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Item 1.01 Entry into a Material Definitive Agreement.
 
Merger Agreement
 

Social Capital Hedosophia Holdings Corp. III is a blank check company incorporated as a Cayman Islands exempted company and formed for the
purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses
(“SCH”). On October 5, 2020, SCH entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Asclepius Merger Sub Inc., a Delaware
corporation and a direct wholly owned subsidiary of SCH (“Merger Sub”), and Clover Health Investments, Corp., a Delaware corporation (“Clover”).

 
The Mergers

 
The Merger Agreement provides that, among other things and upon the terms and subject to the conditions thereof, the following transactions will

occur (together with the other agreements and transactions contemplated by the Merger Agreement, the “Business Combination”):
 

(i)       at the closing of the transactions contemplated by the Merger Agreement (the “Closing”), upon the terms and subject to the
conditions of the Merger Agreement and in accordance with the Delaware General Corporation Law, as amended (“DGCL”), (x) Merger Sub will
merge with and into Clover, the separate corporate existence of Merger Sub will cease and Clover will be the surviving corporation and a wholly
owned subsidiary of SCH (the “First Merger”) and (y) Clover will merge with and into SCH, the separate corporate existence of Clover will cease
and SCH will be the surviving corporation (together with the First Merger, the “Mergers”);

 
(ii)       as a result of the Mergers, among other things, all outstanding shares of common stock of Clover immediately prior to the effective

time of the First Merger will be cancelled in exchange for the right to receive, at the election of the holders thereof (except with respect to the shares
held by entities controlled by Vivek Garipalli and certain other holders who will receive only shares of Class B common stock, par value $0.0001
per share, of SCH (after its Domestication) (“SCH Class B Common Stock”), which will be entitled to 10 votes per share), an amount in cash, shares
of SCH Class B Common Stock, or a combination thereof, as adjusted in accordance with the Merger Agreement, which in the aggregate will equal
an amount in cash of up to $500,000,000 (less any redemptions by SCH’s public shareholders) and a number of shares of SCH Class B Common
Stock equal to the quotient obtained by dividing (x) the difference of $3,500,000,000 minus the total cash consideration, by (y) $10.00;

 
(iii)        upon the effective time of the Domestication (as defined below), SCH will immediately be renamed “Clover Health Investments,

Corp.”
 
The Board of Directors of SCH (the “Board”) has unanimously (i) approved and declared advisable the Merger Agreement, the Business

Combination and the other transactions contemplated thereby and (ii) resolved to recommend approval of the Merger Agreement and related matters by the
shareholders of SCH.

 
The Domestication
 

Prior to the Closing, subject to the approval of SCH’s shareholders, and in accordance with the DGCL, Cayman Islands Companies Law (2020
Revision) (the “CICL”) and SCH’s Amended and Restated Memorandum and Articles of Association (as may be amended from time to time, the “Cayman
Constitutional Documents”), SCH will effect a deregistration under the CICL and a domestication under Section 388 of the DGCL (by means of filing a
certificate of domestication with the Secretary of State of Delaware), pursuant to which SCH’s jurisdiction of incorporation will be changed from the Cayman
Islands to the State of Delaware (the “Domestication”).

 
In connection with the Domestication, (i) each of the then issued and outstanding Class A ordinary shares, par value $0.0001 per share, of SCH (the

“SCH Class A Ordinary Shares”), will convert automatically, on a one-for-one basis, into a share of Class A common stock, par value $0.0001 per share, of
SCH (after its Domestication) (the “SCH Class A Common Stock”, and together with the SCH Class B Common Stock, the “SCH Common Stock”), which
will be entitled to one vote per share, (ii) each of the then issued and outstanding Class B ordinary shares, par value $0.0001 per share, of SCH, will convert
automatically, on a one-for-one basis, into a share of SCH Class A Common Stock, (iii) each then issued and outstanding warrant of SCH will convert
automatically into a warrant to acquire one share of SCH Class A Common Stock (“Domesticated SCH Warrant”), pursuant to the Warrant Agreement, dated
April 21, 2020, between SCH and Continental Stock Transfer & Trust Company, as warrant agent, and (iv) each then issued and outstanding unit of SCH (the
“Cayman SCH Units”) will convert automatically into a unit of SCH (after the Domestication) (the “Domesticated SCH Units”), with each Domesticated
SCH Unit representing one share of SCH Class A Common Stock and one-third of one Domesticated SCH Warrant.
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Conditions to Closing
 

The Merger Agreement is subject to the satisfaction or waiver of certain customary closing conditions, including, among others, (i) approval of the
Business Combination and related agreements and transactions by the respective shareholders of SCH and Clover, (ii) effectiveness of the proxy statement /
registration statement on Form S-4 to be filed by SCH with the U.S. Securities and Exchange Commission (the “SEC”) in connection with the Business
Combination, (iii) expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act and any other required regulatory
approvals, (iv) receipt of approval for listing on the NYSE or NASDAQ the shares of SCH Class A Common Stock to be issued in connection with the
Merger, (v) that SCH have at least $5,000,001 of net tangible assets upon Closing, and (vi) the absence of any injunctions.

 
In addition, prior to the Closing, Clover will consummate the restructuring transactions as set forth in the Merger Agreement (the “Pre-Closing

Restructuring”), and it is a condition to the obligations of SCH and Merger Sub to consummate the Merger that the Pre-Closing Restructuring has been
completed. Further, another condition to SCH’s and Merger Sub’s obligations to consummate the Mergers is the absence of a material adverse effect on
Clover.

 
Other conditions to Clover’s obligations to consummate the Mergers include, among others, that as of the Closing, (i) the Domestication has been

completed, (ii) the amount of cash available in (x) the trust account into which substantially all of the proceeds of SCH’s initial public offering and private
placements of its warrants have been deposited for the benefit of SCH, certain of its public shareholders and the underwriters of SCH’s initial public offering
(the “Trust Account”), after deducting the amount required to satisfy SCH’s obligations to its shareholders (if any) that exercise their rights to redeem their
SCH Class A Ordinary Shares pursuant to the Cayman Constitutional Documents (but prior to payment of (a) any deferred underwriting commissions being
held in the Trust Account and (b) any transaction expenses of SCH or its affiliates) (the “Trust Amount”) plus (y) the PIPE Investment (as defined below), is
at least equal to or greater than $700,000,000; provided, that there is a mutual condition that the Trust Amount plus the PIPE Investment from Non-Insider
PIPE Investors (as defined below) be at least $300,000,000.

 
Covenants
 

The Merger Agreement contains additional covenants, including, among others, providing for (i) the parties to conduct their respective businesses in
the ordinary course through the Closing, (ii) the parties to not initiate any negotiations or enter into any agreements for certain alternative transactions, (iii)
Clover to prepare and deliver to SCH certain audited and unaudited consolidated financial statements of Clover, (iv) SCH to prepare and file a proxy
statement / registration statement on Form S-4 with the SEC and take certain other actions to obtain the requisite approval of SCH shareholders of certain
proposals regarding the Business Combination (including the Domestication), and (v) the parties to use reasonable best efforts to obtain necessary approvals
from governmental agencies.

 
Representations and Warranties
 

The Merger Agreement contains customary representations and warranties by SCH, Merger Sub and Clover. The representations and warranties of
the respective parties to the Merger Agreement generally will not survive the Closing.

 
Termination
 

The Merger Agreement may be terminated at any time prior to the Closing (i) by mutual written consent of SCH and Clover, (ii) by Clover, if
certain approvals of the shareholders of SCH, to the extent required under the Merger Agreement, are not obtained as set forth therein or if there is a
Modification in Recommendation (as defined in the Merger Agreement), (iii) by SCH, if certain approvals of the stockholders of Clover, to the extent
required under the Merger Agreement, are not obtained within forty-eight hours after the proxy statement / registration statement on Form S-4 has been
declared effective by the the SEC and delivered or otherwise made available to stockholders, (iv) by either SCH or Clover in certain other circumstances set
forth in the Merger Agreement, including (a) if any Governmental Authority (as defined in the Merger Agreement) shall have issued or otherwise entered a
final, nonappealable order making consummation of the Mergers illegal or otherwise preventing or prohibiting consummation of the Mergers and (b) in the
event of certain uncured breaches by the other party or if the Closing has not occurred on or before February 10, 2021.
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Certain Related Agreements
 
Subscription Agreements
 

On October 5, 2020, concurrently with the execution of the Merger Agreement, the Company entered into subscription agreements (the
“Subscription Agreements”) with certain investors (collectively, the “PIPE Investors”), pursuant to, and on the terms and subject to the conditions of which,
the PIPE Investors have collectively subscribed for 40,000,000 shares of the SCH Class A Common Stock for an aggregate purchase price equal to
$400,000,000 million (the “PIPE Investment”), a portion of which is expected to be funded by one or more affiliates of SCH Sponsor III LLC (the
“Sponsor”, and collectively, the “Sponsor Related PIPE Investors”). The PIPE Investment will be consummated substantially concurrently with the Closing.

 
The Subscription Agreements for the PIPE Investors (other than the Sponsor Related PIPE Investors, whose registration rights are governed by the

Amended and Restated Registration Rights Agreement described below (the “Non-Insider PIPE Investors”)), provide for certain registration rights. In
particular, SCH is required to, as soon as practicable but no later than 45 calendar days following the Closing, submit to or file with the SEC a registration
statement registering the resale of such shares. Additionally, SCH is required to use its commercially reasonable efforts to have the registration statement
declared effective as soon as practicable after the filing thereof, but no later than the earlier of (i) the 90th calendar day following the filing date thereof if the
SEC notifies the Company that it will “review” the registration statement and (ii) the 10th business day after the date the Company is notified (orally or in
writing, whichever is earlier) by the SEC that the registration statement will not be “reviewed” or will not be subject to further review. The Company must
use commercially reasonable efforts to keep the registration statement effective until the earliest of: (a) the date the Non-Insider PIPE Investors no longer
hold any registrable shares, (b) the date all registrable shares held by the Non-Insider PIPE Investors may be sold without restriction under Rule 144 and
(c) two years from the date of effectiveness of the registration statement.

 
The Subscription Agreements will terminate with no further force and effect upon the earliest to occur of: (i) such date and time as the Merger

Agreement is terminated in accordance with its terms; (ii) the mutual written agreement of the parties to such Subscription Agreement; (iii) if any of the
conditions to closing set forth in such Subscription Agreement are not satisfied on or prior to the Closing and, as a result thereof, the transactions
contemplated by the Subscription Agreement fail to occur; and (iv) February 10, 2021.
 
Sponsor Support Agreement

 
On October 5, 2020, SCH announced entry into a Support Agreement (the “Sponsor Support Agreement”), by and among SCH, the Sponsor, Clover

and the other parties thereto, pursuant to which the Sponsor and each director of SCH agreed to, among other things, vote in favor of the Merger Agreement
and the transactions contemplated thereby, in each case, subject to the terms and conditions contemplated by the Sponsor Support Agreement.
 
Company Support Agreement

 
On October 5, 2020, SCH also announced entry into a Support Agreement (the “Company Support Agreement”), by and among SCH, Clover and

certain stockholders of Clover (the “Key Stockholders”). Under the Company Support Agreement, the Key Stockholders agreed, within forty-eight hours
after the proxy statement / prospectus relating to the approval by SCH stockholders of the Business Combination is declared effective by the SEC and
delivered or otherwise made available to stockholders, to execute and deliver a written consent with respect to the outstanding shares of Clover common
stock and preferred stock held by the Key Stockholders adopting the Merger Agreement and related transactions and approving the Business Combination
and effecting the Pre-Closing Restructuring. The shares of Clover common stock and preferred stock that are owned by the Key Stockholders and subject to
the Company Support Agreements represent at least a majority of the outstanding voting power of Clover common stock and each series of preferred stock
(on an as converted basis).

  
Transfer Restrictions and Registration Rights

 
The Merger Agreement contemplates that, at the Closing, the combined company, the Sponsor, certain equityholders of Clover and certain of their

respective affiliates, as applicable, and the other parties thereto, will enter into an Amended and Restated Registration Rights Agreement (the “Registration
Rights Agreement”), pursuant to which SCH will agree to register for resale, pursuant to Rule 415 under the Securities Act of 1933, as amended (the
“Securities Act”), certain shares of SCH Common Stock and other equity securities of SCH that are held by the parties thereto from time to time.
Additionally, the Registration Rights Agreement and the Bylaws of SCH contain certain restrictions on transfer with respect to the shares of SCH Common
Stock held by the Sponsor or the former Clover stockholders immediately following Closing (other than shares purchased in the public market or in the PIPE
Investment) (the “Lock-up Shares”). Such restrictions begin at Closing and end on the earlier of (i) the date that is 180 days after Closing and (ii)(a) for
33.33% of the Lock-up Shares, the date on which the last reported sale price of SCH Common Stock equals or exceeds $12.50 per share for any 20 trading
days within any 30-trading day period commencing at least 31 days after Closing and (b) for an additional 50% of the Lock-up Shares, the date on which the
last reported sale price of SCH Common Stock equals or exceeds $15.00 per share for any 20 trading days within any 30 trading day period commencing at
least 31 days after Closing. The Merger Agreement also contemplates similar transfer restrictions on all equityholders of Clover under the organizational
documents of the surviving corporation in the Mergers.
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The foregoing description of the Merger Agreement, Subscription Agreements, Sponsor Support Agreement and Company Support Agreement, and

the transactions and documents contemplated thereby, is not complete and is subject to and qualified in its entirety by reference to the Merger Agreement, the
form of Subscription Agreement, the Sponsor Support Agreement and the Company Support Agreement, copies of which are filed with this Current Report
on Form 8-K as Exhibit 2.1, Exhibit 10.1, Exhibit 10.2 and Exhibit 10.3, respectively, and the terms of which are incorporated by reference herein.

 
The Merger Agreement, Subscription Agreements, the Sponsor Support Agreement and the Company Support Agreement have been included to

provide investors with information regarding its terms. They are not intended to provide any other factual information about SCH or its affiliates. The
representations, warranties, covenants and agreements contained in the Merger Agreement, the Subscription Agreements, the Sponsor Support Agreement,
the Company Support Agreement and the other documents related thereto were made only for purposes of the Merger Agreement as of the specific dates
therein, were solely for the benefit of the parties to the Merger Agreement, the Subscription Agreements, the Sponsor Support Agreement and the Company
Support Agreement, may be subject to limitations agreed upon by the contracting parties, including being qualified by confidential disclosures made for the
purposes of allocating contractual risk between the parties to the Merger Agreement, the Subscription Agreements, the Sponsor Support Agreement or
Company Support Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting
parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Merger Agreement, the Subscription Agreements,
the Sponsor Support Agreement or the Company Support Agreement and should not rely on the representations, warranties, covenants and agreements or any
descriptions thereof as characterizations of the actual state of facts or condition of the parties thereto or any of their respective subsidiaries or affiliates.
Moreover, information concerning the subject matter of representations and warranties may change after the date of the Merger Agreement, the Subscription
Agreements, the Sponsor Support Agreement or the Company Support Agreement, as applicable, which subsequent information may or may not be fully
reflected in the SCH’s public disclosures.

 
Item 3.02 Unregistered Sales of Equity Securities
 

The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K with respect to the PIPE Investment is incorporated by reference in
this Item 3.02. The shares of SCH Class A Common Stock to be issued in connection with the PIPE Investment will not be registered under the Securities
Act, and will be issued in reliance on the exemption from registration requirements thereof provided by Section 4(a)(2) of the Securities Act.

 
Item 7.01 Regulation FD Disclosure
 

On October 6, 2020, Clover issued a press release announcing the execution of the Merger Agreement. The press release is attached hereto as
Exhibit 99.1 and incorporated by reference herein.

 
Attached as Exhibit 99.2 and Exhibit 99.3 and incorporated herein by reference are the investor presentations, dated as of October 5, 2020, for use

by SCH in meetings with certain of its shareholders as well as other persons with respect to SCH’s proposed transaction with Clover, as described in this
Current Report on Form 8-K.

 
Additional Information and Where to Find It
 

This Current Report on Form 8-K relates to a proposed transaction between Clover and SCH. This Current Report on Form 8-K does not constitute
an offer to sell or exchange, or the solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in any jurisdiction in
which such offer, sale or exchange would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. SCH intends to
file a registration statement on Form S-4 with the SEC, which will include a document that serves as a prospectus and proxy statement of SCH, referred to as
a proxy statement/prospectus. A proxy statement/prospectus will be sent to all SCH and Clover shareholders. SCH also will file other documents regarding
the proposed transaction with the SEC. Before making any voting decision, investors and security holders of SCH and Clover are urged to read the
registration statement, the proxy statement/prospectus and all other relevant documents filed or that will be filed with the SEC in connection with the
proposed transaction as they become available because they will contain important information about the proposed transaction.
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Investors and security holders will be able to obtain free copies of the registration statement, the proxy statement/prospectus and all other relevant

documents filed or that will be filed with the SEC by SCH through the website maintained by the SEC at www.sec.gov.
 
The documents filed by SCH with the SEC also may be obtained free of charge at SCH’s website at

http://www.socialcapitalhedosophiaholdings.com/docsc.html or upon written request to 317 University Ave, Suite 200, Palo Alto, California 94301.
 

Participants in Solicitation
 

SCH and its directors and executive officers may be deemed to be participants in the solicitation of proxies from SCH’s shareholders in connection
with the proposed transaction. A list of the names of such directors and executive officers and information regarding their interests in the business
combination will be contained in the proxy statement/prospectus when available. You may obtain free copies of these documents as described in the
preceding paragraph.

 
Cautionary Statement Regarding Forward-Looking Statements
 

This Current Report on Form 8-K contains certain forward-looking statements within the meaning of the federal securities laws with respect to the
proposed transaction between Clover and SCH. These forward-looking statements generally are identified by the words “believe,” “project,” “expect,”
“anticipate,” “estimate,” “intend,” “strategy,” “future,” “opportunity,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely
result,” and similar expressions. Forward-looking statements are predictions, projections and other statements about future events that are based on current
expectations and assumptions and, as a result, are subject to risks and uncertainties. Many factors could cause actual future events to differ materially from
the forward-looking statements in this document, including but not limited to: (i) the risk that the transaction may not be completed in a timely manner or at
all, which may adversely affect the price of SCH’s securities, (ii) the risk that the transaction may not be completed by SCH’s business combination deadline
and the potential failure to obtain an extension of the business combination deadline if sought by SCH, (iii) the failure to satisfy the conditions to the
consummation of the transaction, including the adoption of the Merger Agreement by the shareholders of SCH, the satisfaction of the minimum Trust
Account amount following redemptions by SCH’s public shareholders and the receipt of certain governmental and regulatory approvals, (iv) the lack of a
third party valuation in determining whether or not to pursue the proposed transaction, (v) the inability to complete the PIPE Investment, (vi) the occurrence
of any event, change or other circumstance that could give rise to the termination of the Merger Agreement, (vii) the effect of the announcement or pendency
of the transaction on Clover’s business relationships, operating results, and business generally, (viii) risks that the proposed transaction disrupts current plans
and operations of Clover and potential difficulties in Clover employee retention as a result of the transaction, (ix) the outcome of any legal proceedings that
may be instituted against Clover or against SCH related to the Merger Agreement or the proposed transaction, (x) the ability to maintain the listing of SCH’s
securities on a national securities exchange, (xi) the price of SCH’s securities may be volatile due to a variety of factors, including changes in the competitive
and highly regulated industries in which SCH plans to operate or Clover operates, variations in operating performance across competitors, changes in laws
and regulations affecting SCH’s or Clover’s business and changes in the combined capital structure, (xii) the ability to implement business plans, forecasts,
and other expectations after the completion of the proposed transaction, and identify and realize additional opportunities, and (xiii) the risk of downturns and
a changing regulatory landscape in the highly competitive healthcare industry. The foregoing list of factors is not exhaustive. You should carefully consider
the foregoing factors and the other risks and uncertainties described in the “Risk Factors” section of SCH’s registration on Form S-1 (File No. 333-236776),
the registration statement on Form S-4 discussed above and other documents filed by SCH from time to time with the SEC. These filings identify and address
other important risks and uncertainties that could cause actual events and results to differ materially from those contained in the forward-looking statements.
Forward-looking statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and
Clover and SCH assume no obligation and do not intend to update or revise these forward-looking statements, whether as a result of new information, future
events, or otherwise. Neither Clover nor SCH gives any assurance that either Clover or SCH, or the combined company, will achieve its expectations.
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Item 9.01. Financial Statements and Exhibits.

 
(d) Exhibits.

 
Exhibit No. Description

2.1 Agreement and Plan of Merger, dated as of October 5, 2020
10.1 Form of Subscription Agreement
10.2 Sponsor Support Agreement, dated as of October 5, 2020
10.3 Company Support Agreement, dated as of October 5, 2020
99.1 Joint Press Release, dated as of October 6, 2020
99.2 Investor Presentation, dated as of October 5, 2020
99.3 Introductory Presentation, dated as of October 5, 2020
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SIGNATURE

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

undersigned hereunto duly authorized.
 
 
    Social Capital Hedosophia Holdings Corp. III
    
Date: October 6, 2020    By:  /s/ Chamath Palihapitiya
    Name:  Chamath Palihapitiya
    Title:  Chief Executive Officer
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AGREEMENT AND PLAN OF MERGER

 
This Agreement and Plan of Merger, dated as of October 5, 2020 (this “Agreement”), is made and entered into by and among Social Capital

Hedosophia Holdings Corp. III, a Cayman Islands exempted company limited by shares (which shall migrate to and domesticate as a Delaware corporation
prior to the First Effective Time (as defined below)) (“Acquiror”), Asclepius Merger Sub Inc., a Delaware corporation and a direct wholly owned subsidiary
of Acquiror (“Merger Sub”), and Clover Health Investments, Corp., a Delaware corporation (the “Company”).

 
RECITALS

 
WHEREAS, Acquiror is a blank check company incorporated as a Cayman Islands exempted company and incorporated for the purpose of

effecting a merger, share exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses;
 
WHEREAS, prior to the First Effective Time (as defined below) and subject to the conditions of this Agreement, Acquiror shall migrate to and

domesticate as a Delaware corporation in accordance with Section 388 of the Delaware General Corporation Law, as amended (the “DGCL”) and the
Cayman Islands Companies Law (2020 Revision) (the “Domestication”);

 
WHEREAS, concurrently with the Domestication, Acquiror shall file a certificate of incorporation with the Secretary of State of Delaware and

adopt bylaws (in substantially the forms attached as Exhibits A and B hereto);
 
WHEREAS, in connection with the Domestication, (a) each then issued and outstanding share of Acquiror Class A Common Stock (as defined

below) shall convert automatically, on a one-for-one basis, into a share of Class A common stock, par value $0.0001 per share, of Acquiror (after its
domestication as a corporation incorporated in the State of Delaware) (the “Domesticated Acquiror Class A Common Stock”); (b) each then issued and
outstanding share of Acquiror Class B Common Stock (as defined below) shall convert automatically, on a one-for-one basis, into a share of Domesticated
Acquiror Class A Common Stock; (c) each then issued and outstanding warrant of Acquiror shall convert automatically into a warrant to acquire one share of
Domesticated Acquiror Class A Common Stock (“Domesticated Acquiror Warrant”), pursuant to the Warrant Agreement (as defined below); and (d) each
then issued and outstanding unit of Acquiror (the “Cayman Acquiror Units”) shall convert automatically into a unit of Acquiror (after its domestication as a
corporation incorporated in the State of Delaware) (the “Domesticated Acquiror Units”), with each Domesticated Acquiror Unit representing one share of
Domesticated Acquiror Class A Common Stock and one-third of one Domesticated Acquiror Warrant;

 
WHEREAS, upon the terms and subject to the conditions of this Agreement, and in accordance with the DGCL, (a) Merger Sub will merge with

and into the Company, the separate corporate existence of Merger Sub will cease and the Company will be the surviving corporation and a wholly owned
subsidiary of Acquiror (the “First Merger”); (b) the surviving corporation of the First Merger will merge with and into Acquiror (the “Second Merger” and
together with the First Merger, the “Mergers”), and (c) Acquiror will change its name to “Clover Health Investments, Corp.”;

 

 



 

 
WHEREAS, upon the First Effective Time (as defined below), all shares of the Company Capital Stock (as defined below) will be converted into

the right to receive the Aggregate Merger Consideration as set forth in this Agreement;
 
WHEREAS, prior to the Closing Date (as defined below), the Company shall amend (or amend and restate) its Governing Documents (as defined

below) to authorize the Company Class Z Common Stock (as defined below), which will be issued to the Excluded Holders in connection with the Pre-
Closing Restructuring (as defined below) (the “Charter Amendment”);

 
WHEREAS, each of the parties hereto intends that, for United States federal income tax purposes, the Mergers, taken together, will constitute an

integrated plan described in Rev. Rul. 2001-46, 2001-2 C.B. 321 and qualify as a “reorganization” within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the “Code”) and the Treasury Regulations, to which each of Acquiror and the Company are to be parties under
Section 368(b) of the Code, and this Agreement is intended to constitute a “plan of reorganization” within the meaning of Section 368 of the Code and the
Treasury Regulations;

 
WHEREAS, the Board of Directors of the Company has (a) determined that it is advisable for the Company to enter into this Agreement and the

documents contemplated hereby, (b) approved the execution and delivery of this Agreement and the documents contemplated hereby and the transactions
contemplated hereby and thereby, and (c) recommended the adoption and approval of this Agreement and the other documents contemplated hereby and the
transactions contemplated hereby and thereby by the Company’s stockholders;

 
WHEREAS, as a condition and inducement to Acquiror’s willingness to enter into this Agreement, simultaneously with the execution and delivery

of this Agreement, the Requisite Company Stockholders have each executed and delivered to Acquiror a Company Holders Support Agreement (as defined
below) pursuant to which the Requisite Company Stockholders have agreed to, among other things, provide their written consent to (a) adopt and approve,
upon the effectiveness of the Registration Statement, this Agreement and the other documents contemplated hereby and the transactions contemplated hereby
and thereby, and (b) adopt and approve, in accordance with the terms and subject to the conditions of the Company’s Governing Documents, the Pre-Closing
Restructuring Plan (as defined below) and effect the Pre-Closing Restructuring (as defined below);

 
WHEREAS, each of the Boards of Directors of Acquiror and Merger Sub has (a) determined that it is advisable for Acquiror and Merger Sub, as

applicable, to enter into this Agreement and the documents contemplated hereby, (b) approved the execution and delivery of this Agreement and the
documents contemplated hereby and the transactions contemplated hereby and thereby, and (c) recommended the adoption and approval of this Agreement
and the other documents contemplated hereby and the transactions contemplated hereby and thereby by the Acquiror Shareholders and sole shareholder of
Merger Sub, as applicable;

 
WHEREAS, Acquiror, as sole shareholder of Merger Sub has approved and adopted this Agreement and the documents contemplated hereby and

the transactions contemplated hereby and thereby;
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WHEREAS, in furtherance of the Mergers and in accordance with the terms hereof, Acquiror shall provide an opportunity to its shareholders to

have their outstanding shares of Acquiror Common Stock redeemed on the terms and subject to the conditions set forth in this Agreement and Acquiror’s
Governing Documents (as defined below) in connection with obtaining the Acquiror Shareholder Approval (as defined below);

 
WHEREAS, as a condition and inducement to the Company’s willingness to enter into this Agreement, simultaneously with the execution and

delivery of this Agreement, the Sponsor has executed and delivered to the Company the Sponsor Support Agreement (as defined below) pursuant to which
the Sponsor has agreed to, among other things, vote to adopt and approve this Agreement and the other documents contemplated hereby and the transactions
contemplated hereby and thereby;

 
WHEREAS, on or prior to the date hereof, Acquiror entered into the Subscription Agreements (as defined below) with the PIPE Investors (as

defined below) pursuant to which, and on the terms and subject to the conditions of which, such PIPE Investors agreed to purchase from Acquiror shares of
Domesticated Acquiror Class A Common Stock for an aggregate purchase price equal to at least the Minimum PIPE Investment Amount (as defined below),
such purchases to be consummated substantially concurrently with the Closing (as defined below);

 
WHEREAS, at the Closing, the Surviving Corporation, the Sponsor, the Major Company Stockholders (as defined below), the Excluded Holders

(as defined below) and their respective Affiliates, as applicable, and the other parties thereto, shall enter into an Amended and Restated Registration Rights
Agreement (the “Registration Rights Agreement”) substantially in the form attached hereto as Exhibit C, which shall be effective as of the Closing; and

 
WHEREAS, as an inducement of Acquiror to enter into this Agreement and concurrent with the execution and delivery of this Agreement, the

employees of the Company who are listed in Section 6.1(h) of the Company Disclosure Letter will enter into an employment agreement in substantially the
form attached hereto as Exhibit D with Acquiror and on the terms set forth in Exhibit D, each to be effective as of the Closing.

