregate number of shares of Buyer Common Stock equal to (1) fifty percent

(50%) of the First Earnout Amount divided by (2) the First Earnout Amount Per Share Price, which shares shall be allocated among the Sellers
in accordance with their Pro Rata Percentages, by book entry to an account of each such Seller.

 
An illustration of the calculation of the First Earnout Amount is set forth on Exhibit C.
 

(ii)       Subject to the terms of this Section 2.6, Buyer shall pay to Sellers an amount equal to forty percent (40%) of the SaaS
Revenues recognized in the Second Earnout Measurement Period (the “Second Earnout Amount” and together with the First Earnout Amount, the “Earnout
Amounts”). Buyer shall deliver to the Sellers, not later than 5:00 p.m., Eastern Time, on the day that is sixty (60) days after the last day of the Second
Earnout Measurement Period, a statement setting forth in reasonable detail Buyer’s determination of the Second Earnout Amount and the Second Customer
Earnout Amount (the “Second Earnout Statement” and, together with the First Earnout Statement, the “Earnout Statements” and each an “Earnout
Statement”) as determined in the good-faith discretion of Buyer. The Second Earnout Amount shall be paid by Buyer within ten (10) days after final
determination of the Second Earnout Amount pursuant to Section 2.6(c) by:

 
(A)       payment to the Sellers of an aggregate amount equal to fifty percent (50%) of the Second Earnout Amount

allocated among the Sellers in accordance with their Pro Rata Percentages, by wire transfer of immediately available funds to an account
designated by such Seller;

 
(B)       issuance to the Sellers of an aggregate number of shares of Buyer Common Stock equal to (1) fifty percent

(50%) of the Second Earnout Amount divided by (2) the Second Earnout Amount Per Share Price, which shares shall be allocated among the
Sellers in accordance with their Pro Rata Percentages, by book entry to an account of each such Seller.
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An illustration of the calculation of the Second Earnout Amount is set forth on Exhibit C.
 

(iii)       Subject to the terms of this Section 2.6, Buyer shall pay to Sellers an amount equal to $1,000,000 (the “First Customer
Earnout Amount”) if, (A) as of the first anniversary of the Closing Date, the Customer has not provided written notice to the Company of either the
Customer’s termination of or the Customer’s non-renewal of the Customer MSA in accordance with its terms and (B) as of June 1, 2022, the aggregate
contracted monthly revenue under the Customer MSA is not less than $175,250. The First Customer Earnout Amount shall be paid by Buyer within ten
(10) days after final determination of the First Earnout Amount pursuant to Section 2.6(c). The First Customer Earnout Amount shall be paid by issuance to
the Sellers of an aggregate number of shares of Buyer Common Stock equal to (1) the First Customer Earnout Amount divided by (2) the Customer
Earnout Share Price, which shares shall be allocated among the Sellers in accordance with their Pro Rata Percentages, by book entry to an account of each
such Seller.

 
(iv)       Subject to the terms of this Section 2.6, Buyer shall pay to Sellers an amount equal to $1,000,000 (the “Second

Customer Earnout Amount”) if, (A) as of the second anniversary of the Closing Date, the Customer has not provided written notice to the Company of
either the Customer’s termination of or the Customer’s non-renewal of the Customer MSA in accordance with its terms and (B) as of June 1, 2023, the
aggregate contracted monthly revenue under the Customer MSA between the Company and the Customer is not less than $175,250. The Second Customer
Earnout Amount shall be paid by Buyer within ten (10) days after final determination of the Second Earnout Amount pursuant to Section 2.6(c). The
Second Customer Earnout Amount shall be paid by issuance to the Sellers of an aggregate number of shares of Buyer Common Stock equal to (1) the
Second Customer Earnout Amount divided by (2) the Customer Earnout Share Price, which shares shall be allocated among the Sellers in accordance with
their Pro Rata Percentages, by book entry to an account of each such Seller. Buyer shall not, and shall cause the Company not to, enter into any amendment
to or modification of the Customer MSA prior to June 1, 2023 without the prior written consent of the Sellers.

 
(b)       Earnout Amount Per Share Price.
 

(i)       The “First Earnout Amount Per Share Price” means:
 

(A)       if the Company achieves a First Year Earnout Percentage of less than eighty percent (80%), a per share price
equal to the average of the closing share price of the Buyer Common Stock on each of the thirty (30) trading days ending immediately prior to
the last day of the First Earnout Measurement Period; and

 
(B)       if the Company achieves a First Year Earnout Percentage of eighty percent (80%) or more, a per share price

equal to the lesser of (1) the average of the closing share price of the Buyer Common Stock on each of the thirty (30) trading days ending
immediately prior to the last day of the First Earnout Measurement Period and (2) a per share price calculated as an amount between $3.50 and
$5.50 (in each case, such amounts shall be adjusted to equitably reflect any stock splits, stock dividends, reverse stock splits or similar actions
with respect to the Buyer Common Stock effected after the Closing Date), with the exact amount to be linearly interpolated based on the First
Year Earnout Percentage, where the achievement of a First Year Earnout Percentage of 80% results in a value per share of Buyer Common
Stock of $5.50 (such amount to be adjusted to equitably reflect any stock splits, stock dividends, reverse stock splits or similar actions with
respect to the Buyer Common Stock effected after the Closing Date) and the achievement of a First Year Earnout Percentage of 100% or higher
results in a value per share of Buyer Common Stock of $3.50 (such amount to be adjusted to equitably reflect any stock splits, stock dividends,
reverse stock splits or similar actions with respect to the Buyer Common Stock effected after the Closing Date). For illustrative purposes only, if
the SaaS Revenues for the First Earnout Measurement Period were $8,384,068, the First Year Earnout Percentage would be 95% and the
calculation of the per share price under subsection (2) would be $4.00.
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(ii)       The “Second Earnout Amount Per Share Price” means:
 

(A)       if the Company achieves less than eighty percent (80%) of the Projected Second Earnout SaaS Revenue
Amount in the Second Earnout Measurement Period, as determined in the Second Earnout Statement, a per share price calculated as the average
of the closing share price of the Buyer Common Stock on each of the thirty (30) trading days immediately prior to the last day of the Second
Earnout Measurement Period; and

 
(B)       if the Company achieves a Second Year Earnout Percentage of at least eighty percent (80%), a per share price

equal to the lesser of (1) the average of the closing share price of the Buyer Common Stock on each of the thirty (30) trading days ending
immediately prior to the last day of the Second Earnout Measurement Period and (2) a per share price calculated as an amount between $4.50
and $6.50 (in each case, such amounts shall be adjusted to equitably reflect any stock splits, stock dividends, reverse stock splits or similar
actions with respect to the Buyer Common Stock effected after the Closing Date), with the exact amount to be linearly interpolated based on the
Second Year Earnout Percentage, where the achievement of a Second Year Earnout Percentage of 80% results in a value per share of Buyer
Common Stock of $6.50 (such amount to be adjusted to equitably reflect any stock splits, stock dividends, reverse stock splits or similar actions
with respect to the Buyer Common Stock effected after the Closing Date) and the achievement of a Second Year Earnout Percentage of 100% or
higher results in a value per share of the Buyer Common Stock of $4.50 (such amount to be adjusted to equitably reflect any stock splits, stock
dividends, reverse stock splits or similar actions with respect to the Buyer Common Stock effected after the Closing Date). For illustrative
purposes only, if the SaaS Revenues for the Second Earnout Measurement Period were $13,233,241, the Second Year Earnout Percentage would
be 85% and the calculation of the per share price under subsection (2) would be $6.00.

 
(c)       Earnout Disputes.
 

(i)       Following the delivery by Buyer of each Earnout Statement, Buyer shall cause the Company to permit the Sellers and
their representatives to have reasonable access during normal business hours to (and shall be allowed to make copies of) the books, records and other
documents of the Company to extent pertaining to or used in connection with preparation of the Earnout Statement. The Sellers and their accountants may
make reasonable inquiries of the Buyer, the Company and their respective senior management employees concerning the Earnout Statement arising in the
course of their review thereof, and the Buyer and the Company shall use commercially reasonable efforts to cause any such senior management employees
to reasonably cooperate with and respond to such inquiries. Not later than 5:00 p.m., Eastern Time, on the day that is thirty (30) days after Buyer’s delivery
of each Earnout Statement (the “Earnout Review Period”), the Sellers may give Buyer written notice (an “Earnout Objection Notice”) setting forth, in
reasonable detail, the Sellers’ objections to such Earnout Statement. If the Sellers do not properly deliver to Buyer an Earnout Objection Notice within the
Earnout Review Period, then the applicable Earnout Statement delivered by Buyer shall be conclusive and binding upon each of the Parties, and constitute
the final determination of the First Earnout Amount or Second Earnout Amount as applicable set forth in such Earnout Statement.
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(ii)       Following Buyer’s receipt of an Earnout Objection Notice (if any), the Sellers and Buyer shall use commercially
reasonable efforts to negotiate in good faith and resolve all of their disagreements with respect to the applicable Earnout Amount within thirty (30) days
after delivery of the Earnout Objection Notice. If Buyer and the Sellers are unable to reach agreement regarding the applicable Earnout Amount within such
thirty (30) day period (or such longer period mutually agreed to by Buyer and the Sellers), then Buyer and Sellers shall, within five (5) days thereafter,
jointly retain the Accounting Firm, which shall determine, on the basis set forth in and in accordance with this Section 2.6, and only with respect to those
specific adjustments in the Earnout Objection Notice on which Buyer and Sellers have not agreed, whether and to what extent, if any, the Earnout Amount
set forth in such Earnout Statement requires adjustment. Buyer and the Sellers shall use commercially reasonable efforts to cause the Accounting Firm to
make its final determination of applicable Earnout Amount, in accordance with the terms of this Agreement, as soon as reasonably practicable, and in any
event, within the thirty (30) day period following such engagement. Buyer and the Sellers shall provide the Accounting Firm with their respective
determinations of the Earnout Amount, as well as any supporting documentation reasonably requested by the Accounting Firm and have an opportunity to
meet with the Accounting Firm to provide their respective views as to the Earnout Amount. The Accounting Firm shall make its final determination of the
matters in dispute in writing, which determination shall be final, binding and conclusive on the Parties, absent manifest error. Any disagreements among the
Parties with respect to any matters of law or the interpretation of this Agreement remain subject to the dispute resolution provisions set forth in Section
9.11. The fees and expenses of the Accounting Firm shall be paid by whichever Party’s proposed calculation of the applicable Earnout Amount is furthest
from the amount determined by the Accounting Firm.

 
(d)       Operational Covenants. During the Earnout Measurement Period, Buyer shall act in good-faith and not take any actions that have

the primary intent of materially reducing any Earnout Amount. Buyer agrees that, during the Earnout Measurement Period, Buyer shall cause the Company
to keep separate books and records of the Company reasonably sufficient to calculate the First Earnout Amount and the Second Earnout Amount.

 
(e)       Change of Control Transaction.
 

(i)       Buyer shall provide Sellers with written notice of any Change of Control Transaction no later than fifteen (15) days prior
to consummation of such Change of Control Transaction (a “CIC Notice”), which CIC Notice shall provide a reasonable description of the Change of
Control Transaction, Buyer’s good faith calculation of the First Year CIC Earnout Amount or Second Year CIC Earnout Amount, as applicable, together
with reasonable supporting materials for its calculation of the CIC Performance Percentage, CIC Earnout Share Price and the resulting First Year CIC Cash
Earnout Amount or Second Year CIC Cash Earnout Amount, as applicable, and applicable number of CIC Shares.

 
(ii)       If Buyer consummates a Change of Control Transaction during the First Earnout Measurement Period, the Earnout

Amount due and payable to Sellers shall be the First Year CIC Cash Earnout Amount plus the First Year CIC Shares (such amount, the “First Year CIC
Earnout Amount”). The First Year CIC Earnout Amount shall be paid pursuant to the following: (A) on the closing date of such Change of Control
Transaction, Buyer shall pay (or cause to be paid) the First Year CIC Cash Earnout Amount to the Sellers, allocated among the Sellers in accordance with
their Pro Rata Percentages, by wire transfer of immediately available funds to an account designated by each Seller and (B) at least five (5) Business Days
prior to the earlier of (1) the closing date of such Change of Control Transaction or (2) the date holders of Buyer Common Stock are required to tender such
shares or otherwise take any action to cause such shares to be included in such Change of Control Transaction, issue to the Sellers, the First Year CIC
Shares (which issuance shall be conditioned upon the actual consummation of the Change of Control Transaction), allocated among the Sellers in
accordance with their Pro Rata Percentages, by book entry to an account of each such Seller, which payment shall be in full and complete satisfaction of
any remaining Earnout Amounts due or to become due under the terms of this Section 2.6. Additionally, if Buyer consummates a Change of Control
Transaction prior to June 1, 2022 and there has not been a notice of termination or non-renewal of the Customer MSA in accordance with its terms prior to
the consummation of such Change of Control Transaction, then Buyer shall pay to the Sellers the full First Customer Earnout Amount and the full Second
Customer Earnout Amount, paid by issuance to the Sellers of an aggregate number of shares of Buyer Common Stock equal to (1) the First Customer
Earnout Amount plus the Second Customer Earnout Amount, divided by (2) the Customer Earnout Share Price, which shares shall be allocated among the
Sellers in accordance with their Pro Rata Percentages, by book entry to an account of each such Seller. An illustration of the calculation of the First Year
CIC Earnout Amount is set forth on Exhibit C.

 
21



 
  

(iii)       If Buyer consummates a Change of Control Transaction during the Second Earnout Measurement Period, the Earnout
Amount due and payable to Sellers shall be the Second Year CIC Cash Earnout Amount, plus the Second Year CIC Shares, plus the amount of any
previously earned but unpaid First Earnout Amount payable pursuant to Section 2.6(a)(i) (such amount, the “Second Year CIC Earnout Amount”). The
Second Year CIC Earnout Amount shall be paid pursuant to the following: (A) on the closing date of such Change of Control Transaction, Buyer shall pay
(or cause to be paid) the Second Year CIC Cash Earnout Amount to the Sellers, allocated among the Sellers in accordance with their Pro Rata Percentages,
by wire transfer of immediately available funds to an account designated by each Seller and (B) at least five (5) Business Days prior to the earlier of (1) the
closing date of such Change of Control Transaction or (2) the date holders of Buyer Common Stock are required to tender such shares or otherwise taken
any action to cause such shares to be included in such Change of Control Transaction, issue to the Sellers, the Second Year CIC Shares allocated among the
Sellers in accordance with their Pro Rata Percentages, by book entry to an account of each such Seller, which payment shall be in full and complete
satisfaction of any remaining Earnout Amounts due or to become due under the terms of this Section 2.6. Any previously earned but unpaid Earnout
Amount shall be paid in accordance with the immediately prior sentence, if not earlier due pursuant to the terms of this Agreement. Additionally, if Buyer
consummates a Change of Control Transaction after June 1, 2022 but prior to June 1, 2023, the full First Customer Earnout Amount was earned, and there
has not been a notice of termination or non-renewal of the Customer MSA in accordance with its terms prior to the consummation of such Change of
Control Transaction, then Buyer shall pay to the Sellers the full Second Customer Earnout Amount, paid by issuance to the Sellers of an aggregate number
of shares of Buyer Common Stock equal to (1) the Second Customer Earnout Amount, divided by (2) the Customer Earnout Share Price, which shares shall
be allocated among the Sellers in accordance with their Pro Rata Percentages, by book entry to an account of each such Seller. An illustration of the
calculation of the Second Year CIC Earnout Amount is set forth on Exhibit C.

 
(iv)       Solely for the purpose of this Section 2.6(e), the following terms have the respective meanings set forth below:
 

(A)       “CIC Earnout Share Price” means (1) the average of the closing share price of Buyer Common Stock on each
of the thirty (30) trading days immediately prior to the earlier of (x) signing of a definitive agreement by Buyer or any of its Affiliates with
respect to a Change of Control Transaction and (y) public announcement of such Change of Control Transaction or (2) if the CIC Performance
Percentage is equal to or greater than 80%, the lesser of (I) the amount determined pursuant to subsection (1) and (II) with respect to the First
Year CIC Shares a per share price calculated as an amount between $3.50 and $5.50 (in each case, such amounts shall be adjusted to equitably
reflect any stock splits, stock dividends, reverse stock splits or similar actions with respect to the Buyer Common Stock effected after the
Closing Date) and with respect to the Second Year CIC Shares a per share price calculated as an amount between $4.50 and $6.50, with the
exact amount to be linearly interpolated based on the CIC Performance Percentage, where the achievement of a CIC Performance Percentage of
80% results in a per share price of Buyer Common Stock of $5.50 and $6.50 (in each case, such amounts shall be adjusted to equitably reflect
any stock splits, stock dividends, reverse stock splits or similar actions with respect to the Buyer Common Stock effected after the Closing
Date), respectively, and the achievement of a CIC Performance Percentage of 100% or higher results in a per share price of Buyer Common
Stock of $3.50 and $4.50 (in each case, such amounts shall be adjusted to equitably reflect any stock splits, stock dividends, reverse stock splits
or similar actions with respect to the Buyer Common Stock effected after the Closing Date), respectively. For illustrative purposes only, if the
CIC Performance Percentage is 90%, the calculation of the per share price of Buyer Common Stock under subsection (II) would be $4.50 (such
amount shall be adjusted to equitably reflect any stock splits, stock dividends, reverse stock splits or similar actions with respect to the Buyer
Common Stock effected after the Closing Date) with respect to the First Year CIC Shares and $5.50 (such amount shall be adjusted to equitably
reflect any stock splits, stock dividends, reverse stock splits or similar actions with respect to the Buyer Common Stock effected after the
Closing Date) with respect to the Second Year CIC Shares.
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(B)       “CIC Performance Percentage” shall mean:
 

(1) If the CIC Notice is delivered in connection with a Change of Control Transaction consummated in
the First Earnout Measurement Period, a percentage equal to (x) the aggregate SaaS Revenues
recognized in the calendar months completed from the Closing Date to the delivery of such CIC
Notice divided by (y) the aggregate projected SaaS Revenues for such applicable calendar months set
forth on Schedule 2.6(e).

   
(2) If the CIC Notice is delivered in connection with a Change of Control Transaction consummated in

the Second Earnout Measurement Period, a percentage equal to (x) the aggregate SaaS Revenues
recognized in the calendar months completed from the first day of the Second Earnout Measurement
Period to the delivery of such CIC Notice divided by (y) the aggregate projected SaaS Revenues for
such applicable calendar months set forth on Schedule 2.6(e).

 
(C)       “CIC Shares” means First Year CIC Shares and Second Year CIC Shares, as applicable.
 
(D)       “First Year CIC Cash Earnout Amount” means an aggregate amount equal to fifty percent (50%) of the

aggregate of (1) (x) seventy-five percent (75%) multiplied by (y) the product of the CIC Performance Percentage multiplied by the Projected
First Earnout SaaS Revenue Amount plus (2) the First Year CIC Second Year Earnout Amount.

 
(E)       “First Year CIC Second Year Earnout Amount” means the product of (1) forty percent (40%) multiplied by

(2) the Company’s monthly recurring revenue (calculated in accordance with GAAP) as of the end of the month immediately preceding a
Change of Control Transaction multiplied by (3) 12; provided however, if the CIC Performance Percentage for such Change of Control
Transaction is equal to or greater than 85%, then the First Year CIC Second Year Earnout Amount shall be equal to the greater of (I) the product
of (1), (2) and (3) of this definition and (II) $4,000,000.00.
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(F)       “First Year CIC Shares” means a number of shares of Buyer Common Stock equal to (1) the First Year CIC
Cash Earnout Amount divided by (2) the CIC Earnout Share Price with respect to such First Year CIC Shares.

 
(G)       “Second Year CIC Cash Earnout Amount” means an aggregate amount equal to fifty percent (50%) of (1)

forty percent (40%) multiplied by (2) the CIC Performance Percentage multiplied by the Projected Second Earnout SaaS Revenue Amount.
 
(H)       “Second Year CIC Shares” means a number of shares of Buyer Common Stock equal to (1) the Second Year

CIC Cash Earnout Amount divided by (2) the CIC Earnout Share Price with respect to such Second Year CIC Shares.
 

(f)       Share Cap. Notwithstanding anything to the contrary herein, in no event shall Buyer issue to the Sellers or any other party, in
connection with the Earnout Amounts, a number of shares of Buyer Common Stock, that together with all of the shares of Buyer Common Stock issued
pursuant to this Agreement in the aggregate would equal a number that, as a percentage, is more than 19.9% of the issued and outstanding shares (fully
diluted) of Buyer on the Closing Date (as adjusted to equitably reflect any stock splits, stock dividends, reverse stock splits or similar actions with respect
to the Buyer Common Stock effected after the Closing Date) (“Share Cap”). In the event that the Share Cap would be exceeded based on the Earnout
Amount achieved, Buyer will be required to issue only that number of shares of Buyer Common Stock that Buyer determines in good faith that when added
to all of the shares of Buyer Common Stock previously issued pursuant to this Agreement will not exceed the Share Cap and pay the remainder of the
Earnout Amount in cash, which payment shall be equal to the implied value of such shares of Buyer Common Stock that were not issued due to the Share
Cap (determined as the excess, if any, of the closing trading price on the date immediately prior to the date such shares otherwise would be issuable
pursuant to the terms hereof compared to the applicable First Earnout Amount Per Share Price, Second Earnout Amount Per Share Price, the Customer
Earnout Share Price and CIC Earnout Share Price of the shares not issued pursuant to this Section 2.6(f)).

 
2.7       Withholding. Notwithstanding any other provision in this Agreement, Buyer and Company (including any Person acting on behalf of

either) (a “Withholding Agent”) shall be entitled to deduct and withhold from any amounts payable pursuant to this Agreement such amounts such
Withholding Agent is required to deduct and withhold under the Code, the Treasury Regulations or any provision of applicable Tax Law. Any amounts the
Withholding Agent is required to withhold pursuant to this Section 2.7 shall first be deducted against the cash proceeds payable pursuant to this Agreement;
provided, for the avoidance of doubt, that if such cash proceeds are not sufficient the Withholding Agent shall be entitled to deduct and withhold from any
non-cash proceeds. The Withholding Agent shall timely and properly remit to the appropriate Governmental Entity any amounts so withheld. To the extent
that any such amounts are so deducted or withheld and properly paid over to the applicable Governmental Entity in accordance with applicable Law, such
withheld amounts will be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding
was made.

 
ARTICLE 3

CLOSING DELIVERIES
 

3.1       Company and Seller Closing Deliveries. On or prior to the Closing Date, the Company and the Sellers shall have delivered to Buyer each
of the following:

 
(a)       the Employment Agreement, in the form attached hereto as Exhibit A (each an “Employment Agreement”), duly executed by J.

Shaikh;
 

24



 
 

(b)       the Restricted Stock Agreements (the “Restricted Stock Agreements”), duly executed by the Sellers;
 
(c)       the Settlement and Release Agreements (the “Settlement and Release Agreements”), duly executed by each of the Company, Greg

Forshey, William Schriver, and Zach Johnson;
 
(d)       an assignment, duly executed by each of the Sellers, or any other instruments of transfer necessary to convey the Purchased Units

to Buyer, in form and substance reasonably acceptable to Buyer;
 
(e)       the waivers, consents and approvals set forth on Schedule 3.1(e) (collectively, the “Required Consents”);
 
(f)       non-foreign affidavits, duly executed by the Sellers, dated as of the Closing Date and sworn under penalty of perjury, in form and

substance required under the Treasury Regulations issued pursuant to Section 1445 and 1446(f) of the Code stating that each of the Sellers is not a “foreign
person” for purposes of Section 1445 and 1446(f) of the Code and the Treasury Regulations promulgated thereunder;

 
(g)       the Closing Certificate, duly executed by an authorized officer of the Company;
 
(h)       a certificate, duly executed by any authorized officer of the Company, dated the Closing Date, certifying as to the truth and

correctness of (x) resolutions duly adopted by the board of managers of the Company authorizing the execution, delivery and performance of this
Agreement and the other documents and agreements contemplated hereby, and the consummation of all transactions contemplated hereby and thereby, (y)
the Organizational Documents of the Company and (z) certificates of the appropriate officials of each jurisdiction where the Company is, or is required to
be, qualified to do business stating that Company is in good standing, qualified to do business or the equivalent certified on a date not greater than ten (10)
business days prior to the Closing Date;

 
(i)       the Payoff Letters; and
 
(j)       the First Amendment to Commercial Lease Agreement for leased premises located at 1172 Satellite Blvd. NW, Suwanee, Georgia,

duly executed by the Company and Peachtree Tech Village, LLC.
 

3.2       Buyer Closing Deliveries. On or prior to the Closing Date, Buyer shall have delivered to the Company and the Sellers each of the
following:

 
(a)       the Employment Agreements, duly executed by Buyer;
 
(b)       the Restricted Stock Agreements, duly executed by Buyer; and
 
(c)       the Closing Shares, or evidence of issuance thereof.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES REGARDING

THE COMPANY
 

Except as set forth in the applicable schedules corresponding to the section(s) or subsection(s) of this Article 4 in the schedules delivered by the
Company and Sellers to Buyer in connection with the execution of this Agreement (the “Disclosure Schedule”), the Company hereby represents and
warrants to Buyer that:

 
4.1       Organization and Power. The Company is a limited liability company, duly formed, validly existing and in good standing under the Laws

of the State of Georgia. The Company is qualified to do business and is in good standing in each jurisdiction listed on Schedule 4.1, which jurisdictions
constitute all of the jurisdictions in which the ownership of properties or the conduct of the Business requires the Company to be so qualified and the
failure to so qualify would not constitute a Material Adverse Effect. The Company has all requisite power and authority and all Government Licenses and
authorizations necessary to own and operate its assets and to carry on its business as presently conducted. The Company has all requisite limited liability
company power and authority to execute and deliver this Agreement and each other agreement, document or instrument or certificate contemplated hereby
and to perform its obligations hereunder and thereunder and to consummate the transaction contemplated hereby and thereby. The Organizational
Documents of the Company that have previously been furnished to Buyer in the Data Room reflect all amendments thereto and are correct and complete in
all material respects. Copies of all minutes and corporate resolutions which have been adopted have been provided to Buyer in the Data Room and are
correct and complete copies of such minutes and resolutions. The Company is not in default under or in violation of any provision of its Organizational
Documents. A correct and complete list of the managers and officers of the Company is set forth on Schedule 4.1.

 
4.2       Subsidiary. The Company does not own, directly or indirectly, any capital stock or other Equity Interests in any other corporation,

partnership or other Person.
 
4.3       Authorization. The execution, delivery and performance by the Company of this Agreement and each other agreement, document or

instrument or certificate contemplated hereby has been, and each of the transactions contemplated hereby or thereby have been, duly and validly authorized
by the Company and no other act or Proceeding on the part of the Company, the Sellers or the board of managers of the Company is necessary to authorize
the execution, delivery or performance by the Company of this Agreement or each other agreement, document or instrument or certificate contemplated
hereby or the consummation of any of the transactions contemplated hereby or thereby, in each case, to which such Person is a party. This Agreement has
been duly executed and delivered by the Company and this Agreement constitutes, and each other agreement, document, instrument or certificate
contemplated hereby upon execution and delivery by the Company will constitute, a valid and binding obligation of the Company (assuming due
authorization, execution, and delivery by Buyer) enforceable against the Company, in accordance with its terms, subject to bankruptcy, insolvency,
reorganization, moratorium or similar laws of general application relating to or affecting creditors’ rights and to general equity principles (such exceptions
to enforceability, collectively, the “Enforceability Exceptions”).
 

4.4       Capitalization.
 
(a)       Authorized and Outstanding Equity Interests. The entire authorized Equity Interests of the Company are as set forth on Schedule

4.4(a). All of the outstanding Equity Interests of the Company are as set forth on Schedule 4.4(a) and are held of record by the Sellers in the respective
amounts set forth on Schedule 4.4(a). Except with respect to the Purchased Units (all of which are held by the Sellers), the Company does not have any
issued or outstanding Equity Interests or hold units of membership interest (or other Equity Interests) in its treasury and no other Person has the right to
acquire any Equity Interests of the Company. The unit ledger set forth in the Company’s operating agreement provided in the Data Room is consistent with
Schedule 4.4(a) and accurately reflects the outstanding Equity Interests recorded by the Company. All of the outstanding units of membership interest (or,
where applicable, other Equity Interests) of the Company have been duly authorized, validly issued and are fully paid and non-assessable. The Company
has not violated the Securities Act of 1933, as amended (the “Securities Act”), any state “blue sky” or securities laws, any other similar legal requirement
or any preemptive or other similar rights of any Person in connection with the issuance, repurchase or redemption of any of its Equity Interests, except to
the extent such violation would be barred pursuant to the applicable statute of limitations.
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(b)       Liens on Equity Interests, etc. Except as set forth on Schedule 4.4(b) or in the Organizational Documents: (i) there are no
preemptive rights, rights of first refusal, rights of first offer, or other similar rights in respect of any Equity Interests of the Company, (ii) there are no Liens
to which the Company is subject, or other Contract to which the Company is subject, relating to the ownership, transfer or voting of any Equity Interests in
the Company, (iii) except for the transactions contemplated by this Agreement, there is no Contract to which the Company is a party, or provision in the
Organizational Documents of the Company which obligates the Company to purchase, redeem or otherwise acquire, or make any payment (including any
dividend or distribution) in respect of, any Equity Interest in the Company and (iv) there are no existing rights with respect to registration under the
Securities Act of any Equity Interests in the Company.

