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	Article I  CERTAIN DEFINITIONS
	Section 1.1 Definitions
	Section 1.2 Construction.
	(a) Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender; (ii) words using the singular or plural number also include the plural or singular number, respectively; (iii) the terms “hereof,” “herein,...
	(b) Unless the context of this Agreement otherwise requires, references to agreements and other documents shall be deemed to include all subsequent amendments and other modifications thereto.
	(c) Unless the context of this Agreement otherwise requires, references to statutes shall include all rules and regulations promulgated thereunder.
	(d) The language used in this Agreement shall be deemed to be the language chosen jointly by the parties to express their mutual intent and no rule of strict construction shall be applied against any party.
	(e) Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified.
	(f) 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.”
	(g) All accounting terms used herein and not expressly defined herein shall have the meanings given to them under GAAP.
	(h) All amounts payable pursuant to this Agreement shall be paid in U.S. dollars, and all references to “$” or “dollars” shall mean the lawful currency of the United States of America.


	Article II  THE MERGER; CLOSING
	Section 2.1 The Mergers.
	(a) The First Merger. At the First Effective Time, upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the applicable provisions of the DGCL, Merger Sub I shall be merged with and into the Company (Merger S...
	(i) Upon consummation of the First Merger, the separate corporate existence of Merger Sub I shall cease, and the Company, as the surviving corporation of the First Merger (hereinafter referred to for the periods at and after the First Effective Time a...

	(b) The Second Merger. At the Second Effective Time, upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the applicable provisions of the DLLCA, as promptly as reasonably practicable following the First Mer...
	(c) Upon consummation of the Second Merger, the separate corporate existence of the Surviving Corporation shall cease, and Merger Sub II, as the surviving limited liability company of the Second Merger (hereinafter referred to for the periods at and a...

	Section 2.2 Effects of the Mergers
	(a) At and after the First Effective Time, the effect of the First Merger shall be as provided in this Agreement and the applicable provisions of the DGCL. Without limiting the foregoing, the Surviving Corporation shall thereupon and thereafter posses...
	(b) At and after the Second Effective Time, the effect of the Second Merger shall be as provided in this Agreement and the applicable provisions of the DGCL and the DLLCA. Without limiting the foregoing, the Surviving Entity shall thereupon and therea...

	Section 2.3 Closing; Effective Time
	Section 2.4 Certificate of Incorporation and Bylaws of the Surviving Corporation
	Section 2.5 Directors and Officers of the Surviving Corporation
	Section 2.6 Certificate of Formation and Limited Liability Agreement of the Surviving Entity
	Section 2.7 Managers and Officers of the Surviving Entity

	Article III  EFFECTS OF THE MERGER ON THE CAPITAL STOCK AND EQUITY AWARDS
	Section 3.1 Conversion of Company Shares.
	(a) The Company shall use commercially reasonable efforts to solicit from each Pre-Closing Holder a completed and executed certification form (i) in a form previously approved by Buyer or (ii) as in the form attached hereto as Annex N (each, a “Certif...
	(b) At the First Effective Time, by virtue of the First Merger and without any further action on the part of any stockholder of the Company, Buyer or Merger Sub I, each share of Company Capital Stock (a “Share”) held by Buyer, Merger Sub I or the Comp...
	(i) each share of Company Common Stock, issued and outstanding immediately prior to the First Effective Time (other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be converted into the right to receive: ...
	(ii) each share of Company Series AAA Preferred Stock, issued and outstanding immediately prior to the First Effective Time (in each case, other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be converte...
	(iii) each share of Company Series AAA-1 Preferred Stock, issued and outstanding immediately prior to the First Effective Time (in each case, other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be conve...
	(iv) each share of Company Series BBB Preferred Stock, issued and outstanding immediately prior to the First Effective Time (in each case, other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be converte...
	(v) each share of Company Series CCC-1 Preferred Stock, issued and outstanding immediately prior to the First Effective Time (in each case, other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be convert...
	(vi) each share of Company Series CCC-2 Preferred Stock, issued and outstanding immediately prior to the First Effective Time (in each case, other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be conver...
	(vii) each share of Company Series CCC-4 Preferred Stock, issued and outstanding immediately prior to the First Effective Time (in each case, other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be conve...
	(viii) each share of Company Series DDD Preferred Stock, issued and outstanding immediately prior to the First Effective Time (in each case, other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be conver...
	(ix) each share of Company Series EEE Preferred Stock, issued and outstanding immediately prior to the First Effective Time (in each case, other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be converte...
	(x) each share of Company Series EEE-1 Preferred Stock, issued and outstanding immediately prior to the First Effective Time (in each case, other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be convert...
	(xi) each share of Company Series FF Preferred Stock, issued and outstanding immediately prior to the First Effective Time (in each case, other than any Cancelled Shares and Dissenting Shares) shall be cancelled and extinguished and shall be converted...

	(c) At the First Effective Time, by virtue of the Merger and without any action on the part of Buyer or Merger Sub I, each share of common stock, par value $0.001 per share, of Merger Sub I shall be converted into one share of common stock, par value ...
	(d) Concurrently with the execution of this Agreement, the Company shall deliver to Buyer a spreadsheet (as it may be amended prior to the Closing in accordance with the terms of this Agreement) (the “Payment Spreadsheet”) that sets forth:
	(i) With respect to each holder of Company Capital Stock (A) such Person’s name, email address and last known address, (B) the number, class and series of Company Capital Stock held by such Person, (C) the respective certificate number(s), if any, rep...
	(ii) With respect to each holder of an unexercised Company Warrant (A) such Person’s name, email address and last known address, (B) the type and number of shares of Company Capital Stock issuable upon the exercise price per share of Company Capital S...
	(iii) With respect to each holder of a Convertible Note (A) such Person’s name, email address and last known address, (B) the initial principal amount of such Convertible Note, (C) the current outstanding principal amount of such Convertible Note, (D)...
	(iv) With respect to each holder of an unexercised Company Option that is a Non-Continuing Employee (A) such Person’s name, email address and last known address, (B) the type and number of shares of Company Capital Stock issuable upon the exercise of ...
	(v) With respect to each holder of an unexercised Company Option that is a Continuing Employee (A) such Person’s name, email address and last known address, (B) the type and number of shares of Company Capital Stock issuable upon the exercise of each ...
	(vi) With respect to each holder of an outstanding award of Company RSUs or award under the Company Management Incentive Plan (A) such Person’s name, email address and last known address, (B) for any award of Company RSUs, the type and number of share...
	(vii) The Company’s good faith estimate of the Closing Merger Consideration.
	(viii) The Company’s good faith estimate of the Closing Indebtedness (the “Estimated Closing Indebtedness”) (including the payees to whom such amounts are owed in connection with Closing, dollar amounts and any other information necessary for Buyer to...
	(ix) The Company’s good faith estimate of the Closing Cash (the “Estimated Closing Cash”) and reasonable documentation supporting the calculation of the Estimated Closing Cash.
	(x) The Company’s good faith estimate of the amounts of any Closing Transaction Expenses (collectively, the “Estimated Unpaid Transaction Expenses”) in each case, along with reasonable supporting detail to evidence the calculation of such amount (incl...
	(xi) The Company’s good faith estimate of the Closing Working Capital (the “Estimated Closing Working Capital”), the Closing Working Capital Shortfall, if any (the “Estimated Closing Working Capital Shortfall”) and the Closing Working Capital Surplus,...
	(xii) The Company’s good faith estimate of the Estimated Adjustment Amount and reasonable documentation supporting the calculation of such Estimated Adjustment Amount (together, with the Estimated Closing Indebtedness, the Estimated Closing Cash, the ...
	(xiii) The Expense Fund.
	(xiv) The Company’s good faith determination of the aggregate amount of Adjustment Escrow Units and Adjustment Escrow Cash.
	(xv) The Company’s good faith determination of the aggregate amount of Indemnity Escrow Units and Indemnity Escrow Cash.
	Not less than five (5) Business Days prior to the Closing Date, the Company shall deliver to Buyer and the Exchange Agent an updated Payment Spreadsheet, which shall include wire instructions with respect to (A) the amounts payable to any payees of Es...

	(e) From and after the First Effective Time, (i) holders of Certificates shall cease to have any rights as stockholders of the Company and (ii) the consideration paid pursuant to this Article III upon the surrender of Certificates in accordance with t...

	Section 3.2 Treatment of Company Options, Company RSUs, Company Warrants and Convertible Notes.
	(a) Company Options. At the First Effective Time, each Company Option with an exercise price that is less than the Company Common Stock Price that is, as of immediately prior to the First Effective Time, outstanding and unexercised and held by a Conti...
	(b) Company Options Held by Other Persons. At the First Effective Time, each Company In-the-Money Option that is, as of immediately prior to the First Effective Time, outstanding, unexercised and vested and held by a Person other than a Continuing Emp...
	(i) If such former holder is an Accredited Investor, a number of Buyer Units, shares of Buyer Stock and cash, as applicable and in the same form as the Common Per Share Consideration is payable pursuant to Section 3.1(b)(i), equal to (A) (1) the Closi...
	(ii) If such former holder is a Non-Participating Holder, a payment in cash, in an amount equal to (A) (1) the Closing Common Per Share Amount plus the Additional Common Per Share Amount, if any, as and when the corresponding Additional Per Share Comm...

	(c) Other Company Options. At the First Effective Time, (i) each unvested Company Option that is held by a Person other than a Continuing Employee, (ii) each Company Option that is held by a Person other than a Continuing Employee that is not a Compan...
	(d) Company RSUs. At the First Effective Time, each award of Company RSUs that is outstanding immediately prior to the First Effective Time and held by a Continuing Employee shall, on the terms and subject to the conditions set forth in the Agreement,...
	(e) Company Management Incentive Plan.  At the First Effective Time, each award under the Company Management Incentive Plan shall, on the terms and subject to the conditions set forth in the Agreement, be converted into an award of Buyer RSUs covering...
	(f) Company Warrants. Pursuant to the terms of the Warrant Termination Agreement executed by holders of Company Warrants outstanding and unexercised as of immediately prior to the First Effective Time, effective as of the First Effective Time, each su...
	(g) Convertible Notes. Effective as of the First Effective Time, each Convertible Note outstanding as of immediately prior to the First Effective Time shall be converted into the right to receive a payment in shares of Buyer Stock in an amount equal t...
	(h) Treatment of Company Equity Plan. At or prior to the First Effective Time, the Company or the Board of Directors of the Company, as applicable, shall adopt any resolutions and take any actions within its power which are necessary to effectuate the...