 
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth in this

Agreement and intending to be legally bound hereby, Acquiror, Merger Sub and the Company agree as follows:
 

ARTICLE I

CERTAIN DEFINITIONS
 

Section 1.1. Definitions. As used herein, the following terms shall have the following meanings:
 
“2020 Audited Financial Statements” has the meaning specified in Section 6.3(b).
 
“Acquiror” has the meaning specified in the Preamble hereto.
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“Acquiror Class A Common Stock” means (a) prior to the Domestication, Class A ordinary shares, par value $0.0001 per share, of Acquiror, and

(b) from and following the Domestication, shares of Domesticated Acquiror Class A Common Stock.
 
“Acquiror Class B Common Stock” means (a) prior to the Domestication, Class B ordinary shares, par value $0.0001 per share, of Acquiror, and

(b) from and following the Domestication, shares of Domesticated Acquiror Class B Common Stock.
 
“Acquiror Common Share” means a share of Acquiror Common Stock.
 
“Acquiror Common Stock” means Acquiror Class A Common Stock and Acquiror Class B Common Stock.
 
“Acquiror Common Warrant” means a warrant to purchase one (1) share of Acquiror Class A Common Stock at an exercise price of eleven Dollars

fifty cents ($11.50) that was included in the units sold as part of Acquiror’s initial public offering.
 
“Acquiror Cure Period” has the meaning specified in Section 10.1(g).
 
“Acquiror Disclosure Letter” has the meaning specified in the introduction to Article V.
 
“Acquiror Financial Statements” has the meaning specified in Section 5.6(d).
 
“Acquiror Option” has the meaning specified in Section 3.3(a).
 
“Acquiror Private Placement Warrant” means a warrant to purchase one (1) share of Acquiror Class A Common Stock at an exercise price of eleven

Dollars fifty cents ($11.50) issued to the Sponsor.
 
“Acquiror SEC Filings” has the meaning specified in Section 5.5.
 
“Acquiror Securities” has the meaning specified in Section 5.12(a).
 
“Acquiror Share Redemption” means the election of an eligible (as determined in accordance with Acquiror’s Governing Documents) holder of

Acquiror Class A Common Stock to redeem all or a portion of the shares of Acquiror Class A Common Stock held by such holder at a per-share price,
payable in cash, equal to a pro rata share of the aggregate amount on deposit in the Trust Account (including any interest earned on the funds held in the Trust
Account) (as determined in accordance with Acquiror’s Governing Documents) in connection with the Transaction Proposals.

 
“Acquiror Share Redemption Amount” means the aggregate amount payable with respect to all Acquiror Share Redemptions.
 
“Acquiror Shareholder Approval” means the approval of (a) those Transaction Proposals identified in clauses (A), (B) and (C) of Section 8.2(b)(ii),

in each case, by an affirmative vote of the holders of at least two-thirds of the outstanding Acquiror Common Shares entitled to vote, who attend and vote
thereupon (as determined in accordance with Acquiror’s Governing Documents) at a shareholders’ meeting duly called by the Board of Directors of Acquiror
and held for such purpose and (b) those Transaction Proposals identified in clauses (D), (E), (F), (G), (H), (I), (J), and (K) of Section 8.2(b)(ii), in each case,
by an affirmative vote of the holders of at least a majority of the outstanding Acquiror Common Shares entitled to vote thereupon (as determined in
accordance with Acquiror’s Governing Documents), in each case, at an Acquiror Shareholders’ Meeting duly called by the Board of Directors of Acquiror
and held for such purpose.
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“Acquiror Shareholders” means the shareholders of Acquiror as of immediately prior to the Second Effective Time.
 
“Acquiror Shareholders’ Meeting” has the meaning specified in Section 8.2(b).
 
“Acquiror Warrants” means the Acquiror Common Warrants and the Acquiror Private Placement Warrants.
 
“Acquisition Proposal” means, as to any Person, other than the transactions contemplated hereby and other than the acquisition or disposition of

equipment or other tangible personal property in the ordinary course of business, any offer or proposal relating to: (a) any acquisition or purchase, direct or
indirect, of (i) 15% or more of the consolidated assets of such Person and its Subsidiaries or (ii) 15% or more of any class of equity or voting securities of
(x) such Person or (y) one or more Subsidiaries of such Person holding assets constituting, individually or in the aggregate, 15% or more of the consolidated
assets of such Person and its Subsidiaries; (b) any tender offer (including a self-tender offer) or exchange offer that, if consummated, would result in any
Person beneficially owning 15% or more of any class of equity or voting securities of (i) such Person or (ii) one or more Subsidiaries of such Person holding
assets constituting, individually or in the aggregate, 15% or more of the consolidated assets of such Person and its Subsidiaries; or (c) a merger,
consolidation, share exchange, business combination, sale of substantially all the assets, reorganization, recapitalization, liquidation, dissolution or other
similar transaction involving (i) such Person or (ii) one or more Subsidiaries of such Person holding assets constituting, individually or in the aggregate, 15%
or more of the consolidated assets of such Person and its Subsidiaries.

 
“Action” means any claim, action, suit, audit, examination, assessment, arbitration, mediation or inquiry, or any proceeding, or investigation,

subpoena or request for information, by or before any Governmental Authority.
 
“Actual Cash/Stock Ratio” means the quotient (expressed as a percentage) equal to (1) the Available Cash Consideration Amount, divided by (2) the

sum of (x) the Available Cash Consideration Amount, plus (y) an amount equal to the Available Stock Consideration Amount, multiplied by $10.00.
 
“Adjusted Restricted Stock Award” has the meaning specified in Section 3.3(b).
 
“Adjusted Restricted Stock Unit Award” has the meaning specified in Section 3.3(c).
 
“Affiliate” means, with respect to any specified Person, any Person that, directly or indirectly, controls, is controlled by, or is under common control

with, such specified Person, whether through one or more intermediaries or otherwise. The term “control” (including the terms “controlling”, “controlled by”
and “under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies
of a Person, whether through the ownership of voting securities, by Contract or otherwise.
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“Affiliate Agreements” has the meaning specified in Section 4.12(a)(viii).
 
“Aggregate Fully Diluted Company Common Shares” means, without duplication, (a) the aggregate number of shares of Company Common Stock

that are (i) issued and outstanding immediately prior to the First Effective Time or (ii) issuable upon, or subject to, the settlement of Options (whether or not
then vested or exercisable), Restricted Stock Awards and Restricted Stock Unit Awards, in each case, that are issued and outstanding immediately prior to the
First Effective Time, minus (b) the Treasury Shares outstanding immediately prior to the First Effective Time, minus (c) a number of shares equal to the
Aggregate Option Exercise Price divided by the Per Share Merger Consideration; provided, that any Option with an exercise price equal to or greater than the
Per Share Merger Consideration shall not be counted for purposes of determining the number of Aggregate Fully Diluted Company Common Shares.

 
“Aggregate Merger Consideration” means, together, the Cash Consideration and the Stock Consideration.
 
“Aggregate Option Exercise Price” means the sum of the aggregate cash exercise prices of all Options outstanding, unexercised and in the money as

of immediately prior to the First Effective Time.
 
“Agreement” has the meaning specified in the Preamble hereto.
 
“Agreement End Date” has the meaning specified in Section 10.1(e).
 
“Ancillary Agreements” has the meaning specified in Section 11.10.
 
“Anti-Bribery Laws” means the anti-bribery provisions of the Foreign Corrupt Practices Act of 1977, as amended, and all other applicable anti-

corruption and bribery Laws (including the U.K. Bribery Act 2010, and any rules or regulations promulgated thereunder or other Laws of other countries
implementing the OECD Convention on Combating Bribery of Foreign Officials).

 
“Antitrust Authorities” means the Antitrust Division of the United States Department of Justice, the United States Federal Trade Commission or the

antitrust or competition Law authorities of any other jurisdiction (whether United States, foreign or multinational).
 
“Antitrust Information or Document Request” means any request or demand for the production, delivery or disclosure of documents or other

evidence, or any request or demand for the production of witnesses for interviews or depositions or other oral or written testimony, by any Antitrust
Authorities relating to the transactions contemplated hereby or by any third party challenging the transactions contemplated hereby, including any so called
“second request” for additional information or documentary material or any civil investigative demand made or issued by any Antitrust Authority or any
subpoena, interrogatory or deposition.

 
“Audited Financial Statements” has the meaning specified in Section 4.8(a)(i).
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“Available Acquiror Cash” has the meaning specified in Section 7.2(a).
 
“Available Cash Consideration Amount” means an amount (but not below zero) equal to: (1) $500,000,000, minus (2) the amount required to satisfy

the Acquiror Share Redemption Amount (but prior to payment of (x) any deferred underwriting commissions being held in the Trust Account, and (y) any
Transaction Expenses or transaction expenses of Acquiror or its Affiliates).

 
“Available Stock Consideration Amount” means a number of shares of Acquiror Class B Common Stock equal to (1) the Maximum Implied Stock

Consideration, minus (2) the aggregate amount of Acquiror Class B Common Stock to be paid in respect of Company Class Z Common Stock pursuant to
Section 3.1(c), minus (3) the aggregate amount of Acquiror Class B Common Stock that would be issuable upon the net exercise or conversion, as applicable,
of all Acquiror Options and Adjusted Restricted Stock Awards immediately after the First Effective Time, minus (4) the quotient obtained by dividing (x) the
Available Cash Consideration Amount, by (y) $10.00.

 
“Base Purchase Price” means $3,500,000,000.00.
 
“Business Combination” has the meaning set forth in Article 1.1 of Acquiror’s Governing Documents as in effect on the date hereof.
 
“Business Combination Proposal” means any offer, inquiry, proposal or indication of interest (whether written or oral, binding or non-binding, and

other than an offer, inquiry, proposal or indication of interest with respect to the transactions contemplated hereby), relating to a Business Combination.
 
“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York, New York or Governmental

Authorities in the Cayman Islands (for so long as Acquiror remains domiciled in Cayman Islands) are authorized or required by Law to close.
 
“Cash Consideration” means the aggregate cash consideration payable with respect to shares of Company Existing Common Stock pursuant to

Section 3.1 (as adjusted pursuant to Section 3.1(b)).
 
“Cash Electing Shares” has the meaning specified in Section 3.1(a)(ii).
 
“Cash Election” has the meaning specified in Section 3.1(a)(ii).
 
“Cash Election Amount” means (1) the product of (x) the aggregate number of Cash Electing Shares multiplied by (y) the Cash Election

Consideration (before giving effect to any adjustment pursuant to Section 3.1(b)), plus (2) the aggregate amount of cash consideration elected by all holders
of Mixed Consideration Shares (before giving effect to any adjustment pursuant to Section 3.1(b)).

 
“Cash Election Consideration” has the meaning specified in Section 3.1(a)(ii).
 
“Cash Election Cutback Amount” has the meaning specified in Section 3.1(b)(i)(A).
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“Cayman Acquiror Unit” has the meaning specified in the Recitals hereto.
 
“Cayman Registrar” means the Cayman Registrar under the Companies Law (2018 Revision).
 
“Certificates of Merger” has the meaning specified in Section 2.1(c).
 
“Charter Amendment” has the meaning specified in the Recitals hereto.
 
“Closing” has the meaning specified in Section 2.3(a).
 
“Closing Date” has the meaning specified in Section 2.3(a).
 
“CMS” means the Centers for Medicare and Medicaid Services.
 
“Code” has the meaning specified in the Recitals hereto.
 
“Company” has the meaning specified in the Preamble hereto.
 
“Company Award” means an Option, a Restricted Stock Award or a Restricted Stock Unit Award.
 
“Company Benefit Plan” has the meaning specified in Section 4.13(a).
 
“Company Capital Stock” means the shares of the Company Common Stock and the Company Preferred Stock.
 
“Company Class Z Common Stock” means the shares of Class Z common stock, par value $0.0001 per share, of the Company.
 
“Company Common Shares” means shares of Company Common Stock.
 
“Company Common Stock” means, (a) prior to the Charter Amendment, Company Existing Common Stock, and (b) from and following the Charter

Amendment, the shares of Company Existing Common Stock and Company Class Z Common Stock.
 
“Company Convertible Securities” means each of the agreements between the Company and certain counterparties listed on Section 4.6(c) of the

Company Disclosure Letter.
 
“Company Convertible Securities Conversion” has the meaning specified in Section 6.5(c).
 
“Company Cure Period” has the meaning specified in Section 10.1(e).
 
“Company Disclosure Letter” has the meaning specified in the introduction to Article IV.
 
“Company Existing Common Stock” means the shares of common stock, par value $0.0001 per share, of the Company.
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“Company Fundamental Representations” means the representations and warranties made pursuant to the first and second sentences of Section 4.1

(Company Organization), the first and second sentences of Section 4.2 (Subsidiaries), Section 4.3 (Due Authorization), Section 4.6 (Capitalization of the
Company), Section 4.7 (Capitalization of Subsidiaries) and Section 4.16 (Brokers’ Fees).

 
“Company Holders Support Agreement” means that certain Support Agreement, dated as of the date hereof, by and among the Requisite Company

Stockholders, Acquiror and the Company, as amended or modified from time to time.
 
“Company Incentive Plan” means the Company’s Amended and Restated 2014 Equity Incentive Plan, as amended from time to time.
 
“Company Indemnified Parties” has the meaning specified in Section 7.9(a).
 
“Company Insurance Subsidiary” means each Subsidiary of the Company that conducts an insurance business or is authorized as a health

maintenance organization or other managed care organization. For the avoidance of doubt, the “Company Insurance Subsidiaries” include Clover Insurance
Company and Clover HMO of New Jersey, Inc.

 
“Company Material Adverse Effect” means any event, state of facts, development, circumstance, occurrence or effect (collectively, “Events”) that

(a) has had, or would reasonably be expected to have, individually or in the aggregate, a material adverse effect on the business, assets, results of operations
or financial condition of the Company and its Subsidiaries, taken as a whole or (b) does or would reasonably be expected to, individually or in the aggregate,
prevent the ability of the Company to consummate the Mergers; provided, however, that in no event would any of the following, alone or in combination, be
deemed to constitute, or be taken into account in determining whether there has been or will be, a “Company Material Adverse Effect”: (i) any change in
applicable Laws or GAAP or any interpretation thereof following the date of this Agreement, (ii) any change in interest rates or economic, political, business
or financial market conditions generally, (iii) the taking of any action required by this Agreement, (iv) any natural disaster (including hurricanes, storms,
tornados, flooding, earthquakes, volcanic eruptions or similar occurrences), pandemic (including COVID-19) or change in climate, (v) any acts of terrorism
or war, the outbreak or escalation of hostilities, geopolitical conditions, local, national or international political conditions, (vi) any failure of the Company to
meet any projections or forecasts (provided that this clause (vi) shall not prevent a determination that any Event not otherwise excluded from this definition
of Company Material Adverse Effect underlying such failure to meet projections or forecasts has resulted in a Company Material Adverse Effect), (vii) any
Events generally applicable to the industries or markets in which the Company and its Subsidiaries operate (including increases in the cost of products,
supplies, materials or other goods purchased from third party suppliers), (viii) the announcement of this Agreement and consummation of the transactions
contemplated hereby, including any termination of, reduction in or similar adverse impact (but in each case only to the extent attributable to such
announcement or consummation) on relationships, contractual or otherwise, with any landlords, customers, suppliers, distributors, partners or employees of
the Company and its Subsidiaries (it being understood that this clause (viii) shall be disregarded for purposes of the representation and warranty set forth in
Section 4.4 and the condition to Closing with respect thereto), (ix) any matter set forth on the Company Disclosure Letter, (x) any Events to the extent
actually known by those individuals set forth on Section 1.3 of the Acquiror Disclosure Letter on or prior to the date hereof, or (xi) any action taken by, or at
the request of, Acquiror or Merger Sub; provided, further, that any Event referred to in clauses (i), (ii), (iv), (v) or (vii) above may be taken into account in
determining if a Company Material Adverse Effect has occurred to the extent it has a disproportionate and adverse effect on the business, assets, results of
operations or condition (financial or otherwise) of the Company and its Subsidiaries, taken as a whole, relative to similarly situated companies in the industry
in which the Company and its Subsidiaries conduct their respective operations (which shall include the healthcare industry generally), but only to the extent
of the incremental disproportionate effect on the Company and its Subsidiaries, taken as a whole, relative to similarly situated companies in the industry in
which the Company and its Subsidiaries conduct their respective operations.
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“Company PPP Loan Indebtedness” has the meaning specified in Section 4.9.
 
“Company Preferred Stock” means the shares of the Series A-1 Preferred Stock, the Series A Preferred Stock, Series B Preferred Stock, Series C

Preferred Stock and Series D Preferred Stock.
 
“Company Record Date” has the meaning specified in Section 3.2(d)(ii).
 
“Company Registered Intellectual Property” has the meaning specified in Section 4.21(a).
 
“Company Stockholder Approvals” means the approval of this Agreement and the transactions contemplated hereby, including the Mergers, and the

Pre-Closing Restructuring Plan and the transactions contemplated thereby (including the Preferred Stock Conversion, the Company Convertible Securities
Conversion, the Founder Share Exchange, the Company Warrant Conversion and the Charter Amendment) and the making of any filings, notices or
information statements in connection with the foregoing, by (a) the affirmative vote or written consent of the holders of at least a majority of the voting
power of the outstanding Company Capital Stock voting as a single class and on an as-converted basis, (b) the affirmative vote or written consent of the
holders of at least a majority of the voting power of the outstanding Company Preferred Stock, voting as a single class and on an as-converted basis, (c) the
affirmative vote or written consent of the holders of at least a majority of the voting power of the outstanding Series A Preferred Stock, voting as a single
class, (d) the affirmative vote or written consent of the holders of at least a majority of the voting power of the outstanding Series B Preferred Stock, voting
as a single class, (e) the affirmative vote or written consent of the holders of more than sixty-five (65%) of the voting power of the outstanding Series C
Preferred Stock, voting as a single class, (f) the affirmative vote or written consent of the holders of more than fifty percent (50%) of the voting power of the
outstanding Series D Preferred Stock, voting as a single class, in each of case (a)-(f), in accordance with the terms and subject to the conditions of the
Company’s Governing Documents and applicable Law.

 
“Company Warrant” means those warrants as set forth on Section 1.1 of the Company Disclosure Letter.
 
“Company Warrant Conversion” has the meaning specified in Section 6.5(d).
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“Confidentiality Agreement” has the meaning specified in Section 11.10.
 
“Continuing Employees” has the meaning specified in Section 7.1(a).
 
“Contracts” means any legally binding contracts, agreements, subcontracts, leases, and purchase orders.
 
“Copyleft License” means any license that requires, as a condition of use, modification and/or distribution of software subject to such license, that

such software subject to such license, or other software incorporated into, derived from, or used or distributed with such software subject to such license
(a) in the case of software, be made available or distributed in a form other than binary (e.g., source code form), (b) be licensed for the purpose of preparing
derivative works, (c) be licensed under terms that allow the Company’s or any Subsidiary of the Company’s products or portions thereof or interfaces
therefor to be reverse engineered, reverse assembled or disassembled (other than by operation of Law) or (d) be redistributable at no license fee. Copyleft
Licenses include the GNU General Public License, the GNU Lesser General Public License, the Mozilla Public License, the Common Development and
Distribution License, the Eclipse Public License and all Creative Commons “sharealike” licenses.

 
“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions thereof.
 
“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, social distancing, shut down, closure,

sequester or any other Law, Governmental Order, Action, directive, guidelines or recommendations by any Governmental Authority in connection with or in
response to COVID-19, including, but not limited to, the Coronavirus Aid, Relief, and Economic Security Act (CARES).

 
“D&O Indemnified Parties” has the meaning specified in Section 7.9(a).
 
“DGCL” has the meaning specified in the Recitals hereto.
 
“Disclosure Letter” means, as applicable, the Company Disclosure Letter or the Acquiror Disclosure Letter.
 
“Dissenting Shares” has the meaning specified in Section 3.5.
 
“Dollars” or “$” means lawful money of the United States.
 
“Domesticated Acquiror Class A Common Stock” has the meaning specified in the Recitals hereto.
 
“Domesticated Acquiror Class B Common Stock” means the shares of the Class B common stock, par value $0.0001 per share, of Acquiror (after

the Domestication), which will carry additional voting rights in the form of ten (10) votes per share.
 
“Domesticated Acquiror Unit” has the meaning specified in the Recitals hereto.
 
“Domesticated Acquiror Warrant” has the meaning specified in the Recitals hereto.
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“Domestication” has the meaning specified in the Recitals hereto.
 
“Election” has the meaning specified in Section 3.2(d)(i).
 
“Election Deadline” has the meaning specified in Section 3.2(d).
 
“Election Period” has the meaning specified in Section 3.2(d)(ii).
 
“Environmental Laws” means any and all applicable Laws relating to Hazardous Materials, pollution, or the protection or management of the

environment or natural resources, or protection of human health (with respect to exposure to Hazardous Materials).
 
“ERISA” has the meaning specified in Section 4.13(a).
 
“ERISA Affiliate” means any Affiliate or business, whether or not incorporated, that together with the Company would be deemed to be a “single

employer” within the meaning of Section 414(b), (c), (m) or (o) of the Code.
 
“ESPP” has the meaning specified in Section 7.1(d).
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“Exchange Agent” has the meaning specified in Section 3.2(a).
 
“Exchange Ratio” means the quotient obtained by dividing (a) the number of shares constituting the Maximum Implied Stock Consideration by

(b) the number of Aggregate Fully Diluted Company Common Shares.
 
“Excluded Holders” means holders of Company Class Z Common Stock.
 
“Export Approvals” has the meaning specified in Section 4.26(a).
 
“Financial Statements” has the meaning specified in Section 4.8(a)(ii).
 
“First Effective Time” has the meaning specified in Section 2.3(b).
 
“First Merger” has the meaning specified in the Recitals hereto.
 
“First Merger Certificate” has the meaning specified in Section 2.1(a).
 
“First-Step Constituent Corporations” has the meaning specified in Section 2.1(a).
 
“First-Step Surviving Corporation” has the meaning specified in Section 2.1(b).
 
“Form of Election” has the meaning specified in Section 3.2(d)(ii).
 
“Founder Share Exchange” has the meaning specified in Section 6.5(b).
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“GAAP” means generally accepted accounting principles in the United States as in effect from time to time.
 
“Governing Documents” means the legal document(s) by which any Person (other than an individual) establishes its legal existence or which govern

its internal affairs. For example, the “Governing Documents” of a corporation are its certificate of incorporation and by-laws, the “Governing Documents” of
a limited partnership are its limited partnership agreement and certificate of limited partnership, the “Governing Documents” of a limited liability company
are its operating agreement and certificate of formation and the “Governing Documents” of an exempted company are its memorandum and articles of
association.

 
“Government Sponsored Health Care Programs” means (a) the Medicare program established under and governed by the applicable provisions of

Title XVIII of the Social Security Act, the regulations promulgated thereunder and any sub-regulatory guidance issued, (b) the Medicaid program governed
by the applicable provisions of Title XIX of the Social Security Act, the regulations promulgated thereunder, as well as any state’s applicable Laws
implementing the Medicaid program, (c) the Federal Employees Health Benefit Program and (d) any other state or federal health care program or plan.

 
“Governmental Authority” means any federal, state, provincial, municipal, local or foreign government, governmental authority, regulatory or

administrative agency, governmental commission, department, board, bureau, agency or instrumentality, court or tribunal.
 
“Governmental Authorization” has the meaning specified in Section 4.5.
 
“Governmental Order” means any order, judgment, injunction, decree, writ, stipulation, determination or award, in each case, entered by or with any

Governmental Authority.
 
“Hazardous Material” means any (a) pollutant, contaminant, chemical, (b) industrial, solid, liquid or gaseous toxic or hazardous substance, material

or waste, (c) petroleum or any fraction or product thereof, (d) asbestos or asbestos-containing material, (e) polychlorinated biphenyl, (f) chlorofluorocarbons,
and (g) other substance, material or waste, in each case, which are regulated under any Environmental Law or as to which liability may be imposed pursuant
to Environmental Law.
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“Health Care Laws” means all applicable Laws relating to the provision of healthcare, including those relating to (a) any Permit, or the licensure,

certification, qualification or authority, to transact business in connection with the provision of, payment for, or arrangement of, health care services, health
benefits or health insurance, including applicable Laws that regulate Providers, managed care, third-party payors and Persons bearing the financial risk for, or
providing administrative or other functions in connection with, the provision of, payment for or arrangement of health care services, including all applicable
Laws relating to Health Care Programs under which the Company or any of its Subsidiaries is required to be licensed or authorized to transact business,
(b) health care or insurance fraud or abuse, including the solicitation or acceptance of improper incentives involving persons operating in the health care
industry, patient referrals or Provider incentives generally, including the following statutes: the Federal Anti-Kickback Law (42 U.S.C. § 1320a-7b), the Stark
Law (42 U.S.C. § 1395nn), the Federal False Claims Act (31 U.S.C. §§ 3729, et seq.), the Federal Civil Monetary Penalties Law (42 U.S.C. § 1320a-7a), the
Federal Program Fraud Civil Remedies Act (31 U.S.C. § 3801 et seq.) and the Federal Health Care Fraud Law (18 U.S.C. § 1347), (c) the provision of
administrative, management or other services related to any Health Care Programs, including the administration of health care claims or benefits or
processing or payment for health care items and services, treatment or supplies furnished by Providers, including the provision of the services of third party
administrators, utilization review agents and Persons performing quality assurance, credentialing or coordination of benefits, (d) the licensure, certification,
qualification or authority to transact business in connection with the provision of, or payment for, pharmacy services, along with the requirements of the
U.S. Drug Enforcement Administration in connection therewith, including 21 U.S.C. § 801 et. seq., commonly referred to as the “Controlled Substances Act”
and any similar state laws governing the prescribing or dispensing of controlled substances, (e) the Consolidated Omnibus Budget Reconciliation Act of
1985, (f) ERISA, (g) the Medicare Prescription Drug, Improvement, and Modernization Act of 2003, (h) the Medicare Improvements for Patients and
Providers Act of 2008, (i) privacy, security, integrity, accuracy, management, processing, exchange, disclosure, transmission, storage or other protection of
information about or belonging to individuals, including actual or prospective participants in the Company’s Health Care Programs or other lines of business,
including HIPAA and any other applicable Laws relating to medical information, (j) the Patient Protection and Affordable Care Act (Pub. L. 111-148), as
amended by the Health Care and Education Reconciliation Act of 2010 (Pub. L. 111-152), (k) the claims made or promotional or marketing efforts
undertaken by the Company or any of its Subsidiaries for prescription drugs or controlled substances, (l) 42 U.S.C. § 1320a-7a(a)(5), 42 C.F.R. § 1003.101,
commonly referred to as the “Beneficiary Inducement Law,” (m) the U.S. Food and Drug Administration, including the Federal Food, Drug, and Cosmetic
Act (21 U.S.C. §§ 301 et seq.), (n) professional standards that apply to Providers, (o) restricting the corporate practice of medicine or fee splitting by licensed
healthcare professionals, (p) the practice of pharmacy, the operation of pharmacies or the wholesale distribution, dispensing, labeling, packaging,
repackaging, handling, advertising, adulteration or compounding of drug products, controlled substances, medical devices, medical equipment or medical
waste, (q) the provision of pharmacy benefit management, utilization review and healthcare discount card programs and services, (r) federal or state laws
related to billing or claims for reimbursement for health care items and services submitted to any third party payor, (s) healthcare risk sharing products,
services and arrangements and (t) consumer protection or unfair trade practices, including any state unfair and deceptive trade acts.