 
4.5       No Breach. Except as set forth on Schedule 4.5, the execution, delivery and performance by the Company of this Agreement and each

other agreement, document or instrument or certificate contemplated hereby and the consummation of each of the transactions contemplated hereby or
thereby do not and will not: (a) violate, conflict with, result in any breach of, constitute a default under, result in the termination or acceleration of, create in
any party the right to accelerate, terminate, modify or cancel, or require any notice under any of the (i) Organizational Documents or (ii) any contract,
agreement, arrangement, indenture, mortgage, loan agreement, lease, sublease, license, sublicense, franchise, Government License, obligation or instrument
to which the Company is a party or by which it is bound or affected or to which any of its assets are bound or affected; (b) result in the creation or
imposition of any Lien (other than Permitted Liens) upon any assets or any of the Equity Interests of the Company; (c) require any authorization, consent,
approval, exemption or other action by or notice to any court or other Governmental Entity or other Person in each case resulting from any Law or
Government License to which the Company is subject, or by which the Company or the Company’s assets are bound or affected; or (d) violate or require
any consent or notice under any Law, stipulation, injunction, charge or other restriction of any Governmental Entity to which the Company is, or any of its
assets are, subject, or by which the Company is, or any of its assets are, bound or affected.

 
4.6       Financial Statements.
 

(a)       The Company has made available and attached as Schedule 4.6(a), correct and complete copies of the following: (i) the unaudited
balance sheets and related statements of income, stockholders’ equity and cash flows of the Company as of and for the fiscal years ended December 31,
2019 (the “Unaudited Financials”), (ii) the audited balance sheets and related statements of income, stockholders’ equity and cash flows of the Company as
of and for the fiscal years ended December 31, 2020 ((i) and (ii) the “Year End Financial Statements”); and (iii) the unaudited balance sheet (the “Latest
Balance Sheet”) and related statements of income, stockholders’ equity and cash flows of the Company as of and for the six (6)-months ended June 30,
2021 (the “Interim Financial Statements”, and together with the Year End Financial Statements, the “Financial Statements”).

 
(b)       The Financial Statements (including in all cases the notes thereto, if any) (i) are accurate and complete in all material respects; (ii)

except for the Unaudited Financials, were prepared in accordance with GAAP consistently applied except as described in Schedule 4.6(b) (the “Accounting
Principles”), subject, in the case of the Interim Financial Statements to normal year-end adjustments (none of which will be material individually or in the
aggregate) and the absence of footnotes; (iii) present fairly, in all material respects, the financial position of the Business and the Company as of the
applicable dates and for the respective periods then ended. All books, records and accounts of the Company are accurate and complete and are maintained,
in all material respects, in accordance with good business practice and applicable Law.
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(c)       Except as set forth on Schedule 4.6(c), the Company has not identified or been made aware of (i) any deficiency or material
weakness in the system of internal accounting controls utilized by the Company, (ii) any fraud or intentional misrepresentation, whether or not material,
that involves the Company’s management or other employees who have a role in the preparation of financial statements or the internal accounting controls
utilized by the Company or (iii) any claim or allegation regarding any of the foregoing.

 
(d)       All accounts receivable of the Company are (i) bona fide receivables incurred in the ordinary course of business, properly

reflected on the Company’s books and records and Financial Statements in accordance with the Accounting Principles and (ii) except as set forth on
Schedule 4.6(d)(ii) are not subject to any counterclaim, or a claim for a chargeback, deduction, credit, set-off or other offset, other than as reflected by the
reserve for bad debts. No Person has any Lien (other than Permitted Liens) on any accounts receivable or any part thereof, and no agreement for deduction,
free goods or services, discount or other deferred price or quantity adjustment has been made by the Company with respect to any accounts receivable other
than in the ordinary course of business.

 
4.7       Absence of Undisclosed Liabilities. Except as set forth on Schedule 4.7, the Company does not have any Liabilities of any kind required to

be disclosed on financial statements prepared in accordance with GAAP, except for Liabilities that are: (a) the type of Liabilities set forth on the face of the
Financial Statements or have arisen since the date thereof in the ordinary course of business; (b) executory Liabilities under Material Contracts set forth in
Schedule 4.11, or Contracts entered into in the ordinary course of business that do not constitute Material Contracts (none of which is a Liability resulting
from, arising out of, relating to, in the nature of, or caused by any breach (or default) of contract, breach of warranty, tort, infringement, violation of Law,
environmental matter, claim or lawsuit); (c) disclosed on Schedule 4.7; (d) incurred as a result of or arising out of the transactions contemplated under this
Agreement; or (e) do not exceed $20,000 in the aggregate.

 
4.8       No Material Adverse Effect. Since January 1, 2021, no Material Adverse Effect has occurred.

 
4.9       Absence of Certain Developments. Except as set forth on Schedule 4.9, the Company has since January 1, 2021, (i) conducted its business

only in the ordinary course of business consistent with past custom and practice and (ii) used its reasonable efforts to maintain the business, employees,
customers, assets and operations as an ongoing concern in accordance with past practice. Without limiting the foregoing, since January 1, 2021 through the
date hereof, the Company has not:

 
(a)       sold, assigned, leased, licensed or otherwise disposed of any of its fixed assets or real properties, or mortgaged, pledged or

subjected its assets to any Lien, except for Permitted Liens, or cancelled without fair consideration any debts or claims owing to or held by it;
 
(b)       sold, assigned, leased, licensed, transferred, abandoned or permitted to lapse any Government Licenses or any Proprietary Rights

that are material to the Business, except for non-exclusive licenses to end-user customers or incidental to the sale, lease or purchase of products or services
granted in the ordinary course of business consistent with past practice;
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(c)       other than in the ordinary course of business or as required under the terms of a Plan or applicable Law, (i) awarded or paid any
bonuses or commissions to any employee, officer, manager, or member (or other equivalent Person), (ii) entered into any employment, deferred
compensation, severance or similar agreement (or materially amended any such agreement) or agreed to increase the compensation payable or to become
payable by it to any employee, officer, manager, or member (or other equivalent Person), (iii) increased or agreed to increase the compensation payable or
to become payable by it to any current or former manager, member (or other equivalent Person), officer, employee or consultant, (iv) increased or agreed to
increase, amend or terminate in any material respect the coverage or benefits available under any severance pay, termination pay, vacation pay, company
awards, salary continuation for disability, sick leave, deferred compensation, bonus or other incentive compensation, insurance, pension or other employee
benefit plan, including any Plan, payment or arrangement made to, for or with such current or former manager, member (or other equivalent Person),
officer, employee or consultant (or other equivalent Person), as applicable, (v) made any other change in employment terms for any employee, officer,
manager, or member (or other equivalent Person), or (vi) amended or renegotiated any existing collective bargaining agreement, entered into any new
collective bargaining agreement or Multiemployer Plan or conducted its cash management customs and practices (including the collection of receivables,
payment of payables, maintenance of inventory control and pricing and credit practices) other than in the usual and ordinary course of business consistent
with past custom and practice;

 
(d)       made any capital expenditures or commitments in excess of $20,000, other than computers and related equipment purchased in

connection with the Business;
 
(e)       made any loans or advances to, or Guarantees for the benefit of, or entered into any transaction with any Insider, except for the

transactions contemplated by this Agreement and for advances consistent with past custom and practice made to employees, officers and managers (or
other equivalent Person) for travel expenses incurred in the ordinary course of business;

 
(f)       suffered any destruction or casualty loss or waived any rights related thereto of material value, whether or not covered by

insurance and whether or not in the ordinary course of business or consistent with past custom and practice;
 
(g)       recorded any sales revenues pursuant to transactions in which the purchaser of such products or services, at a future date has the

right to elect early termination of such services and receive a refund of service fees paid, as applicable, or has the right to return such products at a future
date;

 
(h)       issued or sold or agreed to issue or sell any notes, bonds or other debt securities or any equity securities or any securities

convertible, exchangeable or exercisable into any equity securities;
 
(i)       created, incurred, assumed or guaranteed any Indebtedness;
 
(j)       declared, set aside or paid any dividend or distribution of cash or other property to any member with respect to Equity Interests or

purchased, redeemed or otherwise acquired any Equity Interests or any warrants, options or other rights to acquire its Equity Interests, or made any other
payments to any member or holder of Equity Interests of the Company;

 
(k)       made any capital investment in, any loan to, or any acquisition of the securities or assets of any other Person (other than

acquisitions of inventory in the ordinary course) or taken any steps to incorporate or form any subsidiary;
 
(l)       amended or authorized the amendment of the Organizational Documents of the Company;
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(m)       other than expressly included in the audited Year End Financial Statements, made any change (or made a request to any
Governmental Entity for a change) in accounting or Tax reporting principles, methods or policies;

 
(n)       failed to promptly pay invoices for services rendered to the Company when due except where disputed in good faith by

appropriate proceedings involving amounts of less than $20,000 individually or in the aggregate;
 
(o)       (1) made, changed or revoked any Tax election, (2) prepared or filed any amended Tax Return or prepared any Tax Return in a

manner inconsistent with past practice, (3) settled or compromised any Tax Proceeding or Liability, (4) surrendered any claim for refund, (5) entered into
any Tax Sharing Agreement, (6) entered into any “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision
of state, local, non-U.S. or other Law), (7) consented to any extension or waiver of the limitation period applicable to any claim or assessment in respect of
Taxes, or (8) incurred any liability for Taxes outside the ordinary course of business consistent with past practice or failed to timely file any Tax Return
(taking into account applicable extensions);

 
(p)       (1) made any change in the prices or terms of distribution of the products or services, (2) made any change to its pricing, discount,

allowance or return policies, (3) other than in the ordinary course of business consistent with past practice, granted any pricing, discount, allowance or
return terms for any customer or supplier, including by modifying the manner in which the Company licenses or otherwise distributes its products,
including making any change in the proportion of fully paid-up and subscription-based licenses granted to customers, or (4) decreased the amount of any
maintenance, subscription or support renewal fees due to from the amount of such maintenance, subscription or support renewal fee payable during the
preceding twelve-month period;

 
(q)       instituted or settled any Proceeding; or
 
(r)       agreed, committed, arranged or entered into any understanding to do anything set forth in this Section 4.9.
 

4.10       Title and Condition of Real Properties. The Company does not own nor has ever owned any real property. Schedule 4.10 sets forth the
address of the Leased Real Property and a list of all Leases (including all amendments, extensions, renewals, guaranties and other agreements with respect
thereto) for the Leased Real Property. The Company has delivered to Buyer in the Data Room a true and complete copy of each Lease set forth in Schedule
4.10. Except as set forth in Schedule 4.10, with respect to each Lease: (i) each Lease is legal, valid, binding, enforceable (subject to the Enforceability
Exceptions) and in full force and effect; (ii) the transactions contemplated hereby do not require the consent of any other party to any Lease, will not result
in a breach of or default under any Lease, or otherwise cause any Lease to cease to be legal, valid, binding, enforceable and in full force and effect on
identical terms following the Closing; (iii) neither the Company nor to the Knowledge of the Company, any other party to any Lease, is in material breach
or material default under such Lease and no material event has occurred or material circumstance exists which, with the delivery of notice, passage of time
or both, would constitute such a material breach or material default or permit the termination, modification or acceleration of rent under any Lease; (iv) to
the Knowledge of the Company there are no material disputes with respect to any Lease; (v) no security deposit or portion thereof deposited with respect to
any Lease has been applied in respect of a breach or default under such Lease which has not been redeposited in full; (vi) there are no forbearance
programs in effect with respect to any Lease; (vii) the Company has not assigned, subleased, mortgaged, deeded in trust or otherwise transferred or
encumbered any Lease or any interest therein; (viii) the Company’s possession and quiet enjoyment of the Leased Real Property under any Lease has not
been disturbed; (ix) the Company has not collaterally assigned or granted any other security interest in any Lease or any interest therein; and (x) there are
no Liens on the estate or interest created by any Lease. All buildings, improvements and other property on the Leased Real Property have received all
required approvals of Governmental Entities (including certificates of occupancy and other Government Licenses) required in connection with the
operation thereof, except for any such approvals for which the failure to so receive would not have a Material Adverse Effect. The improvements
constructed on the Leased Real Property, including all leasehold improvements, owned or leased by the Company are (a) in good operating condition and
repair, subject to ordinary wear and tear, (b) sufficient for the operation of the Business as presently conducted and (c) in conformity with all applicable
Laws, Orders and other requirements relating thereto currently in effect. The Leased Real Property identified on Schedule 4.10 comprises all the real
property occupied and used by the Company.
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4.11       Contracts and Commitments.
 

(a)       Except as set forth on Schedule 4.11(a), the Company is not party or subject to or bound by any of the following (a Contract or
other item responsive to any of the following categories (whether or not set forth on Schedule 4.11(a)), a “Material Contract”):

 
(i)       any Contracts with Material Customers or Material Suppliers;
 
(ii)       any broker, distributor, dealer, manufacturer’s representative, franchise, agency, sales promotion, market research,

marketing consulting and advertising Contracts which have required payments by the Company in excess of $20,000 in the prior twelve months or on their
terms require payments by Company of $20,000 or more annually;

 
(iii)       any outstanding loan, advance or investment by the Company to any Person (excluding advances to employees for de

minimis business expenses made in the ordinary course of business, consistent with past practice that are not material, individually or in the aggregate);
 
(iv)       any Contracts with independent contractors or consultants (or similar arrangements) which have payment obligations of

the Company in excess of $20,000 annually;
 
(v)       all Contracts granting any Person an option or a right of first refusal, first offer or similar preferential right to purchase

any of the Equity Interests, assets or services of the Company;
 
(vi)       any Contract granting any Person “most favored nation”, “most favored customers”, or similar price or term protections

or other rights obligating the Company to change the conditions of such Contract based on better terms of conditions provided to other Persons;
 
(vii)       any Contracts with any Governmental Entity;
 
(viii)       any Contracts that limit or purport to limit the ability of the Company or any of its managers, officers or employees to

(A) own, operate, sell, transfer, pledge or otherwise dispose of or encumber any of its assets or services or (B) compete or engage in any line of business or
compete or engage in any business with any Person or in any geographic area or during any period of time;

 
(ix)       any joint venture, partnership or similar Contracts;
 
(x)       any Contracts for the sale, assignment, lease, license or other disposition of Company’s assets, except for (a) non-

exclusive licenses granted to end-user customers for the sale, lease or purchase of Company Software in the ordinary course of business consistent with
past practice, and (b) Contracts granting non-exclusive licenses to business software and off-the-shelf software, in each case, that is commercially available
on standard terms from third-party vendors and require payments by the Company less than $20,000 in the prior twelve months or on their terms require
payments by Company of $20,000 or less annually;
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(xi)       any Contracts entered into relating to (a) the acquisition or disposition of any business (whether by merger, sale of
Equity Interests, sale or assets or otherwise) or material portion of any assets or property (real or personal, tangible or intangible), or (b) the sale, transfer,
issuance, redemption or disposition of any Equity Interests of any other Person;

 
(xii)       any powers of attorney with respect to the Company or the Business;
 
(xiii)       any written Contract with any employee entitled to receive compensation in excess of $50,000 annually that is not

terminable at-will and all collective bargaining agreements or other Contracts with any labor organization, union or association;
 
(xiv)       any Contracts providing for any severance, “stay pay” or termination fee or payment with any manager, officer or

employee or consultant of the Company or any fee, penalty, or payment related to an individual providing services to the Company that will be triggered in
whole or in part, with or without a subsequent event, by consummation of the transactions contemplated by this Agreement;

 
(xv)       any Contracts concerning confidentiality, including business associate agreements, other than any Contract with the

Company’s customers entered into in the ordinary course of business or with prospective purchasers of the Company;
 
(xvi)       any lease or similar agreement under which the Company is the lessor of, or makes available for use by any third

Person, any tangible personal property owned by the Company;
 
(xvii)       any Contracts providing licenses by or to the Company of any Proprietary Rights of any third party, including any

settlement, development, hosting or other similar services Contracts, other than (a) non-exclusive licenses granted to end-user customers for the sale, lease
or purchase of Company Software in the ordinary course of business consistent with past practice, and (b) non-exclusive licenses to business software and
off-the-shelf software, in each case, that is commercially available on standard terms from third-party vendors and require payments by the Company less
than $20,000 in the prior twelve months or on their terms require payments by Company of $20,000 or less annually;

 
(xviii)       any Contracts with any Insider, other than any Transaction Documents;
 
(xix)       any Contract with any professional employer organization, staffing agency, temporary employee agency or similar

company or service provider;
 
(xx)       any Contracts involving the settlement or release of claims with any current employee, or with any former employee

within the past five (5) years; and
 
(xxi)       any Contracts not otherwise included in the categories above involving aggregate consideration in excess of $20,000

annually.
 

(b)       The Company has provided complete copies of each written Material Contract, and an accurate summary of the material terms of
any oral Material Contract, including any amendments, supplements, schedules, addenda or similar modifications thereto. Except as set forth on Schedule
4.11(b), with respect to each of the Material Contracts: (i) the Company has performed, in all material respects, all of the obligations required to be
performed by it; (ii) the Company has not violated or breached, or declared or committed any default under, any such Contract and, to the Company’s
Knowledge, no other Person has violated, breached, or declared or committed any default under, any such Contract. Except as set forth on Schedule
4.11(b), the Company has not received any written, or to the Company’s Knowledge oral, notice regarding any actual or alleged violation or breach of or
material default under, or intention to terminate, cancel, materially modify, not renew or let lapse upon the expiration of its term, any Material Contract.
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4.12       Proprietary Rights.
 

(a)       Schedule 4.12(a) sets forth a complete and correct list of all of the following that are owned by the Company: (i) all patented or
registered Proprietary Rights, including Internet domain name registrations; (ii) all pending patent applications or other applications for registration of
Proprietary Rights; (iii) all trade or corporate names and all material unregistered trademarks and service marks; and (iv) all proprietary computer software
owned by the Company from which it is currently deriving revenue, including from the sale, license, maintenance or other distribution or use (including
use for providing SaaS services) thereof (“Company Software”), listed by the most current major point release.

 
(b)       The Company solely and exclusively owns and possesses all right, title and interest in and to all Owned Proprietary Rights, free

and clear of all Liens, and has a valid and enforceable right to use pursuant to written Contracts, all other material Proprietary Rights used in the Business.
The Proprietary Rights listed on Schedule 4.12(a), together with the Proprietary Rights licensed to, constitute all material Proprietary Rights owned by the
Company and used in the operation of the Business as currently conducted.

 
(c)       Neither the Company Software nor the operation of the Business as currently conducted infringes, misappropriates or otherwise

violates any Proprietary Rights of any other Person. Except as listed on Schedule 4.12(c), the Company has not received any written notices or other
written communications regarding any of the foregoing (including written demands or unsolicited written offers to license any Proprietary Rights from any
other Person due to allegations of infringement or any written requests for indemnification from any other Person). Except as listed on Schedule 4.12(c),
the Company has neither requested nor received any opinions of counsel related to any of the foregoing. The Company is not under any contractual
obligation, whether written or otherwise, to develop any Proprietary Rights (including any Company Software) for any third party (including any customer
or end user), except for any software updates, patches, bug fixes or other software code required pursuant to software maintenance and support agreements
entered into in the ordinary course of business consistent with past practice.

 
(d)       To the Company’s Knowledge, no third party has infringed, misappropriated, or otherwise violated any Owned Proprietary Rights.
 
(e)       Except as set forth on Schedule 4.12(e), (i) no loss or expiration of any of the Owned Proprietary Rights is threatened, pending or

reasonably foreseeable; (ii) to the Company’s Knowledge, all of the Owned Proprietary Rights are valid, subsisting and enforceable (subject to the
Enforceability Exceptions); (iii) no written claim by any third party contesting the validity, enforceability, or ownership of any of the Owned Proprietary
Rights has been made or is currently outstanding; and (iv) the Company has taken actions reasonably necessary to maintain and protect all of the Owned
Proprietary Rights, including the secrecy, confidentiality and value of trade secrets and other Confidential Information and will continue to maintain and
protect all of the Owned Proprietary Rights prior to the Closing so as not to adversely affect the validity or enforceability thereof; and (v) the Company has
entered into written confidentiality agreements with all third parties (including all of Company’s current and former employees and independent
contractors) who have had access to confidential Owned Proprietary Rights acknowledging and protecting the confidentiality of any confidential Owned
Proprietary Rights and any proprietary information and trade secrets of third parties which the Company is required to keep confidential.
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(f)       Except as set forth on Schedule 4.12(f), no open source, public source or freeware software is used with or integrated into any
Company Software. To the Company’s Knowledge, there are no defects in any of the Company Software that would prevent the same from performing in
accordance with its specifications in the same manner as immediately prior to Closing. There are no viruses, worms, Trojan horses or similar disabling
codes or programs in any of the Company Software. The Company is in possession of the source code and object code for all Company Software and
copies of all other material information related thereto, including installation and user documentation, engineering specifications, flow charts, related to the
use and maintenance of such software. The Company is not subject to any obligation that would require it to divulge, license or otherwise provide to any
Person the source code of any Company Software other than source code escrow commitments for which the sole conditions that could trigger the release
of such source code are either the bankruptcy or insolvency of the Company or the failure to satisfy its maintenance obligations for such Company
Software.

 
(g)       Except as set forth on Schedule 4.12(g), all Owned Proprietary Rights were: (i) developed by employees of the Company within

the scope of their employment and pursuant to a valid and enforceable written agreement that granted the Company exclusive ownership of the employee’s
development; (ii) developed by officers, managers (or other equivalent Persons), agents, consultants, contractors, subcontractors or others who have
executed appropriate instruments of assignment in favor of the Company as assignee to convey to the Company all ownership of all of such Person’s rights
in the relevant Proprietary Rights, (iii) with respect to copyrights included within the Owned Proprietary Rights, works for hire for which ownership vested
in the Company as a matter of law, or (iv) acquired in connection with acquisitions in which the Company obtained instruments of assignments from the
transferring party that granted to the Company exclusive title to the relevant Proprietary Rights.

 
(h)       The IT Systems are sufficient for the conduct and operation of the Business as conducted prior to date hereof. The Company has

not experienced any disruption to, or interruption in, the conduct of its Business attributable to a defect, bug, breakdown or other failure or deficiency of
any IT Systems owned and operated by the Company that would reasonably be expected to have a Material Adverse Effect in the twelve (12) months prior
to the date of this Agreement. The Company (i) maintains commercially reasonable backup and data recovery, disaster recovery, and business continuity
plans, procedures, and facilities; and (ii) acts in compliance in all material respects therewith.

 
(i)       The Company has maintained since the Lookback Date and currently maintains technical, administrative, and physical means with

respect to the confidentiality and security of Personal Information and to protect such Personal Information from loss, unauthorized access or other misuse.
Neither the Company nor, to the Company’s Knowledge, any other Person has made any illegal or unauthorized use of Personal Information collected by or
on behalf of the Company, and to the Company’s Knowledge, there have been no data breaches involving any Personal Information handled by or on behalf
of the Company.

 
(j)       The Company has obligated by Contract all Affiliates, vendors, service providers or other Persons whose relationship with the

Company involves the collection, use, disclosure, storage, or processing of Personal Information on behalf of the Company (“Data Processors”), to (i)
comply with all Data Privacy Laws and the Privacy Policies with respect to Personal Information, and (ii) take reasonable steps to protect and secure
Personal Information from unauthorized loss, corruption, misuse, theft and unauthorized access or disclosure. To the Knowledge of the Company, no such
Data Processors are in material breach of their contractual obligations.
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(k)       To the extent that the Company receives, processes, transmits or stores any financial account numbers (such as credit cards, bank
accounts, PayPal accounts, debit cards), passwords, CCV data, or other related data (“Cardholder Data”), the Company has implemented and abides by
information security procedures, processes and systems that have at all times met or exceeded all Laws related to the collection, storage, processing and
transmission of Cardholder Data, including those established by applicable Governmental Entities, and the Payment Card Industry Standards Council
(including the Payment Card Industry Data Security Standard).

 
4.13       Government Licenses. Set forth on Schedule 4.13 are all Government Licenses owned, held or possessed by the Company that are

necessary to entitle it to own, lease, operate and use its assets and to carry on and conduct the Business substantially as conducted immediately prior to the
Closing. The Company has complied with and is in material compliance with the terms and conditions of such Government Licenses and has not received
any notices that it is in violation of any of the terms or conditions of such Government Licenses. The Company has taken all necessary action to maintain
such Government Licenses. No loss or expiration of any such Government License is pending or, to the Knowledge of the Company, threatened other than
expiration in accordance with the terms thereof.
 

4.14       Litigation; Proceedings. There are no Proceedings (a) pending or, to the Knowledge of the Company, threatened against the Company, the
Business or any of its assets or (b) pending against any Seller or to the Knowledge of the Company pending or threatened against or affecting any of the
other officers or employees of the Company, in their capacity as such, or that in any way affect or relate to the Business, or (c) to which the Company’s
assets may be bound or affected, at law or in equity, or before or by any Governmental Entity. The Company is not subject to any Order of any
Governmental Entity.

 
4.15       Compliance with Laws. The Company is and has since the Lookback Date been in compliance in all material respects with all applicable

Laws. No notice of any Proceeding has been received by the Company, or filed, commenced or, to the Knowledge of the Company, threatened in writing
against the Company, alleging a violation of or Liability or potential responsibility under any such Law which has not heretofore been duly cured and for
which there is no remaining Liability. The Company is and has complied with all Orders to which the Company is party or subject to or otherwise bound
issued or promulgated by any Governmental Entity. Without limiting the foregoing, since the Lookback Date, the Company is, and has been, in compliance
in all material respects with and the execution, delivery, and performance of this Agreement and the consummation of this transaction shall not violate any
(a) applicable Data Privacy Laws, (b) any Privacy Policies, and (c) all material requirements contained in Privacy Agreements. The Privacy Agreements do
not require the delivery of any notice to or consent from any Person. In the last twelve (12) months, no Person (including any Governmental Entity) has
provided to the Company any written notice or commenced any Proceeding against the Company relating to its use of Personal Information in the conduct
of the Business. Since the Lookback Date, the Company has not received any notice, request, claim, complaint, correspondence, or other communication in
writing from any Governmental Entity or other Person, and to the Company’s Knowledge there has not been any audit, investigation, enforcement action
(including any fines or other sanctions), or other action relating to, any actual or alleged violation of any Data Privacy Law involving Personal Information
in the possession or control of the Company, or held or processed by any vendor, processor, or other third party for or on behalf of the Company.

 
4.16       Environmental, Health and Safety Requirements. Except as set forth on Schedule 4.16: (a) the Company is and has been in material

compliance with all Environmental Laws, which compliance includes obtaining, maintaining and complying in all material respects with all Government
Licenses, required by such Environmental Laws to operate the Business; (b) there are no claims or proceedings pending or, to the Knowledge of the
Company, threatened against the Company, alleging the violation of or Liability under any Environmental Laws; (c) to the Knowledge of the Company
there are no facts, circumstances or conditions that could reasonably be expected to result in the Company incurring material Liabilities under
Environmental Laws; (d) to the Knowledge of the Company, the premises underlying the Leased Real Property do not contain any (i) friable asbestos-
containing materials, (ii) polychlorinated biphenyls in excess of 50 parts per million, (iii) underground storage tanks over which the Company exercises
control or (iv) mold or other fungi at concentrations or in conditions that would present a risk to human health, safety or the environment; and (e) the
Company has delivered to Buyer true, correct and complete copies of all material environmental, health and safety assessments, audits, investigations, or
other such reports relating to the Company or the Leased Real Property.
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4.17       Employees.
 

(a)       Set forth on Schedule 4.17(a) is a true, accurate and complete list of (i) all employees of the Company, including any employees of
Justworks Employment Group LLC (the “PEO”) or its affiliates assigned to or providing services to the Company pursuant to the Customer Services
Agreement between the Company and the PEO, specifying each employee’s name, title, department, hire date, location, status (full-time/part-
time/seasonal/temporary/PEO/non-PEO), classification as exempt or non-exempt under the Fair Labor Standards Act (the “FLSA”) or any similar
applicable Laws, current year annual salary amounts or hourly wage, current year to date bonuses, commissions and incentives paid or payable to each full-
time and part-time employee of the Company, and full prior year actual bonuses, commissions and incentives paid to each full-time and part-time employee
of the Company; and (ii) all Persons engaged by the Company as consultants, independent contractors and advisors of the Company at any time since the
Lookback Date, specifying each Person’s name, start date, end date (if applicable), location, current year to date total compensation, and compensation rate.

 
(b)       Except as set forth on Schedule 4.17(b), each employee, independent contractor and consultant of the Company is terminable at

will, without payment of severance or other compensation or consideration, and without advance notice. Except as set forth on Schedule 4.17(b), there are
no agreements or understandings between the Company and any of its employees, independent contractors or consultants that their employment or services
will be for any particular period. Except as set forth on Schedule 4.17(b), no employee of the Company has a written employment agreement with the
Company and there are not any oral or informal arrangements, commitments or promises between the Company and any employees, independent
contractors or consultants of the Company that have not been documented as part of the formal written agreements between any such individuals and the
Company. Except as set forth on Schedule 4.17(b), as of the date hereof, no executive, key employee or group of employees of the Company has
announced any plans to terminate employment with the Company, nor, to the Knowledge of the Company, does any such executive, key employee or group
of employees intend to terminate his, her or their employment with the Company.

