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GEORGE N, COPADIS, COMMISSIONER
RICHARD J. LAVERS, DEFUTY COMMISSIONER

April 19, 2023

His Excellency, Governor Christopher T, Sununu
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

To authorize New Hampshire Employment Security (“NHES”) to enter into a sole source
amendment to an existing contract between NHES and Telelanguage, Inc. originally approved by
the Governor and Council on June 30, 2021 as item #108, to reflect the acquisition of
Telelanguage, Inc. by Propio LS, LLC (VC# 303090) and increase the price limitation by
$22,500.00 from $30,000.00 to $52,500.00, with no change to the completion date, for telephone
interpretation services at NHES offices statewide through June 30, 2024. 100% Federal funds.

Federal funds are available in the following account for State Fiscal Year 2023, and are
anticipated to be available in SFY 2024, contingent upon the availability and continued
appropriation of funds in future operating budgets, with the authority to adjust encumbrances
between SFYs through the Budget Office, if needed and justified.

02-27-27-270010-  DEPT OF EMPLOYMENT

8040 SECURITY SFY 2023 SFY 204

gau-J0anes Intetpreters $4,500  $18,000
EXPLANATION

On August 2, 2022, Propio LS, LLC (“Propio”) acquired Telelanguage, Inc. (“Telelanguage™) in
a stock acquisition. Since that date, Propio has assumed all of Telelanguage’s obligations under
the contract between NHES and Telelanguage. Specifically, Propio has continued to provide
telephone interpretation services on an “as needed” basis to NHES offices located through the
State of New Hampshire. These services are needed to ensure that NHES’s customers with
limited English proficiency are able to access the services and information provided without
undue barriers and are afforded due process in adjudicatory proceedings. An assignment of the
contract’s rights and obligations from Telelanguage to Propio is included as Exhibit #3 of this
Amendment.

NHES is a proud member of America’s Workforce Network and NH Works. NHES is an Equal Opportunity Employer and complies
with the Americans with Disabilities Act. Auxiliary Aids and Services are available on request of individuals with disabilities

Telephane (603) 224-3311 Fax (603) 228-4145 TDD/TTY Access: Relay 1-800-735-2964 Web site: wuw.nhes.nh.gov



Because NHES experienced. a sighificant increase: in the need for telephone interpretation
services due to the increased volume of claims .during the coronavirus pandemic, the original
$30,000.00 has proven to be insufficient. Therefore, this sole source amendment is nccessary to
replenish the unanticipated additional funds utilized during the pandemic. The increase in the
price limitation to $52,500.00 will enable NHES to continue utilizing Propio’s telephone
interpretation services through the expiration of the contract on June 30, 2024.

Re ectfully submmc

M,q/lw W Ty

George N. Copadls
Commissioner
New Hampshire Employment Security



STATE OF NEW HAMPSHIRE
DEPARTMENT OF EMPLOYMENT SECURITY

CONTRACT 2021-03
TELEPHONE INTERPRETATION SERVICES

CONTRACT AMENDMENT #1

WHEREAS, New Hampshire Employment Security (“NHES”) and Telelanguage Inc.
(“Telelanguage™) (collectively the “Parties™) are parties to a Contract approved by Govemor and
Council (6/30/2021, Item #108) for telephone interpretation services at NHES offices statewide;

WHEREAS, the Completion Date of the Contract between NHES and Telelanguage is
June 30, 2024,

WHEREAS, the Contract between NHES and Telelanguage has a price limitation of
$30,000.00; |

WHEREAS, on August 2, 2022, Propio LS, LLC (“Propio) acquired Telelanguage in a
stock acquisition;
|
WHEREAS, Propio has accepted assignment of Télc]anguagc s rights and
responsibilities under the Contract as evidenced by the attached Exhibit # | - Equity Purchase
Agreement Telelanguage Inc., Exhibit # 2 - Amended andI Restated Operating Agreement of
Telelanguage LLC, and Exhibit # 3 - Assignment and Ass{umpnon Agreement,

WHEREAS, as of January 23, 2023, Tclelanguagb and Propio have billed NHES for
telephone interpretation services in the amount of $25,073.98; and

WHEREAS, NHES wishes to continue to receive telephone interpretation services for the
remaining term of the Contract through June 30, 2024. |

NOW, THEREFORE, the Parties agree as follows:
l

Table 1 — Modifications to General Provisions

=Confimct AMENDED TEXT
Form P-37 Amend Section “1.3, Co-ntractor Name, by replacing Telelanguage Inc. with
General Propio LS, LLC.
' Provisions ]
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Section 1.3
Contractor
Name

Form P-37
Géntia)
‘Provisions
Section 1.4
Contractor
Address:

Amend Section 1.4, Contractor Address, by replacing 610 SW Broadway, Suite
200, Portland, OR 97205 with 10801 Mastin Boulevard, Suite 580, Overland
Park, KS 66210.

Form B-37
Général
‘Provisions
Section 1.5
Contractor

-| Phone Number

Amend Section 1.5, Contractor Phone Number, by replacing 503-459-5683 -with
913-381-3143.

Form P-37
General
Provisions
Sectlon 1.12
Namc and Title
of Contrnclor
Signatory

Amend Section 1.12, Name and Title of Contractor Signatery, by replacing Tim
Bernal, Project Manager with Christopher Pesce, Chief Finapcial Officer.

T

Table 2 — Modifications to Deliverables

Deliverables

|
Contract AMENDED TEXT
!
Exhibit B Amend Section 2.2, Deliverables, by replncmg Telelanguage, Inc. with Proplo
Section 2.2 LS, LLC as follows: |

The scope of services to be provided by Propio LS, LLC (the “Contractor”)
under this Agreement will consist of performing all work, to include providing
all labor, materials, tools, equipment and transportation, necessary to provide
telephone interpretation services, including VRI — Video Remotce Interpretating
at its offices statewide. Communications will often involve sensitive and
confidential information and must be héndled appropriately and professionally.
F
Propio LS, LLC accepts the rights and responsxbnlmes outlined in Tetelanguage,
Inc.’s Technical and Cost Propeosal submitted in response to RFP# NHES 2021-
03 for Statewide Telephonc Interpretation Services and such proposals are
hereby incorporated by reference to thif‘. Agreement.

Work under this Agreement will consist of scheduling and providing all work,

labor, materials, tools, équipment, and transportation necessary to provide
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telephone interpretation through any and all phases of an individual's
interaction with NHES. Interpreter services will be provided on an as-needed
basis, and no minimum amount of work is guaranteed under the Agreement.
Telephone interpretation should be conducted accurately and faithfully to
convey full meaning of the source language. Interpretations should reflect the
style, register and cultural context of the source message without omissions,
additions, or embellishments.

In NHES experience, language interpretation services have heen used most
frequently to assist individuals applying for unemployment benefits and/or
seeking reemployment services and information via the telephone, the NHES
website or at one of NHES' twelve (12) full service and two (2) itinerant offices.
Interpretation services may be used when claimants require assistance at
administrative hearings relating to benefits. Telephone interpretation services
may also be used periodically in other ph‘ases of interaction, including but not
limited to individual and group meetings such as Benefits Rights Interviews
(BRIs), investigation interviews, and individual reemployment services and

worlshops.

Contractor will:

a. Provide telephonic interpretation {from English to another language
or vice versa) including VRI - Video Remote Interpreting for NHES
Limited English Proficiency (LEP) and deaf and hard of hearing
customers in a professional manner.

b. Ensure all interpreters furnished are professionally trained with a
verified level of fluency in the specified target language and
American Sign Language (ASL), with certification by the National
Association of the Deaf-Registry of Interpreters for the Deaf (NAD-
RID). The Contractor shall ensure interpretation services are
technically correct, culturally proper and meet applicable ethical
standards in the field of ASL interpretation in accordance with the
NAD-RID Code of Professional Conduct.

c. Provide telephone interpretation, including VRI - Video Remote
Interpretating at NHES facilities in up to twelve (12) full service and
two (2) itinerant locations statewide and off-site as needed. See
Attachment A for a list for NHES facility locations.

d. Provide access to 200+ languages and dialects (including less
frequently requested languages) and provide a list of available
languages and dialects. :

e. Provide trained and experienced personnel including court certified
interpreters qualified to interpret legal proceedings.

f. Provide a clearly defined and effective pre-connection protocol and a
live customer support process in place to facilitate the timely and
proper assignment of each Ianguage request to a qualified
interpreter.

g. Provide conference call capablllty
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h. Provide telephone interpretation services on an as-needed basis.
While interpretation services will be needed primarily during NHES
office hours, Monday through Friday, between 8:00 a.m. and 4:30
p-m., services must be available twenty-four {24) hours, seven {7)
days per week, three hundred sixty-five (365) days per year for
special circumstances.

i. Provide a pin code system or other means to enable staff accessing
telephone interpretation services to enter a (9) digit code for each
call placed to identify department/section usage. This (9) digit code
must be included on the appropriate line of each billing statement
sent to NHES for approval and payment.

j- Invoice an a monthly basis and contain vsage in ene-minute
increments. The monthly itemized invoice will show sufficient detail
{ncluding but not limited to agency code, code of individual placing
the call, date, time and duration of call, Janguage requested, rate,
and total.

Table 3 - Modifications to Price Terms

Contract AMENDED TEXT
Form P-37 Amend Section 1.8, Price Limitation, by replacing $30,000.00 with $52,500.00, an
Genéral increase of $22,500.00.
Provisions
' Section 1.8
Price
| .Limitation
Exhibit C Amend Section 3.1 by replacing Total Contract Cost Not to Exceed: $30,000.00
Section’3.1 with $52,500.00 and amending the Estimated Brealudown by Year table as
Priting in follows:
Accordance
With.Proposal - | The Contractor agrees to provide NHES with services as indicated in Exhibit B

of this Agreement at prices quoted in the Proposal as shown below. The Contract
is for a term beginning July 1, 2021 or upon Governor and Council approval,
whichever is later, and continuing through June 30, 2024, Any request for
service through the end of that term is covered in accordance with the terms set
forth herein.

Rate pér Minute

Language ‘Monday — Friday,

8:00°AM - 4:40 PMEST plus
‘Nights Weekends & Holidays
Spanish 50.63 )
All.others §0.80:
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TASL via VRL

$2.49'
Spanish-via VRI $0.99
All others via VRI $1.29

Rates are all-inclusive

Total Contract Cost Not to Exceed: $52,500.00

Total

Year | Year2 Year3
Estimated $17,2500.00 $17,250.00 $18,000.00 :$52,500.00
Breakdown
by Year

All other terms and conditions of the Contract between NHES and Telelanguage, as
approved by Governor and Council on June 30, 2021, remain in effect.

IN WITNESS WHEREOF, THE Parties have hereunto set their hands as of the day and year

shown below.

George N. Copadis, Commissioner
New Hampshire Employment Security

Christophér Pesce, Chief Financial Officer
Propio LS, LLC

Drncan &. (2o

New Hampshire Departmglt of Justice

Date;

Date: Lt

X

11¢2

Date:  April 19, 2023

Date:
3

Approved by the Governor & Executive Council
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Execution Copy

EQUITY PURCHASE AGREEMENT
TELELANGUAGE INC.

Dated as of August 2, 2022

Exhibit #1
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EQUITY PURCHASE AGREEMENT

This EQUITY PURCHASE AGREEMENT (this “Agreement”), dated as of August 2,
2022 (the “Agreement Date™), is made by and between Propio LS, LLC, Delaware limited liability
company (“Buyer”), and A&L Founder Holdings, Inc., a Delaware corporation (“Seller”). Buyer
and Seller shall be referred to herein from time to time collectively as the “Parties” and individually
as a “Party”.

RECITALS

A. Prior to the Closing Date, all of the following took place: (a) the Owners formed
Seller; (b) the Owners contributed (the “Contribution’™) all of the outstanding shares of capital
stock of Telelanguage Inc., an Oregon corporation (the “Company”) to Seller; and (¢) following
the Contribution, Seller caused the Company to convert (the “Conversion”) to a Delaware limited
liability company, and simultaneously therewith the Company became properly classified as a
disregarded entity within the meaning of Treasury Regulation Section 301.7701-3 (such series of
restructuring transactions being the “Reorganization™).

B. Following the Reorganization, Seller owns all of the issued and outstanding equity
interests of the Company (collectively, the “Interests”), which represent all of the issued and
outstanding equity interests of the Company.

C. The Company is engaged in the business of remote interpretation via telephone
and video, translation, onsite interpretation and scheduling software as a service (the “Business™).

D. Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, all of the
Interests, in accordance with, and subject to the terms and conditions of, this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the respective representations,
warranties, covenants and agreements set forth herein, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE ]
SALE AND TRANSFER OF INTERESTS; CLOSING

1.1 Purchase and Sale of Interests. Subject to the terms and conditions set forth in this
Agreement and the other Transaction Documents, at the Closing, as more particularly set forth
below, Seller will sell, assign, transfer and deliver to Buyer all of the Interests, free and clear of
any Liens, and Buyer will purchase and/or accept from Seller, all of Seller’s right, title and interest
in and to the Interests.

1.2 Initial Purchase Price. At the Closing, the aggregate consideration to be paid by
the Buyer for the interests will be an amount in cash equal to (a) the sum of $60,000,000 pius (i)
the amount of any Company Cash in excess of $400,000 and (ii} the Working Capital Overage, if
any, less (b) the amount of Company Indebtedness, /ess (c) the amount of Company Transaction
Expenses unpaid by the Company as of the Closing, fess (d) the Working Capital Underage, and
less the difference between $400,000 minus the amount of any Company Cash if the Company




Cash is under $400,000 (such result, the “Initial Purchase Price™). The Initial Purchase Price shall
be subject to adjustment pursuant to Section 1.7.

1.3 Payments at Closing. Subject to the terms and conditions set forth herein, at the
Closing:

(@) Buyer will pay in full in cash, on behalf of the Company, the Company
indebtedness listed on Schedule 1.3(a) (the “Paid Indebtedness™) to each holder of such Company
Indebtedness listed on such Schedule and in such amount stated in each Payoff and Release Letter,
by wire transfer of immediately available funds in accordance with the wire transfer instructions
delivered to Buyer prior to the Closing Date pursuant to Section |.5(a)(viii).

b) To the extent not otherwise paid by the Company, Buyer will pay, on behalf
of the Company, Company Transaction Expenses to the applicable service providers by wire
transfer of immediately available funds in accordance with the wire transfer instructions delivered
to Buyer prior to the Closing Date.