  
“Health Care Programs” means all lines of business, programs and types of services offered by the Company or any of its Subsidiaries that involve

or relate to providing, arranging to provide, reimbursing, or otherwise administering health care services, as applicable, including Government Sponsored
Health Care Programs, commercial risk (individual, small group, large group), workers compensation, the Federal Employees Health Benefits Program
(FEHBP), the Children’s Health Insurance Program (CHIP), TRICARE, administrative services only (ASO) and network rental, including self-funded group
health plans.

 
“HHS” means the U.S. Department of Health and Human Services.
 
“HIPAA” means 42 U.S.C. §§ 1320d through 1320d-8 and 42 C.F.R. §§ 160, 162 and 164.
 
“HIPAA Commitments” has the meaning specified in Section 4.22(b).
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“Holder” has the meaning specified in Section 3.2(d).
 
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder.
 
“Incentive Equity Plan” has the meaning specified in Section 7.1(d).
 
“Indebtedness” means with respect to any Person, without duplication, any obligations, contingent or otherwise, in respect of (a) the principal of and

premium (if any) in respect of all indebtedness for borrowed money, including accrued interest and any per diem interest accruals, (b) the principal and
interest components of capitalized lease obligations under GAAP, (c) amounts drawn (including any accrued and unpaid interest) on letters of credit, bank
guarantees, bankers’ acceptances and other similar instruments (solely to the extent such amounts have actually been drawn), (d) the principal of and
premium (if any) in respect of obligations evidenced by bonds, debentures, notes and similar instruments, (e) the termination value of interest rate protection
agreements and currency obligation swaps, hedges or similar arrangements (without duplication of other indebtedness supported or guaranteed thereby),
(f) the principal component of all obligations to pay the deferred and unpaid purchase price of property and equipment which have been delivered, including
“earn outs” and “seller notes”, (g) breakage costs, prepayment or early termination premiums, penalties, or other fees or expenses payable as a result of the
consummation of the transactions contemplated hereby in respect of any of the items in the foregoing clauses (a) through (f), and (h) all Indebtedness of
another Person referred to in clauses (a) through (g) above guaranteed directly or indirectly, jointly or severally. Notwithstanding the foregoing,
“Indebtedness” shall not include any (i) expenses incurred in connection with this Agreement and the transaction contemplated hereby, including Transaction
Expenses, (ii) accounts payable to trade creditors and accrued expenses arising in the ordinary course of business consistent with past practice, or
(iii) outstanding principal and accrued but unpaid interest due on the Company Convertible Securities that will convert to Company Common Stock pursuant
to Section 6.5(c) prior to the Closing.

 
“Insurance Contract” means any insurance policies, binders, slips, certificates and other Contracts of insurance (including all amendments,

applications, supplements, endorsements, riders and ancillary documents in connection therewith) that are issued by a Company Insurance Subsidiary.
 
“Insurance Laws” means all Laws regulating the business and products of insurance and all applicable Governmental Orders and directives of

insurance regulatory authorities
 
“Intellectual Property” means any rights in or to the following, throughout the world, including all U.S. and foreign: (a) patents, patent applications,

invention disclosures, and all related continuations, continuations-in-part, divisionals, reissues, re-examinations, substitutions, and extensions thereof;
(b) registered and unregistered trademarks, logos, service marks, trade dress and trade names, slogans, pending applications therefor, and internet domain
names, together with the goodwill of the Company or any of its Subsidiaries or their respective businesses symbolized by or associated with any of the
foregoing; (c) registered and unregistered copyrights, and applications for registration of copyright, including such corresponding rights in software and other
works of authorship; and (d) trade secrets, know-how, processes, and other confidential information or proprietary rights.
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“Interim Period” has the meaning specified in Section 6.1.
 
“International Trade Laws” means all Laws relating to the import, export, re-export, deemed export, deemed re-export, or transfer of information,

data, goods, and technology, including but not limited to the Export Administration Regulations administered by the United States Department of Commerce,
the International Traffic in Arms Regulations administered by the United States Department of State, customs and import Laws administered by
United States Customs and Border Protection, any other export or import controls administered by an agency of the United States government, the anti-
boycott regulations administered by the United States Department of Commerce and the United States Department of the Treasury, and other Laws adopted
by Governmental Authorities of other countries relating to the same subject matter as the United States Laws described above.

 
“Investment Company Act” means the Investment Company Act of 1940, as amended.
 
“IRS” means Internal Revenue Service.
 
“JOBS Act” has the meaning specified in Section 5.6(a).
 
“Law” means any statute, law, ordinance, rule, regulation or Governmental Order, in each case, of any Governmental Authority, including all Health

Care Laws.
 
“Leased Real Property” means all real property leased, licensed, subleased or otherwise used or occupied (except for Owned Land) by the Company

or any of its Subsidiaries.
 
“Legal Proceedings” has the meaning specified in Section 4.10.
 
“Letter of Transmittal” has the meaning specified in Section 3.2(b).
 
“Lien” means all liens, mortgages, deeds of trust, pledges, hypothecations, encumbrances, security interests, options, leases, subleases, restrictions,

claims or other liens of any kind whether consensual, statutory or otherwise.
 
“Major Company Stockholder” means any holder of Company Common Stock that, together with such holder’s Affiliates, owns greater than 1% of

the outstanding Company Capital Stock as of the date of this Agreement.
 
“Management Incentive Plan” has the meaning specified in Section 7.1(d).
 
“Maximum Implied Stock Consideration” means a number of shares of Acquiror Class B Common Stock equal to the quotient obtained by dividing

(i) the Base Purchase Price, by (ii) $10.00.
 
“Medicare Advantage Program” means the Medicare Advantage program as established pursuant to Title XVIII of the Social Security Act and

implementing regulations.
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“Merger Sub” has the meaning specified in the Preamble hereto.
 
“Merger Sub Capital Stock” means the shares of the common stock, par value $0.0001 per share, of Merger Sub.
 
“Mergers” has the meaning specified in the Recitals hereto.
 
“Minimum Available Acquiror Cash Amount” has the meaning specified in Section 7.2(a).
 
“Minimum PIPE Investment Amount” has the meaning specified in Section 5.12(e).
 
“Mixed Consideration Shares” has the meaning specified in Section 3.1(a)(iii).
 
“Mixed Election” means, with respect to any holder of shares of Company Existing Common Stock, an election by such holder to receive a

specified mix of Acquiror Class B Common Stock and cash for such shares in the First Merger, as determined by such holder in accordance with Section 3.2,
and expressed as a percentage (rounded to the nearest whole number) of cash relative to the total consideration to be received by such holder in the Mergers.

 
“Mixed Election Cash Cutback Amount” has the meaning specified in Section 3.1(b)(i)(z)(A).
 
“Mixed Election Consideration” has the meaning specified in Section 3.1(a)(iii).
 
“Mixed Election Stock Cutback Amount” has the meaning specified in Section 3.1(b)(ii)(z)(A).
 
“Mixed Election Percentage” means, with respect to any holder of shares of Company Existing Common Stock that has properly made and not

revoked or lost a Mixed Election in accordance with Section 3.2, the percentage of cash (rounded to the nearest whole number) elected by such holder in
such Mixed Election; provided, that such percentage shall not be less than 10% nor greater than 90%.

 
“Modification in Recommendation” has the meaning specified in Section 8.2(b).
 
“Multiemployer Plan” has the meaning specified in Section 4.13(c).
 
“Nasdaq” has the meaning specified in Section 7.3.
 
“NYSE” has the meaning specified in Section 5.6(c).
 
“Offer Documents” has the meaning specified in Section 8.2(a)(i).
 
“Open Source License” means any license meeting the Open Source Definition (as promulgated by the Open Source Initiative) or the Free Software

Definition (as promulgated by the Free Software Foundation), or any substantially similar license, including any license approved by the Open Source
Initiative or any Creative Commons license. “Open Source Licenses” shall include Copyleft Licenses.
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“Open Source Materials” means any software subject to an Open Source License.
 
“Option” means an option to purchase shares of Company Common Stock granted under the Company Incentive Plan.
 
“Orrick” has the meaning specified in Section 11.18(a).
 
“Orrick Privileged Communications” has the meaning specified in Section 11.18(a).
 
“Orrick Waiving Parties” has the meaning specified in Section 11.18(a).
 
“Orrick WP Group” has the meaning specified in Section 11.18(a).
 
“Owned Land” has the meaning specified in Section 4.20(b).
 
“Per Share Merger Consideration” means the product obtained by multiplying (a) the Exchange Ratio by (b) $10.00.
 
“Permits” means any approvals, authorizations, consents, licenses, registrations, permits or certificates of a Governmental Authority.
 
“Permitted Liens” means (i) mechanic’s, materialmen’s and similar Liens arising in the ordinary course of business with respect to any amounts

(A) not yet due and payable or which are being contested in good faith through (if then appropriate) appropriate proceedings and (B) for which adequate
accruals or reserves have been established in accordance with GAAP, (ii) Liens for Taxes (A) not yet due and payable or which are being contested in good
faith through appropriate proceedings and (B) for which adequate accruals or reserves have been established in accordance with GAAP, (iii) defects or
imperfections of title, easements, encroachments, covenants, rights-of-way, conditions, matters that would be apparent from a physical inspection or current,
accurate survey of such real property, restrictions and other similar charges or encumbrances that do not materially impair the value or materially interfere
with the present use of the Leased Real Property, (iv) with respect to any Leased Real Property (A) the interests and rights of the respective lessors with
respect thereto, including any statutory landlord liens and any Lien thereon, (B) any Lien permitted under the Real Property Lease, and (C) any Liens
encumbering the Owned Land of which the Leased Real Property is a party, (v) zoning, building, entitlement and other land use and environmental
regulations promulgated by any Governmental Authority that do not materially interfere with the current use of, or materially impair the value of, the Leased
Real Property, (vi) non-exclusive licenses of Intellectual Property entered into in the ordinary course of business consistent with past practice, (vii) ordinary
course purchase money Liens and Liens securing rental payments under operating or capital lease arrangements for amounts not yet due or payable,
(viii) other Liens arising in the ordinary course of business and not incurred in connection with the borrowing of money and on a basis consistent with past
practice in connection with workers’ compensation, unemployment insurance or other types of social security, (ix) reversionary rights in favor of landlords
under any Real Property Leases with respect to any of the buildings or other improvements owned by the Company or any of its Subsidiaries and (x) all other
Liens that do not, individually or in the aggregate, materially impair the use, occupancy or value of the applicable assets of the Company and its Subsidiaries.
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“Person” means any individual, firm, corporation, partnership, limited liability company, incorporated or unincorporated association, joint venture,

joint stock company, Governmental Authority or instrumentality or other entity of any kind.
 
“PIPE Investment” means the purchase of shares of Domesticated Acquiror Class A Common Stock pursuant to the Subscription Agreements

between Acquiror and the PIPE Investors.
 
“PIPE Investment Amount” means the aggregate gross purchase price for the shares in the PIPE Investment.
 
“PIPE Investors” means one or more third party investor not affiliated with Sponsor or Acquiror participating in the PIPE Investment pursuant to the

Subscription Agreements.
 
“PPP Loan” has the meaning specified in Section 4.9.
 
“Pre-Closing Restructuring” has the meaning specified in Section 6.5(e).
 
“Pre-Closing Restructuring Plan” has the meaning specified in Section 6.5.
 
“Preferred Stock Conversion” has the meaning specified in Section 6.5(a).
 
“Privacy/Cybersecurity Requirements” means all Laws, Contracts, policies, standards, rules, public statements or guidance applicable to (a) privacy

or personal information, (b) the collection, retention, use, storage, processing, recording, distribution, transfer, import, export, protection (including security
measures), disposal, destruction or disclosure of or other activity regarding personal information or (c) cybersecurity, including the Company’s and any of its
Subsidiary’s, as applicable, internal and public-facing privacy policies, plans and procedures, any public statements made by the Company or any of its
Subsidiaries, as applicable, relating to the foregoing, and any rules of self-regulatory, industry or other organizations in which the Company or any of its
Subsidiaries, as applicable, is or has been a member relating to personal information or cybersecurity; provided that Privacy/Cybersecurity Requirements
includes all Laws (including HIPAA), Contracts, policies, standards, rules, public statements or guidance applicable to (i) privacy and security standards and
other requirements for the protection of electronic health information, (ii) electronic data transaction standards and code sets, (iii) standard unique identifiers
for employers, providers or health plans (as applicable), (iv) “business associate” relationships, within the meaning of HIPAA, (v) privacy of individually
identifiable health information and (vi) all other applicable provisions of HIPAA and any comparable state, local and foreign Laws relating to medical
records, medical or health information privacy, data protection or security.

 
“Producers” means the agents, general agents, sub-agents, brokers, wholesale brokers, independent contractors, consultants, insurance solicitors,

producers or other Persons who solicit, negotiate or sell the Insurance Contracts.
 
“Prospectus” has the meaning specified in Section 11.1.
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“Provider Contracts” means a Contract between the Company or any of its Subsidiaries, on the one hand, and a Provider, on the other hand, under

which a Provider provides or arranges health care services to a beneficiary under the terms of a health insurance or health benefits program established or
administered by the Company or any of its Subsidiaries.

 
“Providers” means all physicians, physician groups, medical groups, and other groups of health care practitioners, independent practice associations

and other provider networks, dentists, optometrists, pharmacies and pharmacists, radiologists, radiology centers, laboratories, mental health professionals,
community health centers, clinics, surgicenters, accountable care organizations, chiropractors, physical therapists, nurses, nurse practitioners, physician’s
assistants, hospitals, skilled nursing facilities, extended care facilities, other health care or services facilities, durable medical equipment suppliers, home
health agencies, alcoholism or drug abuse centers and any other specialty, ancillary or allied health professional or facility.

 
“Proxy Statement” has the meaning specified in Section 8.2(a)(i).
 
“Proxy Statement/Information Statement/Registration Statement” has the meaning specified in Section 8.2(a)(i).
 
“Q1 Financial Statements” has the meaning specified in Section 4.8(a)(ii).
 
“Q2 Financial Statements” has the meaning specified in Section 4.8(a)(ii).
 
“Q3 Financial Statements” has the meaning specified in Section 6.3(a).
 
“Real Property Leases” has the meaning specified in Section 4.20(a)(iii).
 
“Registration Rights Agreement” has the meaning specified in the Recitals hereto.
 
“Registration Statement” means the Registration Statement on Form S-4, or other appropriate form, including any pre-effective or post-effective

amendments or supplements thereto, to be filed with the SEC by Acquiror under the Securities Act with respect to the Registration Statement Securities.
 
“Registration Statement Securities” has the meaning specified in Section 8.2(a).
 
“Requisite Company Stockholders” means those stockholders of the Company listed on Section 1.1 of the Company Disclosure Letter.
 
“Restricted Stock Award” means an award of restricted shares of Company Common Stock granted under the Company Incentive Plan, which

includes any shares of Company Common Stock issued pursuant to early-exercised Options that remain subject to vesting conditions.
 
“Restricted Stock Unit Award” means an award of restricted stock units based on shares of Company Common Stock (whether to be settled in cash

or shares), granted under the Company Incentive Plan.
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“Sanctioned Country” means at any time, a country or territory which is itself the subject or target of any country-wide or territory-wide Sanctions

Laws (at the time of this Agreement, the Crimea region, Cuba, Iran, North Korea and Syria).
 
“Sanctioned Person” means (a) any Person identified in any sanctions-related list of designated Persons maintained by (i) the United States

Department of the Treasury’s Office of Foreign Assets Control, the United States Department of Commerce, Bureau of Industry and Security, or the
United States Department of State; (ii) Her Majesty’s Treasury of the United Kingdom; (iii) any committee of the United Nations Security Council; or
(iv) the European Union; (b) any Person located, organized, or resident in, organized in, or a Governmental Authority or government instrumentality of, any
Sanctioned Country; and (c) any Person directly or indirectly owned or controlled by, or acting for the benefit or on behalf of, a Person described in clause (a)
or (b), either individually or in the aggregate.

 
“Sanctions Laws” means those trade, economic and financial sanctions Laws administered, enacted or enforced from time to time by (i) the

United States (including the Department of the Treasury’s Office of Foreign Assets Control), (ii) the European Union and enforced by its member states,
(iii) the United Nations, or (iv) Her Majesty’s Treasury of the United Kingdom.

 
“SAP” means, as to any insurance company or health maintenance organization conducting an insurance business, the statutory accounting

principles prescribed or permitted by Law or Governmental Authorities seated in the jurisdiction where such insurance company or health maintenance
organization is domiciled and responsible for the regulation thereof, consistently applied, excluding for the avoidance of doubt, any permitted accounting
practices.

 
“SAP Statements” has the meaning set forth in Section 4.32(a).
 
“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.
 
“SEC” means the United States Securities and Exchange Commission.
 
“Second Effective Time” has the meaning specified in Section 2.3(c).
 
“Second Merger” has the meaning specified in the Recitals hereto.
 
“Second Merger Certificate” has the meaning specified in Section 2.1(c).
 
“Second-Step Constituent Corporations” has the meaning specified in Section 2.1(c).
 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Series A Preferred Stock” has the meaning specified in Section 4.6(a).
 
“Series A-1 Preferred Stock” has the meaning specified in Section 4.6(a).
 
“Series B Preferred Stock” has the meaning specified in Section 4.6(a).
 
“Series C Preferred Stock” has the meaning specified in Section 4.6(a).
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“Series D Preferred Stock” has the meaning specified in Section 4.6(a).
 
“Shelf Registration” has the meaning set forth in Section 1.1 of the Registration Rights Agreement.
 
“Skadden” has the meaning specified in Section 11.18(b).
 
“Skadden Privileged Communications” has the meaning specified in Section 11.18(b).
 
“Skadden Waiving Parties” has the meaning specified in Section 11.18(b).
 
“Skadden WP Group” has the meaning specified in Section 11.18(b).
 
“Sponsor” means SCH Sponsor III LLC, a Cayman Islands limited liability company.
 
“Sponsor Support Agreement” means that certain Support Agreement, dated as of the date hereof, by and among the Sponsor, Acquiror and the

Company, as amended or modified from time to time.
 
“Stock Consideration” means a number of shares of Acquiror Class B Common Stock equal to (i) the Maximum Implied Stock Consideration,

minus (ii) a number of shares of Acquiror Class B Common Stock equal to the quotient obtained by dividing (A) the Available Cash Consideration Amount,
by (B) $10.00.

 
“Stock Electing Shares” has the meaning specified in Section 3.1(a)(i).
 
“Stock Election” has the meaning specified in Section 3.1(a)(i).
 
“Stock Election Consideration” has the meaning specified in Section 3.1(a)(i).
 
“Stock Election Cutback Amount” has the meaning specified in Section 3.1(b)(ii)(A).
 
“Subscription Agreements” means the subscription agreements pursuant to which the PIPE Investment will be consummated.
 
“Subsidiary” means, with respect to a Person, a corporation or other entity of which more than 50% of the voting power of the equity securities or

equity interests is owned, directly or indirectly, by such Person.
 
“Surviving Corporation” has the meaning specified in Section 2.1(d).
 
“Tax Return” means any return, declaration, report, statement, information statement or other document filed or required to be filed with any

Governmental Authority with respect to Taxes, including any claims for refunds of Taxes, any information returns and any schedules, attachments,
amendments or supplements of any of the foregoing.

 
“Taxes” means any and all federal, state, local, foreign or other taxes imposed by any Governmental Authority, including all income, gross receipts,

license, payroll, recapture, net worth, employment, escheat and unclaimed property obligations, excise, severance, stamp, occupation, premium, windfall
profits, environmental, customs duties, capital stock, ad valorem, value added, inventory, franchise, profits, withholding, social security (or similar),
unemployment, disability, real property, personal property, assessments, sales, use, transfer, registration, governmental charges, duties, levies and other
similar charges, in each case to the extent in the nature of a tax, alternative or add-on minimum, or estimated taxes, and including any interest, penalty, or
addition thereto.
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“Terminating Acquiror Breach” has the meaning specified in Section 10.1(g).
 
“Terminating Company Breach” has the meaning specified in Section 10.1(e).
 
“Title IV Plan” has the meaning specified in Section 4.13(c).
 
“Top Providers” has the meaning specified in Section 4.28(a).
 
“Top Vendors” has the meaning specified in Section 4.28(a).
 
“Total PIPE Investment” means, collectively (i) the PIPE Investment and (ii) the purchase of shares of Domesticated Acquiror Class A Common

Stock pursuant to the Total PIPE Subscription Agreements between Acquiror and certain investors affiliated with Sponsor or Acquiror.
 
“Total PIPE Investment Amount” means the aggregate gross purchase price for the shares in the Total PIPE Investment; provided, that the Total

PIPE Investment Amount in respect of purchases by or on behalf of investors affiliated with Sponsor shall not exceed $155,000,000 in the aggregate.
 
“Total PIPE Subscription Agreements” means the subscription agreements pursuant to which the Total PIPE Investment will be consummated,

including the Subscription Agreements.
 
“Transaction Expenses” means the following out-of-pocket fees and expenses paid or payable by the Company or any of its Subsidiaries (whether or

not billed or accrued for) as a result of or in connection with the negotiation, documentation and consummation of the transactions contemplated hereby:
(a) all fees, costs, expenses, brokerage fees, commissions, finders’ fees and disbursements of financial advisors, investment banks, data room administrators,
attorneys, accountants and other advisors and service providers and (b) Transfer Taxes (other than any amounts constituting Transfer Taxes arising as result
of the Pre-Closing Restructuring).

 
“Transaction Proposals” has the meaning specified in Section 8.2(b).
 
“Transfer Taxes” has the meaning specified in Section 8.4.
 
“Treasury Regulations” means the regulations promulgated under the Code by the United States Department of the Treasury (whether in final,

proposed or temporary form), as the same may be amended from time to time.
 
“Treasury Share” has the meaning specified in Section 3.1(a).
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“Trust Account” has the meaning specified in Section 11.1.
 
“Trust Agreement” has the meaning specified in Section 5.8.
 
“Trust Amount” has the meaning specified in Section 7.2(a).
 
“Trustee” has the meaning specified in Section 5.8.
 
“Unpaid Transaction Expenses” has the meaning specified in Section 2.4(c).
 
“Warrant Agreement” means the Warrant Agreement, dated as of April 21, 2020, between Acquiror and Continental Stock Transfer & Trust

Company.
 
“Working Capital Loans” means any loan made to Acquiror by any of the Sponsor, an Affiliate of the Sponsor or Acquiror’s officers or directors,

and evidenced by a promissory note, for the purpose of financing costs incurred in connection with a Business Combination.
 
Section 1.2. Construction.
 

(a)       Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender; (ii) words using the
singular or plural number also include the plural or singular number, respectively; (iii) the terms “hereof,” “herein,” “hereby,” “hereto” and derivative or
similar words refer to this entire Agreement; (iv) the terms “Article” or “Section” refer to the specified Article or Section of this Agreement; (v) the word
“including” shall mean “including, without limitation” and (vi) the word “or” shall be disjunctive but not exclusive.

 
(b)       Unless the context of this Agreement otherwise requires, references to statutes shall include all regulations promulgated thereunder

and references to statutes or regulations shall be construed as including all statutory and regulatory provisions consolidating, amending or replacing the
statute or regulation.

 
(c)       Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified.
 
(d)       All accounting terms used herein and not expressly defined herein shall have the meanings given to them under GAAP.
 
(e)       The term “actual fraud” means, with respect to a party to this Agreement, an actual and intentional fraud with respect to the making

of the representations and warranties pursuant to Article IV or Article V (as applicable), provided, that such actual and intentional fraud of such Person shall
only be deemed to exist if any of the individuals included on Section 1.3 of the Company Disclosure Letter (in the case of the Company) or Section 1.3 of the
Acquiror Disclosure Letter (in the case of Acquiror) had actual knowledge (as opposed to imputed or constructive knowledge) that the representations and
warranties made by such Person pursuant to, in the case of the Company, Article IV as qualified by the Company Disclosure Letter, or, in the case of
Acquiror, Article V as qualified by the Acquiror Disclosure Letter, were actually breached when made, with the express intention that the other party to this
Agreement rely thereon to its detriment.
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Section 1.3. Knowledge. As used herein, (i) the phrase “to the knowledge” of the Company shall mean the knowledge of the individuals identified

on Section 1.3 of the Company Disclosure Letter and (ii) the phrase “to the knowledge” of Acquiror shall mean the knowledge of the individuals identified
on Section 1.3 of the Acquiror Disclosure Letter, in each case, as such individuals would have acquired in the exercise of a reasonable inquiry of direct
reports.

 
ARTICLE II

THE MERGERS; CLOSING
 

Section 2.1. The Mergers.
 

(a)       Upon the terms and subject to the conditions set forth in this Agreement, and following the Domestication, Acquiror, Merger Sub
and the Company (Merger Sub and the Company sometimes being referred to herein as the “First-Step Constituent Corporations”) shall cause Merger Sub to
be merged with and into the Company, with the Company being the surviving corporation in the First Merger. The First Merger shall be consummated in
accordance with this Agreement and shall be evidenced by a certificate of merger with respect to the First Merger (as so filed, the “First Merger Certificate”),
executed by the First-Step Constituent Corporations in accordance with the relevant provisions of the DGCL, such First Merger to be effective as of the First
Effective Time.

 
(b)       Upon consummation of the First Merger, the separate corporate existence of Merger Sub shall cease and the Company, as the

surviving corporation of the First Merger (hereinafter referred to for the periods at and after the First Effective Time as the “First-Step Surviving
Corporation”), shall continue its corporate existence under the DGCL, as a wholly owned subsidiary of Acquiror.

 
(c)       Upon the terms and subject to the conditions set forth in this Agreement, Acquiror and the First-Step Surviving Corporation

(Acquiror and the First-Step Surviving Corporation sometimes being referred to herein as the “Second-Step Constituent Corporations”) shall cause the First-
Step Surviving Corporation to be merged with and into Acquiror, with Acquiror being the surviving corporation in the Second Merger. The Second Merger
shall be consummated in accordance with this Agreement and evidenced by a certificate of merger with respect to the Second Merger (as so filed, the
“Second Merger Certificate” and, together with the First Merger Certificate, the “Certificates of Merger”) executed by the Second-Step Constituent
Corporations in accordance with the relevant provisions of the DGCL.

 
(d)       Upon consummation of the Second Merger, the separate corporate existence of the First-Step Surviving Corporation shall cease and

Acquiror, as the surviving corporation of the Second Merger (hereinafter referred to for the periods at and after the Second Effective Time as the “Surviving
Corporation”), shall continue its corporate existence under the DGCL.

 
Section 2.2. Effects of the Mergers.
 

(a)       At and after the First Effective Time, the First-Step Surviving Corporation shall thereupon and thereafter possess all of the rights,
privileges, powers and franchises, of a public as well as a private nature, of the First-Step Constituent Corporations, and shall become subject to all the
restrictions, disabilities and duties of each of the First-Step Constituent Corporations; and all rights, privileges, powers and franchises of each First-Step
Constituent Corporation, and all property, real, personal and mixed, and all debts due to each such First-Step Constituent Corporation, on whatever account,
shall become vested in the First-Step Surviving Corporation; and all property, rights, privileges, powers and franchises, and all and every other interest shall
become thereafter the property of the First-Step Surviving Corporation as they are of the First-Step Constituent Corporations; and the title to any real
property vested by deed or otherwise or any other interest in real estate vested by any instrument or otherwise in either of such First-Step Constituent
Corporations shall not revert or become in any way impaired by reason of the First Merger; but all Liens upon any property of a First-Step Constituent
Corporation shall thereafter attach to the First-Step Surviving Corporation and shall be enforceable against it to the same extent as if said debts, liabilities and
duties had been incurred or contracted by it; all of the foregoing in accordance with the applicable provisions of the DGCL.
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(b)       At and after the Second Effective Time, the Surviving Corporation shall thereupon and thereafter possess all of the rights, privileges,

powers and franchises, of a public as well as a private nature, of the Second-Step Constituent Corporations, and shall become subject to all the restrictions,
disabilities and duties of each of the Second-Step Constituent Corporations; and all rights, privileges, powers and franchises of each Second-Step Constituent
Corporation, and all property, real, personal and mixed, and all debts due to each such Second-Step Constituent Corporation, on whatever account, shall
become vested in the Surviving Corporation; and all property, rights, privileges, powers and franchises, and all and every other interest shall become
thereafter the property of the Surviving Corporation as they are of the Second-Step Constituent Corporations; and the title to any real property vested by deed
or otherwise or any other interest in real estate vested by any instrument or otherwise in either of such Second-Step Constituent Corporations shall not revert
or become in any way impaired by reason of the Second Merger; but all Liens upon any property of a Second-Step Constituent Corporation shall thereafter
attach to the Surviving Corporation and shall be enforceable against it to the same extent as if said debts, liabilities and duties had been incurred or contracted
by it; all of the foregoing in accordance with the applicable provisions of the DGCL.