 
(c)       The Company is, and has been since the Lookback Date, in compliance in all material respects with all applicable Laws relating to

the employment of labor, including provisions thereof relating to wages, hours, workplace safety, paid and unpaid leave, equal opportunity, collective
bargaining, layoffs, immigration compliance and the payment of social security and other taxes, and, to the Knowledge of the Company, the Company has
no Liability by reason of material non-compliance with such applicable Laws. The Company has no knowledge of any circumstance that is reasonably
likely to give rise to any material claim by a current or former employee for compensation on termination of employment. All amounts that the Company is
legally required to withhold from its employees’ wages and to pay to any Governmental Entity as required by applicable Law have been withheld and paid,
and the Company does not have any outstanding obligation to make any such withholding or payment, other than with respect to an open payroll period. As
of the date hereof, there are no administrative charges or court complaints pending or, to the Knowledge of the Company, threatened in writing against the
Company before the U.S. Equal Employment Opportunity Commission or any federal, foreign, state or local court or agency concerning alleged
employment discrimination or any other matters relating to the employment of labor. Since the Lookback Date, the Company has promptly, thoroughly and
impartially investigated any employment discrimination or sexual harassment allegations of, or against, any of the Company’s employees. When indicated
by its policies, the Company has taken prompt corrective action that is reasonably calculated to prevent further discrimination or harassment and the
Company does not reasonably expect to incur any material liability with respect to such allegations. As of the date hereof (other than Company Transaction
Expenses paid at Closing), all compensation, including wages, commissions and bonuses, payable to all employees, independent contractors and
consultants for services performed on or prior to the date hereof have been paid in full (or accrued in full on the Latest Balance Sheet) and except as set
forth on Schedule 4.17(c), there are no outstanding agreements, understandings or commitments of the Company with respect to any compensation,
commissions or bonuses.
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(d)       There is no unfair labor practice charge or complaint pending or, to the Knowledge of the Company, threatened in writing against
the Company before the National Labor Relations Board or any similar foreign, state or local body, nor has any such charge or complaint been made since
the Lookback Date. Since the Lookback Date, the Company has not experienced any union organization attempts, labor disputes or work stoppage or
slowdowns due to labor disagreements. There is not, and has not been since the Lookback Date, any labor strike, dispute, work stoppage, slowdown,
lockout or other similar labor disruption or dispute affecting the Company or any employees, independent contractors or consultants of the Company, with
respect to their work for the Company. As of the date of this Agreement, there is no request for union representation pending and no question concerning
union representation has been raised. As of the date of this Agreement, there is no grievance or arbitration Proceeding pending. The Company is not, and
since the Lookback Date has not been, a party to, bound by, or negotiating any Contract with any labor or union agreement, and there is not, and since the
Lookback Date there has not been, any union, works council or labor organization representing or purporting to represent any employee, independent
contractor or consultant of the Company. With respect to the transactions contemplated by this Agreement, any notice required by any Law or collective
bargaining agreement has been given, and any bargaining obligations have been or prior to the Closing Date will be satisfied.

 
(e)       Since the Lookback Date, the Company has not implemented any employee layoffs that could implicate the Worker Adjustment

and Retraining Notification Act set forth at 29 U.S.C. §210, et seq., or any similar foreign, state or local Law, regulation or ordinance (the “WARN Act”),
and, as of the date of this Agreement, no such action is planned or anticipated, and no such layoffs will be implemented without advance notification to the
Buyer.

 
(f)       All current and former employees of the Company who have been classified as exempt under the FLSA or any similar applicable

Laws have been properly classified and treated as such, and all current and former employees of the Company have been properly compensated for all time
worked in accordance with the FLSA and similar Laws. No individual classified by the Company as an independent contractor or other nonemployee status
would be deemed an employee or common-law employee under applicable federal or state laws, or under any of the Plans, and each individual classified by
the Company as an independent contractor has been properly classified as such, and none of the Company, any employee of the Company, or any of the
Plans may have any material Liability as a result of any individual being improperly classified by the Company as either an independent contractor or an
employee.

 
(g)       Since the Lookback Date, the Company has complied in all respects with the Immigration Reform and Control Act of 1986 and all

regulations promulgated thereunder (“IRCA”) with respect to the completion, maintenance and other documentary requirements of Forms I-9 (Employment
Eligibility Verification Forms) for all Company employees and the re-verification of the employment status of any and all Company employees whose
employment authorization documents indicated a limited period of employment authorization. The Company has only employed Persons authorized to
work in the United States. The Company has not received any written notice of any inspection or investigation relating to its alleged noncompliance with or
violation of IRCA, nor has it been warned, fined or otherwise penalized by reason of any failure to comply with IRCA.
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(h)       (i) The Company is and at all relevant times has been in compliance with any applicable COVID-19 related safety and health
standards and regulations issued and enforced by the Occupational Safety and Health Administration (“OSHA”) and any applicable OSHA-approved state
plan; (ii) the Company is and has at all relevant times been in compliance with the paid and unpaid leave requirements of the Families First Coronavirus
Response Act; (iii) to the extent the Company has granted employees paid sick leave or paid family leave under the Families First Coronavirus Response
Act, the Company has obtained and retained all required documentation required to substantiate eligibility for sick leave or family leave tax credits; and
(iv) except as set forth on Schedule 4.17(h), the Company has conducted no layoffs, furloughs, salary, pay or benefits reductions or hours reductions in
response to COVID-19.

 
4.18       Employee Benefit Plans.
 

(a)       Except as set forth on Schedule 4.18(a), the Company does not sponsor, maintain, contribute to, participate under, or have any
Liability with respect to (i) any employee pension benefit plan (as defined in Section 3(2) of ERISA) whether or not terminated (the “Employee Pension
Plans”); (ii) any employee welfare benefit plans (as defined in Section 3(1) of ERISA) whether or not terminated (“Employee Welfare Plans”); or (iii) any
employment agreement, offer letter, consulting agreement, or any other plan, policy, program, agreement or arrangement (whether or not terminated or
reduced to writing) which provides retirement or welfare benefits, deferred compensation benefits, bonus benefits or compensation, incentive benefits or
compensation, vacation, paid-time off, severance benefits or compensation, transaction, retention or “change of control” (as set forth in Code Section
280G) benefits or compensation, equity or equity based compensation, stock or equity option or stock or equity purchase benefits or compensation or any
other program, plan, policy, agreement or arrangement which provides for employee benefits or compensation, including, without limitation, any plan
maintained by a professional employer organization for the benefit of current or former employees or service providers of the Company or any spouse,
dependent or beneficiary thereof (“Other Plans”). Any Employee Pension Plan, any Employee Welfare Plan, and any Other Plan, other than any
“multiemployer plan” (as defined in Section 3(37) of ERISA) (“Multiemployer Plan”), shall be referred to herein collectively as the “Plans.” Schedule
4.18(a) indicates whether each Plan is sponsored by the Company (a “Company Plan”) or by the PEO (a “PEO Plan”). Neither the Company nor any other
Person who would be considered to be a single employer with the Company pursuant to Section 414 of the Code (“ERISA Affiliate”) participates in or
contributes to and has not participated in or contributed to any Multiemployer Plan or other plan subject to Title IV of ERISA or Sections 412 or 430 of the
Code nor does the Company nor any ERISA Affiliate have any other Liability, including any potential withdrawal liability, with respect to any
Multiemployer Plan or other plan subject to Title IV of ERISA or Sections 412 or 430 of the Code. Other than with respect to the PEO Plans or any plans
sponsored by a professional employer organization or an employee leasing company, neither the Company nor any ERISA Affiliate has ever maintained,
contributed to or had any Liability with respect to a “multiple employer welfare arrangement” within the meaning of Section 3(40) of ERISA, a “multiple
employer plan” as defined in Section 4063(a) of ERISA and Section 413 of the Code, or a “funded welfare plan” within the meaning of Section 419 of the
Code. The Company does not maintain or have any obligation to contribute to (or any Liability with respect to) any Plan which provides or promises to
provide post-retirement or post-employment health, accident or life insurance benefits to current or former employees, current or former independent
contractors, current or future retirees, their spouses, dependents or beneficiaries, other than limited medical benefits required to be provided to former
employees, their spouses and other dependents under Code Section 4980B or any state Law substantially similar to Code Section 4980B.
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(b)       All Company Plans (and related trusts) and, to the Company’s Knowledge, all PEO Plans comply in form and in operation in all
material respects with their terms and with the applicable requirements of ERISA, the Code, the Patient Protection and Affordable Care Act, the Health
Care and Education Reconciliation Act of 2010, Pub. L. No. 111-152, and all regulations and guidance issued thereunder, as amended (the “Affordable
Care Act”), HIPAA, and all other applicable Laws. Each of the Plans which is intended to meet the requirements of “qualified plans” under Section 401(a)
of the Code has received a favorable determination letter from the IRS that such plan is qualified under Section 401(a) of the Code or is entitled to rely
upon an opinion, advisory, or notification letter issued to the sponsor of an IRS approved prototype or volume submitter plan document, and, to the
Knowledge of the Company, there are no circumstances which would be reasonably likely to adversely affect the qualified status of any such Plan.

 
(c)       None of the Company or its officers, managers, employees, or, to the Company’s Knowledge, Plan fiduciaries have (i) engaged in

any non-exempt prohibited transaction (as defined in Section 406 or 407 of ERISA or Section 4975 of the Code); (ii) breached any fiduciary duty owed by
it with respect to the Company Plans or, to the Company’s Knowledge, with respect to the PEO Plans; or (iii) failed to file and distribute timely and
properly all reports, returns and similar documents and information required to be filed with any Governmental Entity or distributed to any plan participant.

 
(d)       Neither the Company nor any ERISA Affiliate has incurred any Liability to the Pension Benefit Guaranty Corporation, the IRS,

the Department of Labor, any other Governmental Entity, any Multiemployer Plan or otherwise with respect to any Plan or Multiemployer Plan that has not
been satisfied in full.

 
(e)       The Company has provided Buyer in the Data Room, as applicable, and with respect to each PEO Plan, to the extent the Company

has reasonable access to or can request such documents, with (i) true, complete, and correct copies of each material Plan (or, if not written, a written
summary of its terms) and all amendments thereto; (ii) any related trust agreement, group annuity contract, group insurance contract, administrative service
agreement, fidelity bond, and fiduciary liability insurance, and any other funding instrument; (iii) the most recent IRS determination letter or opinion,
advisory, or notification letter, if applicable; (iv) any summary plan description and other material written communication (or a description of any material
oral communications) concerning the benefits provided under the Plan; (v) the most recent financial statements and Form 5500 annual report (including
attached schedules) for the past three (3) years; (vi) the most recent actuarial valuation reports; (vii) nondiscrimination test reports for the preceding three
(3) plan years; and (viii) all material correspondence since the Lookback Date with the IRS or the United States Department of Labor or any other
Governmental Entity with respect to any Plan.

 
(f)       All required contributions, reimbursements, accruals, premiums or other payments from the Company for all periods ending prior

to or as of the Closing Date have been made or accrued by the Company on a timely basis with respect to each Plan.
 
(g)       There do not exist any pending actions or suits or, to the Knowledge of the Company, any threatened claims (other than routine

undisputed claims for benefits), disputes, audits or investigations with respect to any Company Plan or, to the Company’s Knowledge, any PEO Plan.
 
(h)       The Company and, to the Company’s Knowledge, each Plan that is a “group health plan” (within the meaning of Title XXVII of

the Public Health Service Act, Part 7 of ERISA or Chapter 100 of the Code) (each, a “Company Health Plan”) (i) is currently in material compliance with
the Affordable Care Act and HIPAA, and (ii) has been in material compliance with the Affordable Care Act and HIPAA since the dates required by the
Affordable Care Act and HIPAA. No event has occurred, and no condition or circumstance exists, that could reasonably be expected to subject any
Company or, to the Company’s Knowledge, any Company Health Plan to penalties or excise taxes under Sections 4980D, 4980H, or 4980I of the Code or
any other provision of the Affordable Care Act.
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(i)       Neither the consummation of the transactions contemplated by this Agreement nor any documents or agreements contemplated
hereby (either together with, or upon the occurrence of, any additional or subsequent events) will result in any payment of or accelerate the time of the
payment or vesting of, or increase the amount of any separation, severance, termination or similar benefits or result in the forfeiture of compensation or
benefits under any Plan.

 
(j)       Each Contract, arrangement or Plan of the Company that is a “nonqualified deferred compensation plan” (as defined for purposes

of Code Section 409A(d)(1)) has been in material documentary and operational compliance with Code Section 409A and the applicable guidance issued
thereunder. None of Company or its Affiliates is a party to or bound by any Contract or plan that has resulted or would result, separately or in the
aggregate, in the payment of any “excess parachute payment” within the meaning of Code Section 280G (or any corresponding provision of state, local or
non-U.S. Law). The Company is not a party to or bound by any Contract, nor does it have any obligation (current or contingent) to compensate any
individual for Taxes incurred by the individual under Section 409A or Section 4999 of the Code.

 
4.19       Insurance. Set forth on Schedule 4.19 is an accurate description of each insurance policy to which the Company is currently a party, a

named insured or otherwise the beneficiary of coverage. The Company maintains, and has maintained since the Lookback Date, insurance policies with
good and reputable insurers and with coverage customary for entities engaged in similar lines of business. All of such insurance policies are legal, valid,
binding and enforceable (subject to the Enforceability Exceptions) and in full force and effect and the Company is not nor has the Company ever been in
breach or default with respect to its obligations under such insurance policies.

 
4.20       Tax Matters.
 

(a)       All Tax Returns required to be filed by or with respect to the Company have been timely and properly filed and each such Tax
Return is true, complete and accurate in all material respects. Without limiting the foregoing, none of such Tax Returns contains or omits any position or
transaction that is, or would be, subject to penalties under Code Section 6662 (or any corresponding provision of state, local, foreign or other Law). The
Company has made available to Buyer correct and complete copies of all Tax Returns filed by the Company for all taxable periods ended on or after
December 31, 2015, and all examination reports, notices of deficiency and statements of deficiencies assessed against or agreed to by the Company with
respect to such taxable periods.

 
(b)       All Taxes due and payable by or with respect to the Company have been timely and properly paid (without regard to whether such

Taxes were reflected on any Tax Return). The unpaid Taxes of the Company did not, as of the date of the Latest Balance Sheet, exceed the reserve for Tax
Liability (without regard to any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of
the Latest Balance Sheet and will not exceed such reserve as adjusted through the passage of time through the Closing Date in accordance with the past
custom and practice of the Company in filing its Tax Returns. Since the date of the Latest Balance Sheet, the Company has not incurred any Liability for
Taxes outside the ordinary course of business or otherwise inconsistent with past custom and practice.
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(c)       Except as set forth on Schedule 4.20(c):
 

(i)       no deficiency or proposed adjustment, which has not been settled or otherwise resolved in full, for any amount of Tax has
been proposed, asserted or assessed in writing by any Governmental Entity with respect to the Company;

 
(ii)       no agreement, waiver or other document or arrangement extending or having the effect of extending the period for the

assessment or collection of Taxes (including any statutes of limitation), has been requested, executed or filed with the IRS or any other Governmental
Entity by or on behalf of the Company and no power of attorney with respect to any Tax matter is currently in force with respect to the Company;

 
(iii)       the Company has not requested or been granted an extension of the time for filing any Tax Return to a date later than the

Closing Date;
 
(iv)       there is no action, suit or Governmental Entity Proceeding now in progress, pending or threatened against, or with

respect to, the Company regarding any Tax;
 
(v)       the Company has not received any (a) written notice that any Governmental Entity is conducting or intends to conduct an

audit or examination with respect to Taxes or (b) written request for information from any Governmental Entity related to Tax matters;
 
(vi)       no claim has ever been made by a Governmental Entity in a jurisdiction where the Company currently does not pay Tax

or file Tax Returns that the Company is or may be subject to Taxes in such jurisdiction;
 
(vii)       the Company is not a party to or bound by any Tax Sharing Agreement. The Company does not have any current or

potential Liability for the Taxes of any other Person as a transferee or successor, by Contract or Tax Sharing Agreement, pursuant to Law or otherwise;
 
(viii)       the Company is not and has never been a member of an Affiliated Group and has no Liability for Taxes of any Person

(other than the Company) under the Treasury Regulations promulgated under Sections 1502 and 1504 of the Code (or any corresponding provision of state,
local, foreign or other Law);

 
(ix)       the Company has timely and properly withheld and paid all Taxes required by any Law to have been withheld and paid

in connection with amounts paid or owing to any employee, independent contractor, creditor, member, equityholder or other Person, including state and
local Taxes required to be withheld with respect to any distribution or any allocation of taxable income to any member or equityholder, and all Tax Returns,
including IRS Forms W-2 and 1099, required with respect thereto have been properly completed and timely filed;

 
(x)       the Company has not entered into any “listed transactions” as defined in Treasury Regulations 1.6011-4(b)(2), and the

Company has properly disclosed all “reportable transactions” as required by Treasury Regulations 1.6011-4, including filing Form 8886 with Tax Returns
and with the Office of Tax Shelter Analysis (or any corresponding provision of state, local, foreign or other Law) and there has been no act or omission on
the part of the Company that has resulted or could result in the imposition of a penalty under Section 6707A of the Code;

 
(xi)       the Company does not have a permanent establishment (within the meaning of any applicable Tax treaty) and does not

otherwise have an office or fixed place of business outside of the U.S.;
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(xii)       there are no Liens for Taxes (other than Permitted Liens) on any assets of the Company;
 
(xiii)       the Company is not subject to any private ruling of the IRS or any comparable Tax ruling of any Governmental Entity;
 
(xiv)       the Company has not deferred the inclusion of any amounts in gross income pursuant to IRS Revenue Procedure 2004-

34, Treasury Regulations Section 1.451-5, Sections 455 or 456 of the Code or any corresponding or similar provision of Law (irrespective of whether or not
such deferral is elective); and

 
(xv)       the Company has either (A) filed or caused to be filed with the appropriate Governmental Entities all unclaimed

property reports required to be filed and has remitted to the appropriate Governmental Entities all unclaimed property required to be remitted, or (B)
delivered or paid all unclaimed property to its original or proper recipient.

 
(d)       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) ending after the Closing Date as a result of any: (i) change in method of accounting for a taxable period ending on or
prior to the Closing Date, including pursuant to Section 481 of the Code (or any corresponding provision of state, local, foreign or other Law) with respect
to any change in method of accounting as a result of the transactions contemplated by this Agreement; (ii) use of an improper method of accounting for a
taxable period ending on or prior to the Closing Date; (iii) “closing agreement” as described in Section 7121 of the Code (or any corresponding provision
of state, local, foreign or other Law) executed on or prior to the Closing Date; (iv) installment sale or open transaction disposition made on or prior to the
Closing Date; (v) prepaid amount received or deferred revenue received or accrued on or prior to the Closing Date; or (vi) debt instrument acquired with
“original issue discount” as defined in Section 1273(a) of the Code or is subject to the rules set forth in Section 1276 of the Code.

 
(e)       No interest in the Company, for which a valid election under Section 83(b) of the Code has not been made, is non-transferable and

subject to a substantial risk of forfeiture within the meaning of Section 83 of the Code.
 
(f)       The Company has not distributed the Equity Interests of any Person, or has had its Equity Interests distributed by any Person, in a

transaction that was intended to be governed in whole or in part by Section 355 of the Code or Section 361 of the Code.
 
(g)       The Company has since its inception been treated as a partnership for U.S. federal income Tax purposes.
 

4.21       Brokerage. Except as set forth on Schedule 4.21, there are no claims for brokerage commissions, finder’s fees or similar compensation in
connection with the transactions contemplated by this Agreement based on any arrangement or agreement made or alleged to have been made by or on
behalf of the Company or any Person acting on behalf of alleged to be acting on behalf or holding himself or herself out as acting on behalf of the
Company.

 
4.22       Affiliate Transactions. Except as set forth on Schedule 4.22, no Insider or employee of the Company is a party to any Contract,

commitment or transaction with the Company or has any interest in any property used by the Company (each Contract listed on Schedule 4.22, an
“Affiliate Contract”). No Insider owns or has otherwise retained any rights to use any assets (including any Owned Proprietary Rights), rights or
contractual benefits of the Company. Without limiting the foregoing, except as set forth on Schedule 4.22, no Insider is an officer, manager, director (or
other equivalent Person) or employee of any customer or supplier of the Company.
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4.23       Suppliers and Customers.
 

(a)       Set forth on Schedule 4.23(a)(i) is an accurate and complete list of the customers of the Company with revenues in excess of
$100,000 (each such customer, a “Material Customer”) (by revenue for the applicable period) for (A) the twelve (12) months ended December 31, 2020
and (B) annualized to exceed such threshold for the six (6) months ended June 30, 2021. Set forth on Schedule 4.23(a)(ii) is an accurate and complete list,
including a breakdown of, the value of purchases, in the aggregate, the suppliers, vendors, service providers, or other Persons (each such supplier, a
“Material Supplier”) who accounted for amounts paid by the Company in excess of $20,000 in the twelve (12)-month period ended December 31, 2020, for
each such supplier, showing the approximate total purchases by the Company from such supplier.

 
(b)       Except as set forth on Schedule 4.23(b)(i), no Material Customer has notified the Company or any Seller in writing, or to the

Company’s Knowledge orally, that it will: (A) stop purchasing or significantly decrease the volume of purchases of materials, products or services from the
Company, (B) seek to purchase the products and services provided by the Company from any other supplier or vendor or (C) terminate, cancel, materially
modify, not renew or let lapse upon the expiration of its term its Contract(s) with the Company. Except as set forth on Schedule 4.23(b)(ii), no Material
Supplier has notified the Company or any Seller in writing, or to the Company’s Knowledge orally, that it will: (A) cease dealing with the Company or
materially decrease the rate of supplying products or services to the Company, (B) terminate, cancel, materially modify, not renew or let lapse upon the
expiration of its term its Contract(s) with the Company or (C) be unable to satisfy all or a portion of such Person’s supply, service or other obligations to the
Company. With respect to each Material Customer and Material Supplier, since January 1, 2021, no such Person has received a change in the prices
between such Person and the Company.

 
4.24       Title; Sufficiency of Assets.
 

(a)       The Company has sole and exclusive, good and marketable title to, or, in the case of property held under a lease or other
contractual obligation, a sole and exclusive, enforceable leasehold interest in, or adequate rights to use, all of its tangible properties, rights and assets,
whether real or personal, including all assets reflected in the Latest Balance Sheet or acquired after the date of the Latest Balance Sheet, except for such
assets that have been sold or otherwise disposed of in the ordinary course of business. Except as set forth on Schedule 4.24(a), none of the assets owned by
the Company are subject to any Lien other than a Permitted Lien.

 
(b)       The tangible assets and properties set forth on Schedule 4.24(b), constitute all the tangible assets used by the Company in the

Business as it is currently conducted (including as conducted up until the Closing) and such assets, to the extent applicable, are in good operating condition
and repair, ordinary wear and tear excepted, and usable in the same manner as operated by the Company prior to and up until the Closing. All buildings and
improvements located on property required to be set forth on Schedule 4.10 and all of the machinery, equipment and other tangible personal property and
assets of the Company are in good condition and repair in all respects, ordinary wear and tear excepted, and are useable in the ordinary course of business.

 
4.25       Product Warranty. Set forth on Schedule 4.25 is a correct and complete copy of standard terms and conditions of sale, license or lease of

each product or service developed, licensed, sold, leased, delivered or provided by the Company. No product or service developed, licensed, sold, leased,
delivered or provided and no service performed by the Company is subject to any guaranty, warranty, or other indemnity beyond such applicable standard
terms and conditions.
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4.26       Certain Payments. Neither the Company nor any director, manager, officer or employee of the Company (including any Seller) has, nor,
to the Knowledge of the Company, has any Affiliate, given, offered, paid, promised to pay or authorized payment of any money, any gift or anything of
value, with the purpose of influencing any act or decision of the recipient in his, her or its official capacity or inducing the recipient to use his, her or its
influence to affect an act or decision of any Governmental Entity or government official or employee of any Governmental Entity, including any such gifts
to any (a) Governmental Entity or governmental official or employee, (b) political party or candidate thereof, or (c) other Person, while knowing that all or
a portion of such money or thing of value would be given or offered to a Governmental Entity or governmental official or employee thereof or political
party or candidate thereof, in each case in violation of any Law.

 
4.27       Bank Accounts. Set forth on Schedule 4.27 is a correct and complete list of (a) the names and locations of all banks, trust companies,

securities brokers and other financial institutions at which the Company has an account or safe deposit box or maintains a banking, custodial, trading or
other similar relationship and (b) the name of every Person authorized by the Company to draw thereon or to have access thereto.

 
4.28       Compliance with Healthcare Laws.
 

(a)       The Company has complied in all material respects and is in compliance in all material respects with Healthcare Laws applicable
to the Company and the Business.

 
(b)       Neither the Company, any of its officers, directors, members, managers or employees of the Company, nor, to the Knowledge of

the Company, any contractors or agents of the Company have offered or paid or advised any third party, including any customer, to offer or pay any
remuneration (including any kickback, bribe, rebate, payoff, influence payment or inducement) directly or indirectly, overtly or covertly, in cash or in kind,
to any Person to induce such Person (i) to refer an individual or entity to a Person for the furnishing or arranging for the furnishing of any item or service in
violation of any Healthcare Law; (ii) to purchase, lease, order, arrange for or recommend purchasing, leasing or ordering any good, facility, service or item
in violation of any Healthcare Law or (iii) to obtain or maintain favorable treatment in securing business in violation of any Healthcare Law.

 
(c)       Neither the Company, any of its officers, directors, members or managers, nor, to the Knowledge of the Company, any employees,

contractors or agents of the Company are, or have ever been, party to any corporate integrity agreement, deferred prosecution agreement or settlement
agreement with any Governmental Entity with respect to the violation or alleged violation of a Healthcare Law. Neither the Company nor, to the
Knowledge of the Company, any of its officers, directors, members, managers, employees, contractors or agents are or have been the subject of any
Proceeding conducted by any Governmental Entity with respect to the violation or alleged violation of a Healthcare Law, are or have been a defendant in
any qui tam or False Claims Act litigation, or have been served with or received any search warrant, subpoena, civil investigative demand or contact letter
by or from any Governmental Entity. The Company has never made a voluntary disclosure to any Governmental Entity, whether pursuant to a self-
disclosure protocol or otherwise.

 
(d)       Neither the Company, any of its officers, directors, members, managers or employees of the Company, nor, to the Knowledge of

the Company, any contractors or agents of the Company are or have been (i) excluded, precluded, suspended, restricted or debarred from participating in
any federal or state payor program, including Medicare and Medicaid; (ii) charged with, plead guilty or nolo contendere to or convicted of a crime in
connection with any federal or state payor program or the violation of any Healthcare Law, or (iii) investigated by any Governmental Entity relating to any
violation of any Healthcare Law. To the Knowledge of the Company, none of the actions described in the foregoing clauses (i) through (iii) is currently
threatened.
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(e)       The Company is a “business associate” (as that term is defined in HIPAA) of its customers. With respect to each such customer,
the Company has entered into a business associate agreement (as that term is defined in HIPAA) that is consistent with the requirements of HIPAA, and the
Company is in compliance in all material respect with all such business associate agreements and with all other applicable Data Privacy Laws with respect
to PHI that the Company accesses, transmits, processes, uses or discloses in conducting the Business. The Company has not used or disclosed any PHI in
violation of any business associate agreement. No business associate agreement between the Company and a covered entity has been terminated for cause,
nor has Company received any notice of termination for cause of a business associate agreement from any covered entity, nor to the Company’s
Knowledge, do any facts currently exist that would give rise to the termination of any business associate agreement due to failure by Company to comply
with the terms of the applicable business associate agreement. The Company has entered into a subcontractor business associate agreement in each instance
where the Company provided PHI to a subcontractor of the Company.

 
(f)       As required by HIPAA, the Company (i) maintains, and has maintained, written policies and procedures with respect to the privacy

and security of PHI and (ii) has complied, in all material respects with such policies and procedures. The Company has implemented administrative,
physical, organizational, and technical safeguards to protect PHI of the Company and its customers from unauthorized access, use or disclosure. To the
Company’s Knowledge, the Company has never experienced a breach of unsecured PHI or any other security breach involving the unauthorized access, use
or disclosure of PHI. The Company is not, and has never been, subject to any Proceeding with respect to the unauthorized use or disclosure of PHI, and, to
the Knowledge of the Company, no facts or circumstances exist that may give rise to such a Proceeding.

 
(g)       The Company maintains, and has maintained, material permits and licenses required to use or access any CPT code or other

diagnostic and billing code incorporated in or made a part of the Company’s products and services.
 
(h)       The Company has never directly billed or collected from third party payors, including Medicare and Medicaid, for healthcare

items and services provided by the Company or the Company’s customers, suppliers or vendors.
 

4.29       No Other Representations and Warranties. Except for the representations and warranties of the Company contained in this Article 4 and
the Sellers contained in Article 5 (including the related portions of the Disclosure Schedule), the Transaction Documents and in any written certificate
delivered pursuant hereto, none of the Company, the Sellers, or any other Person has made or makes any other express or implied representations or
warranties under this Agreement on behalf of the Company or the Sellers, including any representation or warranty as to the accuracy or completeness of
any information regarding the Company furnished or made available to Buyer and its representatives and any information, documents, or material made
available to Buyer in the Data Room, management presentations, or in any other form in expectation of the transactions contemplated hereby or as to the
future revenue, profitability or success of the Company, or any representation or warranty arising from statute or otherwise in law.
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES REGARDING

THE SELLERS
 

Except as set forth in the applicable schedules corresponding to the section(s) or subsection(s) of this Article 5 in the Disclosure Schedule, each
Seller, severally but not jointly, hereby represents and warrants to Buyer that:

 
5.1       Authorization. This Agreement has been duly executed and delivered by such Seller and this Agreement constitutes, and each other

agreement, document, instrument or certificate contemplated hereby upon execution and delivery by such Seller will constitute, a valid and binding
obligation of such Seller (assuming due authorization, execution, and delivery by the other parties thereto) enforceable against such Seller, in accordance
with its terms, subject to the Enforceability Exceptions.
 