	Section 3.3 Closing Payments and Exchange of Certificates.
	(a) At or prior to the First Effective Time, Buyer shall deliver to SRS Acquiom, as exchange agent (or such other party as the Company shall subsequently designate and provide ten (10) days’ prior notice of such designation to Buyer, and that shall be...
	(b) After the First Effective Time, each Pre-Closing Holder of outstanding shares of Company Capital Stock, Company Warrants or Convertible Notes, upon delivery to the Exchange Agent or Buyer of (i) with respect to any holder of outstanding certificat...
	(c) On the first payroll date that is at least three (3) Business Days following the First Effective Time, in consideration for the cancellation of the Non-Continuing Employee Options, Buyer or the Surviving Corporation shall deliver to each former ho...
	(d) At the First Effective Time, Buyer shall, or shall cause Merger Sub I to, pay, in cash, to the intended beneficiaries (as identified on the Payment Spreadsheet) (i) the Closing Indebtedness owed in connection with the Closing, (ii) the Secured Loa...
	(e) At the First Effective Time, Buyer shall (i) issue the shares of Buyer Stock and Buyer Warrants constituting the Closing Merger Consideration to the Participating Holders who have complied with Section 3.3(b) in accordance with the Payment Spreads...
	(f) At the First Effective Time, Buyer shall, or shall cause Merger Sub I to, wire to the Securityholders’ Representative $75,000 (the “Expense Fund”), which will be held by the Securityholders’ Representative as agent and for the benefit of the Pre-C...

	Section 3.4 Exchange Agent
	Section 3.5 Escrow
	(a) On the Closing Date, (i) the Adjustment Escrow Cash shall be withheld from the Merger Consideration payable to the Non-Participating Holders, in accordance with each such Non-Participating Holder’s Adjusted Fully Diluted Pro Rata Share, if any, ca...
	(b) On the Closing Date, (i) the Indemnity Escrow Cash shall be withheld from the Merger Consideration payable to the Non-Participating Holders, in accordance with each such Non-Participating Holder’s Adjusted Fully Diluted Pro Rata Share, if any, cal...

	Section 3.6 Lost Certificate
	Section 3.7 Dissenting Shares
	Section 3.8 Closing Merger Consideration Adjustment.
	(a) Preparation of the Final Closing Statement.
	(i) On or before the date that is ninety (90) days after the Closing Date, Buyer or its designee shall prepare, or cause to be prepared, and deliver to the Securityholders’ Representative a written statement (the “Buyer Closing Statement”) setting for...
	(ii) Unless the Securityholders’ Representative delivers a Dispute Notice (as defined below) within thirty (30) days after the Securityholders’ Representative’s receipt of the Buyer Closing Statement, the Buyer Closing Statement shall be deemed the “F...
	(iii) If the Final Adjustment Amount is greater than the Estimated Adjustment Amount, then within three (3) Business Days after the Determination Date, (i) Buyer shall (A) with respect to Non-Participating Holders, pay, or cause to be paid, to the Exc...
	(iv) If the Final Adjustment Amount is less than the Estimated Adjustment Amount, then within three (3) Business Days after the Determination Date, Buyer shall be entitled to (A) recover from the Adjustment Escrow Cash an amount in cash equal to (x) t...
	(v) If the Final Adjustment Amount is equal to the Estimated Adjustment Amount, then within three (3) Business Days after the Determination Date, Buyer shall release the then-remaining portion of the Adjustment Escrow Cash to the Exchange Agent for fu...


	Section 3.9 Earnout Consideration.
	(a) Within one hundred twenty (120) days following the end of Fiscal Year 2025, Buyer shall deliver, or cause to be delivered, a statement to the Securityholders’ Representative setting forth in reasonable detail its good faith calculation of the Reve...
	(b) 2025 Earnouts.
	(i) 2025 Revenue Earnout Consideration. The Revenue Earnout Consideration for the period ending twelve (12) months following the Closing Date (“Fiscal Year 2025”) shall be calculated as follows (such amounts herein referred to as the “2025 Revenue Ear...
	(A) If (a) the Contribution Margin for Fiscal Year 2025 is less than three and a half percent (3.5%) or (b) the amount of Revenue for the Fiscal Year 2025 is less than $1,300,000,000, the 2025 Revenue Earnout Consideration shall be Zero Dollars ($0);
	(B) If (a) the Contribution Margin for Fiscal Year 2025 is three and a half percent (3.5%) or greater and (b) the amount of Revenue for the Fiscal Year 2025 is $1,300,000,000 or greater but less than $1,600,000,000, the 2025 Revenue Earnout Considerat...
	(C) If (a) the Contribution Margin for Fiscal Year 2025 is three and a half percent (3.5%) or greater and (b) the amount of Revenue for the Fiscal Year 2025 is $1,600,000,000 or greater, the 2025 Revenue Earnout Consideration shall be $90,000,000.

	(ii) 2025 Contribution Margin Earnout Consideration. The Contribution Margin Earnout Consideration for Fiscal Year 2025 shall be calculated as follows (such amounts herein referred to as the “2025 Contribution Margin Earnout Consideration”):
	(A) If (a) the Contribution Margin for Fiscal Year 2025 is less than three and a half percent (3.5%) or (b) the Contribution Profit for the Fiscal Year 2025 is less than $100,000,000, the 2025 Contribution Margin Earnout Consideration shall be Zero Do...
	(B) If (a) the Contribution Margin for Fiscal Year 2025 is three and a half percent (3.5%) or greater and (b) the Contribution Profit for the Fiscal Year 2025 is $100,000,000 or greater but less than $150,000,000, the 2025 Contribution Margin Earnout ...
	(C) If (a) the Contribution Margin for Fiscal Year 2025 is three and a half percent (3.5%) or greater and (b) the Contribution Profit for the Fiscal Year 2025 is $150,000,000 or greater, the 2025 Contribution Margin Earnout Consideration shall be $90,...

	(iii) Earnout Metrics. The amounts of the Contribution Margin, Revenue and Contribution Profit required to achieve each the 2025 Revenue Earnout Consideration and Contribution Margin Earnout Consideration, in whole or in part, pursuant to this Section...

	(c) The Pre-Closing Holders understand and acknowledge that (i) control of all business decisions of Buyer and the Surviving Corporation (including sales and marketing, capital expenditures, product pricing, product development, product deployment, em...
	(d) In the event that all or any portion of the Earnout Consideration becomes payable hereunder, Buyer shall, subject to Section 12.5, within fifteen (15) Business Days following the determination of the Earnout Consideration, pay the portion of the E...
	(e) All parties hereto agree for all Tax purposes that the right of the Pre-Closing Holders to Earnout Consideration is intended to be treated as deferred contingent purchase price eligible for installment sale treatment under Section 453 of the Code ...

	Section 3.10 Withholding
	Section 3.11 No Fractional Shares

	Article IV  REPRESENTATIONS AND WARRANTIES OF THE COMPANY
	Section 4.1 Corporate Organization of the Company
	Section 4.2 Subsidiaries
	Section 4.3 Due Authorization
	Section 4.4 Required Vote of Company Stockholders
	Section 4.5 No Conflict
	Section 4.6 Governmental Consents
	Section 4.7 Capitalization of the Company.
	(a) The authorized Company Capital Stock consists of:
	(i) 145,000,000 shares of Company Common Stock, 19,878,013 shares of which are issued and outstanding;
	(ii) 98,337,655 shares of Company Preferred Stock, of which 69,625,632 shares of which are issued and outstanding;
	(A) 4,879,912 shares of which are designated Company Series AAA Preferred Stock, 3,626,346 shares of which are issued and outstanding;
	(B) 774,722 shares of which are designed as Company Series AAA-1 Preferred Stock, 119,186 shares of which are issued and outstanding;
	(C) 5,902,610 shares of which are designated as Company Series BBB Preferred Stock, 976,392 shares of which are issued and outstanding;
	(D) 8,616,165 shares of which are designated as Company Series CCC-1 Preferred Stock, 6,613,580 shares of which are issued and outstanding;
	(E) 2,316,805 shares of which are designated as Company Series CCC-2 Preferred Stock, 936,484 shares of which are issued and outstanding;
	(F) 4,830,751 shares of which are designated as Company Series CCC-4 Preferred Stock, 4,741,384 shares of which are issued and outstanding;
	(G) 25,130,023 shares of which are designated as Company Series DDD Preferred Stock, 23,936,893 shares of which are issued and outstanding;
	(H) 13,922,636 shares of which are designated as Company Series EEE Preferred Stock, 8,922,636 shares of which are issued and outstanding;
	(I) 290,121 shares of which are designated as Company Series EEE-1 Preferred Stock, 290,121 shares of which are issued and outstanding; and
	(J) 31,673,910 shares of which are designated as Company Series FF Preferred Stock, 19,462,610 shares of which are issued and outstanding.

	(iii) All of the issued and outstanding shares of Company Capital Stock are duly authorized, validly issued, fully paid and nonassessable, free and clear of all Liens (other than restrictions on transfer under applicable Securities Laws) and are not i...
	(iv) The Company has reserved 12,872 shares of Company Common Stock for issuance to officers, directors, employees and consultants of the Company pursuant to the 2016 Equity Incentive Plan, all of which are issued and outstanding pursuant to an outsta...