 
Section 2.3. Closing; First Effective Time; Second Effective Time.
 

(a)       In accordance with the terms and subject to the conditions of this Agreement, the closing of the First Merger (the “Closing”) shall
take place at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York, New York 10036, at 10:00 a.m. (New York time) on
the date which is two (2) Business Days after the first date on which all conditions set forth in Article IX shall have been satisfied or waived (other than those
conditions that by their terms are to be satisfied at the Closing, but subject to the satisfaction or waiver thereof) or such other time and place as Acquiror and
the Company may mutually agree in writing. The date on which the Closing actually occurs is referred to in this Agreement as the “Closing Date”.

 
(b)       Subject to the satisfaction or waiver of all of the conditions set forth in Article IX of this Agreement, and provided this Agreement

has not theretofore been terminated pursuant to its terms, Acquiror, Merger Sub, and the Company shall cause the (i) First Merger Certificate to be executed
and duly submitted for filing with the Secretary of State of the State of Delaware in accordance with the applicable provisions of the DGCL. The First
Merger shall become effective at the time when the First Merger Certificate has been accepted for filing by the Secretary of State of the State of Delaware, or
at such later time as may be agreed by Acquiror and the Company in writing and specified in each of the First Merger Certificate (the “First Effective Time”).
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(c)       Promptly after the First Effective Time, but in all cases within one (1) Business Day thereafter, Acquiror and the First-Step

Surviving Corporation shall cause the Second Merger Certificate to be executed and duly submitted for filing with the Secretary of State of the State of
Delaware in accordance with the applicable provisions of the DGCL. The Second Merger shall become effective at the time when the Second Merger
Certificate has been accepted for filing by the Secretary of State of the State of Delaware, or at such later time as may be agreed by Acquiror and the
Company in writing and specified in the Second Merger Certificate (the “Second Effective Time”).

 
(d)       For the avoidance of doubt, the Closing, the First Effective Time and the Second Effective Time shall not occur prior to the

completion of the Domestication.
 

Section 2.4. Closing Deliverables.
 

(a)       At the Closing, the Company will deliver or cause to be delivered:
 

(i)       to Acquiror, a certificate signed by an officer of the Company, dated as of the Closing Date, certifying that, to the
knowledge and belief of such officer, the conditions specified in Section 9.2(a) and Section 9.2(b) have been fulfilled;

 
(ii)       to Acquiror, the written resignations of all of the directors and officers of the Company (other than those Persons identified

as the initial directors and officers, respectively, of the Surviving Corporation, in accordance with the provisions of Section 2.6 and Section 7.6),
effective as of the First Effective Time;

 
(iii)       to Acquiror, the Registration Rights Agreement, duly executed by duly authorized representatives of the Company;
 
(iv)       to Acquiror, evidence that all Affiliate Agreements set forth on Section 6.4 of the Company Disclosure Letter have been

terminated or settled at or prior to the Closing without further liability to Acquiror, the Company or any of the Company’s Subsidiaries;
 
(v)       to Acquiror, copies of (A) the amended (or amended and restated) Governing Documents of the Company, duly approved

and adopted by the Board of Directors of the Company and its stockholders in connection with the Pre-Closing Restructuring, pursuant to which the
Preferred Stock Conversion and Charter Amendment shall have been consummated in accordance with the Pre-Closing Restructuring Plan;
(B) evidence reasonably satisfactory to Acquiror that the Founder Share Exchange has been consummated in accordance with the Pre-Closing
Restructuring Plan, (C) evidence reasonably satisfactory to Acquiror that the Company Convertible Securities Conversion has been consummated in
accordance with the Pre-Closing Restructuring Plan; and (D) evidence reasonably satisfactory to Acquiror that the Company Warrant Conversion
has been consummated in accordance with the Pre-Closing Restructuring Plan; and
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(vi)       to Acquiror, a certificate on behalf of the Company, prepared in a manner consistent and in accordance with the

requirements of Treasury Regulation Sections 1.897-2(g), (h) and 1.1445-2(c)(3), certifying that no interest in the Company is, or has been during
the relevant period specified in Section 897(c)(1)(A)(ii) of the Code, a “U.S. real property interest” within the meaning of Section 897(c) of the
Code, and a form of notice to the Internal Revenue Service prepared in accordance with the provisions of Treasury Regulations Section 1.897-2(h)
(2).

 
(b)       At the Closing, Acquiror will deliver or cause to be delivered:
 

(i)       to the Exchange Agent, the Aggregate Merger Consideration for further distribution to the Company’s stockholders
pursuant to Section 3.2.

 
(ii)       to the Company, a certificate signed by an officer of Acquiror, dated the Closing Date, certifying that, to the knowledge

and belief of such officer, the conditions specified in Section 9.3(a) and Section 9.3(b) have been fulfilled;
 
(iii)       to the Company, the Registration Rights Agreement, duly executed by duly authorized representatives of Acquiror;
 
(iv)       to the Company, the written resignations of all of the directors and officers of Acquiror and Merger Sub (other than those

Persons identified as the initial directors and officers, respectively, of the Surviving Corporation, in accordance with the provisions of Section 2.6
and Section 7.6), effective as of the Second Effective Time; and

 
(v)       to the Company, a time-stamped copy of the certificate issued by the Secretary of State of the State of Delaware in relation

to the Domestication.
 

(c)       On the Closing Date, concurrently with the Second Effective Time, Acquiror shall pay or cause to be paid by wire transfer of
immediately available funds, (i) all accrued transaction expenses of Acquiror and its Affiliates (which shall include any outstanding amounts under any
Working Capital Loans and any filing fees paid pursuant to Section 8.1(e)) as set forth on a written statement to be delivered to the Company not less than
two (2) Business Days prior to the Closing Date and (ii) all accrued and unpaid Transaction Expenses (“Unpaid Transaction Expenses”) as set forth on a
written statement to be delivered to Acquiror by or on behalf of the Company not less than two (2) Business Days prior to the Closing Date, which shall
include the respective amounts and wire transfer instructions for the payment thereof, together with corresponding invoices for the foregoing; provided, that
any Unpaid Transaction Expenses due to current or former employees, independent contractors, officers, or directors of the Company or any of its
Subsidiaries shall be paid to the Company for further payment to such employee, independent contractor, officer or director through the Company’s payroll.
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Section 2.5. Governing Documents of the Surviving Corporations.
 

(a)       The certificate of incorporation and bylaws of Merger Sub in effect immediately prior to the First Effective Time, shall be the
certificate of incorporation and bylaws of First-Step Surviving Corporation until thereafter amended as provided therein and under the DGCL.

 
(b)       The certificate of incorporation and bylaws of the Surviving Corporation shall be the certificate of incorporation and bylaws of

Acquiror (which shall be in substantially the form attached as Exhibits A and B hereto upon effectiveness of the Domestication), except that the name of the
Surviving Corporation shall be “Clover Health Investments, Corp.” until thereafter amended as provided therein and under the DGCL.

 
Section 2.6. Directors and Officers of the First-Step Surviving Corporation and the Surviving Corporation.
 

(a)       The directors and officers of Merger Sub, as of immediately prior to the First Effective Time, shall be the initial directors and
officers of the First-Step Surviving Corporation from and after the First Effective Time, each to hold office in accordance with the Governing Documents of
the First-Step Surviving Corporation.

 
(b)       From and after the Second Effective Time, the Persons identified as the initial directors and officers of the Surviving Corporation in

accordance with the provisions of Section 7.6 shall be the directors and officers (and in the case of such officers, holding such positions as set forth on
Section 2.6 of the Company Disclosure Letter), respectively, of the Surviving Corporation, each to hold office in accordance with the Governing Documents
of the Surviving Corporation.

 
Section 2.7. Tax Free Reorganization Matters. The parties hereto intend that, for United States federal income tax purposes, the Mergers, will

constitute an integrated plan described in Rev. Rul. 2001-46, 2001-2 C.B. 321 that qualifies as a “reorganization” within the meaning of Section 368(a) of the
Code and the Treasury Regulations to which each of Acquiror and the Company are to be parties under Section 368(b) of the Code and the Treasury
Regulations and this Agreement is intended to be, and is adopted as, a plan of reorganization for purposes of Sections 354, 361 and the 368 of the Code and
within the meaning of Treasury Regulations Section 1.368-2(g). The parties hereto further intend that as a result of the Domestication the Acquiror will be
treated as a “domestic” corporation (within the meaning of Section 7701(a)(4) of the Code and corresponding provisions of state and local Law) prior to the
First Effective Time. None of the parties hereto knows of any fact or circumstance (without conducting independent inquiry or diligence of the other relevant
party), or has taken or will take any action, if such fact, circumstance or action would be reasonably expected to cause the Mergers, taken together, to fail to
qualify as a reorganization within the meaning of Section 368(a) of the Code and the Treasury Regulations. The Mergers, taken together, and the
Domestication, shall be reported by the parties hereto for all Tax purposes in accordance with the foregoing, unless otherwise required by a Governmental
Authority as a result of a “determination” within the meaning of Section 1313(a) of the Code. The parties hereto shall cooperate with each other and their
respective counsel to document and support the Tax treatment of the Mergers as a “reorganization” within the meaning of Section 368(a) of the Code,
including providing factual support letters.
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ARTICLE III

EFFECTS OF THE MERGERS ON THE COMPANY CAPITAL STOCK AND EQUITY AWARDS
 

Section 3.1. Conversion of Securities.
 

(a)       At the First Effective Time, by virtue of the First Merger and without any action on the part of any holder of Company Capital
Stock, each share of the Company Existing Common Stock, in each case, that is issued and outstanding immediately prior to the First Effective Time (other
than (i) any shares of Company Common Stock subject to Options or Restricted Stock Awards (which shall be respectively subject to Section 3.3), (ii) any
shares of Company Common Stock held in the treasury of the Company, which treasury shares shall be canceled as part of the First Merger and shall not
constitute “Company Capital Stock” hereunder (each such share, a “Treasury Share”), and (iii) any shares of Company Common Stock held by stockholders
of the Company who have perfected and not withdrawn a demand for appraisal rights pursuant to the applicable provisions of the DGCL (clauses (i), (ii) and
(iii), collectively, the “Excluded Shares”)) shall be canceled and converted into the right to receive, subject to Section 3.1(b), Section 3.1(e) and
Section 3.2(f):

 
(i)       in the case of a share of Company Existing Common Stock with respect to which an election to receive only Acquiror

Class B Common Stock (a “Stock Election”) has been properly made and not revoked or lost pursuant to Section 3.2 (each, a “Stock Electing
Share”), a number of shares of Acquiror Class B Common Stock equal to the Exchange Ratio (as adjusted pursuant to Section 3.1(b), the “Stock
Election Consideration”);

 
(ii)       in the case of a share of Company Existing Common Stock with respect to which an election to receive only cash (a “Cash

Election”) has been properly made and not revoked or lost pursuant to Section 3.2 or with respect to which no election has been made (each, a
“Cash Electing Share”), an amount in cash equal to the Per Share Merger Consideration, without interest (as adjusted pursuant to Section 3.1(b), the
“Cash Election Consideration”); or

 
(iii)       in the case of a share of Company Existing Common Stock with respect to which a Mixed Election has been properly

made and not revoked or lost pursuant to Section 3.2 (each, a “Mixed Consideration Share”), (A) a number of shares of Acquiror Class B Common
Stock equal to (1) the Exchange Ratio, multiplied by (2) the difference obtained by subtracting the Mixed Election Percentage from one (1), and
(B) cash in amount equal to (1) the Per Share Merger Consideration, multiplied by (2) the Mixed Election Percentage, without interest (with respect
to any such share, clauses (A) and (B), together, as adjusted pursuant to Section 3.1(b), the “Mixed Election Consideration”).
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(b)       Notwithstanding any other provision contained in this Agreement, the Stock Election Consideration, the Cash Election

Consideration and any Mixed Election Consideration shall be subject to adjustment pursuant to this Section 3.1(b):
 

(i)       if the Cash Election Amount exceeds the Available Cash Consideration Amount, then (w) all Stock Electing Shares shall be
converted to the right to receive the Stock Election Consideration, (x) all Mixed Consideration Shares with a Mixed Election Percentage equal to or
less than the Actual Cash/Stock Ratio shall be converted into the right to receive the Mixed Election Consideration elected for such Mixed
Consideration Shares, (y) the following consideration shall be paid in respect of each Cash Electing Share:

 
(A)       an amount in cash (such amount, the “Cash Election Cutback Amount”) equal to (1) the quotient of (x) the Cash

Election Consideration (before giving effect to any adjustment pursuant to this Section 3.1(b)), divided by (y) the aggregate
amount of cash elected in respect of Cash Electing Shares and Mixed Consideration Shares with a Mixed Election Percentage
greater than the Actual Cash/Stock Ratio, multiplied by (2) the difference, if any, of (x) the excess of the Cash Election Amount
over the Available Cash Consideration Amount, less (y) the aggregate amount of cash elected by all holders of Mixed
Consideration Shares with a Mixed Election Percentage equal to or less than the Actual Cash/Stock Ratio; and

 
(B)       a number of shares of Acquiror Class B Common Stock equal to (1) the Exchange Ratio, multiplied by (2) the

quotient of (x) the difference of Cash Election Consideration, less the Cash Election Cutback Amount, divided by (y) the Cash
Election Consideration; and

 
(z) the following consideration shall be paid in respect of each Mixed Consideration Share with a Mixed Election Percentage greater than the Actual
Cash/Stock Ratio:
 

(A)       an amount in cash (such amount, the “Mixed Election Cash Cutback Amount”) equal to (1) the quotient of (x) the
amount of cash elected in respect of such Mixed Consideration Share (before giving effect to any adjustment pursuant to this
Section 3.1(b)), divided by (y) the aggregate amount of cash elected in respect of Cash Electing Shares and Mixed Consideration
Shares with a Mixed Election Percentage greater than the Actual Cash/Stock Ratio, multiplied by (2) the difference of (x) the
excess of the Cash Election Amount over the Available Cash Consideration Amount, less (y) the aggregate amount of cash elected
by all holders of Mixed Consideration Shares with a Mixed Election Percentage equal to or less than the Actual Cash/Stock Ratio;
and

 
(B)       a number of shares of Acquiror Class B Common Stock equal to (1) the Exchange Ratio, multiplied by (2) the

quotient of (x) the difference of Cash Election Consideration, less the Mixed Election Cash Cutback Amount for such Mixed
Consideration Share, divided by (y) the Cash Election Consideration;
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(ii)       if the Available Cash Consideration Amount exceeds the Cash Election Amount, then (w) all Cash Electing Shares shall be

converted into the right to receive the Cash Election Consideration, (x) all Mixed Consideration Shares with a Mixed Election Percentage equal to or
greater than the Actual Cash/Stock Ratio shall be converted into the right to receive the Mixed Election Consideration elected for such Mixed
Consideration Shares, (y) the following consideration shall be paid in respect of each Stock Electing Share:

 
(A)       a number of shares of Acquiror Class B Common Stock (such number, the “Stock Election Cutback Amount”)

equal to (1) the quotient of (x) the Stock Election Consideration (before giving effect to any adjustment pursuant to this
Section 3.1(b)), divided by (y) the aggregate number of shares of Acquiror Class B Common Stock elected in respect of Stock
Electing Shares and Mixed Consideration Shares with a Mixed Election Percentage less than the Actual Cash/Stock Ratio,
multiplied by (2) the difference, if any, of (x) the Available Stock Consideration Amount, less (y) the aggregate number of shares
of Acquiror Class B Common Stock elected by all holders of Mixed Consideration Shares with a Mixed Election Percentage equal
to or greater than the Actual Cash/Stock Ratio; and

 
(B)       an amount in cash equal to (1) the difference of the Stock Election Consideration (before giving effect to any

adjustment pursuant to this Section 3.1(b)), less the Stock Election Cutback Amount, multiplied by (2) $10.00; and
 

(z) the following consideration shall be paid in respect of each Mixed Consideration Share with a Mixed Election Percentage less than the Actual
Cash/Stock Ratio:
 

(A)       a number of shares of Acquiror Class B Common Stock (such number, the “Mixed Election Stock Cutback
Amount”) equal to (1) the quotient of (x) number of shares of Acquiror Class B Common Stock elected in respect of such Mixed
Consideration Share, divided by (y) the aggregate number of shares of Acquiror Class B Common Stock elected in respect of
Stock Electing Shares and Mixed Consideration Shares with a Mixed Election Percentage less than the Actual Cash/Stock Ratio,
multiplied by (2) the difference, if any, of (x) the Available Stock Consideration Amount, less (y) the aggregate number of shares
of Acquiror Class B Common Stock elected by all holders of Mixed Consideration Shares with a Mixed Election Percentage equal
to or greater than the Actual Cash/Stock Ratio; and

 
(B)       an amount in cash equal to (1) the difference of Stock Election Consideration (before giving effect to any

adjustment pursuant to this Section 3.1(b)), less the Mixed Election Stock Cutback Amount, multiplied by (2) $10.00; and
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(iii)       if the Available Cash Consideration Amount equals the Cash Election Amount, then there shall be no adjustment pursuant

to this Section 3.1(b).
 
(iv)       For purposes of this Section 3.1, all Dissenting Shares shall be deemed to be Cash Electing Shares.
 

(c)       At the First Effective Time, by virtue of the First Merger and without any action on the part of any holder of Company Capital
Stock, each share of the Company Class Z Common Stock, in each case, that is issued and outstanding immediately prior to the First Effective Time (other
than Excluded Shares) shall be canceled and converted into the right to receive a number of shares of Acquiror Class B Common Stock equal to the
Exchange Ratio.

 
(d)       (i) At the First Effective Time, by virtue of the First Merger and without any action on the part of Acquiror or Merger Sub, each

share of Merger Sub Capital Stock, shall be converted into a share of common stock, par value $0.0001 per share, of the First-Step Surviving Corporation;
and (ii) at the Second Effective Time, by virtue of the Second Merger and without any action on the part of Acquiror or the First-Step Surviving Corporation,
each share of common stock, par value $0.0001 per share, of the First-Step Surviving Corporation shall be canceled.

 
(e)       Notwithstanding anything in this Agreement to the contrary, no fractional shares of Acquiror Class B Common Stock shall be issued

in the Merger.
 

Section 3.2. Exchange Procedures.
 

(a)       Prior to the Closing, Acquiror shall appoint an exchange agent (the “Exchange Agent”) to act as the agent for the purpose of paying
the Aggregate Merger Consideration to the Company’s stockholders. At or before the First Effective Time, Acquiror shall deposit with the Exchange Agent
(i) a cash amount in immediately available funds equal to the Cash Consideration, and (ii) the number of shares of Acquiror Class B Common Stock equal to
the Stock Consideration.

 
(b)       Reasonably promptly after the First Effective Time, Acquiror shall send or shall cause the Exchange Agent to send, to each record

holder of shares of Company Common Stock as of immediately prior to the First Effective Time, whose Company Common Stock was converted pursuant to
Section 3.1(a) into the right to receive a portion of the Aggregate Merger Consideration, a letter of transmittal and instructions (which shall specify that the
delivery shall be effected, and the risk of loss and title shall pass, only upon proper transfer of each share to the Exchange Agent, and which letter of
transmittal will be in customary form and have such other provisions as Acquiror may reasonably specify) for use in such exchange (each, a “Letter of
Transmittal”).

 
(c)       Each holder of shares of Company Common Stock that have been converted into the right to receive a portion of the Aggregate

Merger Consideration, pursuant to Section 3.1(a), shall be entitled to receive such portion of the Aggregate Merger Consideration, upon receipt of an “agent’s
message” by the Exchange Agent (or such other evidence, if any, of transfer as the Exchange Agent may reasonably request), together with a duly completed
and validly executed Letter of Transmittal and such other documents as may reasonably be requested by the Exchange Agent. No interest shall be paid or
accrued upon the transfer of any share.

 

 33  



 

 
(d)       Each holder of record of shares of Company Existing Common Stock (not including the Excluded Shares) (each, a “Holder”) shall

have the right, subject to the limitations set forth in this Article III, to submit an Election in accordance with this Section 3.2(d) on or prior to the Election
Deadline. The Company shall not waive the Election Deadline unless such Election Deadline is waived with respect to all Holders, the new election deadline
is disclosed by the Company to all Holders on a date agreed to by Acquiror, and Acquiror has otherwise given its prior written consent (not to be
unreasonably withheld, conditioned or delayed) to such waiver. “Election Deadline” means 5:00 p.m. (New York time) on the date which the parties shall
agree is as near as practicable to two (2) Business Days preceding the Closing Date. The parties shall cooperate to inform each Holder of the selected date of
the Election Deadline not more than fifteen (15) Business Days before, and at least five (5) Business Days prior to, the Election Deadline.

 
(i)       Each Holder may specify in a request made in accordance with the provisions of this Section 3.2(d)(i) (an “Election”)

whether such Holder desires to make a (i) Mixed Election, (ii) Cash Election or (iii) Stock Election, in each case with respect to all the shares of
Company Existing Common Stock held by such Holder, and, in the case of a Mixed Election, the Mixed Election Percentage desired by such
Holder. An Election made by any Holder shall apply to all shares of Company Existing Common Stock held by such Holder. If any Holder attempts
to apply an Election to only a portion of such Holder’s shares of Company Existing Common Stock, the portion of such Holder’s shares of
Company Existing Common Stock with respect to which such Holder did not attempt to make an Election shall be automatically treated as if such
Holder made a Mixed Election with a Mixed Election Percentage equal to the Actual Cash/Stock Ratio.

 
(ii)       Acquiror shall prepare a form of election that is reasonably acceptable to the Company (the “Form of Election”), which

shall include the transmittal materials contemplated by Section 3.2(b), and Acquiror shall mail, or shall cause the Exchange Agent to mail and
deliver, together with the Proxy Statement/Information Statement/Registration Statement, the Form of Election to Holders as of the record date
established by the Board of Directors of the Company, in consultation with Acquiror, for purposes of obtaining the Company Stockholder Approval
by written consent (the “Company Record Date”) not less than 10 Business Days prior to the anticipated Election Deadline (the period between such
mailing and the Election Deadline, the “Election Period”). Acquiror shall use reasonable best efforts to make available one or more Forms of
Election as may reasonably be requested from time to time by all persons who become Holders during the period following the Company Record
Date and prior to the Election Deadline.

 
(iii)       Any Election shall have been made properly only if the Exchange Agent shall have received, by the Election Deadline,

(A) a Form of Election properly completed and signed in accordance with the instructions therein, and (B) the properly completed and executed
documents required to be delivered by such Holder pursuant to the other provisions of this Section 3.2. Any Holder that does not make a valid
Election by the Election Deadline shall be deemed to have made a Mixed Election with a Mixed Election Percentage equal to the Actual Cash/Stock
Ratio.
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(iv)       Any Holder may, at any time during the Election Period, revoke his, her or its Election by written notice to the Exchange

Agent prior to the Election Deadline, together with a properly completed and signed revised Form of Election. Any subsequent transfer of such
Holder’s shares of Company Existing Common Stock after such Holder has made an Election shall automatically revoke such Election (and such
subsequent transferee may make a new Election pursuant to and if permitted by the terms of this Section 3.2(d)). Notwithstanding anything to the
contrary in this Agreement, all Elections shall be automatically deemed revoked upon receipt by the Exchange Agent of written notification from
the Company or Acquiror that this Agreement has been terminated in accordance with Article X. The Exchange Agent shall have reasonable
discretion to determine if any Election is not properly made, changed or revoked with respect to any shares of Company Existing Common Stock
(none of the Company, Acquiror, Merger Sub or the Exchange Agent being under any duty to notify any Holder of any applicable defect). In the
event the Exchange Agent makes a reasonable determination that an Election was not properly made (including as a result of the Exchange Agent
not receiving an Election by the Election Deadline), such Election shall be deemed to be ineffective, and the shares of Company Existing Common
Stock covered by such Election shall, for purposes hereof, be deemed to be Mixed Consideration Shares with a Mixed Election Percentage equal to
the Actual Cash/Stock Ratio.

 
(e)       Promptly following the date that is one (1) year after the First Effective Time, Acquiror shall instruct the Exchange Agent to deliver

to Acquiror all documents in its possession relating to the transactions contemplated hereby, and the Exchange Agent’s duties shall terminate. Thereafter, any
portion of the Aggregate Merger Consideration that remains unclaimed shall be returned to Acquiror, and any Person that was a holder of shares of Company
Common Stock as of immediately prior to the First Effective Time that has not exchanged such shares of Company Common Stock for an applicable portion
of the Aggregate Merger Consideration in accordance with this Section 3.2 prior to the date that is one (1) year after the First Effective Time, may transfer
such shares of Company Common Stock to Acquiror and (subject to applicable abandoned property, escheat and similar Laws) receive in consideration
therefor, and Acquiror shall promptly deliver, such applicable portion of the Aggregate Merger Consideration without any interest thereupon. None of
Acquiror, Merger Sub, the Company, the First-Step Surviving Corporation, the Surviving Corporation or the Exchange Agent shall be liable to any Person in
respect of any of the Aggregate Merger Consideration delivered to a public official pursuant to and in accordance with any applicable abandoned property,
escheat or similar Laws. If any such shares shall not have not been transferred immediately prior to such date on which any amounts payable pursuant to this
Article III would otherwise escheat to or become the property of any Governmental Authority, any such amounts shall, to the extent permitted by applicable
Law, become the property of the Surviving Corporation, free and clear of all claims or interest of any Person previously entitled thereto.

 
(f)       In the event that the Company or Acquiror changes the number of shares of Company Common Stock, Acquiror Common Stock,

shares of capital stock of the Company, shares of capital stock of Acquiror or securities convertible or exchangeable into or exercisable for shares of
Company Common Stock, Acquiror Common Stock, shares of capital stock of the Company or shares of capital stock of Acquiror, as applicable, issued and
outstanding prior to the First Effective Time as a result of a reclassification, stock split (including a reverse stock split), stock dividend or distribution,
subdivision, exchange or readjustment of shares, or other similar transaction (other than the Pre-Closing Restructuring, the Domestication, the Total PIPE
Investment and any other transactions contemplated by this Agreement or the Ancillary Agreements), then any number or amount contained herein which is
based upon the price of Acquiror Common Stock, or the number of shares of Acquiror Common Stock or Company Common Stock, as the case may be, the
Stock Consideration, the Cash Consideration, the Mixed Election Consideration and any other similarly dependent items shall be equitably adjusted to reflect
such change; provided, however, that nothing in this Section 3.2(f) shall be deemed to permit or authorize any party hereto to effect any such change that it is
not otherwise authorized or permitted to undertake pursuant to this Agreement.

 

 35  



 

 
(g)       Unless the holder of Company Common Stock makes an express designation to the contrary in its Letter of Transmittal provided in

accordance with Section 3.2(b), for purposes of this Agreement and in accordance with Treasury Regulation Section 1.358-2(a)(2)(ii), the cash that the holder
of Company Common Stock is entitled to receive pursuant to Section 3.1(a) and Section 3.1(b) shall be treated as received for its Company Common Stock
exchanged in the First Merger in the following order of priority: (i) first, to the Company Common Stock held by such holder for more than one (1) year
before the First Merger within the meaning of Section 1223 of the Code, if any, allocated first to such Company Common Stock with the highest federal
income tax basis and then in descending tax basis order until such cash portion for such holder has been fully allocated, and (ii) any remaining amount to all
other Company Common Stock held by such holder, allocated first to such Company Common Stock with the highest federal income tax basis and then in
descending tax basis order until such cash portion for such holder has been fully allocated. For the avoidance of doubt, the designation of the order in which a
holder of Company Common Stock receives its allocable cash portion of the Aggregate Merger Consideration shall not change the timing or amount of the
Aggregate Merger Consideration that any holder of Company Common Stock is entitled to receive under this Agreement.