(c) Buyer will pay the Escrow Amount to the Escrow Agent, by wire transfer
of immediately available funds in accordance with the wire transfer instructions delivered to Buyer
prior to the Closing Date, to be held in escrow by the Escrow Agent in a designated account (the
“Escrow Account™), as security for Seller’s obligations under Section 1.7 in accordance with the
terms of an escrow agreement, in an agreed form to be entered into by Buyer, Seller and the Escrow
Agent as of the Closing Date (the “Escrow Agreement”).

(d)  The Company on behalf of Buyer will issue to Seller a Seller Note in the
principal amount of $10,000,000.

(e) Buyer will pay to Seller, by wire transfer of immediately available funds to
the accounts and in the amounts designated for Seller on Schedule 1.3(e) the Initial Purchase Price
less those amounts paid pursuant to subsections {a) through (d) above (the “Closing
Consideration”).

) Buyer will pay, on behalf of the Company, the amount of reasonable legal
fees and costs actually incurred by the Company in connection with the consummation of the
Reorganization to the applicable service provider(s) by wire transfer of immediately available
funds in accordance with the wire transfer instructions delivered to Buyer prior to the Closing
Date.

1.4 Closing. The closing of the transactions contemplated by this Agreement (the
“Closing™) will take place via the electronic transmittal of executed documents on the Agreement
Date, or such other date as is mutually agreed in writing by Seller and Buyer (the date the Closing
actually takes place, the “Closing Date™). The Parties agree that the Closing will be effective and
deemed to have occurred as of 11:59 p.m., Eastern time on the Closing Date. The failure to
consummate the purchase and sale provided for by this Agreement on the date and time pursuant
to this Section 1.4 shall not result in the termination of this Agreement and shall not relieve any
Party of any obligation under this Agreement.



1.5 Closing Deliveries.

(a) At or before the Closing, Seller will deliver, or cause to be delivered, to
Buyer, the following:

0] an assignment and assumption agreement (the “Assignment and
Assumption Agreement”) transferring the Interests from Seller to Buyer, dated the Closing Date
and executed by Seller, in form reasonably satisfactory to Buyer;

(i) certificate of good standing for the Company from the Secretary of
State of the state of the Company’s state of organization, dated within ten (10) Business Days prior
to the Closing Date;

(iii)  a certificate of a duly authorized officer of Seller, in a form
approved in advance by Buyer, dated the Closing Date and executed by such officer, certifying
that attached thereto (i) is a true, correct and complete certified copy of each Charter Document of
the Company, in each case as are then in full force and effect, and (ii) are resolutions of the board
of directors (or similar governing body) of Seller authorizing Seller’s execution, delivery and
performance of this Agreement, the Transaction Documents and the transactions contemplated
herein and therein;

(iv)  the third-party consents listed on Schedule 1.5(a)(iv) (the “Required
Consents™);

(v)  duly executed resignation letters, effective at and subject to the
Closing, of such officers and managers of the Company set forth on Schedule 1.5(a)(v);

(vi)  asignature page to the Escrow Agreement, duly executed by Seller;

(vii) an executed IRS Form W-9 from Seller or a certificate of non-
foreign status, in form and substance acceptable to Buyer, certifying that Seller is not a foreign
person within the meaning of Section 1445 of the Code;

(viit) all wire transfer instructions on behalf of Seller and each applicable
third party;

(ix) employment agreements, by and between Buyer and each individual
identified on Schedule 1.5(a)(ix), each dated as of the Closing Date, in form and substance
acceptable to Buyer and duly executed by each such individual (collectively, the “Employment

Agreements”);

(x) owner restrictive covenant agreements, by and between Buyer and
each Owner, each dated as of the Closing Date, in form and substance acceptable to Buyer and
duly executed by such Owner (collectively, the “Owner Restrictive Covenant Agreements™,

(xi)  general releases for the benefit of the Company duly executed by
each Owner and manager or officer of the Company, dated on or before the Closing Date and in
form and substance acceptable to Buyer (collectively, the “General Releases™);




(xii) a payoff letter or release form from each Person to which there is
any Indebtedness of the Company or that holds any Lien (other than a Permitted Lien) on any asset
of the Company, each dated on or before the Closing Date and in a form reasonably satisfactory
to Buyer, in each case that states the amount of such Indebtedness of the Company (if any), the
process for paying off such Indebtedness (if any) and the release of (or agreement to release) all
applicable Liens (if any), other than Permitted Liens (each a “Payoff and Release Letter™);

(xiii) evidence of the completion of the Reorganization, in form and
substance reasonably acceptable to Buyer; and

(xiv) all other documents and items required by this Agreement to be
delivered, or caused to be delivered, by Seller at Closing (if any).

(b) At or before the Closing, Buyer will deliver, or cause to be delivered, to
Selter, the following:

() the Closing Consideration;

(i)  a signature page to the Assignment and Assumption Agreement,
duly executed by Buyer;

(iii)  asignature page to the Escrow Agreement, duly executed by Buyer;

(iv) a signature page to each of the Employment Agreements, duly
executed by Company;

(v)  a signature page to each of the Owner Restrictive Covenant
Agreements, duly executed by Buyer;

(vi)  the Seller Note, executed by the Company; and
(vii) evidence of binding of the R&W Insurance Policy.

1.6 Pre-Closing Purchase Price Adjustment. Prior to the date hereof, Seller has
delivered to Buyer a good faith estimate (the “Working Capital Estimate™) of the Net Working
Capital as of the close of business on the Closing Date without giving effect to any of the
transactions contemplated hereby, together with related supporting schedules, calculations and
documentation and any resulting Working Capital Overage or Working Capital Underage. A
“Working Capital Overage” shall exist when (and shall be equal to the amount by which) the
Working Capital Estimate exceeds the Target Working Capital. A “Working Capital Underage”
shall exist when (and shall be equal to the amount by which) the Target Working Capital exceeds
the Working Capital Estimate.

1.7 Post-Closing Purchase Price Adjustment.

(a) Working Capital Statement. As soon as practicable but in no event later
than ninety (90) days after the Closing Date, Buyer shall deliver to Seller a statement (the
“Working Capital Statement™) of the Net Working Capital as of the close of business on the




Closing Date without giving effect to any of the transactions contemplated hereby and determined
in accordance with the Accounting Principles (the “Final Working Capital™), together with related
supporting schedules, calculations and documentation necessary to compute and verify the
information set forth in the Working Capital Statement.

(b) Dispute. Within thirty (30) days following receipt by Seller of the Working
Capital Statement, Seller shall either inform Buyer in writing that the Working Capital Statement
is acceptable or deliver written notice (the “Notice of Disagreement™) to Buyer of any dispute
Seller has with respect to the preparation or content of the Working Capital Statement or the Final
Working Capital reflected therein. The Notice of Disagreement must describe in reasonable detail
the item(s) contained in the Working Capital Statement that Seller disputes and the basis for any
such dispute. If Seller does not notify Buyer of a dispute with respect to the Working Capital
Statement within such thirty (30)-day period, such Working Capital Statement and the Final
Working Capital reflected in the Working Capital Statement will be final, conclusive and binding
on the Parties. In the event a Notice of Disagreement is delivered to Buyer, Buyer and Seller shall
negotiate in good faith to resolve such dispute. If Buyer and Seller, notwithstanding such good
faith effort, fail to resolve such dispute within fourteen (14) days after Seller advises Buyer of its
objection(s), then Buyer and Seller jointly shall engage the Independent Accountant to resolve
such dispute in accordance with the standards set forth in this Section 1.7(b). Seller and Buyer
shall use reasonable efforts to cause the Independent Accountant to render a written decision
resolving the matters submitted to the Independent Accountant within thirty (30) days of the
making of such submission. The scope of the disputes to be resolved by the Independent
Accountant shall be limited to whether the item(s) in dispute that were properly included in the
Notice of Disagreement were prepared in accordance with Accounting Principles and the
Independent Accountant shall determine, on such basis, whether and to what extent, the Working
Capital Statement and the Final Working Capital reflected therein require adjustment. The
Independent Accountant is not to make any other determination, including any determination as
to whether the Target Working Capital or the Working Capital Estimate is correct. The
Independent Accountant’s decision shall be based solely on written submissions of Seller and
Buyer and their respective representatives and not by independent review. The Independent
Accountant shall address only those item(s) in dispute and may not assign a value greater than the
greatest value for such item claimed by either Party or smaller than the smallest value for such
item claimed by either Party. The Non-Prevailing Party in such dispute resclution will pay its own
and its Affiliates’ fees and expenses with respect to such dispute resolution and will also pay the
fees and expenses of the Independent Accountant pfus the reasonable out-of-pocket fees and
expenses (including reasonable attorneys’ fees) of the Prevailing Party and its Affiliates with
respect to such dispute resolution. Notwithstanding the foregoing, if the Independent Accountant’s
determination of such items in dispute is exactly midway between Seller’'s and Buyer’s
determination of such items, then Seller and Buyer each will pay (i) one-haif of the fees and
expenses of the Independent Accountant and (ii) its own and its Affiliates’ fees and expenses.
Seller, on the one hand, or Buyer, on the other hand, is the “Prevailing Party” if the Independent
Accountant’s determination of such items is closer to such Party’s determination of such items
than it is to the other Party’s determination of such items (in each case in the aggregate and as
submitted to the Independent Accountant). Seller, on the one hand, or Buyer, on the other hand, is
the “Non-Prevailing Party” if the other is the Prevailing Party.




(c) Access. For purposes of complying with the terms set forth in this
Section 1.7, each Party shall cooperate with and make available to the other Party and its respective
representatives all information, records, data and working papers, and shall permit reasonable
access to its facilities and personnel, as may be reasonably required in connection with the
preparation and analysis of the Working Capital Statement or the Final Working Capital reflected
therein and the resolution of any disputes in connection therewith.

(d) Downward Adjustment. If Final Working Capital (as finally determined
pursuant to this Section 1.7) is less than the Working Capital Estimate, then the Cash Consideration
will be adjusted downward by the amount of such shortfall (the “Downward Adjustment
Amount™), and Buyer and Seller shall deliver a joint written authorization to the Escrow Agent
within two (2) Business Days from the date on which the Final Working Capital is finally
determined instructing the Escrow Agent to pay to Buyer an amount equal to the Downward
Adjustment Amount, out of the Escrow Amount. The Parties agree that any Downward
Adjustment Amount (together with any interest earned on such amount) shall be payable solely
out of the Escrow Amount. If any Escrow Amount remains in the Escrow Account following
disbursement to Buyer of the Downward Adjustment amount, the Parties shall cause such
remainder of the Escrow Amount to be disbursed to Seller simultaneous to such Downward
Adjustment being disbursed to Buyer.

(e) Upward Adjustment. If Final Working Capital (as finally determined
pursuant to this Section 1.7) is greater than the Working Capital Estimate, then the Purchase Price
will be adjusted upward by the amount of such excess (the “Upward Adjustment Amount™), and
(i) Buyer shall pay to Seller, by wire transfer of immediately available funds, to the accounts
designated in writing by Seller, an amount in cash equal to the Upward Adjustment Amount, and
(i) Buyer and Seller shall deliver a joint written authorization to the Escrow Agent within two (2)
Business Days from the date on which the Final Working Capital is finally determined instructing
the Escrow Agent to cause the Escrow Amount to be disbursed to Seller.

H No_Adjustment. If the Final Working Capital (as finally determined
pursuant to this Section 1.7) is equal to the Working Capital Estimate, there shall be no adjustment
to the Purchase Price pursuant to this Section 1.7, and Buyer and Seller shali deliver a joint written
authorization to the Escrow Agent within two (2) Business Days from the date on which the Final
Working Capital is finally determined instructing the Escrow Agent to cause the Escrow Amount
to be disbursed to Seller.

1.8 Escrow. The Escrow Amount will be held in the Escrow Account established by
the Escrow Agent, but held for the benefit of the Parties in accordance with the terms of the Escrow
Agreement. The fees and expenses of the Escrow Agent shall be shared equally between Buyer,
on the one hand, and Seller, on the other hand. The release of funds from the Escrow Account
shall be governed by the Escrow Agreement and the terms of this Agreement (which, for clarity,
will control over the Escrow Agreement).

1.9 Tax Treatment. The Parties acknowledge and agree that, for U.S. federal income
Tax purposes (and applicable state and local income Tax purposes), as a result of the
consummation of the Reorganization and the sale of the membership interests in the Company to
Buyer, Seller shall be treated as selling to Buyer all of the assets of the Company, subject to all of



the liabilities of the Company, in a transaction described under Section 1001 of the Code. Except
as otherwise required by applicable Law, each Party shall, and shall cause each of its Affiliates to
(a) report, act and file all Tax Returns in all respects and for all purposes consistent with the
foregoing treatment (including order noted), and (b) not take any position for Tax purposes
(whether in audit, Tax Returns or otherwise) that is inconsistent with the foregoing treatment.

1.10  Withholding Rights. The Buyer and the Escrow Agent may deduct and withhold
from any amounts payable pursuant to or as contemplated by this Agreement or the Escrow
Agreement any Taxes or other amounts required under the Code or any applicable Law to be
deducted and withheld, and, to the extent that any amounts are so deducted or withheld, such
amounts will be treated for all purposes of this Agreement and the Escrow Agreement as having
been paid to the Person in respect of which such deduction and withholding was made. If the
Buyer or any of its Affiliates determines that an amount is required to be deducted and withheld
from any payment made under this Agreement, other than by reason of wage withholding or any
withholding pursuant to Section 1445 of the Code, Buyer shall use its reasonable efforts to give
the Seller reasonable notice of the proposed withholding provide Seller with a opportunity to
provide any documentation to Parent or the other applicable withholding agent in order to reduce
or eliminate such withholding; provided, however, that under no circumstances shall Buyer be
required to take any actions hereunder that would cause Buyer not to be in compliance with its
payments obligations hereunder or its withholding obligation under applicable Law. To the extent
that amounts are so deducted and withheld by Buyer or the Escrow Agent, as the case may be,
such amounts shal! be treated for all purposes of this Agreement as having been paid to Seller.

1.11 Eamout.

(a) Subject to Section 1.12 herein, Buyer will pay to Seller up to $10,000,000
(such amount actually earned pursuant to this Agreement, the “Earmout Amount,” with
$10,000,000 hereinafier referred to as the “Maximum Earnout Amount™) with respect to the
twelve-month period ended July 31, 2023 (the “Measurement Period”) if the conditions set forth
in this Section_1.11 are met. '

(i) If Gross Revenue from Eligible Customers is greater than
$24,000,000 (the “Earnout Minimum”) during the Measurement Period, then Seller will be eligible
to receive a payment from Buyer of up to $10,000,000, which payment (the “Earnout Payment™)
is based upon the following equation: (i) Gross Revenue from Eligible Customers during the
Measurement Period minus $24,000,000; (ii) divided by $4,000,000; (iii) multiplied by
$10,000,000. For example:

(1) If Gross Revenue from Eligible Customers during the
Measurement Period was equal to $28,000,000, then the Earnout Payment would be equal to
$10,000,000.