5.2       No Breach. Except as set forth on Schedule 5.2, the execution, delivery and performance by such Seller of this Agreement and each other
agreement, document or instrument or certificate contemplated hereby and the consummation of each of the transactions contemplated hereby or thereby do
not and will not violate, conflict with, result in any breach of, constitute a default under, result in the termination or acceleration of, create in any party the
right to accelerate, terminate, modify or cancel, or require any notice under any contract, agreement, arrangement, indenture, mortgage, loan agreement,
lease, sublease, license, sublicense, franchise, Government License, obligation or instrument to which such Seller is a party or by which he is bound or
affected or to which any of his assets are bound or affected. Except as set forth on Schedule 5.2, no permit, consent, approval or authorization of,
declaration to or filing with, or notice to, any Governmental Entity or any third party is required in connection with the execution, delivery or performance
by such Seller of this Agreement or the execution, delivery or performance by such Seller of any other agreement, document or instrument or certificate
contemplated hereby, or the consummation by such Seller of any the transactions contemplated hereby or thereby.

 
5.3       No Violation. Such Seller is not subject to or obligated under any applicable Law of any Governmental Entity, or any agreement,

instrument, or Government License, or subject to any Order, which would be breached or violated by its execution, delivery or performance of this
Agreement or the other agreements contemplated hereby.

 
5.4       Governmental Entities and Consents. No Government License, consent, approval or authorization of, or declaration to or filing with, any

governmental or regulatory authority or any other party or Person is required in connection with the execution, delivery or performance of this Agreement
by such Seller or the consummation by such Seller of the transactions contemplated hereby and thereby.

 
5.5       Litigation. There are no Proceedings pending or, to such Seller’s knowledge, threatened against or affecting Seller, at law or in equity, or

before or by any Governmental Entity, which would adversely affect Seller’s performance under this Agreement, the other agreements contemplated hereby
or the consummation of the transactions contemplated hereby or thereby.

 
5.6       Investor Representations. Such Seller is acquiring the Buyer Common Stock constituting consideration for the Purchased Units for its own

account with the present intention of holding such securities for investment purposes and not with a view to, or for sale in connection with, any distribution
of such securities in violation of any federal or state securities Laws. Such Seller is an “accredited investor” as defined in Regulation D promulgated by the
U.S. Securities and Exchange Commission under the Securities Act. Such Seller is knowledgeable about the industries in which Buyer operates and is
informed as to the risks of the transactions contemplated by this Agreement and of ownership of Buyer Common Stock for an indefinite period of time.
Such Seller acknowledges that the shares of Buyer Common Stock constituting consideration for the Purchased Units may not be sold, transferred, offered
for sale, pledged, hypothecated or otherwise disposed of unless such transfer, sale, assignment, pledge, hypothecation or other disposition is registered
under any applicable state or foreign securities Laws or sold pursuant to an exemption from registration under the Securities Act and any applicable state or
foreign securities Laws.
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5.7       Brokerage. Except as set forth on Schedule 5.7, there are no claims for brokerage commissions, finder’s fees or similar compensation in
connection with the transactions contemplated by this Agreement based on any Contract made by or on behalf of such Seller.

 
5.8       No Other Representations and Warranties. Except for the representations and warranties of the Sellers contained in this Article 5 and the

Company contained in Article 4 (including the related portions of the Disclosure Schedule), the Transaction Documents and in any written certificate
delivered pursuant hereto, none of the Company, the Sellers, or any other Person has made or makes any other express or implied representations or
warranties under this Agreement on behalf of the Company or the Sellers, including any representation or warranty as to the accuracy or completeness of
any information regarding the Company furnished or made available to Buyer and its representatives and any information, documents, or material made
available to Buyer in the Data Room, management presentations, or in any other form in expectation of the transactions contemplated hereby or as to the
future revenue, profitability or success of the Company, or any representation or warranty arising from statute or otherwise in law.

 
ARTICLE 6

REPRESENTATIONS AND WARRANTIES OF BUYER
 

Buyer hereby represents and warrants to the Sellers that:
 
6.1       Organization and Power. Buyer is a corporation, duly incorporated, validly existing and in good standing under the Laws of the State of

Delaware. Buyer has all requisite corporate power and authority to execute and deliver this Agreement and each other agreement, document or instrument
or certificate contemplated hereby and to perform its obligations hereunder and thereunder and to consummate the transaction contemplated hereby and
thereby.

 
6.2       Authorization. The execution, delivery and performance by Buyer of this Agreement and each other agreement, document or instrument or

certificate contemplated hereby and each of the transactions contemplated hereby or thereby have been duly and validly authorized by Buyer and no other
act or Proceeding on the part of Buyer, its board of directors or securityholders is necessary to authorize the execution, delivery or performance by Buyer of
this Agreement or each other agreement, document or instrument or certificate contemplated hereby or the consummation of any of the transactions
contemplated hereby or thereby. This Agreement has been duly executed and delivered by Buyer and this Agreement constitutes, and each other agreement,
document or instrument or certificate contemplated hereby upon execution and delivery by Buyer will each constitute, a valid and binding obligation of
Buyer, enforceable against it in accordance with its terms, subject to (subject to the Enforceability Exceptions).

 
6.3       No Violation. The Buyer is not subject to or obligated under its Organizational Documents, any applicable Law of any Governmental

Entity, or any agreement, instrument, or Government License, or subject to any Order, which would be breached or violated by its execution, delivery or
performance of this Agreement or the other agreements contemplated hereby.

 
6.4       Governmental Entities and Consents. No Government License, consent, approval or authorization of, or declaration to or filing with, any

governmental or regulatory authority or any other party or Person is required in connection with the execution, delivery or performance of this Agreement
by Buyer or the consummation by Buyer of the transactions contemplated hereby and thereby.
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6.5       Litigation. There are no Proceedings pending or, to the Buyer’s executive officers’ knowledge, threatened against or affecting Buyer, at law
or in equity, or before or by any Governmental Entity, which would adversely affect Buyer’s performance under this Agreement, the other agreements
contemplated hereby or the consummation of the transactions contemplated hereby or thereby.

 
6.6       Brokerage. There are no claims for brokerage commissions, finder’s fees or similar compensation in connection with the transactions

contemplated by this Agreement based on any Contract made by or on behalf of Buyer other than in the agreement by and between Buyer and Finalis
Securities LLC dated August 21, 2020.

 
6.7       Investor Representations. Buyer is acquiring the Purchased Units for its own account with the present intention of holding such securities

for investment purposes and not with a view to, or for sale in connection with, any distribution of such securities in violation of any federal or state
securities Laws. Buyer is an “accredited investor” as defined in Regulation D promulgated by the U.S. Securities and Exchange Commission under the
Securities Act. Buyer is knowledgeable about the industries in which the Company operates and is informed as to the risks of the transactions contemplated
by this Agreement and of ownership of the Purchased Units for an indefinite period of time. Buyer acknowledges that the Purchased Units have not been
registered under the Securities Act or any state or foreign securities Laws and may not be sold, transferred, offered for sale, pledged, hypothecated or
otherwise disposed of unless such transfer, sale, assignment, pledge, hypothecation or other disposition is registered under any applicable state or foreign
securities Laws or sold pursuant to an exemption from registration under the Securities Act and any applicable state or foreign securities Laws.

 
6.8       Solvency. After giving effect to the transactions contemplated by this Agreement, as of the Closing Date, Buyer will be solvent (in that

both the fair value of its assets will not be less than the sum of its liabilities and that the present saleable value of its assets will not be less than the amount
required to pay its probable liabilities as they become absolute and matured).

 
ARTICLE 7

INDEMNIFICATION
 

7.1       Survival of Representations.
 

(a)       Except as otherwise provided in Section 7.1(c), (i) the Company Fundamental Representations, the Seller Fundamental
Representations and the Buyer Fundamental Representations shall survive the Closing and expire on the earlier of (x) the sixth (6th) anniversary of the
Closing Date or (y) the date that is sixty (60) days after termination of the applicable statute of limitations with respect to the underlying facts, matters or
circumstances giving rise to the claim for breach (giving effect to any extensions, tolling or waivers thereof) (the “Fundamental Expiration Date”) and (ii)
the representations and warranties of the Company set forth in Article 4 of this Agreement or any Transaction Document (excluding the Company
Fundamental Representations) (the “Company General Representations”), the representations and warranties of the Sellers set forth in Article 5 of this
Agreement or any Transaction Document (excluding the Seller Fundamental Representations) (the “Seller General Representations”), and the
representations and warranties of Buyer set forth in Article 6 of this Agreement or any Transaction Document (excluding the Buyer Fundamental
Representations) (the “Buyer General Representations”) shall survive the Closing and expire on the first (1st) anniversary of the Closing Date (the “General
Expiration Date”). The covenants and agreements of the Parties set forth in this Agreement or any Transaction Document shall survive the Closing as
expressly contemplated by their terms or if no term is contemplated, until the Fundamental Expiration Date.
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(b)       Notwithstanding anything to the contrary set forth in Section 7.1(a), if at any time prior to the Fundamental Expiration Date or
General Expiration Date, as applicable (the “Applicable Survival Date”), the Sellers, on behalf of any Seller Indemnitee, makes a claim for indemnification
pursuant to Section 7.2(b) or Buyer, on behalf of any Buyer Indemnitee, makes a claim for indemnification pursuant to Section 7.2(a), then the claim
asserted in such notice shall survive the applicable expiration date until such time as such claim is fully and finally resolved.

 
(c)       Notwithstanding anything to the contrary set forth in Section 7.1(a) or Section 7.1(b), (i) any Company Fundamental

Representation or Company General Representation shall survive indefinitely in the event of Fraud by the Company or the Sellers, (ii) any Seller
Fundamental Representation or Seller General Representation shall survive indefinitely in the event of Fraud by the applicable Seller, and (iii) any Buyer
Fundamental Representation or Buyer General Representation shall survive indefinitely in the event of Fraud by Buyer.

 
7.2       Indemnification.

 
(a)       Seller Indemnification. Subject to the terms of this Article 7, from and after the Closing, each Seller hereby agrees, severally and

not jointly, to indemnify, defend and hold harmless, Buyer and its Affiliates (including the Company from and after the Closing) and each of their
respective officers, directors, managers, employees, Affiliates, equityholders, agents, representatives, beneficiaries, heirs, executors, successors and assigns
(the “Buyer Indemnitees”) from and against any and all Losses to which any Buyer Indemnitee may suffer, sustain, incur or become subject to, arising as a
result of or in connection with:

 
(i)       any breach of or inaccuracy in any of the Company Fundamental Representations, Company General Representations,

Seller Fundamental Representations or Seller General Representations;
 
(ii)       any breach of any covenant or agreement set forth in this Agreement or any Transaction Document required to be

performed by the Company (with respect to periods at or prior to the Closing), the Sellers;
 
(iii)       any demand, claim, action, cause of action or the like made by any Person claiming to be an owner of any Equity

Interests of the Company which arises out of, or is based upon, having been the owner (or alleged owner) of any such Equity Interests at or prior to the
Closing;

 
(iv)       any Company Indebtedness or any Company Transaction Expenses that is not paid in full as of the Closing or actually

included in the calculation of the Final Closing Cash Payment;
 
(v)       any Indemnified Taxes;
 
(vi)       any errors or omissions in the payment instructions in the Closing Certificate;
 
(vii)       any Adjustment Deficit to the extent not paid to Buyer directly by the Sellers; and
 
(viii)       the matters set forth on Schedule 7.2(a)(viii).
 

(b)       Buyer Indemnification. Subject to the terms of this Article 7, from and after the Closing, Buyer hereby agrees to indemnify,
defend and hold harmless, the Sellers and each of their respective Affiliates, agents, representatives, beneficiaries, heirs, executors, successors and assigns
(the “Seller Indemnitees”) from and against any and all Losses to which any Buyer Indemnitee may suffer, sustain, incur or become subject to, arising as a
result of or in connection with:
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(i)       any breach of or inaccuracy in the any of the Buyer Fundamental Representations or the Buyer General Representations;
and

 
(ii)       any breach of any covenant or agreement set forth in this Agreement or any Transaction Document required to be

performed by Buyer.
 

(c)       Indemnification Limitations. The indemnification provided for in Section 7.2 is subject to each of the following limitations:
 

(i)       The Buyer Indemnitees shall not be entitled to recover Losses pursuant to Section 7.2(a)(i) unless and until the aggregate
amount that the Buyer Indemnitees are entitled to recover under Section 7.2(a)(i), exceeds $125,000 (the “Basket”), in which case, the Buyer Indemnitees
shall be entitled to recover only Losses in excess of the Basket, subject to the General Cap; provided, that, the Basket shall not apply with respect to any
Losses (A) with respect to breaches of or inaccuracies in the Company Fundamental Representations or Seller Fundamental Representations or (B) arising
from Fraud by the Company or any Seller.

 
(ii)       The aggregate amount payable by the Sellers for Losses pursuant to Section 7.2(a)(i) shall not exceed $2,000,000 (the

“General Cap”); provided, however, that the General Cap shall not apply with respect to any Losses (A) with respect to breaches of or inaccuracies in the
Company Fundamental Representations or Seller Fundamental Representations or (B) arising from Fraud by the Company or any Seller.

 
(iii)       Notwithstanding anything else to the contrary in this Agreement, (A) the aggregate amount payable by each Seller in

cash in respect of claims for indemnification pursuant to Section 7.2(a) shall not exceed an amount equal to the sum of the proceeds actually paid and the
proceeds otherwise payable but set off against for an indemnification claim to such Seller as Purchase Price (including but not limited to the Closing Equity
Payment) (the “Purchase Price Cap”); provided, however, that the Purchase Price Cap shall not apply with respect to any Losses arising from Fraud by the
Company or a Seller; (B) the aggregate liability of each Seller for Losses related to any particular indemnification claim pursuant to Section 7.2(a) shall not
exceed an amount equal to such Seller’s Pro Rata Percentage of such Losses; provided, however, that such limitation shall not apply with respect to any
Losses (1) with respect to breaches of or inaccuracies in the Seller Fundamental Representations made by such Seller or (2) arising from Fraud by such
Seller and (C) no Seller shall have any liability pursuant to Section 7.2(a) with respect to any Losses arising from (1) any breach by the other Seller (the
“Breaching Seller”) of the Breaching Seller’s Seller Fundamental Representations, Seller General Representations or any covenant or agreement of such
Breaching Seller or (2) Fraud committed by such other Seller, and in each case the Breaching Seller or Seller committing such Fraud shall be liable for
100% of such Losses.

 
(iv)       For all purposes of this Article 7, “Losses” shall be net of any amounts actually paid to an Indemnitee under any

insurance policy or Contract in connection with the facts giving rise to the right of indemnification hereunder; provided, however, that the amount deemed
to be paid under such insurance policies shall be net of the deductible for such policies, any premium increases and any out-of-pocket costs incurred by the
Indemnitee in connection with the collection of any such amounts paid under such insurance policy or Contract.
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(v)       If the amount to be netted from any indemnification payment required hereunder is determined after payment by an
Indemnitor to an Indemnitee of any amount otherwise required to be paid as indemnification pursuant hereto, the Indemnitee shall repay, promptly after
such determination, any amount that the Indemnitor would not have had to pay pursuant hereto had such determination been made at the time of such
payment.

 
(vi)       Notwithstanding the fact that any Indemnitee may have the right to assert claims for indemnification under or in respect

of more than one provision of this Agreement in respect of any fact, event, condition or circumstance, to avoid duplication, no Indemnitee shall be entitled
to recover the amount of any Losses suffered by such Indemnitee more than once, regardless of whether such Losses may be as a result of a breach of more
than one representation, warranty, obligation or covenant or otherwise. In addition, any liability for indemnification hereunder shall be determined without
duplication of recovery by reason of the state of facts giving rise to such liability, or a breach of more than one representation, warranty, covenant or
agreement, as applicable.

 
(vii)       Each Indemnitee shall use efforts as required by Law mitigate any indemnifiable Losses; provided, that any failure by

an Indemnitee to so mitigate any such Losses shall not relieve the Indemnitor of its indemnification obligations with respect to any such Losses except to
the extent that the Indemnitor was actually prejudiced by such failure to mitigate; provided further, that no Indemnitee shall be required to initiate or pursue
litigation against third parties in respect of such Losses.

 
(viii)       Notwithstanding anything else to the contrary in this Agreement, the Buyer Indemnitees shall not be entitled to recover

pursuant to Section 7.2(a) any Losses arising out of any Sales Tax Liability.
 

(d)       Indemnification Procedures.
 

(i)       Notice of Claim. If at any time prior to the Fundamental Expiration Date or General Expiration Date, as applicable, (A)
Buyer determines that any Buyer Indemnitee has a bona fide claim for indemnification against the Sellers pursuant to this Article 7, Buyer may deliver to
Sellers, or (B) the Sellers determine that any Seller Indemnitee has a bona fide claim for indemnification against Buyer pursuant to this Article 7, the
Sellers may deliver to Buyer, in each case, a certificate signed by any officer of Buyer, or the Sellers, as applicable (any certificate delivered in accordance
with the provisions of this Section 7.2(d)(i), a “Claim Certificate”): (x) stating that an Indemnitee has a claim for indemnification pursuant to this Article 7;
and (y) containing a non-binding, preliminary estimate of the amount of Losses (to the extent then known) that such Indemnitee claims to be entitled to
receive from the Indemnitors. No delay in providing such Claim Certificate prior to the Applicable Survival Date shall affect the applicable Indemnitee’s
rights hereunder, unless (and then only to the extent that) the Indemnitors are actually and materially prejudiced thereby.

 
(ii)       Dispute of Claims. If the party that received the Claim Certificate (the “Claim Recipient”) objects to any claim made in

any Claim Certificate, then the Claim Recipient shall deliver a written notice (a “Claim Dispute Notice”) to the party that delivered the Claim Certificate
(the “Claimant”) during the twenty (20) day period commencing upon receipt by the Claim Recipient of the Claim Certificate (the “Claim Objection
Period”). The Claim Dispute Notice shall set forth in reasonable detail the principal basis for the dispute of any claim made in the Claim Certificate. If the
Claim Recipient does not deliver a Claim Dispute Notice to the Claimant prior to the expiration of the Claim Objection Period, then each claim for
indemnification set forth in such Claim Certificate shall be deemed to have been conclusively determined in Claimant’s favor for purposes of this Article 7
on the terms set forth in the Claim Certificate. Upon Final Resolution of any such objection or claim, the Claimant shall be entitled to recover such amount
in accordance with Section 7.2(e).
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(iii)       Indemnification Procedure for Third Party Claims. In the event that subsequent to the Closing, an Indemnitee receives
notice of the issuance of any Order or the assertion or commencement of any Proceeding by any Person, including any Governmental Entity, who is not a
Party to this Agreement (a “Third Party Claim”), against such Indemnitee, and if such Indemnitee intends to seek indemnity with respect to such Third
Party Claim under this Article 7, the Indemnitee shall give written notice thereof regarding such claim to the Indemnitor as soon as reasonably practicable
after learning of such claim; provided, that the failure to so notify an Indemnitor shall not relieve the Indemnitor of its obligations hereunder except and
only to the extent the Indemnitor is actually and materially prejudiced thereby. The Indemnitor shall be entitled to participate in the defense of such Third
Party Claim giving rise to Indemnitee’s claim for indemnification at Indemnitor’s expense, and at its option (subject to the limitations set forth below) by
appointing a counsel reasonably acceptable to the Indemnitee to be the lead counsel in connection with such defense. Notwithstanding the foregoing, the
Indemnitor shall not have the right to control the defense, compromise or settlement of any claim (or continue the defense) (1) unless the Indemnitor
provides the Indemnitee with evidence reasonably acceptable to the Indemnitee that the Indemnitor will have the financial resources to vigorously defend
against such Third Party Claim and fulfill its indemnification obligations hereunder, (2) unless such Third Party Claim involves only monetary damages
and does not seek an injunction or other equitable relief, (3) the amount of money damages attributable to such Third Party Claim does not involve an
amount in excess of the remaining portion of the General Cap or the Purchase Price Cap, as applicable, available to the Buyer Indemnitees to satisfy such
Third Party Claim, including any Losses to be incurred with respect thereto, (4) if the Indemnitee has been advised by counsel that a conflict of interest
exists which, under applicable principles of legal ethics, would prohibit a single legal counsel from representing both the Indemnitee and the Indemnitor in
such matter, (5) if such matter is made by (or otherwise involves) any of the Company’s or Buyer’s material business relations, or (6) if such Third Party
Claim involves a criminal or quasi criminal proceeding, action, indictment, allegation or investigation or would give rise to indemnification hereunder for
fraud or intentional misrepresentation. Notwithstanding anything to the contrary in this Section 7.2(d)(iii), the control of any Tax Contest shall be governed
exclusively by Section 8.7(f).

 
(e)       Satisfaction of Claims.
 

(i)       Payment for any indemnifiable Losses suffered by any indemnified party pursuant to this Article 7 shall be made pursuant
to this Section 7.2(e) when either (i) each of the Sellers (if the indemnified party is a Buyer Indemnitee) or Buyer (if the indemnified party is a Seller) agree
on the amount of such indemnifiable Losses or (ii) the amount of indemnifiable Losses is finally adjudicated by entry of a judgment of a court of competent
jurisdiction that is not subject to further appeal (each, a “Final Resolution”).

 
(ii)       Upon Final Resolution that requires Sellers to indemnify for Losses, payment of such Losses shall be made first by set-

off of the cash portion of any Earnout Amount to the extent Buyer reasonably determines it is likely that such Earnout Amount will be earned (such setoff
to occur, at Buyer’s election, at any time, when earned) and second, against the Sellers directly (in accordance with their Pro Rata Percentages). All cash
payments for indemnification shall be made via wire transfer of immediately available funds and shall be paid (in the case of an indemnification claim) no
later than ten (10) days after receipt by the Indemnitor of the Final Resolution.

 
(f)       Earnout Amount. In the event the Indemnitor is a Seller, if the Buyer Indemnitees have made an indemnification claim pursuant to

this Article 7 for which there has not been a Final Resolution, then Buyer may hold back from any Earnout Amounts, First Customer Earnout Amount or
Second Customer Earnout Amount otherwise payable an amount equal to the Losses claimed by the Buyer Indemnitees pursuant to such indemnification
claim until there is a Final Resolution with respect to such claim; provided, that the aggregate amount held back by Buyer pursuant to this Section 7.2(f)
shall not exceed the maximum amount of such Losses Buyer may be indemnified pursuant to the term of this Agreement and subject to the limitations
herein, including the General Cap, if and only to the extent applicable to such Losses. Following such Final Resolution, the Buyer Indemnitees may recover
for such claim pursuant to this Section 7.2(f) and any amounts, if any, left over from such Earnout Amounts, First Customer Earnout Amount or Second
Customer Earnout Amount held back after deducting such recovery shall be paid no later than 10 days after receipt by the Indemnitor of such Final
Resolution.
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(g)       Adjustments. Amounts paid by any Party as indemnification payments shall be treated as adjustments to the Purchase Price
(including, for the avoidance of doubt, for Tax purposes) to the maximum extent permitted by Law.

 
(h)       Alternative Provisions. If an Indemnitee’s claim under this Article 7 may be brought under different one or more sections of

Section 7.2, then such Indemnitee shall have the right to bring such claim under any applicable section it chooses in accordance with this Article 7;
provided, that no Indemnitee shall be entitled to recover more than once for the same indemnifiable Losses.

 
(i)       Materiality Scrape. For the purposes of this Article 7, the representations and warranties set forth in this Agreement or any

Transaction Document shall be read without reference to the terms “material”, “materially”, “Material Adverse Effect” or words of similar import for
purposes of determining whether such representations and warranties are true and correct and for calculating any Losses related to the breach of or
inaccuracy in such representations and warranties.

 
(j)       Contribution and Waiver. From and after the Closing, no Seller shall seek, or have any right to seek, indemnification or

contribution from any Buyer Indemnitee with respect to any Proceeding brought by any Buyer Indemnitee (whether such Proceeding is pursuant to this
Agreement for any amount for which the Sellers are otherwise expressly responsible pursuant to this Agreement, applicable Law or otherwise).

 
(k)       Exclusive Remedy. Except in the case of Losses resulting from or related to criminal activity or Fraud of a Party, indemnification

pursuant to the provisions of this Section 7.2 shall be the sole and exclusive remedy of the Parties for monetary Losses relating to any breach of or
inaccuracy in any representation or warranty or breach of any covenant or agreement set forth in this Agreement.

 
7.3       General Release of Claims by the Sellers. Effective as of the Closing, each Seller, on behalf of itself and its Affiliates, hereby irrevocably

releases and forever discharges the Company and its predecessors and successors and assigns (collectively, the “Released Persons”) of and from any and all
Liabilities, manner of actions, causes of action, suits, rights, debts, dues, sums of money, accounts, bonds, bills, covenants, Contracts, controversies,
omissions, promises, variances, trespasses, Losses, Orders, Proceedings, executions, claims and demands whatsoever, in law or in equity which such Seller
ever had, now has or which it hereafter can, shall or may have, against the Released Persons, whether known or unknown, suspected or unsuspected,
matured or unmatured, fixed or contingent, for, upon or by reason of any matter or cause arising at any time prior to the Closing, other than such (a) Seller’s
rights under this Agreement and the Transaction Documents (b) any obligation of the Company to pay employment compensation to such Seller employee
as of Closing that is earned through the Closing Date and included in Net Working Capital, (c) any accrued right of such Seller under any Plan or (d) any
ordinary course payable owed pursuant to any Affiliate Contract that is accrued for in Net Working Capital or payable at Closing.
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ARTICLE 8
ADDITIONAL COVENANTS AND AGREEMENTS

 
8.1       Restrictive Covenants.

 
(a)       Each Seller hereby acknowledges and agrees that: (i) such Seller is familiar with the Owned Proprietary Rights; (ii) the Company

would be irreparably damaged if any Seller were to provide services to any Person competing with the Company or engaged in the Business or a similar
business and that such competition by any Seller would result in a significant loss of goodwill by the Company; (iii) the covenants and agreements set forth
in this Section 8.1 were a material inducement to Buyer’s entrance into this Agreement and the Transaction Documents and to perform its obligations
hereunder and thereunder; (iv) Buyer would not obtain the benefit of the bargain set forth in this Agreement and the Transaction Documents as specifically
negotiated by the Parties if any Seller breached the provisions of this Section 8.1; (v) the Sellers’ services have been and are of special, unique and
extraordinary value to the Company; and (vi) the Sellers are founders of the Company and have been substantially responsible for the growth and
development of the Company and the creation and preservation of the Company’s goodwill. Therefore, in further consideration of the Purchase Price
payable hereunder (from which the Sellers shall derive substantial direct and indirect benefit), and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, each Seller hereby covenants and agrees as follows:

 
(i)       From and after the Closing until the fifth (5th) anniversary of the Closing (the “Noncompete Period”), each Seller shall

not, and shall cause his Affiliates (excluding the Company) not to, within North America and any geographic locale, anywhere in the world, where the
Company has any operations, customers or clients as of the Closing, directly or indirectly, own any interest in, manage, control, participate in (whether as
an officer, manager, employee, partner, agent, representative or otherwise), consult with or render services for, any enterprise engaged in the Business;
provided, that nothing herein shall prohibit (A) any Seller or his Affiliates from being a passive owner of not more than one percent (1%) of the outstanding
stock of any class of a corporation which is publicly traded so long as none of such Persons has any active participation in the business of such corporation
or (B) any Seller from owning or operating any of the businesses set forth on Schedule 8.1(a)(i).