 
Section 3.3. Treatment of Options, Restricted Stock Awards and Restricted Stock Unit Awards.
 

(a)       As of the First Effective Time, the Company shall take all necessary and appropriate actions so that, as of the First Effective Time,
each Option that is then outstanding shall be converted into the right to receive an option relating to shares of Acquiror Class B Common Stock upon the
same terms and conditions as are in effect with respect to such option immediately prior to the First Effective Time, including with respect to vesting and
termination-related provisions (each, an “Acquiror Option”) except that (i) such Acquiror Option shall relate to that whole number of shares of Acquiror
Class B Common Stock (rounded down to the nearest whole share) equal to the number of Company Common Shares subject to such Option, multiplied by
the Exchange Ratio, and (ii) the exercise price per share for each such Acquiror Option shall be equal to the exercise price per share of such Option in effect
immediately prior to the First Effective Time, divided by the Exchange Ratio (the exercise price per share, as so determined, being rounded up to the nearest
full cent); provided, however, that the conversion of the Options will be made in a manner consistent with Treasury Regulation Section 1.424-1, such that
such conversion will not constitute a “modification” of such Options for purposes of Section 409A or Section 424 of the Code.
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(b)       As of the First Effective Time, each unvested Restricted Stock Award that is outstanding immediately prior to the First Effective

Time shall be converted into the right to receive restricted shares of Acquiror Class B Common Stock (each, an “Adjusted Restricted Stock Award”) with
substantially the same terms and conditions as were applicable to such Restricted Stock Award immediately prior to the First Effective Time (including with
respect to vesting and termination-related provisions), except that such Adjusted Restricted Stock Award shall relate to such number of shares of Acquiror
Class B Common Stock as is equal to the product of (i) the number of Company Common Shares subject to such Restricted Stock Award immediately prior
to the First Effective Time, multiplied by (ii) the Exchange Ratio, with any fractional shares rounded down to the nearest whole share. The parties hereto
intend that the Acquiror Class B Common Stock payable pursuant to this Section 3.3(b) to the holders of Company Common Stock (but only with respect to
their Company Common Stock which was fully vested upon receipt or for which they have filed timely and valid elections under Section 83(b) of the Code)
will be treated as received in exchange for the applicable holder’s Company Common Stock, and intend to report for income Tax purposes such payments as
consideration for such holder's Company Common Stock and not as compensation for services. Pursuant to Revenue Ruling 2007-49, the holders of
Company Common Stock that receive Acquiror Class B Common Stock in the First Merger pursuant to this Section 3.3(b) that are subject to vesting
arrangements will make a timely and valid election under Section 83(b) of the Code with respect to such Acquiror Class B Common Stock, in which case, the
parties hereto intend that no compensation will occur when such Acquirer Class B Common Stock is issued or vests.

 
(c)       As of the First Effective Time, each Restricted Stock Unit Award that is outstanding immediately prior to the First Effective Time

shall be converted into the right to receive restricted stock units based on shares of Acquiror Class B Common Stock (each, an “Adjusted Restricted Stock
Unit Award”) with substantially the same terms and conditions as were applicable to such Restricted Stock Unit Award immediately prior to the First
Effective Time (including with respect to vesting and termination-related provisions), except that such Adjusted Restricted Stock Unit Award shall relate to
such number of shares of Acquiror Class B Common Stock as is equal to the product of (i) the number of shares of Company Common Stock subject to such
Restricted Stock Unit Award immediately prior to the First Effective Time, multiplied by (ii) the Exchange Ratio, with any fractional shares rounded down to
the nearest whole share.

 
(d)       The Company shall take all necessary actions to effect the treatment of Options, Restricted Stock Awards and Restricted Stock Unit

Awards pursuant to Sections 3.3(a), 3.3(b) and 3.3(c) in accordance with the Company Incentive Plan and the applicable award agreements.
 

Section 3.4. Withholding. Notwithstanding any other provision to this Agreement, Acquiror, the Company and the Exchange Agent, as applicable,
shall be entitled to deduct and withhold from any amount payable pursuant to this Agreement any such Taxes as may be required to be deducted and withheld
from such amounts under the Code or any other applicable Law (as reasonably determined by Acquiror, the Company, and the Exchange Agent,
respectively). To the extent that any amounts are so deducted and withheld and paid to the applicable Governmental Authority, such deducted and withheld
amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding was made.
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Section 3.5. Dissenting Shares. Notwithstanding any provision of this Agreement to the contrary, shares of Company Common Stock issued and

outstanding immediately prior to the First Effective Time and held by a holder who has not voted in favor of adoption of this Agreement or consented thereto
in writing and who is entitled to demand and has properly exercised appraisal rights of such shares in accordance with Section 262 of the DGCL (such shares
of Company Common Stock being referred to collectively as the “Dissenting Shares” until such time as such holder fails to perfect or otherwise waives,
withdraws, or loses such holder’s appraisal rights under the DGCL with respect to such shares) shall not be converted into a right to receive a portion of the
Aggregate Merger Consideration, but instead shall be entitled to only such rights as are granted by Section 262 of the DGCL; provided, however, that if, after
the First Effective Time, such holder fails to perfect, waives, withdraws, or loses such holder’s right to appraisal pursuant to Section 262 of the DGCL or if a
court of competent jurisdiction shall determine that such holder is not entitled to the relief provided by Section 262 of the DGCL such shares of Company
Common Stock shall be treated as if they had been converted as of the First Effective Time into the right to receive the Cash Election Consideration in
accordance with Section 3.1 without interest thereon, upon transfer of such shares. The Company shall provide Acquiror prompt written notice of any
demands received by the Company for appraisal of shares of Company Common Stock, any waiver or withdrawal of any such demand, and any other
demand, notice, or instrument delivered to the Company prior to the First Effective Time that relates to such demand. Except with the prior written consent of
Acquiror (which consent shall not be unreasonably conditioned, withheld, delayed or denied), the Company shall not make any payment with respect to, or
settle, or offer to settle, any such demands.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Except (a) as set forth in the disclosure letter delivered to Acquiror and Merger Sub by the Company on the date of this Agreement (the “Company
Disclosure Letter”) (each section of which, subject to Section 11.9, qualifies the correspondingly numbered and lettered representations in this Article IV)
and (b) as otherwise explicitly contemplated by the Pre-Closing Restructuring Plan, in each case, the Company represents and warrants to Acquiror and
Merger Sub as follows:

 
Section 4.1. Company Organization. The Company has been duly formed or organized and is validly existing under the Laws of its jurisdiction of

incorporation or organization, and has the requisite company or corporate power, as applicable, and authority to own, lease or operate all of its properties and
assets and to conduct its business as it is now being conducted. The Governing Documents of the Company, as amended to the date of this Agreement and as
previously made available by or on behalf of the Company to Acquiror, are true, correct and complete. The Company is duly licensed or qualified and in
good standing as a foreign or extra-provincial corporation (or other entity, if applicable) in each jurisdiction in which its ownership of property or the
character of its activities is such as to require it to be so licensed or qualified or in good standing, as applicable, except where the failure to be so licensed or
qualified or in good standing would not be material to the business of the Company and its Subsidiaries, taken as a whole.
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Section 4.2. Subsidiaries. A complete list of each Subsidiary of the Company and its jurisdiction of incorporation, formation or organization, as

applicable, is set forth on Section 4.2 of the Company Disclosure Letter. The Subsidiaries of the Company have been duly formed or organized and are
validly existing under the Laws of their jurisdiction of incorporation or organization and have the requisite power and authority to own, lease or operate all of
their respective properties and assets and to conduct their respective businesses as they are now being conducted. True, correct and complete copies of the
Governing Documents of the Company’s Subsidiaries, in each case, as amended to the date of this Agreement, have been previously made available to
Acquiror by or on behalf of the Company. Each Subsidiary of the Company is duly licensed or qualified and in good standing as a foreign or extra-provincial
corporation (or other entity, if applicable) in each jurisdiction in which its ownership of property or the character of its activities is such as to require it to be
so licensed or qualified or in good standing, as applicable, except where the failure to be so licensed or qualified or in good standing would not have, or
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

 
Section 4.3. Due Authorization.
 

(a)       Other than the Company Stockholder Approvals, the Company has all requisite company or corporate power, as applicable, and
authority to execute and deliver this Agreement and the other documents to which it is a party contemplated hereby and (subject to the approvals described in
Section 4.5) to consummate the transactions contemplated hereby and thereby and to perform all of its obligations hereunder and thereunder (including the
Pre-Closing Restructuring). The execution and delivery of this Agreement and the other documents to which the Company is a party contemplated hereby
and the consummation of the transactions contemplated hereby and thereby have been duly and validly authorized and approved by the Board of Directors of
the Company, and no other company or corporate proceeding other than the Company Stockholder Approvals on the part of the Company is necessary to
authorize this Agreement and the other documents to which the Company is a party contemplated hereby. This Agreement has been, and on or prior to the
Closing and upon execution by the Company, such other documents to which the Company is a party contemplated hereby will be, duly and validly executed
and delivered by the Company and this Agreement constitutes, assuming the due authorization, execution and delivery by the other parties hereto, and on or
prior to the Closing, the other documents to which the Company is a party contemplated hereby will constitute, assuming the due authorization, execution
and delivery by the other parties thereto, a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms,
subject to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally and
subject, as to enforceability, to general principles of equity.

 
(b)       On or prior to the date of this Agreement, the Board of Directors of the Company has duly adopted resolutions (i) determining that

this Agreement and the other documents to which the Company is a party contemplated hereby and the transactions contemplated hereby and thereby
(including the Pre-Closing Restructuring) are advisable and fair to, and in the best interests of, the Company and its stockholders, as applicable, and
(ii) authorizing and approving the execution, delivery and performance by the Company of this Agreement and the other documents to which the Company is
a party contemplated hereby and the transactions contemplated hereby and thereby (including the Pre-Closing Restructuring). No other corporate action is
required on the part of the Company or any of its stockholders to enter into this Agreement or the documents to which the Company is a party contemplated
hereby or to approve the Mergers or the Pre-Closing Restructuring other than the Company Stockholder Approvals.
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Section 4.4. No Conflict. Subject to the receipt of the consents, approvals, authorizations and other requirements set forth in Section 4.5 and except

as set forth on Section 4.4 of the Company Disclosure Letter, the execution and delivery by the Company of this Agreement and the documents to which the
Company is a party contemplated hereby and the consummation of the transactions contemplated hereby and thereby do not and will not (a) violate or
conflict with any provision of, or result in the breach of, or default under the Governing Documents of the Company, (b) violate or conflict with any
provision of, or result in the breach of, or default under any Law or Governmental Order applicable to the Company or any of the Company’s Subsidiaries,
(c) violate or conflict with any provision of, or result in the breach of, result in the loss of any right or benefit, or cause acceleration, or constitute (with or
without due notice or lapse of time or both) a default (or give rise to any right of termination, cancellation or acceleration) under any Contract of the type
described in Section 4.12(a) to which the Company or any of the Company’s Subsidiaries is a party or by which the Company or any of the Company’s
Subsidiaries may be bound, or terminate or result in the termination of any such foregoing Contract or (d) result in the creation of any Lien (other than
Permitted Liens) upon any of the properties or assets of the Company or any of the Company’s Subsidiaries, except, in the case of clauses (b) through (d), to
the extent that the occurrence of the foregoing would not (i) have, or would not reasonably be expected to have, individually or in the aggregate, a material
adverse effect on the ability of the Company to enter into and perform their obligations under this Agreement or (ii) be material to the business of the
Company and its Subsidiaries, taken as a whole.

 
Section 4.5. Governmental Authorities; Consents. Assuming the truth and completeness of the representations and warranties of Acquiror contained

in this Agreement, no consent, waiver, approval or authorization of, or designation, declaration or filing with, or notification to, any Governmental Authority
(each, a “Governmental Authorization”) is required on the part of the Company or its Subsidiaries with respect to the Company’s execution or delivery of
this Agreement or the consummation by the Company of the transactions contemplated hereby, except for (i) applicable requirements of the HSR Act;
(ii) any consents, approvals, authorizations, designations, declarations, waivers or filings, the absence of which would not, individually or in the aggregate,
reasonably be expected to have a material adverse effect on the ability of the Company to perform or comply with on a timely basis any material obligation
of the Company under this Agreement or to consummate the transactions contemplated hereby and (iii) the filing of the Certificates of Merger in accordance
with the DGCL.

 
Section 4.6. Capitalization of the Company.
 

(a)       As of the date of this Agreement, and without giving effect to the Pre-Closing Restructuring, the authorized capital stock of the
Company consists of 170,000,000 shares of Company Common Stock of which 42,992,515 shares are issued and outstanding as of the date of this
Agreement, and 75,136,086 shares of preferred stock (of which (i) 7,199,261 shares are designated Series A-1 Preferred Stock, $0.0001 par value per share,
all of which are issued and outstanding as of the date of this Agreement (the “Series A-1 Preferred Stock”), (ii) 5,274,468 shares are designated Series A
Preferred Stock, $0.0001 par value per share, all of which are issued and outstanding as of the date of this Agreement (the “Series A Preferred Stock”),
(iii) 10,338,818 shares are designated Series B Preferred Stock, $0.0001 par value per share, all of which are issued and outstanding as of the date of this
Agreement (the “Series B Preferred Stock”), (iv) 19,066,809 shares are designated Series C Preferred Stock, $0.0001 par value per share, all of which are
issued and outstanding as of the date of this Agreement (the “Series C Preferred Stock”) and (v) 33,256,730 shares are designated Series D Preferred Stock,
$0.0001 par value per share, of which 25,547,782 shares are issued and outstanding as of the date of this Agreement (the “Series D Preferred Stock”)), and
there are no other authorized equity interests of the Company that are issued and outstanding. After giving effect to the Pre-Closing Restructuring (as if it
were consummated on the date hereof), the issued and outstanding capital stock of the Company would consist of only shares of Company Existing Common
Stock or Company Class Z Common Stock and no shares of Company Preferred Stock, and no Company Convertible Securities or Company Warrants would
be outstanding. All of the issued and outstanding shares of Company Capital Stock (A) have been duly authorized and validly issued and are fully paid and
non-assessable; (B) have been offered, sold and issued in compliance with applicable Law, including federal and state securities Laws, and all requirements
set forth in (1) the Governing Documents of the Company and (2) any other applicable Contracts governing the issuance of such securities; (C) are not
subject to, nor have they been issued in violation of, any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar
right under any provision of any applicable Law, the Governing Documents of the Company or any Contract to which the Company is a party or otherwise
bound; and (D) are free and clear of any Liens other than Permitted Liens. All shares of Company Common Stock are book-entry shares in the form of
electronic stock certificates on the electronic capitalization management system provided by eShares, Inc., d/b/a Carta, Inc.

 

 40  



 

 
(b)       As of the date of this Agreement, (i) Options to purchase 18,052,548 Company Common Stock, of which 16,116,380 Options that

have not been exercised have early exercise features, and (ii) Restricted Stock Awards with respect to 2,779,715 shares of Company Common Stock, of
which 9,145 shares of restricted Company Common Stock have been received upon the early exercise of Options and are subject to vesting conditions as of
the date of this Agreement. The Company has provided to Acquiror, prior to the date of this Agreement, a true and complete list of each current or former
employee, consultant or director of the Company or any of its Subsidiaries who, as of the date of this Agreement, holds a Company Award, including the type
of Company Award, the number of shares of Company Common Stock subject thereto, vesting schedule and, if applicable, the exercise price thereof. All
Options and Restricted Stock Awards are evidenced by award agreements in substantially the forms previously made available to Acquiror, and no Option or
Restricted Stock Award is subject to terms that are materially different from those set forth in such forms. Each Option and each Restricted Stock Award was
validly issued and either properly approved by or issued pursuant to an Option properly approved by the Board of Directors of the Company (or appropriate
committee thereof).

 
(c)       Except as set forth on Section 4.6(c) of the Company Disclosure Letter and the Company Convertible Securities, the Company has

not granted any outstanding subscriptions, options, stock appreciation rights, warrants, rights or other securities (including debt securities) convertible into or
exchangeable or exercisable for shares of Company Capital Stock, any other commitments, calls, conversion rights, rights of exchange or privilege (whether
pre-emptive, contractual or by matter of Law), plans or other agreements of any character providing for the issuance of additional shares, the sale of treasury
shares or other equity interests, or for the repurchase or redemption of shares or other equity interests of the Company or the value of which is determined by
reference to shares or other equity interests of the Company, and there are no voting trusts, proxies or agreements of any kind which may obligate the
Company to issue, purchase, register for sale, redeem or otherwise acquire any shares of Company Capital Stock.
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Section 4.7. Capitalization of Subsidiaries.
 

(a)       The outstanding shares of capital stock or equity interests of each of the Company’s Subsidiaries (i) have been duly authorized and
validly issued, are, to the extent applicable, fully paid and non-assessable; (ii) have been offered, sold and issued in compliance with applicable Law,
including federal and state securities Laws, and all requirements set forth in (A) the Governing Documents of each such Subsidiary, and (B) any other
applicable Contracts governing the issuance of such securities; (iii) are not subject to, nor have they been issued in violation of, any purchase option, call
option, right of first refusal, preemptive right, subscription right or any similar right under any provision of any applicable Law, the Governing Documents of
each such Subsidiary or any Contract to which each such Subsidiary is a party or otherwise bound; and (iv) are free and clear of any Liens other than
Permitted Liens.

 
(b)       The Company owns of record and beneficially all the issued and outstanding shares of capital stock or equity interests of such

Subsidiaries free and clear of any Liens other than Permitted Liens.
 
(c)       Except as set forth on Section 4.7(c) of the Company Disclosure Letter, there are no outstanding subscriptions, options, warrants,

rights or other securities (including debt securities) exercisable or exchangeable for any capital stock of such Subsidiaries, any other commitments, calls,
conversion rights, rights of exchange or privilege (whether pre-emptive, contractual or by matter of Law), plans or other agreements of any character
providing for the issuance of additional shares, the sale of treasury shares or other equity interests, or for the repurchase or redemption of shares or other
equity interests of such Subsidiaries or the value of which is determined by reference to shares or other equity interests of the Subsidiaries, and there are no
voting trusts, proxies or agreements of any kind which may obligate any Subsidiary of the Company to issue, purchase, register for sale, redeem or otherwise
acquire any of its capital stock.

 
Section 4.8. Financial Statements.
 

(a)       Attached as Section 4.8(a) of the Company Disclosure Letter are:
 

(i)       true and complete copies of the audited consolidated balance sheet and statements of operations, cash flows and
stockholders’ equity of the Company and its Subsidiaries as of and for the years ended December 31, 2019 and December 31, 2018, together with
the auditor’s reports thereon (the “Audited Financial Statements”); and

 
(ii)       true and complete copies of the unaudited condensed consolidated balance sheet and statements of operations, cash flows

and stockholders’ equity of the Company and its Subsidiaries as of and for the three-month period ended March 31, 2020 (the “Q1 Financial
Statements”) and the three- and six-month period ended June 30, 2020 (the “Q2 Financial Statements”, and, together with the Audited Financial
Statements and Q3 Financial Statements, the “Financial Statements”).

 

 42  



 

 
(b)       Except as set forth on Section 4.8(b) of the Company Disclosure Letter, the Audited Financial Statements, the Q1 Financial

Statements, the Q2 Financial Statements and, when delivered pursuant to Section 6.3, the Q3 Financial Statements, in each case, (i) fairly present in all
material respects the consolidated financial position of the Company and its consolidated Subsidiaries, as at the respective dates thereof, and the consolidated
results of their operations, their consolidated incomes, their consolidated changes in stockholders’ equity (with respect to the Audited Financial Statements
only) and their consolidated cash flows for the respective periods then ended (subject, in the case of the Q1 Financial Statements, Q2 Financial Statements
and Q3 Financial Statements, to normal year-end adjustments and the absence of footnotes), (ii) were prepared in conformity with GAAP applied on a
consistent basis during the periods involved (except as may be indicated in the notes thereto and, in the case of the Q1 Financial Statements, Q2 Financial
Statements and Q3 Financial Statements, the absence of footnotes or the inclusion of limited footnotes), (iii) were prepared from, and are in accordance in all
material respects with, the books and records of the Company and its consolidated Subsidiaries and (iv) when delivered by the Company for inclusion in the
Registration Statement for filing with the SEC following the date of this Agreement in accordance with Section 6.3, will comply in all material respects with
the applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act and the Securities Act applicable to a registrant, in
effect as of the respective dates thereof.

 
(c)       Neither the Company (including any employee thereof) nor any independent auditor of the Company has identified or been made

aware of (i) any significant deficiency or material weakness in the system of internal accounting controls utilized by the Company, (ii) any fraud, whether or
not material, that involves the Company’s management or other employees who have a role in the preparation of financial statements or the internal
accounting controls utilized by the Company or (iii) any claim or allegation regarding any of the foregoing.

 
Section 4.9. Undisclosed Liabilities. Except as set forth on Section 4.9 of the Company Disclosure Letter, there is no other liability, debt (including

Indebtedness, including any such debt in respect of any loan (each, a “PPP Loan”) obtained pursuant to the Paycheck Protection Program administered by the
United States Small Business Administration under the Coronavirus Aid, Relief and Economic Security Act (CARES) (the “Company PPP Loan
Indebtedness”)) or obligation of, or claim or judgment against, the Company or any of the Company’s Subsidiaries (whether direct or indirect, absolute or
contingent, accrued or unaccrued, known or unknown, liquidated or unliquidated, or due or to become due), except for liabilities, debts, obligations, claims or
judgments (a) reflected or reserved for on the Financial Statements or disclosed in the notes thereto, (b) that have arisen since the date of the most recent
balance sheet included in the Financial Statements in the ordinary course of the operation of business, consistent with past practice, of the Company and its
Subsidiaries, (c) that will be discharged or paid off prior to or at the Closing, (d) have arisen in connection with the authorization, preparation, negotiation,
execution or performance of this Agreement or the consummation of the transactions contemplated hereby, and will be disclosed or otherwise taken into
account in the notice of Unpaid Transaction Expenses to be delivered to Acquiror by the Company pursuant to Section 2.4(c)(ii).
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Section 4.10. Litigation and Proceedings. Except as set forth on Section 4.10 of the Company Disclosure Letter, as of the date hereof, (a) there are

no pending or, to the knowledge of the Company, threatened, lawsuits, actions, suits, judgments, claims, proceedings or any other Actions (including any
investigations or inquiries initiated, pending or threatened) by any Governmental Authority, or other proceedings at law or in equity (collectively, “Legal
Proceedings”), against the Company or any of the Company’s Subsidiaries or their respective properties or assets; and (b) there is no outstanding
Governmental Order imposed upon the Company or any of the Company’s Subsidiaries; nor are any properties or assets of the Company or any of the
Company’s Subsidiaries’ respective businesses bound or subject to any Governmental Order, except in the case of each of clauses (a) and (b), as would not
be, or would not reasonably be expected to be, material to the business of the Company and its Subsidiaries, taken as a whole.

 
Section 4.11. Legal Compliance.
 

(a)       Each of the Company and its Subsidiaries is, and for the prior five (5) years has been, in compliance in all material respects with
applicable Law.

 
(b)       The Company and its Subsidiaries maintain a program of policies, procedures, and internal controls reasonably designed and

implemented to (i) prevent the use of the products and services of the Company and its Subsidiaries in a manner that violates applicable Law (including
money laundering or fraud), and (ii) otherwise provide reasonable assurance that violations of applicable Law by any of the Company’s or its Subsidiaries’
directors, officers, employees or its or their respective agents, representatives or other Persons, acting on behalf of the Company or any of the Company’s
Subsidiaries, will be prevented, detected and deterred.

 
(c)       Neither the Company nor any of its Subsidiaries or any of the officers, directors or employees thereof acting in such capacity has

received any written notice of, or been charged with, the violation of any Laws, except where such violation has not been, individually or in the aggregate,
material to the Company and its Subsidiaries.

 
Section 4.12. Contracts; No Defaults.
 

(a)       Section 4.12(a) of the Company Disclosure Letter contains a listing of all Contracts described in clauses (i) through (xviii) below to
which, as of the date of this Agreement, the Company or any of the Company’s Subsidiaries is a party or by which they are bound, other than a Company
Benefit Plan. True, correct and complete copies of the Contracts listed on Section 4.12(a) of the Company Disclosure Letter have previously been delivered
to or made available to Acquiror or its agents or representatives, together with all amendments thereto.

 
(i)       Any Contract with any of the Top Vendors;
 
(ii)       Any Contract that is an agreement with a Governmental Authority, including any Contract whereby the Company or any of

its Subsidiaries is providing benefits to a beneficiary under a Medicare, Medicaid, Federal Employees Health Benefits Program, TRICARE, Military
& Family Life Counseling program, Patient Centered Community Care Programs/VA Choice, or other government healthcare program;
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(iii)       any Contract that is a Provider Contract with any of the ten (10) largest Providers as measured in terms of aggregate

medical claim payments received from the Company or any of its Subsidiaries during the twelve months ended August 31, 2020, and in each case
excluding any retail pharmacy, mail pharmacy or specialty pharmacy agreement;

 
(iv)       Each note, debenture, other evidence of Indebtedness, guarantee, loan, credit or financing agreement or instrument or

other Contract for money borrowed by the Company or any of the Company’s Subsidiaries, including any agreement or commitment for future
loans, credit or financing, in each case, in excess of $500,000;

 
(v)       Each Contract for the acquisition of any Person or any business unit thereof or the disposition of any material assets of the

Company or any of its Subsidiaries in the last five (5) years, in each case, involving payments in excess of $500,000 other than Contracts in which
the applicable acquisition or disposition has been consummated and there are no material obligations ongoing;

 
(vi)       Each lease, rental or occupancy agreement, license, installment and conditional sale agreement, and other Contract that

provides for the ownership of, leasing of, title to, use of, or any leasehold or other interest in any real or personal property and involves aggregate
payments in excess of $50,000 in any calendar year;

 
(vii)       Each Contract involving the formation of a joint venture, partnership, or limited liability company;
 
(viii)       Contracts (other than employment agreements, employee confidentiality and invention assignment agreements,

individual consulting or advisor agreements, equity or incentive equity documents and Governing Documents) between the Company and its
Subsidiaries, on the one hand, and Affiliates of the Company or any of the Company’s Subsidiaries (other than the Company or any of the
Company’s Subsidiaries), the officers and managers (or equivalents) of the Company or any of the Company’s Subsidiaries, the members or
stockholders of the Company or any of the Company’s Subsidiaries, any employee of the Company or any of the Company’s Subsidiaries or a
member of the immediate family of the foregoing Persons, on the other hand (collectively, “Affiliate Agreements”);

 
(ix)       Contracts with each current employee or individual independent contractor of the Company or its Subsidiaries that provide

annual base remuneration (excluding bonus and other benefits) in excess of $250,000;
 
(x)       Contracts in excess of $250,000 with any employee or consultant of the Company or any of the Company’s Subsidiaries

that provide for change in control, retention or similar payments or benefits contingent upon, accelerated by or triggered by the consummation of the
transactions contemplated hereby;

 
(xi)       Contracts containing covenants of the Company or any of the Company’s Subsidiaries (A) prohibiting or limiting the right

of the Company or any of the Company’s Subsidiaries to engage in or compete with any Person in any line of business in any material respect or
(B) prohibiting or restricting the Company’s and the Company’s Subsidiaries’ ability to conduct their business with any Person in any geographic
area in any material respect;
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(xii)       Any collective bargaining (or similar) agreement or Contract between the Company or any of the Company’s

Subsidiaries, on one hand, and any labor union or other body representing employees of the Company or any of the Company’s Subsidiaries, on the
other hand;

 
(xiii)       Each Contract (including license agreements, coexistence agreements, and agreements with covenants not to sue, but not

including non-disclosure agreements, contractor services agreements, consulting services agreements, incidental trademark licenses incident to
marketing, printing or advertising Contracts or ordinary course non-exclusive license agreements to clinical provider end users) pursuant to which
the Company or any of the Company’s Subsidiaries (A) grants to a third Person the right to use material Intellectual Property of the Company and its
Subsidiaries or (B) is granted by a third Person the right to use Intellectual Property that is material to the business of the Company and its
Subsidiaries (other than Contracts granting nonexclusive rights to use commercially available off-the-shelf software);

 
(xiv)       Each Contract requiring capital expenditures by the Company or any of the Company’s Subsidiaries after the date of this

Agreement in an amount in excess of $1,000,000 in any calendar year;
 
(xv)       Any Contract that (A) grants to any third Person any “most favored nation rights” or (B) grants to any third Person price

guarantees for a period greater than one year from the date of this Agreement and requires aggregate future payments to the Company and its
Subsidiaries in excess of $500,000 in any calendar year;

 
(xvi)       Each of the arrangements and agreements described on Section 4.12(a)(xvi) of the Company Disclosure Letter, whether

or not in written form (and if in written from, whether or not executed by the parties thereto as of the date of this Agreement);
 
(xvii)       Contracts granting to any Person (other than the Company or its Subsidiaries) a right of first refusal, first offer or similar

preferential right to purchase or acquire equity interests in the Company or any of the Company’s Subsidiaries; and
 
(xviii)       Any outstanding written commitment to enter into any Contract of the type described in subsections (i) through (xvii) of

this Section 4.12(a).
 