(2) If Gross Revenue from Eligible Customers during the
Measurement Period was equal to $27,000,000, then the Earnout Payment would be equal to
$7,500,000.



3) If Gross Revenue from Eligible Customers during the
Measurement Period was equal to $24,500,000, then the Earnout Payment would be equal to
$1,250,000.

(i)  Subject to Section 1.11(g), If Gross Revenue from Eligible
Customers during the Measurement Period is less than the Eamout Minimum during the
Measurement Period, Seller will not be eligible to receive any Earmout Payment from Buyer
pursuant to this Agreement.

(b)  Within 35 days following the end of the Measurement Period, Buyer will
prepare and deliver to Seller a statement (the “Earnout Statement™) stating, in reasonable detail,
Buyer’s good faith determination of the Eamnout Amount (and each component thereof) for the
Measurement Period. If Seller is entitled to any portion of the Earnout Amount pursuant to this
Section 1.11, Buyer will pay to Seller the Earnout Payment within thirty (30) days after the date
of final determination of the Earnout Amount pursuant to this Section 1.11, with such payment
being made pursuant to wire transfer instructions received from Seller.

(c) Seller acknowledges and agrees that (1) the sole and exclusive right of
Seller under this Section 1.11 will be to receive an Earnout Payment, if the Company actually
achieves the requisite level of Gross Revenue from Eligible Customers during the Measurement
Period, and (2) there can be no assurance that the requirements for payment of the Earnout Payment
will be achieved.

(d) On or before the 30th day after the end of each calendar month during the
Measurement Period, Buyer will prepare and deliver to Seller a pro forma written statement
stating, in reasonable detail, Buyer’s non-binding calculation of the Gross Revenue from Eligible
Customers during such calendar month.

(e) From the Closing through the end of the Measurement Period, Buyer shall
and shall cause its Affiliates, including the Company: (1) not to take any action or omit to take any
action, in either case, that is intended to reduce or avoid the Earnout Payment, (2) not to divert any
business of the Company to Buyer or another controlled entity or business with the intent of
reducing or avoiding the Earnout Payment, and (3) offer a level of customer support to the
Company’s customers which, if commercially reasonable to do so, shall be substantially similar to
the level of support provided by the Company prior to Closing. Nothing in this Agreement is
intended to control or otherwise restrict in any way management of Buyer from operating the
Company in a commercially reasonable manner.

(H) Seller acknowledges and agrees that (1) the sole and exclusive right of
Seller under this Section 1.11 will be to receive an Earnout Payment, if the Company achieves the
requisite level of Gross Revenue from Eligible Customers during the Measurement Period, and (2)
there can be no assurance that the requirements for payment of the Earnout Payment will be
achieved.

(g) Notwithstanding anything to the contrary herein, if Buyer consummates a
Change in Control Transaction prior to the expiration of the Measurement Period, Seller shall be
entitled to receive a payment from Buyer equal to the Maximum Earnout Amount, which shall be



payable to Seller within sixty (60) days after the consummation of the Change in Control
Transaction.

(h)  Any payment made pursuant to this Section 1.11 shall, for Tax purposes, be
deemed to be an adjustment to the Purchase Price.

0] Review and Payment Procedures.

() If the Earnout Amount paid is less than the Maximum Earmout
Amount, Seller and its accountants shall be entitled to review any work papers, trial balances and
similar materials related to each Earnout Statement, as applicable, prepared by Buyer or its outside
accountants (and Buyer and its representatives shall reasonably cooperate with Seller and Seller’s
accountants to facilitate such review).

(ii)  If Seller has not given Buyer written notice of Seller’s objection(s)
(the “Objection Notice™) to the calculation of the Earnout Payment reflected therein by the sixtieth
(60th) day following delivery of the Earnout Statement, then Buyer’s calculation of the Earnout
Payment shall be binding and conclusive on the Parties for all purposes hereunder.

(iiiy  If Seller provides Buyer with an Objection Notice within the 60-day
period referenced in Section 1.11(i)(ii) above, and if Seller and Buyer fail after negotiating in good
faith, to resolve the issues outstanding with respect to Buyer’s calculation of the Earnout Payment
within thirty (30) days of Buyer’s receipt of Seller’s Objection Notice, Seller and Buyer shall
submit the issues remaining in dispute to the Independent Accountant for resolution in accordance
with the terms of this Section 1.11. The Independent Accountant shall resolve any disputed issues
only and determine the disputed Earnout Payment based solely on the provisions of this Section
L.11 and Buyer’s and Seller’s copies of the work papers and other documents and information
relating to the calculation of the Earnout Payment, and not on an independent review. The Parties
hereto agree that all adjustments shall be made without regard to materiality. The Independent
Accountant shall only decide the specific items under dispute by the Parties as set forth in the
Objection Notice. The Independent Accountant shall make a determination, and deliver such
determination in writing to Seller and Buyer, as soon as practicable but no later than thirty (30)
days after its engagement (unless the Parties shall mutually agree in writing to a longer period),
and its resolution of the disputed issues and its determination of the disputed Earnout Payment
shall be conclusive and binding upon the Parties. The fees and expenses of the Independent
Accountant shall be paid by Seller and Buyer based upon the percentage that the amount actually
contested but not awarded to Seller or Buyer, respectively, bears to the aggregate amount actually
contested by Seller and Buyer.

M During the period between Closing and the end of the Measurement Period,
Buyer covenants to Seller that (i) Buyer shall maintain the Company’s books and records, (A) in
accordance with GAAP (consistent with the revenue recognition principles as reflected in the
Company’s financial statements for the year ended December 31, 2021), and (B) sufficiently for
the calculation of the Earnout Payment and (ii) such books and records shall be made available for
Seller’s review until the payment of the Earnout Payment is definitively determined pursuant to
Section 1.11. During the Measurement Period, Buyer shall not cause or permit the Company to
be merged into or otherwise combined with, or transfer any material assets of the Company to



Buyer or an Affiliate of Buyer. Appropriate allocations shall be made to reflect any resources of
the Company allocated to such other business(es).

1.12  Stay Bonus Offset Against Seller Note and Eamout Payment. Buyer shall have the
right, including the right to cause the Company, to offset the amount paid under the Stay Bonus
Agreements or the Employment Agreements (solely with respect to any stay bonus payments
contemplated therein) against any payment or payments otherwise due under the Seller Note or
the Earnout Payment, if any, or any combination thereof. Any offset against the Seller Note made
in accordance with this Section 1.12 shall be deemed to have occurred upon the date that the Buyer
pays, or causes the Company to pay, the relevant amount under any Stay Bonus Agreement or
Employment Agreement (solely with respect to any stay bonus payments contemplated therein)
and shall reduce the principal amount of the Seller Note as of such date, including for purposes of
calculating interest under the Seller Note. In no event will the exercise of any right to withhold
payment or right of offset under this Section 1.12 constitute an event of default under the Seller
Note or a breach of this Agreement.

1.13  Post-Closing_Matter. Post-Closing, Seller shall assist Buyer in promptly (i)
withdrawing all of the Company’s foreign registrations that currently exist under the name
“Telelanguage Inc.” and (ii) registering the Company in each state in which the Company was
formerly registered under the name “Telelanguage Inc.”

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLER
WITH RESPECT TO SELLER

Except as set forth in the Disclosure Schedule; in order to induce Buyer to enter into this
Agreement, Seller represents and warrants to Buyer that the statements in this Article 1l are true
and correct as of the Agreement Date.

2.1 Organization; Authority; Binding Nature of Agreement. Seller is duly organized
and validly existing in good standing under the laws of the jurisdiction of its organization. Seller
is duly qualified and in good standing to do business as a foreign entity in each jurisdiction in
which the ownership or leasing of its assets or the conduct of its business requires such
qualification, except in those jurisdictions where the failure to so qualify would not have a material
and adverse effect on Seller’s ability to consummate the transactions contemplated by this
Agreement. Seller has full power and authority to own and lease its properties and assets and
conduct its business. Seller has the necessary power and authority to enter into and to perform its
obligations under each Transaction Document to which it is party, and the execution, delivery and
performance by such of the Transaction Documents to which it is party have been duly authorized
by all necessary action on the part of Seller. This Agreement constitutes, and each of the other
Transaction Documents when executed will constitute, the legal, valid and binding obligation of
Seller to such Transaction Document, enforceable against Seller in accordance with its terms,
subject to, and limited by (i) Applicable Laws relating to bankruptcy, insolvency, moratorium,
reorganization or similar Laws from time to time in effect which affect creditors’ rights generally,
or (ii) legal and equitable limitations on thle availability of specific remedies.




2.2  No Violation; Consents and Approvals. Except as set forth in Section 2.2 of the
Disclosure Schedule, the execution and delivery by Seller of this Agreement and the other
Transaction Documents to which it is a party do not, and the consummation of the transactions
contemplated hereby and thereby and compliance with the terms hereof and thereof will not (a)
conflict with, or result in any violation of or default (or an event which, with notice or lapse of
time or both, would constitute a default) under (i) any provision of any organizational documents
of Seller or (ii) any Order or Applicable Law applicable to Seller or the property or assets of Seller
or (b) give rise to any right of termination, cancellation or acceleration under, require Consent
under, or result in the creation of any Lien upon any of the properties of Seller under, any Contract
to which Seller is a party or by which Seller or any assets of Seller may be bound. Except as set
forth in Section 2.2 of the Disclosure Schedule, no Governmental Approval of any Governmental
Authority is required to be obtained or made by or with.respect to Seller in connection with the
consummation of the transactions contemplated hereby.

2.3 Ownership of Interests. Seller is the record and beneficial owner of the Interests,
which constitute all of the issued and outstanding equity interests of the Company. Seller has good
and valid title to the Interests, free and clear of all Liens, claims, demands and restrictions on
transfer, and has full power, right and authority to transfer such Interests hereunder. Seller has the
full right, power and authority to transfer, convey and sell to Buyer the Interests owned of record
by Seller, and upon execution and delivery of the Assignment and Assumption Agreement
contemplated hereby, Seller will transfer to Buyer good and valid title to the Interests, free and
clear of all Liens and any other restrictions on transfer.

2.4 . Brokers. Except as set forth in Section 2.4 of the Disclosure Schedule, no broker,
finder or financial advisor or other Person is entitled to any brokerage fees, commissions, finders’
fees or financial advisory fees in connection with the transactions contemplated hereby by reason
of any action taken by Seller or any of its managers, officers, employees, representatives or agents.

2.5  Litigation. There is no Proceeding pending or threatened in writing against Seller
or to which Seller is a party or to which any of its properties or assets is subject, and Seller is not
subject to any Order, in each case, that questions the legality or propriety of the transactions
contemplated by this Agreement or that would reasonably be expected to restrain, enjoin, prevent,
hinder, delay, condition or prohibit the consummation of the transactions contemplated hereby.

2.6  Exclusivity of Representations. The representations and warranties made by Seller
in this Agreement are the exclusive representations and warranties made by Seller. Seller hereby
disclaims any other express or implied representations or warranties, including, without limitation,
regarding any pro forma financial information, financial projections or other forward-looking
statements provided by or on behalf of Seller.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES OF SELLER
WITH RESPECT TO THE COMPANY

Except as set forth in the Disclosure Schedule, Seller hereby represents and warrants to
Buyer as of the date hereof with respect to the Company as follows:



3.1 Organization, Power and Authority. The Company is duly organized, validly
existing and in good standing under the laws of the State of Delaware and has all requisite power
and authority to enter into the Company Agreements and to consummate the transactions
contemplated thereby, to own, lease and operate its properties and to conduct its business. The
Company is duly qualified or licensed to do business as a foreign entity and is in good standing in
each jurisdiction in which the property owned, leased or operated by it or the nature of the business
conducted by it make such qualification necessary, except where the failure to obtain such
qualification or license would not, individually or in the aggregate, have a Material Adverse Effect.
A list of all such jurisdictions in which the Company is qualified or licensed to do business is set
forth on Section 3.1 of the Disclosure Schedule. The Company is not in breach or violation in any
material respect of any Charter Documents.

3.2  Authority of the Company. Each Company Agreement has been duly authorized
by all necessary power or other action of the Company, and each Company Agreement that has
been or will be as of the Closing Date duly executed and delivered by the Company and constitutes
or will constitute a valid and legally binding obligation of the Company, enforceable against the
Company in accordance with its terms, except to the extent such enforceability may be subject to,
and limited by (i) Applicable Laws relating to bankruptcy, insolvency, moratorium, reorganization
or similar Applicable Laws from time to time in effect which affect creditors’ rights generally, or
(ii) legal and equitable limitations on the availability of specific remedies.

33 Capitalization.

(a) Section 3.3(a) of the Disclosure Schedule sets forth the authorized, issued
and outstanding equity interests of the Company. Except as set forth in Section 3.3(a) of the
Disclosure Schedule, there are no equity securities of the Company issued, reserved for issuance
or outstanding and no outstanding (i) options, warrants, purchase rights, subscription rights,
conversion rights, exchange rights, rights of first refusal, preemptive rights, convertible
instrument, exchange right or other Contracts that require the Company to issue, sell, or otherwise
cause to become outstanding any of its equity interests, (ii) stock appreciation, phantom stock,
profit participation or similar equity participation rights with respect to the Company, and there is
no agreement or arrangement not yet fully performed that would result in the creation of any of
the foregoing, or (iii} trust (including any voting trust), proxy or other Contract with respect to any
equity security of the Company.

(b) Seller is the sole record owner of, and has good and valid title to, all of the
Interests, as set forth on Section 3.3(a) of the Disclosure Schedules, free and clear of all Liens.

(c) All of the issued and outstanding equity interests of the Company are duly
authorized, validly issued, fully paid and non-assessable, and have not been issued in violation of
any purchase or call option, right of first refusal, subscription right, preemptive rights or other
similar right.

3.4  No Subsidiaries. The Company has no, and, since its formation, has not had any,
direct or indirect Subsidiaries and the Company does not own, and, since its formation, has not
owned, directly or indirectly, any Equity Interest in, or any interest convertible or exchangeable or
exercisable for, any Equity Interest in, any Person. The Company has not agreed to make, nor is it
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obligated to make, nor is it otherwise bound by any agreement under which it may become
obligated to make, any future investment in or debt or equity capital contribution in or to any other
Entity.

