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Item 1.01 Entry into a Material Definitive Agreement.

On September 4, 2019, Prudential Financial, Inc. (“Prudential” or the “Company”) entered into an Agreement and Plan of Merger (the “Merger
Agreement”) with Rain Merger Sub, LLC, a wholly-owned subsidiary of the Company (“Merger Sub”), Assurance 1Q, Inc. (“Assurance”), Gulliver
Swenson (the “Shareholder Representative”), solely in his capacity as representative of the shareholders of Assurance, and Michael Rowell and Michael
Paulus (together with Michael Rowell, the “Founders™), solely for certain purposes described in the Merger Agreement. Pursuant to the terms and
conditions of the Merger Agreement, Merger Sub will merge with and into Assurance, with Assurance surviving as a wholly-owned subsidiary of the
Company, on the closing date (the “Closing”).

Merger Consideration

The merger consideration to be paid at Closing is $1.88 billion in cash and $470 million in restricted Prudential common stock and equity awards. A
portion of the cash merger consideration is expected to settle in Prudential equity awards.

In addition, subject to the terms and conditions in the Merger Agreement, up to $1.15 billion in a mix of cash and Prudential common stock will be
payable in 2023 (subject to acceleration of the maximum payment under certain circumstances) contingent upon Assurance’s achievement of certain
targets for gross revenues net of associated selling expenses (“Variable Profits”) over the period from January 1, 2020 through December 31, 2022, as
further described below:

»  If Variable Profits are less than $900 million, no additional merger consideration is payable.
*  If Variable Profits are greater than $1.3 billion, $1.15 billion in cash and stock is payable.

e If Variable Profits are greater than $900 million but less than or equal to $1.3 billion, additional cash and stock is payable in an amount
equal to the product of (i) the quotient of (A) an amount equal to (1) Variable Profits achieved minus (2) $900 million divided by (B)
$400 million and (ii) $1.15 billion.

The cash portion of the merger consideration is expected to be paid with a combination of available cash and additional debt financing.

The number of shares of Prudential common stock issued as merger consideration in the foregoing transactions, including the contingent consideration
payable in 2023, will be determined based on the daily volume weighted average price of Prudential common stock for the 15 trading days before, and
15 trading days beginning, the date of the Merger Agreement. Accordingly, the market value of Prudential common stock issued as described above may
differ from the foregoing amounts.

Additional Terms of the Merger Agreement

The Merger Agreement contains customary representations, warranties and covenants of the Company, Merger Sub and Assurance and its Founders.
From the date of the Merger Agreement until the Closing, Assurance is required to comply with certain covenants regarding the operation of its business.
The Founders are severally and not jointly liable to the Company for breach of any covenant required to be performed by Assurance or a Founder under
the Merger Agreement, as well as certain other agreed items. Breaches of Assurance’s and the Founders’ representations and warranties will generally be
covered by a representation and warranty insurance policy.

The Closing is expected to occur early in the fourth quarter of 2019 and is subject to customary closing conditions, including the expiration or
termination of the applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

The Merger Agreement provides for certain termination rights of the Company and Assurance, including termination by the Company or Assurance if
the Closing has not been consummated on or before February 1, 2020, provided that the Merger Agreement may not be terminated by a party whose
action or failure to act has been a material cause of or resulted in the failure to consummate the transaction or prior to such date.

The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and
qualified in its entirety by reference to, the full text of the Merger Agreement, a copy of which is filed herewith as Exhibit 2.1. The representations and
warranties in the Merger Agreement have been made solely for the benefit of the other parties to such agreement and (i) may have been qualified by
disclosures made to such other parties, (ii) were made only as of the date of such agreement or such other dates as may be specified in such agreement
and are subject to more recent developments, which may not be fully reflected in the Company’s public disclosure, (iii) may reflect the allocation of risk
among the parties to such agreement and (iv) may apply materiality standards different from what may be viewed as material to investors. Accordingly,
these representations and warranties may not describe the actual state of affairs and should not be relied upon.

Item 3.02. Unregistered Sales of Equity Securities

The information contained in Item 1.01 is hereby incorporated into this Item 3.02. In accordance with the Merger Agreement, a portion of the
consideration consists of shares of Prudential common stock. These shares of Prudential common stock will be issued pursuant to exemptions from
registration provided by Section 4(a)(2) or Regulation D of the Securities Act of 1933, as amended.



Item 7.01  Regulation FD Disclosure.

The Company is furnishing herewith as Exhibit 99.1 a news release, dated September 5, 2019, announcing the transaction and as Exhibit 99.2 an
investor presentation regarding the transaction.

Members of the Company’s and Assurance’s senior management will hold a live webcast on Thursday, September 5, 2019 at 8 A.M. ET, to discuss the
transaction. The webcast and the related investor presentation regarding the transaction are available on the Company’s Investor Relations website at
investor.prudential.com.

The Company has also made available a multimedia presentation about Assurance on its Newsroom website at news.prudential.com.

Item 8.01 Other Events.
Increase to Share Repurchase Authorization

Today, the Company also announced that its Board of Directors has authorized a $500 million increase to the Company’s share repurchase authorization
for calendar year 2019. As a result, the Company’s aggregate common stock share repurchase authorization for the full year 2019 is $2.5 billion. As of
June 30, 2019, the Company had repurchased $1.0 billion of shares of its common stock under this authorization.

The timing and amount of any share repurchases under the Company’s share repurchase authorization will be determined by management based on
market conditions and other considerations, and such repurchases may be executed in the open market, through derivative, accelerated repurchase and
other negotiated transactions and through plans designed to comply with Rule 10b5-1(c) under the Securities Exchange Act of 1934, as amended.

About Assurance

Launched in 2016 in Bellevue, Washington, Assurance was founded to improve the personal and financial health of every consumer and make their lives
better. The company uses advanced data analytics to enable an extensive network of live agents to sell customized solutions for more people across a
broader socio-economic spectrum.

The Company expects that the acquisition of Assurance will enhance the growth of its U.S. Financial Wellness businesses, be modestly accretive to
earnings per share and return on equity beginning in 2020, and generate cost savings.

Forward-Looking Statements

Certain of the statements included in this Current Report on Form 8-K, including those regarding the expected closing of the transaction, profit targets
and expected earnings and expense benefits resulting from the transaction, constitute forward-looking statements within the meaning of the U.S. Private
Securities Litigation Reform Act of 1995. Words such as “expects,” “believes,” “anticipates,” “includes,” “plans,” “assumes,” “estimates,” “projects,”
“intends,” “should,” “will,” “shall” or variations of such words are generally part of forward-looking statements. Forward-looking statements are made
based on management’s current expectations and beliefs concerning future developments and their potential effects upon Prudential Financial, Inc. and
its subsidiaries. There can be no assurance that future developments affecting Prudential Financial, Inc. and its subsidiaries will be those anticipated by
management. These forward-looking statements are not a guarantee of future performance and involve risks and uncertainties, and there are certain
important factors that could cause actual results to differ, possibly materially, from expectations or estimates reflected in such forward-looking
statements, including, purchase price adjustments; the successful fulfillment or waiver of all closing conditions without unexpected delays or conditions;
the successful closing of the transaction within the estimated timeframe; the failure to realize the expected synergies and benefits of the transaction or
delay in realization thereof; the successful financing of the transaction; the retention of certain key employees; and other factors, risks and

uncertainties including: (1) losses on investments or financial contracts due to deterioration in credit quality or value, or counterparty default; (2) losses
on insurance products due to mortality experience, morbidity experience or policyholder behavior experience that differs significantly from our
expectations when we price our products; (3) changes in interest rates, equity prices and foreign currency exchange rates that may (a) adversely impact
the profitability of our products, the value of separate accounts supporting these products or the value of assets we manage, (b) result in losses on
derivatives we use to hedge risk or increase collateral posting requirements and (c) limit opportunities to invest at appropriate returns; (4) guarantees
within certain of our products which are market sensitive and may decrease our earnings or increase the volatility of our results of operations or financial
position; (5) liquidity needs resulting from (a) derivative collateral market exposure, (b) asset/liability mismatches, (c) the lack of available funding in
the financial markets or (d) unexpected cash demands due to severe mortality calamity or lapse events; (6) financial or customer losses, or regulatory
and legal actions, due to inadequate or failed processes or systems, labor and employment, external events and human error or misconduct such as

(a) disruption of our systems and data, (b) an information security breach, (c) a failure to protect the privacy of sensitive data or (d) reliance on third-
parties; (7) changes in the regulatory landscape, including related to (a) financial sector regulatory reform, (b) changes in tax laws, (c) fiduciary rules
and other standards of care, (d) U.S. state insurance laws and developments regarding group-wide supervision, capital and reserves, (e) insurer capital
standards outside the U.S. and (f) privacy and cybersecurity regulation; (8) technological changes which may adversely impact companies in our
investment portfolio or cause insurance experience to deviate from our assumptions; (9) an inability to protect our intellectual property rights or claims
of infringement of the
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intellectual property rights of others; (10) ratings downgrades; (11) market conditions that may adversely affect the sales or persistency of our products;
(12) competition; (13) reputational damage; and (14) the costs, effects, timing, or success of our plans to accelerate our Financial Wellness strategy.
Prudential Financial, Inc. does not undertake to update any particular forward-looking statement included in this document. See “Risk Factors” included
in the Annual Report on Form 10-K for the year ended December 31, 2018 for discussion of certain risks relating to our businesses and investment in
our securities.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
_No. _ Description
2.1 Agreement and Plan of Merger, dated September 4, 2019.
99.1 News release of Prudential Financial, Inc., dated September 5, 2019 (furnished and not filed).
99.2 Investor presentation, dated September 5, 2019 (furnished and not filed).

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).


https://content.equisolve.net/prudential/sec/0001193125-19-238185/for_pdf/d799396dex21.htm
https://content.equisolve.net/prudential/sec/0001193125-19-238185/for_pdf/d799396dex991.htm
https://content.equisolve.net/prudential/sec/0001193125-19-238185/for_pdf/d799396dex992.htm

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.

Date: September 5, 2019
PrupeNTIAL FINANCIAL, INC.
By: /s/ Andrew Hughes

Name: Andrew Hughes
Title:  Vice President and Assistant Secretary




Exhibit 2.1
AGREEMENT AND PLAN OF MERGER
Dated as of September 4, 2019
by and among
PRUDENTIAL FINANCIAL, INC.,
RAIN MERGER SUB, LLC,
ASSURANCE IQ, INC.,
GULLIVER SWENSON, solely for the purposes of Article II and Sections 5.6 and 9.16, as the Shareholder Representative,

and, solely for purposes of Articles III and VIII and Sections 2.1(f), 2.4(b), 2.7, 2.8, 5.3(g), 5.6(¢), 5.8, 5.9, 5.11 and 5.12, MICHAEL PAULUS and
MICHAEL ROWELL
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of September 4, 2019 (this “Agreement”), is made by and among Prudential
Financial, Inc., a New Jersey corporation (‘“Parent”); Rain Merger Sub, LLC, a Washington limited liability company and wholly owned subsidiary
of Parent (“Merger Sub”); Assurance 1Q, Inc., a Washington corporation (where applicable, including such entity after its conversion into a limited
liability company as contemplated by the Pre-Closing Restructuring, the “Company”); solely for the purposes of Article II and Sections 5.6 and 9.16
and solely in his capacity as the Shareholder Representative, Gulliver Swenson, an individual person; and, solely for purposes of Articles III and

RECITALS

WHEREAS, in furtherance of the transactions contemplated by this Agreement, the Founders will effect the pre-closing restructuring steps as set
forth in Schedule 5.11 prior to the Closing (the “Pre-Closing Restructuring™), as a result of which (i) New Holdco, a new holding company, will be
formed, (ii) each share of common stock of the Company issued and outstanding immediately prior to the Pre-Closing Restructuring will be converted
into an identical share of common stock of New Holdco, and (iii) the Company will be converted into a Washington limited liability company and,
pursuant to the steps set forth in Schedule 5.11, the Company will become a wholly owned subsidiary of New Holdco.

WHEREAS, following the Pre-Closing Restructuring, the Company, Parent and Merger Sub intend to effect a merger of Merger Sub with and into
the Company (the “Merger”) upon the terms and subject to the conditions of this Agreement and in accordance with the New Washington Limited
Liability Company Act (the “WLLCA”);

WHEREAS, the boards of directors of each of the Company, Parent and Merger Sub have determined (and prior to Closing, the board of directors
of New Holdco will determine) that the Merger (and, in the case of the Company, the Pre-Closing Restructuring) is in the best interest of their respective
company and shareholders and have declared (and prior to Closing, the board of directors of New Holdco will declare) advisable, approved and adopted
(and prior to Closing, the board of directors of New Holdco will approve and adopt to the extent applicable) this Agreement and the transactions
contemplated hereby (including the Merger and, in the case of the Company, the Pre-Closing Restructuring), and, in the case of the Company and
Merger Sub, have recommended the approval of this Agreement and the consummation of the transactions contemplated hereby (including the Merger
and, in the case of the Company, the Pre-Closing Restructuring) by their respective shareholders;

WHEREAS, following the Pre-Closing Restructuring, this Agreement shall constitute a “plan of merger” within the meaning of the WLLCA;;

WHEREAS, simultaneously with the execution of this Agreement, each of the Key Employees has entered into an employment agreement (each,
an “Employment Agreement”), a restrictive covenant agreement (each, a “Restrictive Covenant Agreement”) and, if such Key




Employee holds Restricted Shares, the Liquidation Proceeds Agreement with Parent, in each case, dated as of the date hereof, to be effective as of (and
subject to the occurrence of) the Closing;

WHEREAS, simultaneously with the execution and delivery of this Agreement, the Company will obtain and deliver to Parent a true, correct and
complete copy of an irrevocable written consent executed by holders representing the requisite amount of shares of Voting Common Stock and the
holders of at least two-thirds (2/3) of the Nonvoting Common Stock, including each of the Key Employees, approving and adopting this Agreement in
accordance with the Washington Business Corporation Act (the “WBCA”), the WLLCA and the Company’s organizational documents (the “Shareholder
Approval”), which approval is the only approval of the Shareholders necessary to approve and adopt the Merger, this Agreement and the transactions
contemplated hereunder (including the Pre-Closing Restructuring); and

WHEREAS, New Holdco will distribute or cause to be distributed the Aggregate Cash Merger Consideration, the Aggregate Stock Merger
Consideration and, if and when payable in accordance with Section 2.8, the Earn-Out Amount pursuant to a plan of distribution and liquidation to be
adopted by New Holdco on or before the Closing Date substantially in the form attached hereto as Exhibit K (the “Distribution and Liquidation
Agreement”).

NOW, THEREFORE, in consideration of the foregoing, and the respective representations, warranties, covenants and agreements set forth in this
Agreement, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

ARTICLE I
THE MERGER

1.1 The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the WLLCA, Merger Sub shall
be merged with and into the Company at the Effective Time. As a result of the Merger, the separate corporate existence of Merger Sub shall cease and
the Company shall continue as the surviving company of the Merger (referred to herein as the “Surviving Company”).

1.2 Closing. The closing of the Merger and the other transactions contemplated hereby (the “Closing”) shall take place at the offices of Wachtell,
Lipton, Rosen & Katz, 51 West 52nd Street, New York, NY 10019 at 10:00 a.m. New York City time on the fifth (5th) Business Day following the date
on which all of the conditions set forth in Article VI are satisfied or waived (other than those conditions that by their terms cannot be satisfied until the
Closing, but subject to the satisfaction or waiver of such conditions) or such other date or time as may be mutually agreed in writing by Parent and the
Company; provided that if the date on which the Closing would occur pursuant to the foregoing is within the last five (5) Business Days of a calendar
quarter, then the Closing shall take place on the first Business Day of the immediately succeeding calendar quarter; provided, further, that the Closing
shall not occur prior to October 1, 2019. The date on which the Closing occurs is referred to in this Agreement as the “Closing Date”.
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1.3 Effective Time. Subject to the terms and conditions of this Agreement, at the Closing, the parties shall execute, and Parent, Merger Sub and the
Company shall cause to be filed, articles of merger with the Secretary of State of the State of Washington (the “Washington Secretary”) and a plan of
merger, as provided in the relevant provisions of the WLLCA (collectively, the “Articles of Merger”). The Merger shall become effective at such time as
designated in the Articles of Merger, or if no time is designated, at the time of filing of the Articles of Merger. The term “Effective Time” shall be the
date and time when the Merger becomes effective, as set forth in the Articles of Merger (or if no time is designated, at the time of filing of the Articles of
Merger).

1.4 Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided in this Agreement and the applicable provisions of the
WLLCA.

1.5 LLC Agreement of Surviving Company. The limited liability company agreement of the Surviving Company shall, by virtue of the Merger and
without any further action on the part of Merger Sub or the Company, be amended to be in the form of the limited liability company agreement attached
as Exhibit A.

1.6 Directors; Officers. Each of the directors of Merger Sub immediately prior to the Effective Time shall, from and after the Effective Time, be
the initial directors of the Surviving Company, each to hold office until their respective successors are duly elected or appointed and qualified, or until
their earlier death, resignation or removal. Each of the officers of the Company immediately prior to the Effective Time shall, from and after the
Effective Time, be the initial officers of the Surviving Company, each to hold office until their respective successors are duly elected or appointed and
qualified, or until their earlier death, resignation or removal.

ARTICLE 11
EFFECT OF MERGER ON THE EQUITY SECURITIES OF THE CONSTITUENT ENTITIES; EXCHANGE OF SHARES

2.1 Conversion of Membership Interests.

(a) Membership Interests of the Company. Each membership interest of the Company (the “Membership Interests”) held by New Holdco
issued and outstanding as of immediately prior to the Effective Time shall at the Effective Time automatically be converted into the right to receive
(subject to Section 2.1(f)) (i) an amount equal to the Aggregate Cash Merger Consideration, divided by the total number of Fully-Diluted Common
Shares, in cash, without interest, (ii) the Aggregate Stock Merger Consideration, divided by the total number of Fully-Diluted Common Shares and
(iii) if and when payable in respect of such Membership Interests in accordance with Section 2.8, the Per Share Earn-Out Value, and thereafter shall no
longer be outstanding and shall automatically be canceled, and shall cease to exist after the Effective Time (the “Total Consideration”). Notwithstanding
anything to the contrary in this Agreement, no fraction of a share of Parent Common Stock will be issued by virtue of the Merger, but in lieu thereof if
New Holdco would otherwise be entitled to a fraction of a share of Parent Common Stock it shall receive from Parent an amount of cash (rounded to the
nearest whole cent), without interest, equal to the product of (x) such fraction, multiplied by (y) the Parent Stock VWAP.
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(b) Common Shares of New Holdco. Pursuant to the Distribution and Liquidation Agreement, each holder of shares of voting common
stock of the Company, no par value (including, after the Company’s conversion into a limited liability company as contemplated by the Pre-Closing
Restructuring, the voting common stock of New Holdco, “Voting Common Stock™), and each holder of shares of nonvoting common stock of the
Company, no par value (including, after the Company’s conversion into a limited liability company as contemplated by the Pre-Closing Restructuring,
the nonvoting common stock of New Holdco, “Nonvoting Common Stock™ and, together with the Voting Common Stock, the “Common Stock™),
including, for the avoidance of doubt, each holder of unvested Restricted Shares, issued and outstanding as of immediately prior to the Effective Time
shall receive a distribution from New Holdco with respect to such shares consisting of such holder’s pro rata share of the Installment Obligation (as
defined herein) such that each such holder shall receive from Parent (i) five (5) Business Days following the Closing (A) the Aggregate Cash Merger
Consideration, divided by the total number of Fully-Diluted Common Shares, in cash, without interest (the “Per Share Cash Merger Consideration”) and
(B) the Aggregate Stock Merger Consideration, divided by the total number of Fully-Diluted Common Shares (the “Per Share Stock Merger
Consideration” and, together with the Per Share Cash Merger Consideration, the “Per Share Closing Merger Consideration”) and (ii) if and when
payable in respect of such share in accordance with Section 2.8, the Per Share Earn-Out Payment; provided, if at any time during the period between the
date hereof and the Closing, in the case of the foregoing clause (i)(B), or, if at any time prior to the date of the payment of the Earn-Out Amount
pursuant to Section 2.8, in the case of the foregoing clause (ii), there is a change in the number of issued and outstanding shares of Parent Common
Stock, or securities convertible or exchangeable into shares of Parent Common Stock, in each case, as a result of a reclassification, stock split, stock
combination, stock dividend or stock distribution, recapitalization, merger, subdivision, extraordinary dividend or distribution, or any rights offering, or
other similar transaction, the Per Share Stock Merger Consideration and Per Share Earn-Out Payment, as applicable, shall be equitably adjusted to
provide the Shareholders with the same economic effect based on the numbers of shares of Parent Common Stock issued and outstanding prior to such
event. Notwithstanding anything to the contrary in this Agreement, no fraction of a share of Parent Common Stock will be issued by virtue of the
Merger, but in lieu thereof each former holder of Common Stock who would otherwise be entitled to a fraction of a share of Parent Common Stock
(after aggregating all such shares of Parent Common Stock that would otherwise be received by such holder) shall receive from Parent an amount of
cash (rounded to the nearest whole cent), without interest, equal to the product of (x) such fraction, multiplied by (y) the Parent Stock VWAP.

(c) Membership Interests of Merger Sub. Each membership interest of Merger Sub issued and outstanding as of immediately prior to the
Effective Time shall automatically be converted into, and be exchanged for, one (1) validly issued, fully paid and non-assessable membership interest of
the Surviving Company at the Effective Time.



(d) Treatment of Options and Transaction Bonus Units. For purposes of this Section 2(d), each reference to the number of Common Shares
underlying each Option and Transaction Bonus Unit shall be deemed, from and after the Pre-Closing Restructuring, to refer to the equal number of
Membership Interests of the Company into which Common Shares of the Company shall have been converted in connection with the Pre-Closing
Restructuring.

(i) Generally. At the Effective Time, with respect to each outstanding Option, whether vested or unvested, such Option shall be
deemed to be a “Rollover Option” unless, with respect to any Vested Option, the holder thereof elects to receive the Per Share Closing Merger
Consideration in respect of such Vested Option and satisfies the Cash-Out Option Conditions not less than five (5) Business Days prior to the Closing
Date (any Vested Option as to which such election has been timely made, a “Cash-Out Option”).

(i) Cash-Out Options. Each Cash-Out Option that is issued and outstanding as of immediately prior to the Effective Time shall
automatically, and without further action by the Company, any Option Holder or any other person, be canceled and converted into the right to receive for
each Common Share previously subject to the Cash-Out Option:

(A) (1) cash in an amount equal to the excess of the Per Share Cash Merger Consideration over the Exercise Price, and
(2) the Per Share Stock Merger Consideration which Per Share Stock Merger Consideration shall be subject to the transfer restrictions set forth in the
Transfer Restriction Agreement (the payment under this clause (A), the “Closing Option Payment™); and

(B) if and when payable in respect of such Cash-Out Option in accordance with Section 2.8, the Per Share Earn-Out
Payment.

(iii) Rollover Options. Each Rollover Option that is issued and outstanding as of immediately prior to the Effective Time shall
automatically, and without further action by the Company, any Option Holder or any other person, be canceled and converted into:

(A) a non-qualified option (an “Adjusted Parent Option”), granted under Parent’s 2016 Omnibus Incentive Plan, as amended,
or any successor plan, to purchase the number of shares of Parent Common Stock (rounded down to the nearest whole number of shares) equal to the
product of (i) the number of shares of Common Stock subject to such Rollover Option immediately prior to the Effective Time, multiplied by (ii) the
Option Exchange Ratio, which Adjusted Parent Option shall have an exercise price per share of Parent Common Stock equal to the quotient (rounded up
to the nearest whole cent) obtained by dividing (x) the exercise price per share of Common Stock subject to such Rollover Option immediately prior to
the Effective Time, by (y) the Option Exchange Ratio; and

(B) if and when payable in respect of such Rollover Option in accordance with Section 2.8, the Per Share Earn-Out Payment.
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For purposes of this Section 2.1(d), the “Option Exchange Ratio” shall equal the quotient (rounded to four decimal places) obtained by dividing (i) the
fair market value of the Per Share Closing Merger Consideration (as determined by mutual agreement of Parent and the Company in good faith if such
determination occurs prior to the Closing or, if such determination occurs after the Closing, by mutual agreement of Parent and the Chief Executive
Officer of the Company in good faith) by (ii) the average of the daily volume weighted average price per share of Parent Common Stock on the New
York Stock Exchange (or on the principal exchange on which the shares of Parent Common Stock are then traded) for each of the thirty (30) consecutive
days on which the New York Stock Exchange (or such other exchange) is open for trading ending on the Closing Date (in each case, as reported by the
New York Stock Exchange or, if unavailable, by another authoritative source) and excluding any day prior to the date of this Agreement (the “Closing
Parent VWAP”). Adjusted Parent Options (and rights to a Per Share Earn-Out Payment (if and when payable in accordance with Section 2.8)) issued in
respect of Unvested Options shall be subject to the same restrictions and vesting that were applicable to the associated Unvested Options immediately
prior to the Effective Time, except that such vesting shall be no more frequently than quarterly (provided that such quarterly vesting schedule shall not
result in a delay of any installments that would otherwise have vested monthly). Furthermore, twenty percent (20%) of the shares of Parent Common
Stock issuable upon exercise of the Adjusted Parent Options will be subject to the transfer restrictions set forth in the Transfer Restriction Agreement.
The Per Share Earn-Out Payment in respect of any Rollover Option that is an Unvested Option shall (if and when payable in accordance with

Section 2.8) become payable by Parent promptly (and in any event within thirty (30) days) following (x) the date, if any, that the Per Share Earn-Out
Payments are made to the Shareholders in accordance with Section 2.8 or (y) if later, the dates, if any, that such Unvested Option would have become
vested under the terms in place for such Unvested Option immediately prior to or at the Effective Time. The Company acknowledges and agrees that no
Adjusted Parent Options issued hereunder will qualify as “incentive stock options” within the meaning of Section 422 of the Code.

(iv) Vested Transaction Bonus Units. Each Vested Transaction Bonus Unit that is issued and outstanding as of immediately prior to
the Effective Time shall automatically, and without any further action by the Company, any Transaction Bonus Unit Recipient or any other person, be
canceled and converted into the right to receive, for each Common Share previously subject to the Vested Transaction Bonus Unit:

(A) (1) cash in an amount equal to the excess of the Per Share Cash Merger Consideration over the Deemed Exercise Price,
plus (2) the Per Share Stock Merger Consideration (the payment under clause this (A) in respect of each Transaction Bonus Unit, the “Closing
Transaction Bonus Unit Payment™); and

(B) if and when payable in respect of such Vested Transaction Bonus Unit in accordance with Section 2.8, the Per Share
Earn-Out Payment.

(v) Unvested Transaction Bonus Units. Each Unvested Transaction Bonus Unit that is issued and outstanding as of immediately prior
to the Effective Time shall automatically, and without further action by the Company, any Transaction Bonus Unit Recipient or any other person, be
canceled and converted into a Parent Restricted Unit that entitles the holder to receive upon vesting, in accordance with and subject to the terms of this



(A) a number of duly authorized, validly issued, fully paid and non-assessable shares of Parent Common Stock equal to the
sum of (1) the Per Share Stock Merger Consideration, and (2) the Per Share Cash Merger Consideration, /ess the Deemed Exercise Price of such
Transaction Bonus Unit, divided by the Parent Stock VWAP; and

(B) if and when payable in respect of each Transaction Bonus Unit that is replaced by such Parent Restricted Units in
accordance with Section 2.8, the Per Share Earn-Out Payment (the payment under clause (A) and this clause (B), in respect of each Transaction Bonus
Unit, the “Transaction Bonus Unit Payment™).

Such Parent Restricted Units (and any right to receive a Transaction Bonus Unit Payment thereunder) shall be subject to the same restrictions and
vesting that were applicable to the associated Transaction Bonus Units immediately prior to the Effective Time, except that such vesting shall be no

Restricted Units become vested under the terms in place for the associated Transaction Bonus Units immediately prior to or at the Effective Time, except
that such vesting shall be no more frequently than quarterly. The Transaction Bonus Unit Payments equivalent to the Per Share Earn-Out Payment shall
(if and when payable in accordance with Section 2.8) become payable by Parent promptly (and in any event within thirty (30) days) following (x) the
date, if any, that the Per Share Earn-Out Payments are made to the Shareholders in accordance with Section 2.8 or (y) if later, the dates, if any, that such
Parent Restricted Units become vested under the terms in place for the associated Transaction Bonus Unit Payments immediately prior to or at the
Effective Time. No Parent Restricted Unit, or right to any Transaction Bonus Unit Payment thereunder, or right thereto, may be pledged, encumbered,
sold, assigned or transferred (including any transfer by operation of law) by any person, other than Parent, or be taken or reached by any legal or
equitable process in satisfaction of any liability of such person, prior to the distribution to such person of such Transaction Bonus Unit Payment in
accordance with this Agreement.

(vi) From and after the Effective Time, the Options shall no longer be exercisable by the former Option Holders thereof for Common
Shares, but shall only entitle such Option Holders to the consideration set forth in this Section 2.1(d) and Section 2.3 in respect of the Options held by
them.

(e) Treatment of Phantom Awards. For purposes of this Section 2(e), each reference to the number of Common Shares underlying each
Phantom Share Award shall be deemed, from and after the Pre-Closing Restructuring, to refer to the equal number of Membership Interests of the
Company into which Common Shares of the Company shall have been converted in connection with the Pre-Closing Restructuring.

(i) Vested Phantom Awards. Each Vested Phantom Share Award that is issued and outstanding as of immediately prior to the
Effective Time shall entitle any employee or other service provider party to the effective Phantom Share Agreement in respect of such award (“Phantom
Award Holder”) to receive for each Common Share subject to the Vested Phantom Share Award:
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(A) (1) cash in an amount equal to the excess of the Per Share Cash Merger Consideration over the Phantom Exercise Price,
plus (2) the Per Share Stock Merger Consideration which Per Share Stock Merger Consideration shall be subject to the transfer restrictions set forth in
the Transfer Restriction Agreement (the payment under clause (A), the “Closing Phantom Award Payment”); and

(B) if and when payable in respect of each Common Share subject to such Vested Phantom Share Award in accordance with
Section 2.8, the Per Share Earn-Out Payment.

(i1) Unvested Phantom Share Awards. Each Unvested Phantom Share Award that is issued and outstanding as of immediately prior to
the Effective Time shall automatically, and without further action by the Company, any Phantom Award Holder or any other person, be forfeited and
canceled. Parent agrees to grant to each holder of a forfeited Unvested Phantom Share who is employed by the Company at the Effective Time and
executes and delivers to Parent a Phantom Share Cancellation Agreement in the form attached hereto as Exhibit B the number of Parent Restricted Units

(A) a number of duly authorized, validly issued, fully paid and non-assessable shares of Parent Common Stock equal to the
sum of (1) the Per Share Stock Merger Consideration, and (2) the Per Share Cash Merger Consideration, /ess the Deemed Exercise Price of such Parent
Restricted Unit, divided by the Parent Stock VWAP; and

(B) if and when payable in respect of such Parent Restricted Unit in accordance with_Section 2.8, the Per Share Earn-Out
Payment (in respect of each Unvested Phantom Share Award, the “Parent Award Payment”).

Such Parent Restricted Units (and any right to receive the Parent Award Payment thereunder) shall be subject to the vesting schedule set forth

dates, if any, that the corresponding Parent Restricted Units become vested. The Parent Award Payments equivalent to the Per Share Earn-Out
Payment shall (if and when payable in accordance with Section 2.8) become payable by Parent promptly (and in any event within thirty (30) days)
following (x) the date, if any, that the Per Share Earn-Out Payments are made to the Shareholders in accordance with Section 2.8 or (y) if later, the
dates, if any, that the corresponding Parent Restricted Units become vested. Furthermore, twenty percent (20%) of the shares of Parent Common
Restricted Unit, or right to any Parent /iv:/a_r;i_Pe'lyment thereunder, may be pledged, encumbered, sold, assigned or transferred (including any
transfer by



operation of law), by any person, other than Parent, or be taken or reached by any legal or equitable process in satisfaction of any liability of such
person, prior to the distribution to such person of such Parent Award Payment in accordance with this Agreement.

For the avoidance of doubt, no payment shall be made in respect of any Phantom Share Award with a per share Phantom Exercise Price
that exceeds the sum of the Per Share Cash Merger Consideration and the Dollar Value of Per Share Stock Merger Consideration.

(f) Parent shall be obligated to deliver to New Holdco the portion of the Total Consideration consisting of (i) the Per Share Cash Merger
Consideration times the number of shares of Common Stock issued and outstanding as of immediately prior to the Effective Time and (ii) the Per Share
Stock Merger Consideration times the number of shares of Common Stock issued and outstanding as of immediately prior to the Effective Time five
(5) Business Days after the Closing Date (subject to the final sentence of Section 2.1(b) and the proviso in the penultimate sentence thereof). Parent’s
obligation to deliver the amounts described in the immediately foregoing sentence as well as the Per Share Earn-Out Payment, if and when payable in
accordance with Section 2.8, times the number of shares of Common Stock issued and outstanding as of immediately prior to the Effective Time (the
“Installment Obligation™) shall be divisible and transferrable by New Holdco to its shareholders pursuant to the Distribution and Liquidation Agreement.

(g) Eurther Actions. The Company’s board of directors shall, prior to the Closing, (i) approve the foregoing provisions of this Section 2.1,
which approval shall include the items set forth in Section 2.1(g) of the Company Disclosure Schedule and (ii) provide all Company Option holders with
any notices required under the Company Stock Plan, so that, following the Effective Time, there shall be no outstanding Company Equity Awards
(vested or unvested) or obligations or liabilities to holders of Company Equity Awards, other than payment of the consideration or the grant of Adjusted
Parent Options or Parent Restricted Units as set forth in this Article II. The Company shall provide Parent with a reasonable opportunity to review such
resolutions and other documents in respect of the actions set forth in this Section 2.1(g) (including in Section 2.1(g) of the Company Disclosure
Schedule) reasonably in advance, and shall consider in good faith any comments timely provided by Parent. As soon as practicable following the
Closing Date (but in no event more than five (5) Business Days following the Closing Date), Parent shall file or have on file a registration statement on
Form S-8 (or any successor form or other appropriate form), with respect to the issuance of the shares of Parent Common Stock subject to the Parent
Restricted Units and Adjusted Parent Options, and shall use its reasonable efforts to maintain the effectiveness of such registration statement or
registration statements (and maintain the current status of the prospectus or prospectuses contained therein) for so long as the Parent Restricted Units
and Adjusted Parent Options remain outstanding.