(b)       Except for any Contract that will terminate upon the expiration of the stated term thereof prior to the Closing Date, all of the
Contracts listed pursuant to Section 4.12(a) in the Company Disclosure Letter are (i) in full force and effect and (ii) represent the legal, valid and binding
obligations of the Company or the Subsidiary of the Company party thereto and, to the knowledge of the Company, represent the legal, valid and binding
obligations of the counterparties thereto. Except, in each case, where the occurrence of such breach or default or failure to perform would not be material to
the Company and its Subsidiaries, taken as a whole, (x) the Company and its Subsidiaries have performed in all respects all respective obligations required to
be performed by them to date under such Contracts listed pursuant to Section 4.12(a), and neither the Company, the Company’s Subsidiaries, nor, to the
knowledge of the Company, any other party thereto is in breach of or default under any such Contract, (y) during the last twelve (12) months, neither the
Company nor any of its Subsidiaries has received any written claim or written notice of termination or breach of or default under any such Contract, and
(z) to the knowledge of the Company, no event has occurred which individually or together with other events, would reasonably be expected to result in a
breach of or a default under any such Contract by the Company or its Subsidiaries or, to the knowledge of the Company, any other party thereto (in each case,
with or without notice or lapse of time or both).
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Section 4.13. Company Benefit Plans.
 

(a)       Section 4.13(a) of the Company Disclosure Letter sets forth a complete list, as of the date hereof, of each “employee benefit plan”
as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended, (“ERISA”) and any other plan, policy, program or
agreement (including any employment, bonus, incentive or deferred compensation, employee loan, note or pledge agreement, equity or equity-based
compensation, severance, retention, supplemental retirement, change in control or similar plan, policy, program or agreement) providing compensation or
other benefits to any current or former director, officer, individual consultant, worker or employee, which are currently maintained, sponsored or contributed
to by the Company or any of the Company’s Subsidiaries, or to which the Company or any of the Company’s Subsidiaries is a party or has or may have any
liability, and in each case whether or not (i) subject to the Laws of the United States, (ii) in writing or (iii) funded, but excluding in each case any statutory
plan, program or arrangement that is required under applicable law and maintained by any Governmental Authority (each, a “Company Benefit Plan”). The
Company has made available to Acquiror, to the extent applicable, true, complete and correct copies of (A) each such Company Benefit Plan (or, if not
written a written summary of its material terms) and all plan documents, trust agreements, insurance Contracts or other funding vehicles and all amendments
thereto, (B) the most recent summary plan descriptions, including any summary of material modifications (C) the most recent annual reports (Form 5500
series) filed with the IRS with respect to such Company Benefit Plan, (D) the most recent actuarial report or other financial statement relating to such
Company Benefit Plan, and (E) the most recent determination or opinion letter, if any, issued by the IRS with respect to any Company Benefit Plan and any
pending request for such a determination letter.

 
(b)       Except as set forth on Section 4.13(b) of the Company Disclosure Letter, (i) each Company Benefit Plan has been operated and

administered in material compliance with its terms and all applicable Laws, including ERISA and the Code; (ii) all contributions required to be made with
respect to any Company Benefit Plan on or before the date hereof have been made and all obligations in respect of each Company Benefit Plan as of the date
hereof have been accrued and reflected in the Company’s financial statements to the extent required by GAAP; (iii) each Company Benefit Plan which is
intended to be qualified within the meaning of Section 401(a) of the Code has received a favorable determination or opinion letter from the IRS as to its
qualification or may rely upon an opinion letter for a prototype plan and, to the knowledge of the Company, no fact or event has occurred that would
reasonably be expected to adversely affect the qualified status of any such Company Benefit Plan; (iv) to the knowledge of the Company, there has not been
any “prohibited transaction” (as such term is defined in Section 406 of ERISA or Section 4975 of the Code, other than a transaction that is exempt under a
statutory or administrative exemption) with respect to any Company Benefit Plan; and (v) neither the Company nor, to the knowledge of the Company, any
other “fiduciary” (as defined in Section 3(21) of ERISA) has any liability for breach of fiduciary duty or any other failure to act or comply in connection with
the administration or investment of the assets of any Company Benefit Plan.
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(c)       No Company Benefit Plan is a multiemployer pension plan (as defined in Section 3(37) of ERISA) (a “Multiemployer Plan”) or

other pension plan that is subject to Title IV of ERISA (“Title IV Plan”) and neither the Company nor any of its ERISA Affiliates has sponsored or
contributed to, been required to contribute to, or had any actual or contingent liability under, a Multiemployer Plan or Title IV Plan at any time within the
previous six (6) years. Neither the Company nor any of its ERISA Affiliates has incurred any withdrawal liability under Section 4201 of ERISA that has not
been fully satisfied.

 
(d)       With respect to each Company Benefit Plan, no actions, suits or claims (other than routine claims for benefits in the ordinary

course) are pending or, to the knowledge of the Company, threatened, and to the knowledge of the Company, no facts or circumstances exist that would
reasonably be expected to give rise to any such actions, suits or claims.

 
(e)       No Company Benefit Plan provides medical, surgical, hospitalization, death or similar benefits (whether or not insured) for

employees or former employees of the Company or any Subsidiary for periods extending beyond their retirement or other termination of service, other than
(i) coverage mandated by applicable Law, (ii) death benefits under any “pension plan,” or (iii) benefits the full cost of which is borne by the current or former
employee (or his or her beneficiary). No condition exists that would prevent the Company or any Subsidiary of the Company from amending or terminating
any Company Benefit Plan providing health or medical benefits in respect of any active employee of the Company or any Subsidiary of the Company (other
than in accordance with the applicable Company Benefit Plan).

 
(f)       Except as set forth on Section 4.13(f) of the Company Disclosure Letter or as required by applicable Law or this Agreement, the

consummation of the transactions contemplated hereby will not, either alone or in combination with another event (such as termination following the
consummation of the transactions contemplated hereby), (i) entitle any current or former employee, officer or other service provider of the Company or any
Subsidiary of the Company to any severance pay or any other compensation or benefits payable or to be provided by the Company or any Subsidiary of the
Company, except as expressly provided in this Agreement, (ii) accelerate the time of payment, funding or vesting, or increase the amount of compensation or
benefits due any such employee, officer or other individual service provider by the Company or a Subsidiary of the Company, or (iii) accelerate the vesting
and/or settlement of any Company Award. The consummation of the transactions contemplated hereby will not, either alone or in combination with another
event, result in any “excess parachute payment” under Section 280G of the Code to any employee, officer or other individual service provider of the
Company or a Subsidiary of the Company. No Company Benefit Plan provides for a Tax gross-up, make whole or similar payment with respect to the Taxes
imposed under Sections 409A or 4999 of the Code.
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(g)       All Options have been granted in accordance with the terms of the Company Incentive Plan. Each Option has been granted with an

exercise price that is no less than the fair market value of the underlying Company Common Stock on the date of grant, as determined in accordance with
Section 409A of the Code or Section 422 of the Code, if applicable. Each Option is intended to either qualify as an “incentive stock option” under
Section 422 of the Code or to be exempt under Section 409A of the Code. The Company has made available to Acquiror, accurate and complete copies of
(i) the Company Incentive Plan, (ii) the forms of standard award agreement under the Company Incentive Plan, (iii) copies of any award agreements that
materially deviate from such forms and (iv) a list of all outstanding equity and equity-based awards granted under any Company Incentive Plan, together with
the material terms thereof (including but not limited to grant date, exercise price, vesting terms, form of award, expiration date, and number of shares
underlying such award). The treatment of Options under this Agreement does not violate the terms of the Company Incentive Plan or any Contract governing
the terms of such awards.

 
(h)       With respect to each Company Benefit Plan subject to the Laws of any jurisdiction outside the United States, (i) all employer

contributions to each such Company Benefit Plan required by Law or by the terms of such Company Benefit Plan have been made, (ii) each such Company
Benefit Plan required to be registered has been registered and has been maintained in good standing with applicable regulatory authorities and, to the
knowledge of the Company, no event has occurred since the date of the most recent approval or application therefor relating to any such Company Benefit
Plan that would reasonably be expected to adversely affect any such approval or good standing, and (iii) each such Company Benefit Plan required to be fully
funded or fully insured, is fully funded or fully insured, including any back-service obligations, on an ongoing and termination or solvency basis (determined
using reasonable actuarial assumptions) in compliance with applicable Laws. Each Company Benefit Plan subject to the Laws of any jurisdiction outside the
United States which provides retirement benefits is a defined contribution plan.

 
Section 4.14. Labor Relations; Employees.
 

(a)       Except as set forth on Section 4.14(a) of the Company Disclosure Letter, neither the Company nor any of its Subsidiaries is a party
to or bound by any collective bargaining agreement, or any similar agreement, no such agreement is being negotiated by the Company or any of the
Company’s Subsidiaries, and no labor union or any other employee representative body has requested or, to the knowledge of the Company, has sought to
represent any of the employees of the Company or its Subsidiaries. To the knowledge of the Company, there have been no labor organization activity
involving any employees of the Company or any of its Subsidiaries. In the past three (3) years, there has been no actual or, to the knowledge of the Company,
threatened strike, slowdown, work stoppage, lockout or other material labor dispute against or affecting the Company or any Subsidiary of the Company.

 
(b)       Each of the Company and its Subsidiaries are, and have been for the past three (3) years, in material compliance with all applicable

Laws respecting labor and employment including, but not limited to, all Laws respecting terms and conditions of employment, health and safety, wages and
hours, holiday pay and the calculation of holiday pay, working time, employee classification (with respect to both exempt vs. non-exempt status and
employee vs. independent contractor and worker status), child labor, immigration, employment discrimination, disability rights or benefits, equal opportunity
and equal pay, plant closures and layoffs, affirmative action, workers’ compensation, labor relations, employee leave issues and unemployment insurance.
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(c)       In the past three (3) years, the Company and its Subsidiaries have not received (i) notice of any unfair labor practice charge or

complaint pending or threatened before the National Labor Relations Board or any other Governmental Authority against them, (ii) notice of any complaints,
grievances or arbitrations arising out of any collective bargaining agreement or any other complaints, grievances or arbitration procedures against them,
(iii) notice of any charge or complaint with respect to or relating to them pending before the Equal Employment Opportunity Commission or any other
Governmental Authority responsible for the prevention of unlawful employment practices, (iv) notice of the intent of any Governmental Authority
responsible for the enforcement of labor, employment, wages and hours of work, child labor, immigration, or occupational safety and health Laws to conduct
an investigation with respect to or relating to them or notice that such investigation is in progress, or (v) notice of any complaint, lawsuit or other proceeding
pending or threatened in any forum by or on behalf of any present or former employee of such entities, any applicant for employment or classes of the
foregoing alleging breach of any express or implied Contract of employment, any applicable Law governing employment or the termination thereof or other
discriminatory, wrongful or tortious conduct in connection with the employment relationship.

 
(d)       To the knowledge of the Company, no employee of the Company or any Company’s Subsidiaries with annual base salary of

$250,000 or more or at the level of Vice President or higher intends to terminate his or her employment.
 
(e)       To the knowledge of the Company, no present or former employee, worker or independent contractor of the Company or any of the

Company’s Subsidiaries’ is in violation of (i) any restrictive covenant, nondisclosure obligation or fiduciary duty to the Company or any of the Company’s
Subsidiaries or (ii) any restrictive covenant or nondisclosure obligation to a former employer or engager of any such individual relating to (A) the right of any
such individual to work for or provide services to the Company or any of the Company’s Subsidiaries’ or (B) the knowledge or use of trade secrets or
proprietary information.

 
(f)       Neither the Company nor any of the Company’s Subsidiaries is party to a settlement agreement with a current or former officer,

employee or independent contractor of the Company or any of the Company’s Subsidiaries that involves allegations relating to sexual harassment, sexual
misconduct or discrimination by either (i) an officer of the Company or any of the Company’s Subsidiaries or (ii) an employee of the Company or any of the
Company’s Subsidiaries at the level of Vice President or above. To the knowledge of the Company, in the last five (5) years, no allegations of sexual
harassment, sexual misconduct or discrimination have been made against (i) an officer of the Company or any of the Company’s Subsidiaries or (ii) an
employee of the Company or any of the Company’s Subsidiaries at the level of Vice President or above.

 
(g)       In the past four (4) years, neither the Company nor any of the Company’s Subsidiaries has misclassified its current or former

independent contractors as such or its current or former employees as exempt or nonexempt from wage and hour Laws.
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Section 4.15. Taxes.
 

(a)       All material Tax Returns required to be filed by or with respect to the Company or any of its Subsidiaries have been timely filed
(taking into account any applicable extensions), all such Tax Returns (taking into account all amendments thereto) are true, complete and accurate in all
material respects and all amounts of Taxes due and payable (whether or not shown on any Tax Return) have been paid, other than Taxes being contested in
good faith and for which adequate reserves have been established in accordance with GAAP.

 
(b)       The Company and each of its Subsidiaries have withheld from amounts owing to any employee, creditor or other Person in all

material respects all Taxes required by Law to be withheld, paid over to the proper Governmental Authority in a timely manner all such withheld amounts
and complied in all material respects with all applicable withholding and related reporting requirements with respect to such Taxes.

 
(c)       There are no Liens for any material amount of Taxes (other than Permitted Liens) upon the property or assets of the Company or any

of its Subsidiaries.
 
(d)       No claim, assessment, deficiency or proposed adjustment for any material amount of Tax has been asserted or assessed by any

Governmental Authority against the Company or any of its Subsidiaries that remains unpaid except for deficiencies being contested in good faith and for
which adequate reserves have been established in accordance with GAAP.

 
(e)       There are no Tax audits or other examinations by a Governmental Authority of the Company or any of its Subsidiaries presently in

progress, nor has the Company or any of its Subsidiaries been notified in writing by a Governmental Authority of (nor to the knowledge of the Company has
there been) any request or threat for such an audit or other examination, and there are no waivers, extensions or requests by a Governmental Authority for
any waivers or extensions of any statute of limitations currently in effect with respect to any amount of Taxes of the Company or any of its Subsidiaries.

 
(f)       Neither the Company nor any of its Subsidiaries has made a request for an advance tax ruling, request for technical advice, a request

for a change of any method of accounting or any similar request that is in progress or pending with any Governmental Authority with respect to any Taxes.
 
(g)       Neither the Company nor any of its Subsidiaries is a party to or bound by any Tax indemnification or Tax sharing agreement (other

than any such agreement solely between the Company and its existing Subsidiaries and customary commercial Contracts not primarily related to Taxes).
 
(h)       Neither the Company nor any of its Subsidiaries has been a party to any transaction treated by the parties as a distribution of stock

qualifying for Tax-free treatment under Section 355 of the Code in the two (2) years prior to the date of this Agreement.
 
(i)       Neither the Company nor any of its Subsidiaries (i) is liable for Taxes of any other Person (other than the Company and its

Subsidiaries) under Treasury Regulation Section 1.1502-6 or any similar provision of state, local or foreign Tax Law or as a transferee or successor or by
Contract (other than customary commercial Contracts not primarily related to Taxes) or (ii) has ever been a member of an affiliated, consolidated, combined
or unitary group filing for U.S. federal, state or local income Tax purposes, other than a group the common parent of which was or is the Company or any of
its Subsidiaries.
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(j)       No written claim has been made to the Company or any of its Subsidiaries by any Governmental Authority where the Company or

any of its Subsidiaries does not file Tax Returns that it is or may be subject to taxation in that jurisdiction.
 
(k)       Neither the Company nor any of its Subsidiaries has, or has ever had, a permanent establishment in any country other than the

country of its organization, or is, or has ever been, subject to income Tax in a jurisdiction outside the country of its organization.
 
(l)       Neither the Company nor any of its Subsidiaries has participated in a “listed transaction” within the meaning of Section 6707A(c)(2)

of the Code.
 
(m)       The Company and each of its Subsidiaries is registered for the purposes of sales Tax, use Tax, Transfer Taxes, value added Taxes or

any similar Tax in all jurisdictions where it is required by Law to be so registered, and has complied in all material respects with all Laws relating to such
Taxes.

 
(n)       Neither the Company nor any of its Subsidiaries will be required to include any amount in taxable income, exclude any item of

deduction or loss from taxable income, or make any adjustment under Section 481 of the Code (or any similar provision of state, local or foreign Law) for
any taxable period (or portion thereof) ending after the Closing Date as a result of any (i) installment sale, intercompany transaction described in the Treasury
Regulations under Section 1502 of the Code (or any similar provision of state, local or foreign Law) or open transaction disposition made prior to the
Closing, (ii) prepaid amount received or deferred revenue recognized prior to the Closing, (iii) change in method of accounting made prior to the Closing,
(iv) ”closing agreement” as described in Section 7121 of the Code (or any similar provision of state, local or foreign Law) executed prior to the Closing or
(v) by reason of Section 965(a) of the Code or election pursuant to Section 965(h) of the Code (or any similar provision of state, local or foreign Law).

 
(o)       The Company has not been, is not, and immediately prior to the First Effective Time will not be, treated as an “investment

company” within the meaning of Section 368(a)(2)(F) of the Code.
 
(p)       The Company has not taken any action, nor to the knowledge of the Company or any of its Subsidiaries are there any facts or

circumstances, that could reasonably be expected to prevent the Mergers, taken together, from constituting an integrated transaction described in Rev. Rul.
2001-46, 2001-2 C.B. 321 that qualifies as a “reorganization” within the meaning of Section 368(a) of the Code and the Treasury Regulations.

 
Section 4.16. Brokers’ Fees. Except as set forth on Section 4.16 of the Company Disclosure Letter, no broker, finder, investment banker or other

Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated hereby based upon arrangements
made by the Company, any of the Company’s Subsidiaries’ or any of their Affiliates for which Acquiror, the Company or any of the Company’s Subsidiaries
has any obligation.
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Section 4.17. Insurance. Section 4.17 of the Company Disclosure Letter contains a list of, as of the date hereof, all material policies or binders of

property, fire and casualty, product liability, workers’ compensation, and other forms of insurance held by, or for the benefit of, the Company or any of the
Company’s Subsidiaries as of the date of this Agreement. True, correct and complete copies of such insurance policies as in effect as of the date hereof have
previously been made available to Acquiror. All such policies are in full force and effect, all premiums due have been paid, and no notice of cancellation or
termination has been received by the Company or any of the Company’s Subsidiaries with respect to any such policy. Except as disclosed on Section 4.17 of
the Company Disclosure Letter, no insurer has denied or disputed coverage of any material claim under an insurance policy during the last twelve
(12) months.

 
Section 4.18. Permits.
 

(a)       The Company and its Subsidiaries have obtained, and maintain, all Permits required to permit the Company and its Subsidiaries to
own, operate, use and maintain their assets in the manner in which they are now operated and maintained and to conduct the business of the Company and its
Subsidiaries as currently conducted in all material respects. Each material Permit held by the Company or any of the Company’s Subsidiaries is and has been
for the past three (3) years valid, binding and in full force and effect, and each of the Company and its Subsidiaries is and has been during the past three
(3) years in compliance with all such Permits. Neither the Company nor any of its Subsidiaries (i) is or has been in default or violation (and no event has
occurred which, with notice or the lapse of time or both, would constitute a material default or violation) in any material respect of any term, condition or
provision of any material Permit to which it is a party, (ii) is or has been during the past three (3) years the subject of any pending or threatened Action by a
Governmental Authority seeking the cancellation, revocation, suspension, termination, limitation, suspension, modification, or impairment of any material
Permit; or (iii) has received any notice that any Governmental Authority that has issued any material Permit intends to cancel, terminate, revoke, limit,
suspend, condition, modify or not renew any such material Permit, except to the extent such material Permit may be amended, replaced, or reissued as a
result of and as necessary to reflect the transactions contemplated hereby, or as otherwise disclosed in Section 4.4 of the Company Disclosure Letter,
provided such amendment, replacement, or reissuance does not materially adversely affect the continuous conduct of the business of the Company and its
Subsidiaries as currently conducted from and after Closing.

 
(b)       Section 4.18(b) of the Company Disclosure Letter sets forth a true, correct and complete list of material Permits held by the

Company or its Subsidiaries.
 

Section 4.19. Equipment and Other Tangible Property. The Company or one of its Subsidiaries owns and has good title to, and has the legal and
beneficial ownership of or a valid leasehold interest in or right to use by license or otherwise, all material machinery, equipment and other tangible property
reflected on the books of the Company and its Subsidiaries as owned by the Company or one of its Subsidiaries, free and clear of all Liens other than
Permitted Liens. All material personal property and leased personal property assets of the Company and its Subsidiaries are structurally sound and in good
operating condition and repair (ordinary wear and tear expected) and are suitable for their present use.
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Section 4.20. Real Property.
 

(a)       Section 4.20 of the Company Disclosure Letter sets forth a true, correct and complete list as of the date of this Agreement of all
Leased Real Property and all Real Property Leases (as hereinafter defined) pertaining to such Leased Real Property. With respect to each parcel of Leased
Real Property:

 
(i)       The Company or one of its Subsidiaries holds a good and valid leasehold estate in, and enjoys, in all material respects,

peaceful and undisturbed possession of, such Leased Real Property, free and clear of all Liens, except for Permitted Liens.
 
(ii)       The Company’s and its Subsidiaries’, as applicable, possession and quiet enjoyment of the Leased Real Property under

such Real Property Leases has not been materially disturbed.
 
(iii)       The Company and its Subsidiaries have delivered to Acquiror true, correct and complete copies of all leases, lease

guaranties, subleases, agreements for the leasing, use or occupancy of, or otherwise granting a right in to the Leased Real Property by or to the
Company and its Subsidiaries, including all amendments, terminations and modifications thereof (collectively, the “Real Property Leases”), and
none of such Real Property Leases have been modified in any material respect, except to the extent that such modifications have been disclosed by
the copies delivered to Acquiror.

 
(iv)       The Company and its Subsidiaries are in material compliance with all Liens, encumbrances, easements, restrictions, and

other matters of record affecting the Leased Real Property, and neither the Company nor any of the Company’s Subsidiaries has received any written
notice alleging any default or breach under any of such Liens, encumbrances, easements, restrictions, or other matters and, to the knowledge of the
Company, no default or breach, nor any event that with notice or the passage of time would result in a default or breach, by any other contracting
parties has occurred thereunder. To the knowledge of the Company, there are no material disputes with respect to such Real Property Leases.

 
(v)       As of the date of this Agreement, no party, other than the Company or its Subsidiaries, has any right to use or occupy the

Leased Real Property or any portion thereof.
 
(vi)       Neither the Company nor any of its Subsidiaries have received written notice of any current condemnation proceeding or

proposed similar Action or agreement for taking in lieu of condemnation with respect to any portion of the Leased Real Property.
 

(b)       None of the Company or any of its Subsidiaries owns any land (“Owned Land”).
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Section 4.21. Intellectual Property.
 

(a)       Section 4.21(a) of the Company Disclosure Letter lists each item of Intellectual Property that is registered and applied-for with a
Governmental Authority and is owned by the Company or any of the Company’s Subsidiaries as of the date of this Agreement, whether applied for or
registered in the United States or internationally as of the date of this Agreement (“Company Registered Intellectual Property”). The Company or one of the
Company’s Subsidiaries is the sole and exclusive beneficial and record owner of all of the items of Company Registered Intellectual Property, and, to the
knowledge of the Company, all such Company Registered Intellectual Property is subsisting and, excluding any pending applications included in the
Company Registered Intellectual Property, is valid and enforceable.

 
(b)       Except as would not be expected to be material to the Company and its Subsidiaries, taken as a whole, the Company or one of its

Subsidiaries owns, free and clear of all Liens (other than Permitted Liens), or has a valid right to use, all Intellectual Property reasonably necessary for the
continued conduct of the business of the Company and its Subsidiaries in substantially the same manner as such business has been operated during the twelve
(12) months prior to the date hereof.

 
(c)       The Company and its Subsidiaries have not within the three (3) years preceding the date of this Agreement infringed upon,

misappropriated or otherwise violated and are not infringing upon, misappropriating or otherwise violating any Intellectual Property of any third Person, and
there is no Action pending to which the Company or any of the Company’s Subsidiaries is a named party, or to the knowledge of the Company, that is
threatened in writing, alleging the Company’s or its Subsidiaries’ infringement, misappropriation or other violation of any Intellectual Property of any third
Person.

 
(d)       Except as set forth on Section 4.21(d) of the Company Disclosure Letter, to the knowledge of the Company as of the date of this

Agreement (i) no Person is infringing upon, misappropriating or otherwise violating any material Intellectual Property of the Company or any of the
Company’s Subsidiaries in any material respect, and (ii) the Company and its Subsidiaries have not sent to any Person within the three (3) years preceding
the date of this Agreement any written notice, charge, complaint, claim or other written assertion against such third Person claiming infringement or violation
by or misappropriation of any Intellectual Property of the Company or any of the Company’s Subsidiaries.

 
(e)       The Company and its Subsidiaries take commercially reasonable measures to protect the confidentiality of trade secrets included in

their Intellectual Property that are material to the business of the Company and its Subsidiaries. To the knowledge of the Company, there has not been any
unauthorized disclosure of or unauthorized access to any trade secrets of the Company or any of the Company’s Subsidiaries to or by any Person in a manner
that has resulted or may result in the misappropriation of, or loss of trade secret or other rights in and to such information.

 
(f)       With respect to the software used or held for use in the business of the Company and its Subsidiaries, to the knowledge of the

Company, no such software contains any undisclosed or hidden device or feature designed to disrupt, disable, or otherwise impair the functioning of any
software or any “back door,” “time bomb”, “Trojan horse,” “worm,” “drop dead device,” or other malicious code or routines that permit unauthorized access
or the unauthorized disablement or erasure of such or other software or information or data (or any parts thereof) of the Company or its Subsidiaries or
customers of the Company and its Subsidiaries.

 

 55  



 

 
(g)       The Company’s and its Subsidiaries’ use and distribution of (i) software developed by the Company or any Subsidiary, and

(ii) Open Source Materials, is in material compliance with all Open Source Licenses applicable thereto. None of the Company or any Subsidiary of the
Company has used any Open Source Materials in a manner that requires any software or Intellectual Property owned by the Company or any of the
Company’s Subsidiaries, to be subject to Copyleft Licenses.

 
Section 4.22. Privacy and Cybersecurity.
 

(a)       The Company and its Subsidiaries maintain, and during the three (3) years preceding the date of this Agreement, have adopted,
implemented and maintained a data privacy and security compliance program that complies in all material respects with all applicable Privacy/Cybersecurity
Requirements, protects the Company’s information technology and Protected Health Information, as that term is defined in 45 C.F.R. §160.103, in its
possession and control against reasonably anticipated threats, hazards to their security and the unauthorized use or disclosure of thereof and that includes
comprehensive and robust plans, policies, procedures and administrative, technical and physical safeguards.