35 No Violation; Consents and Approvals.

(a) Except as set forth in Section 3.5(a) of the Disclosure Schedule, the
execution and delivery by the Company Agreements do not, and the consummation of the
transactions contemplated by this Agreement and the Company Agreement and compliance with
the terms hereof and thereof will not (a) conflict with, or result in any violation of or default (or
an event which, with notice or lapse of time or both, would constitute a default) under (i) any
provision of the Charter Documents of the Company, or (ii) any Order or Applicable Law
applicable to the Company or the property or assets of the Company or (b) give rise to any right
of termination, cancellation, modification or acceleration of any obligation, or loss of any material
rights under, or result in the creation of any Lien upon, the Interests, the Company, the Business
or any of the Company’s material properties or assets (tangible or intangible). Except as set forth
in Section 3.5 of the Disclosure Schedule, no Governmental Approval of any Governmental
Authority is required to be obtained or made by or with respect to the Company in connection with
the consummation of the Transactions.

(b) Except as listed in Section 3.5(b) of the Disclosure Schedule, (i) no Consent
is or was required in connection with the execution, delivery or performance of the Company
Agreements by the Company or any Affiliate thereof or consummation of the transactions
contemplated this Agreement or the Company Agreement by the Company or any Affiliate thereof
and (ii) neither the execution nor delivery of this Agreement nor consummation of the transactions
contemplated herein or the Company Agreements did, does or will (with or without the passage of
time or giving of notice) (A) constitute a breach or violation of or a default under, contravene,
conflict with or give rise to or create any right or obligation of any Person to create, accelerate,
increase, terminate, renegotiate, modify or cancel any right or liability, including with respect to
any Insurance Policy, Company Plan, permit, Real Property Lease or other Contract; or (B) give
rise in any material respect to any limitation, restriction or adverse effect on the Company’s ability
to conduct the Business after Closing. “Consent” means any approval, authorization or consent by,
ratification, waiver or declaration of, filing or registration with, or notification to, any Person.

3.6 Financial Statements.

(a) Seller has heretofore delivered to Buyer copies of (i) the unaudited balance
sheet of the Company as of December 31, 2020 and December 31, 2021 and the related unaudited
statements of operations, for the fiscal years then ended (collectively, the “Annual Financial
Statements™) and (ii) the unaudited balance sheet of the Company and the related unaudited
statements of operations, as of and for the five (5) month period ended May 31, 2022 (the “Interim
Financial Statements” and, together with the Annual Financial Statements, the “Financial
Statements”). Except as listed on Section 3.6(a) of the Disclosure Schedule, the Financial
Statements (a) have been prepared in accordance with the Company’s past practice, consistently
applied, (b) have been prepared in accordance with, and are consistent with, in all material respects
the books and records of the Company (which books and records are correct and complete in all
material respects), and (c) fairly present, in all material respects, the assets, liabilities and financial
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condition of the Company at their respective dates and the results of operations (including the
income, changes in members’ equity and cash flows) of the Company for the respective periods
covered thereby, in each case, except that the Interim Financial Statements are subject to normal
year-end adjustments (which adjustments would not be material, individually or in the aggregate,
and would be of a normal and recurring type consistent with those for the Annual Financial
Statements).

(b)  The financial records of the Company which Seller has provided to Buyer,
are true, correct and complete in all material respects and represent actual, bona fide transactions.

(¢)  Except as set forth on Section 3.6{c) of the Disclosure Schedule, the
Company has no Indebtedness.

(d) Except as set forth in Section 3.6(d) of the Disclosure Schedule, the
Company does not have any liability of the kind required to be disclosed on the face of a balance
sheet, except for liabilities (i) reflected or reserved against on the liabilities side of the Interim
Financial Statements, (ii) incurred in the Ordinary Course of Business since the date of the Interim
Financial Statements (none of which is a liability resulting from breach of Contract, breach of
warranty, tort, infringement, claim, violation of Applicable Law or environmental liability or
clean-up obligation), or (iii) liabilities for Company Transaction Expenses.

(e) Except as set forth in Section 3.6(e) of the Disclosure Schedule, all accounts
recetvable (including any notes receivable or retainage) of the Company that are reflected on the
balance sheets in the Financial Statements or on the accounting records of the Company
(collectively, the “Accounts Receivable™) represent valid obligations arising from sales actually
made or services actually performed in its Ordinary Course of Business. Except as listed in Section
3.6(e) of the Disclosure Schedule, there is no existing or, to the Knowledge of the Company,
threatened contest, claim or right of set-off of or by any obligor of any Account Receivable
regarding the amount or validity of such Account Receivable.

(H None of the Financial Statements reflects any operations or business other
than the Business.

(g) The Company maintains disclosure controls and procedures that properly
ensure that financial information required to be disclosed by the Company (including pursuant to
any Contract or in accordance with any Applicable Law) is recorded, reported and disclosed
properly and on a timely basis. The Company does not have any material deficiency or weakness
in the design or operation of any of its internal controls over financial reporting that would be
reasonably likely to adversely affect in any material respect the Company’s ability to record,
process, summarize or report financial information. To the Company’s Knowledge, the internal
controls of the Company are sufficient to prevent (or detect) any material unlawful act or omission
by the Company.

3.7 Absence of Certain Developments . Since December 31, 2021, there has been no
Material Adverse Effect. Between the date of the Interim Financial Statements and the Agreement
Date, except in relation to the Reorganization or as set forth in Section 3.7 of the Disclosure
Schedule, the Company has not:




(a) operated and maintained the Business other than in the Ordinary Course of
Business;

(b)  experienced any damage, destruction, casualty or loss (whether or not
covered by insurance) to its property or assets in excess of $50,000;

(c) disclosed any material trade secret to any Person, other than in the Ordinary
Course of Business pursuant to a written confidentiality and non-disclosure agreement with
reasonable protections of, and preserving all rights of the Company in such trade secrets;

(d) sold, licensed, abandoned, permitted to lapse, assigned or transferred any
(i) Intellectual Property other than in the Ordinary Course of Business (with respect to any license,
on a non-exclusive basis), or (ii) material Intellectual Property (other than non-exclusive licenses
in the Ordinary Course of Business);

(e) created, incurred, assumed or guaranteed any Indebtedness, other than in
the Ordinary Course of Business and consistent with past practice;

) issued, sold, delivered, redeemed or purchased any of its equity securities,
or granted or entered into any options, warrants, rights, agreements or commitments with respect
to the issuance of its securities, or amend any terms of any such equity securities or agreements;

(g) effected any recapitalization, reorganization, stock split, stock combination,
stock reclassification or any similar action or like change in the capitalization of Company, or
redeemed, repurchased or otherwise acquired, directly or indirectly, any of its capital stock or other
equity interests;

(h)  adjusted, split, combined, subdivided or reclassified any shares of its capital
stock or other equity interests, as the case may be, or any option, warrant, preemptive right, call,
or right relating thereto;

0] increased the rate of compensation or benefits of, or pay or agree to pay any
benefit to (including, but not limited to, severance or termination pay), present or former managers,
directors, officers or employees, except as may be required by any existing Company Plan,
agreement or arrangement disclosed to Buyer in the Disclosure Schedule, or to employees who are
not officers in accordance with the Company’s Ordinary Course of Business consistent with past
practice;

(0 entered into, adopted, terminated or amended any Company Plan, or
employment or severance agreement, except as required by Applicable Law (other than any
standard form of employee confidentiality or similar agreement for the benefit of the Company
entered into by any new call center agents hired in the Ordinary Course of Business);

(k) (i) sold, leased, licensed, transferred or otherwise disposed of any of its
material properties, assets or rights, other than (1) in the Ordinary Course of Business consistent
with past practice, (2) dispositions of obsolete or unsalable inventory or equipment or (3) transfers
of other material properties, assets or rights in an amount not to exceed $50,000 in value
individually or $100,000 in the aggregate; (ii) permitted, allowed or suffered any of its material
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properties or assets to be subjected to any Lien, restriction or charge other than Pefmitted Liens;
(iii) acquired any properties, assets or rights in an amount in excess of $50,000 individually or in
$100,000 in the aggregate; or (iv) leased any properties with annual base rent in excess of $50,000,
other than renewals of existing leases in the Ordinary Course of Business;

)] acquired or agreed to acquire by merging or consolidating with, or by
purchasing the stock or other equity interests or a substantial portion of the assets of, or by any
other manner, any business or Entity or division thereof or otherwise acquired or agreed to acquire
any assets which are material, individually or in the aggregate, to the Company, taken as a whole;

(m) entered into, modified, or amended in any material respect or terminated or
waived any material Real Property Lease (except modifications or amendments in connection with
renewals of leases and other modifications, amendments and terminations in the Ordinary Course
of Business) or any other Material Contract;

(n)  released any rights of material value, or cancelled, compromised, released
or assigned any Indebtedness owed to it or any claims held by it;

(o) cancelled or terminated any Insurance Policy naming it as a beneficiary or
a loss payable payee without obtaining comparable substitute insurance coverage;

(p) effectuated a “plant closing” or “mass layoff” (as those terms are defined
under the WARN Act) affecting in whole or in part any site of employment, facility, operating unit
or employees of the Company;

(@) amended its Charter Documents;

(r) changed any of the accounting, financial reporting or tax principles,
practices or methods used by Company, except as may be required in order to comply with changes
in Applicable Law;

(s) made or authorized any capital expenditures or commitment for capital
expenditures in excess of $50,000;

(1) permitted the Company or any Subsidiary to dissolve, wind-up or liquidate;
(u) failed to renew or permitted to lapse any Insurance Policy;

{v) (i) made, changed, revoked or rescinded any Tax election, (ii) adopted or
changed any Tax accounting period, (iii) adopted or changed any method of Tax accounting, (iv)
amended any income or other Tax Return or filed any claim for an income or other Tax refund,
(v) entered into any closing agreement or voluntary disclosure agreement or settle any Tax claim,
audit or assessment, or surrendered any right to claim a Tax refund, offset or other reduction in
Tax liability, or (vi) changed any other material practice or procedure relating to any Tax matter
(including any practice or procedure that affects (A) the computation of any Taxes owed by the
Company or any of its owners (or prior owners) to any Governmental Authority, (B) the manner
in which the Company prepares and files any Tax Returns, and/or (C) the date on which the
Company remits any Taxes it owes to any Governmental Authority); or
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(w)  agreed, whether in writing or otherwise, to do any of the foregoing.

38 Personal Property.

(a) Except as set forth in Section 3.8(a) of the Disclosure Schedule, the
Company has good and valid title to all material items of personal property, whether tangible or
intangible, owned by the Company, and a valid and enforceable right to use all material items of
personal property leased by or licensed to it (collectively, the “Personal Property™), in each case,
free and clear of all Liens, other than Permitted Liens.

) Except as set forth in Section 3.8(b) of the Disclosure Schedule, (i) all items
of tangible personal property owned, leased or used by the Company are structurally sound, in
good operating condition and repair, reasonable wear and tear excepted, and are adequate for the
uses to which they are being put, and (ii) the Company has exclusive possession and control of
each tangible Personal Property at the applicable Leased Real Property.

{c) Except as set forth in Section 3.8(c) of the Disclosure Schedule, the Personal
Property of the Company comprises all of the material tangible and intangible assets that are used
by the Company in the Business and, immediately after Closing, the Company will own or have a
valid right to use all material tangible and intangible assets sufficient for the continued conduct of
the Business after Closing in the same manner as conducted immediately prior to Closing.

(d) Except as set forth in Section 3.8(d) of the Disclosure Schedule, no tangible
Personal Property of the Company is subject to any deferred maintenance for which adequate
reserves have not been set aside (and any such reserves shall be included in the calculation of Net
Working Capital).

39 Real Property.

(a) The Company does not own (and has never owned) any real property.
Section 3.9(a) of the Disclosure Schedule lists all the real property leased or subleased by the
Company (the “Leased Real Property”), and all leases or subleases (together with all amendments,
modifications, supplements, and assignments thereof) relative to any Leased Real Property to
which the Company is a party (each, a “Real Property Lease”). The Company has delivered to
Buyer correct and complete copies of each Real Property Lease, and (to the extent in the possession
or control of the Company) all ancillary agreements or material documents pertaining to the
tenancy at each Leased Real Property, including, without limitation, all memoranda of lease,
estoppel certificates, consents, commencement date letiers, letters of extensions, subordination,
non-disturbance and attornment agreements that affect or may affect the tenancy at any Leased
Real Property. Other than with respect to the Leased Real Property, the Company is not a party to
any leases for real property and, except for employees working remotely, does not operate out of
any other location.

(b) Except as set forth in Section 3.9(b) of the Disclosure Schedule, the
teasehold interests of the Company in the Leased Real Property under each Real Property Lease
are free and clear of all Liens other than Permitted Liens.



{©) The Company's possession and quiet enjoyment of the Leased Real Property
has not been disturbed, there are no disputes, oral agreements or forbearance programs in effect as
to the Real Property Leases, and no security deposit or portion thereof deposited with respect to
each Real Property Lease has been applied in respect of a breach or default under such Real
Property Lease which has not been redeposited in full to the extent required by such Real Property
Lease. All buildings, structures, improvements, fixtures, building systems and equipment
(including HVAC, mechanical, electrical and plumbing systems), and all components thereof,
included in the Leased Real Property are in good condition and repair (reasonable wear and tear
excepted) and sufficient for the operation of the Company's business as currently conducted. No
Real Property Lease imposes on the tenant thereunder any material costs or obligations to restore
the leased premises or to remove any equipment, alterations or improvements from the leased
premises at the expiration or earlier termination of such Real Property Lease. To the Company’s
Knowledge, there is no pending or threatened condemnation or other eminent domain Proceeding
affecting any Leased Real Property or any sale or other disposition of any Leased Real Property
in lieu of condemnation. No Leased Real Property has suffered any material damage by fire or
other casualty that has not been completely repaired and restored.

3.10 Intellectval Property, Privacy and Data Security Matters.

(a) Section 3.10(a) of the Disclosure Schedule sets forth (i) all registered
Marks, registered Copyrights, Patents, domain names, and social media accounts owned by or
purported by the Company to be owned by the Company, and applications for any of the foregoing,
(ii) all material unregistered Marks, trade names, fictitious names, designs logotypes, and
corporate names owned by or purported by the Company to be owned by the Company and (iii)
all Software Products owned by or purported by the Company to be owned by the Company or
exclusively licensed to the Company (the “Scheduled Intellectual Property™). Except as set forth
in Section 3.10(a) of the Disclosure Schedule, with respect to all Scheduled Intellectual Property
that is the subject of a registration or application, all necessary registration, maintenance and
renewal fees have been paid and all necessary documents, recordations and certificates have been
filed and no such payment or filing is in any grace, surcharge or extension of time period. All
Scheduled Intellectual Property is in good standing, enforceable, and to the Company’s
Knowledge valid.