 
(ii)       During the Noncompete Period, each Seller shall not, and shall cause each of his Affiliates (excluding the Company) not

to, directly, or indirectly through another Person, (A) induce or attempt to induce any employee of the Company or independent contractor of the Company
that performed services for the Company at any time during the twelve (12) month period prior to the Closing to leave the employ or services of the
Company, or (other than on behalf of the Company in a capacity as an employee or officer of the Company) in any way interfere with the relationship
between the Company and any employee or such independent contractor thereof, (B) hire any person who was an employee of the Company or independent
contractor of the Company that performed services for the Company at any time during the twelve (12) month period prior to the Closing, in each case that
at any time during the twelve (12) month period immediately prior to the date on which such hiring would take place (it being conclusively presumed by
the Parties so as to avoid any disputes under this Section 8.1(a)(ii) that any such hiring within such twelve (12) month period is in violation of this Section
8.1(a)(ii)), other than the independent contractors set forth on Schedule 8.1(a)(ii) or (C) call on, solicit or service any independent contractor that performed
services for the Company at any time during the twelve (12) month period prior to the Closing, client or customer or prospective client or prospective
customer of the Company as of the date hereof in order to induce or attempt to induce such Person to cease doing business with or materially reduce its
services with the Company, or in any way interfere with the relationship between any such client or customer (including making any defamatory statements
about the Company).
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(b)       During the Noncompete Period, each Seller shall not, and shall cause his Affiliates (excluding the Company) not to, at any time
disclose or use any Confidential Information of which such Seller is or becomes aware, whether or not such information was or is developed by such Seller,
except to the extent that such disclosure or use is related to (1) such Seller’s continued relationship with the Company after Closing or (2) investigation or
enforcement of rights under this Agreement or any Transaction Document. Each Seller shall take all appropriate steps to safeguard Confidential
Information and to protect it against disclosure, misuse, espionage, loss and theft. The foregoing shall not, however, prohibit disclosure by any Person of
Confidential Information that (i) has been published in a form generally available to the public other than as a result of such Seller’s acts or omissions to act
prior to the date such Person proposes to disclose such information or (ii) is required to be disclosed pursuant to any applicable Law or court Order.
Information shall not be deemed to have been published merely because individual portions of the information have been separately published, but only if
all material features comprising such information have been published in combination. If a Seller is requested or required (by oral question or request for
information or documents in any legal proceeding, interrogatory, subpoena, civil investigative demand, or similar process) to disclose any Confidential
Information, such Seller shall to the extent permitted by law notify Buyer promptly of the request or requirement so that Buyer may seek an appropriate
protective order and/or waive compliance with the provisions of this Section 8.1(b). If, in the absence of a protective order or the receipt of a waiver
hereunder, a Seller is, on the advice of counsel, compelled to disclose any Confidential Information, such seller may disclose the Confidential Information
provided that such disclosing Seller shall use its commercially reasonable efforts to obtain an order or other assurance that confidential treatment shall be
accorded to such portion of the Confidential Information required to be disclosed. Nothing in this Section 8.1(b) shall limit Sellers’ ability to file a charge
or complaint with the Equal Employment Opportunity Commission, the National Labor Relations Board, the Occupational Safety and Health
Administration, the Securities and Exchange Commission or any other Governmental Entity, nor does this Section 8.1(b) limit Sellers’ ability to
communicate with any Governmental Entity or otherwise participate in any investigation or proceeding that may be conducted by any Governmental
Entity, including providing documents or other information, without notice to Buyer. Further, Sellers are hereby notified that under the Defend Trade
Secrets Act: (i) no individual will be held criminally or civilly liable under federal or state trade secret Law for disclosure of a trade secret (as defined in the
Economic Espionage Act) that is: (A) made in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney, and
made solely for the purpose of reporting or investigating a suspected violation of Law; or (B) made in a complaint or other document filed in a lawsuit or
other Proceeding, if such filing is made under seal so that it is not made public; and (ii) an individual who pursues a lawsuit for retaliation by an employer
for reporting a suspected violation of the Law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court
proceeding, if the individual files any document containing the trade secret under seal, and does not disclose the trade secret, except as permitted by court
order.

 
(c)       If, at the time of enforcement of the covenants contained in this Section 8.1 (the “Restrictive Covenants”), a court shall hold that

the duration, scope or area restrictions stated herein are unreasonable under circumstances then existing, the Parties agree that the maximum duration, scope
or area reasonable under such circumstances shall be substituted for the stated duration, scope or area and that the court shall be allowed and directed to
revise the restrictions contained herein to cover the maximum period, scope and area permitted by law. Each Seller has consulted with legal counsel
regarding the Restrictive Covenants and based on such consultation has determined and hereby acknowledges that the Restrictive Covenants are reasonable
in terms of duration, scope and area restrictions and are necessary to protect the goodwill of the Company’s business and the substantial investment in the
Company made by Buyer under this Agreement and the Transaction Documents and the nature of the Company’s business is such that it is not conducted
with respect to geographical boundaries. Each Seller further acknowledges and agrees that the Restrictive Covenants are being entered into by such Person
in connection with the direct or indirect sale by such Person of the goodwill of the Company’s business pursuant to this Agreement and not directly or
indirectly in connection with any Seller’s employment or other relationship with Buyer or any of its Affiliates (including after Closing the Company).
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(d)       If any Seller breaches or violates any of the Restrictive Covenants, (i) the Company and Buyer shall have the right and remedy to
have the Restrictive Covenants specifically enforced by any court of competent jurisdiction (it being agreed that any breach or threatened breach of the
Restrictive Covenants would cause irreparable injury to the Company and Buyer and that money damages would not provide an adequate remedy to the
Company and Buyer); and (ii) the time period of such covenant with respect to such Person shall be tolled until such breach or violation is resolved.

 
8.2       Press Release and Announcements. Unless required by Law, no Party shall issue any press releases, announcements or other releases of

information related to this Agreement or the Transaction Documents or the transactions contemplated hereby or thereby, without the mutual consent of the
other Parties; provided, however, that the Sellers may disclose the terms and conditions or the existence of this Agreement to the Sellers’ legal and financial
advisors so long as such Persons are instructed to hold all such information in confidence and; provided, further, that, after the Closing, Buyer and its
Affiliates may issue any such releases of information without the consent of any other Party.

 
8.3       Expenses. Each Party shall be solely responsible for and shall bear all of its own costs and expenses incident to its obligations under and in

respect of this Agreement and the transactions contemplated hereby, including any such costs and expenses incurred by any Party in connection with the
negotiation, preparation and performance of and compliance with the terms of this Agreement (including the fees and expenses of legal counsel,
accountants, investment bankers, brokers or other representatives and consultants), whether or not the transactions contemplated hereby are consummated;
provided, however, that subject to the consummation of the transactions contemplated hereby, Buyer shall be responsible for the payment of up to $285,000
of Company Transaction Expenses. For purposes of clarity, except as otherwise set forth in this Section 8.3, the Sellers shall be responsible for the payment
of all Company Transaction Expenses.

 
8.4       Specific Performance. Each of the Parties acknowledges and agrees that Buyer would be damaged irreparably in the event any of the

provisions of this Agreement are not performed in accordance with their specific terms or are otherwise breached. Accordingly, each of the Parties agrees
that Buyer shall be entitled to an injunction or injunctions to prevent breaches of the provisions of this Agreement and to enforce specifically this
Agreement and the terms and provisions hereof in any action instituted in any court in the United States or in any state having jurisdiction over the Parties
and the matter in addition to any other remedy to which it may be entitled under this Agreement.

 
8.5       Further Transfers. The Sellers shall, and shall cause their Affiliates to, execute and deliver such further instruments and take such

additional action as Buyer may reasonably request to effect or consummate the transactions contemplated hereby.
 

8.6       Transfer Taxes; Recording Charges.
 
All transfer, documentary, sales, use, stamp, registration, conveyance or similar Taxes or charges (“Transfer Taxes”) arising out of the

transactions contemplated hereby and all charges for or in connection with the recording of any document or instrument contemplated hereby shall be paid
one-half by the Sellers, on the one hand, and one-half by the Buyer, on the other hand, when due. The party with the statutory responsibility shall prepare
and file all necessary Tax Returns with respect to all such Transfer Taxes, and the non-filing party shall cooperate in the preparation process and advance to
the filing party its portion of any Transfer Taxes (and one-half of any costs relating to filing such Tax Return) reflected on any such Tax Return. The parties
will each timely sign and deliver (or cause to be timely signed and delivered) such certificates or forms as may be necessary or appropriate (and will each
otherwise cooperate) to establish any available exemption from (or otherwise reduce) any such Transfer Taxes.
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8.7       Tax Matters. The following provisions shall govern the allocation of responsibility as among Buyer, the Company and the Sellers for
certain Tax matters following the Closing Date:

 
(a)       Tax Returns. The Sellers shall, at the Sellers’ expense, prepare or cause to be prepared, and timely file or cause to be filed, all

income Tax Returns of the Company for which the items of income, gain, loss and deduction flow through to the Sellers for taxable periods ending on or
before the Closing Date that are due (taking into account any extensions properly obtained) after the Closing Date (each, a “Seller Tax Return”). All Seller
Tax Returns shall be prepared in accordance with applicable Law and, to the extent not inconsistent with applicable Law or this Agreement, the past
practice of the Company. The Sellers shall provide the Buyer with copies of all such Seller Tax Returns as soon as practicable after the preparation, but
reasonably in advance of the filing, thereof, for the Buyer’s review and comment, and the Sellers shall consider in good faith any comments to such Seller
Tax Returns that are requested reasonably in advance of the due date for filing thereof by the Buyer. The Sellers shall pay any Taxes reflected on any Seller
Tax Return when due. The Buyer shall prepare or cause to be prepared all (x) other Tax Returns of the Company for taxable periods ending on or prior to
the Closing Date that are due (taking into account any extensions properly obtained) after the Closing Date (each, a “Pre-Closing Tax Return”) and (y) Tax
Returns for Straddle Periods (each, a “Straddle Tax Return”)1. All Pre-Closing Tax Returns and Straddle Tax Returns shall be prepared in accordance with
applicable Law and, to the extent not inconsistent with applicable Law or this Agreement, the past practice of the Company. The Buyer shall provide the
Sellers with copies of all such Pre-Closing Tax Returns and Straddle Tax Returns as soon as practicable after the preparation, but reasonably in advance of
the filing, thereof, for the Sellers’ review and comment, and the Buyer shall consider in good faith any comments to such Tax Returns that are requested
reasonably in advance of the due date for filing thereof by the Sellers. The Sellers shall reimburse Buyer for any Taxes reflected on any Pre-Closing Tax
Return and its portion of any Taxes reflected on any Straddle Tax Return (determined in accordance with Section 8.7(b) with respect to any Straddle Tax
Return) at least three (3) days prior to the due date of such Tax Return. Any and all Company expenses for (A) bonuses or other compensation paid on or
prior to the Closing Date by the Company in connection with the transactions contemplated hereby, (B) relating to Repaid Indebtedness paid on or prior to
the Closing Date, (C) Company Transaction Expenses paid on or prior to the Closing Date and (D) the exercise or cancellation of any phantom stock
awards on or prior to the Closing Date, including but not limited to the amounts paid pursuant to the Settlement and Release Agreements by the Company
after Closing (such deductions described in clauses (A) through (D) the “Transaction Tax Deductions”) shall be deducted in a taxable period (or portion of
any Straddle Period) ending on or prior to the Closing Date, as long as such Transaction Tax Deductions are “more likely than not” deductible (or
deductible at a higher confidence level) by the Company in such period. For purposes of the foregoing, the Parties agree to make an election pursuant to
Revenue Procedure 2011-29, 2011-18 IRB that seventy percent (70%) of any success-based fees are deductible for U.S. federal income tax purposes, and
such deductions shall be included in the calculation of Transaction Tax Deductions. Notwithstanding the foregoing, this Section 8.7(a) shall not apply with
respect to Tax Returns relating to any sales or similar Tax Liability.

 
(b)       Straddle Periods. In the case of any taxable period that includes (but does not end on) the Closing Date (a “Straddle Period”), the

amount of (i) any Taxes based on or measured by income, gross or net sales, use, receipts, or payroll of the Company for a Straddle Period which relate to
the Pre-Closing Tax Period shall be determined based on an interim closing of the books as of the end of the day on the Closing Date; provided, that any
exemptions, allowances or deductions that are calculated on an annual basis (including depreciation and amortization deductions) shall be allocated
between the period ending on the Closing Date and the period after the Closing Date in proportion to the number of days in each period, and (ii) other
Taxes of the Company for a Straddle Period which relates to the Pre-Closing Tax Period shall be deemed to be the amount of such Tax for the entire taxable
period multiplied by a fraction the numerator of which is the number of days in the Straddle Period ending on the Closing Date and the denominator of
which is the number of days in such Straddle Period. All determinations necessary to give effect to the foregoing allocations shall be made in a manner
consistent with prior practice of the Company, to the extent permitted by applicable Law.

 
 

1 NTD: Discuss 2020 and per-close stub period 2021 return preparation.
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(c)       Cooperation. The Buyer, the Company and the Sellers shall cooperate fully, as and to the extent reasonably requested, in
connection with any audit, litigation or other Proceeding with respect to Taxes applicable through the Closing Date. Such cooperation shall include the
retention and (upon the other Party’s request) the provision of records and information which are reasonably relevant to any such audit, litigation or other
Proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any material provided
hereunder. The Buyer, the Company and the Sellers agree, upon request, to use their best efforts to obtain any certificate or other document from any
Governmental Entity or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed (including, in connection with
the transactions contemplated hereby).

 
(d)       Post-Closing Tax Actions. Without the prior written consent of the Sellers (such consent not to be unreasonably withheld,

conditioned or delayed), Buyer will not: (i) file (except for Tax Returns that are filed in accordance with Section 8.7(a)) or amend or permit the Company to
file or amend any Tax Return of the Company relating to a taxable period (or portion thereof) ending on or prior to the Closing Date; (ii) extend or waive,
or cause to be extended or waived, or permit the Company to extend or waive, any statute of limitations or other period for the assessment of any Tax or
deficiency related to a taxable period (or portion thereof) ending on or prior to the Closing Date; (iii) make or change any election or change any method of
accounting with respect to Taxes with retroactive effect to a taxable period (or portion thereof) ending on or prior to the Closing Date for the Company; or
(iv) engage in any transaction on the Closing Date after the Closing outside the Company’s ordinary course (and not otherwise contemplated by this
Agreement); provided, that the restrictions in clauses (i) through (iv) of this sentence will apply only to the extent that such action would have the effect of
increasing the amount by which the Sellers will be required to indemnify the Buyer Indemnitees under Article 7; provided further, that this Section 8.7(d)
shall not apply with respect to sales and similar Taxes.

 
(e)       Tax Sharing Agreements. All Tax Sharing Agreements with respect to or involving the Company shall be terminated as of the

Closing Date and, after the Closing Date, the Company shall not be bound thereby or have any Liability thereunder.
 
(f)       Tax Contests. The Buyer shall notify the Sellers upon receipt by it (or by the Company) of written notice from any Governmental

Entity of the commencement of any examination or audit with respect to Taxes of the Company for which the Sellers are reasonably likely to incur an
indemnification obligation under this Agreement (each, a “Tax Contest”); provided that any failure to provide such notification shall not affect the Sellers’
liability unless (and to the extent that) the Sellers are actually prejudiced thereby.

 
(i)       The Sellers shall have ten (10) days following receipt of notice from the Buyer of such Tax Contest to elect in writing

(through delivery of such written election to the Buyer) to control, at their own expense, any such Tax Contest that (i) relates solely to taxable periods
ending on or before the Closing Date, and (ii) could not reasonably be expected to adversely affect any Tax period ending after the Closing Date as
determined by the Buyer in its reasonable discretion; provided, that the Sellers shall control any such Tax Contest diligently and in good faith and the Buyer
shall have the right to participate in any such Tax Contest at its own expense controlled by the Sellers. For purposes of this Section 8.7(f)(i), the right to
participate shall include (A) the right to receive notice and copies of all correspondence received from any Governmental Entity and otherwise to be
reasonably apprised of the initiation and status of such Tax Contest, (B) the right to receive copies and reasonable opportunity to comment on any written
materials to be provided to any Governmental Entity, including good faith consideration with respect to any such comments, and (C) the right to consent to
any settlement, abandonment, compromise or resolution of such Tax Contest (which consent shall not be unreasonably withheld, conditioned, or delayed).
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(ii)       With respect to any Tax Contest that the Sellers do not or cannot elect to control pursuant to Section 8.7(f)(i), Buyer will
control such Tax Contest; provided, that Buyer: (i) will keep the Sellers reasonably informed concerning the progress of such Tax Contest, including
providing copies of all correspondence and other documents reasonably relevant to such Tax Contest; (ii) will consult with the Sellers upon the Sellers’
reasonable request for such consultation from time to time with respect to such Tax Contest; and (iii) will not, without the Sellers’ prior written consent
(which consent will not be unreasonably withheld, conditioned or delayed), agree to any settlement or compromise of such Tax Contest with respect to any
Tax that could form the basis of a claim for indemnification against the Sellers pursuant to this Agreement. The Sellers will have the right (but not the duty)
to participate (but not control) in the defense of any such Tax Contest (which will include participation in meetings with taxing authorities and the right to
review and provide comments (which Buyer will consider in good faith) on written submissions to taxing authorities) and to employ counsel, at the Sellers’
expense, separate from the counsel employed by Buyer.

 
(iii)       This Section 8.7(f) shall exclusively govern the notice and conduct of any Tax Contest and Section 7.2(d) shall not

apply.
 

(g)       Agreed Tax Treatment.
 

(i)       The Parties acknowledge and agree that, for income Tax purposes, the purchase and sale of the Purchased Units is
intended to be governed by IRS Revenue Ruling 99-6, 1999-1 C.B. 432 (Situation 2), and, pursuant thereto, (i) with respect to Buyer, (A) the Company
shall be deemed to make a liquidating distribution of its assets to the Sellers, and (B) Buyer shall be deemed to acquire, by purchase, all such assets from
the Sellers; and (ii) with respect to the Sellers, the Sellers shall be treated as selling partnership interests.

 
(ii)       Each Party shall file all Tax Returns consistently with this Section 8.7(g) and shall not take or permit to be taken any Tax

position inconsistent therewith, unless otherwise specifically required by applicable Law.
 

(h)       Purchase Price Allocation. The Parties shall allocate the Purchase Price (and all other capitalized costs or other relevant items)
among the assets of the Company for income Tax purposes in accordance with the principles set forth on Schedule 8.7(h), which allocation shall be binding
upon the Parties. Buyer shall deliver such allocation to the Sellers within sixty (60) days following the determination of the Final Closing Cash Payment
hereunder. In the case of any subsequent adjustment to the Final Closing Cash Payment (or other relevant item for income Tax purposes), the Parties shall
report such adjustment consistent with the principles set forth on Schedule 8.7(h). The Parties intend that the Buyer will not be deemed to receive a
payment from the Sellers in exchange for assuming any deferred revenue of the Company. No party hereto shall take any position (whether in audits, tax
returns, or otherwise) that is inconsistent with such allocation or this section unless required to do so by a Governmental Entity in connection with any Tax
Proceeding.
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(i)       Tax Elections under the Partnership Audit Rules. Notwithstanding anything in this Agreement to the contrary, the parties agree that
with respect to any Pre-Closing Tax Period of the Company with respect to which the Partnership Audit Rules apply, the “partnership representative” (as
that term is defined under Code Section 6223 and the Treasury Regulations thereunder) of the Company shall have the right to cause the Company to elect
under Code Section 6226 and applicable Treasury Regulations to “push out” any imputed underpayment for any Pre-Closing Tax Period to the “reviewed
year partners” of the Company under the Partnership Audit Rules (the “Push-Out Election”). In furtherance of the foregoing, the Sellers agree to cause the
Push-Out Election to be made with respect to the Company for any Pre-Closing Tax Period in which the Partnership Audit Rules apply, including by
cooperating with Buyer and the “partnership representative” of the Company and maintaining and promptly furnishing upon request the records necessary
to permit the Company’s “partnership representative” to make the Push-Out Election (including names, addresses and taxpayer identification numbers of
the members of the Company prior to the Closing).

 
(j)       Sales and Similar Taxes. Notwithstanding anything to the contrary in this Agreement, the parties acknowledge and agree that

Buyer and the Company (after the Closing) shall be entitled, without the consent of the Sellers, to pursue a process (including voluntarily disclosing to,
filing of Tax Returns and/or amended Tax Returns with, and entering into settlements with, the relevant taxing authorities and extending or waiving
relevant statutes of limitations) that it believes is appropriate to ensure that the Company has complied with its Tax Return filing and Tax payment
obligations with respect to any sales or other similar Tax Liability for any taxable period (such process, the “VDA Process”). As part of the VDA Process,
prior to commencing a formal process with any Governmental Entity, Buyer and the Company may take, or cause to be taken, such actions (if any) it deems
advisable to assess the extent to which the Company may have unpaid sales or similar tax Liabilities subject to the authority of such Governmental Entity,
which such actions may include informal conversations between Buyer, its tax advisors and such Governmental Entity.

 
8.8       Employees and Related Matters.

 
(a)       Continuing Employees.
 

(i)       All employees of the Company as of immediately prior to the Closing, and who continue employment immediately
following the Closing, shall continue as employees of the Company immediately following the Closing (each, a “Continuing Employee”). As of the
Closing Date, Buyer shall provide, or cause the Company to provide, Continuing Employees with (i) employee benefits that in the aggregate are
substantially comparable to the employee benefits received by similarly situated employees of Buyer and (ii) base salary or wage rates and other
compensation (including an annual cash bonus opportunity, opportunities for commissions and other incentive compensation) that in the aggregate are
substantially comparable to such compensation provided to each such Continuing Employee by the Company immediately prior to the Closing Date;
provided, however, that no equity or equity-based compensation provided by Company to any Continuing Employee shall be taken into account and Buyer
shall have no obligation to provide equity or equity-based compensation to any Continuing Employee. Notwithstanding the foregoing or any other
provision of this Agreement, nothing in this Agreement or any Transaction Document shall (x) limit the ability of Buyer or the Company to terminate the
employment relationship of any Continuing Employee at any time and for any reason, including without cause (subject to the terms of any applicable
employment Contract), (y) be deemed to be a guarantee of employment or otherwise obligate Buyer or the Company to retain any Continuing Employee, or
(z) be deemed to amend any Plans or limit, in any respect, the right of Buyer or any of its Affiliates (including the Company) to change or modify any Plan
in accordance with its terms.
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(ii)       For all purposes under the employee benefit plans, programs and arrangements established or maintained by Buyer or its
Affiliates in which Continuing Employees may be eligible to participate after the Closing (the “New Benefit Plans”), to the extent permitted by the
applicable plan, each Continuing Employee shall be credited with the same amount of service as was credited by the Company as of the Closing under
similar or comparable Plans (including for purposes of eligibility to participate, vesting and eligibility to receive benefits); provided, that such crediting of
service shall not operate to duplicate any benefit or the funding of any benefit. In addition, and without limiting the generality of the foregoing, (i) with
respect to any New Benefit Plans in which the Continuing Employees may be eligible to participate following the Closing, Buyer and its Affiliates shall use
commercially reasonable efforts to cause each Continuing Employee to be immediately eligible to participate in such New Benefit Plans, without any
waiting time, to the extent coverage under such New Benefit Plans replaces coverage under a similar or comparable Plan in which such Continuing
Employee was eligible to participate immediately before such commencement of participation (such plans, collectively, the “Old Benefit Plans”) and (ii)
for purposes of each New Benefit Plan providing medical, dental, pharmaceutical and/or vision benefits to any Continuing Employee, Buyer and its
Affiliates shall use commercially reasonable efforts to cause all pre-existing condition exclusions and actively-at-work requirements of such New Benefit
Plan to be waived for such Continuing Employee and his or her covered dependents, to the extent any such exclusions or requirements were waived or were
inapplicable under any similar or comparable Plan. Buyer and its Affiliates shall use commercially reasonable efforts to cause any eligible expenses
incurred by such Continuing Employee and his or her covered dependents during the portion of the plan year of the Old Benefit Plan ending on the date
such Continuing Employee’s participation in the corresponding New Benefit Plan begins to be taken into account under such New Benefit Plan for
purposes of satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to such Continuing Employee and his or her
covered dependents for the applicable plan year as if such amounts had been paid in accordance with such New Benefit Plan. Subject to applicable Law,
Sellers shall provide Buyer, its Affiliates and their respective service providers with access, on a Schedule to be mutually agreed in good faith, to (i) all
information reasonably requested by Buyer and its service providers to allow Buyer to comply with the provisions of this Section 8.8(a) and (ii) the
employees of the Company for purposes of communicating with such employees regarding the New Benefit Plans and facilitating enrollment therein.

 
(iii)       This Section 8.8(a) shall be binding upon and inure solely to the benefit of the Parties and nothing in this Section 8.8(a),

expressed or implied, is intended to confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this Section 8.8(a).
Without limiting the foregoing, no provision of this Section 8.8(a) will create any third party beneficiary rights in any current or former employee, director
or consultant of any Company in respect of continued employment (or resumed employment) or any other matter.

 
(b)       Employee Benefit Plans. Schedule 8.8(b) shall list the amount of earned or accrued vacation and earned bonuses, commissions,

perquisites and the like for each employee of the Company as of the Closing Date.
 
(c)       Defined Contribution Plans. Prior to the Closing, the Company shall have made or accrued all matching contributions and a

prorated portion of any profit sharing contributions that would otherwise be made for the plan year (without regard to any year end employment
requirements).

 
8.9       Customer Receivables. Buyer shall promptly (and in any event within 30 days of collection) pay to Sellers in accordance with their Pro

Rata Percentages, by wire transfer of immediately available funds to an account designated by such Seller, the amount of any of the Customer Receivables
collected by the Company following Closing, net of any reasonable collection costs or other out-of-pocket costs.
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ARTICLE 9
MISCELLANEOUS

 
9.1       Amendment and Waiver. This Agreement may not be amended, altered or modified except by a written instrument executed by Buyer and

the Sellers. No course of dealing between or among any Persons having any interest in this Agreement, or action taken by any such Person (including in
any investigation by or on behalf of any Party), will be deemed effective to modify, amend or discharge any part of this Agreement or any rights or
obligations of any Person under or by reason of this Agreement. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute, a
waiver of any other provisions, whether or not similar, nor shall any waiver constitute a continuing waiver. Notwithstanding the foregoing, Section 9.13
may only be amended, modified, supplemented or waived with the prior written consent of KTS.

 
9.2       Notices. All notices, demands and other communications to be given or delivered to any Party under or by reason of the provisions of this

Agreement will be in writing and will be deemed to have been given when personally delivered, sent by reputable overnight courier or transmitted by
electronic mail or facsimile (transmission confirmed), to the addresses indicated below (unless another address is so specified in writing):

 
Notices to the Sellers:
 

Jawad Shaikh
P.O. Box 839
Suwanee, GA 30024-0028
E-Mail: jwshaikh@outlook.com
 
and
 
Badar Shaikh
P.O. Box 669
Buford, GA 30515
E-Mail: GodMode@rokra.net
 
with a copy to:
 
Kilpatrick Townsend & Stockton LLP
1100 Peachtree Street, N.E., Suite 2800
Atlanta, GA 30309-4530
Attention: Louis Barbieri III
Phone: (404) 815-6079
Facsimile: (404) 541-3141
E-Mail: lbarbieri@kilpatricktownsend.com
 

Notices to Buyer:
 

Streamline Health Solutions, Inc.
11800 Amber Park Drive, Suite 125
Alpharetta, GA 30009
Attention: Thomas Gibson
Phone: (888) 997-8732
E-Mail: Thomas.gibson@streamlinehealth.net
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with copies to:
 
Morris, Manning & Martin, LLP
3343 Peachtree Road, N.E.
1600 Atlanta Financial Center
Atlanta, Georgia 30326
Attention: David M. Calhoun, Esq.
Phone: (404) 504-7613
Facsimile: (404) 365-9532
E-Mail: dmc@mmmlaw.com
 

9.3       Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of each of the Parties hereto
and their respective successors and permitted assigns. Neither this Agreement nor any rights, benefits or obligations set forth herein may be assigned by
any of the Parties hereto, except that upon satisfaction of Section 2.6 that Buyer and its permitted assigns may assign this Agreement and any of the
provisions hereof without the written consent of the other Parties hereto to any assignee in connection with a sale of the Company, the Business or all or
substantially all of the Company’s or Buyer’s assets. Anything in this Agreement or any Transaction Document to the contrary notwithstanding, Buyer shall
have the right (without the prior written consent of any of the Sellers), at any time, and in their sole discretion, to assign for security interest purposes any
or all of its rights under this Agreement and any Transaction Document to any lender providing financing to Buyer, any of its permitted assigns, or any
Affiliates of Buyer or Buyer’s permitted assigns (Buyer, such assigns, and such Affiliates, collectively, the “Buyer Parties”) and, upon the occurrence and
during the continuance of any event of default under the financing agreements between any such lender and any of the Buyer Parties, such lender may
exercise any or all of the rights, interests, and remedies of any of the Buyer Parties under this Agreement or any Transaction Document; provided, that no
such assignment shall relieve Buyer of its obligations hereunder.

 
9.4       Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under

applicable Law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable Law, such provision will be ineffective only
to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Agreement.

 
9.5       No Strict Construction; Interpretation. When reference is made in this Agreement to an Article, Annex, Exhibit or a Section, such reference

shall be to an Article, Annex, Exhibit or Section of this Agreement, unless otherwise indicated. 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 Party. Whenever the
context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine or neuter forms, and the singular form of
nouns and pronouns shall include the plural, and vice versa. Any reference to any 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. Whenever the words “include,” “includes” or “including” are
used in this Agreement, they shall be deemed to be followed by the words “without limitation.” When used herein, “dollar” or “$” means the U.S. dollar.
When used herein, the word “or” means the conjunctive “and/or” unless specified otherwise. To the extent that there is a conflict between any general
provision of this Agreement and any provision specifically relating to Tax matters, the terms of the specific Tax provision shall control. For the avoidance
of doubt, if any Loss entitles any Buyer Indemnitee to bring a claim with respect to Indemnified Taxes, and a claim with respect to a breach of or
inaccuracy in any of the representations and warranties set forth in Section 4.20 (Tax Matters) could also be brought with respect to the same Losses, the
Buyer Indemnitee shall be entitled, in its sole discretion, to assert such claim pursuant to either Section 7.2(a)(i) or Section 7.2(a)(v).
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9.6       Data Room. The Parties acknowledge and agree that any reference to a document or matter being “made available,” “provided,”
“furnished” and words of similar import means the posting by or on behalf of the Company of materials to the Data Room and made accessible to Buyer
and its representatives at least two (2) days prior to the Closing Date. As soon as practicable after the date hereof, and in any event no later than ten (10)
Business Days after the date hereof, the Sellers shall deliver to Buyer one or more flash drives or other electronic medium containing a true and correct
copy of each of the documents in the Data Room as of two (2) days prior to the Closing Date.