 
(b)       The Company and its Subsidiaries maintain and are in compliance with, and during the three (3) years preceding the date of this

Agreement have maintained and been in compliance with, (i) all applicable Laws relating to the privacy and/or security of personal information, (ii) the
Company’s and its Subsidiaries’ posted or publicly facing privacy policies, and (iii) the Company’s and its Subsidiaries’ contractual obligations concerning
cybersecurity, data security and the security of the Company’s and each of its Subsidiaries’ information technology systems, in each case of clauses (i)-(iii)
above, including as it relates to (A) privacy and security requirements for “Protected Health Information” or “Electronic Protected Health Information” (as
those terms are defined in 45 CFR § 160.103, and together, the “HIPAA Commitments”), (B) privacy of individually identifiable health information,
(C) security standards for the protection of electronic health information, (D) electronic data transaction standards and code sets, (E) standard unique
identifiers for employers, providers, health plans (as applicable), (F) “business associate” relationships, within the meaning of HIPAA and (G) all other
applicable provisions of HIPAA and any comparable state, local and foreign Laws relating to privacy, data protection, medical records, medical or health
information privacy, and the collection, storage, transfer, use and destruction of personal or individually identifiable information used, or held for use, by the
Company or any of its Subsidiaries or in connection with their respective businesses.

 
(c)       There are no Actions by any Person (including any Governmental Authority) pending to which the Company or any of the

Company’s Subsidiaries is a named party or, to the knowledge of the Company, threatened in writing against the Company or its Subsidiaries alleging a
violation of any third Person’s privacy or personal information rights.
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(d)       During the three (3) years preceding the date of this Agreement (i) there have been no material breaches of the security of the

information technology systems of the Company and its Subsidiaries, and (ii) there have been no disruptions in any information technology systems that
materially adversely affected the Company’s and its Subsidiaries’ business or operations. The Company and its Subsidiaries take commercially reasonable
and legally compliant measures designed to protect confidential, sensitive or personally identifiable information in its possession or control against
unauthorized access, use, modification, disclosure or other misuse, including through administrative, technical and physical safeguards. To the knowledge of
the Company, neither the Company nor any Subsidiary of the Company has (A) experienced any incident in which such information was stolen or improperly
accessed, including in connection with a breach of security, or (B) received any written notice or complaint from any Person with respect to any of the
foregoing, nor has any such notice or complaint been threatened in writing against the Company or any of the Company’s Subsidiaries.

 
(e)       During the three (3) years preceding the date of this Agreement, (i) neither the Company nor any of its Subsidiaries has received any

notice from any Governmental Authority or Person in respect of any alleged non-compliance with HIPAA or the HIPAA Commitments, (ii) no breach has
occurred with respect to any unsecured Protected Health Information, as that term is defined in 45 C.F.R. §160.103, that is created, collected, used, disclosed,
stored, transmitted, received or otherwise processed by the Company or any of its Subsidiaries and (iii) no information security or privacy breach event has
occurred that would require notification by, on behalf of or as a result of the Company or any of its Subsidiaries under HIPAA or any similar Laws.

 
(f)       To the knowledge of the Company, the consummation of the transactions contemplated hereby shall not breach or otherwise cause

any violation in any material respect of Law, any contractual obligations or its own policies related to privacy, data protection, or the collection and use of
personal information.

 
Section 4.23. Environmental Matters.
 

(a)       The Company and its Subsidiaries are and, except for matters which have been fully resolved, have been in material compliance
with all Environmental Laws.

 
(b)       There has been no material release of any Hazardous Materials by the Company or its Subsidiaries (i) at, in, on or under any Leased

Real Property or in connection with the Company’s and its Subsidiaries’ operations off-site of the Leased Real Property or (ii) to the knowledge of the
Company, at, in, on or under any formerly owned or Leased Real Property during the time that the Company owned or leased such property or at any other
location where Hazardous Materials generated by the Company or any of the Company’s Subsidiaries have been transported to, sent, placed or disposed of.

 
(c)       Neither the Company nor its Subsidiaries are subject to any current Governmental Order relating to any material non-compliance

with Environmental Laws by the Company or its Subsidiaries or the investigation, sampling, monitoring, treatment, remediation, removal or cleanup of
Hazardous Materials.
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(d)       No material Legal Proceeding is pending or, to the knowledge of the Company, threatened with respect to the Company’s and its

Subsidiaries’ compliance with or liability under Environmental Laws, and, to the knowledge of the Company, there are no facts or circumstances which could
reasonably be expected to form the basis of such a Legal Proceeding.

 
(e)       The Company has made available to Acquiror all material environmental reports, assessments, audits and inspections and any

material communications or notices from or to any Governmental Authority concerning any material non-compliance of the Company or any of the
Company’s Subsidiaries with, or liability of the Company or any of the Company’s Subsidiaries under, Environmental Law.

 
Section 4.24. Absence of Changes. From the date of the most recent balance sheet included in the Financial Statements to the date of this

Agreement, there has not been any Company Material Adverse Effect.
 
Section 4.25. Anti-Corruption Compliance.
 

(a)       For the past three (3) years, neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any director,
officer, employee or agent acting on behalf of the Company or any of the Company’s Subsidiaries, has offered or given anything of value to: (i) any official
or employee of a Governmental Authority, any political party or official thereof, or any candidate for political office or (ii) any other Person, in any such case
while knowing that all or a portion of such money or thing of value will be offered, given or promised, directly or indirectly, to any official or employee of a
Governmental Authority or candidate for political office, in each case in violation of the Anti-Bribery Laws.

 
(b)       To the knowledge of the Company, as of the date hereof, there are no current or pending internal investigations, third party

investigations (including by any Governmental Authority), or internal or external audits that address any material allegations or information concerning
possible material violations of the Anti-Bribery Laws related to the Company or any of the Company’s Subsidiaries.

 
Section 4.26. Sanctions and International Trade Compliance.
 

(a)       The Company and its Subsidiaries (i) are, and have been for the past five (5) years, in compliance in all material respects with all
International Trade Laws and Sanctions Laws, and (ii) have obtained all required licenses, consents, notices, waivers, approvals, orders, registrations,
declarations, or other authorizations from, and have made any material filings with, any applicable Governmental Authority for the import, export, re-export,
deemed export, deemed re-export, or transfer required under the International Trade Laws and Sanctions Laws (the “Export Approvals”). There are no
pending or, to the knowledge of the Company, threatened, claims, complaints, charges, investigations, voluntary disclosures or Legal Proceedings against the
Company or any of the Company’s Subsidiaries related to any International Trade Laws or Sanctions Laws or any Export Approvals.

 
(b)       Neither the Company nor any of its Subsidiaries nor any of their respective directors or officers, or to the knowledge of the

Company, employees or any of the Company’s or its Subsidiaries’ respective agents, representatives or other Persons acting on behalf of the Company or any
of the Company’s Subsidiaries, (i) is, or has during the past five (5) years, been a Sanctioned Person or (ii) has transacted business directly or knowingly
indirectly with any Sanctioned Person or in any Sanctioned Country in violation of Sanctions Laws.
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Section 4.27. Information Supplied. None of the information supplied or to be supplied by the Company or any of the Company’s Subsidiaries

specifically in writing for inclusion in the Registration Statement will, at the date on which the Proxy Statement/Information Statement/Registration
Statement is first mailed to the Acquiror Shareholders or at the time of the Acquiror Shareholders’ Meeting, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which
they are made, not misleading.

 
Section 4.28. Providers and Vendors.
 

(a)       Section 4.28(a) of the Company Disclosure Letter sets forth, as of the date of this Agreement, the top ten (10) providers and the top
ten (10) vendors, in each case, based on the aggregate Dollar value of the Company’s and its Subsidiaries’ transaction volume with such counterparty during
the trailing twelve (12) months for the period ending December 31, 2019 (each group of Persons, respectively, the “Top Providers” and “Top Vendors”).

 
(b)       Except as set forth on Section 4.28(b) of the Company Disclosure Letter, none of the Top Providers or Top Vendors has, as of the

date of this Agreement, informed in writing any of the Company or any of the Company’s Subsidiaries that it will, or, to the knowledge of the Company, has
threatened to, terminate, cancel, or materially limit or materially and adversely modify any of its existing business with the Company or any of the
Company’s Subsidiaries (other than due to the expiration of an existing contractual arrangement), and to the knowledge of the Company, none of the Top
Providers or Top Vendors is, as of the date of this Agreement, otherwise involved in or threatening a material dispute against the Company or its Subsidiaries
or their respective businesses.

 
Section 4.29. Government Contracts. The Company is not party to: (a) any Contract, including an individual task order, delivery order, purchase

order, basic ordering agreement, letter Contract or blanket purchase agreement between the Company or any of its Subsidiaries, on one hand, and any
Governmental Authority, on the other hand, or (b) any subcontract or other Contract by which the Company or one of its Subsidiaries has agreed to provide
goods or services through a prime contractor directly to a Governmental Authority that is expressly identified in such subcontract or other Contract as the
ultimate consumer of such goods or services. To the knowledge of the Company, neither the Company nor any of its Subsidiaries have provided any offer,
bid, quotation or proposal to sell products made or services provided by the Company or any of its Subsidiaries that, if accepted or awarded, would lead to
any Contract or subcontract of the type described by the foregoing sentence.

 
Section 4.30. Healthcare Compliance.
 

(a)       Each of the Company and its Subsidiaries (i) in all material respects meets and complies with, and since January 1, 2018, has met
and complied with, all applicable Laws, including all Health Care Laws, and other requirements for participation in, and receipt of payment from, the
Medicare Advantage Program, and (ii) as applicable, is, and since January 1, 2018, has been, a party to one or more valid agreements with the appropriate
Governmental Authority, including CMS or applicable state entities.
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(b)       Since January 1, 2018, (i) the Company and its Subsidiaries have made all material filings, together with any amendments required

to be made with respect thereto, that it was required to file with any Governmental Authority, including CMS, HHS, U.S. Food and Drug Administration,
state insurance departments, state departments of health, and any other agencies with jurisdiction over the Medicare Advantage Program and including filings
that it was required to file under the Patient Protection and Affordable Care Act (Pub. L. 111-148), as amended by the Health Care and Education
Reconciliation Act of 2010 (Pub. L. 111-152), (ii) as of its respective filing date, and, if amended, as of the date of the last amendment prior to the date
hereof, each such filing complied in all material respects with applicable Law and (iii) all filings were correct and in compliance in all material respects with
applicable Law when filed (or were timely corrected in or supplemented by a subsequent filing) and no deficiencies have been asserted by any Governmental
Authority related to any such filing.

 
(c)       Since January 1, 2018, the Company and its Subsidiaries have adopted, implemented and maintained policies, procedures and

programs reasonably designed to ensure that their respective directors, officers, managers, employees, agents, brokers, providers, contractors, vendors,
marketing organizations, and similar entities with which they do business are in compliance with all applicable Laws, and since January 1, 2018, the
Company and its Subsidiaries have prepared, submitted and implemented in all material respects appropriate responses and, as applicable, any corrective
action plans required to be prepared and submitted in response to all (i) internal or third-party audits, inspections, investigations or examinations of the
Company’s or any of its Subsidiaries’ business and (ii) complaints or allegations by members or other Persons.

 
(d)       Since January 1, 2018, (i) all claims for payment submitted by the Company and its Subsidiaries to the Medicare Advantage

Program were or are, in all material respects, true and correct; (ii) each of the Company and its Subsidiaries has timely paid or caused to be paid all known
and undisputed refunds, overpayments or adjustments that have become due to the Federal Government or the Medicare Advantage Program; (iii) each of the
Company and its Subsidiaries has implemented and maintained a compliance program, including policies, procedures and training, intended to ensure
compliance with all applicable Health Care Laws, and each of the Company and its Subsidiaries is operated in compliance in all material respects with such
compliance programs, including training of workforce members when hired and periodically thereafter and (iv) to the knowledge of the Company, there are
no facts or circumstances that would give rise to any disallowance, recoupment, denial of payment, suspension of payment, overpayment, or penalty action or
proceeding against the Company or its Subsidiaries.

 
(e)       Each of the Company and its Subsidiaries is, and since January 1, 2018, has been, in compliance in all material respects with the

conditions of participation, conditions of payment, and plan agreements for the Medicare Advantage Program in which it participates; and none of the of the
Company or its Subsidiaries is or has been terminated or suspended from participation in the Medicare Advantage Program, and there is no reason to believe
that any such termination, suspension would reasonably be expected to occur.
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(f)       Since January 1, 2018, neither the Company nor any of its Subsidiaries or any director, officer, employee, or to the knowledge of the

Company, any agent or contractor thereof is currently suspended, excluded or debarred from contracting with any Governmental Authority or from
participating in the Medicare Advantage Program or, to the knowledge of the Company, subject to any Action, investigation or proceeding by any
Governmental Authority that could result in such suspension, exclusion or debarment, and prior to hire or engagement and monthly thereafter, the Company
verifies that no director, officer, manager, employee, or to the knowledge of the Company, Provider, independent contractor or other Person providing
services to the Company is suspended, excluded or debarred from contracting with the United States federal government or excluded from participation in the
Medicare Advantage Program.

 
(g)       Since January 1, 2018, neither the Company nor any of its Subsidiaries has entered into or is or has been otherwise subject to any

agreement, settlement, corporate integrity agreement, with any Governmental Authority related to any actual or alleged violation of any applicable Law.
 
(h)       Neither the Company nor any of its Subsidiaries is, or since January 1, 2018, has been, subject to any material ongoing or threatened

investigation, non-routine audit, sanction or program integrity review by a Governmental Authority, other Person or the Medicare Advantage Program, or to
the knowledge of the Company, has received any written notice, citation, suspension, revocation, limitation, warning, or request for repayment or refund
issued by a Governmental Authority or the Medicare Advantage Program which alleges or asserts that the Company or any of its Subsidiaries or any officer,
director or employee thereof acting in such capacity has violated any applicable Laws or which requires or seeks to adjust, modify or alter the Company’s or
any of its Subsidiaries’ operations, activities, services or financial condition and that has not been fully and finally resolved.

 
(i)       Since January 1, 2018, neither the Company nor any of its Subsidiaries or any director, officer, employee, contractor or agent thereof

acting in such capacity has knowingly made or caused to be made a false or fraudulent statement of material fact or knowingly failed to disclose a material
fact required to be disclosed to any Governmental Authority, including any such statement that could cause a Governmental Authority to take a material
enforcement or regulatory action in connection with the Company or any of its Subsidiaries, or each of their respective business, or any such director, officer,
manager, employee, contractor or agent.

 
(j)       Neither the Company nor any of its Subsidiaries or any director, officer, employee or, to the knowledge of the Company, agent or

contractor thereof (i) is, or since January 1, 2018, has been, assessed a civil monetary penalty under Section 1128A of the Social Security Act, (ii) is excluded
from participation in the Medicare Advantage Program, (iii) has been convicted of any criminal offense relating to the delivery of any item or service under
any Government Sponsored Health Care Program, which would require their exclusion from the Medicare Advantage Program or (iv) has knowingly made
an untrue or fraudulent statement, including certification, of material fact to any Governmental Authority or agent thereof or knowingly failed to disclose a
material fact required to be disclosed to a Governmental Authority or agent thereof.

 

 61  



 

 
(k)       To the knowledge of the Company, each of the employees and independent contractors, including, to the extent applicable,

physicians, nurse practitioners, advanced practice nurses, therapists, physician assistants, technicians and other Providers, providing clinical, medical, or
other professional services for or on behalf of the Company or any of its Subsidiaries holds, and since January 1, 2018 has held, as applicable, a valid and
unrestricted Permit to provide such services and is performing only those services that are permitted by such Permit, and the Company and its Subsidiaries
verify before hire and prior to renewal that all such Permits are valid and unrestricted. For purposes of clarity, the preceding sentence is not intended to
include those providers that contract with the Company to provide covered services for its member population; these in network providers are subject to the
Company’s credentialing process, which comports with applicable Law and CMS regulation.

 
(l)       No Provider, Governmental Authority or other Person has challenged or, to the knowledge of the Company, threatened to challenge

the legality or enforceability of the agreements or payment, fee or other compensation arrangements between any of the Company or its Subsidiaries, and all
such agreements or other payment, fee or other compensation arrangements comply, and since January 1, 2018 have complied, in all material respects, with
all applicable Laws, including but not limited to prohibitions against kickbacks, the corporate practice of medicine, professional fee splitting and professional
profit sharing.

 
Section 4.31. Insurance Subsidiaries. Except as would not be material to the business of a Company Insurance Subsidiary, each Company Insurance

Subsidiary is (a) duly licensed or authorized as an insurance company or health maintenance organization in its jurisdiction of incorporation or organization
and (b) duly licensed, authorized or otherwise eligible to transact the business of insurance in each other jurisdiction where it is required to be so licensed,
authorized or otherwise eligible in order to conduct its business as currently conducted. None of the Company Insurance Subsidiaries incorporated in the U.S.
is commercially domiciled in any other jurisdiction or is otherwise treated as domiciled in a jurisdiction other than that of its incorporation.

 
Section 4.32. SAP Statements.
 

(a)       Since January 1, 2018, each Company Insurance Subsidiary has (i) filed all annual and quarterly statements, together with all
material exhibits, interrogatories, notes, schedules and any actuarial opinions, affirmations or certifications or other supporting documents in connection
therewith, in each case required by applicable Law to be filed by such Company Insurance Subsidiary with its domiciliary regulatory on forms prescribed or
permitted thereby (collectively, the “SAP Statements”), and (ii) has made all other filings required by applicable Insurance Law to be filed by such Company
Insurance Subsidiary with any Governmental Authority. As of its respective filing date, and, if amended, as of the date of the last amendment prior to the date
hereof, each such filing complied with applicable Law in all material respects. No Governmental Authority has asserted any deficiency related to any such
filing.

 
(b)       The Company has made available to Acquiror correct and complete copies of the SAP Statements. The SAP Statements were

prepared from the books and records of the applicable Company Insurance Subsidiary and fairly present, in all material respects, the statutory financial
condition of such Company Insurance Subsidiary at the respective dates thereof and the statutory results of operations for the periods then ended under SAP
applied on a consistent basis throughout the periods indicated and consistent with each other.
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Section 4.33. Reserves. The reserves, provision for losses and other actuarial amounts of each Company Insurance Subsidiary recorded in its SAP

Statements (a) were determined in all material respects under the actuarial standards of practice promulgated by the Actuarial Standards Board for use by
actuaries when providing professional services in the United States in effect on that date (except as otherwise noted in such financial statements, including
the notes thereto), (b) are fairly stated in all material respects under generally accepted actuarial principles and (c) include provisions for all actuarial reserves
that were required at that time to be established by applicable Laws based on facts known to such Company Insurance Subsidiary as of such date.

 
Section 4.34. Capital or Surplus Maintenance. None of the Company Insurance Subsidiaries is subject to any requirement imposed by a

Governmental Authority to maintain specified capital or surplus amounts or levels or is subject to any restriction on the payment of dividends or other
distributions on its shares of capital stock, except for any such requirements or restrictions imposed by applicable Insurance Laws of general application.

 
Section 4.35. Insurance Business.
 

(a)       Since January 1, 2018, the business of each Company Insurance Subsidiary (including business, marketing, operations, sales and
issuances of Insurance Contracts conducted by or through Producers) has been conducted in compliance with applicable Insurance Laws in all material
respects. In addition, (i) there is no pending or, to the knowledge of the Company, threatened charge by any state insurance regulatory authority that the
Company or any Company Insurance Subsidiary has violated, nor is there any pending nor, to the knowledge of the Company, threatened investigation by
any state insurance regulatory authority with respect to possible violations by the Company or any Company Insurance Subsidiary of any applicable
Insurance Laws, (ii) each Company Insurance Subsidiary has been duly authorized by the relevant state insurance regulatory authorities to issue the policies
or Contracts of insurance in the jurisdictions in which it operates, and (iii) since January 1, 2018, each Company Insurance Subsidiary has filed all reports,
forms, notices and materials required to be filed by it with any state insurance regulatory authority. None of the Company Insurance Subsidiaries is subject to
any order or decree of any insurance regulatory authority that (i) relates to material marketing, sales, or trade (other than routine correspondence) or (ii) has
revoked, suspended or limited or that seeks the revocation, suspension or limitation of any license or other permit issued pursuant to applicable Insurance
Laws. No Action is pending or, to the knowledge of the Company, threatened that would reasonably be expected to result in the revocation or suspension of
any such material license.

 
(b)       Since December 31, 2018, all claims due and payable by or on behalf of any Company Insurance Subsidiary have in all material

respects been paid in accordance with the terms of the applicable Insurance Contract under which they arose and in compliance with all applicable Laws.
 

Section 4.36. Insurance Producers. To the knowledge of the Company, (a) each Producer, at the time such Producer solicited, negotiated or sold any
Insurance Contract, was duly and appropriately appointed by a Company Insurance Subsidiary, in compliance with applicable Law, to act as a Producer for
such Company Insurance Subsidiary and was duly and appropriately licensed as a Producer (for the type of business sold or produced by such Producer on
behalf of such Company Insurance Subsidiary), in each jurisdiction in which such Producer was required to be so licensed, and no such Producer violated
any term or provision of applicable Law relating to the solicitation, negotiation or sale of any Insurance Contract, (b) no Producer has breached the terms of
any agency or broker contract with a Company Insurance Subsidiary or violated in any material respect any Law or policy of a Company Insurance
Subsidiary in the solicitation, negotiation, or sale of business for any Company Insurance Subsidiary, (c) no Producer has been enjoined, indicted, convicted
or made the subject of any consent decree or judgment on account of any violation in any material respect of applicable Law in connection with such
Producer’s actions in his, her or its capacity as a Producer for a Company Insurance Subsidiary nor has any Producer been subject to any enforcement or
disciplinary proceeding alleging any such violation and (d) the Company has not received any written notice or inquiry from any Governmental Authority
with respect to any Producer regarding any of the matters described in clauses (a) through (c). There are no outstanding (i) disputes between a Company
Insurance Subsidiary and a Producer concerning material amounts of commissions or other incentive compensation, (ii) to the knowledge of the Company,
material errors and omissions claims against any Producer related to or arising from the Producer’s relationship with a Company Insurance Subsidiary or
(iii) material amounts owed by any Producer to any Company Insurance Subsidiary. The manner in which the Company Insurance Subsidiaries compensate
Producers involved in the solicitation, negotiation, sale or servicing of Insurance Contracts is in compliance in all material respects with applicable Law and
the terms of any applicable agreement with such Producers.
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Section 4.37. Reinsurance Agreements. Since January 1, 2018, no reinsurer under any reinsurance agreement currently in force to which any

Company Insurance Subsidiary is a party has given written notice of termination (provisional or otherwise) in respect to such reinsurance agreement. None of
the Company Insurance Subsidiaries are, and, to the knowledge of the Company, no reinsurer is in material default under any such reinsurance agreement.
Each Company Insurance Subsidiary is entitled under SAP to take reinsurance credit on its SAP Statements filed with all insurance regulatory authorities for
all material amounts reflected therein that are recoverable by such Company Insurance Subsidiary with respect to any such reinsurance agreement. None of
the Company Insurance Subsidiaries are party to any Contracts with any third party whereby such Company Insurance Subsidiary acts as the reinsurer. With
respect to any reinsurance Contract to which any Company Insurance Subsidiary is a party or has been a party since January 1, 2018, the Contract has been
properly approved by, notice has been given to, or it has been filed with, as applicable, the appropriate state insurance regulatory authorities (or other
applicable Governmental Authority) in compliance with applicable Law.

 
Section 4.38. No Additional Representation or Warranties. Except as provided in and this Article IV, neither the Company nor any of its Affiliates,

nor any of their respective directors, managers, officers, employees, equityholders, partners, members or representatives has made, or is making, any
representation or warranty whatsoever to Acquiror or Merger Sub or their Affiliates and no such party shall be liable in respect of the accuracy or
completeness of any information provided to Acquiror or Merger Sub or their Affiliates.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES OF ACQUIROR AND MERGER SUB
 

Except as set forth in (a) in the case of Acquiror, any Acquiror SEC Filings filed or submitted on or prior to the date hereof (excluding (i) any
disclosures in any risk factors section that do not constitute statements of fact, disclosures in any forward-looking statements disclaimer and other disclosures
that are generally cautionary, predictive or forward-looking in nature and (ii) any exhibits or other documents appended thereto) (it being acknowledged that
nothing disclosed in such Acquiror SEC Filings will be deemed to modify or qualify the representations and warranties set forth in Section 5.8, Section 5.12
and Section 5.15), or (b) in the case of Acquiror and Merger Sub, in the disclosure letter delivered by Acquiror and Merger Sub to the Company (the
“Acquiror Disclosure Letter”) on the date of this Agreement (each section of which, subject to Section 11.9, qualifies the correspondingly numbered and
lettered representations in this Article V), Acquiror and Merger Sub represent and warrant to the Company as follows:

 
Section 5.1. Company Organization. Each of Acquiror and Merger Sub has been duly incorporated, organized or formed and is validly existing as a

corporation or exempted company in good standing (or equivalent status, to the extent that such concept exists) under the Laws of its jurisdiction of
incorporation, organization or formation, and has the requisite company power and authority to own, lease or operate all of its properties and assets and to
conduct its business as it is now being conducted. The copies of Acquiror’s Governing Documents and the Governing Documents of Merger Sub, in each
case, as amended to the date of this Agreement, previously delivered by Acquiror to the Company, are true, correct and complete. Merger Sub has no assets
or operations other than those required to effect the transactions contemplated hereby. All of the equity interests of Merger Sub are held directly by Acquiror.
Each of Acquiror and Merger Sub is duly licensed or qualified and in good standing as a foreign corporation or company in all jurisdictions in which its
ownership of property or the character of its activities is such as to require it to be so licensed or qualified, except where failure to be so licensed or qualified
would not reasonably be expected to be, individually or in the aggregate, material to Acquiror.

 
Section 5.2. Due Authorization.
 

(a)       Each of Acquiror and Merger Sub has all requisite corporate power and authority to (i) execute and deliver this Agreement and the
documents contemplated hereby, and (ii) consummate the transactions contemplated hereby and thereby and perform all obligations to be performed by it
hereunder and thereunder. The execution and delivery of this Agreement and the documents contemplated hereby and the consummation of the transactions
contemplated hereby and thereby have been (A) duly and validly authorized and approved by each of the Boards of Directors of Acquiror and Merger Sub,
(B) determined by each of the Boards of Directors of Acquiror and Merger Sub as advisable to Acquiror and the Acquiror Shareholders and the sole
shareholder of Merger Sub, as applicable, and recommended for approval by the Acquiror Shareholders and the sole shareholder of Merger Sub, as
applicable, and (C) duly and validly authorized and approved by Acquiror as the sole shareholder of Merger Sub. No other company proceeding on the part
of Acquiror or Merger Sub is necessary to authorize this Agreement and the documents contemplated hereby (other than the Acquiror Shareholder
Approval). This Agreement has been, and at or prior to the Closing, the other documents contemplated hereby will be, duly and validly executed and
delivered by each of Acquiror and Merger Sub, and this Agreement constitutes, assuming the due authorization, execution and delivery by the other parties
hereto, and at or prior to the Closing, the other documents contemplated hereby will constitute, assuming the due authorization, execution and delivery by the
other parties thereto, a legal, valid and binding obligation of each of Acquiror and Merger Sub, enforceable against Acquiror and Merger Sub in accordance
with its terms, subject to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights
generally and subject, as to enforceability, to general principles of equity.
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(b)       Assuming that a quorum (as determined pursuant to Acquiror’s Governing Documents) is present:
 

(i)       each of those Transaction Proposals identified in clauses (A), (B) and (C) of Section 8.2(b)(ii) shall require approval by an
affirmative vote of the holders of at least two-thirds of the outstanding Acquiror Common Shares entitled to vote, who attend and vote thereupon (as
determined in accordance with Acquiror’s Governing Documents) at a shareholders’ meeting duly called by the Board of Directors of Acquiror and
held for such purpose;

 
(ii)       each of those Transaction Proposals identified in clauses (D), (E), (F), (G), (H), (I), (J) and (K) of Section 8.2(b)(ii), in

each case, shall require approval by an affirmative vote of the holders of at least a majority of the outstanding Acquiror Common Shares entitled to
vote thereupon (as determined in accordance with Acquiror’s Governing Documents) at a shareholders’ meeting duly called by the Board of
Directors of Acquiror and held for such purpose;

 
(c)       The foregoing votes are the only votes of any of Acquiror’s share capital necessary in connection with entry into this Agreement by

Acquiror and Merger Sub and the consummation of the transactions contemplated hereby, including the Closing.
 
(d)       At a meeting duly called and held, the Board of Directors of Acquiror has unanimously approved the transactions contemplated by

this Agreement as a Business Combination.
 