(b) Except as set forth on Section 3.10(b) of the Disclosure Schedule:

(i) The Company is the sole and exclusive owner of, free and clear of
atl Liens (other than Permitted Liens) or the exclusive ticensee of, all Company Intellectual
Property. The Company has the valid right or license to use all Licensed Software and all other
Intellectual Property used or held for use in connection with, or necessary to, the operation of the
Business as currently conducted. The Intellectual Property owned by or licensed to the Company
includes all Intellectual Property used or held for use in connection with, or necessary to, the
operation of the Business as currently conducted. The consummation of the transactions
contemplated pursuant to this Agreement will not result in the loss or impairment of, or require
payment of any additional amounts with respect to any Company Intellectual Property or other
Intellectual Property licensed to the Company.



(i)  The use and provision by the Company of (i) the Software Products
and (ii) the Open-Source Software used by the Company in connection with such Software
Products, and the conduct of the Business as currently conducted and as conducted in the six (6)
years prior to Closing, does not and has not infringed, misappropriated or otherwise violated any
Intellectual Property right of any Person. To the Company’s Knowledge, no Person is infringing,
misappropriating or otherwise violating any Company Intellectual Property, and no such claims of
infringement, misappropriation or violation have been made in writing against any Person by the
Company (including any offers to license any Intellectual Property in lieu of an infringement
claim).

(iii)  The Company has not made any improvements or changes to any
Open-Source Software that would constitute improvements that the Company would be obligated
to share with the open-source community. The Company’s Software Products are not based on,
and do not use, incorporate or link to any Open-Source Software in such a manner that would
require the Company to share the Company’s Software Products with the open-source community.
The Company is in compliance in all material respects with any licenses for Open-Source Software
that is used by the Company in the current conduct of its Business, or in the conduct of its Business
tn the six (6) years prior to Closing.

(iv)  The Company takes reasonable steps to maintain the confidentiality
of its material trade secrets. The Company owns all rights, title and interests in or to, or otherwise
has sufficient rights to use, all Company Intellectual Property that has been created or developed
by each employee, consultant, or independent contractor of the Company within the scope of
employment or engagement, as applicable. The Company has secured valid written assignments
from all of the Company’s current and former consultants, independent contractors and employees
who were involved in, or who contributed to, the creation or development of any Company
Intellectual Property that is owned by or purported by the Company to be owned by the Company,
which assignments assign all such Person’s rights to any Company Intellectual Property to the
Company. The Company has not disclosed any source code of any of its proprietary software that
is material to its Business, including the Company’s Software Products, to any third party other
than pursuant to a legally binding confidentiality undertaking and is not subject to any source code
escrow or other agreement that could require or lead to the disclosure of any source code owned
by or exclusively licensed to the Company to a Person. For all Software Products owned by or
purported by the Company to be owned by the Company, (A) the Company has in its possession
the most up-to-date source code in a format accessible to the Company and applicable Company
service providers, (B) the Company has in its possession documentation as reasonably necessary
to enable competently skilled programmers and engineers to use, update and enhance such
Software Products by readily using the existing source code and documentation, and (C) to the
Company’s Knowledge, there has been no unauthorized theft, reverse engineering, decompiling,
disassembling, or other unauthorized disclosure of or access to the source code for such Software
Products.

(v) During the five (5) years prior to Closing, there have been no
unauthorized intrusions or breaches of the security of the computer systems (including Software),
hardware, servers, databases, data communication lines, websites, network and
telecommunications equipment and other information technology equipment used by the Company
in its Business (collectively “IT Systems”) or unauthorized access to, use of, or disclosure of
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Personal Information, including any that would require notification to a Person or Governmental
Authority pursuant to Applicable Laws or that materially compromises (individually or in the
aggregate) the security or privacy of such Personal Information.

(vi) The Company has maintained commercially reasonable and
necessary physical, technical, organizational and administrative security measures and policies,
inciuding a publicly posted privacy policy and a written information security program (collectively
“Data Policies™) in place to protect the confidentiality, integrity, and availability of all Personal
Information collected by it or on its behalf or provided to the Company by a third party from and
against unauthorized access, destruction, modification, use and/or disclosure that are designed and
sufficient to comply with industry-standard data security measures, the Privacy Laws and
applicable Contracts, and has trained its employees to follow these measures and policies. The
Company has been for the past twenty-four (24) months and is in material compliance with
applicable Privacy Laws, Data Policies, and Contracts concerning the protection, collection,
access, use, storage, disposal, transfer, or disclosure of Personal Information, including as it relates
to: (i) the privacy of users of the Software Products and all Internet websites owned, maintained
or operated by the Company; and (ii) the use, collection, storage, disclosure or transfer of any
Personal Information, including employee Personal Information, collected by or provided to the
Company or by third parties having authorized access to the records of the Company. The
Company has entered into a business associate agreement (“BAA™) with each applicable Person
to the extent required by applicable Privacy Laws, including HIPAA. To the extent required under
applicable Privacy Laws, the Company has (i} performed periodic security risk assessments that
materially meet the requirements of applicable Privacy Laws, including the HIPAA security rule
standards set forth at 45 C.F.R. 164.306 and 164.308(a)(1)(ii)(A) and (ii) created and maintained
related documentation in material compliance with applicable Privacy Laws. The Company has
addressed and remediated all high-level threats and deficiencies identified in such security risk
assessment, to the extent performed. The Company has not been subject to or received in the five
(5) years prior to the date of this Agreement any Order or written notice or claim (including from
any Governmental Authority) alleging a violation of any Person’s rights under any Privacy Law,
and to the Company’s Knowledge no such allegations are threatened against the Company. In the
five (5) years prior to Closing, the Company has not suffered, discovered, or been notified in
writing, or to the Company’s Knowledge otherwise notified, of any unauthorized acquisition, use,
disclosure, access to, or breach of any Personal Information that constitutes a breach or a security
incident under any Privacy Laws or would trigger a notification requirement under any BAA or
reported a breach or compromise of Personal Information to any Person or Governmental
Authority, either voluntarily or based on Contract obligations or Privacy Laws. The Company has
provided adequate notice of its privacy practices in its privacy policy or policies, which policy or
policies are and have been available to users on the websites owned, maintained or operated by
the Company and, to the extent required under Applicable Law, on the Company’s Software
Products.

(vil)  None of the Software Products nor any of the Open-Source Software
used by the Company in connection with such Software Products contains any “back door,” “drop
dead device,” “time bomb,” “Trojan horse,” “virus” or “worm” (as such terms are commonly
understood in the software industry) or any other code designed or intended to have any of the
following functions: (i) disrupting, disabling, harming or otherwise impeding in any manner the
operation of, or providing unauthorized access to, a computer system or network or other device

20



on which such code is stored or installed; or (ii) damaging or destroying any data or file without
the user’s consent. The Company has adequate licenses for all commercially available Software
that it uses in its Business, and is in material compliance with the terms of all such licenses. In the
five (5) years prior to the date of this Agreement, the Company has not been subjected to an audit
of any kind in connection with any license or other Contract obligation pursuant to which the
Company holds rights to any third-party Software, nor has it received any notice of intent to
conduct any such audit, except for audits which have been resolved in all material respects.

(viii) The IT Systems are adequate for their intended use and for the
operation of the Company’s Business as currently conducted. The Company is not in material
breach of any Contract with respect to the IT Systems.

(ix)  The Company does not have any Contract obligation to maintain
Personal Information in a manner that physically separates data of one customer from that of
another. The Company has not transferred Personal Information collected from data subjects
located in the European Economic Area to countries outside of the European Economic Area,
unless in accordance with the applicable Privacy Laws. The execution of this Agreement and the
consummation of the transactions contemplated hereby do not violate any Privacy Laws, Contract
obligations related to Personal Information, or Company privacy policy. Following the Closing
Date, the Company will own and continue to have the right to use all Personal Information on
identical terms and conditions as the Company enjoyed immediately prior to the Closing Date.

3.11 Litigation. Since December 31, 2018, except as set forth in Section 3.11 of the
Disclosure Schedule, there are and have been no Proceedings pending, or, to the Company’s
Knowledge, Proceedings threatened in writing against the Company or its assets, at law or in
equity, by or before any Governmental Authority, or by or on behalif of any third party. Except as
set forth in Section 3.11 of the Disclosure Schedule, the Company has not received any written
notice that the Company or any of its assets is subject to any material Order. There is no Proceeding
pending, or to the Company’s Knowledge, threatened, that questions the legality or propriety of
the transactions contemplated by this Agreement or that would reasonably be expected to restrain,
enjoin, prevent, hinder, delay, condition or prohibit the consummation of the transactions
contemplated hereby.

3.12 Employee Benefit Plans.

(a) Section 3.12(a) of the Disclosure Schedule sets forth a complete list of each
plan, contract, agreement, practice, policy or arrangement which is an “employee benefit plan” as
defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended,
and the regulations and guidance promulgated thereunder (collectively, “ERISA™) or which
provides executive compensation, incentive bonus or other bonus, change in control, employee
pension, profit-sharing, savings, retirement, stock option or other equity based award, severance
pay, termination pay, retention pay, life, health, disability or accident insurance plan, fringe or
other material employee benefit that (1) provides employee benefits or compensation to current or
former employees, officers, directors, or other service providers of the Company (or any dependent
or beneficiary of such individual), (2) is maintained or contributed to by the Company (or any
ERISA Affiliate) or (3) to which the Company or any ERISA Affiliate is a party or otherwise has
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any current or potential liability (each of the preceding hereinafier is referred to individually as a
“Company Plan” and collectively as the “Company Plans™).

(b) With respect to each Company Plan, the Company has made available to
Buyer the most recent copy of: (i) each plan document, including all amendments and any related
trust agreement; (ii) the most recent summary plan description and any summaries of material
modification for any Company Plan subject to ERISA (or a written description of any Company
Plan not subject to the ERISA summary plan description requirement); (iii) the most recent Internal
Revenue Service (“IRS”) determination, opinion or advisory letter for each Company Plan that is
intended to be qualified within the meaning of Section 401(a) of the Code, (iv) all trust agreement,
insurance contracts and other funding arrangements, (v) non-discrimination testing for the most
recent three (3) years, and (vi) any non-routine communications or notices to or from any
governmental authority relating to a Company Plan in the past three (3) years.

©) Except as set forth in Section 3.12(c) of the Disclosure Schedule, (i) for
each Company Plan that is intended to be qualified under Section 401 (a) of the Code, the Company
has obtained a favorable IRS determination or is maintained on a pre-approved plan document for
which the pre-approved plan sponsor has received a current opinion letter that the Company is able
to rely upon, and to the Company’s Knowledge, nothing has occurred, whether by action or
inaction, that could reasonably be expected to cause the loss of such qualification, and (ii) no
“prohibited transaction” within the meaning of Section 406 of ERISA has occurred with respect
to any Company Plan and no Tax has been imposed pursuant to Section 4975 of the Code in respect
thereof.

(d) Except as set forth in Section 3.12(d) of the Disclosure Schedule, there are
no claims, suits or actions pending by any employee or beneficiary covered under any Company
Plan or otherwise involving any Company Plan (other than routine claims for benefits) and no
Company Plan has, within the three (3) years prior to the Closing Date, been the subject of a formal
audit or investigation by a Governmental Authority.

(e) Each Company Plan has been established, maintained, funded and
administered in material compliance with the provisions of ERISA, the Code, its governing
documents and all other Applicable Laws.

() The Company is in material compliance with the Consolidated Omnibus
Budget Reconciliation Act of 1986, as amended (“COBRA™), and all other Applicable Laws which
require the continuation of benefit coverage upon the happening of certain events, such as the
termination of employment or change in beneficiary or dependent status. Except as set forth in
Section 3.12(f) of the Disclosure Schedule, the Company does not have any obligation to provide
health or other non-pension benefits to retired or other former employees, except as specifically
required by COBRA, and solely at the premium expense of the covered individual.

(g)  Except as set forth in Section 3.12(g) of the Disclosure Schedule, there are
no unpaid contributions, premiums, disbursements or payments due prior to the date hereof with
respect to any Company Plan that are required to have been made, and all contributions, premiums,
disbursements or payments not yet due have been accrued on the Company’s financials in
accordance with GAAP.
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(h) With respect to any Company Plan: (i) no audit or investigation is pending
with the Internal Revenue Service, the United States Department of Labor or any other
Governmental Authority, and, to the Company’s Knowledge, no such audit or investigation is
threatened; and (ii) there are no outstanding material liabilities for Taxes, penalties or fees or facts
that could give rise to any material liabilities for Taxes, penalties or fees.

(i) Neither the Company nor any of its ERISA Affiliates (if any) contributes
to, has ever contributed to, any employee benefit plan (i) covered by Section 412 of the Code or
Title IV of ERISA (including, but not limited to, any employee benefit plan which is a
“multiemployer” plan described in Section 3(37) of ERISA), (ii) that is a “multiple employer
welfare arrangement” as described in Section 3(40) of ERISA), or (iii) that is a “multiple employer
plan” within the meaning of Section 210 of ERISA or Section 413(c) of the Code.

) Except as set forth in Section 3.12(j) of the Disclosure Schedule, neither the
execution and delivery of this Agreement nor the consummation of any or all of the Transactions
will: (i) entitle any current or former employee or consultant of the Company to compensation,
(ii) accelerate the time of payment or vesting or increase the amount of any compensation due to
any such current or former employee or consultant, or (iii) directly or indirectly result in any
payment made or to be made to or on behalf of any Person that would constitute a “parachute
payment” within the meaning of Section 280G of the Code.

(k) Each Company Plan that is also a ‘‘group health plan” for purposes of the
Patient Protection and Affordable Care Act of 2010 (Pub. L. No. 111-148) and the Health Care
and Education Reconciliation Act of 2010 (Pub. L. No. 111-152) (collectively, the “Affordable
Care Act”) is in material compliance with the applicable terms of the Affordable Care Act and
applicable regulations. The Company offers minimum essential health coverage, satisfying
affordability and minimum value requirements, to its full-time employees sufficient to prevent
Liability for assessable payments under Sections 4980H(a) and 4980H(b) of the Code.