	(b) Schedule 4.7 sets forth the number of shares of Company Common Stock and Company Preferred Stock that are issued and outstanding and for each Pre-Closing Holder: (i) the number of shares held; (ii) class and/or series of such shares; and (iii) ema...
	(c) Except for those rights listed on Schedule 4.7(c), there are no bonds, debentures, notes or other Indebtedness of the Company having the right to vote or consent (or, convertible into, or exchangeable for, securities having the right to vote or co...
	(d) Schedule 4.7(d) sets forth, as of the date of this Agreement, the following information with respect to each outstanding Company Option: (i) the name of the holder of such Company Option; (ii) the number of shares of Company Common Stock underlyin...
	(e) Schedule 4.7(e) sets forth, as of the date of this Agreement, the following information with respect to each outstanding award of Company RSUs: (i) the name of the holder of such award of Company RSUs; (ii) the number of shares of Company Common S...
	(f) Schedule 4.7(f) sets forth, with respect to each Company Warrant that is outstanding: (i) the name of the holder of such Company Warrant and the email addresses of record of such Persons; (ii) the type and total number of shares of Company Capital...
	(g) Schedule 4.7(g) sets forth the authorized, issued and outstanding equity interests of each Subsidiary of the Company and the record ownership thereof. Except as listed on Schedule 4.7(g), none of the Company’s Subsidiaries (i) owns, directly or in...
	(h) Schedule 4.7(h) identifies each employee of the Company or its Subsidiaries or any other Person with an offer letter or other Contract or Company Equity Plan that contemplates a grant of, or right to purchase or receive, or otherwise has been prom...
	(i) Except (i) as set forth in this Section 4.7 or (ii) as set forth on Schedule 4.7, (A) the Company has not granted any outstanding options, warrants, rights (including conversion rights, preemptive rights, co-sale rights, rights of first refusal or...
	(j) There are no more than 149 Pre-Closing Holders who are resident or incorporated in the European Union at the date of this Agreement, or who will be resident or incorporated in the European Union on Closing.

	Section 4.8 Financial Statements
	(a) Attached as Schedule 4.8 are (a) the unaudited consolidated balance sheets and statements of operations, convertible preferred stock and stockholders’ deficit and cash flow of the Company and its Subsidiaries as of and for the twelve-month period ...
	(b) The Company and its Subsidiaries maintain reasonably accurate books and records reflecting their assets and liabilities and maintain a system of internal controls over financial reporting that provide reasonable assurance regarding the reliability...
	(c) All of the accounts receivable of the Company and its Subsidiaries as reflected in the Company Interim Financial Statements are valid and enforceable claims and are subject to no set-off or counterclaim. Since the date of the Company Interim Finan...
	(d) All accounts payable and notes payable of the Company and its Subsidiaries arose in bona fide arm’s length transactions in the Ordinary Course of Business and no such account payable or note payable is delinquent in its payment. Since the date of ...

	Section 4.9 Undisclosed Liabilities
	Section 4.10 Litigation and Proceedings
	Section 4.11 Compliance with Laws
	Section 4.12 Healthcare Regulatory Matters
	(a) The Company and its Subsidiaries are, and for the past three (3) years have been at all times, in material compliance with all applicable Healthcare Laws. There is no Action pending or, to the Knowledge of the Company, threatened alleging noncompl...
	(b) Neither the Company nor its Subsidiaries, or any of their respective officers, directors, employees, independent contractors or agents, is or, during the past three (3) years, has been (i) excluded from any Federal Health Care Program pursuant to ...
	(c) The Company and its Subsidiaries and each licensed pharmacist or other health care professional providing professional services on behalf of the Company and/or its Subsidiaries (each, a “Licensed Professional”) are eligible and, to the extent requ...
	(d) To the Knowledge of the Company, each Licensed Professional employed or contracted by the Company and/or a Subsidiary of the Company has held at all times during his or her engagement with the Company and/or such Subsidiary of the Company, as appl...
	(e) The Company and its Subsidiaries, and, to the Knowledge of the Company, each of their respective subcontractors who store, maintain, transmit or have access to PHI (as such term is defined under HIPAA), are currently, and during the last three (3)...

	Section 4.13 Contracts; No Defaults.
	(a) Schedule 4.13 contains a listing of all of the following Contracts (other than any Company Benefit Plan) to which, as of the date of this Agreement, the Company or any of its Subsidiaries is a party:
	(i) Each Contract (other than (x) purchase orders with suppliers or customers entered into in the Ordinary Course of Business and (y) Contracts of the type (without giving effect to dollar thresholds) described in other clauses of this Section 4.13(a)...
	(ii) Each note, debenture, other evidence of Indebtedness, guarantee, loan, credit or financing agreement or instrument or other Contract for money borrowed by the Company or any of its Subsidiaries or to mortgaging, pledging or otherwise placing a Li...
	(iii) Each Contract for the acquisition of any Person or any business division thereof or the disposition of any material assets of the Company (other than in the Ordinary Course of Business), in each case, involving payments in excess of $1,000,000, ...
	(iv) Each lease, rental or occupancy agreement, real property license, installment and conditional sale agreement or other Contract that, in each case, (x) provides for the ownership of, leasing of, title to, use of or any leasehold or other interest ...
	(v) Each joint venture Contract, partnership agreement or limited liability company agreement with a third party;
	(vi) Each Contract requiring capital expenditures after the date of this Agreement in an annual amount in excess of $1,000,000;
	(vii) Each settlement agreement with any current or former employee or Contingent Worker settling an Action under which the Company or any of its Subsidiaries has material outstanding obligations;
	(viii) Each Contract containing (A) covenants expressly limiting in any material respect the freedom of the Company or any of its Subsidiaries, or that would limit the freedom of Buyer or any of its Affiliates after the Closing Date, to compete with a...
	(ix) Each royalty, dividend or similar arrangement based on the revenues or profits of the Company or any of its Subsidiaries or any contract or agreement involving fixed price or fixed volume arrangements;
	(x) Each Contract with any Customer or Supplier;
	(xi) Each Contract with any Governmental Authority;
	(xii) Each Contract pursuant to which the Company or any of its Subsidiaries (A) licenses, or receives a covenant not to sue or assert or other immunity from suit under any, Intellectual Property from a third party, provided that the Company will not ...
	(xiii) Each Contract (A) regarding joint development of any Products, and (B) by which the Company or any of its Subsidiaries granted any ownership right or title to, or is otherwise assigned an ownership interest in any Intellectual Property material...
	(xiv) Each settlement or other similar Contract relating to any Action or dispute in which the Company has outstanding material obligations.

	(b) True and complete copies of the Contracts listed on Schedules 4.13 (each, a “Material Contract”) have been delivered to or made available to Buyer. Except as set forth on Schedule 4.13, as of the date of this Agreement, all of the Contracts set fo...

	Section 4.14 Company Benefit Plans.
	(a) Schedule 4.14 sets forth a true, complete and correct list of each material Company Benefit Plan. “Company Benefit Plan” means (A) each “employee benefit plan” (as defined in Section 3(3) of ERISA whether or not subject to ERISA) and (B) stock opt...
	(b) Each Company Benefit Plan is and has been operated and administered in material compliance with its terms and the requirements of such Company Benefit Plan and all applicable Laws; no litigation or governmental administrative proceeding is pending...
	(c) Each Company Benefit Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination or opinion letter from the IRS, or has pending or has time remaining in which to file an application for such a dete...
	(d) No Company Benefit Plan is, and none of the Company nor any ERISA Affiliate has ever maintained, contributed to or otherwise had an obligation in respect of, (i) a “multiemployer plan” within the meaning of Section 3(37) of ERISA or a “pension pla...
	(e) Except as disclosed in Schedule 4.14(e), neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby will (i) result in any payment becoming due to any current or former employee, consultant, c...
	(f) Except as required by Law, no Company Benefit Plan provides any post-employment medical or life insurance benefits, except with respect to a contractual obligation to pay or reimburse any premiums an employee or former employee may pay in order to...
	(g) Each Company Benefit Plan that constitutes in any part a “nonqualified deferred compensation plan” (as defined in Code Section 409A(d)(1)) has been operated and maintained in operational and documentary compliance with Code Section 409A and applic...
	(h) With respect to each Company Benefit Plan that is subject to the laws of a jurisdiction outside of the United States (a “Foreign Employee Plan”), the fair market value of the assets of each funded Foreign Employee Plan (including the liability of ...

	Section 4.15 Employment and Labor Relations
	(a) The Company has made available to Buyer a complete and accurate list of all of the Company’s and its Subsidiaries’ employees as of the date of this Agreement, setting forth for each employee: his or her position or title; employer; whether classif...
	(b) The Company has made available to Buyer a complete and accurate list of all of the individual independent contractors, consultants, temporary employees and leased employees engaged by the Company or any of its Subsidiaries (including any persons w...
	(c) Except as would not reasonably be expected to have a Company Material Adverse Effect, the Company and each of its Subsidiaries is, and for the past three (3) years has been, in compliance with all applicable Laws and its own policies respecting la...
	(d) Neither the Company nor any of its Subsidiaries is party to any collective bargaining agreement or other contract with any Union, or work rules or practices agreed to with any Union, binding on or being negotiated by the Company or any of its Subs...
	(e) Except as would not reasonably be expected to have a Company Material Adverse Effect, currently and for the past three (3) years, neither the Company nor any of its Subsidiaries is, and has been involved in any way in any private dispute resolutio...
	(f) In the past three (3) years, neither the Company nor any of its Subsidiaries has announced or experienced any “plant closings,” reductions in force, business closings, furloughs, temporary layoffs, salary or wage reductions, work schedule changes ...
	(g) Except as set forth on Schedule 4.15(d), to the Knowledge of the Company, in the past twelve (12) months, no officer has given written notice of their intent to terminate his, her or its employment with the Company or any of its Subsidiaries.
	(h) Except as set forth on Schedule 4.15(g), all employees of the Company and its Subsidiaries are employed at-will.
	(i) Except as would not reasonably be expected to have a Company Material Adverse Effect, in the last three (3) years, no allegations of sexual harassment or sexual misconduct have been made to the Company or any of its Subsidiaries (or any of their m...
	(j) None of the conditions that could cause a “Resignation for Good Reason” (as such term is defined in the respective individual’s offer letter) for Dave Graybeal or Jamie Cohen have occurred within the past twelve (12) months.