 
9.7       Captions. The captions and headings used in this Agreement are for convenience of reference only and do not constitute a part of this

Agreement and shall not be deemed to limit, characterize or in any way affect any provision of this Agreement, and all provisions of this Agreement shall
be enforced and construed as if no caption had been used in this Agreement.

 
9.8       No Third Party Beneficiaries. Except as otherwise expressly set forth in this Agreement (including Article 7), nothing herein expressed or

implied is intended or shall be construed to confer upon or give to any Person, other than the Parties and their respective permitted successors and assigns
and other than the investors of Buyer, any rights or remedies under or by reason of this Agreement, such third parties specifically including employees or
creditors of the Company.

 
9.9       Complete Agreement. This Agreement and the documents referred to herein contain the complete agreement between the Parties and

supersede any prior understandings, agreements or representations by or between the Parties, written or oral, which may have related to the subject matter
hereof in any way.

 
9.10       Counterparts. This Agreement may be executed in one or more counterparts, any one of which may be by facsimile or digital imaging

device (i.e., pdf format), all of which taken together shall constitute one and the same instrument.
 
9.11       Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the domestic Laws of the State of

Delaware without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would
cause the application of the Laws of any jurisdiction other than the State of Delaware. Any action, suit or other Proceeding, at law or in equity, arising out
of or relating to this Agreement or any agreements or transactions contemplated hereby shall only be brought in any federal court in Wilmington, Delaware.
THE PARTIES AGREE THAT JURISDICTION AND VENUE IN ANY ACTION BROUGHT BY ANY PARTY PURSUANT TO THIS AGREEMENT
SHALL PROPERLY AND EXCLUSIVELY LIE IN SUCH COURTS. BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH PARTY
IRREVOCABLY AND EXCLUSIVELY SUBMITS TO THE JURISDICTION OF SUCH COURTS FOR ITSELF AND IN RESPECT OF ITS
PROPERTY WITH RESPECT TO SUCH ACTION. THE PARTIES IRREVOCABLY AGREE THAT VENUE WOULD BE PROPER IN SUCH COURT,
AND HEREBY WAIVE ANY OBJECTION THAT SUCH COURT IS AN IMPROPER OR INCONVENIENT FORUM FOR THE RESOLUTION OF
SUCH ACTION. THE PARTIES FURTHER AGREE THAT THE MAILING BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT
REQUESTED, OF ANY PROCESS REQUIRED BY ANY SUCH COURT SHALL CONSTITUTE VALID AND LAWFUL SERVICE OF PROCESS
AGAINST THEM, WITHOUT NECESSITY FOR SERVICE BY ANY OTHER MEANS PROVIDED BY STATUTE OR RULE OF COURT. EACH
PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN RESPECT TO ANY PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH
THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
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9.12       Incorporation of Appendices, Exhibits and Schedules. The appendices, exhibits and schedules identified in this Agreement are
incorporated herein by reference and made a part hereof. The Disclosure Schedule shall be arranged in sections corresponding to the numbered and lettered
sections and subsections contained in Article 4 and Article 5 of this Agreement. The Parties acknowledge and agree that the Disclosure Schedule may
expressly provide exceptions to a particular Section of Article 4 or Article 5 notwithstanding that the Section does not state “except as set forth in Section
‘__’ of the Disclosure Schedule” or words of similar effect. Neither the specification of any dollar amount in any representation or warranty contained in
this Agreement nor the inclusion of any specific item in the Disclosure Schedule is intended to vary the definition of “Material Adverse Effect” or to imply
that such amount, or higher or lower amounts, or the item so included or other items, are or are not material, and no Party shall use the fact of the setting
forth of any such amount or the inclusion of any such item in any dispute or controversy between the parties as to whether any obligation, item or matter
not described herein or included in the Disclosure Schedule is or is not material for purposes of this Agreement. Unless this Agreement specifically
provides otherwise, neither the specification of any item or matter in any representation or warranty contained in this Agreement nor the inclusion of any
specific item in the Disclosure Schedule is intended to imply that such item or matter, or other items or matters, are or are not in the ordinary course of
business, and no Party shall use the fact of the setting forth or the inclusion of any such item or matter in any dispute or controversy between the parties as
to whether any obligation, item or matter not described herein or included in the Disclosure Schedule is or is not in the ordinary course of business for
purposes of this Agreement. Each Section of the Disclosure Schedule is qualified in its entirety by reference to specific provisions of this Agreement and
does not constitute, and shall not be construed as constituting, representations, warranties or covenants of any Party, except as and to the extent provided in
this Agreement. Certain matters set forth in the Disclosure Schedule are included for informational purposes only notwithstanding that, because they do not
rise above applicable materiality thresholds or otherwise, they may not be required by the terms of this Agreement to be set forth herein. All attachments to
the Disclosure Schedule are incorporated by reference into the Section of the Disclosure Schedule in which they are referenced.

 
9.13       Conflict Waiver; Attorney-Client Privilege.
 

(a)       Each Party acknowledges and agrees, on its own behalf and on behalf of its directors, members, shareholders, partners, officers,
employees and Affiliates, that: (i) Kilpatrick Townsend & Stockton LLP (“KTS”) has acted as counsel to the Company and the Sellers in connection with
the negotiation, preparation, execution and delivery of this Agreement and the Transaction Documents and the consummation of the transactions
contemplated hereby and thereby. Buyer agrees, and shall cause the Company to agree, that, following consummation of the transactions contemplated
hereby, such representation and any prior representation of the Company by KTS shall not preclude KTS from serving as counsel to the Sellers, in
connection with any litigation, claim or obligation arising out of or relating to this Agreement or the Transaction Documents or the transactions
contemplated hereby or thereby; and (ii) Buyer shall not, and shall cause the Company not to, seek or have KTS disqualified from any such representation
based on the prior representation of the Company by KTS. Each Party hereby consents thereto and waives any conflict of interest arising from such prior
representation, and each of such parties shall cause any of its Affiliates to consent to waive any conflict of interest arising from such representation. Each
Party acknowledges that such consent and waiver is voluntary, that it has been carefully considered, and that such Party has consulted with counsel or has
been advised they should do so in connection herewith. The covenants, consent and waiver contained in this Section 9.13(a) shall not be deemed exclusive
of any other rights to which KTS is entitled whether pursuant to law, contract or otherwise.
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(b)       All communications between the Company or the Sellers, on the one hand, and KTS, on the other hand, relating to the negotiation,
preparation, execution and delivery of this Agreement and the Transaction Documents and the consummation of the transactions contemplated hereby and
thereby (the “Privileged Communications”) shall be deemed to be attorney-client privileged and the expectation of client confidence relating thereto shall
belong solely to the Sellers and shall not pass to or be claimed by Buyer or the Company. Accordingly, Buyer and the Company may not use or rely on any
Privileged Communications in any claim, dispute, action, suit or proceeding against or involving any Seller. Without limiting the generality of the
foregoing, from and after the Closing, (i) the Sellers (and not Buyer or the Company) shall be the sole holders of the attorney-client privilege with respect
to such engagement, and neither Buyer or the Company shall be a holder thereof, (ii) to the extent that files of KTS in respect of such engagement
constitute property of the client, only the Sellers (and not Buyer or the Company) shall hold such property rights, and (iii) KTS shall have no duty
whatsoever to reveal or disclose any such attorney-client communications or files to Buyer or the Company by reason of any attorney-client relationship
between KTS and the Company or otherwise. Notwithstanding the foregoing, in the event that a dispute arises between Buyer or its Affiliates (including
the Company), on the one hand, and a third party other than any Seller, on the other hand, Buyer and its Affiliates (including the Company) may assert the
attorney-client privilege to prevent disclosure of confidential communications to such third party; provided, however, that neither Buyer nor any of its
Affiliates (including the Company) may waive such privilege without the prior written consent of the Sellers, which consent shall not be unreasonably
withheld, conditioned or delayed. In the event that Buyer or any of its Affiliates (including the Company) is legally required by Order or otherwise legally
required to access or obtain a copy of all or a portion of the Privileged Communications, to the extent (x) permitted by applicable Law, and (y) advisable in
the opinion of Buyer’s counsel, then Buyer shall immediately (and, in any event, within 10 Business Days) notify the Sellers in writing so that the Sellers
can seek a protective order.

 
* * * * *

 
[Signature page follows.]
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IN WITNESS WHEREOF, the Parties have executed this Unit Purchase Agreement as of the date first written above.
 

 BUYER:
   
 STREAMLINE HEALTH SOLUTIONS, INC.
   
 By: /s/ Thomas J. Gibson
 Name: Thomas J. Gibson
 Its: Chief Financial Officer
   
 COMPANY:
   
 AVELEAD CONSULTING, LLC
   
 By: /s/ Jawad Shaikh
 Name: Jawad Shaikh
 Its: Executive Director
   
 SELLERS:
   
 /s/ Jawad Shaikh
 Jawad Shaikh
   
 /s/ Badar Shaikh
 Badar Shaikh

 
 

 



 
Exhibit 10.1

 
Execution Version

 
RESTRICTED STOCK AGREEMENT

 
This Restricted Stock Agreement (this “Agreement”) is made effective as of August 16, 2021 (the “Effective Date”), by and between Streamline

Health Solutions, Inc., a Delaware corporation (the “Company”), and Jawad Shaikh an individual and resident of the State of Georgia (“Shaikh”). Unless
otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to them in the Unit Purchase Agreement (as defined below).

 
RECITALS

 
WHEREAS, as part of the aggregate purchase price payable by the Company for all of the issued and outstanding units of membership interest of

Avelead Consulting, LLC, a Georgia limited liability company (“Avelead”), under that certain Unit Purchase Agreement by and among the Company,
Avelead, Shaikh, and Badar Shaikh, an individual and resident of the State of Georgia, dated as of the Effective Date (the “Unit Purchase Agreement”), the
Company agreed to issue to Shaikh certain shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), as part of the
Closing Equity Payment, and, if earned, as part of the First Earnout Amount and the Second Earnout Amount (collectively, the “Shares”); and

 
WHEREAS, the Company and Shaikh acknowledge and agree that the Shares, when and if issued, shall be subject to the terms and conditions set

forth in this Agreement.
 
NOW, THEREFORE, in consideration of the mutual covenants and representations set forth below, the Company and Shaikh agree as follows:
 

1. Shares. All of the Shares when and if issued shall be deemed issued to Shaikh as fully paid and non-assessable shares, and Shaikh shall have all rights of
a stockholder with respect thereto, subject to Section 2 below. The term “Shares,” in addition to the Shares issued pursuant to the Unit Purchase Agreement,
also refers to all new, substituted or additional securities received in replacement of the Shares, as a stock dividend or as a result of any stock split,
recapitalization, merger, reorganization, exchange for other securities, by reclassification, or the like, and all new, substituted or additional securities or
other properties to which Shaikh is entitled by reason of Shaikh’s ownership of the Shares.

 
2. Restrictions. The Shares issued to Shaikh pursuant to the terms of the Unit Purchase Agreement shall be subject, in addition to restrictions imposed by
applicable securities laws, to the following transfer restrictions:

 
2.1 (i) the Shares shall be “restricted shares” within the meaning of Regulation D and Rule 144 under the Securities Act of 1933, as amended (the

“Act”), and may not be offered or sold unless such offer or sale is registered under the Act or an exemption from registration is available; (ii) the provisions
of Rule 144 under the Act shall permit resale of the Shares only under limited circumstances and such Shares must be held by Shaikh for at least six (6)
months following issuance of such Shares before they can be resold pursuant to Rule 144 and then may be resold only in accordance with the requirements
of Rule 144 (and any other applicable legal requirements); (iii) Shaikh hereby agrees to comply with the requirements of Rule 144 applicable to affiliates of
the Company (even if Shaikh is not an affiliate of the Company under the Act), that impose limitations on the amount of securities sold in any three-month
period by affiliates of the Company under Rule 144(e); and (iv) Shaikh hereby agrees to not permit the Shares to be encumbered by any Lien (as defined in
the Unit Purchase Agreement) within six (6) months following issuance of such Shares; provided, that the restrictions in Section 2.1(iii) shall expire upon
the earliest to occur of the following events: (a) the date on which Shaikh holds less than 1% of the issued and outstanding voting securities of the
Company, on a fully diluted basis, (b) the date Shaikh’s employment with the Company or any of its affiliates is involuntarily terminated by the Company
or any of its affiliates, (c) the date Shaikh’s employment with the Company or any of its affiliates is terminated by Shaikh for Good Reason (as such term is
defined in any employment agreement between Shaikh and the Company or any of its affiliates), (d) ninety (90) days after the date of Shaikh’s voluntary
resignation of employment with the Company or any of its affiliates, or (e) upon a Change of Control Transaction (as defined in the Unit Purchase
Agreement);

 
 



 
 

2.2 Shaikh shall be considered a “Restricted Person” under the Company’s Insider Trading Policy (the “Insider Trading Policy”) and shall be
prohibited from conducting any sale of the Shares or any other shares of Common Stock held by Shaikh other than during a “trading window” set forth in
an email to Restricted Persons prior to the beginning of such trading window; and the Company may, at any time, impose a “blackout” period pursuant to
the Insider Trading Policy, during which period buying, selling or otherwise transferring securities by a specified group of insiders, which group of insiders
may include Shaikh, would be considered inappropriate; provided, that the restrictions in this Section 2.2 shall expire upon the earlier of (a) the date of
termination of Shaikh’s employment with the Company or any of its affiliates or (b) termination of the restrictions in Section 2.1(iii) above at a time when
Shaikh would not otherwise be deemed to be a “Restricted Person” under the terms of the Insider Trading Policy; and

 
2.3 Shaikh shall be prohibited from conducting any open-market sale of the Shares or any other shares of Common Stock held by Shaikh during

the thirty (30) trading days immediately prior to the last day of the First Earnout Measurement Period and Second Earnout Measurement Period, as
applicable.

 
3. Representations and Warranties of Shaikh. In connection with the issuance of the Shares pursuant to the terms of the Unit Purchase Agreement, Shaikh
represents, warrants and acknowledges to the Company that:

 
3.1 Shaikh possesses all requisite capacity, power and authority (corporate and other) to execute and deliver this Agreement and to perform his

obligations hereunder;
 
3.2 neither the execution and delivery by Shaikh of this Agreement, nor the performance by Shaikh of his obligations hereunder will (i) require on

the part of Shaikh any notice to or filing with, or any permit, authorization, consent or approval of, any governmental entity, or (ii) violate any order, writ,
injunction, decree, statute, rule or regulation applicable to Shaikh or any of his properties or assets, except in the cases of (i) and (ii) where any violation or
failure to deliver a notice or submit a filing would not cause a material adverse effect;

 
3.3 the Shares to be acquired by Shaikh pursuant to the Unit Purchase Agreement will be acquired for Shaikh’s own account and not with a view

to, or intention of, distribution thereof in violation of the Act, or any other applicable securities laws, and the Shares will not be disposed of in
contravention of the Act or any applicable securities laws;

 
3.4 Shaikh is an “accredited investor” within the meaning of Regulation D under the Act; and
 
3.5 the Shares are not registered under the Act on the basis that the issuance of securities hereunder is exempt from registration under the Act

pursuant to Section 4(a)(2) thereof and the rules and regulations promulgated thereunder, and that the Company’s reliance on such exemption is predicated
on Shaikh’s representations set forth herein.
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4. Representations and Warranties of the Company. In connection with the issuance of the Shares pursuant to the terms of the Unit Purchase Agreement,
the Company represents, warrants and acknowledges to Shaikh that:

 
4.1 the Company is a corporation duly organized, validly existing and in good standing under the laws of the state of its incorporation and has all

requisite power and authority (corporate and other) to carry on the businesses in which it is engaged and to own and use the properties owned and used by
it, and is qualified to do business and is in good standing in every jurisdiction in which the operation of the business of the Company requires it to be so
qualified;

 
4.2 the Company has all requisite capacity, power and authority (corporate or other) to execute and deliver this Agreement, to perform its

obligations hereunder, and to issue the Shares to Shaikh;
 
4.3 the execution and delivery by the Company of this Agreement, the performance by the Company of its obligations in this Agreement, and the

issuance of the Shares contemplated hereby have been duly and validly authorized by all necessary corporate and other action on the part of the Company;
 
4.4  neither the execution and delivery by the Company of this Agreement, nor the performance by the Company of its obligations hereunder, nor

the issuance of the Shares contemplated hereby, will (i) conflict with or violate any provision of the Company’s articles of incorporation, by-laws, voting
agreements or similar documents, instruments or agreements relating to the organization or governance of the Company (collectively, the “Organizational
Documents”), each as amended or restated to date, (ii) require on the part of the Company any notice to or filing with, or any permit, authorization, consent
or approval of, any governmental entity, or (iii) violate any order, writ, injunction, decree, statute, rule or regulation applicable to the Company or any of its
properties or assets, except in the cases of (ii) and (iii) where any violation or failure to deliver a notice or submit a filing would not cause a material
adverse effect;

 
4.5 the Shares subject to issuance pursuant to the terms of the Unit Purchase Agreement, upon issuance on the terms and conditions specified

herein and the Unit Purchase Agreement, will be duly authorized, validly issued, fully paid and non-assessable, free and clear of all liens and restrictions
(other than restrictions on transfer imposed herein and under the Act or any other applicable securities laws), and not subject to or issued in violation of any
purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right under any provision of the Delaware General
Corporation Law, the Organizational Documents or any agreement to which the Company is a party or is otherwise bound;

 
4.6 the Company has filed all registration statements, forms, reports, certifications and other documents (collectively, “SEC Reports”) required to

be filed by the Company with the United States Securities and Exchange Commission (the “SEC”) and all of the Company’s SEC Reports (i) have been
filed on a timely basis, (ii) at the time filed, complied as to form in all material respects with the requirements of the Act and the Securities Exchange Act of
1934, as amended (the “Exchange Act”), applicable to such SEC Reports, and (iii) did not, at the time they were filed, contain any untrue statement of a
material fact or omit to state a material fact required to be stated in such SEC Reports or necessary in order to make the statements in such SEC Reports, in
light of the circumstances under which they were made, not misleading, in any material respect; and

 
4.7 the Common Stock is registered pursuant to Section 12(b) of the Exchange Act, and the Company has not (i) received any written notification

that the SEC is contemplating terminating such registration or (ii) received written notice from The NASDAQ Stock Market LLC (“Nasdaq”) to the effect
that the Company is not in compliance with the listing or maintenance requirements of such market or exchange.
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5. Securities Matters. With a view to making available to Shaikh the benefits of Rule 144 under the Act and any other rule or regulation of the SEC that
may at any time permit a stockholder to sell Common Stock to the public without registration under the Act, Company will:

 
5.1 make and keep available adequate current public information, as those terms are understood and defined in Rule 144 under the Act, at all times

after the Effective Date;
 
5.2 use commercially reasonable efforts to file with the SEC in a timely manner all reports and other documents required of the Company under

the Exchange Act; and
 
5.3 furnish to Shaikh, so long as he owns at least 1% of the issued and outstanding voting securities of the Company, on a fully diluted basis,

reasonably promptly upon request (i) to the extent accurate, a written statement by the Company that it has complied with the reporting requirements of
Rule 144, the Securities Act, and the Exchange Act; and (ii) such other information as may be reasonably requested in availing Shaikh of any rule or
regulation of the SEC that permits the selling of any such securities without registration.

 
6. Legends. Shaikh acknowledges and agrees that the Shares shall be uncertificated and in book entry form and stop transfer instructions shall be given to
the Company’s stock transfer agent with respect to the Shares which shall be notated with the legend substantially as follows:

 
THE SHARES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN
CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. THE SECURITIES REPRESENTED HEREBY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE SECURITIES
LAWS, AND MAY NOT BE SOLD OR OFFERED FOR SALE IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT AS TO THE SECURITIES UNDER SAID ACT OR AN EXEMPTION FROM SUCH REGISTRATION UNDER THE
ACT. THE SHARES ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER AS SET FORTH IN THAT CERTAIN
RESTRICTED STOCK AGREEMENT BETWEEN THE COMPANY AND THE HOLDER.
 

7. General Provisions.
 

7.1 Notices. All notices, requests, demands, claims, and other communications hereunder shall be in writing (including by email). Any notice,
request, demand, claim or other communication hereunder shall be deemed duly received on the date of receipt by the recipient thereof if received on a
business day in the place of receipt prior to 5:00 p.m. Otherwise, any such notice, request or communication shall be deemed not to have been received
until the next succeeding business day in the place of receipt.

 
If to the Company, to:
 

Streamline Health Solutions, Inc.
11800 Amber Park Drive, Suite 125
Alpharetta, GA 30009
Attention: Thomas J. Gibson
Email: thomas.gibson@streamlinhealth.net
 

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

Morris, Manning & Martin, LLP
3343 Peachtree Road, N.E.
1600 Atlanta Financial Center
Atlanta, Georgia 30326
Attention: David M. Calhoun
Phone: (404) 504-7613
Facsimile: (404) 365-9532
E-Mail: dmc@mmmlaw.com
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If to Shaikh, to:
 

P.O. Box 839
Suwanee, GA 30024-0028
E-Mail: jwshaikh@outlook.com
 

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

Kilpatrick Townsend & Stockton LLP
1100 Peachtree Street, N.E., Suite 2800
Atlanta, GA 30309-4530
Attention: Louis Barbieri III
Phone: (404) 815-6079
Facsimile: (404) 541-3141
E-Mail: lbarbieri@kilpatricktownsend.com
 

7.2 Further Assurances. From time to time after the date hereof, upon reasonable notice and without further consideration, Shaikh and the
Company shall execute and deliver any other document or instrument and shall take any other action as may be necessary in the reasonable discretion of
the Company or any stock transfer agent to give effect to or evidence the provisions of this Agreement.

 
7.3 Assignment. Except as otherwise expressly provided herein, neither party may assign rights or delegate duties arising hereunder without the

prior written consent of the other party. Any assignment or delegation of any right, duty, or claim arising hereunder without such consent shall be void.
 
7.4 Entire Agreement. This Agreement and the Unit Purchase Agreement constitute the exclusive statement of the agreement of the Company and

Shaikh concerning the matters set forth herein, including with respect to rights of and restrictions on the Shares and supersedes all other agreements, oral or
written, among or between any of them concerning rights of and restrictions on the Shares.Modification and Waiver. No amendment, modification, or
waiver of this Agreement shall be effective unless made in a written instrument which specifically references this Agreement and which is signed by the
Company and Shaikh. Except as expressly provided herein, the failure of the Company or Shaikh to enforce at any time, or for any period of time, any
provisions of this Agreement shall not be construed as a waiver of any provision or of the right of any such party to enforce each and every provision of
this Agreement.Binding Effect. This Agreement shall be binding upon and inure to the benefit of Shaikh and its successors and assigns, shall be binding
upon and inure to the benefit of the Company and its successors and assigns.

 
7.5 Governing Law. THIS AGREEMENT IS GOVERNED BY AND SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAW OF THE

STATE OF DELAWARE EXCLUDING ANY CONFLICT OF LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE GOVERNANCE OR THE
CONSTRUCTION OF THIS AGREEMENT TO THE LAW OF ANOTHER JURISDICTION.

 
7.6 Waiver of Jury Trial. The parties to this Agreement each hereby waive, to the fullest extent permitted by law, any right to trial by jury of any

claim, demand, action, or cause of action (i) arising under this Agreement or (ii) in any way connected with or related or incidental to the dealings of the
parties hereto in respect of this Agreement or any of the transactions related hereto, in each case whether now existing or hereafter arising, and whether in
contract, tort, equity, or otherwise. The parties to this Agreement each hereby agree and consent that any such claim, demand, action, or cause of action
shall be decided by court trial without a jury and that the parties to this Agreement may file an original counterpart of a copy of this Agreement with any
court as written evidence of the consent of the parties hereto to the waiver of their right to trial by jury.
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7.7 Severability and Reformation. If any provision of this Agreement, or the application thereof to any person or circumstance should, for any
reason and to any extent, be invalid or unenforceable, the remainder of this Agreement and the application of such provision to other persons or
circumstances shall not be affected thereby, but rather shall be enforced to the greatest extent permitted by law.

 
7.8 Headings. The headings contained in this Agreement are intended solely for convenience of reference and shall not be considered in

interpreting this Agreement.
 
7.9 Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and all of which together

shall constitute one and the same instrument.
 
7.10 Third Parties. Nothing expressed or implied in this Agreement is intended or shall be construed to confer on any person, other than the

Company and Shaikh, any rights hereunder.
 

[Signatures on next page.]
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IN WITNESS WHEREOF, the parties have duly executed this Restricted Stock Agreement as of the day and year first set forth above.
 

COMPANY: STREAMLINE HEALTH SOLUTIONS, INC.
   
 By: /s/ Thomas J. Gibson
 Name: Thomas J. Gibson
 Title: Chief Financial Officer
   
SHAIKH: /s/ Jawad Shaikh
 Jawad Shaikh

 
[Signature Page to Restricted Stock Agreement]
 

 

  



 
Exhibit 10.2

 
Execution Version

 
RESTRICTED STOCK AGREEMENT

 
This Restricted Stock Agreement (this “Agreement”) is made effective as of August 16, 2021 (the “Effective Date”), by and between Streamline

Health Solutions, Inc., a Delaware corporation (the “Company”), and Badar Shaikh an individual and resident of the State of Georgia (“Shaikh”). Unless
otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to them in the Unit Purchase Agreement (as defined below).

 
RECITALS

 
WHEREAS, as part of the aggregate purchase price payable by the Company for all of the issued and outstanding units of membership interest of

Avelead Consulting, LLC, a Georgia limited liability company (“Avelead”), under that certain Unit Purchase Agreement by and among the Company,
Avelead, Shaikh, and Jawad Shaikh, an individual and resident of the State of Georgia, dated as of the Effective Date (the “Unit Purchase Agreement”),
the Company agreed to issue to Shaikh certain shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), as part of the
Closing Equity Payment, and, if earned, as part of the First Earnout Amount and the Second Earnout Amount (collectively, the “Shares”); and

 
WHEREAS, the Company and Shaikh acknowledge and agree that the Shares, when and if issued, shall be subject to the terms and conditions set

forth in this Agreement.
 
NOW, THEREFORE, in consideration of the mutual covenants and representations set forth below, the Company and Shaikh agree as follows:
 

1. Shares. All of the Shares when and if issued shall be deemed issued to Shaikh as fully paid and non-assessable shares, and Shaikh shall have all rights of
a stockholder with respect thereto, subject to Section 2 below. The term “Shares,” in addition to the Shares issued pursuant to the Unit Purchase Agreement,
also refers to all new, substituted or additional securities received in replacement of the Shares, as a stock dividend or as a result of any stock split,
recapitalization, merger, reorganization, exchange for other securities, by reclassification, or the like, and all new, substituted or additional securities or
other properties to which Shaikh is entitled by reason of Shaikh’s ownership of the Shares. 
 
2. Restrictions. The Shares issued to Shaikh pursuant to the terms of the Unit Purchase Agreement shall be subject, in addition to restrictions imposed by
applicable securities laws, to the following transfer restrictions: 
 

2.1 (i) the Shares shall be “restricted shares” within the meaning of Regulation D and Rule 144 under the Securities Act of 1933, as amended (the
“Act”), and may not be offered or sold unless such offer or sale is registered under the Act or an exemption from registration is available; (ii) the provisions
of Rule 144 under the Act shall permit resale of the Shares only under limited circumstances and such Shares must be held by Shaikh for at least six (6)
months following issuance of such Shares before they can be resold pursuant to Rule 144 and then may be resold only in accordance with the requirements
of Rule 144 (and any other applicable legal requirements); (iii) Shaikh hereby agrees to comply with the requirements of Rule 144 applicable to affiliates of
the Company (even if Shaikh is not an affiliate of the Company under the Act), that impose limitations on the amount of securities sold in any three-month
period by affiliates of the Company under Rule 144(e) (it being understood that such requirements shall apply despite Shaikh’s separation from Avelead
pursuant to that certain Confidential Separation Agreement and General Release of Claims by and between Shaikh and Avelead); and (iv) Shaikh hereby
agrees to not permit the Shares to be encumbered by any Lien (as defined in the Unit Purchase Agreement) within six (6) months following issuance of
such Shares; provided, that the restrictions in Section 2.1(iii) shall expire upon the earliest to occur of the following events: (a) the conclusion of the
Second Earnout Measurement Period (as defined in the Unit Purchase Agreement), (b) the date on which Shaikh holds less than 1% of the issued and
outstanding voting securities of the Company, on a fully diluted basis, or (c) upon a Change of Control Transaction (as defined in the Unit Purchase
Agreement); provided further, that the restrictions in Section 2.1(iii) shall not apply if such resales are approved in writing by the Company prior to their
execution;

 

 



 
 

2.2 Shaikh shall be considered a “Restricted Person” under the Company’s Insider Trading Policy (the “Insider Trading Policy”) and shall be
prohibited from conducting any sale of the Shares or any other shares of Common Stock held by Shaikh other than during a “trading window” set forth in
an email to Restricted Persons prior to the beginning of such trading window; and the Company may, at any time, impose a “blackout” period pursuant to
the Insider Trading Policy, during which period buying, selling or otherwise transferring securities by a specified group of insiders, which group of insiders
may include Shaikh, would be considered inappropriate; provided, that the restrictions in this Section 2.2 shall expire upon the termination of the
restrictions in Section 2.1(iii) above at a time when Shaikh would not otherwise be deemed to be a “Restricted Person” under the terms of the Insider
Trading Policy; and

 
2.3 Shaikh shall be prohibited from conducting any open-market sale of the Shares or any other shares of Common Stock held by Shaikh during

the thirty (30) trading days immediately prior to the last day of the First Earnout Measurement Period and Second Earnout Measurement Period, as
applicable.