3.13 Taxes. Except as set forth in Section 3.13 of the Disclosure Schedule:

(a) the Company has filed all Tax Returns required to be filed by or with respect
to the Company as of the Closing Date (including extensions that have been timely requested, if
applicable), and such Tax Returns were correct and complete in all material respects when filed;

(b}  the Company has timely paid all Taxes of the Company, whether or not
shown to be due on such Tax Returns; .

(c) no waivers or extensions of statutes of limitation have been given or
requested that remain outstanding with respect to the Company in connection with any Tax Returns
covering the Company or with respect to any Taxes payable by it, and the Company is not currently
the beneficiary of any extension of time within which to file any Tax Returns;

(d)  the Company has or has caused to be duly and timely collected or withheld
and has paid over to the appropriate taxing authorities all Taxes required to be so collected or
withheld and paid in connection with amounts paid or owing to any employee, agent, independent
contractor, creditor, nonresident or foreign company, stockholder or other third party for all
periods under all Applicable Laws, and all Tax information reporting requirements of or with
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_respect to the Company in connection with such collection and withholding have been satisfied in
full;

(e) there are no Liens, other than Permitted Liens, with respect to Taxes upon
any assets of the Company;

(f) the Company has not received any written notice of any pending or
threatened deficiency or assessment and, to the Company’s Knowledge, there is no proposed
deficiency or assessment from any federal, state, local or other taxing authority, in either case with
respect to any Tax liability for which the Company may be liable;

{g) the Company has never distributed the stock of another Person or had its
shares distributed in a transaction purported or intended to be governed by Section 355 of the Code
(or any similar provision of state, local or foreign Law),

(h)  the Company has not nor has ever been a party to, or participated in, any
“listed transaction” as defined in Section 6707A(c)(2) of the Code and Treasury Regulations
Section 1.6011-4(b) or any analogous provision of state, local or foreign Law;

() the Company has not entered into any -closing agreement or voluntary
disclosure agreement with any Governmental Authority, including, but not limited to, a closing
agreement pursuant to Section 7121 of the Code, with regard to any Tax liability of the Company;

()] the Company will not be required to include any item of income in, or
exclude any item of deduction from, taxable income for any taxable period (or portion thereof)
ending on or after the Closing Date as a result of any: (i) change in method of accounting made on
or prior to the Closing Date or use of an improper method of accounting for a taxable period (or
portion thereof) ending on or prior to the Closing Date; (ii) installment sale or open transaction
disposition made on or prior to the Closing; (iii) prepaid amount or deferred revenue received on
or prior to the Closing Date; (iv) closing agreement entered with any Governmental Authority on
or prior to the Closing Date; (v) election pursuant to Section 965 or Section 59A of the Code; (vi)
intercompany transaction or excess loss account described in the Treasury Regulations
promulgated under Section 1502 (or any similar provision of state, local, or foreign law); or (vii)
income inclusion pursuant to Section 951 or 951 A of the Code with respect to a taxable period or
portion thereof ending on or prior to the Closing Date, and there is no application pending with
any Governmental Authority to make any change of accounting method for the Company;

(k) the Company is not, nor has it ever been at any time during the last five (5)
years, a “United States real property holding corporation” within the meaning of Section 897 of
the Code;

)] the Company is not a party to, nor is it bound by, any Tax allocation, sharing
or indemnity agreement other than leases, loans and other contracts entered into in the Ordinary
Course of Business, a primary purpose of which is not related to Taxes, and the Company has not
been a member of an affiliated, combined, consolidated, or unitary Tax group for Tax purposes
and has no liability for Taxes of any Person other than the Company under Treasury Regulations
Section 1.1502-6 or any similar provision of state, local, or foreign law, as transferee or successor,
by contract or otherwise;
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(m) the Company has not received written notice from any Governmental
Authority in any state, territory or jurisdiction (whether foreign or domestic) with which the
Company does currently file a particular Tax Return indicating that the Company is or may be
required to pay a particular Tax to, or file a particular Tax Return with, that Governmental
Authority and, to the knowledge of the Company, no reasonable basis exists for such claims to be
made;

(n) the Company is not a partner for Tax purposes with respect to any joint
venture, partnership or other written contract which is or is properly treated as a partnership for
Tax purposes, and does not own an interest in any Entity classified as a controlled foreign
corporation or other similar flow through Entity;

(o) the Company has not entered into any agreement or arrangement with any
Governmental Authority with respect to Taxes that requires the Company to take any action or to
refrain from taking any action, and the Company is not a party to any agreement with any
Governmental Authority with respect to Taxes that would be terminated or adversely affected as
a result of the transactions contemplated by this Agreement;

(p) for Federal (and applicable state and local) income tax purpose, at all times
since the Conversion, the Company has been properly classified as a disregarded entity within the
meaning of Treasury Regulation Section 301.7701-3 and, at all times prior to the Conversion, the
Company was properly classified as a C corporation;

(q) the Company has not made any payment or payments, is not obligated to
make any payment or payments, and is not a party to (or a participating employer in) any contract
that could obligate the Company to make any payment, in each case that constitutes or would
constitute an “excess parachute payment” as defined in Section 280G of the Code (or any similar
provision of state, local, or foreign law); (ii) no payment to any person will be characterized as a
“parachute payment” within the meaning of Section 280G(b)(2) of the Code due in whole or in
part to the transactions contemplated by this Agreement; (iii) the Company has not made any
payment or payments, is not obligated to make any payment or payments, and is not a party to (or
a participating employer in) any contract that has resulted or could reasonably be expected to result
in the imposition on the Company, any current or former holder of equity in the Company, or any
employee of the Company of any additional Tax or interest under Section 409A of the Code (or
under any similar provision of state, local, or foreign law) or is subject to Section 457A of the
Code; and (iv) for all applicable Tax purposes and during all relevant times, the Company has
properly treated as an employee each person required to be treated as an employee of the Company:

() the Company will not be obligated to pay or reimburse any Person for any
Taxes imposed under Section 4999 of the Code (or any comparable provision or provisions of
state, local or foreign law) as a result of any Contract that is currently in effect;

(s) the Company is in compliance with all terms and conditions of all Tax
grants, abatements, or incentives granted or made available by any Governmental Authority for
the benefit of the Company, and the consummation of the transactions contemplated by this
Agreement shall not have any adverse effect on the continued validity and effectiveness of any
such Tax grants, abatements, or incentives; and
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(t) the Company has not deferred the withholding or payment of any Tax
pursuant to any law, order, mandate, proclamation, or ruling in connection with, in response to, or
intended to address the consequences of (a) SARS-CoV-2 or the coronavirus or related ilinesses
commonly referred to as COVID-19 and (b) any mutations or variants thereof, and any associated
viruses or pathogens, which amount remains unpaid to the relevant Governmental Authority; and

(u)  the Company is not and never has been a party to or the beneficiary of any
Tax exemption, Tax holiday or other Tax reduction Contract or Order.

3.14 Contracts. Section 3.14 of the Disclosure Schedule sets forth a list of all of the
following material Contracts that are currently in full force and effect, and to which the Company
is a party or by which the Company or its assets are bound (excluding for the avoidance of doubt
any such Contracts that have expired, have been terminated, or have been fully-performed, in each
case, prior to the date of this Agreement) (each, a “Material Contract”):

(@) all employment Contracts providing for an annual base compensation in
excess of $100,000, and all other compensatory Contracts with or in respect of any individual
independent contractor of the Company providing for annual compensation in excess of $75,000;

(b) all employment or other compensatory Contracts providing for severance
or deferred compensation provisions or a transaction or retention bonus, in each case, with or in
respect of any employee or individual independent contractor of the Company;

() any collective bargaining or other labor or union Contract;

(d) Contracts containing any covenant binding on the Company or, to the
Company’s Knowledge, any employee or independent contractor of the Company in the nature of
a non-competition or exclusivity agreement or that otherwise materialty limits or restricts the
Company or, to the Company’s Knowledge, any employee or independent contractor of the
Company from competing or otherwise conducting the Business in any place (other than any such
Contract between the Company and an employee or independent contractor of the Company for
the benefit of the Company);

(e) Contracts providing for payments to or by the Company (A) in excess of
$250,000 in 2021 or (B) consideration in excess of $125,000 for the current fiscal year through
June 30, 2022;

4] Contracts granting a right of first refusal or first offer or similar right or
provides for “exclusivity” or any similar requirement or includes a “preferred” or “most favored
nation” provision, in each case in favor of any Person other than the Company;

(g) Contracts containing any “change of control” or similar term or provision
that may be triggered or breached or violated by entering into this Agreement or the consummation
of the transactions contemplated hereby;

(h) Contracts under which the Company is a licensee of or is otherwise granted

by any Person any rights to use any Intellectual Property (other than non-exclusive licenses of Off-
the-Shelf Software);
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() Contracts under which the Company is a licensor or otherwise grants to any
Person any rights to use any Company Intellectual Property (other than the Company’s Software
licensed or provided on a hosted basis to customers on a non-exclusive basis in the Ordinary
Course of Business);

() Contracts under which the Company has borrowed or loaned money, or any
note, bond, indenture, mortgage, installment obligation or other evidence of Indebtedness for
borrowed or loaned money or any guarantee of such Indebtedness;

(k)  joint venture or partnership agreements;

()] all Real Property Leases, and all leases pursuant to which material tangible
personal property is leased to or from the Company and which provide for payments by or to the
Company of more than $100,000 per year;

(m)  any Contracts relating to capital expenditures with respect to the Company
and involving future payments by the Company of more than $100,000 per year; and

(n)  any Contract requiring any source code of the Company to be escrowed or
other agreement that could require or lead to the disclosure of any source code owned by the
Company to a third party;

(o) any Contract where the counterparty is a Governmental Authority (but, for
the sake of clarity, excluding public hospitals and public utilities) which provide for payments by
or to the Company of more than $25,000 per year;

(p)  each Contract between or among the Company on the one hand and Seller
or any Owner or any other Affiliate of Seller on the other hand (excluding employment
arrangements entered into in the Ordinary Course of Business);

(Q) each Contract under which the Company has material continuing
indemnification obligations to any Person, other than commercial Contracts entered into in the
Ordinary Course of Business with customary limitations on such obligations;

(n all Contracts {excluding purchase orders or sales orders) with {A) a Top
Customer and (B) a Top Vendor;

(s) all settlement, conciliation or similar Contracts with any Governmental
Body or pursuant to which any Group Company will have any material outstanding obligation
after the date of this Agreement; and

® any Contract not otherwise covered by this Section 3.14 which creates an
obligation of the Company of more than $100,000 per year or is not terminable on notice of 60
“days or less without material penalty or premium.

Except as set forth in Section 3.14 of the Disclosure Schedule, with respect to all Material
Contracts, the Company is not in breach thereof or default thereunder nor, to the Company’s
Knowledge, is any other party to any such Material Contract in breach thereof or default
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thereunder, nor does any condition exist under any Material Contract or any event which, with the
giving of notice or the lapse of time, would constitute such a Company breach or default, except
for such breaches, defaults and events as to which requisite waivers or consents have been
obtained. Each of the Material Contracts is a valid and binding obligation of the Company, is in
full force and effect, and, to the Company’s Knowledge, is enforceable by the Company, in
accordance with its terms. The Company has not assigned, delegated or otherwise transferred any
interests in any Material Contract. There are no material disputes pending or, to the Company’s
Knowledge, threatened under any Material Contract.

3.15 Compliance with Laws.

(a) Except as set forth in Section 3.15(a) of the Disclosure Schedule, the
Company is in compliance, in all material respects, with all Applicable Laws and all Orders of,
and agreements with, any Governmental Authority applicable to the Company and the Business,
and no event has occurred and no condition exists that would reasonably be expected to result in a
material violation of the Applicable Laws and all Orders of, and agreements with, any
Governmental Authority applicable to the Company and the Business.

(b) Except as set forth in Section 3.15(b) of the Disclosure Schedule, the
Company has all permits, certificates, licenses, approvals and other authorizations required under
Applicable Laws or necessary in connection with the conduct of the Business. To the Company’s
Knowledge, no such permits, certificates, licenses, approvals and other authorizations required
under Applicable Laws or necessary in connection with the conduct of the Business will be
revoked, terminated or not renewed as a result of the consummation of the transactions
contemplated by this Agreement.

{c) Except as set forth in Section 3.15(c) of the Disclosure Schedule, the
Company has not received any written notice of, and to the Company’s Knowledge, the Company
is not under investigation with respect to, any purported material violation of, or any prospective
obligation to take material remedial action under, any such permits, certificates, licenses, approvals
and other authorizations required under Applicable Laws or necessary in connection with the
conduct of the Business.

(d) Except as set forth on Section 3.16(d) of the Disclosure Schedule, the
Company has been, and currently is, in material compliance with all applicable Health Care Legal
Requirements. No claims have been filed against the Company alleging a violation of any Health
Care Legal Requirements. The Company is not relying on any exemption from or deferral of any
Health Care Legal Requirements that would not be available to the Company after Buyer acquires
the Interests.

(e) The Company has timely filed all material regulatory reports, schedules,
statements, documents, filings, submissions, forms, registrations and other documents, together
with any amendments required to be made with respect thereto, that it was required to file with
any Governmental Authority. All such documents were true and accurate in all material respects
on the date filed or furnished (or were corrected in or supplemented by a subsequent filing).
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(N The Company has not received from any Governmental Authority notices
of violations, warning letters, criminal proceeding notices or other enforcement actions or inquiries
under any Health Care Legal Requirement, or other similar communication from the Governmental
Authority alleging or asserting noncompliance, including noncompliance or violations as a result
of actions or omissions of the Company’s personnel, with any Health Care Legal Requirement.

3.16 Labor Matters.

(a) Section 3.16(a) of the Disclosure Schedule contains a list of all employees
of the Company as of the date stated thereon (which date is not more than ten (10) Business Days
prior to the date hereof), including any employee who is on a leave of absence of any nature, paid
or unpaid, authorized or unauthorized, and sets forth for each such individual the following:
(1) name; (2) title or position (and stating whether full or part-time defined as less than 30 hours
per week on average over the 3 months prior to the date stated therein); (3) primary work location;
(4) hire date; (5) classification as exempt or non-exempt under the Fair Labor Standards Act; (6)
leave status, including anticipated return to work date, if known, for any employee on a leave of
absence; (7) current annual base salary or base hourly rate(s); (8) summary of current commission,
bonus or other incentive-based compensation; (9) total compensation for 2021; and (10) if
applicable, work visa status (including type and expiration date).