	Section 4.16 Taxes
	(a) All income and other material Tax Returns required to be filed by or with respect to the Company and each of its Subsidiaries have been timely filed, and all such Tax Returns are true, complete and accurate in all material respects. Neither the Co...
	(b) The Company and each of its Subsidiaries has paid all income and other material Taxes which are due and payable by the Company and its Subsidiaries (whether or not shown on any Tax Return).
	(c) The Company and each of its Subsidiaries has withheld and paid over to the appropriate Tax Authority all material Taxes required to be withheld in connection with any amounts paid or owing to any employee, creditor, independent contractor or other...
	(d) No material deficiency for any Taxes has been asserted or assessed by any Tax Authority in writing against the Company or any of its Subsidiaries (or, to the Knowledge of the Company, has been threatened or proposed), except for deficiencies which...
	(e) No claim in writing has ever been made by any Tax Authority in a jurisdiction where the Company or any of its Subsidiaries does not file Tax Returns (or a particular type of Tax Return) that the Company or any of its Subsidiaries is or may be subj...
	(f) There are no Tax indemnification or Tax sharing agreements under which the Company or any of its Subsidiaries would reasonably be expected to be liable after the Closing Date for any material Tax liability of any Person that is not the Company or ...
	(g) Neither the Company nor any of its Subsidiaries has been a party to a “listed transaction,” as such term is defined in Treasury Regulations Section 1.6011-4(b)(1), that has not been disclosed in the relevant Tax Return of the Company or its applic...
	(h) Neither the Company nor any of its Subsidiaries has (i) ever been a member of a consolidated, combined, unitary or aggregate group of which the Company was not the ultimate parent corporation, or (ii) any Liability for the Taxes of any other Perso...
	(i) The Company will not be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any (i) voluntary o...
	(j) The Company is not, and has not at any time been, a “United States real property holding corporation” within the meaning of Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(l)(A)(ii) of the Code.
	(k) To the Knowledge of the Company, there are no facts, and the Company has not taken or agreed to take any action, that would reasonably be expected to prevent or impede the Mergers from qualifying as a “reorganization” within the meaning of Section...
	(l) Neither the Company nor any of its Subsidiaries has constituted a “distributing corporation” or a “controlled corporation” in a distribution of stock intended to qualify for Tax-free treatment under Section 355 of the Code (i) in the two (2) years...
	(m) The Company has (i) complied in all material respects with its obligations under any Law relating to all sales, use, value added, goods and services and similar Taxes (“Sales Tax”), (ii) collected all material Sales Taxes required to be collected ...
	(n) The Company has timely paid over to the appropriate Governmental Authority all material amounts required to be paid over under all escheat and unclaimed property Laws, and has complied in all material respects with all escheat and unclaimed property.

	Section 4.17 Brokers’ Fees
	Section 4.18 Insurance
	Section 4.19 Licenses, Permits and Authorizations
	Section 4.20 Leased Real Property
	Section 4.21 Intellectual Property.
	(a) Schedule 4.21 lists a complete and correct list of (i) all Intellectual Property owned or purported to be owned by the Company or any of its Subsidiaries that are registered or issued, or subject to an application for registration or issuance, and...
	(b) The Company or its Subsidiaries, as applicable, exclusively owns all Company Intellectual Property free and clear of all Liens (other than Permitted Liens), and otherwise has a valid and, to the Knowledge of the Company, enforceable right under a ...
	(c) In the past six (6) years, neither the Company nor any of its Subsidiaries has received from any Person any written notice, charge, complaint, claim or other written assertion of (i) any infringement or violation by, or misappropriation of, any In...
	(d) To the Knowledge of the Company, no third party is infringing upon, misappropriating or otherwise violating, or has infringed upon, misappropriated or otherwise violated, any Company Intellectual Property.
	(e) Except as set forth in Schedule 4.5, neither the execution, delivery, or performance of this Agreement nor the consummation of any of the transactions or agreements contemplated by this Agreement will result in (i) the loss, termination or impairm...
	(f) All former and current employees, consultants and contractors of the Company and any of its Subsidiaries who have been involved in the creation or development of any Intellectual Property for the Company or any of its Subsidiaries (each, a “Contri...
	(g) The Company and its Subsidiaries have taken reasonable security measures to protect the confidentiality of all trade secrets, confidential or proprietary information owned or purported to be owned by the Company or its Subsidiaries, or used or hel...
	(h) Schedule 4.21(h) sets forth all current Products. The Products perform in substantial accordance with their documented specifications and as the Company and its Subsidiaries have warranted to their customers and the Products do not contain any (i)...
	(i) The Company has not, nor has any of its Subsidiaries or any other Person acting on the Company’s, or any of its Subsidiaries’, behalf, disclosed, delivered or licensed, directly or indirectly, to any Person, agreed to disclose, deliver or license ...
	(j) The Company has made available to Buyer and its counsel an accurate and complete list of all items of Open Source Software that it has embedded, linked, or distributed in connection with any Software code owned or authored by or on behalf of the C...
	(k) None of the Products contain, incorporate, link or call to, are distributed with, or otherwise use any Open Source Software in a manner that would (i) require the disclosure or distribution in source code form of any Company Software, (ii) require...
	(l) No government funding, facilities or resources of a university, college, other educational institution, multi-national, bi-national or international organization or research center was used in the development of any Company Intellectual Property o...
	(m) Neither the Company nor its Subsidiaries, nor any Contributors of the Company or any of its Subsidiaries, have made any submission, contribution or suggestion to, is subject to any Contract with, or has otherwise participated in, participates in, ...
	(n) Schedule 4.21(n) sets forth a complete and accurate list of all: (i) third party AI Technology used by any of the Company or its Subsidiaries in connection with the operation of its business (excluding any AI Technology incorporated or made availa...
	(o) The Company’s and its Subsidiaries’ practices relating to the testing, improvement and development of the Company AI Models or the Company’s and its Subsidiaries’ use of AI Technology comply in all material respects with all (i) applicable Laws, (...

	Section 4.22 Privacy and Data Protection.
	(a) The Company and each of its Subsidiaries materially complies and, for the past six (6) years, has materially complied, with: (i) the Company’s and each of its Subsidiaries’ own written data privacy and security policies and applicable Privacy Requ...
	(b) For the past six (6) years, the Company and its Subsidiaries have adopted and published privacy notices that accurately describe their privacy practices with respect to Personal Data as required by all applicable Data Requirements. The Company and...
	(c) In connection with each third party that has access to IT Assets upon which Personal Data is stored or that is processing or otherwise using Personal Data collected, held, or controlled by or on behalf of the Company or any of its Subsidiaries, th...
	(d) The Company and its Subsidiaries have, for the past six (6) years, taken reasonable measures designed to ensure that Personal Data is protected against loss, damage, and unauthorized access, use or modification. The Company and its Subsidiaries ha...
	(e) During the past six (6) years, there has been no: (i) unauthorized use, disclosure, loss, destruction, compromise or modification of, or access to, any Personal Data, the Company’s confidential or proprietary data or any payment card data, in each...
	(f) For the past six (6) years, there has not been any Action against the Company or its Subsidiaries with respect to any loss, damage, or unauthorized access, use, or modification of any Personal Data by or on behalf of the Company or any of its Subs...
	(g) The consummation of any of the transactions contemplated hereby by the Company will not materially violate any applicable Data Requirements. The Company or its Subsidiaries are not subject to any Data Requirements that, following Closing, would pr...

	Section 4.23 Environmental Matters
	(a) The Company and its Subsidiaries are, and have been for the past three (3) years, in compliance in all material respects with all Environmental Laws.
	(b) The Company and its Subsidiaries hold, and are in compliance in all material respects with, all Company Permits required under applicable Environmental Laws to permit the Company and its Subsidiaries to operate its assets in a manner in which it i...
	(c) There are no, and for the past three (3) years there have been no, written claims or notices of violation pending or, to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries alleging material violations of or lia...

	Section 4.24 Anti-Corruption and Trade Control Laws.
	(a) In the past five (5) years, neither the Company nor any of its Subsidiaries nor any of their respective directors, officers, employees or, to the Knowledge of the Company, agents have, directly or indirectly, while acting for or on behalf of the C...
	(b) The Company and its Subsidiaries (i) are and have for the past five (5) years been in compliance with all applicable import, export control and anti-boycott Laws, including the Export Administration Regulations and the customs regulations administ...
	(c) Neither the Company nor any of its Subsidiaries nor any of their respective officers, directors or employees (in their capacities as such) are or have in the past five (5) years been the subject of any written allegation, disclosure, prosecution o...

	Section 4.25 TID U.S. Business and CFIUS
	Section 4.26 Outbound Investment Rules
	Section 4.27 Absence of Changes
	(a) suffered a Company Material Adverse Effect;
	(b) redeemed or repurchased, directly or indirectly, or declared, set aside or paid any dividends on (other than dividends paid to the Company) or made any other distributions (whether in cash or in kind) with respect to, any of its equity securities ...
	(c) issued, sold or transferred any notes, bonds or other debt securities, any equity securities or any securities convertible, exchangeable or exercisable into, directly or indirectly, any of its equity securities (other than the issuance of Company ...
	(d) borrowed any amount or incurred or become subject to any Indebtedness for borrowed money (including contingently as a guarantor or otherwise) with a principal amount in excess of $250,000;
	(e) discharged or satisfied any material Lien or paid any material Liability related to the Company (other than Liabilities paid in the Ordinary Course of Business), or prepaid any amount of Indebtedness for borrowed money or subjected any portion of ...
	(f) sold, leased, subleased, licensed, assigned, transferred or otherwise disposed of (including transfers to Pre-Closing Holder or any Insider) any of its material tangible or intangible assets (including any material Company Intellectual Property) (...
	(g) entered into any Material Contract or materially and adversely amended or terminated the Company’s or any of its Subsidiaries’ rights thereunder, except in the Ordinary Course of Business;
	(h) other than as required by applicable Law: (A) increased the compensation or other benefits payable or provided to any current or former employee, officer, director, Contingent Worker or other service provider of the Company or any of its Subsidiar...
	(i) made any material change in its business practices, including, without limitation, any change in accounting methods or practices or collection, credit, pricing or payment policies of the Company;
	(j) made any capital expenditures that aggregate in excess of $1,000,000;
	(k) made any loans or advances to, or guarantees for the benefit of, any Persons (other than advances to employees or other service providers for travel and business expenses or commissions or other incentive compensation (such as sign-on bonuses) inc...
	(l) changed or authorized any change in its certificate of organization, limited liability operating agreement or other governing or organizational documents;
	(m) instituted or settled any claim or lawsuit by or before a Governmental Authority for an amount involving in excess of $1,000,000 in the aggregate or involving equitable or injunctive relief of a material nature;
	(n) acquired any other business or Person (or any significant portion or division thereof), whether by merger, consolidation or reorganization or by purchase of its assets or stock or acquired any other material assets;
	(o) (A) made or rescinded any material income Tax election, settled or compromised any claim, notice, audit report or assessment in respect of material Taxes, entered into any closing agreement with respect to Taxes, or consented to any extension or w...
	(p) with the exception of the transactions contemplated hereby, entered into any transaction that was not in the Ordinary Course of Business; or
	(q) committed or agreed, in writing or otherwise, to any of the foregoing, except as expressly contemplated by this Agreement and the Ancillary Agreements.