2.2 Shareholder Representative Expense Amount. Notwithstanding anything to the contrary in the foregoing provisions of this Agreement, on the
Closing Date $1,000,000 of the Aggregate Cash Merger Consideration will be deducted from the Aggregate Cash Merger Consideration otherwise to be
paid to the Shareholders, and such amount shall be paid by Parent to a bank account designated by the Shareholder Representative (the “Shareholder
Representative Expense Amount™). The Shareholder Representative Expense Amount shall be held and used by the Shareholder Representative for its
costs and expenses incurred in connection with its services as the Shareholder Representative under this Agreement.
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2.3 Closing Payments and Deliverables.

(a) At the Closing, Parent shall make, or cause to be made, the following payments:

(i) to the Paying Agent, by wire transfer of immediately available funds, an amount sufficient to pay the aggregate Per Share Cash
Merger Consideration with respect to all Common Shares issued and outstanding as of immediately prior to the Effective Time; and

(i1) to the Paying Agent, evidence of shares in book-entry form (or, at the option of Parent, certificates) representing the shares of
Parent Common Stock such holder of Common Stock is entitled to receive pursuant to Section 2.1(b).

(b) At the Closing, at the direction and on behalf of New Holdco, Parent shall make, or cause to be made, the following payments by wire
transfer of immediately available funds:

(i) to the Surviving Company, for the benefit of the Option Holders, an amount sufficient to pay the cash portion of all Closing
Option Payments owed to Option Holders pursuant to Section 2.1(d);

(ii) to the Surviving Company, for the benefit of the Phantom Award Holders, an amount sufficient to pay the cash portion of all
Closing Phantom Award Payments owed to Phantom Award Holders pursuant to Section 2.1(e);

(iii) to the Surviving Company, for the benefit of the Transaction Bonus Unit Recipients, an amount sufficient to pay the cash
portion of all Closing Transaction Bonus Unit Payments owed to Transaction Bonus Unit Recipients pursuant to Section 2.1(e);

(iv) to the Shareholder Representative, the Shareholder Representative Expense Amount; and
(v) on behalf of the Surviving Company, Transaction Related Expenses to the extent payable at the Closing, to such persons as they

are owed by wire transfer of immediately available funds to accounts designated by the Company at least two (2) Business Days prior to the Closing
Date.
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Shareholder Representative and the Company (on behalf of New Holdco) with a bank or trust company that is reasonably satisfactory to Parent and the
Company (on behalf of New Holdco) to act as paying agent (the “Paying Agent”) for the purpose of receiving and disbursing the Per Share Cash Merger
Consideration and distributing evidence of shares in book-entry form (or at the option of Parent, certificates) representing the Per Share Closing Merger
Consideration to which holders of Common Shares are entitled pursuant to this Agreement and the Distribution and Liquidation Agreement; provided
that following the completion of the Pre-Closing Restructuring and prior to Closing, the Company shall assign its rights, obligations and responsibilities
under the agreement with the Paying Agent to New Holdco, and New Holdco shall assume all such rights, obligations and responsibilities. At or prior to
the Effective Time, the Company (on behalf of New Holdco) or New Holdco shall deliver or cause to be delivered to the Paying Agent a complete and
correct list of all holders of Common Shares and persons entitled to, and the quantity to which such persons are entitled of, the Per Share Closing
Merger Consideration pursuant to this Agreement and the Distribution and Liquidation Agreement, and Parent shall have no obligation to verify and
shall not be liable to any person with respect to the accuracy of such list or with respect to any disbursements or distributions made by the Paying Agent
pursuant to such list. Any fees and other amounts payable to the Paying Agent pursuant to the Paying Agent Agreement shall be split equally between
the Shareholder Representative and Parent (and, for the avoidance of doubt, that the Shareholder Representative shall not be personally liable, under any
circumstance, for the payment of the Shareholder Representative’s portion of such fees or other amounts).

(b) Letter of Transmittal. Parent and the Company shall deliver (or cause the Paying Agent to deliver), as promptly as practicable after the
date hereof, to each Equity Holder a letter of transmittal in the form attached hereto as Exhibit D (the “Letter of Transmittal”) and a Transfer Restriction
Agreement in the form attached hereto as Exhibit E (the “Transfer Restriction Agreement”) and shall request that each Equity Holder complete and
execute the Letter of Transmittal and the Transfer Restriction Agreement. The Company and the Founders shall use reasonable efforts to cause each
Equity Holder to promptly return (i) a duly executed and completed the Letter of Transmittal to the Paying Agent (in the case of any Shareholder) and to
Parent or the Company (in the case of any other Equity Holder) and (ii) to the Parent (in the case of all Equity Holders) a duly executed counterpart to
the Transfer Restriction Agreement, in each case on or before the third (3rd) Business Day prior to Closing.

(c) Shareholder Payments. Upon delivery of a duly executed and completed Letter of Transmittal by a Shareholder to the Paying Agent and
completion of such customary applicable procedures by such person and other customary documents as the Paying Agent, New Holdco or Parent shall
reasonably require, including executing a counterpart to the Transfer Restriction Agreement, subject to the other provisions of this Section 2.3, the
following procedures shall apply:

counterpart to the Transfer Restriction Agreement is delivered to the Paying Agent on or before the third (3rd) Business Day preceding the Effective
Time, the Paying Agent shall deliver or cause to be delivered to such person five (5) Business Days following the Closing Date, (A) by wire transfer of
immediately available funds, an amount equal to the aggregate Per Share Cash Merger Consideration with respect to all
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Common Shares held by such person that are issued and outstanding as of immediately prior to the Effective Time and (B) in the manner described in
the Letter of Transmittal, evidence of shares in book-entry form (or, at the option of Parent, certificates) representing the shares of Parent Common
Stock that such person is entitled to receive pursuant to Section 2.1(b) in respect of all Common Shares held by such person that are issued and
outstanding as of immediately prior to the Effective Time.

the Paying Agent or the executed counterpart to the Transfer Restriction Agreement is delivered to Parent after the third (3rd) Business Day
preceding the Effective Time, the Paying Agent shall deliver or cause to be delivered to such Shareholder within three (3) Business Days after its
receipt of such Letter of Transmittal (but in any event no earlier than five (5) Business Days following the Closing Date), (A) by wire transfer of
immediately available funds, an amount equal to the aggregate Per Share Cash Merger Consideration with respect to all Common Shares held by
such person that is issued and outstanding as of immediately prior to the Effective Time and (B) in the manner described in the Letter of
Transmittal, evidence of shares in book-entry form (or, at the option of Parent, certificates) representing the shares of Parent Common Stock such
person is entitled to receive pursuant to Section 2.1(b) in respect of all Common Shares held by such person that is issued and outstanding as of
immediately prior to the Effective Time.

(d) Option Holder Payments. Parent shall cause the Surviving Company to pay, via payroll payment to each holder of Cash-Out Options,
an amount equal to the aggregate of the cash portion of the Cash-Out Option Payments corresponding to the Cash-Out Options held by such Option
Holder and shall issue Parent Common Stock in book-entry form (or, at the option of Parent, certificates) in an amount equal to the aggregate of the
stock portion of the Cash-Out Option Payments corresponding to the Cash-Out Options held by such Option Holder as soon as practicable after the
Effective Time (but in no event later than the first regular payroll date that is at least three (3) Business Days after the Closing Date).

(e) Phantom Award Holder Payments. Parent shall cause the Surviving Company to pay, via payroll payment and through the issuance of
Parent Common Stock to each Phantom Award Holder in respect of his or her Vested Phantom Share Awards, an amount equal to the cash portion of the
Closing Phantom Award Payment corresponding to such Phantom Award Holder’s Vested Phantom Share Awards and shall issue Parent Common Stock
in book-entry form (or, at the option of Parent, certificates) in an amount equal to the aggregate of the stock portion of the Closing Phantom Award
Payment corresponding to such Phantom Award Holder’s Vested Phantom Share Awards as soon as practicable after the Effective Time (but in no event
later than the first regular payroll date that is at least three (3) Business Days after the Closing Date).

(f) Transaction Bonus Unit Recipient Payments. Parent shall cause the Surviving Company to pay, via payroll payment and through the
issuance of Parent Common Stock to each Transaction Bonus Unit Recipient in respect of the portion of his or her Vested Transaction Bonus Units, an
amount equal to the cash portion of the Closing Transaction Bonus Payment corresponding to such Transaction Bonus Unit Recipient’s Vested
Transaction Bonus Units and shall issue Parent Common Stock in book-entry form (or, at the option of Parent,
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certificates) in an amount equal to the aggregate of the stock portion of the Closing Transaction Bonus Unit Payment corresponding to such Transaction
Bonus Unit Recipient’s Vested Transaction Bonus Units as soon as practicable after the Effective Time (but in no event later than the first regular payroll
date that is at least three (3) Business Days after the Closing Date).

(g) Withholding Taxes. Parent, the Surviving Company, the Paying Agent and any applicable withholding agent shall be entitled to deduct
or withhold from any amounts payable pursuant to this Agreement or the Distribution and Liquidation Agreement to any holder or former holder of
Common Shares, Restricted Shares, Options, Transaction Bonus Units or in respect of payments to a party to a Phantom Share Agreement or
Transaction Bonus Unit Recipient such amounts as Parent, the Surviving Company, the Paying Agent or such other withholding agent, as the case may
be, is required to deduct and withhold with respect to the making of such payment under the Code or any provision of applicable Tax Law. To the extent
that amounts are so withheld by Parent, the Surviving Company, the Paying Agent or any applicable withholding agent and paid over to the proper
Governmental Entity pursuant to any applicable Tax Law, such withheld amounts shall be treated for all purposes of this Agreement and the Distribution
and Liquidation Agreement as having been paid to the holder of Common Shares, Restricted Shares or Options or the party to a Phantom Share
Agreement or the Transaction Bonus Unit Recipient in respect of which such deduction and withholding was made by Parent, the Surviving Company,
the Paying Agent or the applicable withholding agent, as the case may be. Prior to deducting or withholding any amounts from the Per Share Closing
Merger Consideration otherwise payable with respect to the Common Shares, Parent or the Surviving Company shall, and shall use commercially
reasonable efforts to cause the Paying Agent to, give reasonable advance notice of any such anticipated deduction or withholding (together with the legal
basis therefor) to the Shareholder Representative and sufficient opportunity to provide (or cause to be provided) any applicable certificates or other
documentary evidence or take such other steps in order to avoid or reduce such withholding or deduction and shall reasonably cooperate with the
Shareholder Representative, in good faith, to reduce any amounts that would otherwise be deducted and withheld pursuant to this Section 2.4(g);
provided that Parent, the Company and the Paying Agent shall have been timely furnished with a duly completed and executed IRS Form W-9 in respect
of each Shareholder and any other documents prescribed by applicable Tax Law properly verifying that the payment is exempt from withholding.

(h) Non-Accredited Investors. Notwithstanding anything to the contrary in this Agreement, no Parent Common Stock that, but for this
avoidance of doubt, each holder of unvested Restricted Shares, or Option Holder may be issued to more than thirty-five (35) persons who are not
Confirmed Accredited Investors unless such shares have been registered on a registration statement on Form S-8 or other appropriate form. Each such
person who is not a Confirmed Accredited Investor shall have, either alone or with the Shareholder Representative (in his capacity as “the purchaser
representative” (as defined in Rule 501(i) of Regulation D under the Securities Act)), such knowledge and experience in business and financial matters
that such person is capable of evaluating the merits of the risks of the Parent Common Stock. To the extent any Parent Common Stock that has not been
registered would be issuable to more than thirty-five (35) persons who are not Confirmed Accredited Investors, Parent Common Stock otherwise
issuable to an Option Holder, Phantom Award Holder or Transaction Bonus Unit Recipient in respect of
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such Option Holder’s Options, such Phantom Award Holder’s Phantom Share Awards or such Transaction Bonus Unit Recipient’s Transaction Bonus
Units may, in Parent’s sole discretion, be replaced by an amount of cash in lieu of Parent Common Stock on the basis described in the following
sentence if such Option Holder, Phantom Award Holder or Transaction Bonus Unit Recipient is not a Confirmed Accredited Investor. In such case, the
amount of cash delivered in lieu of the Parent Common Stock shall be determined by multiplying the number of shares of Parent Common Stock that
would have been issued to such Option Holder, Phantom Award Holder or Transaction Bonus Unit Recipient by the Parent Stock VWAP.

2.5 Closing of Company Register of Members. At the Effective Time, the Company’s and New Holdco’s registers of members shall be closed and
no transfer of Common Shares shall thereafter be made (except, for the avoidance of doubt, pursuant to the Distribution and Liquidation Agreement).

2.6 Certain Actions in Connection with the Merger.

(a) Unclaimed Merger Consideration. Any amounts delivered to the Paying Agent pursuant to Section 2.3(a), that remain unclaimed by
eligible Shareholders one (1) year after the Closing Date will be returned to the Surviving Company, and any Shareholder entitled to receive the Per
Share Closing Merger Consideration who has not theretofore received payment of such consideration in accordance with the Distribution and
Liquidation Agreement shall thereafter look only to the Surviving Company (subject to abandoned property, escheat or other similar Laws) for payment
of any Per Share Closing Merger Consideration that may be payable upon surrender of any Common Shares held by such holder, as determined pursuant
to this Agreement, as a general creditor and without any interest thereon.

(b) No Liability. None of the Company, the Surviving Company, Parent, any Affiliates of the foregoing or any other person shall be liable
for any amount properly delivered to a public official pursuant to applicable abandoned property, escheat or similar Laws.

2.7 Restricted Securities; Transfer Restrictions.

(a) The parties acknowledge and agree that the Parent Common Stock payable as part of the Per Share Stock Merger Consideration and the
Per Share Earn-Out Payment pursuant to this Agreement and the Distribution and Liquidation Agreement will not be registered under the Securities Act
or under any state securities laws and is being offered and sold in reliance upon federal and state exemptions from registration for transactions not
involving any public offering. Each certificate representing Parent Common Stock (if such shares are certificated) shall be stamped or otherwise
imprinted with a legend in substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES OR BLUE SKY LAWS. THESE
SECURITIES MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN EXEMPTION THEREFROM
UNDER SAID ACT OR LAWS.
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(b) In the event that the Parent Common Stock payable as part of the Per Share Stock Merger Consideration and the Per Share Earn-Out
Payment pursuant to this Agreement and the Distribution and Liquidation Agreement (i) becomes registered under the Securities Act or (ii) is eligible to
be transferred without restriction in accordance with Rule 144 or another exemption from registration under the Securities Act, Parent shall issue new
certificates or other instruments representing such shares, which shall not contain the legend in Section 2.7(a) and shall instruct its transfer agent to
make any necessary notations in the share register book of Parent to reflect the removal of such legend; provided that such stockholder surrenders to
Parent or its transfer agent the previously issued certificates or other instruments, if any (or provides an affidavit of loss reasonably satisfactory to
Parent), together, in the case of clause (ii) of this paragraph, with any customary representation letter or, if such stockholder is not relying on Rule 144,
an opinion of counsel, regarding such person’s eligibility to sell under Rule 144 or such other exemption, in each case, if reasonably requested by Parent.

(c) The parties acknowledge and agree that the Parent Common Stock payable to each Shareholder, including, for the avoidance of doubt,
each holder of unvested Restricted Shares, Option Holder, Transaction Bonus Award Recipient and Phantom Award Holder as part of the Per Share
Stock Merger Consideration pursuant to this Agreement (and, if applicable, the Distribution and Liquidation Agreement) is subject to the Transfer
Restrictions from the Closing until the end of the day that is the third anniversary of the Closing Date.

(d) The parties acknowledge and agree that two-thirds of the Parent Common Stock payable to each Shareholder, including, for the
avoidance of doubt, each holder of unvested Restricted Shares, as part of the Per Share Earn-Out Payment pursuant to this Agreement and the
Distribution and Liquidation Agreement is subject to the Transfer Restrictions from the date of issuance of such Parent Common stock until (i) the end
of the day that is six (6) months following the date of issuance of such Parent Common Stock with respect to one-third of such Parent Common Stock
and (ii) the end of the day that is three (3) months following the date of issuance of such Parent Common Stock with respect to one-third of such Parent
Common Stock. For the avoidance of doubt, the Transfer Restrictions shall not apply to one-third of the Parent Common Stock paid as part of the Per
Share Earn-Out Payment to each Shareholder, including, for the avoidance of doubt, each holder of unvested Restricted Shares.

(e) The parties authorize Parent to cause its transfer agent for the Parent Common Stock and the broker used by Parent to administer its
equity compensation programs, if applicable, to, in accordance with the terms and conditions of this Agreement, decline to transfer, and to note stop
transfer restrictions on the stock register and other records relating to the Parent Common Stock. The parties further acknowledge that each certificate,
instrument or book entry representing Parent Common Stock shall be notated with a legend in substantially the form set forth below:

THE SALE, PLEDGE, HYPOTHECATION, OR TRANSFER OF THE SECURITIES REPRESENTED HEREBY IS SUBJECT TO, AND IN
CERTAIN CASES PROHIBITED BY, THE TERMS AND CONDITIONS OF A CERTAIN MERGER AGREEMENT AND TRANSFER
RESTRICTION AGREEMENT BY AND AMONG THE STOCKHOLDER, THE CORPORATION AND CERTAIN OTHER HOLDERS OF
STOCK OF THE CORPORATION. COPIES OF SUCH AGREEMENTS MAY BE OBTAINED UPON WRITTEN REQUEST TO THE
SECRETARY OF THE CORPORATION.
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Upon termination of the Transfer Restrictions, Parent shall issue new certificates or other instruments representing such shares, which shall
not contain the legend in this Section 2.7(¢) and shall instruct its transfer agent to make any necessary notations in the share register book of Parent to
reflect the removal of such legend; provided that such stockholder surrenders to Parent or its transfer agent the previously issued certificates or other
instruments, if any (or provides an affidavit of loss reasonably satisfactory to Parent).

(f) The Company shall notify each Shareholder, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option
Holder, Transaction Bonus Award Recipient and Phantom Award Holder of the foregoing restrictions prior to Closing.

(g) To the extent the foregoing provisions of this Section 2.7 and the Transfer Restriction Agreement conflict, the Transfer Restriction
Agreement shall control for any Shareholder, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option Holder,
Transaction Bonus Award Recipient and Phantom Award Holder who has executed and delivered a Transfer Restriction Agreement.

(h) The parties acknowledge and agree that any attempted transfer in violation of this Section 2.7 shall be null and void ab initio.

2.8 Earn-Out Payment.

(a) Earn-Out Payment. Following the Closing, on the earlier of (x) a date within ten (10) Business Days after the date on which the
Earn-Out Amount is finally determined pursuant to Section 2.8(b) and (y) the occurrence of an Acceleration Event, Parent shall deliver, or cause to
be delivered, (i) to (A) each former Shareholder in respect of each Common Share issued and outstanding as of immediately prior to the Effective
Time held by such Shareholder (excluding any Restricted Share that was unvested immediately prior to the Effective Time and that, had it remained
outstanding after the Effective Time, would have been forfeited by its terms prior to the end of the Earn-Out Period), (B) each former holder of
Vested Options in respect of each Common Share previously subject to such Vested Option held by such holder, (C) each former holder of Vested
Phantom Share Awards for each Common Share subject to such Vested Phantom Share Award held by such holder and (D) each holder of a Parent
Restricted Unit or Adjusted Parent Option that has vested following the Closing and on or before settlement of the Earn-Out Amount pursuant to
this Section 2.8(a), or subject to the penultimate sentence of this Section 2.8(a), that may become vested after such settlement, in respect of each
Common Share underlying the Unvested Option or Unvested Phantom Share Award or each Transaction Bonus Unit, as applicable, to which such
Parent Restricted Unit or Adjusted Parent Option relates (in the case of clauses (A), (B), (C) and (D), other than a Bad Recipient or a Bad Leaver),
the Per Share Earn-Out Payment and (ii) to participants in the Retention Bonus Pool, the Retention Bonus Pool Amount, which shall be paid to each
participant (A) 25% (or 0%, in the case of any Retention Bonus Pool participant who is subject to taxation in Canada as a resident of Canada) in the
form of cash (the “Retention Bonus Pool Cash”) and (B) 75% (or 100%, in the case of any Retention Bonus Pool participant who is subject to
taxation in Canada as a resident of Canada) of
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which shall be paid in an aggregate number of duly authorized, validly issued, fully paid and non-assessable shares of Parent Common Stock equal to
the product of 75% (or 100%, in the case of any Retention Bonus Pool Participant who is subject to taxation in Canada as a resident of Canada) of the
participant’s allocated share of the Retention Bonus Pool Amount divided by the Parent Stock VWAP (the “Retention Bonus Pool Shares”); provided,
that the sum of the aggregate amounts payable to all Retention Bonus Pool participants pursuant to clauses (A) and (B) shall equal the Retention Bonus
Pool Amount, with the allocation to each participant determined in accordance with the terms of the Retention Bonus Pool. No Earn-Out Amount shall
be delivered with respect to a Parent Restricted Unit or an Adjusted Parent Option that is not vested on the date the Earn-Out Amount is otherwise
settled pursuant to this Section 2.8(a) and any Earn-Out Amount that is not so delivered shall be set aside by Parent and delivered to such holder
promptly (and in any event within thirty (30) days) following the dates, if any, that such Parent Restricted Unit or Adjusted Parent Option becomes
vested, except that such vesting shall be no more frequently than quarterly (provided that such quarterly vesting schedule shall not result in a delay of
any installments that would otherwise vest monthly). All shares of Parent Common Stock received in accordance with the foregoing provisions by
former Shareholders shall be subject to the Transfer Restriction Agreement.

(b) Determination of Earn-Out Payment.

(i) As soon as practicable, but no later than thirty (30) days after the end of each Fiscal Year, Parent shall prepare and deliver to the
Shareholder Representative (A) a statement setting forth a calculation of Variable Profits for such Fiscal Year, which calculation shall be determined in
accordance with the Determination Principles and (B) in the case of the Fiscal Year ended December 31, 2022, the calculation of the Earn-Out Amount,
if any (such calculations, collectively, the “Proposed Earn-Out Calculations”); provided that, if, at the time the Proposed Earn-Out Calculations would

for the Proposed Earn-Out Calculations shall be extended to the date that is thirty (30) days after the final resolution of such dispute; provided, further,
that any portion of the Proposed Earn-Out Calculations that is not subject to such dispute (if any) shall be paid without regard to the preceding proviso.
Parent shall promptly make available to the Shareholder Representative supporting materials with respect to the Proposed Earn-Out Calculations as the
Shareholder Representative may reasonably request and shall discuss the Proposed Earn-Out Calculations in good faith.

(i1) Earn-Out Calculations.

(A) If the Shareholder Representative does not give written notice of any dispute (an “Earn-Out Dispute Notice”) to Parent
within thirty (30) days of receiving the Proposed Earn-Out Calculations, together with reasonably detailed supporting information, the Proposed Earn-
Out Calculations shall be deemed to set forth the final Variable Profits for the applicable Fiscal Year and, in the case of the Fiscal Year ended
December 31, 2022, the Earn-Out Amount, if any. Prior to the end of such thirty (30) day period, the Shareholder Representative may accept the
applicable Proposed Earn-Out Calculations by delivering written notice to that effect to Parent, in which case the Proposed Earn-Out Calculations shall
be deemed to set forth final Variable Profits for the applicable Fiscal Year and,
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in the case of the Fiscal Year ended December 31, 2022, the Earn-Out Amount, if any. Any Earn-Out Dispute Notice shall set forth the Shareholder
Representative’s proposed calculations of Variable Profits for the applicable Fiscal Year and, in the case of the Fiscal Year ended December 31, 2022, the
Earn-Out Amount.

(B) If the Shareholder Representative delivers an Earn-Out Dispute Notice with respect to the Proposed Earn-Out
Calculations within thirty (30) days of receiving such Proposed Earn-Out Calculations, Parent and the Shareholder Representative shall seek in good
faith to resolve all such disputes during the thirty (30) day period commencing on the date Parent receives the Earn-Out Dispute Notice from the
Shareholder Representative. During such thirty (30) day period, the Shareholder Representative shall promptly make available to Parent such additional
supporting materials with respect to the Shareholder Representative’s proposed calculations as Parent or its Representatives may reasonably request. If
all disputes are resolved during such thirty (30) day period, Parent shall (if necessary) promptly, and in any event no more than ten (10) Business Days
after such resolution, revise and redeliver the calculations of Variable Profits and, if applicable, the Earn-Out Amount that are consistent with the
resolution of such dispute, which calculations shall set forth the final Variable Profits for the applicable Fiscal Year and, if applicable, the final Earn-Out
Amount.

(C) For each of the Fiscal Years ended December 31, 2020 and December 31, 2021, if the Shareholder Representative and
Parent do not agree upon a final resolution with respect to the amount of the Variable Profits within such thirty (30) day period, then (1) if the
Shareholder Representative’s proposed calculation of Variable Profits is greater or less than Parent’s calculation of Variable Profits by more than ten
percent (10%) of Parent’s calculation of Variable Profits, then each of Parent and the Shareholder Representative shall promptly (and in any event no
more than ten (10) Business Days after referral of the matter to the Earn-Out Accounting Firm) submit in writing on a confidential basis and without
sharing the same with one another their respective final proposals with respect to Variable Profits for the applicable Fiscal Year to the Independent
Accounting Firm, or if such firm declines to be retained to resolve the dispute, another nationally recognized, independent accounting firm reasonably
acceptable to Parent and the Shareholder Representative (in either case, the “Earn-Out Accounting Firm”) and (2) if the Shareholder Representative’s
proposed calculation of Variable Profits is greater or less than Parent’s calculation of Variable Profits by less than or equal to ten percent (10%) of
Parent’s calculation of Variable Profits, the dispute shall be submitted to and resolved by the Earn-Out Accounting Firm after the end of Earn-Out
Period.

(D) For the Fiscal Year ended December 31, 2022, if the Shareholder Representative and Parent do not agree on the Variable
Profits for such Fiscal Year or the Earn-Out Amount or have not agreed on the Variable Profits for any prior Fiscal Year, then each of Parent and the
Shareholder Representative shall promptly (and in any event no more than ten (10) Business Days after referral of the matter to the Earn-Out
Accounting Firm) submit in writing on a confidential basis and without sharing the same with one another their respective final proposals with respect to
Variable Profits for any Fiscal Years in dispute and the Earn-Out Amount to the Earn-Out Accounting Firm.
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(iii) Dispute Resolution. Each of Parent, on the one hand, and the Shareholder Representative, on the other, shall promptly (and in
any event no more than ten (10) Business Days after referral of the matter to the Earn-Out Accounting Firm) provide to the Earn-Out Accounting Firm
in writing on a confidential basis and without sharing the same with one another their assertions and details with respect to their proposals with respect
to the components of Variable Profits for any Fiscal Years in dispute and the Earn-Out Amount. Following submission of same to the Earn-Out
Accounting Firm, neither Parent nor the Shareholder Representative shall be permitted to change its final proposals with respect to any disputed
components of Variable Profits for the applicable Fiscal Year(s) and the Earn-Out Amount. Promptly following receipt of both proposals with respect to
any disputed components of Variable Profits for the applicable Fiscal Year(s) and the Earn-Out Amount and such assertions and details, Parent and the
Shareholder Representative shall direct the Earn-Out Accounting Firm to provide a copy of same to the other party. The Earn-Out Accounting Firm shall
be requested to render a determination of the dispute within thirty (30) days after referral of the matter to the Earn-Out Accounting Firm, which
determination must be in writing and must set forth, in reasonable detail, the basis therefor. Each of Parent, on the one hand, and the Shareholder
Representative, on the other, shall use its commercially reasonable efforts to furnish the Earn-Out Accounting Firm such work papers and other
documents and information pertaining to the dispute as the Earn-Out Accounting Firm may reasonably request. Copies of any such furnished materials
shall be provided to the other party concurrently with their being provided to the Earn-Out Accounting Firm. No party shall engage in any ex parte
communications with the Earn-Out Accounting Firm. In resolving the disputed items, the Earn-Out Accounting Firm (A) shall be bound by the
provisions of this Section 2.8, the Determination Principles and the other terms of this Agreement, (B) shall only accept either Parent’s or the
Shareholder Representative’s proposal with respect to the components of Variable Profits for all Fiscal Years in dispute (e.g., if Total Revenues for the
Fiscal Years ended December 31, 2020 and December 31, 2022 are in dispute, then the Earn-Out Accounting Firm shall select the sum of the Total
Revenues for each such Fiscal Year proposed by either Parent or the Shareholder Representative) and (C) shall limit its decision to the matters in dispute
and to only those adjustments to the Earn-Out Amount that are necessary to give effect to the terms of this Agreement. Such determination of the Earn-
Out Accounting Firm shall be conclusive and binding upon the parties, absent manifest error. The applicable Proposed Earn-Out Calculations shall be
Earn-Out Calculations shall be deemed to set forth the final Variable Profits (and components thereof) and, if applicable, the Earn-Out Amount, if any.
All fees and expenses of the Earn-Out Accounting Firm relating to the work, if any, to be performed by the Earn-Out Accounting Firm hereunder shall
be shared equally between Parent and the Shareholder Representative. Except as provided in the preceding sentence, all other costs and expenses
incurred by the parties in connection with resolving any dispute hereunder before the Earn-Out Accounting Firm shall be borne by the party incurring
such cost and expense.

(c) Determination Principles. Variable Profits shall be determined in accordance with Exhibit F (the “Determination Principles™).
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(d) Post Closing Operation of the Surviving Company;_Losses. The provisions of subsection 2.8(d) of Schedule 2.8 shall apply following
the Closing.

(e) The parties intend that the Merger will be treated as an acquisition by Parent of all of the assets and liabilities of the Company in
exchange for an installment obligation of Parent, and that each payment to any former Shareholder (including for the avoidance of doubt any former
holder of Restricted Shares) under such obligation (including the payment of the Per Share Closing Merger Consideration and the Per Share Earn-Out
of the Code, in each case for U.S. federal and applicable state and local income tax purposes. The parties shall report the Merger and any payments
pursuant to the Installment Obligation consistently with such treatment on all applicable Tax Returns, except as otherwise required by Law.

(f) Retention Bonus Pool. Following the Closing Date, the Surviving Company shall establish a retention bonus pool (the “Retention
Bonus Pool”) to apportion the Retention Bonus Pool Amount to employees of the Surviving Company and its subsidiaries as determined by the senior
management of the Surviving Company in its reasonable discretion and after good faith consultation with Parent and subject to such other terms as and
conditions as mutually reasonably agreed by the senior management of the Surviving Company and Parent; provided that the portion of the Retention
Bonus Pool Amount payable to any participant in the Retention Bonus Pool who becomes a Bad Leaver shall not be issued to such participant and shall
instead be reallocated as determined by the senior management of the Surviving Company in its reasonable discretion and after good faith consultation
with Parent.

(g) International Operations. If (x) after good faith consultation with Parent, the Surviving Company determines that its business shall
incorporate the distribution of insurance products contemplated by the Business Plan (excluding underwriting or manufacturing of such products) in any

the Earn-Out Period or (y) solely with Parent’s prior written approval, the Surviving Company determines that its business shall incorporate the
distribution of insurance products in any country other than the United States or any Permitted Expansion Country prior to the end of the Earn-Out
Period, then Parent and the Shareholder Representative shall seek in good faith to agree on equitable and appropriate adjustments to the Earn-Out
Amount and the other terms of this Section 2.8, including by providing that (i) net revenues arising from such expanded operations (calculated in
accordance with the Determination Principles and otherwise consistently with the other net revenues included in Total Revenues) shall be included in
Total Revenues and (ii) any start-up costs incurred by the Surviving Company, but not by Parent, shall reduce Variable Profits.

(h) Competing Platforms. The provisions of subsection 2.8(h) of Schedule 2.8 shall apply following the Closing.

(i) Coordination.

(i) If the Shareholder Representative or (unless he has become a Bad Recipient) either of the Founders believes in good faith that any
action or omission by
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Parent constitutes a material breach of Parent’s obligations under any of clauses (A) through (I) of subsection 2.8(d)(i)_of Schedule 2.8, the
Shareholder Representative shall notify Parent in writing of such belief within thirty (30) days of the Shareholder Representative or applicable
Founder (as the case may be) first becoming aware of such underlying action or omission. In the event the Shareholder Representative delivers
such a notice within such thirty (30) day period, Parent and the Shareholder Representative (in its capacity as such and on behalf of the Founders)
shall discuss in good faith the concerns raised by the Shareholder Representative or applicable Founder (as the case may be). If Parent agrees to
(and does) cease such action or omission or if such discussion otherwise results in a mutually satisfactory cure, the Shareholder Representative (in
its capacity as such and on behalf of the Founders) shall deliver a written notice to Parent evidencing its agreement that such action or omission,
taking into account such agreement or cure, does not constitute (and shall be deemed not to have constituted) a breach of this Agreement. No
failure to give the notice referred to in the first sentence of this paragraph shall relieve Parent of its obligations hereunder, unless such failure shall
have prejudiced Parent (in which case Parent shall be relieved of its obligations solely with respect to the matter in respect of which such notice
was failed to be given).

(ii) If Parent believes in good faith that any action or omission by the Surviving Company constitutes a breach of the Surviving
Company’s obligations referred to in subsection 2.8(d)(ii) of Schedule 2.8, Parent shall notify the Shareholder Representative and (other than any
such individual who has become a Bad Recipient) the Founders in writing of such belief within thirty (30) days of becoming aware of such
underlying action or omission. In the event Parent delivers such a notice within such thirty (30) day period, Parent and Shareholder Representative
and (other than any such individual who has become a Bad Recipient) the Founders shall discuss in good faith the concerns raised by Parent. If the
Surviving Company agrees to (and does) cease such action or omission or if such discussion otherwise results in a mutually satisfactory cure,
Parent shall deliver a written notice to the Shareholder Representative evidencing its agreement that such action or omission, taking into account
such agreement or cure, does not constitute (and shall be deemed not to have constituted) a breach of this Agreement. No failure to give the notice
referred to in the first sentence of this paragraph shall relieve the Surviving Company of its obligations hereunder, unless such failure shall have
prejudiced the Surviving Company (in which case the Surviving Company shall be relieved of its obligations solely with respect to the matter in
respect of which such notice was failed to be given).