(b) Except as set forth in Section 3.16(b) of the Disclosure Schedule, (a) to the
Company’s Knowledge, the Company is and has been during the last three (3) years in material
compliance with all Applicable Laws regarding employment and employment practices, (b) there
is no unfair labor practice charge or complaint against the Company pending before the National
Labor Relations Board or any Governmental Authority nor is there any material grievance nor any
material arbitration proceeding arising out of or under collective bargaining agreements pending
with respect to the business of the Company, (c) there is no labor strike or lockout in effect or, to
the Company’s Knowledge, threatened against the Company, and the Company has never
experienced any such strike or lockout, (d) there is no material charge or complaint pending against
the Company before the Equal Employment Opportunity Commission, the Office of Federal
Contract Compliance Programs or any similar state or local agency responsible for the prevention
of unlawful employment practices, (€) the Company is not a party to, or otherwise bound by, any
consent decree with, or citation by, any Governmental Authority relating to employees or
employment practices, (f) the Company is not a party to any collective bargaining agreement, (g)
during the last three (3) years the Company has not implemented a “plant closing” or “mass layoff”
(as those terms are defined under the WARN Act) or any similar Applicable Laws, (h) the
Company does not have any employees or independent contractors working, in whole or part,
outside the United States, (i) the Company has in its files or in files under its control a Form 1-9
that is validly and properly completed in accordance with Applicable Law for each employee of
the Company with respect to whom such form is required under Applicable Law, (j) during the
past three (3) years, no allegation of sexual harassment or similar allegation has been made to the
Company’s Human Resource Department or senior management against any individual in their
capacity as an employee of the Company where such individual is at the level of the job title of
manager or director (or comparable title) or above, (k) the Company is not a government contractor
or subcontractor with any affirmative action obligations under Applicable Laws, and (I) no
employee has communicated to the Company’s Human Resource Department or senior
management any intention to cease such employee’s employment with the Company within three
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(3) months of Closing. In the last three (3) years, the Company has not received written notice of
the intent of any federal, state or local agency responsible for the enforcement of employment laws
to conduct an investigation of, or relating to, the Company and, to the Company’s Knowledge, no
such investigation is in progress.

{c) The Company has made available to Buyer true and correct copies of all
material written personne! policies of the Company.

(d) Except to the extent that such non-compliance would not reasonably be
expected to have a Material Adverse Effect, (i) to the Company’s Knowledge, the Company is in
material ‘compiiance with all Applicable Laws pertaining to employment and employment
practices with respect to ecach current Employee of the Company (including Laws regarding equal
employment opportunity, nondiscrimination, immigration, layoffs, the payment of wages
(including minimum wage and overtime compensation), meal and rest breaks, leaves of absence,
benefits, and occupational safety and health) and (ii} the Company’s workforce (including
employees and independent contractors) is, and at all times in the last three (3) years, has been,
appropriately and correctly classified in compliance with all Laws governing the classification of
employees, including the Fair Labor Standards Act, the Code and any other Law govemning the
payment of wages or the withholding and payment of Taxes withheld from wages as required by
Applicable Law.

(e) All compensation, including wages, commissions and bonuses, due and
payable to employees, individual independent contractors or other independent contractors of the
Company for services performed on or prior to the date of the Interim Financial Statements have
been paid in full or accrued in the Interim Financial Statements for periods through the date thereof.

U The Company is not a party, bound by, or negotiating any collective
bargaining agreement or other Contract with a union, works council or labor organization
(collectively, “Union”), and there is not, nor has there ever been, any Union representing or
purporting to represent, any employee of the Company, and, to the Company’s Knowledge, no
Union or group of employees is seeking or has sought at any time to organize employees for the
purpose of collective bargaining.

(g)  There are no Proceedings against the Company pending, or threatened in
writing to be brought or filed by or with any Governmental Authority or arbitrator in connection
with the employment of any current or former applicant, employee, volunteer, intern or
independent contractor of the Company, including any claim relating to unfair labor practices,
employment discrimination, harassment, retaliation, equal pay, wage and hours or any other
employment related matter arising under Applicable Laws.

3.17 Environmental Matters. Except as set forth in Section 3.17 of the Disclosure
Schedule, (a) in the three (3) year period preceding the date of this Agreement, the Company has
not received any written notice alleging any violation of, or any liability relating to, any
Environmental Laws, (b) the Company is (and in the three (3) year period preceding the date of
this Agreement, has been) in material compliance with all applicable Environmental Laws, (c) the
Company has obtained, and is and has been in compliance with, all governmental environmental
permits, registrations and authorizations required under Environmental Laws for the operation of
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the Business, (d) the Company has not released Hazardous Substances into the soil or groundwater
at, under or from the Leased Real Property, or any real property previously operated or leased by
the Company, which requires investigation or remediation by the Company under applicable
Environmental Laws, (¢) the Company has not entered into, agreed to or is subject to any Order of
any Governmental Authority under any Environmental Laws and (f) the Company has made
available to Buyer true and complete copies of all material environmental documents in its
possession or control concerning the Leased Real Property or which relate to the Company’s
compliance with or liability under Environmental Laws. The Company has not retained or assumed
any Liabilities or obligations of third parties under Environmental Law.

3.18 Transactions with Affiliates. Except as set forth on Section 3.18 of the Disclosure
Schedule, no (a) Seller, (b) any Affiliate of Seller or (c) any of Seller’s or Seller’s Affiliate’s
directors or officers (collectively, including Seller, the “Seller Affiliates™): (a) is involved in any
business arrangement or relationship with the Company other than employment and management
consulting arrangements entered into in the Ordinary Course of Business, (b) owns any property
or right, tangible or intangible, which is used by the Company in the Business, or (c) owes any
money to, or is owed any money by, the Company (other than compensation and benefits owed by
the Company to its employees in the Ordinary Course of Business).

3.19 Insurance.

(a) Section 3.19 of the Disclosure Schedule lists each insurance policy
currently in effect that is maintained by the Company, including the name of the insurer and policy
number (collectively, the “Insurance Policies™). The Insurance Policies are in full force and effect
and the Company is not in material breach or material default thereunder. True and complete copies
of all Insurance Policies have been made available to the Buyer. The Company has not received
any written notice from the insurer with respect to the cancellation of any such insurance policy or
any anticipated increase in any premium related thereto. All premiums that are due and payable
on the Insurance Policies have been paid or accrued on the Financial Statements, and no insurer
has questioned, denied or disputed (or otherwise reserved its rights with respect to) the coverage
of any claim pending under any such policy.

(b) There are no claims pending under any Insurance Policy, and no such claim
has been made under any of such insurance policies in the last three (3) years, including, but not
limited to, all claims denied by any insurance carrier of the Company or being covered under a
reservation of rights letter.

320 Brokers. Except as set forth in Section 3.20 of the Disclosure Schedule, no broker,
finder or financial advisor or other Person is entitled to any brokerage fees, commissions, finders’
fees or financial advisory fees in connection with the transactions contemplated hereby by reason
of any action taken by the Company or any of its directors, officers, employees, representatives or
agents.

3.2t  Top Customers and Vendors.

)

(a) Section 3.21(a) of the Disclosure Schedule sets forth a complete and
accurate list of the top twenty-five (25) customers of the Company for the year ended December
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31, 2021 and for the interim period ending on May 31, 2022, including revenues generated from
such customer during each such period, as measured by the aggregate revenue received by
Company from such customer during such periods (the “Top Customers™). None of the Top
Customers has cancelled, terminated or otherwise materially altered its relationship with the
Company and none of the Top Customers has threatened to, cancel, termjnate or otherwise
materially alter its relationship with the Company. There is no dispute between the Company and
any Top Customer, and, to the Company’s Knowledge, no Top Customer intends to terminate or
materially limit or reduce its business relations with the Company or otherwise materially change
its business relationship with the Company.

(b) Section 3.21(b) of the Disclosure Scheduie sets forth a complete and
accurate list of the top ten (10) suppliers of materials, products or services of the Company for the
year ended December 31, 2021 and for the interim period ending on May 31, 2022, including the
Company’s aggregate purchases therefrom during each such period, as measured by the aggregate
purchases made by the Company from such vendors during such periods (the “Top Vendors”).
None of the Top Vendors has cancelled, terminated or otherwise materially altered its relationship
with the Company and none of the Top Vendors has threatened to, cancel, terminate or otherwise
materially alter its relationship with the Company. There is no dispute between the Company and
any Top Vendor and, to the Company’s Knowledge, no Top Vendor intends to terminate or
materially limit or reduce its business relations with the Company or otherwise materially change
its business relationship with the Company.

3.22 Financial Accounts. Section 3.22 of the Disclosure Schedule sets forth a true and
complete list, as of the Closing Date, of (a) the names and locations of each bank, or similar
financial institution, with which the Company has a bank, investment, securities and brokerage
accounts or safe deposit box and the numbers of such accounts and safe deposit boxes maintained
by the Company, (b) the account number, (c) the primary use of such account, and (d) the names
of all Persons authorized to draw on each account or to have access to each safe deposit box.

3.23  Exclusivity of Representations. The representations and warranties made by the
Company in this Agreement are the exclusive representations and warranties made by the
Company. The Company hereby disclaims any other express or implied representations or
warranties, including without limitation, regarding any pro forma financial information, financial
projections or other forward-looking statements provided by or on behalf of the Company.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Setler and to the Company as follows:

4.1 Organization of Buyer. Buyer is a limited liability company duly organized, validly
existing and in good standing under the laws of its jurisdiction of organization. Buyer has all
requisite entity power and authority to own, lease and operate its properties and carry on its
business as now being conducted.

42  Authority of Buyer. Buyer has all requisite power and authority to enter into this
Agreement and to carry out the transactions contemplated herein. The execution, delivery and
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performance by Buyer of this Agreement have been duly authorized by all necessary action. This
Agreement has been duly and validly executed and delivered by Buyer and constitutes the legal,
valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms,
except as may be limited by (i) Applicable Laws relating to bankruptcy, insolvency, moratorium,
reorganization or similar Laws from time to time in effect which affect creditors’ rights generally,
or (ii) legal and equitable limitations on the availability of specific remedies.

43 No Violation: Consents and Approvals. The consummation of the transactions
contemplated hereby and the performance by Buyer of its obligations hereunder will not: (a)
violate or conflict with any Charter Documents of the Buyer, (b) result in a material breach or
constitute a material default under any material Contract to which the Buyer is a party or by which
any of the Buyer’s assets are bound, (c) result in any material violation of any Law applicable to
the Buyer or (d) require the consent, authorization or approval of, or require any notification to,
any Person that is necessary for the consummation of the transactions contemplated hereby.

44  Litigation. There is no Proceeding pending, or to the knowledge of Buyer,
threatened, that questions the legality or propriety of the transactions contemplated by this
Agreement or that would reasonably be expected to restrain, enjoin, prevent, hinder, delay,
condition or prohibit the consummation of the transactions contemplated hereby.

4.5 Restricted Securities. Buyer understands that the Interests will not have been
registered pursuant to the Securities Act or any applicable state securities laws, that the Interests
will be characterized as “restricted securities” under federal securities laws, and that under such
laws and applicable regulations the Interests cannot be sold or otherwise disposed of without
registration under the Securities Act or an exemption therefrom.

4.6  Investment Intent. Buyer is acquiring the Interests for its own account for
investment and not with a view to, or for sale or other disposition in connection with, any
distribution of all or any part thereof, except in compliance with applicable federal and state
securities laws. :

4.7 Brokers. No broker, finder or financial advisor or other Person is entitled to any
brokerage fees, commissions, finders’ fees or financial advisory fees in connection with the
transactions contemplated hereby by reason of any action taken by Buyer or any of its partners,
officers, employees, representatives or agents.

4.8  Acknowledgement of Buyer. Buyer acknowledges that the representations and
warranties made by Seller in this Agreement are the exclusive representations and warranties made
by Seller. Buyer further acknowledges and agrees that Seller disclaims any other express or
implied representations or warranties, including, without limitation, regarding any pro forma
financial information, financial projections or other forward looking statements provided by or on
behalf of Seller. Buyer acknowledges and agrees that it has received and carefully reviewed
information regarding the Company and the Interests and has, to the extent it has deemed necessary
or advisable, reviewed that information and this Agreement with its investment, Tax, accounting
and legal advisors. Buyer and such advisors have been given a full opportunity to ask questions
of and to receive answers from Seller and the Company concemning the acquisition of the Interests
and the Company and have received or been given access to such information and documents as
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are necessary to verify the accuracy of the information furnished to Buyer concerning an
tnvestment in the Interests as Buyer or such advisors have requested.

ARTICLE V ;
COVENANTS OF THE PARTIES

5.1 Access to Information.

(a) Throughout the six (6) year period after Closing, subject to Buyer’s
reasonable confidentiality precautions (including on behalf of the Company), during normal
business hours and upon reasonable notice from Seller, Buyer will: (a) cause Seller and Seller’s
representatives to have reasonable access to the applicable books and records of the Company, and
to the personnel responsible for maintaining such books and records, in each case to the extent
necessary or reasonably desirable to (1) defend or pursue any Proceeding, including any claim for
indemnification hereunder, (2) prepare or file any Tax Return or (3) address any other Tax,
accounting, financial or legal matter or respond to any investigation or other inquiry by or under
the control of any Governmental Authority; and (b} permit Seller and Seller’s representatives to
make copies of such books and records for such purposes, at Seller’s expense. |f requested by
Buyer, Seller first will demonstrate, to Buyer’s reasonable satisfaction, that such access is for such
a purpose.

(b) Any information provided to or obtained by Buyer pursuant to paragraph
(a) above shall be “Confidential Information” as defined in that certain Confidentiality Agreement
dated as of December 14, 2021 between the Company and Buyer’s controlling Affiliate (the
“Confidentiality Agreement”), and shall be held by Buyer in accordance with, and be subject to
the terms of, the Confidentiality Agreement. Notwithstanding anything to the contrary herein, the
terms and provisions of the Confidentiality Agreement shall survive the termination of this
Agreement in accordance with the terms thereof. In the event of the termination of this Agreement
for any reason, Buyer shall comply with the terms and provisions of the Confidentiality
Agreement, including returning or destroying all Confidential Information and complying with the
non-solicitation/non-hiring obligations set forth therein.