	Section 4.28 Customers and Suppliers
	(a) Schedule 4.28(a) sets forth the names of the top seventeen (17) customers of the Company based on the revenues of the Company for the twelve (12) month period ended December 31, 2024 (the “Customers”). No Customer of the Company has canceled or ot...
	(b) Schedule 4.28(b) lists the name and address of the top ten (10) vendors, suppliers, service providers and other similar business relations of the Company (collectively, “Suppliers”) for the twelve (12) month period ended December 31, 2024, the amo...

	Section 4.29 Affiliate Matters
	Section 4.30 No Outside Reliance
	Section 4.31 No Additional Representations or Warranties

	Article V  REPRESENTATIONS AND WARRANTIES OF BUYER, MERGER SUB I AND MERGER SUB II
	Section 5.1 Corporate Organization
	Section 5.2 Subsidiaries
	Section 5.3 Due Authorization
	Section 5.4 No Conflict
	Section 5.5 Governmental Consents
	Section 5.6 Capitalization of Buyer.
	(a) The issued capital stock (collectively, the “Buyer Capital Stock”) of Buyer consists of:
	(i) 3,495,799 Ordinary Shares, par value €0.01 per share;
	(ii) 2,071,346 Series A preference shares, par value €0.01 per share;
	(iii) 2,584,697 Series B preference shares, par value €0.01 per share;
	(iv) 6,250,623 Series C preference shares, par value €0.01 per share;
	(v) 9,195,798 Series D preference shares, par value €0.01 per share;
	(vi) 4,504,636 Series E preference shares, par value €0.01 per share;
	(vii) 16,083,812 Series F preference shares, par value €0.01 per share; and
	(viii) 4,279,881 twelve percent (12%) cumulative redeemable preference shares, par value €0.01 per share.

	(b) An additional 2,198,889 Series D preference shares have been allocated and approved for issue to Veritas Intercontinental, S.L. in connection with Buyer’s acquisition of Veritas Genetics Inc. in 2022.
	(c) An additional 100,606 Series F preference shares have been allocated and approved for issue to the former shareholders of Truepill, Inc. (the “Truepill Shareholders”) pursuant to the terms of a Merger Agreement entered into on July 28, 2024 by and...
	(d) In addition, pursuant to Section 3.8 of the Truepill Merger Agreement, up to 3,969,568 Series F preference shares have been allocated and approved for issue to certain of the Truepill Shareholders as earnout consideration, provided that the releva...
	(e) An additional 3,906 Series F preference have been approved and allocated for issue in connection with the purchase of the entire business of NIMGenetics Genómica y Medicina, S.L. by Veritas Intercontinental, S.L., a wholly owned subsidiary of Buye...
	(f) As of the date hereof, (i) 9,219,395 Ordinary Shares are either (x) subject to outstanding options to purchase shares of Buyer Capital Stock or (y) reserved for issuance of options to purchase shares of Buyer Capital Stock, (ii) 118,543 Series E p...
	(g) Certain Series D preference shares benefit from the anti-dilution provisions of the Buyer’s Constitution, further details can be found in the post-Closing capitalization table of the Buyer set forth in Schedule 5.6.
	(h) Except (i) as set forth in this Section 5.6 or (ii) as set forth on Schedule 5.6, Buyer has not granted any outstanding options, warrants, rights or other securities convertible into or exchangeable or exercisable for shares of Buyer Capital Stock...

	Section 5.7 Financial Statements
	(a) Attached as Schedule 5.7 are (i) the unaudited consolidated balance sheets and statements of operations, and cash flow of Buyer as of and for the twelve-month (12) period ended December 31, 2023 (the “Buyer Year-End Financial Statements”) and (ii)...
	(b) Buyer maintains reasonably accurate books and records reflecting its assets and liabilities and maintains a system of internal controls over financial reporting that provide reasonable assurance regarding the reliability of financial reporting and...

	Section 5.8 Undisclosed Liabilities
	Section 5.9 Litigation and Proceedings
	Section 5.10 Compliance with Laws
	Section 5.11 Brokers’ Fees
	Section 5.12 TID U.S. Business and CFIUS.
	(a) Neither Buyer nor any of the Merger Subs are a U.S. business that (i) produces, designs, tests, manufactures, fabricates or develops one or more “critical technologies”; or (ii) performs the functions as set forth in column 2 of Appendix A to 31 C...
	(b) Buyer, Merger Sub I and Merger Sub II each individually is not a “foreign person” (as defined in the DPA) in which the national or subnational governments of a single foreign state have a “substantial interest” (as defined in the DPA).

	Section 5.13 Outbound Investment Rules
	Section 5.14 Taxes.
	(a) To the Knowledge of Buyer, there are no facts, and Buyer has not taken or agreed to take any action, that would reasonably be expected to prevent or impede the Mergers from qualifying as a “reorganization” within the meaning of Section 368(a) of t...
	(b) Buyer is treated as a foreign corporation for U.S. federal income tax purposes, and has not taken (and does not plan to take) any actions that could cause it to not be treated as a foreign corporation for such purposes. Merger Sub II will, prior t...
	(c) Buyer has been engaged in an active trade or business outside the United States within the meaning of Treas. Reg. 1.367(a)-2(d)(2), (3) and (4) (an “Active Business”) for the entire 36 month period immediately before the First Merger. At the time ...
	(d) Buyer is not, and does not expect to become, a “controlled foreign corporation” or a “passive foreign investment company,” within the meaning of Sections 957 or 1297 of the Code, respectively.
	(e) No Transfer Taxes will payable under applicable Irish Law as a result of the consummation of the transactions contemplated by this Agreement.

	Section 5.15 Data
	Section 5.16 Absence of Changes.
	(a) From the date of the most recent balance sheet included in the Buyer Financial Statements to the date of this Agreement, there has not been any Buyer Material Adverse Effect.
	(b) Except as set forth on Schedule 5.13 or as expressly contemplated by this Agreement, from the date of the most recent balance sheet included in the Buyer Financial Statements through the date of this Agreement, Buyer has, in all material respects,...

	Section 5.17 Financial Ability; Issuance of Buyer Stock.
	(a) Buyer, Merger Sub I and Merger Sub II will have at the Closing, such cash on hand or undrawn amounts immediately available under existing credit facilities necessary to pay the cash payments contemplated by Section 3.1(d) and all related fees and ...
	(b) The issuance and delivery of Buyer Stock in accordance with this Agreement has been duly authorized by all necessary corporate action on the part of Buyer and, when issued as contemplated hereby, such Buyer Stock shall be duly and validly issued, ...

	Section 5.18 No Outside Reliance
	Section 5.19 Intellectual Property
	(a) Schedule 5.19(a) lists a complete and correct list of all Intellectual Property owned or purported to be owned by Buyer or any of its Subsidiaries that are registered or issued, or subject to an application for registration or issuance (collective...
	(b) Except as set forth on Schedule 5.19(b), Buyer or its Subsidiaries, as applicable, exclusively owns all Buyer Intellectual Property, and otherwise has a valid and enforceable right under a written Contract to license, practice or otherwise use all...
	(c) Except as set forth on Schedule 5.19(c), in the past three (3) years, neither Buyer nor any of its Subsidiaries have received from any Person any written notice, charge, complaint, claim or other written assertion of (i) any infringement or violat...
	(d) To the Knowledge of Buyer, no third party is infringing upon, misappropriating or otherwise violating, or has infringed upon, misappropriated or otherwise violated, any Buyer Intellectual Property.
	(e) Neither the execution, delivery, or performance of this Agreement nor the consummation of any of the transactions or agreements contemplated by this Agreement will result in (i) the loss, termination or impairment of any Buyer Intellectual Propert...
	(f) No former or current employees, consultants and contractors of Buyer and any of its Subsidiaries who have been involved in the creation or development of any Intellectual Property for Buyer or any of its Subsidiaries (each, a “Buyer Contributor”),...
	(g) Except where the failure to take such measures would not reasonably be expected to have a Buyer Material Adverse Effect, Buyer and its Subsidiaries have taken reasonable security measures to protect the confidentiality of all trade secrets, confid...