(iii) At the Closing, Parent shall designate up to two individuals, who shall initially be Parent’s Head of U.S. Businesses (or the
reasonable equivalent thereof) and Chief Financial Officer of U.S. Businesses (or the reasonable equivalent thereof) (the “Parent Designees™) and
the Shareholder Representative (in its capacity as such and on behalf of the Founders) shall designate up two individuals, who shall initially be the
Founders (the “Shareholder Representative Designees”) to serve on a committee (the “Pre-Clearance Committee™). If at any time during the Earn-
Out Period, Parent or the Surviving Company proposes to take any action in respect of the Surviving Company, the Earn-Out Amount, the
Business Plan or, in each case, any matters related thereto, the
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Parent Designees or the Shareholder Representative Designees, respectively, may present such proposed action to the Shareholder Representative
Designees or the Parent Designees, respectively, and the members of the Pre-Clearance Committee shall discuss whether to approve such action.
If such action is unanimously approved by the Pre-Clearance Committee and such action is taken substantially in accordance with the timing,
scope and manner so approved, it shall be deemed not to breach any provision of this Section 2.8. It is understood and agreed that the failure of the
Pre-Clearance Committee to approve any proposed action shall not, in and of itself, have any effect on the determination of whether such action
constitutes a breach of this Section 2.8. Parent may replace any Parent Designee at any time by written notice to the Shareholder Representative
and the Shareholder Representative may replace any Shareholder Representative Designee at any time by written notice to Parent.

(iv) The party proposing to take any action may also elect to cause the determination of whether the proposed action would constitute
a breach of this Agreement to be submitted to arbitration in accordance with Section 9.10(b); provided that the procedures therefor may be
modified by the electing party to cause such arbitration to be completed on an expedited basis (including by limiting the number of arbitrators to
one and providing for a decision on written submissions only without a hearing). Parent and the Shareholder Representative may also mutually
agree to an alternative form of dispute resolution procedure (including expert determination) in lieu of arbitration to resolve any such matter. The
decision of the arbitrator(s) or such alternative dispute resolution shall be final and binding on each of the parties.

(j) Limitations.

the consequences of any Acceleration Event, (x) the only monetary damages that the Shareholder Representative, the Founders or any other
Person may seek to recover in respect of the applicable breach of Parent’s obligations set forth in this subsection 2.8(d)(i)_of Schedule 2.8 or

subsection 2.8(h) of Schedule 2.8 are the amount by which the Earn-Out Amount would have been reasonably expected to be increased had the
applicable breach not occurred and (y) no equitable remedies, including remedies of specific performance, shall be available for any breach of

(ii) For the avoidance of doubt, the covenants set forth in subsection 2.8(d)(i) of Schedule 2.8, subsection 2.8(d)(ii) of Schedule 2.8,
Section 2.8(f), Section 2.8(g) and subsection 2.8(h) of Schedule 2.8 shall cease to be of further force and effect following the end of the Earn-Out
Period.

(iii) Notwithstanding anything to the contrary in this Agreement, the parties hereto agree that Parent shall not be in breach of any obligation
hereunder (including under this Section 2.8) as a result of not providing any financing to the Company prior to the Closing.

22



ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE FOUNDERS

Except as set forth in the disclosure schedules provided by the Company and the Founders to Parent and Merger Sub concurrently with the

execution of this Agreement (the “Company Disclosure Schedule”) to the extent applicable in accordance with Section 9.13, each of the Company and
each Founder represents and warrants to Parent and Merger Sub as follows as of the date of this Agreement and as of the Closing Date:

3.1 Organization, Standing and Power.

(a) As of the date hereof, the Company is a corporation and, as of the Closing Date, the Company will be a limited liability company, in
each case duly organized, validly existing and in good standing under the Laws of the State of Washington, and in each case has all requisite corporate
or limited liability company, as applicable, power and authority to own, lease or otherwise hold and operate all of its properties and assets and to carry
on its business as it is now being conducted and is duly licensed or qualified to do business and is in good standing (to the extent such concept or a
comparable status is recognized) in each jurisdiction in which the nature of the business conducted by it or the character or location of the properties and
assets owned or leased by it makes such licensing or qualification required by Law, except where the failure to be so licensed, qualified or in good
standing would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(b) The Company Subsidiary is duly organized, validly existing and in good standing under the Laws of the State of Washington, has all
requisite corporate power and authority to own, lease or otherwise hold and operate all of its properties and assets and to carry on its business as it is
now being conducted and is duly licensed or qualified to do business and is in good standing (to the extent such concept or a comparable status is
recognized) in each jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned or
leased by it makes such licensing or qualification required by Law, except where the failure to be so organized, existing, licensed, qualified or in good
standing would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(c) The Company has made available to Parent true, complete and correct copies of the articles of incorporation of the Company, the
bylaws of the Company and the Shareholders Agreement, each as in effect on the date of this Agreement, and the Company is not in violation of any of
the provisions contained in such documents in any material respect. None of the subsidiaries of the Company is in violation of any of its organizational
documents in any material respect.

3.2 Authorization.

(a) Each Founder has full legal capacity to execute and deliver this Agreement and to perform his obligations hereunder and consummate
the transactions contemplated hereby. The Company has all necessary corporate power and authority to execute
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and deliver this Agreement and to perform its obligations hereunder and to consummate the transactions contemplated hereby. The execution, delivery
and performance by the Company of this Agreement, and the consummation of the transactions contemplated hereby, have been duly and validly
authorized by all requisite corporate action of the Company. This Agreement has been duly executed and delivered by each Founder and the Company
and, assuming due authorization, execution and delivery hereof by the other parties hereto, this Agreement constitutes a legal, valid and binding
obligation of each Founder and the Company, enforceable against each Founder and the Company in accordance with its terms, except that such
enforceability (i) may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other similar Laws of general
application affecting or relating to the enforcement of creditors’ rights generally and (ii) is subject to general principles of equity, whether considered in

(b) The Company’s board of directors, at a meeting therefore duly called (or by written consent in accordance with the Company’s
organizational documents) (i) determined that this Agreement (including the Pre-Closing Restructuring and the Merger) is fair and in the best interests of
the Company and its Shareholders and (ii) resolved to recommend that the Shareholders approve and adopt this Agreement (including the Pre-Closing
Restructuring and the Merger). As of the Closing Date, New Holdco’s board of directors, at a meeting therefore duly called (or by written consent in
accordance with New Holdco’s organizational documents) (A) determined that the Merger is fair and in the best interests of the Company and its
Shareholders and (B) resolved to effect the Merger.

(c) Except for obtaining the Shareholder Approval, no other action, vote or consent of the shareholders of the Company or New Holdco is
necessary to adopt and approve this Agreement or to consummate the Pre-Closing Restructuring, the Merger or the other transactions contemplated
hereby under applicable Law, the organizational documents of the Company or of New Holdco or the Shareholders Agreement. As of the Closing Date,
New Holdco will have taken all actions and received all votes or consents required by applicable Law to effect the Merger.

3.3 Noncontravention. Assuming the filings, approvals or waiting periods referred to in Section 3.4 are duly made, obtained or satisfied, neither
the execution and delivery of this Agreement by any of the Founders or the Company nor the consummation by any of the Founders or the Company of
the transactions contemplated hereby, nor compliance by any of the Founders or the Company with any of the terms or provisions hereof, will
(i) contravene, conflict with or violate any provision of (x) the articles of incorporation or bylaws of the Company or the Shareholders Agreement or
(y) equivalent organizational documents of the subsidiaries of the Company or (ii) (A) contravene, conflict with or violate any Law or Order applicable
to any of the Founders, the Company or its subsidiaries, (B) with or without notice, lapse of time or both, contravene, conflict with, violate, breach or
constitute a default under any of the terms, conditions or provisions of any Material Contract or accelerate, require a payment under or give rise to a loss
of any benefit under or any right of termination, cancellation or acceleration of any obligations under any Material Contract, (C) with or without notice,
lapse of time or both, contravene, conflict with, violate, breach or constitute a default under any Permit by which the Company or any of its subsidiaries
or their assets or properties are bound or (D) result in the creation of any Lien (other than any Permitted Lien) on any properties, rights or assets of the
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Company or any of its subsidiaries, except, in the case of clause (ii), for such contraventions, conflicts, violations, defaults, accelerations, rights, losses
and Liens as would not reasonably be expected to be material to the Company and its subsidiaries, taken as a whole.

3.4 Governmental Approvals. Except for (a) filing of the Articles of Merger with the Washington Secretary pursuant to the WLLCA, (b) filings
required under, and compliance with other applicable requirements of, the HSR Act and (c) such other filings, approvals and non-objections set forth in
Section 3.4 of the Company Disclosure Schedule, no consents, authorizations or approvals of or filings, declarations or registrations with any
Governmental Entity are necessary for the execution, delivery and performance of this Agreement by any of the Founders or the Company and the
consummation by any of the Founders or the Company of the transactions contemplated hereby.

3.5 Capitalization.

(a) The authorized capital shares of the Company total 120,000,000 shares of Common Stock. As of the date hereof, (i) 92,000,000 shares
of Voting Common Stock are issued and outstanding, (ii) 12,934,172 shares of Nonvoting Common Stock (including 10,934,172 Restricted Shares) are
issued and outstanding, (iii) no shares of Common Stock are held by the Company in its treasury and (iv) 3,245,838 Common Shares are subject to
outstanding Options that were granted under the Company Stock Plan. All issued and outstanding Common Shares have been duly authorized and
validly issued, fully paid, nonassessable, issued in compliance with all applicable Laws concerning the issuance of securities, the articles of
incorporation and the bylaws of the Company, have not been issued in violation of any preemptive or other similar rights and are held of record by the
holders and in the amounts listed in Section 3.5(a) of the Company Disclosure Schedule, free and clear of any Liens. The Company has fewer than
thirty-five (35) Shareholders, including, for the avoidance of doubt, each holder of unvested Restricted Shares, that are not Accredited Investors. In
addition to the outstanding Common Shares and Options, as of the date hereof, there are Phantom Share Agreements outstanding that relate to an
aggregate of 620,500 shares of Common Stock.

(b) Section 3.5(b) of the Company Disclosure Schedule sets forth, as of the date hereof, a true and complete list of all (i) holders of
outstanding shares of Common Stock, including the number of shares of Common Stock held by such holders and whether such share is Voting
Common Stock or Nonvoting Common Stock or a Restricted Share and in the case of each Restricted Share, whether a Section 83(b) election has been
made with respect to such Restricted Share and the remaining vesting schedule for each such Restricted Share, (ii) holders of outstanding Options
(whether or not granted under the Company Stock Plan), and, in the case of each Option, the price per share at which such Option may be exercised, the
number of Common Shares subject to each such Option, the status of any Option granted as qualified or nonqualified under Section 422 of the Code and
the remaining vesting schedule for each such Option and (iii) all parties to Phantom Share Agreements, and, in the case of each Phantom Share
Agreement, the Phantom Exercise Price, the number of Common Shares to which each such Phantom Share Agreement relates and the remaining
vesting schedule under each such Phantom Share Agreement.
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(c) As of the date hereof, except as provided in Section 3.5(c), of the Company Disclosure Schedule, there are (i) no outstanding shares of,
or other equity or voting interest in, the Company, (ii) no outstanding securities of the Company convertible into or exchangeable for shares of, or other
equity or voting interest in, the Company, (iii) no outstanding options, warrants, rights or other commitments or agreements to acquire from the
Company, or that obligate the Company to issue or register, or that restrict the transfer or voting of, any shares of, or other equity or voting interest in, or
any securities convertible into or exchangeable for shares of, or other equity or voting interest in, the Company, (iv) no obligations of the Company to
grant, extend or enter into any subscription, warrant, right, convertible or exchangeable security or other similar agreement or commitment relating to
any shares of, or other equity or voting interest (including any voting debt) in, the Company (the items in clauses (i), (ii), (iii) and (iv), being referred to
collectively as “Securities”), (v) no calls, subscriptions, pre-emptive rights, purchase options, rights of first refusal, rights of first offer or Contracts for
the purchase or issuance of Securities or any similar rights, (vi) no “phantom stock” or similar obligations of the Company, (vii) no Contracts requiring
the Company to acquire any Securities of any other person, (viii) no other obligations by the Company to make any payments based on the price or
value of any Securities or dividends paid thereon or revenues, earnings or financial performance or any other attribute of the Company and (ix) no
outstanding agreements of any kind which obligate the Company to repurchase, redeem or otherwise acquire any Securities or obligate the Company to
grant, extend or enter into any such agreements.

(d) The Company does not have any outstanding bonds, debentures, notes or other obligations the holders of which have the right to vote
with the holders of the Common Shares on any matter. The Company Subsidiary does not own any Common Shares.

(e) As of the Closing Date, all issued and outstanding Common Shares of New Holdco will have been duly authorized and validly issued,
fully paid, nonassessable, issued in compliance with all applicable Laws concerning the issuance of securities, the articles of incorporation and the
bylaws of New Holdco, will not have been issued in violation of any preemptive or other similar rights and will be held of record by the holders and in
the amounts listed in Section 3.5(e)(i), of the Company Disclosure Schedule, free and clear of any Liens. As of the Closing Date, except as provided in

(ii) no outstanding securities of New Holdco convertible into or exchangeable for shares of, or other equity or voting interest in, New Holdco, (iii) no
outstanding options, warrants, rights or other commitments or agreements to acquire from New Holdco, or that obligate New Holdco to issue or register,
or that restrict the transfer or voting of, any shares of, or other equity or voting interest in, or any securities convertible into or exchangeable for shares
of, or other equity or voting interest in, New Holdco, (iv) no obligations of New Holdco to grant, extend or enter into any subscription, warrant, right,
convertible or exchangeable security or other similar agreement or commitment relating to any shares of, or other equity or voting interest (including
any voting debt) in, New Holdco, (v) no calls, subscriptions, pre-emptive rights, purchase options, rights of first refusal, rights of first offer or Contracts
for the purchase or issuance of Securities of New Holdco or any similar rights, (vi) no “phantom stock” or similar obligations of New Holdco, (vii) no
Contracts requiring New Holdco to acquire any Securities of any other person, (viii) no other obligations by New Holdco to make any payments based
on the price or value of any Securities of New Holdco or dividends paid thereon or revenues, earnings or
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financial performance or any other attribute of New Holdco and (ix) no outstanding agreements of any kind which obligate New Holdco to repurchase,
redeem or otherwise acquire any Securities of New Holdco or obligate New Holdco to grant, extend or enter into any such agreements. As of the
Closing Date, New Holdco will not have any outstanding bonds, debentures, notes or other obligations the holders of which have the right to vote with
the holders of the Common Shares of New Holdco on any matter.

3.6 Subsidiaries.

(a) The Company has one active subsidiary, National Family Assurance Group, Inc., a Washington corporation (the “Company,
Subsidiary”). Each outstanding share of capital stock of the Company Subsidiary is duly authorized, validly issued, fully paid and nonassessable, has not
been issued in violation of any preemptive or similar rights and is held, directly or indirectly, by the Company, free and clear of all Liens. There are no
subscriptions, options, warrants, rights, calls, contracts or other commitments, understandings, restrictions or arrangements relating to, or requiring, the
issuance, acquisition, redemption, repurchase or sale of any shares or other ownership interests of the Company Subsidiary, including any right of
conversion or exchange under any outstanding security, instrument or agreement. The Company also owns all of the equity of Assurance Intelligence,
Inc., a Washington corporation, which the Company formed but which has not conducted any business or other activities. Each outstanding share of
capital stock of Assurance Intelligence, Inc. is duly authorized, validly issued, fully paid and nonassessable, has not been issued in violation of any
preemptive or similar rights and is held, directly or indirectly, by the Company, free and clear of all Liens. There are no subscriptions, options, warrants,
rights, calls, contracts or other commitments, understandings, restrictions or arrangements relating to, or requiring, the issuance, acquisition, redemption,
repurchase or sale of any shares or other ownership interests of Assurance Intelligence, Inc., including any right of conversion or exchange under any
outstanding security, instrument or agreement.

(b) There are no obligations of the Company Subsidiary or Assurance Intelligence, Inc. to grant, extend or enter into any subscription,
warrant, right, convertible or exchangeable security or other similar agreement or commitment relating to any shares of, or other equity or voting interest
(including any voting debt) in, the Company Subsidiary of Assurance Intelligence, Inc., as applicable. There are no agreements, subscriptions, options,
warrants, rights, calls or other Contracts of any kind which obligate the Company Subsidiary or Assurance Intelligence, Inc. to repurchase, redeem or
otherwise acquire any securities or equity interest of any other person. There are no bonds, notes or other indebtedness of the Company Subsidiary or
Assurance Intelligence, Inc. having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matter on which
the equity interests of any of the Company Subsidiary or Assurance Intelligence, Inc. vote.

(c) Except for its interests in the Company Subsidiary and Assurance Intelligence, Inc. and except for the equity interests set forth in
Section 3.6(c) of the Company Disclosure Schedule, the Company does not own, directly or indirectly, any capital stock or other equity interest in any
person.
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3.7 Financial Statements; Accounting Controls; Undisclosed Liabilities.

(a) Section 3.7(a) of the Company Disclosure Schedule sets forth true, correct and complete copies of (i) the audited consolidated balance
sheets of the Company as of December 31, 2018 and December 31, 2017, and the related consolidated statements of income, stockholders’ equity and
cash flows of the Company for the fiscal years ended December 31, 2018 and December 31, 2017 and (ii) the unaudited consolidated balance sheets of
the Company as of March 31, 2019 and June 30, 2019 and the related consolidated statements of income, stockholders’ equity and cash flows of the
Company as of and for the three (3) month periods ended March 31, 2019 and June 30, 2019 (collectively, the “Financial Statements”). The Financial
Statements have been prepared in accordance with GAAP, consistently applied during the periods involved and fairly present, in all material respects,
the consolidated financial position, the results of operations and cash flow of the Company as of the dates, and for the periods, presented therein
(subject, in the case of unaudited statements, to changes resulting from normal year-end adjustments, which changes are not reasonably expected to be
material, individually or in the aggregate, and to the absence of certain footnotes).

(b) The Company and its subsidiaries have devised and maintained systems of internal accounting controls sufficient to provide reasonable
assurances that (i) all transactions are executed in accordance with management’s general or specific authorization, (ii) material information relating to
the Company and its subsidiaries is promptly made known to the officers responsible for establishing and maintaining the system of internal controls
over financial reporting, (iii) all transactions are recorded as necessary to permit the preparation of financial statements in conformity with GAAP and to
maintain proper accountability for items, (iv) access to their property and assets is permitted only in accordance with management’s general or specific
authorization, (v) recorded accountability for items is compared with actual levels at reasonable intervals and appropriate action is taken with respect to
any differences and (vi) any significant deficiencies or material weaknesses in the design or operation of internal controls over financial reporting that
are reasonably likely to adversely affect the Company’s and its subsidiaries’ ability to record, process, summarize and report financial information, and
any fraud (whether or not material) that involves management or other employees who have a significant role in the Company’s and its subsidiaries’
internal controls over financial reporting, are adequately and promptly disclosed to the Company’s and its subsidiaries’ independent auditors and any
audit committees of any of the Company’s and its subsidiaries’ respective boards of directors.

(c) Neither the Company nor any of its subsidiaries has any liabilities or obligations of any nature (whether accrued, absolute, contingent
or otherwise), whether or not required to be reflected on, reserved against or otherwise described on a consolidated balance sheet of the Company
prepared in accordance with GAAP or the notes thereto, except liabilities (i) reflected on, reserved against or described on the balance sheet of the
Company and the Company Subsidiary as of December 31, 2018 (the “Balance Sheet Date”), including the notes thereto, included in the Financial
Statements, (ii) incurred after the Balance Sheet Date in the ordinary course of business consistent in scope, nature and amount with past practice,

(iii) incurred by the Company in connection with the transactions contemplated hereby and not in breach of this Agreement, or (iv) as would not
reasonably be expected to be material to the Company and its subsidiaries, taken as a whole.
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3.8 Absence of Certain Changes. Since the Balance Sheet Date, (a) except for the transactions expressly contemplated hereby, the business of the
Company and its subsidiaries has been conducted in all material respects in the ordinary course of business consistent with past practice, (b) neither the
Company nor any of its subsidiaries has taken any action that would have been prohibited by Section 5.1 had such action been taken between the date
hereof and Closing and (c) there has not been any event, change, development, occurrence or effect that has had or would reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect. Except as set forth in Section 3.8 of the Company Disclosure Schedule,
since the Balance Sheet Date, there has been no Leakage.

3.9 Legal Proceedings. (a) There is no pending or threatened in writing legal or administrative proceeding, claim, suit or Action or, to the
Knowledge of the Company, investigation against the Company or any of its subsidiaries by or before any Governmental Entity, and there have been no
such pending proceedings, claims, suits or Actions or, to the Knowledge of the Company, investigations commenced against the Company or any of its
subsidiaries during the past two (2) years and (b) none of the Company or its subsidiaries is, or has been during the past two (2) years, subject to any
outstanding Order, in the case of each of clause (a) and (b), that would reasonably be expected to (i) be, individually or in the aggregate, material to the
Company and its subsidiaries, taken as a whole, or (ii) to the Knowledge of the Company, materially impair the Company’s ability to achieve the Earn-
Out Amount following the Closing.

3.10 Compliance With Laws; Permits.

(a) (i) The Company and its subsidiaries are, and have been since January 1, 2017, in compliance in all material respects with all Laws
(including insurance Laws) and Orders applicable to the Company or its subsidiaries, respectively, or their respective business operations, (ii) the
Company and its subsidiaries and its employees, as applicable, hold all material Permits required by Law for the lawful conduct of the respective
businesses of the Company and its subsidiaries as presently conducted (but, for the avoidance of doubt, excluding any Permits and Contracts relating to
Intellectual Property) (the “Business Licenses™), (iii) no other material Business Licenses are required for the legal and valid conduct of the business of
the Company and its subsidiaries as presently conducted, (iv) all material Business Licenses are valid and in good standing and are in full force and
effect and (v) the Company and its subsidiaries are in compliance with the terms of all the Business Licenses in all material respects.

(b) Since January 1, 2017, neither the Company nor any of its subsidiaries has received any written communication from a Governmental
Entity (or qui tam or other whistleblower on behalf of a Governmental Entity) that alleges that the Company or any of its subsidiaries is not in
compliance with any applicable Law or Order in any material respect. No event has occurred that with notice or lapse of time would constitute a
material violation or failure to comply with any applicable Law relating to the Company or any of its subsidiaries, and no condition or state of facts
exists that is reasonably likely to give rise to a material violation of, or a material default under, any applicable Law. Neither the Company nor any of its
subsidiaries has made any material false statement, or material omission, in any materials or information provided to any Governmental Entity or in any
litigation. Since January 1, 2017, no material fine or penalty has been imposed on the Company or any of its subsidiaries by any Governmental Entity,
including any Governmental Entity that principally enforces any applicable insurance Laws.
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(c) Except as set forth in Section 3.10(c) of the Company Disclosure Schedule, the Company does not use any lead generators, marketing
affiliates or other third parties (collectively, “Lead Generators™) that originate outbound telephone calls, text messages and/or facsimile messages
(collectively, “Outbound Calls™) and route such Outbound Calls (directly or indirectly) to the Company. For the avoidance of doubt, the term Lead
Generator does not include third parties retained by the Company to originate calls to specified individuals from whom the Company has obtained
consent.

(d) (i) The Company does not control the operations of, or own an equity interest in, any of its Lead Generators and (ii) the Company does
not control, approve or audit (A) the persons, classes of persons, or telephone numbers to which Outbound Calls are made or (B) any script or other
content used by such Lead Generators in connection with such Outbound Calls.

3.11 Material Contracts.

(a) Section 3.11(a) of the Company Disclosure Schedule sets forth a true, complete and correct list of all of the following Contracts to
which the Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries or any of their properties, rights or assets are
bound as of the date of this Agreement (other than Company Plans) (the “Material Contracts”):

(i) any material joint venture, partnership, shareholder, limited liability or other similar Contracts;

(ii) Contracts entered into in the past three (3) years providing for the acquisition or disposition by the Company or any of its
subsidiaries of any business, division or product line (whether by merger, sale of shares, sale of assets or otherwise) or share capital or other equity
interests of any other person;

(iii) Contracts relating to (A) the incurrence of Indebtedness by the Company or any of its subsidiaries (whether incurred, assumed,
guaranteed or secured by any asset) having an outstanding principal amount in excess of $100,000 in the aggregate, including any Contract (including
any keepwell agreement) under which the Company or any of its subsidiaries has directly or indirectly guaranteed any liabilities or obligations of
another person in excess of such amount or under which another person has directly or indirectly guaranteed any liabilities or obligations of the
Company or any of its subsidiaries in excess of such amount or (B) the making of any loans by the Company or any of its subsidiaries (other than loans
made to employees in the ordinary course of business);

(iv) Contracts creating any Lien (other than Permitted Liens) upon any assets material to the Company or any of its subsidiaries;
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(v) Contracts pursuant to which the Company or any of its subsidiaries licenses in or is otherwise granted the right to use Intellectual
Property of another person or licenses out or otherwise grants another person the right to use any Intellectual Property of the Company or any of its
subsidiaries (other than agreements for commercially available “off-the-shelf” software) and which provide for a payment by or to the Company or any
of its subsidiaries of more than $100,000 annually;

(vi) Contracts pursuant to which any insurance carrier makes available insurance products for marketing and/or distribution by the
Company or by independent licensed insurance agents engaged by the Company for purposes of marketing and/or distributing certain insurance
products;

(vii) Contracts containing provisions or covenants that restrict the ability of the Company or any of its subsidiaries to engage in any
line of business or business activity in any geographic area;

(viii) Contracts providing for any grant of exclusive rights to license, market, or sell the Company’s or any of its subsidiaries’
products or services to any other person, or any Contract that requires the Company or any of its subsidiaries to do business on an exclusive basis or that
provide for most favored nation pricing;

(ix) any collective bargaining agreement or other Contract with a labor organization relating to employees of the Company or any of
its subsidiaries;

(x) any Contract for the employment or engagement of any individual on a full-time, part-time, consulting or other basis and
providing for annual base cash compensation of $200,000 or more, except, in each case, any Contract that is terminable at-will without severance,
penalty or other cost to the Company or any of its subsidiaries;

(xi) Contracts with any Governmental Entity;

(xii) any interest rate, currency or other hedging Contracts;

(xiii) Contracts (other than any Company Plans) between the Company or any of its subsidiaries, on the one hand, and any Affiliate,
officer, director or executive employee of the Company or its subsidiaries, on the other hand;

(xiv) Contracts under which the Company or any of its subsidiaries has indemnification obligations that expressly contemplate a
maximum potential liability payable by the Company or any of its subsidiaries in excess of $250,000;

(xv) Contracts that prohibit the payment of dividends or distributions from the Company or any of its subsidiaries, prohibit the
pledging of equity interests of the Company or any of its subsidiaries or prohibit the issuance of any guarantee by the Company or any of its
subsidiaries;

(xvi) Contracts that outsource any material function or material part of the Business of the Company and its subsidiaries;
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(xvii) any Contract with any of the top ten (10) (A) clients (as measured by aggregate receivables), (B) vendors (as measured by
aggregate payables), (C) carriers (as measured by aggregate commissions) or (D) agents (as measured by aggregate fees), in each case during the
calendar year ending December 31, 2018;

(xviii) operating leases or subleases under which the Company or the Company Subsidiary lease or occupy Leased Real Property
involving annual payments by the Company or the Company Subsidiary of $500,000 or more;

(xix) any Contract pursuant to which any third person creates or develops any material Intellectual Property for or on behalf of the
Company or any of its subsidiaries; or

(xx) any other Contract the performance of which involved revenue received or payment made by the Company or any of its
subsidiaries in excess of $500,000 during the twelve-month (12-month) period ended December 31, 2018 or pursuant to which the Company or any of
its subsidiaries expect to receive, or expect to be obligated to make, payments in excess of $500,000 during the twelve-month (12-month) period ending
December 31, 2019, in either case which cannot be terminated on not more than sixty (60) days’ notice without payment by the Company or any of its
subsidiaries of any penalty.

(b) Except as would not reasonably be expected to be material to the Company and its subsidiaries, taken together, (i) each Material
Contract represents the legal, valid and binding obligation of the Company and its subsidiaries to the extent the Company or its subsidiaries is party
thereto, as applicable, and, to the Knowledge of the Company, of each other party thereto and is in full force and effect and enforceable in accordance
with its terms, (ii) the Company or its subsidiaries and, to the Knowledge of the Company, each of the other parties thereto, are not in breach of, default
or violation under, any Material Contract and no event has occurred that with notice or lapse of time, or both, would constitute such a breach, default or
violation and (iii) neither the Company nor any of its subsidiaries has received notice alleging there is or, after notice or lapse of time or both, there will
be, a breach or default on the part of the Company or its subsidiaries under any such Material Contract, and, to the Knowledge of the Company, there are
no events or conditions which constitute or, after notice or lapse of time or both, will constitute a default on the part of any counterparty under any
Material Contract. None of the Company or any of its subsidiaries has received prior to the date hereof any written notice of any intention by the
counterparty thereto to terminate any Material Contract. A true, correct and complete copy of each Material Contract has been made available by the
Company to Parent.

(a) Section 3.12(a) of the Company Disclosure Schedule sets forth as of the date hereof a true, complete and correct list of all United
States- and foreign-issued Patents, pending Patent applications, registered Marks, pending applications for registration of Marks, registered Copyrights
and registered Internet domain names owned by the Company or its subsidiaries (the foregoing being, collectively with material unregistered Intellectual

Company Intellectual Property have expired or
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been canceled or abandoned except in accordance with the expiration of the term of such rights or where the Company has made a good-faith business
judgment to permit such registrations or applications to expire, be canceled or become abandoned. Except as would not reasonably be expected to be
material to the Company and its subsidiaries, taken together, each item of Company Intellectual Property is valid, subsisting and enforceable.

(b) Either the Company or any of its subsidiaries is the sole owner and possesses all right, title and interest in and to, or otherwise has the
valid licensed right to use, each item of material Intellectual Property used or held for use by the Company and its subsidiaries free and clear of all Liens
(except for Permitted Liens).

(c) Except as would not reasonably be expected to be material to the Company and its subsidiaries, taken as a whole, neither the Company,
nor any of its subsidiaries, nor the conduct of the business of the Company and its subsidiaries is infringing, violating, diluting or misappropriating, or
has infringed, violated, diluted or misappropriated since January 1, 2017 (or earlier if not presently resolved) any Intellectual Property of any third
person. No Action is pending, and neither the Company nor any of its subsidiaries has received any written charge, complaint, claim, demand or notice,
in each case, alleging any material infringement, misappropriation, dilution or other material violation of any Intellectual Property of any third person.

(d) To the Knowledge of the Company, no third person is infringing, violating, diluting or misappropriating, or has infringed, violated,
diluted or misappropriated since January 1, 2017 (or earlier if not presently resolved) any Intellectual Property owned by the Company or its
subsidiaries.

(e) The Company and its subsidiaries (i) have taken commercially reasonable measures to protect the confidentiality of the material Trade
Secrets of the Company and its subsidiaries and (ii) require any employee of the Company or its subsidiaries or any other person who creates or
develops material Intellectual Property on behalf of the Company or its subsidiaries to assign to the Company or its subsidiaries all of such employee’s
or such other person’s, as applicable, rights in such Intellectual Property, and the Company or its subsidiaries owns all such Intellectual Property.

(f) Except as would not reasonably be expected to be material to the Company and its subsidiaries, taken together, neither the execution
and delivery of this Agreement by the Company nor the consummation by the Company of any of the transactions contemplated hereby, nor compliance
by the Company with any of the terms or provisions hereof will result in the loss, forfeiture, cancellation, suspension, limitation, termination or other
impairment of, or give rise to any right of any person to cancel, suspend, limit, terminate or otherwise impair the right of the Company or its subsidiaries
to own or use or otherwise exercise any other rights that the Company or its subsidiaries currently has with respect to any Intellectual Property, nor
require the consent of any person in respect of any such Intellectual Property.

(g) (i) The Company or its subsidiaries owns or has a valid right to access and use all material computer systems, networks, hardware,
Software and equipment used to process, store, maintain and operate data, information and functions used in connection with the
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Company’s business as currently conducted (the “Company IT Systems”) and (ii) the Company IT Systems are adequate for, and operate and perform in
all material respects as required in connection with, the operation of the Company’s business as currently conducted, and have not suffered any material
outages or unauthorized intrusions since January 1, 2017.

(h) Except where the failure to take such action would not reasonably be expected to be material to the Company and its subsidiaries, taken
together, the Company and its subsidiaries (i) have implemented commercially reasonable data backup, data storage, system redundancy and disaster
avoidance and recovery procedures, as well as a commercially reasonable written information security plan and business continuity plan, and the
Company and its subsidiaries have taken steps to assess and test such plans and procedures on no less than an annual basis, and such procedures and
plans have been proven effective upon such testing in all material respects, (ii) have taken commercially reasonable measures to prevent the introduction
of any Malware into the Company IT Systems and (iii) have implemented commercially reasonable security measures designed to prevent and detect
any advanced persistent threats to the Company IT Systems and, as of the date of this Agreement, no such advanced persistent threats have been
detected.

(i) Each of the Company and its subsidiaries has taken commercially reasonable measures to protect the confidentiality of its clients and
their personnel’s Personal Information and other Personal Information to which it has access and to prevent unauthorized access, modification, loss,
theft, disclosure or other misuse of such information, including by implementing commercially reasonable measures with respect to the administrative,
technical and physical security of such Personal Information. Except as would not reasonably be expected to be material to the Company and its
subsidiaries, taken together, the Company and its subsidiaries have been and are in compliance with all applicable Information Privacy and Security
Laws and all applicable terms and conditions of all Contracts, terms of use and privacy and security policies that regulate or limit the creation, receipt,
transfer, collection, storage, maintenance, processing, use, disclosure or transmission of, or otherwise relate to the privacy, security or protection of,
medical records, patient information or any other data or non-public Personal Information made available to, created, received, transferred, collected,
stored, maintained, processed, used, disclosed or transmitted by the Company or its subsidiaries, including “business associate” agreements and website
privacy policies, and have not received any written notice of any violation of any of the foregoing. Neither the Company nor any of its subsidiaries has
experienced an incident of breach, unauthorized access, disclosure, use, destruction, compromise, loss or unavailability of any Personal Information that
the Company or any of its subsidiaries (or a third person on behalf of any of them) creates, receives, transfers, collects, stores, maintains, processes,
uses, discloses or transmits, including a breach of security or breach of security of the system as defined under U.S. state Information Privacy and
Security Laws or a Personal Data Breach as defined by the General Data Protection Regulation.