5.2 Confidentiality.

(a) From and after the Closing Date, any and all proprietary or confidential
information that pertains to the Company, including all trade secrets of the Company (“Protected
Information”), shall be kept confidential by Seller and its Affiliates, except (i) pursuant to any
Order, as required in any Proceeding, or as otherwise required by Applicable Law; provided, that
Seller or its Affiliate shall notify Buyer promptly of such requirement so that Buyer may seek an
appropriate protective order; provided, further, that if such disclosure is required, Seller or its
Affiliate shall use commercially reasonable efforts to obtain, at the reasonable request of Buyer,
an Order or other assurance that confidential treatment shall be accorded to such portion of the
Protected Information required to be disclosed as Buyer shall designate, (ii) for information that is
or becomes generally available to the public other than as a result of a breach of this Section 5.1(b),
(iii) to the extent that such information is, following the Closing Date, acquired by Seller or an
Seller Affiliate on a non-confidential basis other than as a result of a breach of this Section 5.2 or
(iv) information that is disclosed following receipt of the written consent of Buyer to such
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disclosure being made. From and after the Closing, Seller and its Affiliates shall refrain from
using any of the Protected Information except in connection with this Agreement or any related
agreement or the transactions contemplated hereby or thereby or as otherwise required by
Applicable Law. From and after the Closing Date, Seller shall refrain from using any of the
Protected Information, except in each case in connection with this Agreement or any related
agreement or the transactions contemplated hereby or thereby or as otherwise required by
Applicable Law.

(b) Notwithstanding anything contained in this Agreement to the contrary
herein, Seller and its Affiliates may disclose this Agreement and its terms on a confidential basis
to its respective legal, financial and Tax advisors, provided, in each case, that such Persons have
agreed or are under professional duties to keep confidential this Agreement and its terms.

5.3 Public Announcements. Prior to the Closing, neither the Company nor Seller, on
the one hand, nor Buyer, on the other hand, nor their respective Affiliates will issue any public
release or announcement about the transactions contemplated by this Agreement without the prior
written consent of the Buyer (in the case of any such release or announcement by the Company or
Selier) or Seller (in the case of any such release or announcement by the Buyer), as the case may
be, except as may be required by Applicable Law or the rules or regulations of any United States
securities exchange, in which case the Party required to make the release or announcement will
allow the other applicable Party reasonable time to comment on such release or announcement in
advance of such issuance. The Parties further agree that the initial press release following the
Ciosing shall be jointly approved by both Buyer and Seller (neither Party to unreasonably
withhold, delay or condition its approval). Both prior to and after the Closing, the Parties and their
Affiliates will keep the financial terms of this Agreement (including, but not limited to, any
indemnity obligations hereunder) confidential, except to the extent required by Applicable Law
and except that the Parties and their Affiliates may disclose such terms to their representatives and
investors on a confidential basis as necessary in the conduct of their business.

54 Employee Matters.

(a) Buyer shall cause the Company to honor the terms of all Company Plans
disclosed on Section 3.12(a) of the Disclosure Schedule and cause the Company to pay benefits
required under the terms of such plans and arrangements subject to this Section 5.4(a).

(b) Buyer shall provide health and dental coverage effective as of the Closing
Date to all employees of the Company. Buyer shall not impose any waiting period for such health
and dental coverage and shall recognize expenses and claims incurred by any employee (and any
eligible dependents or beneficiaries thereof) of the Company in the year in which the Closing Date
occurs for the purposes of computing deductible amounts, copayments or other limitations on
coverage (or otherwise reach a commercially reasonable agreement with the impacted employee(s)
regarding the implications of transferring health and/or dental coverage mid-year, as reasonably
determined by the Company), and shall provide coverage for any preexisting health condition of
any employee (and any eligible dependents or beneficiaries thereof) of the Company.

() Effective upon the Closing, Buyer shall cause the Company to provide that
all individuals that have been employed by the Company for at least a year prior to the Agreement
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Date, other than any individuals employed by the Company working in its call center department
that (i) do not have a “manager” title and (ii) have not been employed by the Company for at least
ten (10) years, will be entitled to severance (subject to such employee entering into a release
agreement and restrictive covenant agreement containing non-competition and non-solicitation in
such forms as determined by the Company) in an amount equal to at least three (3) months’ salary
if they are terminated by the Company without cause on or before the three (3) month anniversary
of the Closing Date.

(d) Except as otherwise specifically set forth above, nothing contained herein
shall be construed as requiring Buyer or the Company to continue any Company Plan; provided,
however, that any changes that may be made to such Company Plan are permitted by the terms of
the applicable plan and under Applicable Law.

(e) After the Closing, Buyer agrees to indemnify Seller and its trustees,
beneficiaries, officers, directors, employees, consultants, shareholders, members and Affiliates for,
and to hold each of them harmless against, all damages, losses, claims, liabilities, penalties, costs
and expenses (including court costs and reasonable attorney’s fees and expenses incurred in
investigating and preparing for any litigation or proceeding) that any of them may suffer by reason
of or in connection with any claim, proceeding or suit brought against any of them under the
WARN Act, Age Discrimination in Employment Act, the Civil Rights Act, Fair Labor Standards
Act or any similar Applicable Law, which relate to actions taken by Buyer at, or any time after the
Closing (including any discharge or constructive discharge of any of the employees of the-
Company with regard to any site of employment or one or more facilities or operating units within
any site of employment of the Company).

5.5  R&W Insurance Policy. At Closing, Buyer will obtain a binding obligation from
the R&W Insurer for the issuance of a R&W Insurance Policy in the form presented to the
Company as of the Agreement Date. The R&W Insurance Policy will include terms to the effect
that the R&W Insurer waives any subrogation rights against Seller and Owners with respect to any
claim made by any insured thereunder (other than in the case of Fraud). Without the prior written
consent of Seller, Buyer shall not modify, amend or waive the subrogation provisions in the R&W
Insurance Policy that relate to Seller in a manner that would adversely affect Seller. Seller will
use commercially reasonable efforts to cooperate with Buyer in order to provide the Buyer
Indemnified Parties with the full benefit of this Agreement and the R&W Insurance Policy.

5.6 Tax Matters.

(a) Seller shall prepare, or cause to be prepared, and file or cause to be filed (on
or prior to the due date (including extensions therefor), at its expense, all Tax Returns of the
Company with respect to any taxable period that ends on or before the Closing Date which are due
after the Closing Date. All such Tax Returns shall be prepared in a manner consistent with the
Company’s past practice (unless otherwise required by applicable Law) and shall be submitted to
Buyer by Seller (together with schedules, statements and, to the extent requested by Buyer,
supporting documentation) at least thirty (30) days prior to the due date (including extensions) of
such Tax Return (or, in the case of any Tax Return due on a basis more frequent than annually, ten
(10) days prior to the due date (including extensions) of such Tax Return) for Buyer’s review and
comment. If Buyer objects to any item on any such Tax Return, it shall, within 20 days after
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delivery of such Tax Return, notify Seller in writing that it so objects, specifying with particularity
any such item and stating the specific factual or legal basis for any such objection. If a notice of
objection shall be duly delivered, Buyer and Seller shall negotiate in good faith and use their
reasonable best efforts to resolve such items. If Buyer and Seller are unable to reach such
agreement within 10 days after receipt by Buyer of such notice, the disputed items shall be resolved
by Independent Accountant (in accordance with the terms and procedures set forth in Section
1,7(b)), and any determination by the Independent Accountant shall be final. The Independent
Accountant shall resolve any disputed items within thirty (30) days of having the item referred to
it pursuant to such procedures as it may require. Ifthe Independent Accountant is unable to resolve
any disputed items before the due date for such Tax Return (including extensions), the Tax Return
shall be filed as prepared by Buyer and then amended, at the Buyer’s expense, to reflect the
Independent Accountant’s resolution.

(b) Buyer shall prepare or cause to be prepared, at its expense, and file or cause
to be filed, any Tax Returns of the Company (but, for the avoidance of doubt, not Seller) for any
Straddle Period (such Tax Returns, the “Straddle Returns™). All Straddle Retumns shall be prepared
in a manner consistent with the Company’s past practice (unless otherwise required by applicable
Law) and shall be submitted by Buyer to Seller (together with schedules, statements and, to the
extent requested by Seller, supporting documentation) at least thirty (30) days prior to the due date
(including extensions) of such Straddle Returns (unless any such Straddle Return is due within
fifieen (15) days after the Closing Date, in which case Buyer shall deliver such Straddle Return
five (5) days prior to the due date) for Seller’s review and comment, and Buyer shall consider in
good faith all changes requested by Seller. Buyer shall file or cause to be filed the Straddle Returns
on or prior to the due date (including extensions) for filing such Straddle Returns and shall timely
pay all Taxes due as reflected on such Straddle Returns. Seller shall remit to Buyer, in immediately
available funds no later than three (3) days prior to the due date (including extensions) for filing
such Tax Returns, the amount Taxes due as reflected on such Straddle Returns which are
apportioned to the portion of the Straddle Period ending on the Closing Date (but only to the extent
such amounts are not already reflected, on a dollar-for-dollar basis, in the calculation of Working
Capital, Company Indebtedness or Company Transaction Expenses). In the case of any Straddle
Period, (A) real and personal ad valorem Taxes, sales Taxes, employment Taxes and other similar
Taxes that, in each case, are not measured by or based on income or gross receipts, shall be
apportioned between the portion of such Straddle Period ending on the Closing Date and the
portion of such Straddle Period beginning after the Closing Date on a daily pro rata basis, and (B)
all other Taxes shall be apportioned between the portion of such Straddle Period ending on the
Closing Date and the portion of such Straddle Period beginning after the Closing Date on a closing
of the books basis at the end of the day on the Closing Date.

(c) Unless otherwise required by Applicable Law, Seller, Buyer and the
Company shall report all Transaction Tax Deductions, to the extent such deductions can be
reported as such under a “more likely than not” level of comfort, in the Pre-Closing Tax Period,
and shall prepare any Tax Returns and claim any applicable refunds, credits, or net operating losses
accordingly.

(d) Unless otherwise required by Applicable Law, Buyer, the Company and
their respective Affiliates shall not, without the written consent of Seller, (i) file any amended Tax
Return with respect to a Pre-Closing Tax Period (other than any Tax Return related to B&O Taxes,
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which Buyer is expressly authorized to file), (ii) take any action that would extend the applicable
statute of limitations for any Taxes or Tax Return of the Company for any Pre-Closing Tax Period,
(iii) file, amend or revoke any Tax election of the Company for a Pre-Closing Tax Period, (iv)
surrender any right to claim a refund of Taxes relating to the Company relating to any Pre-Closing
Tax Period, or (v) make any election under Section 338(g) of the Code with respect to the
transactions contemplated by this Agreement, or (vi) unless Buyer in good faith reasonably
believes that a voluntary disclosure is necessary or appropriate to reduce any post-Closing Tax
liabilities of Buyer or the Company, make a voluntary disclosure to a Governmental Authority
with respect to any Tax or Tax Returns of the Company for any Pre-Closing Tax Period. With
respect to Washington State Business & Occupation Taxes (“B&O Taxes”), the Company shall be
responsible for all such Taxes shown as due on any amended Tax Returns filed with respect to any
Pre-Closing Tax Period and Seller shall not be liable or held responsible for any B&O Taxes owed
by the Company.

(e) At the reasonable request of Seller, Buyer and the Company shall, at the
expense of Seller, apply for any Tax refund available to the Company for the Pre-Closing Tax
Period and file any amended Tax Return for the Pre-Closing Tax Period, to the extent the positions
on such claims for refunds or amended Tax Returns are supported by Applicable Law; provided,
however, that (i) any such amended Tax Return or claim for refund shall be prepared at Seller’s
cost and expense by reputable independent accountants retained by Seller and approved by Buyer
(provided that Delap LLP is hereby approved by Buyer) (the “Accountants”) and shall be
submitted to Buyer within ninety (90) days of the Closing Date, (ii) neither Buyer nor its
subsidiaries or Affiliates (including the Company) or their employees or personnel shall have any
duty or obligation to prepare any such amended Tax Return or claim for refund or make any of its
personnel available for such purpose, except to provide information regarding the Company as
reasonably requested by the Accountants, (iii) Buyer and its subsidiaries or Affiliates (including
the Company) shall only be obligated to provide the Accountants with reasonable access to the
Company’s books and records in their possession; (iv) any such amended Tax Return or claim for
refund shall be in form and substance reasonable acceptable to Buyer and neither Buyer nor its
subsidiaries or Affiliates (including the Company) shall have any obligation to file an amended
Tax Return or claim for refund hereunder that would have the effect of increasing the Tax liability,
or reducing any Tax asset, of Buyer or its subsidiaries or Affiliates (including the Company) in
respect of any taxable period (or portion thereof) beginning after the Closing Date; and (v) neither
Seller nor the Accountants shall have any power or authority to file any amended Tax Return or
claim for refund on behalf of the Buyer or its subsidiaries or Affiliates (including the Company).
Any Tax refunds that are actually received by the Company after the Closing Date, and any
amounts actually credited against Taxes in liev of a refund to which the Company becomes
entitled, that in either case are attributable to the Pre-Closing Tax Period, shall be for the account
of Seller. Buyer shali pay over to Seller the amount of any such refund or such credit, net of any
increased Tax liability of Buyer or any of its Affiliates by reason of the receipt of such refunds or
credits, and net of any reasonable out-of-pocket expenses of obtaining such refunds or credits,
within ten (10) days after receipt thereof or entitlement thereto. Further, notwithstanding anything
to the contrary herein, Buyer and the Company shall be responsible for all B&O Taxes shown as
due on any amended Tax Returns filed with respect to any Pre-Closing Tax Period. Seller shall not
be liable or held responsible for any B&O Taxes owed by the Company.
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t)] Each of Buyer, on one hand, and Seller, on the other hand, shall promptly
notify the other upon the receipt of any written notice of any inquiries, audits, examinations,
assessments, or proceedings from any Tax authority with respect to Taxes of the Company for a
Pre-Closing Tax Period (any such inquiry, assessment, proceeding or simtilar event, a “Tax
Matter”) provided that Buyer’s failure to give notice pursuant to this Section 5.6(f) shall not relieve
Seller of its indemnification obligations under Section 6.2(c). Seller may, at the its expense,
participate in and, upon written notice to Buyer (a “Defense Notice™), assume the defense of any
Tax Matter relating solely to Taxes for which Seller is responsible under this Agreement, provided
that (i) Seller provides a Defense Notice within ten (10) days after becoming aware of the
commencement of any such Tax Matter, (ii) the defense of such Tax Matter can be conducted
separately from the defense of any action of Proceedings for which Seller is not responsible
pursuant to this Agreement, (iii} counse! engaged by Seller is reasonably acceptable to Buyer, (iv)
Seller shall thereafier keep Buyer informed of any material developments with respect to such Tax
Matter and prom