	Section 5.20 No Additional Representations or Warranties

	Article VI  COVENANTS OF THE COMPANY
	Section 6.1 Conduct of Business.
	(a) From the date of this Agreement through the Closing (or until the termination of this Agreement in accordance with its terms), except as would constitute a violation of applicable Law, as set forth on Schedule 6.1, as contemplated by this Agreemen...
	(i) (1) change or amend the Company Charter, Company Bylaws or other organizational or governing documents of the Company or its Subsidiaries; or (2) authorize for issuance, issue, grant, sell, deliver, dispose of, pledge or otherwise encumber any equ...
	(ii) make, declare, accrue, set aside or pay any dividend or make any other distribution (whether in cash, shares or property or any combination thereof) in respect of any shares of Company Capital Stock to the stockholders of the Company;
	(iii) adopt a plan of complete or partial liquidation or dissolution, recapitalization or other reorganization;
	(iv) split, combine or reclassify the outstanding shares of Company Capital Stock nor enter into any agreement with respect to voting of any shares of Company Capital Stock;
	(v) make, commit to make or authorize any capital expenditure that exceeds $500,000 individually or $2,000,000 in the aggregate, except as required by a Contract disclosed hereunder;
	(vi) except in the Ordinary Course of Business, (A) materially adversely modify or terminate (excluding any expiration or earlier termination in accordance with its terms) any Contract of a type required to be listed on Schedule 4.13(a) or any materia...
	(vii) sell, assign, transfer, convey, lease or otherwise dispose of any material tangible assets or properties, except in the Ordinary Course of Business;
	(viii) except as otherwise required by Law, pursuant to existing Company Benefit Plans or existing Contracts, (A) promise or grant any severance, bonus, change in control or other termination pay which will become due and payable after the Closing Dat...
	(ix) (A) hire or make an offer to hire any new officer, director, employee (whether regular or temporary, direct hire or leased), or Contingent Worker with annual base salary or committed payments for services in excess of $250,000; or (B) terminate (...
	(x) except in the Ordinary Course of Business in connection with the termination of an individual’s service, enter into any settlement agreement or release with any employee or Contingent Worker;
	(xi) acquire by merger or consolidation with, or merge or consolidate with, or purchase all or substantially all of the assets of, any corporation, partnership, association, joint venture or other business organization or division thereof;
	(xii) make any material loans or material advances of money to any Person (other than the Company), except for advances to employees, contractors or officers of Buyer for expenses or commissions or other incentive compensation (such as sign-on bonuses...
	(xiii) (A) make or rescind any material income Tax election, settle or compromise any claim, notice, audit report or assessment in respect of material Taxes, entered into any closing agreement with respect to the Taxes, or consent to any extension or ...
	(xiv) sell, assign, transfer, exclusively license, abandon, permit to lapse, fail to maintain or otherwise dispose of any Company Intellectual Property (except in the Ordinary Course of Business or where the Company has made a determination in its rea...
	(xv) disclose any source code of Company Software to any Person other than employees or contractors of the Company or its Subsidiaries subject to confidentiality or non-disclosure agreements;
	(xvi) institute or settle any claim or lawsuit by or before a Governmental Authority for an amount involving in excess of $1,000,000 or involving equitable or injunctive relief;
	(xvii) implement or announce any layoffs, plant closings, reductions in force, furloughs, temporary layoffs, salary or wage reductions, work schedule changes or any other actions, in each case to the extent any such actions would trigger notice or pay...
	(xviii) make any material change to its accounting methods or practices or collection, credit, pricing or payment policy;
	(xix) (A) negotiate, modify, extend, or enter into any collective bargaining agreement, or (B) recognize to certify any labor union, labor organization, works council or groups of employees as the bargaining representative of the Company or any of its...

	(b) Nothing contained in this Agreement shall give Buyer, directly or indirectly, any right to control or direct the operations of the Company prior to the Closing. Prior to the Closing, each of the Company and Buyer shall exercise, consistent with th...
	(c) Notwithstanding the foregoing, prior to the Closing the Company may raise up to $25,000,000 (or such greater amount subject to the approval of Buyer, such approval shall not be unreasonably withheld, conditioned or delayed) in financing from Pre-C...

	Section 6.2 Inspection
	Section 6.3 Information Statement
	Section 6.4 Section 280G Vote
	Section 6.5 No Solicitation
	Section 6.6 Consents
	Section 6.7 Termination of Certain Agreements
	Section 6.8 Valuation of the Company

	Article VII  COVENANTS OF BUYER
	Section 7.1 Director & Officer Indemnification and Insurance.
	(a) From and after the First Effective Time, Buyer agrees that it shall fulfill and honor in all respects the obligations of the Company or any of its Subsidiaries to its present and former directors, officers and employees (each, an “Indemnified Pers...
	(b) Prior to or at the Closing, the Company shall (at the Company’s expense) purchase a prepaid, non-cancelable six (6) year “tail” policy containing terms not less favorable than the terms of such current insurance coverage with respect to matters ex...
	(c) The rights of indemnification and to receive advancement of expenses as provided hereby shall not be deemed exclusive of any other rights to which an Indemnified Person may at any time be entitled. No right or remedy herein conferred by this Secti...
	(d) Notwithstanding anything contained in this Agreement to the contrary (including Article XII), this Section 7.1 shall survive the consummation of the Mergers indefinitely and shall be binding, jointly and severally, on all successors and assigns of...

	Section 7.2 Employment Matters.
	(a) During the period commencing on the Closing Date through December 31, 2025 (or until the termination of employment or service of the relevant Continuing Employee (as defined below), whichever occurs first), Buyer and its Affiliates shall provide, ...
	(b) Effective as of the Closing and thereafter, Buyer and its Affiliates shall use commercially reasonably efforts to recognize, or shall cause the Surviving Corporation to use commercially reasonable efforts to recognize, to the same extent recognize...
	(c) Unless Buyer provides written notice to the Company to the contrary, the Company shall take all actions reasonably necessary to terminate any and all Company Benefit Plans intended to include a Code Section 401(k) arrangement (each, a “401(k) Plan...
	(d) The Company and Buyer acknowledge and agree that all provisions contained in this are included for the sole benefit of Buyer and the Company, and that nothing in this Agreement, whether express or implied (i) shall be treated as an amendment or ot...

	Section 7.3 Bonus Pool
	Section 7.4 Buyer Management Incentive Plan
	Section 7.5 Buyer Conduct of Business.
	(a) From the date of this Agreement through the Closing (or until the termination of this Agreement in accordance with its terms), except as would constitute a violation of applicable Law, as set forth on Schedule 7.5, as contemplated by this Agreemen...
	(i) other than the Buyer Equity Financing, the Buyer Investment Agreement Amendment and as may be necessary to reflect the Buyer Re-Registration and the Variation of Buyer Stock: (1) change or amend the organizational or governing documents of Buyer o...
	(ii) make, declare, accrue, set aside or pay any dividend or make any other distribution (whether in cash, shares or property or any combination thereof) in respect of any shares of Buyer Capital Stock to the stockholders of Buyer;
	(iii) adopt a plan of complete or partial liquidation or dissolution, recapitalization or other reorganization;
	(iv) split, combine or reclassify the outstanding shares of Buyer Capital Stock nor enter into any agreement with respect to voting of any shares of Buyer Capital Stock;
	(v) enter into any agreement, or otherwise be obligated to do any action, in either case to the extent prohibited under this Section 7.5; or
	(vi) take any action, or knowingly fail to take any action, where such action or failure to act could reasonably be expected to prevent the Mergers from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code and the Treasury...

	(b)  Nothing contained in this Agreement shall give the Company, directly or indirectly, any right to control or direct the operations of Buyer prior to the Closing.


	Article VIII  JOINT COVENANTS
	Section 8.1 HSR Act and Antitrust Approvals; Other Approvals Relating the Company and Buyer.
	(a) In connection with the transactions contemplated by this Agreement, each of Buyer and the Company (i) shall have filed the notification and reporting requirements of the HSR Act and (ii) as soon as practicable, shall (and, to the extent required, ...
	(b) Each of Buyer and the Company shall, and shall cause its Affiliates to, exercise its reasonable best efforts to (i) obtain termination or expiration of the waiting period under the HSR Act and any other Antitrust Laws applicable to the Mergers as ...
	(c) Without limiting the foregoing, each of Buyer and the Company shall, and shall cause its Affiliates to, cooperate in good faith with the Governmental Authorities and undertake promptly (i) all actions (including cooperating and negotiating in good...
	(d) Without limiting any other obligation under this Agreement, during the period from the date of this Agreement until the expiration or termination of the waiting period under the HSR Act and any other Antitrust Laws applicable to the Mergers, or an...
	(e) Each of Buyer and the Company shall promptly furnish to the other party copies of any notices or written communications received or given by it or any of its Affiliates from or to any third party or any Governmental Authority with respect to the t...
	(f) Buyer and the Company shall equally share all filing fees payable to the Antitrust Authorities in connection with the transactions contemplated by this Agreement.

	Section 8.2 HSR Act and Antitrust Approvals Relating to Pre-Closing Holders.
	(a) In connection with the transactions contemplated by this Agreement, Buyer and each Pre-Closing Holder shall (and, to the extent required, shall cause its Affiliates to) have filed the notification and reporting requirements of the HSR Act relating...
	(b) Each of Buyer and the Pre-Closing Holder shall, and shall cause its Affiliates to, exercise its commercially reasonable efforts to (i) obtain termination or expiration of the waiting period under the HSR Act as soon as practicable (but in any even...
	(c) Without limiting the foregoing, each of Buyer and the Pre-Closing Holder shall, and shall cause its Affiliates to, cooperate in good faith with the Antitrust Authorities and undertake promptly (i) all actions (including cooperating and negotiating...
	(d) Each of Buyer and a relevant Pre-Closing Holder shall promptly furnish to the other party copies of any notices or written communications received or given by it or any of its Affiliates from or to any third party or any Governmental Authority wit...
	(e) Each relevant Pre-Closing Holder shall pay one hundred percent (100%) of the filing fee payable under the HSR Act.

	Section 8.3 Company Stockholder Approval
	Section 8.4 Buyer Shareholder Approval
	(a) Promptly, but no later than twenty-four (24) hours, after the execution and delivery of this Agreement, Buyer shall, in accordance with Buyer’s Constitution, the Buyer Investment Agreement and the Irish Companies Act 2014, obtain and deliver to th...
	(b) Prior to or as of the Closing, Buyer shall not effect or permit any amendment or modification of the Buyer’s Constitution or the Buyer Investment Agreement except (i) the Buyer Investment Agreement Amendment and (ii) any amendments to the extent n...
	(c) Immediately following the execution and delivery of this Agreement, Buyer, as sole stockholder of Merger Sub I and sole member of Merger Sub II, shall adopt this Agreement and approve the Merger and the related transactions contemplated hereby in ...