 
3. Representations and Warranties of Shaikh. In connection with the issuance of the Shares pursuant to the terms of the Unit Purchase Agreement, Shaikh
represents, warrants and acknowledges to the Company that: 

 
3.1 Shaikh possesses all requisite capacity, power and authority (corporate and other) to execute and deliver this Agreement and to perform his

obligations hereunder;
 
3.2 neither the execution and delivery by Shaikh of this Agreement, nor the performance by Shaikh of his obligations hereunder will (i) require on

the part of Shaikh any notice to or filing with, or any permit, authorization, consent or approval of, any governmental entity, or (ii) violate any order, writ,
injunction, decree, statute, rule or regulation applicable to Shaikh or any of his properties or assets, except in the cases of (i) and (ii) where any violation or
failure to deliver a notice or submit a filing would not cause a material adverse effect;

 
3.3 the Shares to be acquired by Shaikh pursuant to the Unit Purchase Agreement will be acquired for Shaikh’s own account and not with a view

to, or intention of, distribution thereof in violation of the Act, or any other applicable securities laws, and the Shares will not be disposed of in
contravention of the Act or any applicable securities laws;

 
3.4 Shaikh is an “accredited investor” within the meaning of Regulation D under the Act; and
 
3.5 the Shares are not registered under the Act on the basis that the issuance of securities hereunder is exempt from registration under the Act

pursuant to Section 4(a)(2) thereof and the rules and regulations promulgated thereunder, and that the Company’s reliance on such exemption is predicated
on Shaikh’s representations set forth herein.
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4. Representations and Warranties of the Company. In connection with the issuance of the Shares pursuant to the terms of the Unit Purchase Agreement,
the Company represents, warrants and acknowledges to Shaikh that: 
 

4.1 the Company is a corporation duly organized, validly existing and in good standing under the laws of the state of its incorporation and has all
requisite power and authority (corporate and other) to carry on the businesses in which it is engaged and to own and use the properties owned and used by
it, and is qualified to do business and is in good standing in every jurisdiction in which the operation of the business of the Company requires it to be so
qualified;

 
4.2 the Company has all requisite capacity, power and authority (corporate or other) to execute and deliver this Agreement, to perform its

obligations hereunder, and to issue the Shares to Shaikh;
 
4.3 the execution and delivery by the Company of this Agreement, the performance by the Company of its obligations in this Agreement, and the

issuance of the Shares contemplated hereby have been duly and validly authorized by all necessary corporate and other action on the part of the Company;
 
4.4 neither the execution and delivery by the Company of this Agreement, nor the performance by the Company of its obligations hereunder, nor

the issuance of the Shares contemplated hereby, will (i) conflict with or violate any provision of the Company’s articles of incorporation, by-laws, voting
agreements or similar documents, instruments or agreements relating to the organization or governance of the Company (collectively, the “Organizational
Documents”), each as amended or restated to date, (ii) require on the part of the Company any notice to or filing with, or any permit, authorization, consent
or approval of, any governmental entity, or (iii) violate any order, writ, injunction, decree, statute, rule or regulation applicable to the Company or any of its
properties or assets, except in the cases of (ii) and (iii) where any violation or failure to deliver a notice or submit a filing would not cause a material
adverse effect;

 
4.5 the Shares subject to issuance pursuant to the terms of the Unit Purchase Agreement, upon issuance on the terms and conditions specified

herein and the Unit Purchase Agreement, will be duly authorized, validly issued, fully paid and non-assessable, free and clear of all liens and restrictions
(other than restrictions on transfer imposed herein and under the Act or any other applicable securities laws), and not subject to or issued in violation of any
purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right under any provision of the Delaware General
Corporation Law, the Organizational Documents or any agreement to which the Company is a party or is otherwise bound;

 
4.6 the Company has filed all registration statements, forms, reports, certifications and other documents (collectively, “SEC Reports”) required to

be filed by the Company with the United States Securities and Exchange Commission (the “SEC”) and all of the Company’s SEC Reports (i) have been
filed on a timely basis, (ii) at the time filed, complied as to form in all material respects with the requirements of the Act and the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), applicable to such SEC Reports, and (iii) did not, at the time they were filed, contain any untrue statement of a
material fact or omit to state a material fact required to be stated in such SEC Reports or necessary in order to make the statements in such SEC Reports, in
light of the circumstances under which they were made, not misleading, in any material respect; and

 
4.7 the Common Stock is registered pursuant to Section 12(b) of the Exchange Act, and the Company has not (i) received any written notification

that the SEC is contemplating terminating such registration or (ii) received written notice from The NASDAQ Stock Market LLC (“Nasdaq”) to the effect
that the Company is not in compliance with the listing or maintenance requirements of such market or exchange.

 
3



 
 
5. Securities Matters. With a view to making available to Shaikh the benefits of Rule 144 under the Act and any other rule or regulation of the SEC that
may at any time permit a stockholder to sell Common Stock to the public without registration under the Act, Company will: 
 

5.1 make and keep available adequate current public information, as those terms are understood and defined in Rule 144 under the Act, at all times
after the Effective Date;

 
5.2 use commercially reasonable efforts to file with the SEC in a timely manner all reports and other documents required of the Company under

the Exchange Act; and
 
5.3 furnish to Shaikh, so long as he owns at least 1% of the issued and outstanding voting securities of the Company, on a fully diluted basis,

reasonably promptly upon request (i) to the extent accurate, a written statement by the Company that it has complied with the reporting requirements of
Rule 144, the Securities Act, and the Exchange Act; and (ii) such other information as may be reasonably requested in availing Shaikh of any rule or
regulation of the SEC that permits the selling of any such securities without registration.

 
6. Legends. Shaikh acknowledges and agrees that the Shares shall be uncertificated and in book entry form and stop transfer instructions shall be given to
the Company’s stock transfer agent with respect to the Shares which shall be notated with the legend substantially as follows: 
 

THE SHARES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN
CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. THE SECURITIES REPRESENTED HEREBY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE SECURITIES
LAWS, AND MAY NOT BE SOLD OR OFFERED FOR SALE IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT AS TO THE SECURITIES UNDER SAID ACT OR AN EXEMPTION FROM SUCH REGISTRATION UNDER THE
ACT. THE SHARES ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER AS SET FORTH IN THAT CERTAIN
RESTRICTED STOCK AGREEMENT BETWEEN THE COMPANY AND THE HOLDER.
 

7. General Provisions.
 

7.1 Notices. All notices, requests, demands, claims, and other communications hereunder shall be in writing (including by email). Any notice,
request, demand, claim or other communication hereunder shall be deemed duly received on the date of receipt by the recipient thereof if received on a
business day in the place of receipt prior to 5:00 p.m. Otherwise, any such notice, request or communication shall be deemed not to have been received
until the next succeeding business day in the place of receipt.

 
If to the Company, to:
 

Streamline Health Solutions, Inc.
11800 Amber Park Drive, Suite 125
Alpharetta, GA 30009
Attention: Thomas J. Gibson
Email: thomas.gibson@streamlinhealth.net

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

Morris, Manning & Martin, LLP
3343 Peachtree Road, N.E.
1600 Atlanta Financial Center
Atlanta, Georgia 30326
Attention: David M. Calhoun
Phone: (404) 504-7613
Facsimile: (404) 365-9532
E-Mail: dmc@mmmlaw.com
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If to Shaikh, to:
 

Badar Shaikh
P.O. Box 669
Buford, GA 30515
E-Mail: GodMode@rokra.net
 

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

Kilpatrick Townsend & Stockton LLP
1100 Peachtree Street, N.E., Suite 2800
Atlanta, GA 30309-4530
Attention: Louis Barbieri III
Phone: (404) 815-6079
Facsimile: (404) 541-3141
E-Mail: lbarbieri@kilpatricktownsend.com
 

7.2 Further Assurances. From time to time after the date hereof, upon reasonable notice and without further consideration, Shaikh and the
Company shall execute and deliver any other document or instrument and shall take any other action as may be necessary in the reasonable discretion of
the Company or any stock transfer agent to give effect to or evidence the provisions of this Agreement.

 
7.3 Assignment. Except as otherwise expressly provided herein, neither party may assign rights or delegate duties arising hereunder without the

prior written consent of the other party. Any assignment or delegation of any right, duty, or claim arising hereunder without such consent shall be void.
 
7.4 Entire Agreement. This Agreement and the Unit Purchase Agreement constitute the exclusive statement of the agreement of the Company and

Shaikh concerning the matters set forth herein, including with respect to rights of and restrictions on the Shares and supersedes all other agreements, oral or
written, among or between any of them concerning rights of and restrictions on the Shares.

 
7.5 Modification and Waiver. No amendment, modification, or waiver of this Agreement shall be effective unless made in a written instrument

which specifically references this Agreement and which is signed by the Company and Shaikh. Except as expressly provided herein, the failure of the
Company or Shaikh to enforce at any time, or for any period of time, any provisions of this Agreement shall not be construed as a waiver of any provision
or of the right of any such party to enforce each and every provision of this Agreement.

 
7.6 Binding Effect. This Agreement shall be binding upon and inure to the benefit of Shaikh and its successors and assigns, shall be binding upon

and inure to the benefit of the Company and its successors and assigns.
 
7.7 Governing Law. THIS AGREEMENT IS GOVERNED BY AND SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAW OF THE

STATE OF DELAWARE EXCLUDING ANY CONFLICT OF LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE GOVERNANCE OR THE
CONSTRUCTION OF THIS AGREEMENT TO THE LAW OF ANOTHER JURISDICTION.
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7.8 Waiver of Jury Trial. The parties to this Agreement each hereby waive, to the fullest extent permitted by law, any right to trial by jury of any
claim, demand, action, or cause of action (i) arising under this Agreement or (ii) in any way connected with or related or incidental to the dealings of the
parties hereto in respect of this Agreement or any of the transactions related hereto, in each case whether now existing or hereafter arising, and whether in
contract, tort, equity, or otherwise. The parties to this Agreement each hereby agree and consent that any such claim, demand, action, or cause of action
shall be decided by court trial without a jury and that the parties to this Agreement may file an original counterpart of a copy of this Agreement with any
court as written evidence of the consent of the parties hereto to the waiver of their right to trial by jury.

 
7.9 Severability and Reformation. If any provision of this Agreement, or the application thereof to any person or circumstance should, for any

reason and to any extent, be invalid or unenforceable, the remainder of this Agreement and the application of such provision to other persons or
circumstances shall not be affected thereby, but rather shall be enforced to the greatest extent permitted by law.

 
7.10 Headings. The headings contained in this Agreement are intended solely for convenience of reference and shall not be considered in

interpreting this Agreement.
 
7.11 Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and all of which together

shall constitute one and the same instrument.
 
7.12 Third Parties. Nothing expressed or implied in this Agreement is intended or shall be construed to confer on any person, other than the

Company and Shaikh, any rights hereunder.
 

[Signatures on next page.]
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IN WITNESS WHEREOF, the parties have duly executed this Restricted Stock Agreement as of the day and year first set forth above.
 

COMPANY: STREAMLINE HEALTH SOLUTIONS, INC.
   
 By: /s/ Thomas J. Gibson
 Name: Thomas J. Gibson
 Title: Chief Financial Officer
   
SHAIKH: /s/ Badar Shaikh
 Badar Shaikh

 
[Signature Page to Restricted Stock Agreement]
 

 

 
 



 
Exhibit 10.3

 
EMPLOYMENT AGREEMENT

 
This EMPLOYMENT AGREEMENT (together with Exhibits A and B attached hereto, the “Agreement”) is entered into as of August 16, 2021

(the “Effective Date”), by and between AVELEAD CONSULTING, LLC, a Georgia limited liability company with its headquarters at 1172 Satellite
Boulevard, Suwanee, Georgia 30024 (the “Company”), and JAWAD SHAIKH, a resident of the state of Georgia (“Executive”).
 

RECITALS:
 

WHEREAS, the Company and Executive hereby agree that Executive will serve as an officer of the Company and wish to establish the terms of
the Executive’s employment with the Company, the financial obligations of the Company to the Executive and to specify certain rights, responsibilities and
duties of the Executive; and
 

WHEREAS, the Company is a wholly-owned subsidiary of Streamline Health Solutions, Inc., a Delaware corporation (“Parent”);
 

WHEREAS, the Company and Executive hereby agree that Parent and the Company’s other Affiliates are intended third party beneficiaries of
this Agreement, with full rights to enforce this Agreement (as used herein, with respect to Parent, “Affiliate” means any entity controlled by Parent, and
with respect to the Company, “Affiliate” means any entity that controls, is controlled by, or is under common control with the Company, in each case
whether or not such entity is currently in existence);
 

WHEREAS, the Company and the Executive hereby agree that the Executive will serve as the President & Chief Executive Officer of the
Company pursuant to the terms and conditions set forth in this Agreement and will report directly to the Chief Executive Officer of Parent (“CEO”).
 

NOW, THEREFORE, in consideration of the premises and the agreements contained herein, and for other good and valuable consideration, the
receipt and adequacy of which the parties hereby acknowledge, the parties agree as follows:
 
1. EMPLOYMENT
 

The Company hereby agrees to employ Executive, and Executive, in consideration of such employment and other consideration set forth herein,
hereby accepts employment, upon the terms and conditions set forth herein.
 
2. POSITION AND DUTIES
 

During the Term (as defined in Section 10 of this Agreement), Executive will be employed as the President & Chief Executive Officer of the
Company and may also serve as an officer or director of the Company for no additional compensation, as part of Executive’s services to the Company
hereunder. While employed hereunder, Executive will do all things necessary, legal and incident to the above positions, and otherwise will perform such
executive-level functions as designated by the CEO.
 
3. COMPENSATION AND BENEFITS
 

Subject to such modifications as may be contemplated by Exhibit A and approved from time to time by the Board or the Compensation Committee
of the Board (the “Committee”), and unless otherwise consented to by Executive, Executive will receive the compensation and benefits listed on the
attached Exhibit A, which is incorporated herein and expressly made a part of this Agreement. Such compensation and benefits will be paid and provided
by the Company in accordance with the Company’s regular payroll, compensation and benefits policies.
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4. EXPENSES
 

The Company will pay or reimburse Executive for all travel and out-of-pocket expenses reasonably incurred or paid by Executive in connection
with the performance of Executive’s duties as an employee of the Company upon compliance with the Company’s procedures for expense reimbursement,
including the presentation of expense statements or receipts or such other supporting documentation as the Company may reasonably require. All expenses
eligible for reimbursements in connection with the Executive’s employment with the Company must be incurred by Executive during the term of
employment and must be in accordance with the Company’s expense reimbursement policies. The amount of reimbursable expenses incurred in one taxable
year will not affect the expenses eligible for reimbursement in any other taxable year. Each category of reimbursement will be paid as soon as
administratively practicable, but in no event will any such reimbursement be paid after the last day of the taxable year following the taxable year in which
the expense was incurred. No right to reimbursement is subject to liquidation or exchange for other benefits.
 
5. BINDING AGREEMENT
 

The Parent and Company warrant and represent to Executive that the Company, acting by the officer executing this Agreement on its behalf, has
the full right and authority to enter into this Agreement and to perform all of its obligations hereunder.
 
6. OUTSIDE EMPLOYMENT
 

Executive will devote his full time and attention to the performance of the duties incident to Executive’s position with the Company, and will not
have any other employment with any other enterprise or substantial responsibility for any enterprise which would be inconsistent with Executive’s duty to
devote Executive’s full time and attention to Company matters; provided, however, that the foregoing will not prevent Executive from being a director or
owner of the entities listed on Exhibit B (the “Exempted Entities”) hereto or Executive’s participation in any charitable or civic organization or, subject to
CEO consent, which consent will not be unreasonably withheld, from service in a non-executive capacity on the boards of directors of up to two (2) other
companies that do not interfere with Executive’s performance of the duties and responsibilities to be performed by Executive under this Agreement.
 
7. CONFIDENTIAL INFORMATION AND TRADE SECRETS
 

The Company is in the business of providing solutions, including comprehensive suites of health information management solutions relating to
revenue integrity, enterprise content management, process management, financial deposit and contract reconciliation, price transparency and compliance,
computer assisted coding, business analytics, clinical analytics and integrated workflow systems, that help hospitals, physician groups and other healthcare
organizations improve efficiencies and business processes across the enterprise to enhance and protect revenues, offering a flexible, customizable way to
optimize the clinical and financial performance of any healthcare organization (collectively, the “Business”).
 

2



 
 

For the purpose of this Agreement, “Confidential Information” will mean any written or unwritten information which relates to or is used in the
Business including, without limitation, the Company’s services, processes, patents, systems, equipment, creations, designs, formats, programming,
discoveries, inventions, improvements, computer programs, data kept on computers, engineering, research, development, applications, financial
information, information regarding services and products in development, market information, including test marketing or localized marketing, other
information regarding processes or plans in development, trade secrets, training manuals, know-how of the Company, and the customers, clients, suppliers
and others with whom the Company does or has in the past done, business (including any information about the identity of the Company’s customers or
suppliers and written customer lists and customer prospect lists), or information about customer requirements, transactions, work orders, pricing policies,
plans or any other Confidential Information, which the Company deems confidential and proprietary and which is generally not known to others outside the
Company and which gives or tends to give the Company a competitive advantage over persons who do not possess such information or the secrecy of
which is otherwise of value to the Company in the conduct of its business — regardless of when and by whom such information was developed or
acquired, and regardless of whether any of these are described in writing, reduced to practice, copyrightable or considered copyrightable, patentable or
considered patentable. For the avoidance of doubt, Executive acknowledges and agrees that “Confidential Information” will include the Confidential
Information of the Company as well as the Confidential Information of its Affiliates.
 

“Confidential Information” will not include general industry information or information which is publicly available or is otherwise in the public
domain without breach of this Agreement, information which Executive has lawfully acquired from a source other than through his employment with the
Company, or information which is required to be disclosed pursuant to any law, regulation or rule of any governmental body or authority or court order (in
which event Executive will immediately notify the Parent and the Company of such requirement or order so as to give the Company an opportunity to seek
a protective order or other manner of protection prior to production or disclosure of the information). Executive acknowledges that Confidential
Information is novel and proprietary to and of considerable value to the Company.
 

Confidential Information will also include confidential information of third parties, clients or prospective clients that has been provided to the
Company or to Executive in conjunction with Executive’s employment, which information the Company is obligated to treat as confidential. Confidential
Information does not include information voluntarily disclosed to the public by the Company, except where such public disclosure has been made by the
Executive without authorization from the Company, or which has been independently developed and disclosed by others, or which has otherwise entered
the public domain through lawful means.
 

Notwithstanding anything to the contrary set forth in this Agreement, pursuant to the Defend Trade Secrets Act of 2016 (18 U.S.C. § 1833(b)(1)),
no individual shall be held criminally or civilly liable under federal or state law for the disclosure of a trade secret that: (1) is made (x) in confidence to a
federal, state, or local government official, either directly or indirectly, or to an attorney; and (y) solely for the purpose of reporting or investigating a
suspected violation of law; or (2) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
 

Executive acknowledges that all Confidential Information is the valuable, unique and special asset of the Company and its Affiliates and that the
Company and its Affiliates, as applicable, own the sole and exclusive right, title and interest in and to this Confidential Information.
 

(a) To the extent that the Confidential Information rises to the level of a trade secret under applicable law, then Executive will, during Executive’s
employment and for as long thereafter as the Confidential Information remains a trade secret (or for the maximum period of time otherwise allowed under
applicable law) protect and maintain the confidentiality of these trade secrets and refrain from disclosing, copying or using the trade secrets without the
Company’s prior written consent, except as necessary in Executive’s performance of Executive’s duties while employed with the Company.
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(b) To the extent that the Confidential Information defined above does not rise to the level of a trade secret under applicable law, Executive will
not, during Executive’s employment and thereafter for a period of two (2) years, disclose, or cause to be disclosed in any way, Confidential Information, or
any part thereof, to any person, firm, corporation, association or any other operation or entity, or use the Confidential Information on Executive’s own
behalf, for any reason or purpose except as necessary in the performance of his duties while employed with the Company. Executive further agrees that,
during Executive’s employment and thereafter for a period of two (2) years, Executive will not distribute, or cause to be distributed, Confidential
Information to any third person or permit the reproduction of Confidential Information, except on behalf of the Company in Executive’s capacity as an
employee of the Company. Executive will take all reasonable care to avoid unauthorized disclosure or use of the Confidential Information. Executive
agrees that all restrictions contained in this Section 7 are reasonable and valid under the circumstances and hereby waives all defenses to the strict
enforcement thereof by the Company.

 
Executive agrees that, upon the request of the Company, or in any event immediately upon termination of his employment for whatever reason,

Executive will immediately deliver up to the Company or its designee all Confidential Information in Executive’s possession or control, and all notes,
records, memoranda, correspondence, files and other papers, and all copies thereof, relating to or containing Confidential Information. Executive does not
have, nor can Executive acquire, any property or other rights in Confidential Information.
 

For purposes of this Section 7, the term “Company” shall be deemed to include the Parent and the Company’s Affiliates.
 
8. PROPERTY OF THE COMPANY
 

All ideas, inventions, discoveries, proprietary information, know-how, processes and other developments and, more specifically, improvements to
existing inventions, conceived by Executive, alone or with others, during the term of Executive’s employment with the Company, whether or not during
working hours and whether or not while working on a specific project, that are within the scope of the Company’s Business operations or that relate to any
work or projects of the Company, are and will remain the exclusive property of the Company. Inventions, improvements and discoveries relating to the
products and services of the Company conceived or made by Executive, either alone or with others, while employed with the Company are conclusively
and irrefutably presumed to have been made during the period of employment and are the sole property of the Company. The Executive will promptly
disclose in writing any such matters to the Company but to no other person without the consent of the Parent. Executive hereby assigns and agrees to assign
all right, title and interest in and to such matters to the Company. Executive will, upon request of the Company, execute such assignments or other
instruments and assist the Company in the obtaining, at the Company’s sole expense, of any patents, trademarks or similar protection, if available, in the
name of the Company.
 

For purposes of this Section 8, the term “Company” shall be deemed to include Parent and the Company’s Affiliates.
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9. PROTECTIVE COVENANTS
 

(a) Non-Solicitation of Customers or Clients. During Executive’s employment and for a period of two (2) years following the date of any
voluntary or involuntary termination of Executive’s employment for any reason, Executive agrees not to solicit, directly or indirectly (including by
assisting others), any revenue or bookings from any of the Company’s customers or clients, including actively sought prospective customers or clients, with
whom Executive has had material contact during Executive’s employment with the Company, for the purpose of providing products or services that are
competitive with those provided by the Company in the last twelve (12) months of Executive’s employment with the Company. As used in this paragraph,
“material contact” means the contact between Executive and each customer, client or vendor, or potential customer or client (i) with whom or which
Executive dealt on behalf of the Company, (ii) whose dealings with the Company were coordinated or supervised by Executive, (iii) about whom Executive
obtained confidential information in the ordinary course of business as a result of Executive’s association with the Company, or (iv) who receives products
or services authorized by the Company, the sale or provision of which products or services results or resulted in compensation, commissions or earnings for
Executive within two years prior to the date of the Executive’s termination.

 
(b) Non-Piracy of Employees. During Executive’s employment and for a period of two (2) years following the date of any voluntary or

involuntary termination of Executive’s employment for any reason, Executive covenants and agrees that Executive will not, directly or indirectly, within
the Territory, as defined below: (i) solicit, recruit or hire (or attempt to solicit, recruit or hire) or otherwise assist anyone in soliciting, recruiting or hiring,
any employee or independent contractor of the Company who performed work for the Company and worked with Executive within the last year of
Executive’s employment with the Company, or (ii) otherwise encourage, solicit or support any such employee or independent contractor to leave his or her
employment or engagement with the Company.

 
(c) Non-Compete. During Executive’s employment with the Company and (i) for a period of two (2) years following the date of any termination of

Executive’s employment for any reason other than termination of Executive’s employment by the Company without Good Cause or by the Executive for
Good Reason or (ii) for a period of one (1) year following the date of any termination of Executive’s employment with the Company by the Company
without Good Cause or by the Executive for Good Reason; and provided in each of (i) and (ii) that the Company is not in default of its obligations specified
in Sections 3, 11 and 13 hereof, Executive agrees not to, directly or indirectly, compete with the Company, as an officer, director, member, principal,
partner, shareholder, owner, manager, supervisor, administrator, employee, consultant or independent contractor, by working for a competitor to, or
engaging in competition with, the Business, in the Territory, in a capacity in which Executive performs duties and responsibilities that are the same as or
similar to the duties performed by Executive while employed by the Company, provided that the foregoing will not prohibit Executive from (x) owning not
more than 5% of the outstanding stock of a corporation subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) or (y) owning or serving as a director of any Exempted Entity. The “Territory” will be defined to be that geographic area comprised of the
following states in the United States of America, the District of Columbia, and the Canadian provinces of Quebec and Alberta:

 
Alabama Indiana Nebraska South Carolina
Alaska Iowa Nevada South Dakota
Arizona Kansas New Hampshire Tennessee
Arkansas Kentucky New Jersey Texas
California Louisiana New Mexico Utah
Colorado Maine New York Vermont
Connecticut Maryland North Carolina Virginia
Delaware Massachusetts North Dakota Washington
Florida Michigan Ohio West Virginia
Georgia Minnesota Oklahoma Wisconsin
Hawaii Mississippi Oregon Wyoming
Idaho Missouri Pennsylvania  
Illinois Montana Rhode Island  
 
provided, however, that the Territory described herein is a good faith estimate of the geographic area that is now applicable as the area in which the
Company does or will do business during the term of Executive’s employment, and the Company and Executive agree that this non-compete covenant will
ultimately be construed to cover only so much of such Territory as relates to the geographic areas in which the Executive does business for and on behalf of
the Company within the one-year period preceding termination of Executive’s employment.
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For purposes of this Section 9, the term “Company” shall be deemed to include Parent and the Company’s Affiliates.
 
10. TERM
 

Unless earlier terminated pursuant to Section 11 herein, the term of this Agreement will be for a period beginning on the start date specified in
Exhibit A and ending on the date of the two-year anniversary of the start date specified in Exhibit A (the “Initial Term”). Upon expiration of the Initial
Term, this Agreement will automatically renew in successive one-year periods (each a “Renewal Period”), unless Executive or the Company notifies the
other party at least 60 days prior to the end of the Initial Term or the applicable Renewal Period that this Agreement will not be renewed. The Initial Term,
and, if this Agreement is renewed in accordance with this Section 10, each Renewal Period, will be included in the definition of “Term” for purposes of this
Agreement. Unless waived in writing by the Company, the requirements of Section 7 (Confidential Information and Trade Secrets), Section 8 (Property of
the Company) and Section 9 (Protective Covenants) will survive the expiration or termination of this Agreement or Executive’s employment for any
reason.
 
11. TERMINATION
 

Executive’s employment is at-will but the benefits, if any, Executive receives upon termination are dependent on the reason for termination and
are described below in this Section 11.
 

(a) Death. This Agreement and Executive’s employment hereunder will be terminated on the death of Executive, effective as of the date of
Executive’s death. In such event, the Company will pay to the estate of Executive the sum of (i) accrued but unpaid base salary earned prior to Executive’s
death (to be paid in accordance with normal practices of the Company), and (ii) expenses incurred by Executive prior to his death for which Executive is
entitled to reimbursement under (and paid in accordance with) Section 4 herein.

 
(b) Continued Disability. This Agreement and Executive’s employment hereunder may be terminated, at the option of the Company, upon a

Continued Disability (as defined herein) of Executive. For the purposes of this Agreement, and unless otherwise required under Section 409A of the
Internal Revenue Code of 1986, as amended (the “Code”), “Continued Disability” will be defined as the inability or incapacity (either mental or physical)
of Executive to continue to perform Executive’s duties hereunder for a continuous period of one hundred twenty (120) working days, or if, during any
calendar year of the Term hereof because of disability, Executive will have been unable to perform Executive’s duties hereunder for a total period of one
hundred eighty (180) working days regardless of whether or not such days are consecutive. The determination as to whether Executive is unable to perform
the essential functions of Executive’s job will be made by the Board or the Committee in its reasonable discretion; provided, however, that if Executive is
not satisfied with the decision of the Board or the Committee, Executive will submit to examination by three competent physicians who practice in the
metropolitan area in which the Company maintains its principal executive office, one of whom will be selected by the Company, another of whom will be
selected by Executive, with the third to be selected by the physicians so selected. The determination of a majority of the physicians so selected will
supersede the determination of the Board or the Committee and will be final and conclusive. In the event of the termination of Executive’s employment due
to Continued Disability, the Company will pay to Executive the sum of (i) accrued but unpaid base salary earned prior to the date of the Executive’s
termination of employment due to Continued Disability (paid in accordance with the normal practices of the Company), and (ii) expenses incurred by
Executive prior to his termination of employment for which Executive is entitled to reimbursement under (and paid in accordance with) Section 4 herein,
and Executive will be entitled to no severance or other post-termination benefits.
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(c) Termination by the Company for Good Cause, by Executive Other Than for Good Reason, or upon Non-Renewal of the Term by Either Party.
Notwithstanding any other provision of this Agreement, the Company may at any time terminate this Agreement and Executive’s employment hereunder
for Good Cause, Executive may at any time terminate his employment other than for Good Reason (as defined in Section 11(d) herein), or Executive may
notify the Company that he will not renew the Term. For this purpose, “Good Cause” will include the following: the current use of illegal drugs; conviction
of any crime which involves moral turpitude, fraud or misrepresentation; commission of any act which results in a conviction of Executive of a felony or
which in the good faith opinion of the Board materially adversely impacts the business or reputation of the Company; fraud; misappropriation or
embezzlement of Company funds or property; willful misconduct or grossly negligent or reckless conduct which is materially injurious to the reputation,
business or business relationships of the Company; material violation or default on any of the provisions of this Agreement; or material and continuous
failure to meet reasonable performance criteria or reasonable standards of conduct as established from time to time by the Board, which failure continues
for at least 30 days after written notice from the Company to Executive. Notice of a termination by the Company for Good Cause will be delivered in
writing to Executive stating the Good Cause for such action. If the employment of Executive is terminated by the Company for Good Cause, if Executive
terminates employment for any reason other than for Good Reason (including, but not limited to, resignation), or if either party notifies the other party of
non-renewal of the Term in accordance with Section 10 herein, then, the Company will pay to Executive the sum of (i) accrued but unpaid salary through
the termination date (paid in accordance with the normal practices of the Company), and (ii) expenses incurred by Executive prior to his termination date
for which Executive is entitled to reimbursement under (and paid in accordance with) Section 4 herein, and Executive will be entitled to no severance or
other post-termination benefits.