(j) Neither the Company nor any of its subsidiaries has disclosed or delivered to any escrow agent or any other person (other than an
employee) any of the source code for any Software owned by the Company or any of its subsidiaries, and no other person has the right, contingent or
otherwise, to obtain access to such source code. No event has occurred, and, to the Knowledge of the Company, no circumstance or condition exists, that
(with or without notice or lapse of time or both) will, or would reasonably be expected to, result in the release, delivery, license or disclosure of any of
the source code for any Software owned by the Company or any of its subsidiaries to any person who is not as of the date of this Agreement a current
employee.
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(k) Except as would not reasonably be expected to be material to the Company and its subsidiaries, taken together, neither the Company
nor any of its subsidiaries uses or distributes, or has used or distributed, any open source Software under any license that would require the Company or
any of its subsidiaries to disclose or distribute the Company’s proprietary source code included in any of the Intellectual Property owned by the
Company or any of its subsidiaries, to license such source code for the purpose of making derivative works for free, attribute to any person, dedicate to
the public or to make available for redistribution to any person such source code at no or minimal charge.

(1) The Company and its subsidiaries have cybersecurity and data breach insurance that is consistent with industry standards in respect of
the Company IT Systems and the nature and volume of Personal Information and other non-public information that any of them (or a third party on
behalf of any of them) collects, stores, uses, maintains or transmits.

3.13 Employee Benefits Matters.

(a) Section 3.13(a) of the Company Disclosure Schedule lists, as of the date hereof, each material Company Plan. For purposes of this
Agreement, “Company Plan” means any “employee benefit plan” (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974,
as amended (“ERISA”), whether or not subject to ERISA) and any other plan, scheme, policy, program, agreement or arrangement that provides any
incentive compensation, commissions, equity or equity-based compensation, severance, employment, services, change in control, fringe benefit, welfare,
pension, retirement, perquisite, vacation, life, profit-sharing, bonus, retention, deferred compensation or other compensation or benefits, whether
domestic or foreign, that is entered into, sponsored, maintained or contributed to or required to be sponsored, maintained or contributed to by the
Company or any of its subsidiaries for the benefit of any current or former employee or other individual service provider of the Company or any of its
subsidiaries or in respect of which the Company or any of its subsidiaries would reasonably be expected to incur any liability or obligation (contingent
or otherwise).

(b) The Company has made available to Parent true, correct and complete copies of (i) each Company Plan, including any material
amendment thereto, (ii) the most recent annual report on Form 5500 required to be filed with the Internal Revenue Service (the “IRS”) with respect to
each Company Plan (if such report was required by applicable Law), (iii) the most recent summary plan description for each Company Plan for which
summary plan description is required by applicable Law and any material modifications thereto, (iv) the most recent determination letter received with
respect to each material Company Plan (if any) and (v) all insurance or annuity contracts or other funding instruments with respect to each material
Company Plan.

(c) Each Company Plan has been established, maintained, funded and administered in all material respects in compliance with its terms
and with the applicable provisions of ERISA, the Code and all other applicable Laws, and all contributions required to be made under the terms of any
Company Plans have been timely made or, if not yet due, have
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been properly reflected in the Financial Statements in accordance with GAAP (subject, in the case of unaudited statements, to changes resulting from
normal year-end adjustments and purchase accounting adjustments and the absence of certain footnotes). Except as would not reasonably be expected to
be, individually or in the aggregate, material to the Company and its subsidiaries, taken as a whole, (i) there are no pending or, to the Knowledge of the
Company, threatened claims (other than claims for benefits in the ordinary course), audits, investigations, actions, hearings or proceedings with respect
to any Company Plans, (ii) there have been no “prohibited transactions” (as that term is defined in Section 406 of ERISA or Section 4975 of the Code)
with respect to any Company Plan and (iii) all material reports, returns and similar documents required to be filed with any Governmental Entity or
distributed to any Company Plan participant have been timely filed or distributed.

(d) No Company Plan is an “employee pension plan” (as defined in Section 3(2) of ERISA) or is intended to be tax-qualified under
Section 401(a) of the Code. Except as would not reasonably be expected to be, individually or in the aggregate, material to the Company and its
subsidiaries, taken as a whole, each non-U.S. Company Plan to the extent required to be registered or approved by any Governmental Entity, has been
registered with, or approved by, such Governmental Entity and nothing has occurred that would adversely affect such registration or approval.

(e) No Company Plan is, or within the six (6) years preceding this Agreement was, subject to Title IV of ERISA (or similar provision under
non-U.S. law), and neither the Company nor any of its ERISA Affiliates contributes to or is obligated to contribute to nor has any liability (contingent or
otherwise) in respect of, or within the six (6) years preceding this Agreement contributed to, or was obligated to contribute to, nor had any liability
(contingent or otherwise) in respect of, a (i) multiemployer pension plan (as defined in Section 3(37) of ERISA), (ii) “defined benefit pension plan” (as
defined in Section 3(35) of ERISA) or (iii) plan subject to Section 302 or Title IV of ERISA or Section 412 of the Code. Neither the Company nor any
of its subsidiaries has incurred or could reasonably be expected to incur any liability or obligation to make any payment to a plan by reason of at any
time being considered an ERISA Affiliate of any other person.

(f) Neither the Company nor any of its subsidiaries has incurred any current or projected material liability in respect of, and no Company
Plan provides post-employment or post-retirement health, medical or life insurance benefits for, current employees of the Company or its subsidiaries,
except as required under Section 4980B of the Code or any other similar applicable Law.

(g) The Company has not announced or communicated any intention or commitment to amend or modify any Company Plan or to
establish any plan or agreement that would be a Company Plan if in effect on the date hereof. Neither the Company nor any of its subsidiaries has, nor
has any of their respective managers, officers or employees or, to the Knowledge of the Company, any other “fiduciary,” as such term is defined in
Section 3(21) of ERISA, committed any material breach of fiduciary responsibility imposed by ERISA or any other applicable Law with respect to the
Company Plans which would subject the Company, its subsidiaries or any of their respective directors, officers or employees to any material liability
under ERISA or any applicable Law.
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(h) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated by this Agreement
(whether alone or in connection with any other event(s), including a termination of employment on or following the Closing), would (i) accelerate the
time of payment or vesting or result in any payment or funding (through a grantor trust or otherwise) of compensation or benefits under, increase the
amount payable, require the security of benefits under or result in any other obligation pursuant to, or in connection with, any Company Plans becoming
due or otherwise to any current or former employee, officer, director or other individual service provider of the Company or its subsidiaries or (ii) result
in any payment (whether in cash or property or the vesting of property) to any “disqualified individual” (as such term is defined in Treasury Regulation
Section 1.280G-1) that could reasonably be construed, individually or in combination with any other such payment, to constitute an “excess parachute
payment” (as defined in Section 280G(b)(1) of the Code) by reason of the transactions contemplated by this Agreement. No current or former employee,
officer, director or other individual service provider of the Company or any of its subsidiaries is entitled to receive any additional payment (including
any tax gross-up or other payment) as a result of the imposition of the excise Taxes required by Section 4999 of the Code or any Taxes required by
Section 409A of the Code.

(i) (i) Each Company Plan that provides “non-qualified deferred compensation” within the meaning of Section 409A of the Code is and
has been in operational and documentary compliance in all material respects with the requirements of Section 409A of the Code and the regulations in
all material respects, (ii) the exercise price of all Options granted to or held by individuals subject to United States federal income taxation is at least
equal to the fair market value of the Common Stock on the date such Options were granted and, if applicable, repriced, (iii) none of the Company or any
of its subsidiaries has incurred any liability or obligation to withhold Taxes under Section 409A of the Code upon the vesting of any Options or Phantom
Share Awards and (iv) all Options constitute options to purchase “service recipient stock” (as defined under Treasury Regulation 1.409A-1(b)(5)(iii))
with respect to the grantor thereof.

(j) Neither the Company nor any of its corporate subsidiaries or other Affiliates that are corporations or other business entities nor any of
the Founders have been convicted of a felony.

(k) True, correct and complete copies of (i) the Company Stock Plan and (ii) all applicable forms of agreements or instruments relating to
or issued under the Company Stock Plan have been made available to Parent, and the Company Stock Plan, such Contracts and Phantom Share
Agreements have not been amended, modified or supplemented since being provided to Parent, and there are no agreements, understandings or
commitments to amend, modify or supplement the Company Stock Plan, such Contracts or Phantom Share Agreements in any case. The treatment of the
awards under the Company Stock Plan and under any Phantom Share Agreement set forth in Article II of this Agreement complies with the applicable
award agreements, Phantom Share Agreements (if applicable), the Company Stock Plan (if applicable) and applicable Law. The Transaction Bonus Unit
awards set forth on Section 5.5(f) of the Company Disclosure Schedule will, once completed, fully satisfy the outstanding obligations of the Company
and its subsidiaries to grant equity or equity-based awards to any employee, officer, director or individual service provider of the Company and its
subsidiaries.
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3.14 Labor.

(a) Neither the Company nor any of its subsidiaries is a party to, bound by or negotiating any collective bargaining agreement, work rules
or other Contract with a labor union, works council or other labor organization. Except as would not reasonably be expected to be material to the
Company and its subsidiaries as a whole, there are no (i) strikes, work stoppages, work slowdowns, lockouts or other labor disputes pending or, to the
Knowledge of the Company, threatened against the Company or any of its subsidiaries and no such disputes have occurred within the past three (3) years
or (ii) unfair labor practice charges or complaints pending or, to the Knowledge of the Company, threatened by or on behalf of any employee or group of
employees or other individual service providers of the Company or any of its subsidiaries. There are no proceedings before or, to the Knowledge of the
Company, investigations by the U.S. National Labor Relations Board, the U.S. Equal Employment Opportunity Commission, the U.S. Department of
Labor or any comparable Governmental Entity with respect to or relating to the terms and conditions of employment of the employees or the service of
any other individual service provider of the Company and its subsidiaries. No union organizing activities are underway with respect to the Company or
any of its subsidiaries and no such activities have occurred within the past three (3) years.

(b) Section 3.14(b) of the Company Disclosure Schedule sets forth a true, correct and complete list, as of the date of this Agreement, of all
current officers, directors and employees of the Company and its subsidiaries, showing each such individual’s name, position, city and country of
employment, status as exempt/non-exempt, full/part-time and active/inactive, visa and work permit (as applicable) and annual base salary or hourly
wage (as applicable). In the past three (3) years, neither the Company nor any of its subsidiaries has taken any action which would constitute a “plant
closing” or “mass layoff” within the meaning of the Worker Adjustment and Retraining Notification Act of 1988, as amended, or any similar or related
law (collectively, “WARN”) or issued any notification of a plant closing or mass layoff required by WARN.

(c) The Company is, and for the past three (3) years has been, in compliance in all material respects with all applicable U.S. federal, state
and local Laws and all applicable non-U.S. Laws relating to labor, employment, fair employment practices, terms and conditions of employment,
workers’ compensation, occupational safety and health, wages, overtime, hours, employee classification (e.g., exempt or non-exempt and employee or
independent contractor), immigration and Form I-9 compliance, withholding of taxes, employment discrimination, whistleblower and retaliation, equal
opportunity, employee leave issues and unemployment insurance and related matters including, but not limited to, compliance with WARN and the Fair
Labor Standards Act of 1938. Except as would not reasonably be expected to be material to the Company and its subsidiaries as a whole, all individuals
who are classified by the Company or its subsidiaries as independent contractors are properly classified as such. Except as would not reasonably be
expected to be material to the Company and its subsidiaries as a whole, for the past three (3) years, (i) there has been no action, suit, proceeding or
investigation pending or, to the Knowledge of the Company, threatened against the Company alleging violations of any employment-related Law, and
the Company is not a party to, or otherwise bound by, any consent decree with, or citation by, any Governmental Entity, in each case in respect of
employment and labor matters or relating to any employee or other individual service provider of the Company or

38



any of its subsidiaries and (ii) there has been no employment-related claim, suit or proceeding (whether arising under contract, common law or statute or
in equity) by any employee or other individual service provider involving the Company or any of its subsidiaries and no such claim, suit or proceeding
is, to the Knowledge of the Company, threatened against the Company or any of its subsidiaries.

(d) Except as would not reasonably be expected to be, individually or in the aggregate, material to the Company and its subsidiaries taken
as a whole, neither the Company nor any of its subsidiaries has incurred, and based upon a good faith assessment of its workforce would not reasonably
be expected to incur, any liability arising from (1) the failure to pay wages (including overtime wages), (2) the misclassification of employees as
independent contractors or (3) the misclassification of employees as exempt from the requirement of the Fair Labor Standards Act or similar state Laws.
Except as would not reasonably be expected to be, individually or in the aggregate, material to the Company and its subsidiaries taken as a whole,

(i) there is no pending or, to the Knowledge of the Company, threatened claim or litigation against the Company or any of its subsidiaries with respect to
allegations of sexual or other workplace harassment, sexual or other workplace misconduct or hostile work environment, (ii) there have been no reported
internal or external complaints accusing any current or former officer or employee or other individual service provider of the Company or any of its
subsidiaries of sexual or other workplace harassment, sexual or other workplace misconduct or creating a hostile work environment, and to the
Knowledge of the Company, there is no reasonable basis therefor and (iii) there has been no settlement of, or payment arising out of or related to, any
litigation or claim with respect to sexual or other workplace harassment, sexual or other workplace misconduct or hostile work environment.

3.15 Tax Matters.

(a) (i) Each of the Company and its subsidiaries has timely filed, or has caused to be timely filed on its behalf (taking into account any
extension of time within which to file), all material Tax Returns required by Law to be filed by it and such Tax Returns are complete and correct in all
material respects, (ii) all material Taxes, whether or not shown on such Tax Returns, that could give rise to a Lien on the assets of the Company or any of
its subsidiaries have been timely paid, except for any Taxes reflected in accordance with GAAP as a reserve for Taxes in the Financial Statements,

(iii) all material Taxes required to be withheld by the Company or any of its subsidiaries have been duly and timely withheld, and such withheld Taxes
have been either duly and timely paid to the proper Governmental Entity or properly set aside in accounts for such purpose, (iv) no material deficiency
with respect to Taxes has been proposed, asserted or assessed in writing against the Company or any of its subsidiaries which has not been fully paid or
adequately reserved in Financial Statements, (v) no audit or other administrative or court proceedings are pending with any Governmental Entity with
respect to material Taxes of the Company or any of its subsidiaries, (vi) no written agreement or other document waiving or extending, or having the
effect of waiving or extending, the statute of limitations or the period of assessment or collection of any material Taxes with respect to the Company or
any of its subsidiaries, and no written power of attorney with respect to any such Taxes has been filed or entered into with any Governmental Entity,
(vii) neither the Company nor any of its subsidiaries has any material liability for Taxes of any person (other than the Company or a subsidiary of the
Company) arising from the application of Treasury Regulation
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Section 1.1502-6 or any analogous provision of state, local or foreign Law, or as transferee or successor, (viii) neither the Company nor any of its
subsidiaries has entered into a “listed transaction” under Section 6011 of the Code and the Treasury Regulations promulgated thereunder and (ix) there
are no material Tax Liens upon any of the assets or properties of the Company or any of its subsidiaries, other than Permitted Liens.

(b) The Company is and for the last five (5) years or since its formation has been, a validly electing S corporation within the meaning of
Sections 1361 and 1362 of the Code (and any analogous provision of state or local Law in which Company has any income Tax nexus), and the
Company will be properly classified as an S corporation within the meaning of Section 1361 of the Code (and any analogous provision of state or local
Law) up to the effective time of the conversion of the Company into a limited liability company pursuant to the Pre-Closing Restructuring. The
Company is not, has not been and will not be liable for any Tax under Sections 1374 or 1375 of the Code (or any analogous provision of state or local
Law). Neither the Company nor any of its subsidiaries has, at any time since its formation, acquired assets from another corporation in a transaction in
which the Tax basis for the acquired assets was determined, in whole or in part, by reference to the Tax basis of the acquired assets (or any other
property) in the hands of the transferor.

(c) Each of the Company’s subsidiaries is, and at all times since its formation has been, a validly electing qualified subchapter S subsidiary
of the Company, and will be classified as such up to the effective time of the conversion of the Company into a limited liability company pursuant to the
Pre-Closing Restructuring.

3.16 Real Property.

(a) Neither the Company nor any of its subsidiaries owns any real property.

(b) Section 3.16(b) of the Company Disclosure Schedule lists all real property leased or subleased to or by the Company or its subsidiaries
(the “Leased Real Property”). True, correct and complete copies of all leases, subleases, licenses, occupancy agreements or similar agreements, together
with any amendments and modifications thereto and any guarantee thereof, in respect of the Leased Real Property (collectively, “Real Property Leases™)
have been made available to Parent. The Leased Real Property is in good repair and operating condition, subject only to ordinary wear and tear, and is
adequate and suitable for the purposes for which it is presently being used or held for use. The use and operation of the Leased Real Property does not
violate in any material respect any Law, covenant, condition, restriction, easement, license, permit or agreement.

(c) The Company or its subsidiaries have legal, valid, binding and enforceable leasehold interests in all Leased Real Property sufficient to
conduct their respective businesses as currently conducted, free and clear of all Liens (except in all cases for Permitted Liens). Each Real Property Lease
represents the legal, valid and binding obligation of the Company and each of its subsidiaries party thereto and, to the Knowledge of the Company,
represents the legal, valid and binding obligations of the other parties thereto. There are no material disputes with respect to any Real Property Lease.
Neither the Company nor any subsidiary of the Company nor, to the Knowledge of the Company, any other party to any Real Property Lease is in
material
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breach or material default under any Real Property Lease and, to the Knowledge of the Company, no event or condition has occurred and is continuing
that constitutes or, with notice or the passage of time or both, would constitute a breach or default under any Real Property Lease. Neither the Company
nor any subsidiary of the Company has subleased, licensed or otherwise granted any person the right to use or occupy any of the Leased Real Property.

(d) The Leased Real Property constitutes all of the real estate assets necessary to operate the business of the Company and its subsidiaries
as it is currently conducted in all material respects.

3.17 Insurance.

(a) Section 3.17(a) of the Company Disclosure Schedule sets forth a true, correct and complete list, as of the date hereof, of (i) all policies
or binders of material fire, liability, product liability, workers’ compensation, vehicular, directors’ and officers’ and other material insurance held by or
on behalf of the Company and its subsidiaries on their properties, assets, products, business or personnel (collectively, the “Insurance Policies”) and
(ii) any material self-insurance arrangements affecting the Company and its subsidiaries. True, correct and complete copies of the Insurance Policies
have been made available to Parent.

(b) Except as set forth in Section 3.17(b) of the Company Disclosure Schedule, (i) all Insurance Policies are in full force and effect and all
premiums due and payable on such Insurance Policies have been paid, and neither the Company nor any of its subsidiaries is in breach or default with
respect to any such policy or binder, (ii) neither the Company nor any of its subsidiaries have taken any action or failed to take any action which, with
notice or the lapse of time or both, would constitute such a breach or default, or permit termination or modification, of any of the Insurance Policies and
(iii) all Insurance Policies are valid and enforceable in accordance with their terms. Neither the Company nor any of its subsidiaries has (x) received
notice of actual or threatened material modification or termination of any Insurance Policy, other than increases in connection with the Company’s
annual renewal process or (y) received notice of cancellation or non-renewal of any Insurance Policy, other than in connection with ordinary course
renewals.

3.18 Environmental Matters. Except as would not reasonably be expected to be, individually or in the aggregate, material to the Company and its
subsidiaries, taken as a whole, (a) the Company and its subsidiaries are, and since January 1, 2017 have been, in compliance with all applicable
Environmental Laws, including obtaining, maintaining and complying with all Permits required under Environmental Laws for the operation of their
respective businesses, (b) there is no suit, claim, action or proceeding or, to the Knowledge of the Company, investigation, relating to or arising under
any Environmental Laws that is pending or threatened in writing against the Company or its subsidiaries or any real property or facility owned, operated
or leased by the Company or its subsidiaries, (c) neither the Company nor any of its subsidiaries has received any notice of or entered into any
obligation, liability, Order, settlement, judgment, injunction or decree involving uncompleted, outstanding or unresolved requirements relating to or
arising under Environmental Laws and (d) Hazardous Substances are not present at or about any of the real properties or facilities currently or formerly
owned, operated or leased by the Company or any of its subsidiaries, and none of the Company or any of its Subsidiaries has
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released any Hazardous Substance, in amount or condition that would reasonably be expected to result in liability to the Company or its subsidiaries
relating to or arising under any Environmental Laws. Notwithstanding anything herein to the contrary, this Section 3.18 constitutes the sole and
exclusive representation and warranty of the Company regarding environmental liabilities or obligations or compliance with Environmental Laws.

3.19 Related Party Transactions. No officer, director, employee, Shareholder or other Affiliate of the Company (other than the Company’s
subsidiaries) or any Affiliate or “associate” or members of the “immediate family” (as such terms are respectively defined in Rule 12b-2 and Rule 16a-1
of the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder, as the same may be amended from time to
time) of any officer, director or Shareholder (a) is a party to any Contract with or binding upon the Company or its subsidiaries or has any material
interest in any property or assets owned by the Company or any of its subsidiaries or used or held for use by them in their business or has engaged in any
transaction (other than with respect to individuals other than members of the immediate family of any Shareholder those related to Company Plans or
other ordinary course employment, compensation or incentive arrangements) with the Company or its subsidiaries (collectively, the “Related Party,
Agreements”) or (b) has any interest in any person that has a material business relationship with the Company or any of its subsidiaries.

3.20 Brokers and Other Advisors. No broker, investment banker, financial advisor, intermediary, finder or other person is entitled to any broker’s,
finder’s, financial advisor’s or other similar fee, commission or payment for the reimbursement of expenses in connection therewith in connection with
the transactions contemplated hereby based upon arrangements made by or on behalf of the Company or any of its subsidiaries, other than FTP
Securities LLC.

3.21 Anti-Bribery. In the past three (3) years there has been no action taken by the Company or any of its subsidiaries or any of their respective
officers, directors or employees, or any agent, representative, sales intermediary or other third party, in each case, acting on behalf of the Company or
any of its subsidiaries, in material violation of any Law or Order of any applicable anti-corruption Law, including the U.S. Foreign Corrupt Practices Act
(15 U.S.C. §§ 78dd 1 et seq.), the U.K. Bribery Act 2010, federal and state anti-kickback statutes (including 42 U.S.C. § 1320a 7b) and state law
equivalents or any other applicable anti-corruption law of a similar nature.

3.22 Producers. Except as set forth in Section 3.22 of the Company Disclosure Schedule, in the past three (3) years, (a) each Producer, at any time
that it solicited, negotiated, placed, wrote, sold, marketed or produced business for the Company or any of its subsidiaries, was duly licensed, authorized
and appointed, in each case to the extent required by applicable Law for the type of business written, sold or produced or any recommendation made by
such Producer on behalf of the Company, its applicable subsidiary or any non-affiliated company with which the Company or any of its subsidiaries has
selling arrangements, (b) no Producer has violated in any material respect any term or provision of applicable Law relating to the soliciting, negotiating,
placing, writing, selling, marketing or producing of such business for the Company, any of its subsidiaries or any non-affiliated company with which the
Company or any of its subsidiaries has selling arrangements and (c¢) no Producer has been subject to any Order on account of any violation of applicable
Law in connection with such Producer’s actions in his, her
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or its capacity as a Producer for the Company, any of its subsidiaries or any non-affiliated company with which the Company or any of its subsidiaries
has any selling arrangements or any enforcement or disciplinary proceeding alleging any such violation, except in each of the foregoing clauses

(a) through (c), for such failures to be licensed, authorized or appointed, or for violations or Orders, that have been cured, resolved or settled with the
applicable Governmental Entities, are barred by an applicable statute of limitations or which would not reasonably be expected to be material to the
Company and its subsidiaries, taken as a whole. In the past three (3) years, there have been no Actions or claims against the Company or any of its
subsidiaries in respect of sales practices with respect to any Producer for the Company or any of its subsidiaries.

3.23 No Other Representations. Except for the representations and warranties contained in this Article I1I (as qualified by the Company Disclosure
Schedule), Section 9.16 and any certificate provided pursuant to this Agreement, neither the Company nor any other person makes any other express or
implied representation or warranty with respect to the Company, its subsidiaries or the transactions contemplated by this Agreement, and each of the
Founders and the Company disclaims any other representations or warranties, whether made by the Founders, the Company or any of its Affiliates,
officers, directors, employees, agents or other Representatives. Except for the representations and warranties contained in this Article 111 (as qualified by
the Company Disclosure Schedule), Section 9.16 and any certificate provided pursuant to this Agreement, each of the Founders and the Company
hereby disclaims all liability and responsibility for any representation, warranty, projection, forecast, statement or information made, communicated or
furnished (whether orally or in writing, in any data room relating to the transactions contemplated by this Agreement, in management presentations,
functional “break-out” discussions, responses to questions or requests submitted by or on behalf of Parent or Merger Sub or in any other form in
consideration for investigation of the transactions contemplated by this Agreement) to Parent or its Affiliates or Representatives (including any opinion,
information, forecast, projection or advice that may have been or may be provided to Parent or its Affiliates or Representatives by any director, officer,
employee, agent, consultant or other Representative of the Company or any of its Affiliates). Except for the representations and warranties contained in
this Article 111 (as qualified by the Company Disclosure Schedule), Section 9.16 and any certificate provided pursuant to this Agreement, the Company
makes no representations or warranties to Parent, Merger Sub or their respective Affiliates or Representatives regarding (i) merchantability or fitness for
any particular purpose or (ii) the probable success or profitability of the Company or any of its subsidiaries.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Each of Parent and Merger Sub jointly and severally represents and warrants to the Company, subject to the exceptions disclosed in the disclosure

schedules provided by Parent and Merger Sub to the Company concurrently with the execution of this Agreement (the “Parent Disclosure Schedule™), as
follows as of the date of this Agreement and as of the Closing Date:

4.1 Organization, Standing and Power.

(a) Parent is a corporation duly organized, validly existing and in good standing under the Laws of New Jersey, and has all requisite
corporate power and authority
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necessary to own, lease or otherwise hold and operate all of its properties and assets and to carry on its business as it is now being conducted. Merger
Sub is a limited liability company duly organized, validly existing and in good standing under the Laws of the State of Washington, and has all requisite
corporate power and authority necessary to own, lease or otherwise hold and operate all of its properties and assets and to carry on its business as it is
now being conducted.

(b) Each of Parent and Merger Sub is duly qualified or licensed to transact business in each jurisdiction in which the property and assets
owned, leased or operated by it, or the nature of the business conducted by it, makes such qualification or licensing necessary.

4.2 Authorization. Each of Parent and Merger Sub has all necessary corporate power and authority to execute and deliver this Agreement, and to
perform its respective obligations hereunder and to consummate the transactions contemplated hereby. The execution, delivery and performance by each
of Parent and Merger Sub of this Agreement, and the consummation by each of Parent and Merger Sub of the transactions contemplated hereby, have
been duly and validly authorized by all requisite action of each of Parent and Merger Sub. This Agreement has been duly executed and delivered by each
of Parent and Merger Sub and, assuming due authorization, execution and delivery hereof by the other parties hereto, constitutes a legal, valid and
binding obligation of each of Parent and Merger Sub, enforceable against each of Parent and Merger Sub in accordance with its terms, subject to the
Bankruptcy and Equity Exception.

4.3 Noncontravention.

(a) Neither the execution and delivery of this Agreement by Parent or Merger Sub nor the consummation by Parent or Merger Sub of the
transactions contemplated hereby, nor compliance by Parent and Merger Sub with any of the terms or provisions hereof, will (i) contravene, conflict
with or violate any provision of the certificate of incorporation or bylaws (or other comparable governing documents) of Parent or Merger Sub or
(ii) (A) assuming that the authorizations, consents and approvals referred to in Section 4.4 are obtained and the filings referred to in Section 4.4 are
made, contravene, conflict with or violate any Law or Order applicable to Parent or Merger Sub or (B) with or without notice, lapse of time or both,
contravene, conflict with, violate, breach or constitute a default under any of the terms, conditions or provisions of any Contract or Permit to which
Parent or Merger Sub is a party or accelerate or give rise to a right of termination, purchase, sale, cancellation, modification or acceleration of any of
Parent’s or Merger Sub’s obligations under any such Contract or Permit or to the loss of any benefit under a Contract or Permit, except, in the case of
clause (ii), for such contraventions, conflicts, violations, defaults, accelerations or rights as would not reasonably be expected to have, individually or in
the aggregate, a Parent Material Adverse Effect.

(b) No vote or consent of the holders of any class or series of share capital or other equity interest of Parent is necessary to approve this
Agreement, the Merger or the transactions contemplated hereby. The votes or consents of Parent as the sole shareholder of Merger Sub (which will occur
immediately following the execution and delivery of this Agreement) are the only votes or consents of the holders of any class or series of share capital
or other equity interest of Merger Sub necessary to approve this Agreement, the Merger or the transactions contemplated hereby.
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4.4 Governmental Approvals. Except for (a) filing of the Articles of Merger with the Washington Secretary pursuant to the WLLCA, (b) filings
required under, and compliance with other applicable requirements of, the HSR Act and (c) such other filings, approvals and non-objections set forth in
Section 4.4 of the Parent Disclosure Schedule, no consents, authorizations or approvals of, or filings, declarations or registrations with, any person or
Governmental Entity are necessary for the execution, delivery and performance of this Agreement by each of Parent and Merger Sub and the
consummation by each of Parent and Merger Sub of the transactions contemplated hereby.

4.5 Legal Proceedings. (a) There is no pending or threatened legal or administrative proceeding, claim, suit or action against Parent, Merger Sub
or any of their respective properties, assets or businesses, by or before any Governmental Entity and (b) neither Parent nor Merger Sub is subject to any
outstanding Order, in the case of each of clause (a) and (b), that would reasonably be expected to (i) have a material adverse effect on the ability of
Parent or Merger Sub to enter into and perform its obligations under this Agreement or (ii) to the knowledge of Parent, materially impair the Company’s
ability to achieve the Earn-Out Amount following the Closing.

4.6 Compliance With Laws. Except for such non-compliance as would not reasonably be expected to, individually or in the aggregate, (a) have a
Parent Material Adverse Effect or (b) to the knowledge of Parent, materially impair the Company’s ability to achieve the Earn-Out Amount following
the Closing, each of Parent and Merger Sub is in compliance with all Laws applicable to Parent and Merger Sub.

4.7 Availability of Funds. Parent has, and will have on the Closing Date, funds sufficient to pay (i) all amounts contemplated by Article II and
(ii) all fees and expenses required to be paid by Parent and Merger Sub in connection with the transactions contemplated hereby.

4.8 Ownership of Merger Sub; No Prior Activities. Merger Sub was formed solely for the purpose of engaging in the transactions contemplated by
this Agreement. All of the outstanding share capital or other equity interests of Merger Sub are owned directly or indirectly by Parent. There are no
options, warrants or other rights, agreements, arrangements or commitments to which Merger Sub is a party relating to the issued or unissued share
capital or other equity interests in Merger Sub or obligating Merger Sub to grant, issue or sell any shares, or other equity interests in Merger Sub, by sale
or otherwise. There are no obligations, contingent or otherwise, of Merger Sub to repurchase, redeem or otherwise acquire any shares of Merger Sub.
Except for obligations or liabilities incurred in connection with its incorporation or organization and the transactions contemplated by this Agreement,
Merger Sub has not and will not have incurred, directly or indirectly, through any Affiliate, any obligations or liabilities or engaged in any business
activities of any type or kind whatsoever or entered into any agreements or arrangements with any person.

4.9 Acquisition for Investment. Parent has such knowledge and experience in financial and business matters that it is capable of evaluating the
merits and risks of its participation in the transactions contemplated by this Agreement. Parent confirms that (a) the Company has made available to
Parent and Parent’s Representatives (i) the opportunity to ask questions of the officers and management employees of the Company and its subsidiaries
and
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(ii) access to the documents, information and records of the Company and its subsidiaries, and Parent confirms that it has made an independent
investigation, analysis and evaluation of the Company and its subsidiaries and their respective properties, assets, business, financial condition,
documents, information and records and (b) it has reviewed all such documents, information and records made available to it as it has deemed necessary
or appropriate to consummate the transactions contemplated hereby. Parent is acquiring the shares of the Surviving Company for investment and not
with a view toward or for sale in connection with any distribution thereof, or with any present intention of distributing or selling the shares of the
Surviving Company. Parent is an “accredited investor” as defined in Regulation D promulgated by the SEC under the Securities Act. Parent understands
and agrees that the shares of the Surviving Company may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of
without registration under the Securities Act, except pursuant to an exemption from such registration available thereunder, and without compliance with
state, local and foreign securities Laws, in each case, to the extent applicable.

4.10 Per Share Stock Merger Consideration. The Per Share Stock Merger Consideration and shares of Parent Common Stock payable as part of the
Per Share Earn-Out Payment, upon issuance to Shareholders in accordance with this Agreement, will be duly authorized and validly issued, fully paid,
non-assessable and free and clear of Liens (other than transfer restrictions under securities Laws and the Transfer Restriction Agreement). Parent has,
and at the Closing will have, sufficient authorized but unissued shares of capital stock to effect the issuance of the Aggregate Stock Merger
Consideration and the Per Share Earn-Out Payment hereunder.

4.11 Parent SEC Reports and Financial Statements. Parent has timely filed with, or furnished to, as applicable, the SEC all registration statements,
prospectuses, reports, forms, statements and other documents required to be filed by Parent since January 1, 2017 (together with all exhibits and
schedules thereto and all information incorporated therein by reference, the “Parent SEC Documents™). As of their respective dates or, if amended, as of
the date of the last such amendment, the Parent SEC Documents (a) complied in all material respects with the requirements of the Securities Act, the
Securities Exchange Act of 1934 and the Sarbanes-Oxley Act of 2002 (to the extent then applicable) and (b) did not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading.

4.12 Brokers and Other Advisors. No broker, investment banker, financial advisor or other person is entitled to any broker’s, finder’s, financial
advisor’s or other similar fee, commission for payment or the reimbursement of expenses in connection therewith in connection with the transactions
contemplated hereby based upon arrangements made by or on behalf of Parent or Merger Sub or any of their respective Affiliates, other than J.P. Morgan
Securities LLC.