	Section 8.5 Further Assurances
	Section 8.6 Tax Matters.
	(a) Each of the parties hereto shall, and shall cause its Affiliates to, provide to the other parties such cooperation, documentation and information relating to the Company or its assets as such parties may reasonably request and that is reasonably n...
	(b) Buyer shall timely file or cause to be timely filed (taking into account all extensions properly obtained) at Buyer’s expense all Tax Returns of the Company that are first due (taking into account all extensions properly obtained) after the Closin...
	(c) Buyer shall give prompt written notice to the Securityholders’ Representative of the assertion of any claim, or the commencement of any proceeding, investigation, audit or review by a Tax Authority, with respect to: (x) any Tax Return of the Compa...
	(d) For all purposes of this Agreement, in the case of any Straddle Period, the amount of any Taxes based on or measured by income, receipts or payroll of the Company for the Pre-Closing Tax Period shall be determined based on an interim closing of th...
	(e) All Transfer Taxes shall be borne fifty percent (50%) by Buyer and fifty percent (50%) by the Indemnifying Securityholders as a Transaction Expense. The party required under applicable Law shall, at such party’s expense, timely file all Tax Return...
	(f) Unless required by applicable Law (as determined in consultation with the Securityholders’ Representative), Buyer and the Surviving Entity shall not (and shall not permit their respective Affiliates to) (i) file or amend any Tax Return of the Comp...
	(g) Reorganization. For U.S. federal income tax purposes, (A) the parties hereto intend that the Mergers will qualify for the Intended Tax Treatment and (B) this Agreement is intended to be, and is hereby adopted as, a “plan of reorganization” for pur...
	(h) Each of the parties shall, and shall cause its respective Affiliates to, (i) use commercially reasonable efforts to cause the Mergers to qualify for the Intended Tax Treatment, (ii) treat the Buyer Warrants, for U.S. federal income (and applicable...
	(i) Upon the request of any Company Stockholder (or other recipient of Merger Consideration) that is required to enter into a gain recognition agreement within the meaning of Treasury Regulations Section 1.367(a)-8 (or any similar provision of state, ...
	(j) Any Tax refund (or credit in lieu thereof) (including any interest paid or credited by a Tax Authority with respect thereto) relating to Pre-Closing Tax Periods (a “Tax Refund”), shall be for the sole benefit of the Pre-Closing Holders. To the ext...
	(k) Tax Reporting Covenant. Buyer shall provide each Pre-Closing Holder with any information required to be provided to any “Investor” (as defined in the Buyer Investment Agreement (or any other persons pursuant to the Buyer Investment Agreement)) und...

	Section 8.7 Financing
	(a) Buyer and each of the Merger Subs shall use commercially reasonable efforts to take, or cause to be taken, all actions and do, or cause to be done, promptly, all things necessary, to arrange and obtain no later than May 1, 2025 the Buyer Equity Fi...
	(b) Buyer, at its sole cost and expense, shall use commercially reasonable efforts to obtain promptly, but no later than May 1, 2025, the necessary written consent, approval or authorization required pursuant to the K2 Loan Agreement approving the tra...
	(c) Buyer shall give the Company prompt notice (i) if and when Buyer or any of the Merger Subs becomes aware that any portion of the Buyer Equity Financing would not reasonably be expected to be available to consummate the Mergers, (ii) if for any rea...


	Article IX  AGREEMENTS RELATING TO BUYER STOCK
	Section 9.1 Restrictions on Transfer
	Section 9.2 Market Stand-Off
	Section 9.3 Stop Transfer Instructions
	Section 9.4 Legends
	(a) THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT ...
	(b) THE SECURITIES REPRESENTED HEREBY ARE SUBJECT TO AN AGREEMENT THAT SUBJECTS ALL OR A PORTION OF SUCH SECURITIES TO POSSIBLE MANDATORY SURRENDER FOR NIL CONSIDERATION AND MAY NOT BE TRANSFERRED WITHOUT THE EXPRESS INSTRUCTION OF THE ISSUER. A COPY ...

	Section 9.5 Private Placement

	Article X  CONDITIONS TO OBLIGATIONS
	Section 10.1 Conditions to the Obligations of Buyer, Merger Subs and the Company
	(a) All waiting periods (and extensions thereof) under the HSR Act or other Antitrust Laws set forth on Section 10.1(a) of the Disclosure Schedules shall have expired or been terminated.
	(b) No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Governmental Order or other Law (whether temporary, preliminary or permanent) which is in effect and which would have the effect o...
	(c) The Merger Consent shall have been validly obtained and remain in full force and effect.
	(d) Buyer or any of its Subsidiaries shall have completed an equity financing (in a single transaction or series of transactions) and received at least an aggregate of $150,000,000 in gross cash proceeds pursuant to the issuance by Buyer or any of its...
	(e) Buyer shall have paid the Secured Loan Amount to the Secured Loan Lender.
	(f) Buyer shall have successfully re-registered as a public limited company under the Irish Companies Act 2014 in order to allow all Pre-Closing Holders who are entitled to receive Buyer Stock on Closing to be registered as shareholders of the Buyer (...
	(g) Buyer shall have obtained the K2 Approval.
	(h) The Company shall have obtained an irrevocable written consent of holders of Company Capital Stock representing at least a majority of the outstanding shares of Company Capital Stock, voting together as a single class and on an as-converted basis,...

	Section 10.2 Conditions to the Obligations of Buyer, Merger Sub I and Merger Sub II
	(a) Representations and Warranties. As of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the extent such representations and warranties are made only as of a specific earlier date, in whic...
	(b) Covenants. Each of the covenants, obligations and agreements of the Company to be performed at or prior to the Closing shall have been performed and complied with in all material respects.
	(c) Officer’s Certificate. The Company shall have delivered to Buyer a certificate signed by an officer of the Company, dated as of the Closing Date, certifying that, to the knowledge and belief of such officer, the conditions specified in Section 10....
	(d) Third Party Consents. The Company and Buyer shall have made all required filings, submissions, or notifications in accordance with Schedule 10.2(d), and received, each in form and substance reasonably satisfactory to Buyer, all third party consent...
	(e) Continuing Employees. At least seventy percent (70%) of the employees of the Company set forth on Schedule 10.2(e) shall be Continuing Employees (provided, that if any such individual set forth on Schedule 10.2(e) is unable to continue their emplo...
	(f) Key Executives. Buyer shall have received Offer Letters and Restrictive Covenant Agreements, each in full force and effect as of the Closing, duly executed and delivered by each of the Key Executives and no Key Executive shall have provided writte...
	(g) Resignation of Company Board. Buyer shall have received the resignations, effective as of the First Effective Time, of the members of the Company’s and each Subsidiaries’ board of directors (or similar management bodies).
	(h) Payoff Letters. At least two (2) Business Days prior to the Closing, the Company shall have obtained a customary payoff letter and lien releases in form and substance reasonably satisfactory to Buyer with respect to the Secured Loan, which payoff ...
	(i) 401(k) Plans. Unless Buyer provides written notice to the Company to the contrary, the Company shall have provided to Buyer documentation evidencing the termination of any and all Company Benefit Plans intended to include a 401(k) Plan effective a...
	(j) Good Standing Certificates. The Company shall have delivered good standing certificates for the Company and Alto Pharmacy LLC from the Secretary of State of the State of Delaware, in each case, dated as of a date not earlier than five (5) Business...
	(k) Section 280G Payments. The Company shall have delivered to Buyer the notification and evidence required by Section 6.4.
	(l) No Company Material Adverse Effect. No Company Material Adverse Effect shall have occurred that is continuing.
	(m) Closing Stockholder Approval, Payment Conditions. Holders of Company Capital Stock entitled to receive at least ninety-two and one half percent (92.5%) of the Closing Merger Consideration (by value, with the Buyer Units valued based on the Buyer U...
	(n) Payment Spreadsheet. Not less than five (5) Business Days prior to the Closing Date, the Company shall have delivered to Buyer the Payment Spreadsheet, which shall have been certified by a duly authorized officer of the Company as true, complete, ...
	(o) Certificate of Merger. The Company shall have duly executed and delivered the First Certificate of Merger to Buyer.
	(p) FIRPTA Certificate. The Company shall have delivered to Buyer a certification and IRS notice that meets the requirements of Treasury Regulations Sections 1.897-2(h) and 1.1445-2(c)(3), dated as of the Closing Date, provided, that if the Company fa...
	(q) Secured Loan Payment. The Company shall have paid $25,000,000 to the Secured Loan Lender, plus any accrued and owed interest, such that (i) the remaining balance of Indebtedness outstanding under the Secured Loan as of immediately prior to the sat...
	(r) Maximum Cash. The sum of the cash amounts payable by Buyer to Non-Participating Holders pursuant to Article III shall in no event exceed an amount equal to $12,000,000.

	Section 10.3 Conditions to the Obligations of the Company
	(a) Representations and Warranties. As of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the extent such representations and warranties are made only as of a specific earlier date, in whic...
	(b) Covenants. Each of the covenants, obligations and agreements of Buyer, Merger Sub I and Merger Sub II to be performed at or prior to the Closing shall have been performed in all material respects.
	(c) Officer’s Certificate. Buyer shall have delivered to the Company a certificate signed by an officer of Buyer, dated as of the Closing Date, certifying that, to the knowledge and belief of such officer, the conditions specified in Section 10.3(a) a...
	(d) No Buyer Material Adverse Effect. No Buyer Material Adverse Effect shall have occurred that is continuing.
	(e) Amendment of Buyer Investment Agreement. (i) The Buyer Investment Agreement Consent shall have been validly obtained and remain in full force and effect and (ii) the Buyer Investment Agreement shall, effective as of the Closing, be amended in the ...

	Section 10.4 Waiver of Conditions; Frustration of Conditions

	Article XI  TERMINATION/EFFECTIVENESS
	Section 11.1 Termination
	(a) by duly authorized mutual written consent of Buyer and the Company;
	(b) by written notice to the Company from Buyer if:
	(i) there is any material breach of any representation, warranty, covenant or agreement on the part of the Company set forth in this Agreement, such that the conditions specified in Section 10.2(a) or Section 10.2(b) would not be satisfied at the Clos...
	(ii) the Closing has not occurred on or before July 17, 2025 (the “Outside Date”), unless Buyer’s, Merger Sub I’s or Merger Sub II’s breach is the primary reason for the Closing not occurring on or before such date; provided, that if on July 17, 2025 ...
	(iii) the consummation of any of the transactions contemplated hereby is permanently enjoined, prohibited or otherwise restrained by the terms of a final, non-appealable Governmental Order or other Law; or
	(iv) the Merger Consent is not delivered to Buyer within twenty-four (24) hours after the execution and delivery of this Agreement by Buyer, Merger Sub I, Merger Sub II, the Company and the Securityholders’ Representative.

	(c) by written notice to Buyer from the Company if:
	(i) there is any material breach of any representation, warranty, covenant or agreement on the part of Buyer, Merger Sub I or Merger Sub II set forth in this Agreement, such that the conditions specified in Section 10.3(a) or Section 10.3(b) would not...
	(ii) the Closing has not occurred on or before the Outside Date, unless the Company’s breach is the primary reason for the Closing not occurring on or before such date;
	(iii) the consummation of any of the transactions contemplated hereby is permanently enjoined, prohibited or otherwise restrained by the terms of a final, non-appealable Governmental Order or other Law; or
	(iv) Buyer has not delivered to the Company on or before May 26, 2025 (1) definitive agreements, or binding, enforceable commitments reasonably satisfactory to the Company, providing for the Buyer Equity Financing to be consummated at the Closing, tog...