 
(d) Termination by the Company without Good Cause or by Executive for Good Reason. The Company may terminate this Agreement and

Executive’s employment at any time without Good Cause (as “Good Cause” is defined in Section 11(c) above), or Executive may terminate his
employment at any time for Good Reason. For the purposes herein, “Good Reason” will mean (i) a material diminution of Executive’s base salary; (ii) a
material diminution in Executive’s authority, duties, or responsibilities; (iii) any other action or inaction that constitutes a material breach of the terms of
this Agreement or that certain letter agreement regarding board observer rights, dated as of the date hereof, by and between Parent, Executive, and Badar
Shaikh or (iv) change in Executive’s principal place of reporting to the Company more than fifty (50) miles outside the Atlanta metropolitan area; provided
that Executive’s termination will not be treated as for Good Reason unless Executive provides the Company with notice of the existence of the condition
claimed to constitute Good Reason within 45 days of the initial existence of such condition, the Company fails to remedy such condition within 30 days
following the Company’s receipt of such notice, and Executive resigns within 30 days after the end of the Company’s cure period. In the event that (i) the
Company terminates the employment of Executive during the Term without Good Cause or (ii) Executive terminates employment for Good Reason, then
the Company will pay Executive the sum of (A) accrued but unpaid salary through the termination date, and payments of any bonuses and commission
earned and payable for up to 90 days following the termination date (as paid in accordance with the normal practices of the Company), (B) expenses
incurred by Executive prior to his termination date for which Executive is entitled to reimbursement under (and paid in accordance with) Section 4 herein,
and (C) provided that Executive is not in default of his obligations under Section 7, 8, or 9 herein, an amount equal to six months’ base salary ((A) through
(C), being hereinafter referred to, collectively, as the “Separation Benefits”). In such event, the payments described in (C) in the preceding sentence will be
made following Executive’s execution (and non-revocation) of a form of general release of claims as is acceptable to the Board or the Committee if the
general release form is provided to the Executive within one month of the Executive’s date of termination, in accordance with the normal payroll practices
of the Company; provided that the portion of the severance payment described in clause (C) above that exceeds the “separation pay limit,” if any, will be
paid to the Executive in a lump sum payment within thirty (30) days following the date of Executive’s termination of employment (or such earlier date
following the date of Executive’s termination of employment, if any, as may be required under applicable wage payment laws), but in no event later than
the fifteenth (15th) day of the third (3rd) month following the Executive’s date of termination. The “separation pay limit” will mean two (2) times the lesser
of: (1) the sum of Executive’s annualized compensation based upon the annual rate of pay for services provided to the Company for the calendar year
immediately preceding the calendar year in which Executive’s date of termination of employment occurs (adjusted for any increase during that calendar
year that was expected to continue indefinitely if Executive had not terminated employment); and (2) the maximum dollar amount of compensation that
may be taken into account under a tax-qualified retirement plan under Code Section 401(a)(17) for the year in which his termination of employment occurs.
The lump-sum payment to be made to Executive pursuant to this Section 11(d) is intended to be exempt from Code Section 409A under the exemption
found in Regulation Section 1.409A-1(b)(4) for short-term deferrals. The remaining portion of the severance payment described in clause (C) above will be
paid in periodic installments over the 12-month period commencing on the first post-termination payroll date following expiration of the revocation period
described above and will be paid in accordance with the normal payroll practices of the Company. Notwithstanding the foregoing, in no event will such
remaining portion of the severance payment described in clause (C) above be paid to Executive later than December 31 of the second calendar year
following the calendar year in which Executive’s date of termination of employment occurs. The payments to be made to Executive pursuant to the
immediately preceding sentence are intended to be exempt from Code Section 409A under the exemption found in Regulation Section 1.409A-1(b)(9)(iii)
for separation pay plans (i.e., the so-called “two times” pay exemption). For the sake of clarity, no election by the Company not to renew the Term will
trigger any rights to severance or other benefits.
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(e) Payment of COBRA Premiums. In the event that the Company terminates Executive’s employment for any reason other than Good Cause or
Executive terminates his employment for Good Reason, then, provided that Executive timely elects to receive continued coverage under the Company’s
group medical and dental insurance plans pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1986, as amended (“COBRA”), for the
period commencing on the date of Executive’s termination and continuing until the earlier of the end of the six month period following his termination date
or the first of the month immediately following the Company’s receipt of notice from Executive terminating such coverage, Executive (and any qualified
dependents) will be entitled to coverage under such plans (as may be amended during the period of coverage) in which Executive was participating
immediately prior to the date of his termination of employment (the “COBRA Coverage”). The cost of the premiums for such coverage will be borne by
the Company, except that Executive will reimburse the Company for premiums becoming due each month with respect to such coverage in an amount
equal to the difference between the amount of such premiums and the portion thereof currently being paid by Executive. Executive’s portion of such
premiums will be payable by the first of each month commencing the first month following the month in which his termination of employment occurs. The
period during which Executive is being provided with health insurance under this Agreement at the Company’s expense will be credited against
Executive’s period of COBRA coverage, if any. Further, if at any time during the period Executive is entitled to premium payments under this Section
11(e), Executive becomes entitled to receive health insurance from a subsequent employer, the Company’s obligation to continue premium payments to
Executive shall terminate immediately.
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12. ADVICE TO PROSPECTIVE EMPLOYERS
 

If Executive seeks or is offered employment by any other company, firm or person during his employment or during the post- termination
restricted periods, he will notify the prospective employer of the existence and terms of the non-competition and confidentiality agreements set forth in
Sections 7 and 9 of this Agreement. Executive may disclose the language of Sections 7 and 9 but may not disclose the remainder of this Agreement.
 
13. CHANGE IN CONTROL
 

(a) In the event of a Change in Control (as defined herein) of the Parent, (i) all stock options, restricted stock, and all other equity awards granted
to Executive prior to the Change in Control will immediately vest in full, (ii) if, within 90 days prior to a Change in Control, the Company terminates the
employment of Executive for reasons other than for Good Cause, death or Continued Disability, or Executive terminates employment for Good Reason,
then, the Company will (x) pay the Executive the sum of (A) accrued but unpaid salary through the termination date (paid in accordance with the normal
practices of the Company), (B) expenses incurred by Executive prior to his termination date for which Executive is entitled to reimbursement under (and
paid in accordance with) Section 4 herein, and (C) provided that Executive is not in default of his obligations under Section 7, 8, or 9 herein, an amount
equal to twelve months’ base salary ((A) through (C), being hereinafter referred to, collectively, as the “Change in Control Separation Benefits”) and (y)
provide the COBRA Coverage, and all other stock options, restricted stock, and other equity awards granted to Executive will immediately vest in full as of
the date of termination and will remain exercisable until the earlier of the end of the applicable option period or one hundred and eighty (180) days from the
date of Executive’s termination of employment, and (iii) if, within 12 months following a Change in Control, the Company terminates the employment of
Executive for reasons other than for Good Cause, death or Continued Disability or Executive terminates employment for Good Reason, then (a) the
Company will provide the Change in Control Separation Benefits and the COBRA Coverage, and (b) all stock options, restricted stock, and other equity
awards granted to Executive will immediately vest in full as of the date of termination and will remain exercisable until the earlier of the end of the
applicable option period or one hundred and eighty (180) days from the date of Executive’s termination of employment. In the event Executive seeks to
terminate his employment for Good Reason, such termination will not be treated for purposes of this Section 13 as a termination for Good Reason unless
Executive follows the substantive and timing requirements for a termination for Good Reason as set forth in Section 11(d), including providing notice to
the Company and resigning within the proper time-frame following the Company’s failure to remedy the condition about which Executive provided notice
of Good Reason.

 
(b) For purposes of this Agreement, “Change in Control” means any of the following events:
 

(i) A change in control of the direction and administration of Parent’s business of a nature that would be required to be reported
in response to Item 6(e) of Schedule 14A of Regulation 14A promulgated under the Exchange Act, as in effect on the date hereof and any
successor provision of the regulations under the Exchange Act, whether or not Parent is then subject to such reporting requirements; or

 
(ii) Any “person” (as such term is used in Section 13(d) and Section 14(d)(2) of the Exchange Act but excluding any employee

benefit plan of Parent) is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities
of Parent representing more than one half of the combined voting power of Parent’s outstanding securities then entitled to vote for the election of
directors; or

 
(iii) Parent sells all or substantially all of the assets of Parent; or
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(iv) The consummation of a merger, reorganization, consolidation or similar business combination that constitutes a change in

control as defined in Parent’s 2013 Second Amended and Restated Stock Incentive Plan or other successor stock plan or results in the occurrence
of any event described in Sections 13(b) (i), (ii) or (iii) above.

 
(c) Notwithstanding anything to the contrary contained in this Agreement, in the event any amounts payable hereunder would be considered to be

excess parachute payments for purposes of the amount payable following the occurrence of a Change in Control that is treated as a “change in the
ownership or effective control” of Parent or “in the ownership of a substantial portion of the assets” of Parent for purposes of Code Sections 280G and
4999, those payments that are treated for purposes of Code Section 280G as being contingent on a “change in the ownership or effective control” (as that
phrase is used for purposes of Code Section 280G) of Streamline will be reduced, if and to the extent necessary, so that no payments under this Agreement
are treated as excess parachute payments.

 
14. ACKNOWLEDGEMENTS
 

The Company and Executive each hereby acknowledge and agree as follows:
 

(a) The covenants, restrictions, agreements and obligations set forth herein are founded upon valuable consideration, and, with respect to the
covenants, restrictions, agreements and obligations set forth in Sections 7, 8 and 9 hereof, are reasonable in duration, scope of restricted activity, and
geographic scope;

 
(b) In the event of a breach or threatened breach by Executive of any of the covenants, restrictions, agreements and obligations set forth in

Sections 7, 8 or 9 hereof, monetary damages or the other remedies at law that may be available to the Company for such breach or threatened breach will be
inadequate and, without prejudice to the Company’s right to pursue any other remedies at law or in equity available to it for such breach or threatened
breach, including, without limitation, the recovery of damages from Executive, the Company will be entitled to injunctive relief from a court of competent
jurisdiction or the arbitrator; and

 
(c) The time period, scope of restricted activity, and geographical area set forth in Section 9 hereof are each divisible and separable, and, in the

event that the covenants not to compete contained therein are judicially held invalid or unenforceable as to such time period, scope of activities, or
geographical area, they will be valid and enforceable to such extent and in such geographical area(s) and for such time period(s) which the court determines
to be reasonable and enforceable. Executive agrees that in the event any court of competent jurisdiction determines that the above covenants are invalid or
unenforceable to join with the Company in requesting that court to construe the applicable provision by limiting or reducing it so as to be enforceable to the
extent compatible with the then applicable law. Furthermore, any period of restriction or covenant herein stated will not include any period of violation or
period of time required for litigation to enforce such restriction or covenant.

 
(d) For purposes of this Section 14, the term “Company” shall be deemed to include Parent and the Company’s Affiliates.
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15. NOTICES
 
Any notice or communication required or permitted hereunder will be given in writing and will be sufficiently given if delivered personally or sent by
telecopy to such party addressed as follows:
 

(a) In the case of the Company, if addressed to it as follows:
 

Streamline Health Solutions, Inc.
10800 Amber Park Drive
Suite 125
Alpharetta, Georgia 30009
Attn: Chief Executive Officer
 

(b) In the case of Executive, if addressed to Executive at the most recent address on file with the Company.
 

Any such notice delivered personally will be deemed to have been received on the date of such delivery. Any address for the giving of notice hereunder
may be changed by notice in writing.
 
16. NON-INTERFERENCE
 

Notwithstanding anything to the contrary set forth in this Agreement or in any other agreement between Executive and the Company, nothing in
this Agreement or in any other agreement shall limit Executive’s ability, or otherwise interfere with Executive’s rights, to (a) file a charge or complaint with
the Equal Employment Opportunity Commission, the National Labor Relations Board, the Occupational Safety and Health Administration, the Securities
and Exchange Commission, or any other federal, state, or local governmental agency or commission (each a “Government Agency”), (b) communicate with
any Government Agency or otherwise participate in any investigation or proceeding that may be conducted by any Government Agency, including
providing documents or other information, without notice to the Company, (c) receive an award for information provided to any Government Agency, or
(d) engage in activity specifically protected by Section 7 of the National Labor Relations Act, or any other federal or state statute or regulation.
 
17. ASSIGNMENT, SUCCESSORS AND ASSIGNS
 

This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective legal representatives, successors and
assigns. The Company may assign or otherwise transfer its rights under this Agreement to any successor or affiliated business or corporation (whether by
sale of stock, merger, consolidation, sale of assets or otherwise), but this Agreement may not be assigned, nor may his duties hereunder be delegated, by
Executive. In the event that the Company assigns or otherwise transfers its rights under this Agreement to any successor or affiliated business or
corporation (whether by sale of stock, merger, consolidation, sale of assets or otherwise), for all purposes of this Agreement, the “Company” will then be
deemed to include the successor or affiliated business or corporation to which the Company assigned or otherwise transferred its rights hereunder.
 
18. MODIFICATION
 

This Agreement may not be released, discharged, abandoned, changed or modified in any manner, except by an instrument in writing signed by
each of the parties hereto.
 
19. SEVERABILITY
 

The invalidity or unenforceability of any particular provision of this Agreement will not affect any other provisions hereof, and the parties will use
their best efforts to substitute a valid, legal and enforceable provision, which, insofar as practical, implements the purpose of this Agreement. If the parties
are unable to reach such agreement, then the provisions will be modified as set forth in Section 14(c) above. Any failure to enforce any provision of this
Agreement will not constitute a waiver thereof or of any other provision hereof.
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20. COUNTERPARTS
 

This Agreement may be signed in counterparts (and delivered via facsimile transmission or by digitally scanned signature delivered
electronically), and each of such counterparts will constitute an original document and such counterparts, taken together, will constitute one and the same
instrument.
 
21. ENTIRE AGREEMENT
 

This constitutes the entire agreement among the parties with respect to the subject matter of this Agreement and supersedes all prior and
contemporaneous agreements, understandings, and negotiations, whether written or oral, with respect to such subject matter, including but not limited to
that certain Employee Proprietary Information and Invention Agreement, dated August 9, 2021, and that certain Employment Confidential Information and
Invention Assignment Agreement, dated August 9, 2021.
 
22. DISPUTE RESOLUTION
 

Except as set forth in Section 14 above, any and all disputes arising out of or in connection with the execution, interpretation, performance or non-
performance of this Agreement or any agreement or other instrument between, involving or affecting the parties (including the validity, scope and
enforceability of this arbitration clause), will be submitted to and resolved by arbitration. The arbitration will be conducted pursuant to the terms of the
Federal Arbitration Act and the Employment Arbitration Rules and Mediation Procedures of the American Arbitration Association. Either party may notify
the other party at any time of the existence of a controversy potentially requiring arbitration by certified mail, and the parties will attempt in good faith to
resolve their differences within fifteen (15) days after the receipt of such notice. If the dispute cannot be resolved within the fifteen-day period, either party
may file a written demand for arbitration with the American Arbitration Association. The place of arbitration will be mutually agreed by the parties.
 

/s/ JS  /s/ TJG
Initialed by Executive  Initialed by the Company

 
23. GOVERNING LAW; FORUM SELECTION
 

The provisions of this Agreement will be governed by and interpreted in accordance with the internal laws of the State of Georgia and the laws of
the United States applicable therein. Executive acknowledges and agrees that Executive is subject to personal jurisdiction in state and federal courts in
Fulton County, Georgia, and waives any objection thereto.
 
24. CODE SECTION 409A
 

Notwithstanding any other provision in this Agreement to the contrary, if and to the extent that Code Section 409A is deemed to apply to any
benefit under this Agreement, it is the general intention of the Company that such benefits will, to the extent practicable, comply with, or be exempt from,
Code Section 409A, and this Agreement will, to the extent practicable, be construed in accordance therewith. Deferrals of benefits distributable pursuant to
this Agreement that are otherwise exempt from Code Section 409A in a manner that would cause Code Section 409A to apply will not be permitted unless
such deferrals follow Code Section 409A. In the event that the Company (or a successor thereto) has any stock which is publicly traded on an established
securities market or otherwise and Executive is determined to be a “specified employee” (as defined under Code Section 409A), any payment that is
deemed to be deferred compensation under Code Section 409A to be made to the Executive upon a separation from service may not be made before the
date that is six months after Executive’s separation from service (or death, if earlier). To the extent that Executive becomes subject to the six-month delay
rule, all payments that would have been made to Executive during the six months following his separation from service that are not otherwise exempt from
Code Section 409A, if any, will be accumulated and paid to Executive during the seventh month following his separation from service, and any remaining
payments due will be made in their ordinary course as described in this Agreement. For the purposes herein, the phrase “termination of employment” or
similar phrases will be interpreted in accordance with the term “separation from service” as defined under Code Section 409A if and to the extent required
under Code Section 409A. Further, (i) in the event that Code Section 409A requires that any special terms, provisions or conditions be included in this
Agreement, then such terms, provisions and conditions will, to the extent practicable, be deemed to be made a part of this Agreement, and (ii) terms used in
this Agreement will be construed in accordance with Code Section 409A if and to the extent required. Further, in the event that this Agreement or any
benefit thereunder will be deemed not to comply with Code Section 409A, then neither the Company, the Board, the Committee nor its or their designees or
agents will be liable to any participant or other person for actions, decisions or determinations made in good faith.
 
25. WITHHOLDING.
 

The Company may withhold from any amounts payable under this Agreement such federal, state, local or foreign taxes as will be required to be
withheld pursuant to any applicable law or regulation.
 

[Signature page follows.]
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto to be effective as of the Effective Date.
 
 COMPANY:
   
 AVELEAD CONSULTING, LLC
   
 By: /s/ Jawad Shaikh
 Name: Jawad Shaikh
 Title: Executive Director

 
 EXECUTIVE:
  
 /s/ Jawad Shaikh
 Jawad Shaikh
 P.O. Box 839
 Suwanee, Ga 30024-0028
 jwshaikh@outlook.com
 

[Signature Page to Employment Agreement]
 
 



 
 

EXHIBIT A TO EMPLOYMENT AGREEMENT (“AGREEMENT”) DATED AS OF THE EFFECTIVE DATE, BETWEEN AVELEAD
CONSULTING, LLC AND JAWAD SHAIKH — COMPENSATION AND BENEFITS

 
1. Start Date. Executive’s start date will be the same as the Effective Date (as such term as used in the Agreement), and is expected to be August 16,

2021.
 

2. Base Salary. Base Salary will be paid at an annualized rate of $340,000, which will be subject to annual review and adjustment by the CEO but will
not be reduced below $340,000 without the consent of Executive. Such amounts will be payable to Executive in accordance with the normal payroll
practices of the Company.

 
3. Annual Bonus. Target annual bonus and target goals will be set by the CEO and based on a combination of individual and Company performance.

Target annual bonus will begin effective as of the Company’s fiscal year ending January 31, 2022, and will be set at a rate of 40% of Executive’s Base
Salary, as may be increased from time-to-time. The annual bonus will be paid pursuant to such conditions as are established by the Company’s Annual
Bonus Program, to the extent payable under a bonus plan, subject to such terms and conditions as may be set out in such plan. The annual bonus will,
if payable, be paid in cash no later than March 15th of the fiscal year following the fiscal year during which Executive’s right to the annual bonus
vests.

 
4. Benefits. Executive will be eligible to participate in the Company’s benefit plans on the same terms and conditions as provided for other Company

executives, subject to all terms and conditions of such plans as they may be amended from time to time and will accrue vacation days and personal
days totaling an aggregate of 20 days per annum prorated for 2021.

 
5. Grant of Stock Options. Executive will receive a grant of 500,000 stock options representing the Parent common stock under Parent’s 2013 Second

Amended and Restated 2013 Stock Compensation Plan at strike price of the closing price the day before the Effective Date. The grant of 500,000
shares will be upon Executive’s hire date referred to in paragraph 1 above. The vesting of such shares will be in twelve substantially equal quarterly
installments over the first three years of employment commencing on November 16, 2021. Such grant will be made pursuant to and otherwise subject
to the terms and conditions of Parent’s Second Amended and Restated 2013 Stock Incentive Plan and the Stock Option Agreement for Employees.

 
 



 
 

EXHIBIT B TO EMPLOYMENT AGREEMENT (“AGREEMENT”) DATED AS OF THE EFFECTIVE DATE, BETWEEN AVELEAD
CONSULTING, LLC AND JAWAD SHAIKH — EXEMPTED ENTITIES

 
1. Peachtree Tech Village, LLC
2. American Global Education Group, LLC
3. AUSOMA, LLC

 
 

 
 



 
Exhibit 99.1

 

 
Streamline Health® Expands SaaS Portfolio Through Acquisition of Avelead

 
Projected Accretive Acquisition To Expand Capabilities To Improve Healthcare Providers’ Revenue Cycle Performance

 
Atlanta, GA – August 16, 2021– Streamline Health Solutions, Inc. (NASDAQ: STRM) (“Streamline”) provider of the eValuator™ Revenue Integrity
Program to help healthcare providers proactively address revenue leakage and compliance exposure, today announced the acquisition of Avelead
Consulting, LLC (“Avelead”), a recognized leader in providing solutions and services to improve Revenue Integrity for healthcare providers nationwide.
The acquisition is expected to expand top-line revenue while accelerating generation of positive EBITDA, providing a foundation for accelerated growth.
 
Atlanta-based Avelead, founded in 2014, develops technology solutions that automate and improve the hospital revenue cycle, enabling hospitals to
recognize lost revenue. The acquisition adds successful, SaaS solutions with an aggregate annual recurring revenue (ARR) run rate of $5.7 million as of
June 30, 2021. Avelead’s total revenue for the twelve months ended June 30, 2021 was $10.2 million, $4.7 million of which was from software
subscriptions. Avelead’s software solutions are complementary to Streamline’s, with solutions positioned in the revenue cycle adjacent Streamline’s
eValuator pre-bill coding audit technology. These solution sets are currently utilized in some of the largest hospital systems nationwide.
 
Terms of the deal include closing cash and stock consideration valued at $20 million, subject to customary post-closing adjustments for working capital,
cash, debt and transaction expenses, and a performance-based earnout with an estimated value of $15 million. The acquisition is expected to be financed by
a $10 million term loan from Bridge Bank, cash on Streamline’s balance sheet and restricted shares of Streamline’s common stock.
 
“We are pleased to add Avelead’s talented team and innovative technologies to our growing company,” stated Tee Green, President and Chief Executive
Officer, Streamline Health. “This acquisition, which we expect will be immediately accretive, better positions us to fulfill our mission to help providers
improve their financial performance by ensuring the capture of compliant revenue – and the mitigation of over billing risk – before a bill goes out the door.
Avelead’s solutions and services, designed to improve financial performance by capturing or regaining lost revenue, will complement and extend the value
we can deliver to our customers.
 
We believe this acquisition accelerates our responsiveness to the market and amplifies our ability to proactively develop technologies to improve revenue
cycle performance, imperative in a world where the complexities of healthcare provider documentation, coding and billing continue to increase.”
 
 



 
 
“We have enjoyed significant growth since starting our company in 2014,” stated Jawad Shaikh, Executive Director, Avelead. “Recently we began
exploring new avenues to accelerate that growth. The opportunity to join forces with Streamline with their market vision and senior leadership team was
very attractive to us and our customers.”
 
Following the acquisition, Avelead will be referred to as Avelead, a Streamline Health Company. Jawad Shaikh will continue to lead the organization as
CEO and President of Avelead. The company will seek to leverage synergies in back-office functions.
 
Transaction Details
 
Streamline is acquiring Avelead on a cash-free and debt-free basis subject to customary post-closing adjustments for working capital, cash, debt and
transaction expenses. Terms of the acquisition include closing consideration of $12 million of cash and $8 million of common stock of Streamline at a
deemed price of $1.59 per share (the average closing price of Streamline stock for the thirty (30) trading days immediately preceding the closing date of the
acquisition). The owners of Avelead will also be entitled to a performance-based earnout of cash and stock based on recurring SaaS revenues generated by
Avelead’s software solutions over the 24 month period following closing, with an estimated total value of $15 million. The future earnout payments will be
paid in a combination of cash and Streamline common stock. Avelead’s management will continue to lead the business and have been granted options to
purchase an aggregate of 583,333 shares of Streamline stock at a strike price of $1.53 per share, vesting over the next three years.
 
Capital Clarity served as the exclusive financial advisor to Streamline and assisted in structuring and negotiating the transaction on its behalf.
 
About Streamline Health
 
Streamline Health Solutions, Inc. (NASDAQ: STRM) is a healthcare industry leader in capturing, aggregating, and translating enterprise data into
knowledge – providing actionable insights that support revenue cycle optimization for healthcare enterprises. We deliver integrated solutions and analytics
that enable providers to drive reimbursement in a value-based world. We share a common calling and commitment to advance the quality of life and the
quality of healthcare – for society, our clients, the communities they serve, and the individual patient.
 
For more information, please visit our website at www.streamlinehealth.net.
 
About Avelead
 
Avelead provides innovative technology solutions that automate and improve revenue cycle in healthcare. Avelead’s SaaS cloud-based platform provides
hospitals and health systems with solutions focused on key areas of Revenue Cycle: Patient Financial Services, Revenue Integrity, Revenue Optimization,
and Cost Savings. Avelead’s solutions allow providers to set the cruise control on their Clinically Driven Revenue Cycle. Avelead – Automating Revenue
Cycle.
 
For more information about Avelead’s services and solutions, visit www.avelead.com or email media@avelead.com. Connect with us on Twitter, LinkedIn,
Instagram, and Facebook.          
 
 



 
 
Safe Harbor statement under the Private Securities Litigation Reform Act of 1995
 
Statements made by Streamline that are not historical facts are forward-looking statements that are subject to certain risks, uncertainties and important
factors that could cause actual results to differ materially from those reflected in the forward-looking statements included herein. Forward-looking
statements contained in this press release include, without limitation, statements regarding Streamline’s acquisition of Avelead. These statements are
subject to various risks and uncertainties, many of which are outside our control, including, among others, the potential failure to realize the intended
benefits from the acquisition of Avelead, including, without limitation, the inability to realize the anticipated cost synergies in the anticipated amounts or
within the contemplated timeframes and the inability to realize the anticipated revenues, expenses, earnings and other financial results. Additional factors
that could cause actual results to differ materially from forward-looking statements include, but are not limited to, the timing of contract negotiations and
execution of contracts and the related timing of the revenue recognition related thereto, the potential cancellation of existing contracts or clients not
completing projects included in the backlog, the impact of competitive solutions and pricing, solution demand and market acceptance, new solution
development and enhancement of current solutions, key strategic alliances with vendors and channel partners that resell Streamline’s solutions, the ability
of Streamline to control costs, the effects of cost-containment measures implemented by Streamline, availability of solutions from third party vendors, the
healthcare regulatory environment, potential changes in legislation, regulation and government funding affecting the healthcare industry, healthcare
information systems budgets, availability of healthcare information systems trained personnel for implementation of new systems, as well as maintenance
of legacy systems, fluctuations in operating results, effects of critical accounting policies and judgments, changes in accounting policies or procedures as
may be required by the Financial Accounting Standards Board or other similar entities, changes in economic, business and market conditions impacting
the healthcare industry generally and the markets in which Streamline operates and nationally, and Streamline’s ability to maintain compliance with the
terms of its credit facilities, and other risks detailed from time to time in Streamline’s filings with the U. S. Securities and Exchange Commission. Readers
are cautioned not to place undue reliance on these forward-looking statements, which reflect management’s analysis only as of the date hereof. Streamline
undertakes no obligation to publicly release the results of any revision to these forward-looking statements, which may be made to reflect events or
circumstances after the date hereof or to reflect the occurrence of unanticipated events, except as required by law.
 
Company Contact:
 
Jacob Goldberger
Director, Investor Relations and FP&A
(303) 887-9625
Jacob.goldberger@streamlinehealth.net
 
 

 