4.13 Non-Reliance. Each of Parent and Merger Sub, on behalf of themselves and their Affiliates and their respective Representatives,
acknowledges and agrees that they have not relied on any representations or warranties except for the representations and warranties expressly set forth
in Article III (as modified by the Company Disclosure Schedule), Section 9.16
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and any certificate provided pursuant to this Agreement, and neither the Company nor any other Company Related Party or any other person has made
or is making, and Parent and Merger Sub have not relied upon and are not relying upon, any other representations or warranties, oral or written, past,
present or future, express or implied. In furtherance of the foregoing, except for the representations and warranties expressly set forth in Article I1I (as
modified by the Company Disclosure Schedule), Section 9.16 and any certificate provided pursuant to this Agreement, neither Parent nor Merger Sub
nor any of their Affiliates or their respective Representatives has relied upon or is relying upon the accuracy or completeness of any other information,
made by, or made available by, the Company or any other Company Related Party, with respect to, or in connection with, the negotiation, execution or
delivery of this Agreement or the transactions contemplated hereby, notwithstanding the delivery or disclosure of any documentation or other
information with respect to any one or more of the foregoing, including in certain “data rooms”, management presentations or other information
provided or made available to Parent, Merger Sub or any of their Affiliates or their respective Representatives in anticipation or contemplation of any of
the transactions contemplated hereby. For the avoidance of doubt, it is expressly acknowledged and agreed that the terms and conditions of the
Employment Agreements, Restrictive Covenant Agreements and any other Contracts executed in connection with the transactions contemplated by this
Agreement shall not be limited by the foregoing. Furthermore, in connection with the due diligence investigation of the Company and its business and
operations by and on behalf of Parent and Merger Sub, Parent, Merger Sub and their Affiliates and their respective Representatives have received and
may continue to receive from the Company and other Company Related Parties certain estimates, projections, forecasts and other forward-looking
information, as well as certain business plan information, regarding the Company and its business and operations and Parent and Merger Sub, on behalf
of themselves and their Affiliates and their respective Representatives, hereby acknowledge and agree that none of the Company or any other Company
Related Party has made or is making any representation or warranty with respect to, and none of Parent, Merger Sub or any of their Affiliates or their
respective Representatives has relied upon, such estimates, projections, forecasts, forward-looking statements or business plans (including the
reasonableness of the assumptions underlying such estimates, projections, forecasts, forward-looking statements or business plans). Each of Parent and
Merger Sub, on behalf of themselves and their Affiliates or their respective Representatives, hereby acknowledges and agrees that there are uncertainties
inherent in attempting to make such estimates, projections, forecasts and other forward-looking statements, as well as in such business plans, with which
each of Parent and Merger Sub is familiar, that each of Parent and Merger Sub is taking full responsibility for making its own evaluation of the adequacy
and accuracy of all estimates, projections, forecasts and other forward-looking information, as well as such business plans, so furnished to it (including
the reasonableness of the assumptions underlying such estimates, projections, forecasts, forward-looking information or business plans), and that none
of Parent, Merger Sub or any of their Affiliates or their respective Representatives will have any claim against the Company or any other Company
Related Party with respect thereto.

4.14 No Other Representations. Except for the representations and warranties contained in this Article IV (as qualified by the Parent Disclosure
Schedule), neither Parent nor Merger Sub nor any of their respective Affiliates makes any other express or implied representation or warranty with
respect to Parent or Merger Sub, any of their respective subsidiaries or the transactions contemplated by this Agreement, and each of Parent and Merger
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Sub disclaims any other representations or warranties, whether made by Parent, Merger Sub or any of their respective Affiliates, officers, directors,
employees, agents or other Representatives. Except for the representations and warranties contained in this Article IV (as qualified by the Parent
Disclosure Schedule), each of Parent and Merger Sub hereby disclaims all liability and responsibility for any representation, warranty, projection,
forecast, statement or information made, communicated or furnished to the Company or its Affiliates or Representatives (including any opinion,
information, forecast, projection or advice that may have been or may be provided to the Company or its Affiliates or Representatives by any director,
officer, employee, agent, consultant or other Representative of Parent, Merger Sub or any of their respective Affiliates).

ARTICLE V
COVENANTS

5.1 Conduct of Business Prior to the Closing. Except as set forth in Section 5.1 of the Company Disclosure Schedule, as provided by this
Agreement or as required by applicable Law, during the period from the date of this Agreement through the Closing, unless Parent otherwise consents in
writing (which consent shall not be unreasonably withheld, delayed or conditioned), the Company shall, and shall cause its subsidiaries to, (i) conduct its
business in the ordinary course of business consistent with past practice and (ii) use commercially reasonable efforts to preserve the present business
operations, organization and goodwill of the Company and its subsidiaries and the present relationships with officers, key employees, individual service
providers, clients, insurance carriers, customers and suppliers of the Company and its subsidiaries in a manner consistent with past practice. Without
limiting the generality of the foregoing, and except as set forth in Section 5.1 of the Company Disclosure Schedule, as expressly provided by this
Agreement or as required by applicable Law, during the period from the date of this Agreement through the Closing, the Company shall not, and shall
cause the subsidiaries of the Company not to, without the prior written consent of Parent (which consent shall not be unreasonably withheld, delayed or
conditioned):

(a) (i) authorize for issuance, issue, sell, grant or subject to any Lien any Common Shares or other ownership interests of the Company, or
any securities or rights convertible into, exchangeable or exercisable for, or evidencing the right to subscribe for any such shares or other ownership
interests, or any rights, warrants or options to purchase any such shares or other ownership interests (including for purposes of this Section 5.1, entering
into any Phantom Share Agreement); provided, however, that the Company may issue Common Shares as required to be issued upon exercise or
settlement of Options outstanding on the date hereof in accordance with the terms of the Company Stock Plan and the applicable award agreements
thereunder, (ii) redeem, purchase or otherwise acquire or retire for value any of its outstanding Common Shares, or any rights, warrants or Options to
acquire any such shares or any Phantom Share Awards, including making any payments to any of the Shareholders in respect of any loan capital or share
capital or other securities of the Company being redeemed, purchased or repaid or any other return of capital, except in connection with withholding to
satisfy Tax obligations with respect to Options or Restricted Shares, acquisitions in connection with the forfeiture of Options, Restricted Shares, or
Phantom Share Awards, or acquisitions in connection with the net exercise of Options, in each case, that is outstanding on the date hereof and in
accordance with the terms of the Company Stock Plan and the applicable award agreements thereunder as in effect on the date hereof, or (iii) split,
combine, subdivide, consolidate or reclassify any Common Shares;
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(b) adopt a plan or agreement of complete or partial liquidation or dissolution, merger, consolidation, restructuring or recapitalization of
the Company or any of its subsidiaries or amend the articles of incorporation or bylaws of the Company or the organizational documents of any of its
subsidiaries;

(c) incur, issue, assume, guarantee or otherwise become liable for any Indebtedness for borrowed money (excluding any letters of credit
issued in the ordinary course of business) or any debt securities, other than intercompany indebtedness, borrowings under credit facilities in existence on
the date hereof, and up to $12 million of additional Indebtedness incurred to fund working capital and general corporate purposes;

(d) sell, assign, transfer, convey, lease, license, mortgage or otherwise dispose of, or purchase or otherwise acquire, any properties, rights
or assets (including the share capital of subsidiaries) except (i) sales, licenses and purchases of products and services of the Company and the Company
Subsidiary in the ordinary course of business, (ii) such transactions pursuant to Material Contracts in force on the date of this Agreement,

(iii) dispositions of obsolete or immaterial assets or (iv) transfers among the Company and its wholly owned subsidiaries;

(e) sell, transfer, assign, license, pledge, encumber, abandon, dedicate to the public, permit to lapse or otherwise dispose of any material
Intellectual Property (except in the ordinary course of business consistent with past practice);

(f) make any acquisitions of (including by merger, consolidation or acquisition of shares or assets or any other business combination) any
corporation, partnership, other business organization or any division thereof or equity interests therein or any equity interests or material assets thereof,
in a single transaction or a series of related transactions;

(g) make any loan, advance or capital contribution to, or investment in, any person (other than (i) loans, advances or capital contributions
to or investments in a wholly-owned subsidiary of the Company and (ii) advances to employees for expenses not to exceed $10,000 individually or
$100,000 in the aggregate in the ordinary course of business consistent with past practice);

(h) authorize or pay any dividends or make any distribution with respect to its outstanding shares (whether in cash, assets, shares or other
securities of the Company or any of its subsidiaries), except dividends and distributions paid or made by any of the subsidiaries of the Company to the
Company;

(i) pay, discharge, settle or compromise any pending or threatened suit, action or claim which (i) requires payment by the Company or the
Company Subsidiary (exclusive of attorney’s fees) in excess of $20,000 in any single instance or in excess of $100,000 in the aggregate or (ii) imposes
any obligations (other than for the payment of money, a release of claims, confidentiality and other obligations customarily included in monetary
settlements) or restrictions on the operations of the Company or the Company Subsidiary;
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(j) take any of the following actions without prior consultation with Parent, unless such action would otherwise be permitted pursuant to
taking such action: hire or promote any individual into a role with an annual base salary of $200,000 or above, or terminate the employment of any Key
Employee, any employee who holds Restricted Shares or any employee with an annual base salary of $200,000 or above (other than for “cause”);

(k) enter into any employment contract providing for annual base salary of $200,000 or more or amend in any material respect the terms of
any such existing employment contract or an agreement with any individual service provider;

(1) except as required by applicable Law or the terms of any Company Plan, (i) increase or agree to increase the compensation or employee
benefits payable or provided to any employee, service provider or director of the Company or any of its subsidiaries, (ii) grant, accelerate or modify the
period of exercisability or vesting of equity awards or other long-term incentives or take any action to secure the payment of any compensation payable
under any Company Plan, (iii) establish, adopt, enter into, materially amend or terminate any Company Plan (or any plan or agreement that would be a
Company Plan if in effect on the date hereof) or collective bargaining agreement or (iv) enter into any severance, retention, change in control,
transaction bonus or similar agreement or arrangement with any employee or individual service provider of the Company or any of its subsidiaries;

(m) make any changes in financial or Tax accounting methods, principles, practices, policies or procedures (or change an annual
accounting period), except as may be required under GAAP;

(n) make or change any material Tax election, file any amendment to any Tax Return with respect to any material amount of Taxes, settle
or compromise any material Tax claim or assessment relating to the Company or any of its subsidiaries;

(o) modify, amend, terminate or waive in any material respect any rights under any Material Contract, in each case other than in the
ordinary course of business, or enter into any new Contract that would be a Material Contract if entered into prior to the date hereof, in each case other
than in the ordinary course of business;

(p) make, authorize or enter into any commitment for capital expenditures of the Company or its subsidiaries not contemplated by the 2019
capital expenditure budget previously provided to Parent in excess of $10,000 for each commitment and $100,000 for all commitments in the aggregate;

(q) enter into or modify any Contract with any Shareholder or Affiliate thereof (other than the Company Subsidiary), other than Company
Plans and any action with respect to changes in compensation and benefits permitted pursuant to Section 5.1(1);

(r) (i) acquire any real property or any direct or indirect interest in any real property or (ii) enter into any lease, sublease, license or
occupancy agreement for any real property or terminate or materially amend, or otherwise transfer, sublease, assign, sell or dispose of any of its interest
in, any Real Property Lease;
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(s) grant the creation of any Lien (other than Permitted Liens) on any material properties, assets or rights of the Company or any of its
subsidiaries, other than Liens securing Indebtedness not prohibited by Section 5.1(c) above;

(t) take any action that results in Leakage; or

(u) agree in writing or otherwise to take any of the foregoing actions prohibited by this Section 5.1.

5.2 Access to Information; Confidentiality.

(a) Prior to the Closing, upon reasonable prior written notice and subject to applicable Laws relating to the exchange of information, the
Company shall, and shall cause its subsidiaries to, afford to the Representatives of Parent and Merger Sub, during normal business hours and in a
manner as to not interfere with the normal operation of the Company and its subsidiaries during the period prior to the Closing Date, reasonable access
to the Company’s and its subsidiaries’ properties, books, Contracts, commitments, Tax Returns and records, and to their directors, officers, employees,
accountants, counsel and other Representatives and, during such period, the Company shall, and shall cause its subsidiaries to, make available to Parent
and Merger Sub such information concerning their businesses, properties and personnel, in each case as Parent and Merger Sub may reasonably request
to effect the consummation of the transactions contemplated by this Agreement; provided, however, that such right shall not apply to information subject
to an attorney-client privilege (it being understood that the parties shall, and shall cause their respective Affiliates to, use reasonable best efforts to
enable such information to be furnished or made available to the requesting party or its Representatives without jeopardizing attorney-client privilege,
including by entering into a customary joint defense agreement or common interest agreement with the requesting party to the extent such an agreement
would preserve the applicable privilege). The Company shall have the right to have one or more of its Representatives present at all times during any
such reviews, examinations or discussions.

(b) Prior to the Closing, (i) any information provided to or obtained by Parent or Merger Sub pursuant to this Section 5.2 or any other
provision of this Agreement will be subject to the Confidentiality Agreement and shall be held by Parent and Merger Sub in accordance with and be
subject to the terms and conditions of the Confidentiality Agreement and (ii) each of Parent and Merger Sub agree to be bound by and comply with the
provisions set forth in the Confidentiality Agreement as if such provisions were set forth herein, which provisions are hereby incorporated herein by
reference.

(c) From and after the Closing, subject to the execution of a mutually agreed non-disclosure agreement on customary terms, in connection
with any necessary business purpose relating to the Shareholders” ownership of the shares of the Company or their, or any of their Affiliates’, status as a
current or former officer, director or shareholder of the Company or any of its subsidiaries, including preparation of governmental or regulatory
reporting obligations, or the resolution of any claims made against or incurred by the Shareholders in respect of periods
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prior to the Closing, for a period of seven (7) years (or such longer period as may be required by applicable Laws) after the Closing, Parent shall cause
the Surviving Company and its subsidiaries to (i) retain the books and records relating to the Surviving Company and its subsidiaries with respect to
periods prior to the Closing in a manner reasonably consistent with the prior practice of the Company and its subsidiaries and (ii) upon reasonable
advance notice and, subject to applicable Laws relating to the exchange of information (it being agreed that Parent shall cause the Surviving Company
and its subsidiaries to make reasonable and appropriate substitute disclosure arrangements under circumstances in which such Laws apply), Parent and
the Surviving Company shall, and shall cause each of the Surviving Company’s subsidiaries to, afford to the Shareholders and their respective
Representatives, during normal business hours following the Closing Date, and in a manner as to not unreasonably interfere with the normal operation of
the Surviving Company and its subsidiaries, reasonable access to the Surviving Company’s and each of its subsidiaries’ properties, books, Contracts and
records, and to their officers, employees, accountants, counsel and other representatives and, during such periods the Surviving Company shall, and shall
cause its subsidiaries to, make available to the Shareholders all information concerning their businesses, properties and personnel as they may
reasonably request for the purposes described above; provided, however, that such right shall not (x) apply to information subject to an attorney-client
privilege (it being understood that the parties shall, and shall cause their respective Affiliates to, use reasonable best efforts to enable such information to
be furnished or made available to the requesting party or its Representatives without jeopardizing attorney-client privilege, including by entering into a
customary joint defense agreement or common interest agreement with the requesting party to the extent such an agreement would preserve the
applicable privilege) or (y) cause the Surviving Company or any of its subsidiaries to violate any applicable legal or confidentiality obligations (it being
further agreed that the parties will work in good faith to allow for such disclosure or access in a manner that does not result in the events set out in
clauses (x) and (y)).

(d) At least five (5) Business Days but not more than ten (10) Business Days prior to the Closing Date, the Company shall deliver to Parent
an updated Section 3.5(b) of the Company Disclosure Schedule as of the date of delivery of such schedule that includes the Company’s good faith
estimate of such schedule as of immediately prior to the Closing.

5.3 Efforts; Approvals.

(a) Subject to the terms and conditions of this Agreement, the Company, on the one hand, and Parent and Merger Sub, on the other hand,
shall, and shall cause their respective Affiliates and subsidiaries to use reasonable best efforts to (i) take, or cause to be taken, all actions necessary,
proper or advisable to comply promptly with all legal requirements that may be imposed on such parties or their subsidiaries with respect to the
transactions contemplated hereby (including making all legally required filings) and to consummate the transactions contemplated hereby as promptly as
practicable and (ii) to obtain (and to cooperate with the other parties to obtain) as promptly as practicable any consent, authorization, non-objection,
Order or approval of, or any exemption by, any Governmental Entity that is required to be obtained by them or any of their respective subsidiaries in
connection with the transactions contemplated hereby, and to comply with the terms and conditions of any such consent, authorization, Order or
approval.
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(b) In furtherance of the foregoing, each of Parent and Merger Sub, on the one hand, and the Company, on the other hand, undertakes and
agrees to file as soon as practicable, but in all cases, (i) within ten (10) Business Days following the date hereof, a Notification and Report Form under
the HSR Act with the United States Federal Trade Commission (the “ETC”) and the Antitrust Division of the United States Department of Justice (the
“Antitrust Division”), with respect to which the parties shall request early termination of the applicable waiting period, and (ii) within five (5) Business
Days following the date hereof, filings with respect to the Governmental Approvals set forth on Section 4.4 of the Parent Disclosure Schedule.

(c) Each of Parent, Merger Sub and the Company, as applicable, shall (A) respond as promptly as practicable to any inquiries or requests
for additional information or documentation received from any Governmental Entity, (B) not extend any waiting period under the HSR Act or any other
Antitrust Laws or enter into any agreement with the FTC, the Antitrust Division or any other Governmental Entity not to consummate the transactions
contemplated by this Agreement, except with the prior written consent of the other parties hereto, (C) defend through litigation (including appealing any
adverse decisions) any claim asserted in any court by any party, excluding any Governmental Entity, in order to avoid the entry of, or to effect the
dissolution of, any injunction, temporary restraining order or other Order in any suit or proceeding under any Law, which would otherwise have the
effect of preventing or delaying the Closing beyond the Outside Date, and (D) negotiate, commit and effect all steps required in order to avoid or
eliminate impediments under any Laws that may be asserted by any Governmental Entity with respect to the transactions contemplated by this
Agreement so as to enable the Closing to occur as promptly as practicable following the date of this Agreement and, in any event, prior to the Outside
Date, including sales, divestitures or dispositions of assets or businesses of Parent or its subsidiaries (including the Company or the Company
Subsidiary) or committing to take such action that limits its freedom of action with respect to, or its ability to retain, any of the businesses, services or
assets of Parent or its subsidiaries (including the Company or the Company Subsidiary) (such actions referred to in clause (D), collectively, “Antitrust
Remedies”). Notwithstanding anything in this Section 5.3 to the contrary, in no event shall Parent or Merger Sub be required to undertake, or agree to
undertake, any Antitrust Remedies that would result in a material adverse effect on the Company or on any business line of Parent or any of its
subsidiaries as set forth in Section 5.3(c) of the Parent Disclosure Schedule (any such Antitrust Remedy, a “Burdensome Condition™). At the request of
Parent, the Company shall agree to divest, hold separate or otherwise take or commit to take any action that limits its freedom of action with respect to,
or its ability to retain, any of the businesses, services or assets of the Company or its subsidiaries, provided, that any such action shall be conditioned
upon the consummation of the Closing and the transactions contemplated hereby. Parent and Merger Sub shall be solely responsible for and shall pay all
filing fees payable to the FTC, the Antitrust Division or any other Governmental Entity in connection with the antitrust, competition or trade regulation
matters contemplated by this Agreement.

(d) Each of Parent and the Company shall promptly furnish to the other party copies of any notices or written communications, and keep
the other party informed of any substantive oral communications, in each case received by such party or its Affiliates from any Governmental Entity
with respect to the transactions contemplated by this Agreement, and each of Parent and the Company shall permit counsel to the other party an
opportunity to review in advance, and shall consider in good faith the views of such counsel in connection with, any
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proposed written communications (including, for the avoidance of doubt, any filings or notices) by such party or its Affiliates to any Governmental
Entity, including the FTC and the Antitrust Division, concerning the transactions contemplated by this Agreement. Parent agrees to provide the
Company and its counsel the opportunity, on reasonable advance notice, to participate in any substantive meetings or substantive discussions, either in
person or by telephone, between Parent or any of its Affiliates, agents or advisors, on the one hand, and any Governmental Entity, including the FTC and
Antitrust Division, on the other hand, to the extent reasonably practical and permitted by such Governmental Entity concerning or in connection with the
transactions contemplated hereby.

(e) In no event shall the Company or the Company Subsidiary be obligated to bear any expense or pay any fee or grant any concession in
connection with obtaining any consents, authorizations or approvals required in order to consummate the transactions contemplated hereby. Without
limitation of Parent’s obligations under Section 5.3(b), neither the Company nor its subsidiaries shall propose, negotiate or agree to (i) pay any material
consent fees or (ii) undertake any other conditions imposed by any Governmental Entity, in each case, in consideration for any third party or
Governmental Entity providing any consent, authorization, Order or approval of, or any exemption by, such third party or Governmental Entity that is
required to be obtained in connection with the transactions contemplated hereby, without the prior written consent of Parent.

(f) Without limiting the parties’ obligations under this Section 5.3, upon the terms and subject to the conditions herein provided, except as
otherwise provided in this Agreement, each of the parties hereto shall use their reasonable best efforts to take or cause to be taken all actions, to do or
cause to be done and to assist and cooperate with the other party in doing all things necessary, proper or advisable under applicable Laws to consummate
and make effective, in the most expeditious manner practicable, the transactions contemplated hereby, including: (i) the satisfaction of the conditions
precedent to the obligations of any of the parties and (ii) the execution and delivery of such instruments, and the taking of such other actions, as the
other party may reasonably require in order to carry out the intent of this Agreement.

(g) Each of the Founders shall exercise the drag-along rights that he has under the Shareholders Agreement to cause each Shareholder (as
such term is defined in the Shareholders Agreement) party thereto to execute and deliver such instruments (including duly executed and completed
Letters of Transmittal and duly executed counterparts to the Transfer Restriction Agreement), and take such other actions, as may reasonably be required
in order to carry out the intent of this Agreement.

5.4 Directors’ and Officers’ Indemnification.

(a) The provisions of the constituent documents of the Company and the Company Subsidiary concerning the elimination of liability and
indemnification of directors or other persons shall not be amended in any manner that would adversely affect the rights thereunder of any person that is
as of the date hereof or the Effective Time covered under any such elimination of liability or indemnification provisions. In addition to the foregoing,
from and after the Effective Time for a period of six (6) years, the Surviving Company shall (and Parent shall cause the Surviving Company to)
indemnify and hold harmless (or cause to be
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indemnified and held harmless), to the maximum extent permitted by applicable Law, each person who is, or at the Closing Date will be, a current or
former director, employee or officer of the Company or the Company Subsidiary (the “D&O Indemnitees”) against all Losses arising out of or
pertaining to acts or omissions (or alleged acts or omissions) of the D&O Indemnitees, or any of them, in their capacities as such. To the maximum
extent permitted by applicable Law, the indemnification and related rights hereunder shall be mandatory rather than permissive, and the Surviving
Company shall (and Parent shall cause the Surviving Company to) promptly advance expenses in connection with such indemnification to the extent
permitted under applicable Law; provided, that any person to whom expenses are advanced provides an undertaking, if and only to the extent required
by applicable Laws or the Company’s or its applicable subsidiary’s organizational documents, to repay such advances if it is ultimately determined that
such person is not entitled to indemnification.

(b) The provisions of this Section 5.4 are (i) intended to be for the benefit of, and shall be enforceable by, each person released or entitled
to indemnification or other benefit hereunder, and each such person’s heirs, representatives, successors and assigns, it being expressly agreed that such
persons shall be third-party beneficiaries of this Section 5.4 and (ii) in addition to, and not in substitution for, any other right to indemnification or
contribution that any such person may have by Contract or otherwise. The Surviving Company shall not (and Parent shall cause the Surviving Company
not to) (x) amend the provisions of this Section 5.4 in a manner that would adversely affect any such third-party beneficiary without the prior written
consent of such third-party beneficiary or (y) following the Closing, enter into, or permit any of its Affiliates to enter into, any merger, consolidation or
other transaction unless the obligations imposed by this Section 5.4 are assumed by the surviving or resulting entity (including by operation of Law).

(c) The Surviving Company shall (and Parent shall cause the Surviving Company to), from time to time following the Closing, execute
and deliver such other documents and instruments and take such other actions as may be reasonably requested by any D&O Indemnitee to implement
the provisions of this Section 5.4.

5.5 Employee Benefits.

(a) Parent agrees that, for a period of twelve (12) months following the Closing Date (the “Benefit Protection Period™), it shall provide or
cause the Surviving Company to provide to each employee of the Company or the Company Subsidiary as of the Closing (“Continuing Employees™)
(i) base wages and salaries that are no less than those provided to such Continuing Employee immediately prior to the Closing, (ii) annual cash incentive
compensation opportunities that are no less favorable than those provided to such Continuing Employee as of immediately prior to the Closing that are
either those in effect under the Company Plans immediately prior to the Closing or those offered to similarly situated employees of Parent, but in all
cases excluding equity and equity based and long-term (including multi-year variable) incentives, retention bonuses, transaction bonuses, change in
control entitlements, non-qualified deferred compensation arrangements and, unless required by applicable Law, defined benefit pension or retiree
medical benefits. Without limiting the generality of the immediately preceding sentence,
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Parent shall provide or cause the Surviving Company to provide to each Continuing Employee whose employment is involuntarily terminated without
“cause” during the Benefit Protection Period severance benefits equal to the severance benefits for which such Continuing Employee was eligible as of
immediately prior to the Effective Time taking into account each Continuing Employee’s service with the Company and its subsidiaries (and any
predecessor entities to the extent the Company has provided credit for such service) and, after the Effective Time, Parent and its subsidiaries.

(b) Parent shall, or shall cause the Surviving Company to, assume and honor the Company Plans listed on Section 3.13(a) of the Company
Disclosure Schedule in accordance with their terms. Parent hereby acknowledges that a “change in control” (or similar phrase) within the meaning of the
Company Plans will occur at the Effective Time.

(c) With respect to any employee benefit plans of Parent or its subsidiaries (other than a Company Plan) in which any Continuing
Employees become eligible to participate on or after the Effective Time (the “New Plans™), Parent shall or shall cause the Surviving Company to:
(i) waive all pre-existing conditions, exclusions and waiting periods with respect to participation and coverage requirements applicable to such
employees and their eligible dependents under any New Plans, (ii) with respect to the plan year in which the Effective Date occurs, provide each such
employee and his or her eligible dependents with credit for any co-payments or coinsurance and deductibles paid prior to becoming eligible to
participate in the New Plans under an analogous Company Plan, to the same extent that such credit was given under the analogous Company Plan prior
to becoming eligible to participate in the New Plans, in satisfying any applicable deductible, co-payment, coinsurance or maximum out-of-pocket
requirements under any New Plans and (iii) recognize all service of such employees with the Company and the Company Subsidiary in any New Plan
for purposes of eligibility, vesting and level of benefits, but not for benefit accrual purposes, to the same extent that such service was taken into account
under the analogous Company Plan prior to the Effective Time; provided that the foregoing service recognition shall not apply to the extent it would
result in duplication of benefits for the same period of service.

(d) The Company shall take such actions as are necessary so that no Option may be exercised on or following the date that is three
(3) Business Days prior to the Closing and shall provide each holder of Options that are or will be Vested Options on or prior to the Closing with notice
of such actions at least ten (10) Business Days prior to effectiveness of such actions in order to allow such Option Holder to exercise his or her Vested
Options prior to such effectiveness. Effective as of immediately prior to the Closing, the Company shall terminate the Company Stock Plan, except to
the extent that Parent provides written notice to the Company no later than three (3) Business Days prior to the Closing Date that the Company Stock
Plan shall not be terminated. The Company shall provide Parent with evidence that the Company Stock Plan has been so terminated pursuant to
resolutions of the board or any applicable committee thereof. The Company shall provide Parent with a reasonable opportunity to review resolutions and
other documents in respect of the actions set forth in this Section 5.5(d).

(e) As soon as reasonably practicable following the date hereof (and in any event prior to the Closing), the Company shall take the actions
set forth on Section 5.5(e) of the Company Disclosure Schedule.
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(f) Not later than three (3) Business Days prior to the Closing, the Company shall grant, contingent on the Closing, Transaction Bonus
Units to each of the Transaction Bonus Unit Recipients, who are listed on Section 5.5(f) of the Company Disclosure Schedule, and shall use its
reasonable best efforts to obtain signatures to the Transaction Bonus Unit Agreements from all Transaction Bonus Unit Recipients prior to the Closing.
The number of Transaction Bonus Units to be granted, the vesting schedule applicable to such Transaction Bonus Units and the Deemed Exercise Price
of such Transaction Bonus Units in respect of each Transaction Bonus Unit Recipient shall be as set forth on Section 5.5(f), of the Company Disclosure
Schedule. The Transaction Bonus Units shall be granted pursuant to the award agreement in the form attached hereto as Exhibit H.

(g) Nothing contained herein, express or implied: (i) shall be construed to establish, amend or modify any benefit or compensation plan,
program, agreement or arrangement, (ii) shall alter or limit Parent’s or the Company’s or any of its Affiliates’ ability to amend, modify or terminate any
particular benefit plan, program, agreement or arrangement, (iii) is intended to confer upon any current or former employee any right to employment or
continued employment for any period of time by reason of this Agreement, or any right to a particular term or condition of employment or (iv) is
intended to confer upon any individual (including employees, retirees or dependents or beneficiaries of employees or retirees) any right as a third party
beneficiary of this Agreement.

5.6 Tax Matters.

(a) Transfer Taxes. All transfer, documentary, sales, use, stamp, registration and other similar Taxes incurred in connection with
consummation of the transactions contemplated by this Agreement shall be paid by Parent when due, and Parent will, at its own expense, file all
necessary Tax Returns and other documentation with respect to all such Taxes, fees and charges.

(b) Tax Certificates. The Shareholder Representative shall deliver to Parent a certification substantially in the form of the sample
certification under Treasury Regulation Section 1.1445-2(b)(2)(iv)(B) in respect of New Holdco, certifying that New Holdco is not a foreign person.

(c) Cooperation and Exchange of Information. Parent, the Company and the Shareholder Representative shall provide to each other such
reasonable cooperation, documentation and information relating to the Company and its subsidiaries as any of them may request that is reasonably
necessary in filing any Tax Return, amended Tax Return or claim for refund or conducting any Tax Proceeding or other claim or proceeding in respect of
Taxes. Such cooperation and information shall include providing copies of all relevant portions of relevant Tax Returns, together with all relevant
portions of relevant accompanying schedules and relevant work papers, relevant documents relating to relevant rulings or other relevant determinations
by Taxing Authorities and relevant records concerning the ownership and Tax basis of relevant property and other relevant information, which the
Company or Parent, or any of their respective subsidiaries, or the Shareholder Representative may possess. For the avoidance of doubt, Parent shall not
be required to provide copies of any consolidated Tax Returns or any other tax documentation or information that does not relate exclusively to the
Company and its
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subsidiaries. The Company, Parent and the Shareholder Representative shall each make its employees or Representatives reasonably available on a
mutually convenient basis at its cost to provide an explanation of any documents or information so provided.

(d) Pre-Closing Tax Period; Certain Covenants. Notwithstanding anything to the contrary in this Agreement, all U.S. federal income tax
audits, claims or proceedings of the Company (“Tax Proceedings”) with respect to any taxable period (or portion thereof) that ends prior to or on the
Closing Date (a “Pre-Closing Tax Period”) shall be controlled by the Shareholder Representative; provided, that Parent may participate in such Tax
Proceeding, and no such Tax Proceeding that could have an adverse Tax impact on Parent or any of its subsidiaries shall be settled without the consent of
Parent, such consent not to be unreasonably withheld, conditioned or delayed. For the avoidance of doubt, all other Tax Proceedings shall be controlled
by Parent. The Shareholder Representative shall prepare (or cause to be prepared) all U.S. federal, state and local income Tax Returns for the Company
for any Pre-Closing Tax Period. The Shareholder Representative shall provide Parent with copies of any such Pre-Closing Tax Period Tax Returns that
are to be filed by Parent for Parent’s review and consent (not to be unreasonably withheld) not less than thirty (30) days prior to the due date for filing (it
being agreed and understood that, for the avoidance of doubt, the final IRS Form 1120-S and any Schedules K-1 thereto of the Company (or New
Holdco) and any analogous state or local Tax Return is not required to be filed by Parent and is not subject to this sentence). The Company (or New
Holdco) shall timely file, or cause to be timely filed, any such Pre-Closing Tax Period Tax Returns that are due on or before the Closing Date, and Parent
shall timely file, or cause to be timely filed, any such Pre-Closing Tax Period Tax Returns that are due after the Closing Date. Parent shall furnish to the
Shareholder Representative as soon as reasonably practicable after the Closing Date all information concerning the Company required for the
preparation of income Tax Returns of the holders of Common Shares, including Schedules K-1 (or equivalent information) for such holders, in sufficient
detail to enable each holder to prepare its U.S. federal, state and local income Tax Returns with respect to the Pre-Closing Tax Period that includes the
Closing Date. Except with the prior written consent of the Shareholder Representative or as otherwise required by Law, Parent shall not, and shall not
cause or permit any of its Affiliates (including the Company and its subsidiaries after the Closing) to (i) make, change or revoke any Tax election
(including any entity classification election pursuant to Treasury Regulation Section 301.7701-3) with respect to the Company or any of its subsidiaries
that has retroactive effect to any taxable period (or portion thereof) ending on or before the Closing Date or (ii) amend or cause to be amended any Tax
Return of the Company or any of its subsidiaries for a taxable period (or portion thereof) ending on or before the Closing Date.

(e) Purchase Price Allocation.

(i) For Tax purposes, Parent and the Shareholder Representative agree to (and agree to cause their respective Affiliates to) allocate
the aggregate Per Share Cash Merger Consideration and any other amounts treated as consideration for such Tax purposes among the assets deemed sold
for U.S. federal income tax purposes in accordance with applicable Tax Law, including Section 1060 of the Code, and this Section 5.6(¢) (such
allocation, the “Allocation”); provided that the amounts allocated to the intangible assets of the Company and its subsidiaries shall be consistent with the
valuations arrived at by a “Big 4 accounting firm engaged (and paid for) by Parent for such purposes and furnished to the Shareholder Representative.
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(i1) No later than sixty (60) days after the Closing, the Shareholder Representative shall deliver to Parent a proposed draft of the
Allocation (the “Shareholder Representative Draft Allocation”). If Parent disagrees with the Shareholder Representative Draft Allocation, Parent may,
within thirty (30) days after delivery of the Shareholder Representative Draft Allocation, deliver a notice (the “Parent’s Allocation Notice”) to the
Shareholder Representative to such effect, specifying those items as to which Parent disagrees and setting forth Parent’s proposed Allocation. If Parent’s
Allocation Notice is duly delivered, Parent and the Shareholder Representative shall negotiate in good faith to resolve any disputes regarding Parent’s
Allocation Notice and the Shareholder Representative Draft Allocation. If Parent and the Shareholder Representative are unable to resolve any dispute
regarding such proposed Allocation within thirty (30) days of the Shareholder Representative’s receipt of Parent’s Allocation Notice, the parties shall
submit the dispute for resolution to Deloitte Touche Tohmatsu Limited (the “Independent Accounting Firm™), which shall be directed to, within thirty
(30) days after such submission, determine and report to the parties upon such remaining disputes with respect to the Allocation, and such report shall be
final, binding and conclusive on the parties hereto. The fees and disbursements of the Independent Accounting Firm shall be shared equally by Parent

binding on all parties.