	Section 11.2 Effect of Termination
	Section 11.3 Payments
	(a) If this Agreement is terminated by the Company pursuant to Section 11.1(c)(iv), then the Buyer must, concurrently with the termination of this Agreement by Buyer or within two Business Days following such termination by the Company, as the case ma...
	(b) If this Agreement is terminated by Buyer or the Company pursuant to Section 11.1(b)(ii) or Section 11.1(c)(ii) and, at the time of such termination, (1) the conditions set forth in Section 10.1(d), Section 10.1(f) or Section 10.1(g) shall not have...
	(c) The parties acknowledge and agree that in no event will Buyer be required to pay the Buyer Termination Fee on more than one occasion, whether or not the Buyer Termination Fee may be payable pursuant to more than one provision of this Agreement at ...
	(d) If Buyer fails to promptly pay any amount due pursuant to this Section 11.3 and, in order to obtain such payment, the Company commences proceedings that result in a judgment against Buyer for the amount set forth in this Section 11.3 or any portio...


	Article XII  INDEMNIFICATION AND RELATED MATTERS
	Section 12.1 Survival; Risk Allocation
	(a) Survival. All representations, warranties, covenants and agreements set forth in this Agreement shall survive the Closing Date; provided, that solely in the case of representations and warranties, no Indemnified Party shall be entitled to recover ...
	(b) Risk Allocation. The representations, warranties, covenants and agreements made herein, as modified by the Disclosure Schedules, together with the indemnification provisions herein, are intended, among other things, to allocate the economic cost a...

	Section 12.2 Indemnification
	(a) Indemnification for Company Breaches. Subject to each of the limitations set forth in this Article XII, after the Closing, each Pre-Closing Holder (the “Indemnifying Securityholders”) shall, severally (based on each such Indemnifying Securityholde...
	(i) any inaccuracy in or breach of any representation or warranty made by the Company in Article IV;
	(ii) any breach of or failure to perform any covenant or agreement required to be performed by the Company at or prior to the Closing pursuant to this Agreement;
	(iii) all Indemnified Taxes;
	(iv) any inaccuracy or omission in the Payment Spreadsheet, including (A) any amounts set forth therein that are paid to a Person in excess of the amounts such Person is entitled to receive pursuant to the terms of this Agreement, (B) any amounts a Pe...
	(v) any payments paid with respect to Dissenting Shares to the extent that such payments, in the aggregate, exceed the value of the amounts that otherwise would have been payable pursuant to Section 3.3 upon the exchange of such Dissenting Shares;
	(vi) any claim asserted or held by any current, former or alleged securityholder of the Company resulting from or arising out of the transactions contemplated hereby; or
	(vii) any Fraud by or on behalf of the Company.

	(b) Indemnification by Buyer. Subject to each of the limitations set forth in this Article XII, after the Closing, Buyer shall indemnify and hold harmless the Pre-Closing Holders and their respective officers, directors, employees, agents, representat...
	(i) any inaccuracy in or breach of any Buyer Fundamental Representation;
	(ii) any breach of or failure to perform any covenant or agreement by Buyer, Merger Sub I or Merger Sub II contained in this Agreement; and
	(iii) Fraud by or on behalf of Buyer.

	(c) Limitations on Indemnity. The indemnification provided for in Section 12.2(a) and Section 12.2(b) above is subject to the following limitations:
	(i) An Indemnifying Party shall have no indemnification obligation in respect of claims made pursuant to Section 12.2(a) or Section 12.2(b), as applicable, unless the Indemnified Party gives written notice of the claim to the Securityholders’ Represen...
	(ii) For purposes of Section 12.2(a) and Section 12.2(b) all representations and warranties set forth herein that are qualified by reference to “material,” “materially,” “Material Adverse Effect” or any similar term (collectively, “Materiality Qualifi...
	(iii) No Buyer Indemnified Party shall be entitled to any recovery in respect of any claim (or any series of related claims) made pursuant to Section 12.2(a)(i) until the total amount of all Losses that have been suffered or incurred by any one or mor...
	(iv) No Buyer Indemnified Party shall be entitled to any recovery resulting from the matters described in Section 12.2(a)(i) until the total amount of all Losses that have been suffered or incurred by any one or more of the Buyer Indemnified Parties w...
	(v) The Indemnifying Securityholders’ maximum aggregate Liability for Losses with respect to the matters described in Section 12.2(a)(i) will be limited to the Indemnity Escrow Amount; provided, however, that the foregoing limitation shall not apply t...
	(vi) Each Indemnifying Securityholder’s maximum aggregate liability for Losses pursuant to this Article XII shall be limited to the Merger Consideration actually received by such Indemnifying Securityholder, as finally determined.
	(vii) A Loss shall be reduced by any Tax savings actually realized in the Tax year of such Loss by any Indemnified Party.
	(viii) Notwithstanding the foregoing, the limitations set forth in this Section 12.2(c) will not apply to claims for Fraud against any Person who has committed Fraud.

	(d) Priority of Recourse. With respect to any indemnification obligations of the Indemnifying Securityholders, as finally determined to be owed in accordance with Section 12.2(g):
	(i) Except in the case of Fraud or breaches of Fundamental Representations, recourse by the Buyer Indemnified Parties against the Indemnity Escrow Amount shall be the Buyer Indemnified Parties’ sole and exclusive remedy under Section 12.2(a)(i) agains...
	(ii) With respect to breaches of Fundamental Representations, the Buyer Indemnified Parties shall (1) first seek to recover Losses in respect of such claims against the Indemnity Escrow Amount and (2) then, and only to the extent such Losses exceed th...
	(iii) With respect to any of the matters referred to in Section 12.2(a)(ii) through Section 12.2(a)(vii), the Buyer Indemnified Parties may, in their sole and absolute discretion, seek to recover in respect of such claims (1) (A) with respect to each ...

	(e) Insurance and Other Payments. An Indemnified Party shall use commercially reasonable efforts to (i) mitigate any Losses subject to indemnification pursuant to this Article XII upon and after becoming aware of any event or condition that would reas...
	(f) No Double Recovery. An Indemnified Party shall not be entitled to recover any Losses arising from any matter pursuant to one subsection of Section 12.2 to the extent that such Indemnified Party has already recovered the same Losses (i.e., no doubl...
	(g) Procedures. Subject to Section 8.6:
	(i) If an Indemnified Party wishes to seek indemnification under this Article XII, the Indemnified Party shall give written notice thereof to the party or parties from whom it seeks indemnification (which may be the Company, one or more Pre-Closing Ho...
	(ii) In the case of any Third Party Claim except for Third Party Claims involving or seeking any (i) non-monetary remedy or monetary Losses in excess of the then remaining Indemnity Escrow Amount or any amounts due and payable in respect of the Earnou...

	(h) Purchase Price Adjustments. For all Tax purposes, amounts paid to or on behalf of any party as indemnification under this Agreement shall be treated as adjustments to the Closing Merger Consideration unless otherwise required by applicable Law.

	Section 12.3 Escrow Arrangements.
	(a) The Indemnity Escrow Units and Indemnity Escrow Cash shall be available to indemnify the Buyer Indemnified Parties for any claims for which they are finally determined to be entitled to recovery in accordance with the terms of this Article XII, wh...
	(b) As soon as reasonably practicable following the Base Indemnity Period, Buyer shall, subject to Section 12.4 and the terms of the Deed of Surrender, deliver to the Indemnifying Securityholders Indemnity Escrow Cash that has not been subject to surr...

	Section 12.4 No Right of Contribution
	Section 12.5 Set-Off
	Section 12.6 Exclusive Remedy; Fraud

	Article XIII  MISCELLANEOUS
	Section 13.1 Securityholders’ Representative.
	(a) At the Closing, by the adoption of the First Merger, and by receiving the benefits thereof, including any consideration payable hereunder, each Pre-Closing Holder shall be deemed to have approved the appointment of, and WT Representative LLC shall...
	(b) Certain Pre-Closing Holders have entered or will enter into an engagement agreement (the “Securityholders’ Representative Engagement Agreement”) with the Securityholders’ Representative to provide direction to the Securityholders’ Representative i...
	(c) After the Closing, any notice or communication given or received by, and any decision, action, failure to act within a designated period of time, agreement, consent, settlement, resolution or instruction of, the Securityholders’ Representative tha...

	Section 13.2 Waiver
	Section 13.3 Notices
	(a) If to Buyer, Merger Sub I, Merger Sub II, the Surviving Corporation or the Surviving Entity, to:
	(b) If to the Company, prior to the Closing, to:

	Section 13.4 Assignment
	Section 13.5 Rights of Third Parties
	Section 13.6 Expenses
	Section 13.7 Governing Law
	Section 13.8 Captions; Counterparts
	Section 13.9 Schedules and Annexes
	Section 13.10 Entire Agreement
	Section 13.11 Amendments
	Section 13.12 Publicity
	Section 13.13 Severability
	Section 13.14 Jurisdiction; Waiver of Jury Trial.
	(a) Any Action based upon, arising out of or related to this Agreement or the transactions contemplated hereby may be brought in the Delaware Chancery Court (or, if the Delaware Chancery Court shall be unavailable, any other court of the State of Dela...
	(b) Each party hereto hereby waives, to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect of any Action arising out of this Agreement or the transactions contemplated hereby. Each party hereto (i) cert...

	Section 13.15 Enforcement
	Section 13.16 Waiver of Conflicts Regarding Representations; Non-Assertion of Attorney-Client Privilege.
	(a) Conflicts of Interest. Buyer acknowledges that Wilson Sonsini Goodrich & Rosati, Professional Corporation, and other legal counsel (“Prior Company Counsel”) have, on or prior to the Closing Date, represented one or more of the Pre-Closing Holders,...
	(b) Attorney-Client Privilege. Each of Buyer and the Company (on behalf of itself and its Affiliates) shall not have access or seek to have access to, and waives and shall not assert, and agrees after the Closing to cause its Affiliates to waive and t...
	(c) Privileged Materials. All such Privileged Deal Communications, and all books and records and other documents of the Company containing any advice or communication that is subject to any Privileged Deal Communications (“Privileged Materials”), shal...

	Section 13.17 Tax Advice