(iii) Parent shall, and shall cause its Affiliates to, and the Founders shall cause New Holdco to, and to cause its Affiliates to
(A) prepare and file all Tax Returns in a manner consistent with the Final Allocation and (B) not take any position inconsistent therewith on any Tax
Return, in connection with any Tax Proceeding or otherwise, in each case, except to the extent otherwise required pursuant to a “determination” within
the meaning of Section 1313(a) of the Code or any similar provision of applicable state, local or foreign Law. If any Governmental Entity disputes the
Final Allocation, the party receiving notice of the dispute shall promptly notify the other parties hereto, and the parties shall cooperate in good faith in
responding to such dispute in order to preserve the effectiveness of the Final Allocation, as the case may be.

(f) Certain Deductions. The parties agree and acknowledge that the Company or New Holdco, as the case may be, shall be entitled to take
any deduction for U.S. federal and applicable state and local income tax purposes attributable to (i) any payment to any service provider of the Company
or New Holdco that occurs, and is attributable to services performed, at or before the Closing, (ii) any Closing Option Payment made pursuant to
Section 2.1(d)(ii)(A), (iii) any Closing Transaction Bonus Unit Payment pursuant to Section 2.1(d)(iv)(A), and (iv) any Closing Phantom Award
Payment in respect of any Vested Phantom Share Awards made pursuant to Section 2.1(e)(i)(A), and neither Parent nor the Surviving Company shall
take any such deduction in respect of any such payment described in clauses (i) through (iv) of this Section 5.6(f).
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5.7 Publicity. Parent and the Company shall (a) develop a joint communications plan, (b) ensure that all press releases and other public statements
with respect to the transactions contemplated hereby are consistent with such joint communications plan and (c) except in respect of any announcement
required by (i) applicable law or regulation, (ii) a request by a Governmental Entity, (iii) communications that are substantially similar to
communications previously approved pursuant to this Section 5.7 or (iv) an obligation pursuant to any listing agreement with or rules of any securities
exchange, consult with each other and obtain the advance approval of the other party (which approval shall not be unreasonably withheld, conditioned or
delayed) before issuing any press release or, to the extent practical, otherwise making any public statement with respect to this Agreement or the
transactions contemplated hereby that is not consistent with prior public disclosures.

5.8 Termination of Related Party Agreements. The Company and, to the extent a party thereto, the Founders, shall take such actions as may be
necessary to terminate all Related Party Agreements other than those set forth on Section 5.8 of the Company Disclosure Schedule, which termination
shall be effective as of or prior to the Closing and shall not result in any further obligations of the Company or its Affiliates from and after the Closing.

5.9 Exclusivity.

(a) From the date hereof through the Closing or earlier termination of this Agreement, the Company and the Founders shall not, and shall
cause their respective Affiliates not to, and shall instruct and cause their respective Affiliates to instruct their respective Representatives not to, directly
or indirectly, solicit, initiate, facilitate, continue, encourage, enter into or participate in any discussions or negotiations or communications with, or
provide any information to, or enter into any agreement, understanding, commitment or letter of intent with, any person or group of persons (other than
Parent and its Affiliates and their respective Representatives regarding the transactions contemplated by this Agreement) concerning any change of
control transaction, consolidation, merger, business combination, purchase or disposition of share capital or other equity interest in the Company or its
subsidiaries, or sale of any substantial portion of the assets of the Company or its subsidiaries, in each case however structured, other than pursuant to
this Agreement.

(b) The Company and the Founders shall and shall cause their respective Affiliates and Representatives to (i) immediately cease any
discussions or negotiations of the nature described in Section 5.9(a), if any, and (ii) as soon as practicable following the date hereof request in writing
that all prospective purchasers of the Company to whom nonpublic information concerning the Company has been distributed on or prior to the date
hereof in connection with the current process relating to the sale of the Company (other than Parent, Merger Sub and their respective Representatives
acting on their respective behalf) return such information to the Company (or destroy such information) in accordance with the terms of the
confidentiality agreements between the Company and such prospective purchasers.

5.10 Electronic Data Room. At or prior to the Closing, the Company shall deliver to Parent a complete and correct electronic copy of the virtual
data site titled “Rain” established by the Company and maintained at https://dataroom.ansarada.com (the “Electronic Data Room™) as in existence on the
date hereof.
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5.11 Pre-Closing Restructuring. The Company and the Founders shall consummate the Pre-Closing Restructuring prior to the Closing in
accordance with Schedule 5.11. For the avoidance of doubt, any modification to Schedule 5.11 shall require the prior written consent of Parent, not to be
unreasonably withheld, conditioned or delayed.

5.12 Distribution of Merger Consideration. The Founders shall cause New Holdco to distribute or cause to be distributed the rights to receive the
Aggregate Cash Merger Consideration, the Aggregate Stock Merger Consideration and the Earn-Out Amount as provided in the Distribution and
Liquidation Agreement.

notice pursuant to Section 23B.07.040 of the WBCA to each holder of Nonvoting Common Stock who did not previously execute the written consent
reflecting the Shareholder Approval.

ARTICLE VI
CONDITIONS PRECEDENT

6.1 Conditions to Each Party’s Obligation to Effect the Transactions. The respective obligation of each party hereto to effect the Merger and the
other transactions contemplated by this Agreement is subject to the satisfaction or waiver at the Closing of the following conditions:

(a) Governmental Approvals. The Governmental Approvals listed in Section 4.4 of the Parent Disclosure Schedule shall have been
obtained without imposition of a Burdensome Condition and shall remain in full force and effect, and the waiting period applicable to the consummation
of the Merger under the HSR Act (or any extension thereof) shall have expired or early termination thereof shall have been granted.

(b) No Injunctions or Restraints. No temporary restraining order, preliminary or permanent injunction or other Order issued by any
Governmental Entity of competent jurisdiction or other legal restraint or prohibition enjoining or otherwise preventing or prohibiting the consummation
of the transactions contemplated hereby shall have been entered after the date hereof and shall be in effect.

6.2 Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the Merger and the other transactions
contemplated hereby are further subject to the satisfaction or waiver by Parent at the Closing of the following conditions:

(a) Representations and Warranties. The representations and warranties of the Company (i) set forth in Section 3.1 (Organization, Standing
and Power) and Section 3.2 (Authorization) of this Agreement shall be true and correct in all respects as of the date hereof and as of the Closing Date as
though made on and as of such date, (ii) set forth in Section 3.5 (Capitalization) and Section 3.20 (Brokers and Other Advisors) shall be true and correct
in all material respects as of the Closing Date as though made on and as of such date (except with respect to representations and warranties that address
matters only as of a particular date, which need only be true and correct as of such date) and (iii) set forth in Article III, other than those described in
clauses (i) and (ii) hereof, shall be true and correct (without giving effect to qualifications or limitations as to “materiality”, “Company Material Adverse
Effect” or words of
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similar import as set forth therein) as of the date hereof and as of the Closing Date as though made on and as of such date (except with respect to
representations and warranties that address matters only as of a particular date, which need only be true and correct as of such date), except to the extent
that the failure to be true and correct has not had or would not reasonably be expected to have a Company Material Adverse Effect.

(b) Performance of Obligations of the Company. Each of the Company and the Founders shall have performed or complied with, in all
material respects, the obligations required to be performed or complied with by it under this Agreement at or prior to the Closing.

(c) Officer’s Certificate. An officer of the Company shall have executed and delivered to Parent on behalf of the Company a certificate

(d) Shareholder Approval. The Shareholder Approval shall have been obtained and shall be continuing in full force and effect.

(e) No Company Material Adverse Effect. Since the date hereof, no Company Material Adverse Effect shall have occurred (provided that,
for purposes of this Section 6.2(e), no effect, event, change, development, occurrence or circumstance shall, to the extent it was specifically disclosed or
specifically described in the Company Disclosure Schedule, contribute to the finding of or constitute a Company Material Adverse Effect).

(f) Key Employees. Each Key Employee identified on Section 6.2(g)(i) of the Company Disclosure Schedules shall not have revoked or
terminated his or her applicable Employment Agreement, Restrictive Covenant Agreement and Liquidation Proceeds Agreement and shall not have
terminated his or her employment with the Company (excluding for such purpose if such agreements, other than the agreements of the Founders, are
revoked or terminated or such person’s, other than a Founder’s, employment is terminated prior to the Closing as a result of death or disability).

(g) Pre-Closing Restructuring. The Pre-Closing Restructuring shall have been consummated in accordance with the steps set forth in
Schedule 5.11.

6.3 Conditions to Obligation of the Company. The obligation of the Company to effect the Merger and the other transactions contemplated hereby
is further subject to the satisfaction or waiver by the Company at the Closing of the following conditions:

(a) Representations and Warranties. Each of the representations and warranties of Parent and Merger Sub set forth in Article IV shall be
true and correct (without giving effect to qualifications or limitations as to “materiality”, “Parent Material Adverse Effect” or words of similar import as
set forth therein) as of the date hereof and as of the Closing Date as though made on and as of such date (except with respect to representations and
warranties that address matters only as of a particular date, which need only be true and correct as of such date), except to the extent that the failure to be
true and correct has not had or would not reasonably be expected to have a Parent Material Adverse Effect (or a material adverse effect on the Surviving
Company’s ability to achieve the Earn-Out Amount).
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(b) Performance of Obligations of Parent and Merger Sub. Each of Parent and Merger Sub shall have performed or complied with, in all
material respects, the obligations required to be performed or complied with by it under this Agreement at or prior to the Closing Date.

(c) Officer’s Certificate. An officer of each of Parent and Merger Sub shall have executed and delivered to the Company on behalf of the
Parent and Merger Sub a certificate certifying that each of Parent and Merger Sub has satisfied the conditions set forth in Section 6.3(a),
and Section 6.3(b).

6.4 Frustration of Closing Conditions. None of Parent, Merger Sub or the Company may rely on the failure of any condition to its obligation to
consummate the transactions contemplated hereby set forth in Section 6.1, Section 6.2 or Section 6.3, as the case may be, to be satisfied if a material
cause of such failure was the failure of such party to perform or comply with any of its obligations under this Agreement.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

7.1 Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Closing Date:

(a) by mutual written consent of the Company and Parent;

(b) by either the Company or Parent if there shall have been enacted any Law or if any Governmental Entity of competent jurisdiction
shall have issued a final, non-appealable Order or taken any other action, in each case after the date hereof and in each case permanently enjoining,
restraining or otherwise prohibiting the transactions contemplated hereby;

(c) by either the Company or Parent if the transactions contemplated by this Agreement shall not have been consummated on or before the
later of (i) the one hundred fiftieth (150th) day following the date hereof and (ii) if any party hereto brings any claim, action or proceeding for injunction,
specific performance or other equitable relief as provided in Section 9.9, prior to the date referenced in clause (i) above and against any other party
hereto, the date that is five (5) Business Days after the date on which such claim, action or proceeding has been finally resolved pursuant to a non-
appealable order, decree or ruling of a court of competent jurisdiction (the “Outside Date”); provided, that the right to terminate this Agreement under
this Section 7.1(c) shall not be available to or on behalf of any party whose action or failure to act has been a material cause of or resulted in the failure
of the Closing to be consummated on or prior to such date; and

(d) by either the Company or Parent if there shall have been a breach by Parent or Merger Sub, on the one hand, or the Company, on the
other hand, of any of its representations, warranties, covenants or obligations contained in this Agreement, which breach would result in the failure to
satisfy one or more of the conditions set forth in Section 6.2 (in the case of a breach by the Company) or Section 6.3 (in the case of a breach by Parent or
Merger Sub), and in any such case such breach shall be incapable of being cured or, if capable of being cured, shall not have been cured prior to the
earlier of (i) thirty (30) days after providing written notice of such breach to the breaching party and (ii) the Outside Date.
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Any proper termination of this Agreement pursuant to this Section 7.1 shall be effective immediately upon the delivery of written notice of
the terminating party to the other parties.

7.2 Effect of Termination. In the event of termination of this Agreement by either the Company or Parent as provided in Section 7.1, this
Agreement shall forthwith become void and have no effect, without any liability or obligation on the part of any party hereto or its respective Affiliates,
directors, officers, employees, shareholders, partners, members or other Representatives, other than pursuant to the provisions of Section 5.2(b),
(Confidentiality), Section 5.7 (Publicity), this Section 7.2 (Effect of Termination) and Article IX (General Provisions) (which Sections and Articles shall
survive any termination of this Agreement); provided, that no such termination of this Agreement shall relieve or otherwise affect the liability of any
party hereto for any willful and intentional breach of this Agreement by such party prior to such termination. For purposes hereof, a “willful and
intentional breach” shall mean a material breach of any material representation, warranty, covenant or other agreement set forth in this Agreement that is
a consequence of an act undertaken or failure to act by the breaching party with the actual knowledge that the taking of such act or failure to act would
cause a breach of this Agreement.

ARTICLE VIII
INDEMNIFICATION

8.1 Survival of Covenants.

(a) The covenants, agreements and obligations contained in this Agreement required to be performed or complied with prior to the Closing
shall survive the Closing until the date on which the Buyer’s Annual Report on Form 10-K for the year in which the Closing occurs is required to be
filed with the U.S. Securities and Exchange Commission, and all other covenants and agreements contained in this Agreement shall survive in
accordance with their respective terms (or until the applicable statute of limitations has expired, if no term for performance is specified).

(b) Notwithstanding anything to the contrary contained herein, any breach of any covenant, agreement or obligation contained in this
Agreement or any matter set forth on Schedule 8.2 or Schedule 8.2A in respect of which indemnity may be sought under this Agreement shall survive
the time at which it would otherwise terminate pursuant to this Section 8.1, Schedule 8.2 or Schedule 8.2A, as applicable, if written notice of a claim
hereunder with respect thereto shall have been given by the Parent Indemnified Party to the Founders in accordance with the terms of this Agreement
prior to such time.

8.2 Indemnification of Parent. From and after the Closing Date, the Founders shall severally and not jointly (and not jointly and severally), in
proportion to their relative ownership of Voting Common Stock as of immediately prior to the Closing, indemnify and hold harmless Parent, Merger
Sub, its Affiliates (including, after the Closing, the Surviving Company and its
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subsidiaries) and their respective successors (collectively, the “Parent Indemnified Parties”) from and against Losses incurred by any Parent Indemnified
Party that result from (a) any Founder intentionally taking any action, or intentionally failing to take any action, that causes a breach of any covenant,
agreement or obligation required to be performed pursuant to this Agreement by the Company prior to the Closing (and if only one Founder meets the
foregoing standard only such Founder shall be liable hereunder with respect to the applicable claim but such Founder, for the avoidance of doubt, shall
be liable for 100% of the applicable Losses, subject to the limitations set forth in this Article VIIT) or (b) the matters set forth on Schedule 8.2 or
Schedule 8.2A; provided, however, that the Parent Indemnified Parties’ rights to assert claims for Losses pursuant to this Section 8.2 shall be subject to
the limitations set forth in this Article VIII (except, to the extent applicable, as provided in Schedule 8.2 or Schedule 8.2A). The Founders in their sole
discretion may elect to satisfy any indemnification obligation under this Section 8.2 by forfeiting shares of Parent Common Stock then held by the
Founders having an aggregate value equal to the amount of such indemnification obligation, with such shares valued at the greater of (i) the Parent
Stock VWAP and (ii) the average of the daily volume weighted average price per share of Parent Common Stock on the New York Stock Exchange (or
on the principal exchange on which the shares of Parent Common Stock are then traded) for the thirty (30) consecutive days on which the New York
Stock Exchange (or such other exchange) is open for trading ending on the last such day immediately prior to the date of such forfeiture.

8.3 Limitations.

(a) Subject to the additional limitations set forth in this Article VIII, the Founders shall not be liable to the Parent Indemnified Parties for
indemnification under Section 8.2(a) (i) unless and until the Parent Indemnified Parties have incurred Losses with respect to any individual claim or
series of related claims in excess of $100,000 (the “De Minimis Threshold”), in which case the Parent Indemnified Parties shall be entitled to seek
recovery for all Losses from the first dollar; provided that, once recovery pursuant to Section 8.2(a) has reached $500,000 in the aggregate, the De
Minimis Threshold shall no longer apply. Subject to the additional limitations set forth in this Article VIII, the Founders shall be liable to the Parent
Indemnified Parties for indemnification under Section 8.2(b) only as provided in Schedule 8.2 or Schedule 8.2A, as applicable.

(b) Except as provided in Schedule 8.2 or Schedule 8.2A, as applicable, the maximum aggregate liability of the Founders under this Article
VIII for Losses indemnified under Section 8.2 shall not exceed $117,500,000 in the aggregate for both Founders taken together (the “Cap”).

(c) For purposes of this Article VIII, the Founders shall not be liable for (i) punitive or exemplary damages or (ii) any other damages to the
extent such damages are not reasonably foreseeable; provided that the foregoing provision of this Section 8.3(c) shall not limit any Parent Indemnified
Party’s ability to recover any such losses actually paid to any unaffiliated third party in connection with a claim by an unaffiliated third party.

8.4 Direct Claims. In the event any Parent Indemnified Party has a claim for indemnity under Section 8.2 against the Founders that does not
involve a Third-Party Claim, such Parent Indemnified Party shall provide prompt written notice of such claim to the Founders.
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Such notice shall set forth in reasonable detail such claim and the basis for and anticipated amount of indemnification. The failure to so notify the
Founders shall not relieve the Founders of their obligations hereunder, except to the extent such failure shall have prejudiced the Founders.

8.5 Third-Party Claims.

(a) In the event any Parent Indemnified Party seeks indemnification under Section 8.2, it shall provide prompt written notice to the
Founders of the assertion of any claim or the commencement of any suit, action or proceeding by any third-party (“Third-Party Claim”) in respect of
which indemnity may be sought hereunder. Such notice shall set forth in reasonable detail such Third-Party Claim and the basis for and anticipated
amount of indemnification. The failure to so notify the Founders shall not relieve the Founders of their obligations hereunder, except to the extent such
failure shall have prejudiced the Founders.

(b) Subject to the limitations below and except as provided in Schedule 8.2 or Schedule 8.2A, the Founders shall be entitled to control and
select counsel (which counsel shall not be unreasonably objected to by Parent) for such defense by delivering written notice within thirty (30) calendar
days after receiving the Parent Indemnified Party’s notice of claim to such Parent Indemnified Party of their intent to do so. If the Founders do not so
elect to defend such Third-Party Claim or fail to diligently prosecute the defense of such Third-Party Claim, the Parent Indemnified Party shall have the
right to control and select counsel (which counsel shall not be unreasonably objected to by the Founders) for such defense and, subject to the limitations
in this Article VIII, seek indemnification for any and all Losses based upon or arising from such Third-Party Claim. Notwithstanding the foregoing, it is
understood and agreed that (i) Parent shall control and select counsel (which counsel shall not be unreasonably objected to by the Founders) in respect of
the matter set forth in Section 2 of Schedule 8.2, and, for the avoidance of doubt, the fees and expenses of such counsel incurred by any Parent
Indemnified Party shall be Losses and subject to indemnity to the extent provided therein and (ii) Parent shall control and select counsel (which counsel
shall not be unreasonably objected to by the Founders) in respect of the matters set forth in Schedule 8.2A as provided in Schedule 8.2A and the fees and
expenses of such counsel incurred by any Parent Indemnified Party shall be Losses and subject to indemnity to the extent provided therein.

(c) If the Founders assume the control of the defense of any Third-Party Claim, (i) the Founders shall obtain the prior written consent of
the Parent Indemnified Party before entering into any settlement of such Third-Party Claim, which consent shall not be unreasonably withheld, delayed
or conditioned, if the settlement does not release each applicable Parent Indemnified Party from all liabilities and obligations with respect to such Third-
Party Claim, the settlement admits culpability on the part of any Parent Indemnified Party or the settlement imposes injunctive or other equitable relief
against a Parent Indemnified Party or would reasonably be expected to adversely affect the ongoing business or operations of the Parent Indemnified
Parties in any material respect and (ii) the Parent Indemnified Party shall be entitled to participate in (but not control) the defense of any Third-Party
Claim and to employ separate counsel of its choice for such purpose, provided, that the fees and expenses of such separate counsel shall be paid by the
Parent Indemnified Party, except as provided below. The Parent Indemnified Party and the Founders shall reasonably cooperate, and the Parent
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Indemnified Party shall cause its Affiliates to reasonably cooperate, in the defense or prosecution of any Third-Party Claim and shall furnish or cause to
be furnished such records, information and testimony, and attend such conferences, discovery proceedings, hearings, trials or appeals, as may reasonably
be requested in connection therewith. Notwithstanding an election by the Founders to assume the defense of such action or proceeding, the Parent
Indemnified Party shall have the right to employ separate counsel and to participate in, but not control, the defense of such action or proceeding. The
Founders shall (subject to the other limitations herein) bear the reasonable fees, costs and expenses of one (1) firm of such separate counsel (in addition
to one firm of local counsel for the requisite jurisdiction(s)) for the Parent Indemnified Parties if, but only if, (i) the Parent Indemnified Parties shall
have been advised by counsel that an actual or potential conflict of interest makes representation by the same counsel or the counsel selected by the
Founders inappropriate or (ii) the Founders shall have authorized in writing the Parent Indemnified Parties to employ such counsel at the Founders’
expense. No Founder shall be liable to indemnify any Parent Indemnified Party for any settlement of any Third-Party Claim effected without its consent
(which shall not be unreasonably withheld, conditioned or delayed).

(d) If any payment is made on a Third-Party Claim, the Founders shall be subrogated, to the extent of such payment, to all rights and
remedies of the Parent Indemnified Parties to any insurance benefits or other claims of the Parent Indemnified Parties with respect to such Third-Party
Claim and shall be entitled to pursue recovery against the applicable insurers or other persons in respect of such benefits or other claims.

8.6 Character of Indemnity Payments. The parties agree that any indemnification payments made with respect to this Agreement shall be treated as
an adjustment to the purchase price for all applicable Tax purposes, except as otherwise required by applicable Law.

8.7 Exclusive Remedy. Subject to Section 9.9, Parent acknowledges and agrees that, from and after the Closing Date, its sole and exclusive
remedy with respect to any and all claims for any breach of any covenant, agreement or obligation set forth in or otherwise relating to the subject matter
of this Agreement shall be pursuant to the indemnification provisions set forth in this Article VIII; provided that the foregoing provision shall not apply
to any claim involving any covenant, agreement or obligation set forth in Section 2.8 (including any directly related definitions, Schedules or Exhibits)
or otherwise relating to the subject matter thereof. Notwithstanding the foregoing, the parties acknowledge and agree that the foregoing shall not limit
any of Parent’s rights or remedies in the case of Fraud (it being agreed that each Founder shall only be responsible for its own respective Fraud and for
fifty percent (50%) of any losses or damages resulting from any Fraud by the individuals listed in Section 9.1(a) of the Company Disclosure Schedule).

8.8 Calculation of Losses. The amount of any claims for Losses subject to indemnification by the Founders under this Article VIII shall be
calculated net of any amounts recovered by the Parent Indemnified Parties under any third-party indemnities or insurance policies (less the documented
out-of-pocket amount of the expenses payable to third parties reasonably incurred by the Parent Indemnified Parties in procuring such recovery,
including the present value of any reasonably determined prospective increase in insurance premiums), and, with respect to claims for Losses subject to
indemnification by the Founders under Section 8.2(a) only, Parent shall make or cause to be made all commercially reasonable claims for
indemnification or insurance under such third-party indemnification provisions or insurance policies that may be applicable to the matter giving rise to
the indemnification claim hereunder.

67



8.9 Mitigation. The Parent Indemnified Parties shall use commercially reasonable efforts to mitigate Losses hereunder after the date on which
such Parent Indemnified Party becomes aware of an event, occurrence or action and that such event, occurrence or action would reasonably be expected
to give rise to Losses recoverable under this Article VIII.

8.10 Offset. Any payment finally determined (time for appeal having expired) by a court of competent jurisdiction to be due from a Founder to a
Parent Indemnified Party pursuant to this Article VIII that remains outstanding prior to the delivery of the Earn-Out Amount pursuant to Section 2.8
may, in such Parent Indemnified Party’s discretion, be satisfied in whole or in part, by offsetting such amount against the portion of the Earn-Out
Amount payable to such Founder. The right to offset such amounts shall be in addition to other rights and remedies which the Parent Indemnified Party
may have to recover such payment.

ARTICLE IX
GENERAL PROVISIONS

9.1 No Survival of Representations and Warranties.

(a) None of the representations and warranties of any party hereto contained in this Agreement or any of the other documents contemplated
hereby (including any certificate to be delivered under Article VI) shall survive the Closing. Except as provided in Section 8.1, none of the covenants of
any party hereto required to be performed by such party before the Closing shall survive the Closing and unless otherwise indicated, the covenants and
agreements set forth in this Agreement which by their terms are required to be performed after the Closing shall survive the Closing until they have been
performed and satisfied. Notwithstanding anything to the contrary herein, nothing herein shall be deemed to apply to, or limit in any way, any party’s
rights and remedies in the case of Fraud (it being agreed that each Founder shall only be responsible for its own respective Fraud and for fifty percent
(50%) of any losses or damages resulting from any Fraud by the individuals listed in Section 9.1(a) of the Company Disclosure Schedule).

(b) Effective upon the Closing, to the fullest extent permitted by applicable Law, except with respect to (i) claims for Fraud (it being
agreed that each Founder shall only be responsible for its own respective Fraud and for fifty percent (50%) of any losses or damages resulting from any
Fraud by the individuals listed in Section 9.1(a) of the Company Disclosure Schedule), (ii) claims under this Agreement, the Employment Agreements,
Restrictive Covenant Agreements and any other Contracts executed in connection with the transactions contemplated by this Agreement, (iii) claims
arising under or in connection with agreements or contracts between or among Company Related Parties, on the one hand, and Releasers, on the other
hand, in each case that are not required to be terminated pursuant to Section 5.8 or that are not disclosed in Section 3.19 of the Company Disclosure
Schedule, (iv) any matter solely between a Company Related Party and any of its employees with respect to matters arising in connection with the
management or operation of the businesses of the Company Related Parties that is unrelated to the transactions contemplated by this Agreement or
(v) any matter arising in the
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ordinary course of business between a Releaser and a Company Related Party that is unrelated to the transactions contemplated by this Agreement or the
ownership or operation of the Company and its subsidiaries, each of Parent, the Surviving Company and their subsidiaries (collectively, the “Releasers™)
hereby knowingly, willingly, irrevocably and expressly waives, acquits, remises, discharges and forever releases each Company Related Party from any
and all liabilities and obligations to such Releasers arising out of the organization, management or operation of the business of the Company of any kind
or nature whatsoever arising as of or prior to the Closing and, except to the extent contemplated by Article VIII, Section 9.1(a) or Section 9.9, relating to
this Agreement (or any certificate delivered in connection herewith) or the transactions contemplated hereby or his, her or its ownership interest in the
Company, in each case whether absolute or contingent, liquidated or unliquidated, known or unknown, matured or unmatured or determined or
determinable, and whether arising under any Law or Contract or otherwise at law or in equity, and each of the Releasers hereby agrees that it will not
seek to recover any amounts in connection therewith or thereunder from any Company Related Party.

9.2 Amendment. This Agreement may be amended, modified or supplemented by the parties hereto at any time solely by an instrument in writing
signed on behalf of each of the parties hereto. The approval of the Merger by the Shareholders shall not restrict the ability of the board of directors of the
Company to cause the Company to terminate this Agreement in accordance with Section 7.1, to cause the Company to enter into an amendment to this
Agreement pursuant to this Section 9.2 or to the extent permitted under the WBCA or WLLCA (as applicable) or to waive compliance with any of the
terms or conditions of this Agreement pursuant to Section 9.3.

9.3 Extension; Waiver. At any time prior to the Closing, as applicable, the parties hereto may (a) extend the time for the performance of any of the
obligations or other acts of the other parties hereto, (b) to the extent permitted by Law, waive any inaccuracies in the representations and warranties
contained in this Agreement by any other party or in any document, certificate or writing delivered pursuant hereto by any other applicable party or
(c) waive compliance with any of the covenants, agreements or conditions contained in this Agreement. Any agreement on the part of a party to any such
extension or waiver shall be valid only if expressly set forth in an instrument in writing signed on behalf of such party. The failure of any party to this
Agreement to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights.

9.4 Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be deemed given
(a) when received if delivered personally, (b) on the next Business Day if sent by overnight courier for next Business Day delivery (providing proof of
delivery), (c) in five (5) Business Days if sent by United States registered or certified mail, postage prepaid (return receipt requested) or (d) upon receipt
of delivery conformation if sent by email to the other parties at the following addresses (or at such other address for a party as shall be specified by like
notice); provided that all notices, requests, claims, demands and other communications by, from or on behalf of the Shareholder Representative or the
Founders under or relating to Section 2.8 or any directly related Schedule or Exhibit (including in respect of any “Acceleration Event,” “Good Reason”
with respect to either of the Founders and other directly related matters set forth in Section 2.8) must be given by both overnight courier (as described in
clause (b)) and email (as described in clause (d)) to
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each of the Head of U.S. Business and General Counsel of Parent at the addresses specified below (or at such other address as shall be specified by a
notice from Parent to the Shareholder Representative), with a copy to Debevoise & Plimpton LLP, and must include a subject line that reasonably
identifies the subject matter thereof:

(i) if to Parent or Merger Sub or, following the Closing, the Surviving Company (other than in connection with Section 2.8 or any
directly related Schedule or Exhibit (including in respect of any “Acceleration Event,” “Good Reason” with respect to either of the Founders and other
directly related matters set forth in Section 2.8)):

Prudential Financial, Inc.
751 Broad Street

Newark NJ 07102

Attention: Senior Managing Director, Corporate Development
Chief M&A Counsel

Email: [personal contact information redacted]

[personal contact information redacted]

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

Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022

Attention: John M. Vasily
Jennifer L. Chu

Email: jmvasily@debevoise.com
jlchu@debevoise.com

(ii) if to Parent or Merger Sub or, following the Closing, the Surviving Company in connection with Section 2.8 or any directly
related Schedule or Exhibit (including in respect of any “Acceleration Event”, “Good Reason” with respect to either of the Founders and other directly
related matters set forth in Section 2.8)):

Prudential Financial, Inc.
751 Broad Street

Newark NJ 07102
Attention: Head of U.S. Business
General Counsel of Parent
Email: [personal contact information redacted]

[personal contact information redacted]
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with a copy (which shall not constitute notice) to:

Debevoise & Plimpton LLP

919 Third Avenue

New York, New York 10022

Attention: John M. Vasily
Jennifer L. Chu

Email: jmvasily@debevoise.com
jlchu@debevoise.com

(iii) if to the Company, to:

Assurance I1Q, Inc.

10500 NE 8th St., Suite 1450

Bellevue, WA 98004

Attention: Gulliver Swenson

Email: [personal contact information redacted]

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

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: Nicholas G. Demmo
Email: ngdemmo@wlrk.com

(iv) if to the Shareholder Representative, to:

Gulliver Swenson

10500 NE 8th St., Suite 1450

Bellevue, WA 98004

Email: [personal contact information redacted]

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

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: Nicholas G. Demmo
Email: ngdemmo@wlrk.com

(v) ifto the Founders, to:

Michael Rowell

10500 NE 8th St., Suite 1450

Bellevue, WA 98004

Email: [personal contact information redacted]
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Michael Paulus

10500 NE 8th St., Suite 1450

Bellevue, WA 98004

Email: [personal contact information redacted]

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

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Attention: Nicholas G. Demmo
Email: ngdemmo@wlrk.com

9.5 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement and
shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other parties. The exchange of a fully
executed Agreement (in counterparts or otherwise) by facsimile or by electronic delivery in .pdf format shall be sufficient to bind the parties to the terms
and conditions of this Agreement.

9.6 Entire Agreement; No Third-Party Beneficiaries. Except for the Confidentiality Agreement, which the parties hereto agree shall terminate and
be of no further force and effect as of the Closing, this Agreement and the documents and instruments referred to herein constitute the entire agreement
between the parties, and supersede all prior agreements and understandings, both written and oral, between the parties with respect to the subject matter
hereof. This Agreement is not intended to confer upon any person other than the parties hereto any rights or remedies except (a) as provided in
Section 5.4 (Directors’ and Officers’ Indemnification) and (b) that the Shareholders and their Affiliates shall be third-party beneficiaries of Article 11,
Section 4.13 (Non-Reliance), Section 7.2 (Effect of Termination) and this Article IX (General Provisions). For the avoidance of doubt, the Shareholder
Representative and the Shareholders shall have the right to enforce Article II.

9.7 Governing Law. This Agreement shall be exclusively governed by, and construed in accordance with, the Laws of the State of Delaware
regardless of the Laws that might otherwise govern under applicable principles of conflict of laws thereof; provided, however, that the Merger shall be
governed by and subject to the terms and provisions of the WBCA or WLLCA, as applicable.

9.8 Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned (in whole or in
part) by any of the parties hereto (whether by operation of Law or otherwise) without the prior written consent of the other parties and any such
assignment without such consent shall be null and void and of no effect, except that Parent may assign its rights hereunder to a wholly owned Subsidiary
of Parent (for so long as such Subsidiary remains wholly owned, and which assignment shall not release Parent from its obligations hereunder). No
assignment by any party shall relieve such party of any of its obligations hereunder. Subject to the preceding sentences, this Agreement shall be binding
upon, and shall inure to the benefit of, and shall be enforceable by, the parties hereto and their respective successors and assigns.
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9.9 Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement
were not performed in accordance with their specific terms or were otherwise breached and that any breach of this Agreement would not be adequately
compensated by monetary damages. Accordingly, the parties shall be entitled to specific performance of the terms of this Agreement, including an
injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the performance of the terms and provisions hereof (including
the parties’ obligation to consummate the Merger), in addition to any other remedy to which they are entitled at law or in equity. Each of the parties

hereby further waives (a) any defense in any action for specific performance that a remedy at law would be adequate and (b) any requirement under any
law to post security or a bond as a prerequisite to obtaining equitable relief.

9.10 Jurisdiction.

(a) Each party agrees that it will bring any action or proceeding in respect of any claim arising out of or related to this Agreement or the
transactions contemplated hereby (other than disputes arising after the Closing, which shall be subject to Section 9.10(b) exclusively) exclusively in any
federal or state court of competent jurisdiction located in the State of Delaware (the “Chosen Courts”), and, solely in connection with claims arising
under this Agreement or the transactions that are the subject of this Agreement, (i) irrevocably submits to the exclusive jurisdiction of the Chosen
Courts, (ii) waives any objection to laying venue in any such action or proceeding in the Chosen Courts, (iii) waives any objection that the Chosen

Courts are an inconvenient forum or do not have jurisdiction over any party and (iv) agrees that service of process upon such party in any such action or
proceeding will be effective if notice is given in accordance with Section 9.4.

(b) Dispute Resolution. The following provisions shall apply solely with respect to any dispute arising after the Closing:

(1)  Any dispute, controversy or claim arising from, relating to, or in connection with this Agreement or the Parent Credit Facility,

including with respect to the formation, applicability, breach, termination, validity or enforceability thereof, or the transactions
contemplated thereby, shall be resolved by arbitration.

(i) Notwithstanding Section 9.7, the arbitration and the arbitration agreement set forth in this Section 9.10(b) shall be governed by Title
9 (Arbitration) of the United States Code. The arbitration shall be administered by the American Arbitration Association under its

Commercial Arbitration Rules, except as they may be modified herein. No expedited procedures shall apply unless mutually agreed
in writing by the parties to the arbitration. The arbitration shall be seated in New York, New York.
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(iii) Unless otherwise agreed by the parties to the arbitration, the arbitration shall be conducted by three arbitrators. Each arbitrator shall
be a former judge of the chancery or appellate courts of the State of Delaware.

(iv) If more than one arbitration is begun under this Agreement or the Parent Credit Facility and any party contends that two or more
arbitrations are substantially related and that the issues should be heard in one proceeding, the arbitrator(s) selected in the first-filed
of such proceedings shall determine whether, in the interests of justice and efficiency, the proceedings should be consolidated before
those arbitrator(s).

(v)  Any decision or award rendered by the arbitrator(s) shall be final and binding on each of the parties, and judgment upon such
decision or award may be entered by any court having jurisdiction of the award or having jurisdiction over the relevant party or its
assets. The parties agree that any ruling by the arbitrator(s) on interim measures shall be deemed to be a final award with respect to
the subject matter of the ruling and shall be fully enforceable as such.

(vi) Arequest by a party to a court of competent jurisdiction for interim measures necessary to preserve the parties’ rights, including pre-
arbitration injunctions or attachments, shall not be deemed incompatible with, or a waiver of, this agreement to arbitrate.

(vii) The parties agree that any arbitration hereunder shall be kept confidential. The existence of the arbitration, any non-public
information provided in the arbitration, and any submissions, orders or awards made in the arbitration, shall not be disclosed to any
non-party except the arbitrator(s), the American Arbitration Association, the parties, their counsel, experts, witnesses, accountants
and auditors, insurers and reinsurers, and any other person necessary to the conduct of the arbitration. Notwithstanding the
foregoing, a party may disclose such information to the extent that disclosure may be required to fulfill a legal duty, protect or
pursue a legal right, or enforce or challenge an award in bona fide legal proceedings. This confidentiality provision shall survive
termination of this Agreement and of any arbitration brought pursuant to this Agreement.

For the avoidance of doubt, the parties agree that disputes related to the calculation of the Earn-Out Amount (but not disputes
relating to the interpretation of legal (rather than financial) terms) shall be exclusively resolved by the Earn-Out Accounting Firm in
accordance with the dispute resolution procedures expressly contemplated by Section 2.8(b).

9.11 WAIVER OF TRIAL BY JURY. EACH PARTY HERETO AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A
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TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT
AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY. EACH PARTY HERETO CERTIFIES AND ACKNOWLEDGES THAT (a) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HERETO HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; (b) EACH PARTY HERETO UNDERSTANDS AND HAS CONSIDERED
THE IMPLICATION OF THIS WAIVER; (c) EACH PARTY HERETO MAKES THIS WAIVER VOLUNTARILY; AND (d) EACH PARTY HERETO
HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 9.11.

9.12 Severability. Whenever possible, each provision or portion of any provision of this Agreement will be interpreted in such manner as to be
effective and valid under applicable Law but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or unenforceable
in any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or
portion of any provision in such jurisdiction, and this Agreement will be reformed, construed and enforced in such jurisdiction as if such invalid, illegal
or unenforceable provision or portion of any provision had never been contained herein, so long as the economic and legal substance of the transactions
contemplated hereby are not affected in a manner materially adverse to any party hereto.

9.13 Disclosure Schedules. All capitalized terms not defined in the Disclosure Schedules shall have the meanings ascribed to them in this
Agreement. The representations, warranties, covenants and agreements of the Founders and the Company set forth in this Agreement are made and
given subject to, and are qualified by, the Company Disclosure Schedule and the representations, warranties, covenants and agreements of Parent and
Merger Sub set forth in this Agreement are made and given subject to, and are qualified by, the Parent Disclosure Schedule. Any disclosure set forth in
one section or subsection of either Disclosure Schedule shall be deemed to apply to and qualify the section or subsection of this Agreement to which it
corresponds in number and each other section or subsection of this Agreement to the extent that it is reasonably apparent on its face that such
information is relevant to such other section or subsection. The Disclosure Schedules may include brief descriptions or summaries of certain agreements
and instruments. The descriptions or summaries do not purport to be comprehensive and are qualified in their entirety by reference to the text of the
documents described. No disclosure set forth in the Disclosure Schedules relating to any possible breach or violation of any Contract or Law shall be
construed as an admission or indication that any such breach or violation exists or has actually occurred. The inclusion of any information in the
Disclosure Schedules shall not be deemed to be an admission or acknowledgment that such information (a) is required by the terms of this Agreement to
be disclosed, (b) is material to the Company, the Company Subsidiary, Parent or Merger Sub, as applicable, or any other party, (c) has resulted in or
would result in a Company Material Adverse Effect or a Parent Material Adverse Effect, as applicable or (d) is outside the ordinary course of business.
Matters reflected in the Disclosure Schedules are not necessarily limited to matters required by this Agreement to be reflected in the Disclosure
Schedules. Such additional matters are set forth for informational purposes and do not necessarily include other matters of a similar nature.
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9.14 Legal Representation. Each of the parties to this Agreement hereby agrees, on its own behalf and on behalf of its directors, partners, officers,
employees and Affiliates, that Wachtell, Lipton, Rosen & Katz may serve as counsel to each and any Shareholder and its Affiliates (individually and
collectively, the “Shareholder Group™), on the one hand, and the Company and the Company Subsidiary, on the other hand, in connection with the
negotiation, preparation, execution and delivery of this Agreement and the consummation of the transactions contemplated hereby, and that, following
consummation of the Merger and the other transactions contemplated hereby, Wachtell, Lipton, Rosen & Katz (or any successor) may serve as counsel
to each and any member of the Shareholder Group or any director, partner, officer, employee or Affiliate of any member of the Shareholder Group, in
connection with any litigation, claim or obligation arising out of or relating to this Agreement or the transactions contemplated by this Agreement
notwithstanding such representation and each of the parties hereto (including, but not limited to, the Surviving Company) hereby consents thereto and
waives any conflict of interest arising therefrom, and each of such parties shall cause any controlled Affiliate thereof to consent to waive any conflict of
interest arising from such representation. Parent and Merger Sub agree that, as to all communications prior to the Closing among Wachtell, Lipton,
Rosen & Katz, the Company and the Company Subsidiary, the Shareholders and their respective Affiliates that relate in any way to the transactions
contemplated by this Agreement, the attorney-client privilege and the expectation of client confidence belongs to the Shareholders and their respective
Affiliates, as applicable, and may be controlled by the Shareholders and their respective Affiliates and shall not pass to or be claimed by Parent, Merger
Sub or the Surviving Company or the Company Subsidiary. Notwithstanding the foregoing, in the event that a dispute arises between Parent, Merger
Sub or the Surviving Company or the Company Subsidiary and a third party other than a party to this Agreement after the Closing, the Surviving
Company may assert the attorney-client privilege to prevent disclosure of confidential communications by Wachtell, Lipton, Rosen & Katz to such third
party; provided, however, that the Surviving Company may not have access to such confidential communications or waive such privilege without the
prior written consent of the holders of a majority of the Shareholder Group. This Section 9.14 is for the benefit of the Shareholder Group and such
persons are intended third-party beneficiaries of this Section 9.14.

9.15 Expenses. Except as may be otherwise provided herein, whether or not the transactions contemplated hereby are consummated, all costs and
expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such costs or
expenses, including for the avoidance of doubt, the Company, with respect to the negotiation and execution of this Agreement and consummation of the
transactions contemplated hereby.

9.16 Shareholder Representative.

(a) By virtue of the adoption of this Agreement, and without any further action of any of the Shareholders, including, for the avoidance of
doubt, each holder of unvested Restricted Shares, Option Holders, Transaction Bonus Unit Recipients, Phantom Award Holders or the Company,
Gulliver Swenson is hereby irrevocably nominated, constituted and appointed as the exclusive representative, agent and true and lawful attorney-in-fact
of each of the Shareholders, Option Holders, Transaction Bonus Unit Recipients and Phantom Award Holders (the “Shareholder Representative™), with
full power of substitution by the Shareholders or,
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following the Closing, by the Founders (and, if so substituted, the Shareholder Representative and/or the Founders will promptly notify Parent of such
substitution) to act in the name, place and stead of the Shareholders, including, for the avoidance of doubt, each holder of unvested Restricted Shares,
Option Holders, Transaction Bonus Unit Recipients and Phantom Award Holders with respect to this Agreement, as the same may be from time to time
amended, and with respect to the transactions contemplated hereby; to act as “purchaser representative” (as defined in Rule 501(i) of Regulation D
under the Securities Act) for any Shareholder, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option Holder,
Transaction Bonus Unit Recipient or Phantom Award Holder that is not an Accredited Investor; and to do or refrain from doing all such acts and things,
and to execute all such documents (including any amendments to this Agreement and any requests, notices, waivers and consents), in each case as the
Shareholder Representative shall deem necessary, appropriate or desirable in connection with this Agreement, any agreements contemplated by this
Agreement or any of the transactions contemplated hereby or thereby; and to enforce and protect (or refrain from enforcing) the rights and interests of
the Shareholders, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option Holders, Transaction Bonus Unit Recipients
and Phantom Award Holders (including by asserting or defending any claim, consenting to, compromising or settling any such claim or conducting any
negotiation regarding any such claim) arising out of or under or in any manner relating to this Agreement, any agreements contemplated by this
Agreement or any of the transactions contemplated hereby or thereby.

(b) All decisions, actions (or failures to take an action or omissions of an action), notices, instructions and communications of the
Shareholder Representative shall be final, binding and conclusive on the Shareholders, including, for the avoidance of doubt, each holder of unvested
Restricted Shares, Option Holders, Transaction Bonus Unit Recipients and Phantom Award Holders and may be relied upon by Parent, Merger Sub and
their Affiliates as the decisions, actions (or failures to take an action or omissions of an action), notices, instructions and communications of the
Shareholders, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option Holders, Transaction Bonus Unit Recipients and
Phantom Award Holders. The Shareholder Representative and each Shareholder, including, for the avoidance of doubt, each holder of unvested
Restricted Shares, Option Holder, Transaction Bonus Unit Recipient and Phantom Award Holder shall be entitled to disregard any notices or
communications given or made by any Shareholder, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option Holder,
Transaction Bonus Unit Recipient and Phantom Award Holder not given or made through the Shareholder Representative. The Shareholder
Representative shall not be liable to any of the Shareholders, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option
Holders, Transaction Bonus Unit Recipients and Phantom Award Holders for any act done or omitted by the Shareholder Representative in good faith
pursuant to this Agreement or any agreement ancillary hereto or any mistake of fact or Law unless caused by the Shareholder Representative’s knowing
and material willful misconduct in the performance of its duties under this Agreement. The Shareholders, including, for the avoidance of doubt, each
holder of unvested Restricted Shares, Option Holders, Transaction Bonus Unit Recipients and Phantom Award Holders will indemnify, defend and hold
harmless the Shareholder Representative from and against any and all losses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees, costs
and expenses (including the fees and expenses of counsel and experts and their staffs and all expense of document location, duplication and shipment)
(collectively, “Representative Losses”) arising
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out of or in connection with the Shareholder Representative’s execution and performance of this Agreement and any agreements ancillary hereto, in each
case as such Representative Loss is suffered or incurred; provided, that in the event that any such Representative Loss is finally adjudicated to have been
directly caused by the knowing and material willful misconduct of the Shareholder Representative, the Shareholder Representative will reimburse the
Shareholders, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option Holders, Transaction Bonus Unit Recipients and
Phantom Award Holders the amount of such indemnified Representative Loss to the extent attributable to such knowing and material willful misconduct.
If not paid directly to the Shareholder Representative by the Shareholders, including, for the avoidance of doubt, each holder of unvested Restricted
Shares, Option Holders, Transaction Bonus Unit Recipients and Phantom Award Holders, any such Representative Losses may be recovered by the
Shareholder Representative from the Shareholder Representative Expense Amount; provided, that while this Section 9.16(b) allows the Shareholder
Representative to be paid from the aforementioned source, this does not relieve the Shareholders, including, for the avoidance of doubt, each holder of
unvested Restricted Shares, Option Holders, Transaction Bonus Unit Recipients and Phantom Award Holders from their obligation to promptly pay such
Representative Losses as they are suffered or incurred, nor does it prevent the Shareholder Representative from seeking any remedies available to it at
law or otherwise. In no event will the Shareholder Representative be required to advance any of his own funds on behalf of the Shareholders, including,
for the avoidance of doubt, each holder of unvested Restricted Shares, Option Holders, Transaction Bonus Unit Recipients and Phantom Award Holders
or otherwise. Notwithstanding anything in this Agreement to the contrary, any restrictions or limitations on liability or indemnification obligations of the
Shareholders, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option Holders, Transaction Bonus Unit Recipients and
Phantom Award Holders set forth elsewhere in this Agreement are not intended to be applicable to the indemnities provided to the Shareholder
Representative under this Section 9.16. The foregoing indemnities will survive the Closing, the resignation or removal of the Shareholder Representative
or the termination of this Agreement. In taking any action or refraining from taking any action whatsoever the Shareholder Representative shall be
protected in relying upon any notice, paper or other document reasonably believed by it to be genuine, or upon any evidence reasonably deemed by it to
be sufficient. The Shareholder Representative may consult with counsel in connection with its duties and shall be fully protected in any act taken,
suffered or permitted by it in good faith in accordance with the advice of counsel. Parent, Merger Sub and their respective Affiliates shall not be liable in
any manner whatsoever for any action taken or not taken in reliance upon the actions taken or not taken or communications or writings given or
executed by the Shareholder Representative.

(c) The Shareholders, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option Holders, Transaction Bonus
Unit Recipients and Phantom Award Holders will not receive any interest or earnings on the Shareholder Representative Expense Amount and
irrevocably transfer and assign to the Shareholder Representative any ownership right that they may otherwise have had in any such interest or earnings.
The Shareholder Representative will not be liable for any loss of principal of the Shareholder Representative Expense Amount other than as a result of
its knowing and material willful misconduct. The Shareholder Representative will hold these funds separate from its corporate funds, will not use these
funds for its operating expenses or any other corporate purposes and will not voluntarily make these funds available to its creditors in the event of
bankruptcy. The
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Shareholder Representative Expense Amount shall be retained by the Shareholder Representative for such time as the Shareholder Representative shall
determine in his sole discretion. Any amounts from the Shareholder Representative Expense Amount that remain unused through the date determined by
the Shareholder Representative pursuant to the preceding sentence shall be distributed to the Shareholders in accordance with their ownership interests
in the Company and entitlement to consideration in accordance with the terms of this Agreement. For tax purposes, the Shareholder Representative
Expense Amount will be treated as having been received and voluntarily set aside by the Shareholders, including, for the avoidance of doubt, each
holder of unvested Restricted Shares, Option Holders, Transaction Bonus Unit Recipients and Phantom Award Holders at the time of Closing.

(d) The grant of authority provided for herein (i) is coupled with an interest and shall be irrevocable and survive the death, incompetency,
bankruptcy or liquidation of any Shareholder, including, for the avoidance of doubt, each holder of unvested Restricted Shares, Option Holder,
Transaction Bonus Unit Recipient and Phantom Award Holder and (ii) shall survive the consummation of the transactions contemplated hereby.

(e) Any Action against Parent or any of its subsidiaries that is brought by or on behalf of a Shareholder, including, for the avoidance of
doubt, each holder of unvested Restricted Shares, Option Holder, Transaction Bonus Unit Recipient or Phantom Award Holder, either individually or as
a group, with respect to this Agreement or the transactions contemplated by this Agreement may be brought only by the Shareholder Representative
and/or either Founder.

9.17 Certain Definitions. For purposes of this Agreement:

“Acceleration Event” has the meaning given to such term in Schedule 2.8.

“Accredited Investor” shall have the meaning given to such term under Rule 501 of Regulation D under the Securities Act.

“Action” means any judicial, administrative or arbitral actions, claims, suits, demands, inquiries, investigations or proceedings (public or
private) by or before a Governmental Entity at law or in equity.

“Affiliate” means, with respect to any person, any other person that directly or indirectly, through one or more intermediaries, controls, is
controlled by or is under common control with, such first person; provided, that such person shall be deemed an Affiliate for only so long as such control
exists and, for purposes of this definition, “control” means the possession, directly or indirectly, of the power to direct, or cause the direction of, the
management and policies of such person, whether through the ownership of voting securities, by Contract or otherwise.

“Aggregate Cash Merger Consideration” means an amount equal to (a) $1,880,000,000, minus (b) Transaction Related Expenses, minus
(c) the Shareholder Representative Expense Amount, plus (d) the Aggregate Exercise Price, minus (f) Leakage.
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“Aggregate Exercise Price” means the sum of the exercise prices, Phantom Exercise Prices and Deemed Exercise Prices of all outstanding
Options, Phantom Share Awards and Transaction Bonus Units (excluding Options and Phantom Share Awards with an exercise price or Phantom
Exercise Price, as applicable, that exceeds the sum of the Per Share Cash Merger Consideration and the Dollar Value of Per Share Stock Merger
Consideration).

“Aggregate Stock Consideration Value” means $470,000,000.

“Aggregate Stock Merger Consideration” means the number of shares of Parent Common Stock equal to the Aggregate Stock
Consideration Value divided by (b) the Parent Stock VWAP.

“Annual EBITDA Amount” means, with respect to any Fiscal Year, an amount equal to net income (loss), p/us interest expense, plus other
expenses in respect of taxes, plus depreciation and amortization expense (as such terms are used in the audited Financial Statements for the year ended
December 31, 2018), in each case, of the Surviving Company and its subsidiaries in such Fiscal Year and calculated on a consolidated basis and in
accordance with GAAP as in effect as of December 31, 2018 applied in a manner consistent with the accounting principles, policies, procedures,
assumptions, categorizations, definitions, methods and practices (including in respect of the exercise of management judgment) adopted in the audited
Financial Statements for the year ended December 31, 2018.

“Antitrust Laws” means the HSR Act, the Sherman Antitrust Act of 1890, as amended, the Clayton Act of 1914, as amended, the Federal
Trade Commission Act of 1914, as amended, Council Regulation 139/2004 of the European Union and all Laws that are designed or intended to
prohibit, restrict or regulate (a) foreign investment or (b) actions having the purpose or effect of monopolization or restraint of trade or lessening of
competition through merger and acquisition.

“Bad Leaver” has the meaning given to such term in Schedule 2.8.

“Bad Recipient” has the meaning given to such term in Schedule 2.8.

“Business Day” means a day, other than Saturday or Sunday, on which banks generally are open for the transaction of business in
Bellevue, Washington and New York, New York.

“Business Plan” means the business plan attached hereto as Exhibit I.

“Cash-Out Option Conditions” shall mean (i) the execution and delivery by the holder of a Vested Option of an Option Cash-out Election
and Cancellation Agreement in the form of Exhibit J hereto and (ii) unless waived by Parent, the holder of the Vested Option is a Confirmed Accredited
Investor.

“Cause” has the meaning given to such term in Schedule 2.8.

“Code” means the U.S. Internal Revenue Code of 1986, as amended.
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“Common Shares” means shares of Common Stock.

“Company Equity Awards” means the Options, Phantom Share Awards, Restricted Shares, Transaction Bonus Units and any rights to

receive or obligation to grant an Option, Phantom Share Award, Restricted Shares, Transaction Bonus Unit or other equity security or equity-based right
of the Company.

“Company Material Adverse Effect” means an effect, event, change, development, occurrence or circumstance that, individually or in the
aggregate, is materially adverse to the business or results of operations or financial condition of the Company and the Company Subsidiary, taken
together; provided, however, that no effect, event, change, development, occurrence or circumstance arising or resulting from any of the following,
either alone or in combination, shall constitute or be taken into account in determining whether there has been or would be reasonably expected to be, a
Company Material Adverse Effect: (A) general operating, business or regulatory conditions in the industry in which the Company and the Company
Subsidiary operate; (B) general economic conditions, including changes in the credit, debt, financial, currency or capital markets (including changes in
interest or exchange rates), in each case, in the United States or anywhere else in the world; (C) earthquakes, floods, hurricanes, tornadoes, volcanic
eruptions, natural disasters or other acts of nature; (D) global, national or regional political conditions, including hostilities, acts of war, sabotage or
terrorism or military actions or any escalation, worsening or diminution of any such hostilities, acts of war, sabotage or terrorism or military actions
existing or underway as of the date hereof; (E) the execution, announcement or pendency or performance of this Agreement or the consummation of the
transactions contemplated hereby (including any action taken or omitted to be taken by the Company or the Company Subsidiary at the written request
or with the prior written consent of Parent or Merger Sub that the Company is not otherwise expressly obligated to take, or to omit from taking, pursuant
to this Agreement), including the impact thereof on relationships, contractual or otherwise, with clients, customers, suppliers, distributors, partners,
financing sources, employees and/or independent contractors (provided, however, that the exceptions in this clause (E) shall not apply to the Company’s
representations and warranties in Section 3.3(a), Section 3.4 or Section 3.13(h) or, to the extent related thereto, Section 6.2(a)); (F) any change after the
date hereof in applicable Laws or GAAP or other applicable accounting rules, or the interpretation thereof; (G) the fact that the prospective owner of the
Company and the Company Subsidiary is Parent or any Affiliate of Parent; (H) any failure by the Company or the Company Subsidiary to meet any
projections, forecasts or estimates (provided, however, that any effect, event, change, development, occurrence or circumstance that caused or
contributed to such failure to meet any projections, forecasts or estimates shall not be excluded under this clause (H)); provided, that in the case of

whether there has been a Company Material Adverse Effect to the extent such development, effect, event, change, occurrence or circumstance adversely
affects the Company and the Company Subsidiary, taken as a whole, in a disproportionate manner relative to the other participants in the industries in
which the Company and the Company Subsidiary operate.
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“Company Related Parties” means the Company and its subsidiaries and their respective Affiliates (including the Shareholders) and any of
their respective former, current or future general or limited partners, shareholders, equity holders, members, managers, directors, officers, employees,
agents and Affiliates.

“Company Stock Plan” means the Assurance 1Q, Inc. 2016 Stock Incentive Plan.

“Competing Business™ has the meaning given to such term in Schedule 2.8.

“Confidentiality Agreement” means that certain letter agreement, dated May 9, 2019, between the Company and Parent.

“Confirmed Accredited Investor” means a Shareholder or Option Holder (a) who has completed after the date of execution of this
Agreement the Letter of Transmittal or such other documents reasonably requested by Parent, confirming its status as an Accredited Investor, and which
Letter of Transmittal or such other documents reasonably requested by Parent has been delivered to Paying Agent and Parent and (b) as to which no
information has come to the attention of Parent that would reasonably cause Parent to believe that such Shareholder or Option Holder is not an
Accredited Investor prior to the date of payment of the Per Share Closing Merger Consideration or Per Share Earn-Out Payment (as applicable) to such
Shareholder or Option Holder.

“Contract” means any written or oral contract, commitment, agreement, arrangement, mortgage, lease or other agreement legally binding
on any party.

“Deemed Exercise Price” means, with respect to each Transaction Bonus Unit, the “Deemed Exercise Price” as set forth on Section 5.5(e)
of the Company Disclosure Schedule.

“Disclosure Schedules” means, collectively, the Company Disclosure Schedule and the Parent Disclosure Schedule.

“Dollar Value of Per Share Stock Merger Consideration” means an amount equal to the Aggregate Stock Consideration Value divided by
the number of Fully-Diluted Common Shares.

(a) if Variable Profits Achieved are less than or equal to $900,000,000, then zero;

(b) if Variable Profits Achieved are greater than $1,300,000,000, then $1,150,000,000; and

(c) if Variable Profits Achieved are greater than $900,000,000 and less than or equal to $1,300,000,000, then the product of (i) the quotient of
(A) an amount equal to (1) Variable Profits Achieved minus (2) $900,000,000 divided by (B) $400,000,000 and (ii) $1,150,000,000;

provided that (x) twenty-five percent (25%) of the aggregate amount of any portion of the Earn-Out Amount that would be paid to a Bad
Recipient in accordance with Section 2.8 but for his status as such shall be deemed to be deducted from the Earn-Out Amount
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and (y) the Earn-Out Amount shall be reduced by (1) (the absolute value of) the aggregate amount of any negative Annual EBITDA Amount(s) in
respect of any Fiscal Year during the Earn-Out Period, other than any negative Annual EBITDA Amount to the extent resulting from Legal Losses (as
defined in Exhibit F) and (2) any Transaction Related Expenses due in connection with the payment of any Earn-Out Amount (which shall be paid at the
time of payment of the Earn-Out Amount in a manner consistent with Section 2.3(b)(iv)).

“Earn-Out Period” means January 1, 2020 through the earlier of December 31, 2022 or an Acceleration Event.

“Environmental Law” means any applicable Law as in effect on or prior to the Closing Date relating to pollution, the protection of the
environment, natural resources, or to the extent relating to exposure to Hazardous Substances, human health or safety.

“Equity Holders” mean, collectively, Shareholders, Option Holders, Transaction Bonus Unit Recipients and Phantom Award Holders.

“ERISA Affiliate” means, with respect to any person, any trade or business, whether or not incorporated, which, together with such person,
is treated as a single employer under Section 414 of the Code.

“Exercise Price” means, with respect to each issued and outstanding Option, the exercise price per Common Share previously subject to
such Option.

“Fiscal Year” means each of the fiscal years ended December 31, 2020, December 31, 2021 and December 31, 2022.

“Fraud” means intentional common law fraud committed by the applicable Founder or the individuals listed in Section 9.1(a) of the
Company Disclosure Schedule with respect to the representations and warranties of the Founders or the Company contained in this Agreement
(including, for the avoidance of doubt, the certificate delivered pursuant to Section 6.2(c)) and not with respect to any other matters.

“Fully-Diluted Common Shares” means the sum of (a) the total number of Common Shares, (b) the total number of Common Shares
issuable upon exercise of Options, (c) the total number of Common Shares subject to Phantom Share Agreements and (d) the total number of
Transaction Bonus Units; provided that, from and after the Pre-Closing Restructuring, each reference to the number of Common Shares shall be deemed
to refer to the equal number of Membership Interests into which Common Shares of the Company shall have been converted in connection with the Pre-
Closing Restructuring.

“GAAP” means United States generally accepted accounting principles, consistently applied.
“Good Leaver” has the meaning given to such term in Schedule 2.8.

“Good Reason” has the meaning given to such term in Schedule 2.8.
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“Governmental Approval” means any consent, approval, license, permit, order, qualification, authorization of, or registration, waiver or
other action by, or any filing with or notification to, any Governmental Entity.

“Governmental Entity” means any federal, state or local court, tribunal, arbitral body, government commission, department, board, bureau,
administrative or regulatory agency or commission or other governmental authority or instrumentality or self-regulatory body, domestic or foreign
(including multi-national).

“Hazardous Substances” means any and all pollutants, contaminants or wastes and any and all other materials or substances that are
regulated, or that could result in the imposition of liability, under any applicable Environmental Laws, including petroleum, asbestos, toxic mold and
polychlorinated biphenyls.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Indebtedness” means the following liabilities and obligations of the Company and the Company Subsidiary on a consolidated basis and
without duplication: (a) any indebtedness (and any pay-in-kind or deferred interest and any prepayment premiums with respect thereto) for money
borrowed or advanced, including commissions advanced pursuant to the Master Commission Advance Agreement, dated July 21, 2016, by and between
the Company and Health Plan Intermediaries Holdings, LLC, or evidenced by notes, bonds, indentures, debentures or other instruments (including any
loan by a Founder to the Company) and any interest or premium accrued thereon which premium is due and payable, (b) any obligations under leases
required to be capitalized in accordance with GAAP, (c) any obligations for the reimbursement of any obligor evidenced by any letter of credit, banker’s
acceptance or similar credit transaction (solely to the extent drawn and not paid), (d) any obligations in respect of deferred purchase price of property
(other than trade accounts payable arising in the ordinary course of business), (¢) accrued but unpaid interest, prepayment penalties, breakage costs and
related fees and other liabilities associated with any obligation described in clauses (a)-(d) above and (f) any obligations of the type described in clauses
(a)-(e) above for the payment of which the Company or the Company Subsidiary is responsible or liable, as obligor, guarantor, surety or otherwise,
including any guarantee of such obligations.

“Information Privacy and Security Laws” means all applicable foreign or domestic (federal, state or local) Laws concerning the privacy,
security, collection, use, sharing, transfer, storing, confidentiality, breach, processing and/or cross border transfer of Personal Information, and all rules
and regulations promulgated thereunder, including but not limited to the Health Insurance Portability and Accountability Act of 1996, as amended by the
Health Information, Technology for Economic and Clinical Health Act, the Gramm-Leach-Bliley Act, the Fair Credit Reporting Act, the Fair and
Accurate Credit Transaction Act, the Federal Trade Commission Act, the Privacy Act of 1974, the CAN-SPAM Act, the Telephone Consumer Protection
Act, the Telemarketing and Consumer Fraud and Abuse Prevention Act, social security number protection Laws, data breach notification Laws, Laws
relating to medical records, medical or health information privacy or security or electronic health information exchange, and the General Data Protection
Regulation.
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“Intellectual Property” means all intellectual property rights existing anywhere in the world including all (i) patents and patent
applications, including continuations, divisionals, continuations-in-part, reissues or reexaminations and patents issuing thereon (collectively, “Patents™),
(ii) trademarks, service marks, trade dress, logos, corporate names, trade names and Internet domain names, together with the goodwill associated with
any of the foregoing, and all applications and registrations therefor (collectively, “Marks”), (iii) copyrights and registrations and applications therefor,
works of authorship and moral rights (collectively, “Copyrights”), (iv) Software, (v) trade secrets, know-how, formulae, inventions (whether or not
patentable), processes, techniques, technical data, designs, drawings, specifications, databases and proprietary customer data, in each case excluding any
rights in respect of any of the foregoing that comprise or are protected by issued patents or patent applications that have been published (collectively,
“Trade Secrets”), (vi) social media usernames and (vii) all other intellectual property rights.

“Key Employees” shall mean the persons set forth on Section 9.17 of the Company Disclosure Schedule.

“Knowledge of the Company” and similar phrases mean the actual knowledge of Will Arora, Allison O’Hair Arzeno, John Lorge, Michael
Paulus, Michael Rowell, Simba Rusike, Gulliver Swenson and Michael Westover.

“Law” means any domestic or foreign federal, state or local law, statute, code, ordinance, rule, regulation, Governmental Entity guidance
(including the Medicare Communications and Marketing Guidelines, as amended) or Order of any Governmental Entity.

“Leakage” means, other than Permitted Payments, any of the following payments, liabilities or obligations arising after the Balance Sheet
Date and not reflected on the Balance Sheet (whether paid, accrued or incurred), in each case provided that no such payment, liability or obligation shall
be included in any calculation of aggregate Leakage more than once:

(a) any dividend payment or distribution (including with respect to Taxes) declared, paid or made by the Company or any of its
subsidiaries to any of the Shareholders or their affiliates;

(b) any purchase, redemption or other acquisition, whether direct or indirect, of any equity interests of the Company or any of its
subsidiaries or any rights, warrants or options to acquire such equity interests, including any purchase, redemption or acquisition permitted by

equity security, including the employer’s portion of any employment Tax associated with any such payment or the vesting thereof;

(c) any payments made by the Company or any of its subsidiaries to any of the Shareholders in respect of any loan capital (including, for
the avoidance of doubt, any loans to the Company by any of the Founders) or share capital or other securities of the Company being redeemed,
purchased or repaid or any other return of capital;
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(d) any payments in respect of the Shareholders made by the Company or any of its subsidiaries pursuant to, or assumption by the
Company or any of its subsidiaries on behalf of or for the benefit of any of the Shareholders of, a guarantee or other security or quasi-security
arrangement in connection with any Indebtedness or other liabilities of any of the Shareholders;

(e) any management or service or similar fees paid or payable by the Company or any of its subsidiaries to any Shareholder or any
Affiliate of a Shareholder;

(f) the waiver by the Company or any of its subsidiaries of any amount owed to it by any of the Shareholders;

(g) transferring any assets, rights or benefits of the Company or any of its subsidiaries to any Shareholder;

(h) any transaction-based compensation payments and other compensatory payments by the Company or any Company subsidiary to any
director, officer or employee of the Company, any Company subsidiary, Shareholder or their Affiliates in connection with or as a direct or indirect result
of the consummation of the transactions contemplated in this Agreement, and the employer portion of any payroll Taxes required to be paid in
connection therewith, including without limitation, any severance or similar post-employment payments or benefits to any such director, officer or
employee; and

(i) the agreement or undertaking by the Company or any of its subsidiaries to do any of the matters set out in clauses (a) to (h) above.

“Liens” means all liens, charges, encumbrances, transfer restrictions, adverse rights or claims and security interests.

“Loss” or “Losses” means any liability, obligations, fines, penalties, losses, settlements, damages, claims, interest, awards and judgments,
costs, Taxes and expenses (including reasonable attorneys’ fees and other reasonable costs and expenses of investigating or contesting any of the
foregoing).

“Malware” means any virus, Trojan horse, time bomb, key-lock, spyware, worm, malicious code or other software program designed to or
able to, without the knowledge and authorization of the Company or any of its subsidiaries, disrupt, disable, harm, interfere with the operation of or

install itself within or on any Software, computer data, network memory or hardware.

“Marketing Expenses” has the meaning given to such term in Exhibit F.

“New Holdco” has the meaning set forth on Schedule 5.11.
“Option” means an option to purchase Common Shares.

“Option Holder” means a holder of Options.
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“Order” means any writ, judgment, order, decree, injunction, award or ruling of any Governmental Entity.
“Parent Common Stock™ means the common stock, par value $.01 per share, of Parent.

“Parent Material Adverse Effect” means any material adverse effect on the ability of Parent or Merger Sub to consummate the Closing or
to perform its obligations under this Agreement.

“Parent Restricted Unit” means an award that entitles the holder thereof to receive from Parent a Transaction Bonus Unit Payment or a
Parent Award Payment, as applicable, pursuant to Article II.

“Parent Stock VWAP” means the average of the daily volume weighted average price per share of Parent Common Stock on the New York
Stock Exchange (or on the principal exchange on which the shares of Parent Common Stock are then traded) for each of the (a) fifteen (15) consecutive
days on which the New York Stock Exchange (or such other exchange) is open for trading ending on the last such day immediately prior to the date
hereof and (b) fifteen (15) consecutive days on which the New York Stock Exchange (or such other exchange) is open for trading beginning on the date
hereof (in each case, as reported by the New York Stock Exchange or, if unavailable, by another authoritative source).

“Per Share Earn-Out Payment” means (a) with respect to each former Shareholder, each former holder of Vested Options, and each holder
of Adjusted Parent Options, (i) an amount in cash equal to 25% of the Per Share Earn-Out Value and (ii) an aggregate number of duly authorized, validly
issued, fully paid and non-assessable shares of Parent Common Stock equal to the quotient of 75% of the Per Share Earn-Out Value divided by the
Parent Stock VWAP, or (b) with respect to each former holder of Vested Phantom Share Awards and each holder of Parent Restricted Units, an aggregate
number of duly authorized, validly issued, fully paid and non-assessable shares of Parent Common Stock equal to the quotient of 100% of the Per Share
Earn-Out Value divided by the Parent Stock VWAP.

“Per Share Earn-Out Value” means (a) an amount equal to (i) the Earn-Out Amount minus (ii) the Retention Bonus Pool Amount divided
by (b) the total number of Fully-Diluted Common Shares (with the number of Fully-Diluted Common Shares reduced by the Fully-Diluted Common
Shares held by Bad Leavers or Bad Recipients, if applicable).

“Permits” means any licenses, franchises, permits, certificates, approvals and authorizations from Governmental Entities.
“Permitted Expansion Countries” means the countries set forth on Section 2.8(g) of the Company Disclosure Schedule.
“Permitted Liens” means (i) all defects, exceptions, restrictions, easements, rights of way, covenants, conditions, exclusions,

encumbrances and other similar matters, in each case with respect to real property, disclosed in policies of title insurance delivered or made available to
Parent prior to the date hereof, (ii) statutory liens for current Taxes, assessments or other
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governmental charges not yet delinquent or the amount or validity of which is being contested in good faith or for which the Company or the Company
Subsidiary, as applicable, has established adequate reserves therefor in accordance with GAAP, (iii) mechanics’, carriers’, workers’, repairers’,
construction contractors’, landlords’ and similar Liens arising or incurred in the ordinary course of business that are not yet delinquent or the amount or
validity of which is being contested in good faith, (iv) zoning, building codes, entitlement and other land use and environmental regulations by any
Governmental Entity, none of which materially and adversely impact the current use of the affected property, (v) Liens securing Indebtedness that is
specifically disclosed in the Financial Statements, (vi) title of a lessor, sub-lessor, licensor or sub-licensor or secured by a lessor’s, sub-lessor’s,
licensor’s or sublicensor’s interest under a capital or operating lease, sublease, license or sublicense, (vii) such other imperfections in title, charges,
easements, rights of way, licenses, restrictions (including zoning), covenants, conditions, defects, exceptions and encumbrances that do not materially
and adversely impact the value or current use and operation of the affected property, (viii) liens securing rental payments under capital or operating lease
arrangements, (ix) Liens arising under worker’s compensation, unemployment insurance, social security, retirement and similar legislation, (x) any
Liens reflected with specificity in the Financial Statements, (xi) Liens on goods or inventory, the purchase, shipment or storage price of which is
financed by a documentary letter of credit or bankers’ acceptance issued or created for the account of the Company or the Company Subsidiary, which
Lien arises under such documentary letter of credit or bankers’ acceptance (provided, that any such Lien is only the obligation of the Company or the
Company Subsidiary), (xii) restrictions on transfers of securities under applicable securities Laws or under the Shareholders Agreement, (xiii) any other
Liens arising in the ordinary course of business and not incurred in connection with the borrowing of money and that, individually or in the aggregate,
would not reasonably be expected to materially impair the value or the continued use and operation of the assets to which they relate and (xi) Liens
securing the Loan Agreement dated November 30, 2018, by and between Bank of America, N.A. and the Company.

“Permitted Payments” means any of the following payments or transactions made between the Company or any of its subsidiaries, on the
one hand, and, ultimately, any Shareholder or any of a Shareholder’s Affiliates (other than the Company or any of its subsidiaries), on the other hand:

(a) reimbursement of business expenses to the extent incurred pursuant to and in compliance with the policies and procedures of the
Company or any of its subsidiaries in an amount consistent with past practice;

(b) ordinary course compensation or benefits; and

(c) items mutually agreed in writing by Parent and the Shareholder Representative.

“person” means an individual, corporation, partnership, limited liability company, joint venture, association, trust, Governmental Entity,
unincorporated organization or other entity.

88



“Personal Information” means (i) any information that permits the identification of an individual (including when combined with other
personal or identifying information linked to a specific individual) or (ii) any information that is regulated or protected by one or more Information
Privacy and Security Laws. Personal Information includes, without limitation, Personal Information, Personally Identifiable Information or Sensitive
Personal Information as such terms are defined by U.S. state breach notification Laws, Protected Health Information as defined at 45 C.F.R. § 160.103
and Personal Data as defined by the General Data Protection Regulation.

“Phantom Exercise Price” means the value of a Common Share as of the Effective Date (as defined in the applicable Phantom Share
Agreement) as set forth in the applicable Phantom Share Agreement.

“Phantom Share Agreement” means a phantom share agreement by and among the Company and a Phantom Award Holder, each of which
is in the form made available to Parent in Folder 05.03.03.02 of the on-line data room hosted on behalf of the Company.

“Phantom Share Award” means an award of a right to a payment under a Phantom Share Agreement with a Phantom Award Holder.

“Producer” means any producer, broker, agent, distributor or other person responsible for the marketing, production or distribution of
insurance products engaged by the Company.

“Registered Products” means any product that is a security that is registered under applicable federal or state securities laws or that is
unregistered due to applicable exemptions under such laws, including any variable annuity, variable life insurance or other annuity product, other than

fixed annuities.

“Representatives” means, as to any person, its officers, directors, employees, legal counsel, accountants, financial advisors, financing
sources, consultants and other agents and advisors.

“Restricted Share” means a Common Share that is subject to vesting or forfeiture provisions.
“Retention Bonus Pool Amount™ has the meaning given to such term in Schedule 2.8.
“Sales Commissions” has the meaning given to such term in Exhibit F.

“Sales Guide Expenses™ has the meaning given to such term in Exhibit F.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.
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“Shareholders” means all holders of Common Shares issued and outstanding as of immediately prior to the Effective Time.

“Shareholders Agreement” means that certain Amended and Restated Shareholders Agreement, dated as of April 2017, by and among the
Company and the holders of the Common Shares.

“Software” means all computer software (in object code or source code format), including but not limited to application software
(including mobile digital applications) and system software, in any and all forms and media.

“subsidiary” when used with respect to any person means any corporation, partnership, limited liability company or other organization,
whether incorporated or unincorporated, of which at least a majority of the securities, or other interests having by their terms voting power to elect a
majority of the board of directors or others performing similar functions with respect to such corporation or other organization, is directly or indirectly
owned by such person or by any one or more of its subsidiaries.

“Tax” or “Taxes” means all taxes, including those measured by or referred to as federal, state, local or foreign income, gross receipts,
license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits, environmental, customs duties, share capital, franchise,
profits, withholding, social security (or similar), unemployment, disability, real property, personal property, sales, use, transfer, registration, value added,
accumulated earnings, alternative or add-on minimum, personal holding company, capital stock, ad valorem, occupancy, workers’ compensation,
estimated or other similar tax, duty, fee, assessment or other governmental charge or deficiencies thereof, together with any interest and any penalties,
additions to tax or additional amounts imposed by any Governmental Entity.

“Tax Return” means any return, report or statement required to be filed with any Governmental Entity with respect to Taxes, including any
schedules, attachments or amendments thereto.

“Taxing Authority” means any Governmental Entity responsible for the administration, assessment, determination, collection or imposition
of any Tax.

“Total Revenues” has the meaning given to such term in Exhibit F.
“Transaction Bonus Unit Recipient” means a recipient of Transaction Bonus Units.
“Transaction Bonus Units” means the Transaction Bonus Units of the Company granted or to be granted to the Transaction Bonus Unit

Recipients, which represent Options or Phantom Share Awards promised to such persons in their employment agreements, offer letters or otherwise, but
not actually issued to such persons, in each case as listed in Section 5.5(¢) of the Company Disclosure Schedule.
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“Transaction Related Expenses” means, without duplication, (a) all fees, expenses, payments and expenditures (including all legal,
accounting, consulting, financial advisory and other fees) incurred by or on behalf of the Company or any of its subsidiaries in connection with the
Merger, the negotiation, preparation and execution of this Agreement and the transactions contemplated hereby and whether or not incurred, billed or
accrued, (b) change in control payments, severance payments, termination payments, retention payments, incentive payments, bonus payments, stay
payments or other amounts or benefits that become payable or due to any current or former director, officer, employee, independent contractor,
consultant or other service provider of the Company or its subsidiaries as a result of or in connection with the consummation of the transactions
contemplated by this Agreement, including the employer’s portion of any employment Tax thereon and (c) the employer’s portion of any employment
Tax associated with any payments pursuant to Section 2.4.

“Transfer Restrictions” means that a holder of Parent Common Stock shall not (a) offer, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, assign, encumber, pledge, hypothecate,
or otherwise transfer or dispose of, directly or indirectly, any such Parent Common Stock beneficially owned (as such term is used in Rule 13d-3 of the
Securities Exchange Act of 1934, as amended) by such holder, (b) enter into any hedge, swap, put, call, short sale, derivative or other arrangement with
respect to the Parent Common Stock or (c) enter into any hedge, swap, put, call, short sale, derivative or other arrangement in any securities of any
issuer in the life insurance industry or any index or basket of securities 10% or more of which consists of issuers in the life insurance industry or 5% or
more of which consists of Parent’s securities, whether any such transaction described in clause (a), (b) or (c) above is to be settled by delivery of Parent
Common Stock or other securities, in cash or otherwise.

“Treasury Regulation” means the income tax regulations promulgated by the U.S. Internal Revenue Service, Department of Treasury,
pursuant to the Code.

“Unvested Option” means any Option that is not a Vested Option.

“Unvested Phantom Share Award” means any Phantom Share Award that is not a Vested Phantom Share Award.

“Unvested Transaction Bonus Unit” means any Transaction Bonus Unit that is not a Vested Transaction Bonus Unit.

“Variable Profits” has the meaning given to such term in Exhibit F.

“Variable Profits Achieved” means the sum of the Variable Profits for each Fiscal Year in the Earn-Out Period.

“Vested Option” means any Option that is vested under the terms of any Contract between the holder of such Option and the Company
(including the Company Stock Plan) as of immediately prior to the Effective Time (including any Option or portion thereof the vesting of which

accelerates in connection with the Merger to the extent permitted by this Agreement).

“Vested Phantom Share Award” means any Phantom Share Award that is vested under the terms of any Contract between the holder of
such Phantom Share Award and the Company (including a Phantom Share Agreement and the Company Stock Plan) as of
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immediately prior to the Effective Time (including any Phantom Share Award or portion thereof the vesting of which accelerates in connection with the
Merger to the extent permitted by this Agreement).

“Vested Transaction Bonus Unit” means any Transaction Bonus Unit that is outstanding as of the Effective Time and becomes vested at the
Effective Time by the terms of the Transaction Bonus Unit Agreement pursuant to which such Transaction Bonus Unit was granted. A Transaction
Bonus Unit shall not be a Vested Transaction Bonus Unit if a duly executed Transaction Bonus Unit Agreement in respect of such Transaction Bonus
Unit has not been delivered to the Company at least three (3) Business Days prior to the Closing Date.

9.18 Interpretation. A reference made in this Agreement to an Article, Section, Exhibit or Schedule shall be to an Article or Section of, or an
Exhibit or Schedule to, this Agreement unless otherwise indicated. The table of contents, headings and index of defined terms contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words
“include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”. The word “will”
shall be construed to have the same meaning and effect of the word “shall”. The words “hereof”, “herein” and “hereunder” and words of similar import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “extent” in the
phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply “if”. The word “or” shall
be deemed to mean “and/or”. All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made
or delivered pursuant thereto unless otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well as the
plural forms of such terms and to the masculine as well as to the feminine and neuter genders of such term. The phrase “made available”, when used in
reference to anything made available to Parent, Merger Sub or their Representatives, shall be deemed to mean uploaded to and made available to Parent,
Merger Sub and their Representatives in the on-line data room hosted on behalf of the Company at least two (2) calendar day prior to the date hereof.
Each of the parties has participated in the drafting and negotiation of this Agreement. If an ambiguity or question of intent or interpretation arises, this
Agreement must be construed as if it is drafted by all the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by
virtue of authorship of any of the provisions of this Agreement. Reference to any person includes such person’s successors and assigns but, if applicable,
only if such successors and assigns are not prohibited by this Agreement, and reference to a person in a particular capacity excludes such person in any
other capacity or individually.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
Parent:
PRUDENTIAL FINANCIAL, INC.

By:  /s/ Bernard J. Jacob

Name: Bernard J. Jacob
Title:  Senior Vice President

Merger Sub:
RAIN MERGER SUB, LLC

By:  /s/Bernard J. Jacob

Name: Bernard J. Jacob
Title: Director

Company:
ASSURANCE IQ, INC.

By: /s/ Michael Rowell

Name: Michael Rowell
Title: Chief Executive Officer

Shareholder Representative (solely for the purposes of
Article IT and Sections 5.6 and 9.16):

GULLIVER SWENSON

By:  /s/ Gulliver Swenson

Name: Gulliver Swenson
Title: Chief Legal Officer
Shareholder Representative

[Signature Page to Merger Agreement]



Founders (solely for purposes of Articles I1I and VIII
and Sections 2.1(f), 2.4(b), 2.7, 2.8, 5.3(g), 5.6(e), 5.8, 5.9,
5.11 and 5.12):

Michael Rowell

By:  /s/ Michael Rowell

Name: Michael Rowell
Michael Paulus

By:  /s/ Michael Paulus

Name: Michael Paulus

[Signature Page to Merger Agreement]
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NeWS Release #» Prudential

;"_'CE. Prudential Financial to acquire Assurance 1Q, Inc., a leading consumer solutions platform for
-,\5'5! health and financial wellness needs, for $2.35 billion
“Assurance accelerates the strategy and *  Adds established direct-to-consumer channel to reach underserved mass market

growth potential of Prudential’s financial
wellness businesses, bringing us closer to
more people across the entire socio- * Acquisition offers attractive financial benefits; accretive to EPS and ROE in year 1; enhances
economic spectrum to better serve the full long-term growth profile

picture of their needs.”

»  Fast-growing, highly scalable business model offers significant upside potential

NEWARK, N.J., and BELLEVUE, Wash., September 5, 2019 — Prudential Financial, Inc. (NYSE:
PRU) today announced that it has signed a definitive agreement to acquire Assurance IQ, Inc.,
“Assurance,” a profitable, fast-growing direct-to-consumer platform that transforms the buying
experience for individuals seeking personalized health and financial wellness solutions.

Charles Lowrey,
Chairman and CEO,
Prudential

Terms of the acquisition include a total upfront consideration of $2.35 billion, plus an additional
earnout of up to $1.15 billion in cash and equity, contingent upon Assurance achieving multi-year
growth objectives.

Using a combination of advanced data science and human expertise, Assurance matches buyers with
customized solutions spanning life, health, Medicare and auto insurance, giving them options to
purchase entirely online or with the help of a technology-assisted live agent. Assurance’s innovative
model also matches consumers with the live agent or specific sales process that is best suited to their
needs, resulting in better customer outcomes that drive higher levels of engagement and conversion.
This approach is underpinned by an ongoing shift in consumer preferences, whereby individuals
increasingly begin their research for personalized financial services online and then seek consultation
with human experts to complete their purchase.

By eliminating the inefficiencies of conventional models, Assurance’s technology-driven, on-demand
service platform lowers the cost of customer acquisition, allowing deeper reach into the mass market
while maintaining a high level of service and product selection. Its rapid-growth model offers
compelling economic advantages with low fixed costs and low capital requirements that produce high
margins and a high degree of scalability.

“Assurance accelerates the strategy and growth potential of Prudential’s financial wellness businesses,

bringing us closer to more people across the entire socio-economic spectrum to better serve the full

picture of their needs,” said Prudential Chairman and CEO Charles Lowrey. “We look forward to

Ty . working with Mike Rowell and his entire team to grow the Assurance business in the U.S., and, over
bl time, to extend its unique approach to customers around the world.”

-more-
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Michael Rowell, co-founder and CEO of Assurance, said, “Assurance was founded to protect and improve the personal and financial health of every
individual. Prudential’s shared vision, coupled with the strength of its offering and capabilities, make it the ideal partner with which to begin our next
chapter. We are excited to create an ecosystem that reaches more people and new markets with a more expansive suite of products to drive our combined
growth.”

Assurance will add a large and rapidly growing direct-to-consumer channel to Prudential’s financial wellness businesses, significantly expanding the
total addressable market of both companies. Assurance and Prudential will leverage their respective capabilities to create a new end-to-end engagement
model: one that better serves customers who want to shop on their own terms, when, where and how they want.

Prudential also plans to offer its own financial wellness solutions on the Assurance platform alongside those of third-party providers.

Additional details of the transaction include:

*  Under the terms of the agreement, Assurance will become a wholly owned subsidiary of Prudential under the U.S. Businesses division. Assurance
co-founders Michael Rowell and Michael Paulus will continue to focus on the growth of Assurance. Rowell will remain CEO of Assurance and
report to Andrew Sullivan, who will assume the role of executive vice president and head of U.S. Businesses as of December 1. Paulus will remain
president of Assurance.

*  The acquisition is expected to be modestly accretive to EPS and ROE starting in 2020. In addition to enhancing the growth of Prudential’s
financial wellness businesses, the acquisition is expected to generate cost savings of $50 million to $100 million, in addition to the $500 million of
expected margin expansion by 2022 discussed at Prudential’s June Investor Day.

*  Prudential plans to use a combination of its current cash, debt financing and equity to fund the acquisition, which is expected to close early in the
fourth quarter of 2019. Prudential’s Board of Directors unanimously approved the transaction.

*  Prudential’s Board of Directors has authorized a $500 million increase to its share repurchase authorization for calendar year 2019. As a result, the
share repurchase authorization for the full year 2019 is $2.5 billion. As of June 30, 2019, Prudential had repurchased $1.0 billion of shares of its
common stock under this authorization. Prudential expects to fully utilize this increased share repurchase authorization by the end of 2019.

CONFERENCE CALL

Members of senior management of Prudential and Assurance will host a conference call on Thursday, September 5, 2019, at 8:00 a.m. ET, to discuss the
transaction. The conference call will be broadcast live over Prudential’s Investor Relations website at investor.prudential.com. Please log on 15 minutes
early in the event necessary software needs to be downloaded.

The call will remain on the Investor Relations website for replay through September 19. Institutional investors, analysts, and other members of the
professional financial community are invited to listen to the call and participate in the Q&A by dialing one of the following numbers: (800) 230-1766
(domestic callers) or (612) 332-0932 (international callers). All others may join the conference call in listen-only mode by dialing one of the above
numbers.

-more-
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To listen to a replay of the conference call starting at 10:30 a.m. ET on September 5 through September 12, 2019, dial (800) 475-6701 (domestic callers)
or (320) 365-3844 (international callers). The access code for the replay is 471350.

About Prudential Financial, Inc.

Prudential Financial, Inc. (NYSE: PRU), a financial wellness leader and premier active global investment manager with more than $1 trillion in assets
under management as of June 30, 2019, has operations in the United States, Asia, Europe, and Latin America. Prudential’s diverse and talented
employees help to make lives better by creating financial opportunity for more people. Prudential’s iconic Rock symbol has stood for strength, stability,
expertise and innovation for more than a century. For more information, please visit news.prudential.com.

About Assurance 1Q, Inc.

Launched in 2016 in Bellevue, Wash., Assurance was founded to improve the personal and financial health of every consumer and make their lives
better. The company uses advanced data analytics to enable an extensive network of live agents to offer customized solutions for more people across a
broader socio-economic spectrum. For more information, please visit assurance.com.

(#> Prudential

MEDIA CONTACTS: Bill Launder
973-802-8760
bill.launder@prudential.com

Discretion Winter (West Coast)
973-943-6745
discretion.winter@prudential.com

INVESTORS: investor.relations@prudential.com

Forward-Looking Statements

Certain of the statements included in this release, including those regarding the expected closing of the transaction, profit targets and expected earnings,
expense and margin benefits resulting from the transaction, constitute forward-looking statements within the meaning of the U.S. Private Securities
Litigation Reform Act of 1995. Words such as “expects,” “believes,” “anticipates,” “includes,” “plans,” “assumes,” “estimates,” “projects,” “intends,”
“should,” “will,” “shall” or variations of such words are generally part of forward-looking statements. Forward-looking statements are made based on
management’s current expectations and beliefs concerning future developments and their potential effects upon Prudential Financial, Inc. and its

” < ” <

-more-
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subsidiaries. There can be no assurance that future developments affecting Prudential Financial, Inc. and its subsidiaries will be those anticipated by
management. These forward-looking statements are not a guarantee of future performance and involve risks and uncertainties, and there are certain
important factors that could cause actual results to differ, possibly materially, from expectations or estimates reflected in such forward-looking
statements, including, purchase price adjustments; the successful fulfillment or waiver of all closing conditions without unexpected delays or conditions;
the successful closing of the transaction within the estimated timeframe; the failure to realize the expected synergies and benefits of the transaction or
delay in realization thereof; the successful financing of the transaction; the retention of certain key employees; and other factors, risks and uncertainties
including: (1) losses on investments or financial contracts due to deterioration in credit quality or value, or counterparty default; (2) losses on insurance
products due to mortality experience, morbidity experience or policyholder behavior experience that differs significantly from our expectations when we
price our products; (3) changes in interest rates, equity prices and foreign currency exchange rates that may (a) adversely impact the profitability of our
products, the value of separate accounts supporting these products or the value of assets we manage, (b) result in losses on derivatives we use to hedge
risk or increase collateral posting requirements and (c) limit opportunities to invest at appropriate returns; (4) guarantees within certain of our products
which are market sensitive and may decrease our earnings or increase the volatility of our results of operations or financial position; (5) liquidity needs
resulting from (a) derivative collateral market exposure, (b) asset/liability mismatches, (c) the lack of available funding in the financial markets or

(d) unexpected cash demands due to severe mortality calamity or lapse events; (6) financial or customer losses, or regulatory and legal actions, due to
inadequate or failed processes or systems, labor and employment, external events and human error or misconduct such as (a) disruption of our systems
and data, (b) an information security breach, (c) a failure to protect the privacy of sensitive data or (d) reliance on third parties; (7) changes in the
regulatory landscape, including related to (a) financial sector regulatory reform, (b) changes in tax laws, (c) fiduciary rules and other standards of care,
(d) U.S. state insurance laws and developments regarding group-wide supervision, capital and reserves, (¢) insurer capital standards outside the U.S. and
(f) privacy and cybersecurity regulation; (8) technological changes which may adversely impact companies in our investment portfolio or cause
insurance experience to deviate from our assumptions; (9) an inability to protect our intellectual property rights or claims of infringement of the
intellectual property rights of others; (10) ratings downgrades; (11) market conditions that may adversely affect the sales or persistency of our products;
(12) competition; (13) reputational damage; and (14) the costs, effects, timing, or success of our plans to accelerate our Financial Wellness strategy.
Prudential Financial, Inc. does not undertake to update any particular forward-looking statement included in this document. See “Risk Factors” included
in the Annual Report on Form 10-K for the year ended December 31, 2018 for discussion of certain risks relating to our businesses and investment in
our securities.

The timing and amount of any share repurchases under Prudential Financial, Inc.’s share repurchase authorization will be determined by management
based on market conditions and other considerations, and such repurchases may be executed in the open market, through derivative, accelerated
repurchase and other negotiated transactions and through plans designed to comply with Rule 10b5-1(c) under the Securities Exchange Act of 1934, as
amended.
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Forward-Looking Statements

Certain of the statements included in this presentation, including those regarding share repurchases, the expected closing of the transaction, profit targets
and expected earmnings, expense and margin benefits resulting from the transaction, constitute forward-looking statements within the meaning of the U.S.
Private Securities Litigation Reform Act of 1995. Words such as "expects,” "believes,” "anticipates,” “includes,” “plans,” "assumes,” “estimates,” “projects.”
“intends,” “should,” “will,” “shall” or variations of such words are generally part of forward-looking statements. Forward-looking statements are made based
on management’s current expectations and beliefs concerning future developments and their potential effects upon Prudential Financial, Inc. and its
subsidiaries. There can be no assurance that future developments affecting Prudential Financial, Inc. and its subsidiaries will be those anticipated by
management. These forward-looking statements are not a guarantee of future performance and involve risks and uncertainties, and there are certain
important factors that could cause actual results to differ, possibly materially, from expectations or estimates reflected in such forward-looking statements,
including, purchase price adjustments; the successful fulfillment or waiver of all closing conditions without unexpected delays or conditions; the successiul
closing of the transaction within the estimated timeframe; the failure to realize the expected synergies and benefits of the transaction or delay in realization
thereof; the successful financing of the transaction; the retention of certain key employees; and other factors, risks and uncertainties including: (1) losses on
investments or financial contracts due to deterioration in credit quality or value, or counterparty default; (2) losses on insurance products due to mortality
experience, morbidity experience or policyholder behavior experience that differs significantly from our expectations when we price our products; (3)
changes in interest rates, equity prices and foreign currency exchange rates that may (a) adversely impact the profitability of our products, the value of
separate accounts supporting these products or the value of assets we manage, (b) result in losses on derivatives we use to hedge risk or increase
collateral posting requirements and (c) limit opportunities to invest at appropriate returns; (4) guarantees within certain of our products which are market
sensitive and may decrease our earnings or increase the volatility of our results of operations or financial position; (5) liguidity needs resulting from (a)
derivative collateral market exposure, (b) asset/iability mismatches, (c) the lack of available funding in the financial markets or (d) unexpected cash
demands due to severe mortality calamity or lapse events; (8) financial or customer losses, or regulatory and legal actions, due to inadequate or failed
processes or systems, labor and employment, external events and human error or misconduct such as (a) disruption of our systems and data, (b) an
information security breach, (c) a failure to protect the privacy of sensitive data or (d) reliance on third-parties; (7) changes in the regulatory landscape,
including related to (a) financial sector regulatory reform, (b) changes in tax laws, (c) fiduciary rules and other standards of care, (d) U.S. state insurance
laws and developments regarding group-wide supervision, capital and reserves, (e) insurer capital standards outside the U.S. and (f) privacy and
cybersecurity regulation; (8) technological changes which may adversely impact companies in our investment portfolio or cause insurance experience to
deviate from our assumptions; (3) an inability to protect our intellectual property rights or claims of infringement of the intellectual property rights of others;
(10) ratings downgrades; (11) market conditions that may adversely affect the sales or persistency of our products; (12) competition; (13) reputational
damage; and (14) the costs, effects, timing or success of our plans to accelerate our Financial Wellness strategy. Prudential Financial, Inc. does not
undertake to update any particular forward-looking statement included in this document. See “Risk Factors” included in the Annual Report on Form 10-K for
the year ended December 31, 2018 for discussion of certain risks relating to our businesses and investment in our securities.




Deal terms

» Prudential will acquire Assurance 1Q, a leading consumer solutions platform for health
and financial wellness solutions, with an expected close early in the fourth quarter of 2019

* The Assurance platform, combined with Prudential’s scale, products, and capabilities,
represents an end-to-end engagement model for financial wellness in the U.S., with

potential to grow internationally over time

Transaction Details("

+ $2.35 billion upfront consideration, funded
via:
$1.20 billion cash
$0.68 billion debt
$0.47 billion stock and equity awards

+ Additional earnout of up to $1.15 billion

» Expect to fully utilize increased share
repurchase authorization by end of 20192

Financial Highlights

High growth, high return

Capital-light with high free cash flow
conversion

Expected to be modestly accretive to
EPS and ROE in 2020

Creates new earnings stream that is not
sensitive to equity markets, interest
rates, and credit

(1) See Form B-K filed on Seplember 5, 2019 for additional details, Eamout is contingent upon Assurance's achievement of certain profit targets over the period from January 1, 2020 through December
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Management has a track record of driving
growth and innovation

Michael Rowell Michael Paulus

a3 Founder & CEO " Founder & President

» Prior to Assurance, Mr. Rowell »  Prior to Assurance, Mr. Paulus was a
founded a national direct-to- partner at Andreessen Horowitz, where
consumer life insurance he focused on insurtech investments.
distribution business and served He was also the founding president of
as the CEO between 2002 and Addepar, where he patented technology
2016 that modeled financial assets

* Mr. Rowell holds a B.S. from = Mr. Paulus holds a B.A. in Economics
Washington State University and and an M.S. in Management Science
an MBA from Massachusetts and Engineering from Stanford
Institute of Technology University

Supported by a highly skilled management team with diverse
backgrounds and experience based in the Seattle, WA area
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United by a common purpose of bringing
financial opportunity to more people

Solve the financial To protect and
challenges of a improve the personal
changing world and financial health of

all consumers

# Prudential JIN\NASSURANCE
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—

Fast growing, highly
scalable business model

A strategically and
financially compelling —
acquisition




Assurance offers a transformational model
for financial services distribution

Direct-to-consumer engagement platform recommending personalized financial
solutions through a unique online and agent-assisted model

Customer Journey

100% primary online Utilize extensive Recommend a Provide on-demand
and affinity partner- data to assign to personalized plan service with an
based acquisition of cohort based on cohorts expert 24 hours a
customers and predictive day / 7 days a week

buying patterns




Entire business built “customer in”
with advanced data science and analytics

Make a Difference Deliver the Human Touch
Improve the Personal and H““‘mh Augment Digital Journeys
Financial Health of M With Experts When
Consumers e Needed

Serve All Customers Science
) Of Systems
Offer Solutions, Personalizing Let Models Drive the

Regardless of Every lnteraction Journey Based on
Demographic Status Customer Data

Eliminate Industry Waste / \-\ Provide Better Solutions

Reduce Transaction and Superior Solutions Via
Process Related Better Products and
Inefficiencies Smarter Science
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Highly scalable Digital Guide
and Agent model

i) &
Digital Guides /. A .'\ Digital Agents

Support team managing the o % ., “‘\.\ Licensed agents

- ll.' ' . . T
CUSK');‘BF IEXDGTIE‘HCE' and s ® providing professional
providing leverage advice and closing

for the digital agents to . A . the insurance sales
solely focus on sales
. L ] ® & =

More Flexibility Increased Efficiency Enhanced Support Higher Compensation

Digital Guides and Instead of spending the majority With the use of data science, Warm leads provided by the

Agents work of their time prospecting atechnology-driven platform platform allow Digital Agents

independently — when customers and generating and areal-time connection to to focus on customer needs,

and where they want leads, Digital Agents focus 3 party databases, Digital leading to higher sales closing
their skills on helping people Agents are well equipped to rates than traditional agents
find the right solution, while the meet customers’ need

platform and Digital Guides
handle therest




A strategically and
financially compelling —
acquisition

Significantly accelerating our
U.S. Financial Wellness strategy




Accelerates our Financial Wellness strategy

Near Term Intermediate Term Longer Term
Growth Growth Growth
Institutions Individuals

within Institutions

Winning and retaining
Increasing utilization of our

institutional clients in

Retirement and Group savings and benefit
Insurance programs offered to
employees
<
Individuals Assurance Individuals
Providing individuals with acquisition Providing individuals with
retail solutions that address accelerates retail solutions that address
broader financial needs our growth broader financial needs

A




Creates a broad end-to-end engagement
model for financial wellness

Expanded QO%OP EEEI
Solutions o + = ——
Income Investment Life Health Medicare Auto
Expanded 0@ a
Channels (pa
Digital Face-to-Face Hybrid On-Demand
3,000+ Advisory 3,000+

Pru Advisors Agents & Guides




Assurance helps Prudential expand

our addressable market

Mass Affluent+ Q
@i@i@
e %ﬁwgpw

Qoo

900
apiaiialna
ararara
9 d

Mass Market
<$100K

SO}

otal Fvvestable ausals

—

e

Expanding our reach to all
markets through multiple
channels — engaging where,
how, and when people want —
with a holistic solution set




Advanced data science & human touch combined
with scale accelerate ecosystem growth

More
On-Demand
Service
More Improved
Customers Engagement
& Outcomes
Improved
More
% Butoomes Customers
Mnrr;
c'éf.‘.ﬂ{'.'['.f,i" Advanced Data Science

& Human Touch




A strategically and
financially compelling —
acquisition

Attractive financial benefits
with upside potential
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Immedlate value creation

Financial Impacts

Underlying
Assumptions

Free Cash Flow

Expected to be accretwe tc- EPS by ~$0 10 in 2020 and $0 30 $0 35“"
in 2021, and modestly accretive to ROE

2021 EBITDA multiple of ~11x before synergies; mid-to-high teens
expected internal rate of return

Expected annual revenues of ~$0.7 billion in 2020 and ~$1.0 billion
in 2021

Pre-tax operating margin of 19% in 2020 and 20%+ beyond 2020

Pre-tax annual amorhzailon expense of -$60 I'T'II||IOI'I over ﬂve years

Includes cost synergies, reported Gut5|de ofAssurance of $25 $50
million in 2020 and $50 — $100 million by 2022, incremental to the
$500 million margin expansion stated at June Investor Day

Minimal revenue synergies

$500 million increase to share repurchase authorization for 2019 will
offset equity issued for the upfront consideration

. Effectlve tax rate of 24%

Expected over time to be above the current company free cash flow
ratio of 65%

Conversion Ratio

Market Factors

Not sensitive to equity markets, interest rates, and credit
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Significant upside potential

Prudential to help Assurance with its growth roadmap
» Sell Prudential products on Assurance platform

+ International expansion
Assurance to help Prudential deepen relationships
) * Integrate advanced data science and analytics capability

» Offer broader solution set to Prudential customers

Opportunities to create efficiencies
* Increase operational speed and productivity
» Focus on higher value-added activities

2 L\



A strategically and
financially compelling —
acquisition

Fast growing, highly
scalable business model

Significantly accelerating our
U.S. Financial Wellness strategy

Attractive financial benefits
with upside potential
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