Section 5.3. No Conflict. Subject to the Acquiror Shareholder Approval, the execution and delivery of this Agreement by Acquiror and Merger Sub
and the other documents contemplated hereby by Acquiror and Merger Sub and the consummation of the transactions contemplated hereby and thereby do
not and will not (a) violate or conflict with any provision of, or result in the breach of or default under the Governing Documents of Acquiror or Merger Sub,
(b) violate or conflict with any provision of, or result in the breach of, or default under any applicable Law or Governmental Order applicable to Acquiror or
Merger Sub, (c) violate or conflict with any provision of, or result in the breach of, result in the loss of any right or benefit, or cause acceleration, or
constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of termination, cancellation or acceleration) under any
Contract to which Acquiror or Merger Sub is a party or by which Acquiror or Merger Sub may be bound, or terminate or result in the termination of any such
Contract or (d) result in the creation of any Lien upon any of the properties or assets of Acquiror or Merger Sub, except, in the case of clauses (b) through (d),
to the extent that the occurrence of the foregoing would not (i) have, or would not reasonably be expected to have, individually or in the aggregate, a material
adverse effect on the ability of Acquiror or Merger Sub to enter into and perform their obligations under this Agreement or (ii) be material to Acquiror.
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Section 5.4. Litigation and Proceedings. There are no pending or, to the knowledge of Acquiror, threatened Legal Proceedings against Acquiror or

Merger Sub, their respective properties or assets, or, to the knowledge of Acquiror, any of their respective directors, managers, officers or employees (in their
capacity as such). There are no investigations or other inquiries pending or, to the knowledge of Acquiror, threatened by any Governmental Authority, against
Acquiror or Merger Sub, their respective properties or assets, or, to the knowledge of Acquiror, any of their respective directors, managers, officers or
employees (in their capacity as such). There is no outstanding Governmental Order imposed upon Acquiror or Merger Sub, nor are any assets of Acquiror’s
or Merger Sub’s respective businesses bound or subject to any Governmental Order the violation of which would, individually or in the aggregate, reasonably
be expected to be material to Acquiror. As of the date hereof, each of Acquiror and Merger Sub is in compliance with all applicable Laws in all material
respects. For the past three (3) years, Acquiror and Merger Sub have not received any written notice of or been charged with the violation of any Laws,
except where such violation has not been, individually or in the aggregate, material to Acquiror.

 
Section 5.5. SEC Filings. Acquiror has timely filed or furnished all statements, prospectuses, registration statements, forms, reports and documents

required to be filed by it with the SEC since April 24, 2020, pursuant to the Exchange Act or the Securities Act (collectively, as they have been amended
since the time of their filing through the date hereof, the “Acquiror SEC Filings”). Each of the Acquiror SEC Filings, as of the respective date of its filing,
and as of the date of any amendment, complied in all material respects with the applicable requirements of the Securities Act, the Exchange Act, the
Sarbanes-Oxley Act and any rules and regulations promulgated thereunder applicable to the Acquiror SEC Filings. As of the respective date of its filing (or if
amended or superseded by a filing prior to the date of this Agreement or the Closing Date, then on the date of such filing), the Acquiror SEC Filings did not
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements made therein,
in light of the circumstances under which they were made, not misleading. As of the date hereof, there are no outstanding or unresolved comments in
comment letters received from the SEC with respect to the Acquiror SEC Filings. To the knowledge of Acquiror, none of the Acquiror SEC Filings filed on
or prior to the date hereof is subject to ongoing SEC review or investigation as of the date hereof.

 
Section 5.6. Internal Controls; Listing; Financial Statements.
 

(a)       Except as not required in reliance on exemptions from various reporting requirements by virtue of Acquiror’s status as an “emerging
growth company” within the meaning of the Securities Act, as modified by the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”), Acquiror has
established and maintains disclosure controls and procedures (as defined in Rule 13a-15 under the Exchange Act). Such disclosure controls and procedures
are designed to ensure that material information relating to Acquiror, including its consolidated Subsidiaries, if any, is made known to Acquiror’s principal
executive officer and its principal financial officer by others within those entities, particularly during the periods in which the periodic reports required under
the Exchange Act are being prepared. Such disclosure controls and procedures are effective in timely alerting Acquiror’s principal executive officer and
principal financial officer to material information required to be included in Acquiror’s periodic reports required under the Exchange Act. Since April 24,
2020, Acquiror has established and maintained a system of internal controls over financial reporting (as defined in Rule 13a-15 under the Exchange Act)
sufficient to provide reasonable assurance regarding the reliability of Acquiror’s financial reporting and the preparation of Acquiror Financial Statements for
external purposes in accordance with GAAP.

 

 67  



 

 
(b)       Each director and executive officer of Acquiror has filed with the SEC on a timely basis all statements required by Section 16(a) of

the Exchange Act and the rules and regulations promulgated thereunder. Acquiror has not taken any action prohibited by Section 402 of the Sarbanes-Oxley
Act.

 
(c)       Since April 24, 2020, Acquiror has complied in all material respects with the applicable listing and corporate governance rules and

regulations of the New York Stock Exchange (the “NYSE”). The Acquiror Class A Common Stock is registered pursuant to Section 12(b) of the Exchange
Act and is listed for trading on the NYSE. There is no Legal Proceeding pending or, to the knowledge of Acquiror, threatened against Acquiror by the NYSE
or the SEC with respect to any intention by such entity to deregister the Acquiror Class A Common Stock or prohibit or terminate the listing of Acquiror
Class A Common Stock on the NYSE.

 
(d)       The Acquiror SEC Filings contain true and complete copies of the audited balance sheet as of December 31, 2019, and statement of

operations, cash flow and shareholders’ equity of Acquiror for the period from October 18, 2019 (inception) through December 31, 2019, together with the
auditor’s reports thereon (the “Acquiror Financial Statements”). Except as disclosed in the Acquiror SEC Filings, the Acquiror Financial Statements present
(i) fairly present in all material respects the financial position of Acquiror, as at the respective dates thereof, and the results of operations and consolidated
cash flows for the respective periods then ended, (ii) were prepared in conformity with GAAP applied on a consistent basis during the periods involved
(except as may be indicated therein or in the notes thereto), and (iii) comply in all material respects with the applicable accounting requirements and with the
rules and regulations of the SEC, the Exchange Act and the Securities Act in effect as of the respective dates thereof. The books and records of Acquiror have
been, and are being, maintained in all material respects in accordance with GAAP and any other applicable legal and accounting requirements.

 
(e)       There are no outstanding loans or other extensions of credit made by Acquiror to any executive officer (as defined in Rule 3b-7

under the Exchange Act) or director of Acquiror. Acquiror has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.
 
(f)       Neither Acquiror (including any employee thereof) nor Acquiror’s independent auditors has identified or been made aware of (i) any

significant deficiency or material weakness in the system of internal accounting controls utilized by Acquiror, (ii) any fraud, whether or not material, that
involves Acquiror’s management or other employees who have a role in the preparation of financial statements or the internal accounting controls utilized by
Acquiror or (iii) any claim or allegation regarding any of the foregoing.
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Section 5.7. Governmental Authorities; Consents. Assuming the truth and completeness of the representations and warranties of the Company

contained in this Agreement, no consent, waiver, approval or authorization of, or designation, declaration or filing with, or notification to, any Governmental
Authority or other Person is required on the part of Acquiror or Merger Sub with respect to Acquiror’s or Merger Sub’s execution or delivery of this
Agreement or the consummation of the transactions contemplated hereby, except for (a) applicable requirements of the HSR Act, (b) in connection with the
Domestication, the applicable requirements and required approval of the Cayman Registrar, and (c) as otherwise disclosed on Section 5.7 of the Acquiror
Disclosure Letter.

 
Section 5.8. Trust Account. As of the date of this Agreement, Acquiror has at least $828,000,000.00 in the Trust Account (including, if applicable,

an aggregate of approximately $28,980,000.00 of deferred underwriting commissions and other fees being held in the Trust Account), such monies invested
in United States government securities or money market funds meeting certain conditions under Rule 2a-7 promulgated under the Investment Company Act
pursuant to the Investment Management Trust Agreement, dated as of April 21, 2020, between Acquiror and Continental Stock Transfer & Trust Company,
as trustee (the “Trustee”) (the “Trust Agreement”). There are no separate Contracts, side letters or other arrangements or understandings (whether written or
unwritten, express or implied) that would cause the description of the Trust Agreement in the Acquiror SEC Filings to be inaccurate or that would entitle any
Person (other than shareholders of Acquiror holding Acquiror Common Shares sold in Acquiror’s initial public offering who shall have elected to redeem
their shares of Acquiror Common Stock pursuant to Acquiror’s Governing Documents and the underwriters of Acquiror’s initial public offering with respect
to deferred underwriting commissions) to any portion of the proceeds in the Trust Account. Prior to the Closing, none of the funds held in the Trust Account
may be released other than to pay Taxes and payments with respect to all Acquiror Share Redemptions. There are no claims or proceedings pending or, to the
knowledge of Acquiror, threatened with respect to the Trust Account. Acquiror has performed all material obligations required to be performed by it to date
under, and is not in default, breach or delinquent in performance or any other respect (claimed or actual) in connection with, the Trust Agreement, and no
event has occurred which, with due notice or lapse of time or both, would constitute such a default or breach thereunder. Since April 24, 2020, Acquiror has
not released any money from the Trust Account (other than interest income earned on the principal held in the Trust Account as permitted by the Trust
Agreement). As of the First Effective Time, the obligations of Acquiror to dissolve or liquidate pursuant to Acquiror’s Governing Documents shall terminate,
and as of the First Effective Time, Acquiror shall have no obligation whatsoever pursuant to Acquiror’s Governing Documents to dissolve and liquidate the
assets of Acquiror by reason of the consummation of the transactions contemplated hereby. To Acquiror’s knowledge, as of the date hereof, following the
First Effective Time, no Acquiror Shareholder shall be entitled to receive any amount from the Trust Account except to the extent such Acquiror Shareholder
is exercising an Acquiror Share Redemption. As of the date hereof, assuming the accuracy of the representations and warranties of the Company contained
herein and the compliance by the Company with its obligations hereunder, neither Acquiror or Merger Sub have any reason to believe that any of the
conditions to the use of funds in the Trust Account will not be satisfied or funds available in the Trust Account will not be available to Acquiror and Merger
Sub on the Closing Date. The Trust Agreement has not been terminated, repudiated, rescinded, amended or supplemented or modified, in any respect, and, to
the knowledge of Acquiror, no such termination, repudiation, rescission, amendment, supplement or modification is contemplated.
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Section 5.9. Investment Company Act; JOBS Act. Acquiror is not an “investment company” or a Person directly or indirectly “controlled” by or

acting on behalf of an “investment company”, in each case within the meaning of the Investment Company Act. Acquiror constitutes an “emerging growth
company” within the meaning of the JOBS Act.

 
Section 5.10. Absence of Changes. Since April 24, 2020, (a) there has not been any event or occurrence that has had, or would not reasonably be

expected to have, individually or in the aggregate, a material adverse effect on the ability of Acquiror or Merger Sub to enter into and perform their
obligations under this Agreement and (b) except as set forth in Section 5.10 of the Acquiror Disclosure Letter, Acquiror and Merger Sub have, in all material
respects, conducted their business and operated their properties in the ordinary course of business consistent with past practice.

 
Section 5.11. No Undisclosed Liabilities. Except for any fees and expenses payable by Acquiror or Merger Sub as a result of or in connection with

the consummation of the transactions contemplated hereby, there is no liability, debt or obligation of or claim or judgment against Acquiror or Merger Sub
(whether direct or indirect, absolute or contingent, accrued or unaccrued, known or unknown, liquidated or unliquidated, or due or to become due), except for
liabilities and obligations (a) reflected or reserved for on the financial statements or disclosed in the notes thereto included in Acquiror SEC Filings, (b) that
have arisen since the date of the most recent balance sheet included in the Acquiror SEC Filings in the ordinary course of business of Acquiror and Merger
Sub, or (c) which would not be, or would not reasonably be expected to be, material to Acquiror.

 
Section 5.12. Capitalization of Acquiror.
 

(a)       As of the date of this Agreement, the authorized share capital of Acquiror is $55,500.00 divided into (i) 500,000,000 shares of
Acquiror Class A Common Stock, 82,800,000 of which are issued and outstanding as of the date of this Agreement, (ii) 50,000,000 shares of Acquiror
Class B Common Stock, of which 20,700,000 shares are issued and outstanding as of the date of this Agreement, and (iii) 5,000,000 preferred shares of par
value $0.0001 each, of which no shares are issued and outstanding as of the date of this Agreement (clauses (i), (ii) and (iii) collectively, the “Acquiror
Securities”). The foregoing represents all of the issued and outstanding Acquiror Securities as of the date of this Agreement. All issued and outstanding
Acquiror Securities (i) have been duly authorized and validly issued and are fully paid and non-assessable; (ii) have been offered, sold and issued in
compliance with applicable Law, including federal and state securities Laws, and all requirements set forth in (A) Acquiror’s Governing Documents, and
(B) any other applicable Contracts governing the issuance of such securities; and (iii) are not subject to, nor have they been issued in violation of, any
purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right under any provision of any applicable Law,
Acquiror’s Governing Documents or any Contract to which Acquiror is a party or otherwise bound.
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(b)       Subject to the terms of conditions of the Warrant Agreement, the Acquiror Warrants will be exercisable after giving effect to the

Mergers for one share of Acquiror Class A Common Stock at an exercise price of eleven Dollars fifty cents ($11.50) per share. As of the date of this
Agreement, 27,600,000 Acquiror Common Warrants and 10,933,333 Acquiror Private Placement Warrants are issued and outstanding. The Acquiror
Warrants are not exercisable until the later of (x) April 24, 2021 and (y) thirty (30) days after the Closing. All outstanding Acquiror Warrants (i) have been
duly authorized and validly issued and constitute valid and binding obligations of Acquiror, enforceable against Acquiror in accordance with their terms,
subject to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally and
subject, as to enforceability, to general principles of equity; (ii) have been offered, sold and issued in compliance with applicable Law, including federal and
state securities Laws, and all requirements set forth in (A) Acquiror’s Governing Documents and (B) any other applicable Contracts governing the issuance
of such securities; and (iii) are not subject to, nor have they been issued in violation of, any purchase option, call option, right of first refusal, preemptive
right, subscription right or any similar right under any provision of any applicable Law, Acquiror’s Governing Documents or any Contract to which Acquiror
is a party or otherwise bound. Except for the Total PIPE Subscription Agreements, Acquiror’s Governing Documents and this Agreement, there are no
outstanding Contracts of Acquiror to repurchase, redeem or otherwise acquire any Acquiror Securities. Except as disclosed in the Acquiror SEC Filings and
except for the Total PIPE Subscription Agreements and the Registration Rights Agreement, Acquiror is not a party to any shareholders agreement, voting
agreement or registration rights agreement relating to Acquiror Common Stock or any other equity interests of Acquiror.

 
(c)       Other than in connection with the Total PIPE Investment, Acquiror has not granted any outstanding options, stock appreciation

rights, warrants, rights or other securities convertible into or exchangeable or exercisable for Acquiror Securities, or any other commitments or agreements
providing for the issuance of additional shares, the sale of treasury shares, for the repurchase or redemption of any Acquiror Securities or the value of which
is determined by reference to the Acquiror Securities, and there are no Contracts of any kind which may obligate Acquiror to issue, purchase, redeem or
otherwise acquire any of its Acquiror Securities.

 
(d)       The Stock Consideration and the Acquiror Class B Common Stock, when issued in accordance with the terms hereof, shall be duly

authorized and validly issued, fully paid and non-assessable and issued in compliance with all applicable state and federal securities Laws and not subject to,
and not issued in violation of, any Lien, purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right under any
provision of applicable Law, Acquiror’s Governing Documents, or any Contract to which Acquiror is a party or otherwise bound.
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(e)       On or prior to the date of this Agreement, Acquiror has entered into Subscription Agreements, in substantially the form attached to

Section 5.12(e) of the Acquiror Disclosure Letter, with PIPE Investors pursuant to which, and on the terms and subject to the conditions of which, such PIPE
Investors have agreed to purchase, in connection with the transactions contemplated hereby, from Acquiror shares of Domesticated Acquiror Class A
Common Stock for a PIPE Investment Amount of $245,000,000 (such amount, the “Minimum PIPE Investment Amount”). Such Subscription Agreements
are in full force and effect with respect to, and binding on, Acquiror and, to the knowledge of Acquiror, on each PIPE Investor party thereto, in accordance
with their terms. To the knowledge of Acquiror with respect to each PIPE Investor, such Subscription Agreements have not been withdrawn or terminated, or
otherwise amended or modified, in any respect, and no withdrawal, termination, amendment or modification is contemplated by Acquiror, except for such
assignments or transfers contemplated or permitted by the Subscription Agreements and except for such actions permitted by Section 7.11(a). Each such
Subscription Agreement is a legal, valid and binding obligation of (x) Acquiror and, (y) to the knowledge of Acquiror, each PIPE Investor party thereto, in
each case, assuming the due authorization, execution and delivery by the other parties thereto, and neither the execution or delivery of such Subscription
Agreement by Acquiror nor the performance by Acquiror of its obligations under any such Subscription Agreement violates or conflicts with any applicable
Laws or the Governing Documents of Acquiror. There are no other agreements, side letters or arrangements between Acquiror and any PIPE Investor relating
to any such Subscription Agreement that would adversely affect the obligation of such PIPE Investor to purchase from Acquiror the applicable portion of the
PIPE Investment Amount set forth in such Subscription Agreement of such PIPE Investors and, as of the date hereof, Acquiror does not have actual
knowledge of any facts or circumstances that would reasonably be expected to result in any of the conditions set forth in any such Subscription Agreement
not being satisfied, or the Minimum PIPE Investment Amount not being available to Acquiror, on the Closing Date. No event has occurred that, with or
without notice, lapse of time or both, would constitute a default or breach on the part of Acquiror under any material term or condition of any such
Subscription Agreement and, as of the date hereof, Acquiror has no reason to believe that it will be unable to satisfy in all material respects on a timely basis
any term or condition of closing to be satisfied by it contained in any such Subscription Agreement. Such Subscription Agreements contain all of the
conditions precedent (other than the conditions contained in this Agreement and the Ancillary Agreements, as applicable) to the obligations of the PIPE
Investors to contribute to Acquiror the applicable portion of the PIPE Investment Amount set forth in such Subscription Agreements on the terms therein. No
fees, cash consideration or other discounts are payable or have been agreed to be paid by Acquiror or any of its Subsidiaries (including, from and after the
Closing, the Company and its Subsidiaries) to any PIPE Investor in respect of its PIPE Investment, except as set forth in the Subscription Agreements.
Following the consummation of the transactions contemplated hereby (including the Mergers and the PIPE Investment), no PIPE Investor or stockholder of
Acquiror as of immediately prior to the First Merger or any of their respective Affiliates will own ten percent (10%) or more of the outstanding capital stock
(on a fully diluted basis) of the Surviving Corporation.

 
(f)       Acquiror has no Subsidiaries apart from Merger Sub, and does not own, directly or indirectly, any equity interests or other interests

or investments (whether equity or debt) in any Person, whether incorporated or unincorporated. Acquiror is not party to any Contract that obligates Acquiror
to invest money in, loan money to or make any capital contribution to any other Person.

 
Section 5.13. Brokers’ Fees. Except fees described on Section 5.13 of the Acquiror Disclosure Letter, no broker, finder, investment banker or other

Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated hereby based upon arrangements
made by Acquiror or any of its Affiliates.
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Section 5.14. Indebtedness. Neither Acquiror nor Merger Sub has any Indebtedness.
 
Section 5.15. Taxes.
 

(a)       All material Tax Returns required to be filed by or with respect to Acquiror or Merger Sub have been timely filed (taking into
account any applicable extensions), all such Tax Returns (taking into account all amendments thereto) are true, complete and accurate in all material respects
and all material amounts of Taxes due and payable (whether or not shown on any Tax Return) have been paid, other than Taxes being contested in good faith
and for which adequate reserves have been established in accordance with GAAP.

 
(b)       There are no Liens for any material amount of Taxes (other than Permitted Liens) upon the property or assets of Acquiror or Merger

Sub.
 
(c)       No claim, assessment, deficiency or proposed adjustment for any material amount of Tax has been asserted or assessed by any

Governmental Authority against Acquiror or Merger Sub that remains unpaid except for deficiencies being contested in good faith and for which adequate
reserves have been established in accordance with GAAP.

 
(d)       No material Tax audit or other examination of Acquiror or Merger Sub is presently in progress, nor has Acquiror been notified in

writing of (nor to the knowledge of Acquiror has there been) any request or threat for such an audit or other examination.
 
(e)       There are no waivers, extensions or requests for any waivers or extensions of any statute of limitations currently in effect with

respect to any material amount of Taxes of Acquiror or Merger Sub.
 
(f)       Neither Acquiror nor Merger Sub has participated in a “listed transaction” within the meaning of Section 6707A(c)(2) of the Code.
 
(g)       Acquiror has not taken any action, nor to the knowledge of Acquiror are there any facts or circumstances, that would reasonably be

expected to prevent the Mergers, taken together, from constituting an integrated transaction described in Rev. Rul. 2001-46, 2001-2 C.B. 321 that qualifies as
a “reorganization” within the meaning of Section 368(a) of the Code and the Treasury Regulations.

 
Section 5.16. Business Activities.
 

(a)       Since formation, neither Acquiror or Merger Sub have conducted any business activities other than activities related to Acquiror’s
initial public offering or directed toward the accomplishment of a Business Combination. Except as set forth in Acquiror’s Governing Documents or as
otherwise contemplated by this Agreement or the Ancillary Agreements and the transactions contemplated hereby and thereby, there is no agreement,
commitment, or Governmental Order binding upon Acquiror or Merger Sub or to which Acquiror or Merger Sub is a party which has or would reasonably be
expected to have the effect of prohibiting or impairing any business practice of Acquiror or Merger Sub or any acquisition of property by Acquiror or Merger
Sub or the conduct of business by Acquiror or Merger Sub as currently conducted or as contemplated to be conducted as of the Closing, other than such
effects, individually or in the aggregate, which have not been and would not reasonably be expected to be material to Acquiror or Merger Sub.
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(b)       Except for Merger Sub and the transactions contemplated by this Agreement and the Ancillary Agreements, Acquiror does not own

or have a right to acquire, directly or indirectly, any interest or investment (whether equity or debt) in any corporation, partnership, joint venture, business,
trust or other entity. Except for this Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby, Acquiror has no material
interests, rights, obligations or liabilities with respect to, and is not party to, bound by or has its assets or property subject to, in each case whether directly or
indirectly, any Contract or transaction which is, or would reasonably be interpreted as constituting, a Business Combination. Except for the transactions
contemplated by this Agreement and the Ancillary Agreements, Merger Sub does not own or have a right to acquire, directly or indirectly, any interest or
investment (whether equity or debt) in any corporation, partnership, joint venture, business, trust or other entity.

 
(c)       Merger Sub was formed solely for the purpose of effecting the transactions contemplated by this Agreement and has not engaged in

any business activities or conducted any operations other than in connection with the transactions contemplated hereby and has no, and at all times prior to
the First Effective Time, except as expressly contemplated by this Agreement, the Ancillary Agreements and the other documents and transactions
contemplated hereby and thereby, will have no, assets, liabilities or obligations of any kind or nature whatsoever other than those incident to its formation.

 
(d)       As of the date hereof and except for this Agreement, the Ancillary Agreements and the other documents and transactions

contemplated hereby and thereby (including with respect to expenses and fees incurred in connection therewith), neither Acquiror nor Merger Sub are party
to any Contract with any other Person that would require payments by Acquiror or any of its Subsidiaries after the date hereof in excess of $50,000 in the
aggregate with respect to any individual Contract, other than Working Capital Loans. As of the date hereof, there are no amounts outstanding under any
Working Capital Loans.

 
(e)       Except as described in the Acquiror SEC Filings or in connection with the Total PIPE Investment and except for the Total PIPE

Subscription Agreements and the Registration Rights Agreement, there are no transactions, Contracts, side letters, arrangements or understandings between
Acquiror or Merger Sub, on the one hand, and any director, officer, employee, stockholder, warrant holder or Affiliate of Acquiror or Merger Sub.

 
Section 5.17. NYSE Stock Market Quotation. The Acquiror Class A Common Stock is registered pursuant to Section 12(b) of the Exchange Act and

is listed for trading on the NYSE under the symbol “IPOC”. The Acquiror Common Warrants are registered pursuant to Section 12(b) of the Exchange Act
and are listed for trading on the NYSE under the symbol “IPOC WS”. Acquiror is in compliance with the rules of the NYSE and there is no Action or
proceeding pending or, to the knowledge of Acquiror, threatened against Acquiror by the NYSE or the SEC with respect to any intention by such entity to
deregister the Acquiror Class A Common Stock or Acquiror Warrants or terminate the listing of Acquiror Class A Common Stock or Acquiror Warrants on
the NYSE. None of Acquiror, Merger Sub or their respective Affiliates has taken any action in an attempt to terminate the registration of the Acquiror
Class A Common Stock or Acquiror Warrants under the Exchange Act except as contemplated by this Agreement.
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Section 5.18. Acquiror Shareholders. No foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments of

a single foreign state have a substantial interest (as defined in 31 C.F.R. Part 800.244) will acquire a substantial interest in the Company as a result of the
Mergers such that a declaration to the Committee on Foreign Investment in the United States would be mandatory under 31 C.F.R. Part 800.401.

 
Section 5.19. Registration Statement, Proxy Statement and Proxy Statement/Information Statement/Registration Statement. On the effective date of

the Registration Statement, the Registration Statement, and when first filed in accordance with Rule 424(b) of the Securities Act and/or filed pursuant to
Section 14A of the Exchange Act, the Proxy Statement and the Proxy Statement/Information Statement/Registration Statement (or any amendment or
supplement thereto), shall comply in all material respects with the applicable requirements of the Securities Act and the Exchange Act. On the effective date
of the Registration Statement, the Registration Statement will not contain any untrue statement of a material fact or omit to state any material fact required to
be stated therein or necessary in order to make the statements therein not misleading. On the date of any filing in accordance with Rule 424(b) of the
Securities Act and/or pursuant to Section 14A of the Exchange Act, the date the Proxy Statement/Information Statement/Registration Statement and the
Proxy Statement, as applicable, is first mailed to the Acquiror Shareholders and certain of the Company’s stockholders, as applicable, and at the time of the
Acquiror Shareholders’ Meeting, the Proxy Statement/Information Statement/Registration Statement and the Proxy Statement, as applicable, together with
any amendments or supplements thereto, will not include any untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that Acquiror makes no
representations or warranties as to the information contained in or omitted from the Registration Statement, Proxy Statement or the Proxy
Statement/Information Statement/Registration Statement in reliance upon and in conformity with information furnished in writing to Acquiror by or on
behalf of the Company specifically for inclusion in the Registration Statement, Proxy Statement or the Proxy Statement/Information Statement/Registration
Statement.

 
Section 5.20. No Outside Reliance. Notwithstanding anything contained in this Article V or any other provision hereof, each of Acquiror and

Merger Sub, and any of their respective directors, managers, officers, employees, equityholders, partners, members or representatives, acknowledge and
agree that Acquiror has made its own investigation of the Company and that neither the Company nor any of its Affiliates, agents or representatives is
making any representation or warranty whatsoever, express or implied, beyond those expressly given by the Company in Article IV, including any implied
warranty or representation as to condition, merchantability, suitability or fitness for a particular purpose or trade as to any of the assets of the Company or its
Subsidiaries. Without limiting the generality of the foregoing, it is understood that any cost estimates, financial or other projections or other predictions that
may be contained or referred to in the Company Disclosure Letter or elsewhere, as well as any information, documents or other materials (including any such
materials contained in any “data room” (whether or not accessed by Acquiror or its representatives) or reviewed by Acquiror pursuant to the Confidentiality
Agreement) or management presentations that have been or shall hereafter be provided to Acquiror or any of its Affiliates, agents or representatives are not
and will not be deemed to be representations or warranties of the Company, and no representation or warranty is made as to the accuracy or completeness of
any of the foregoing except as may be expressly set forth in Article IV of this Agreement. Except as otherwise expressly set forth in this Agreement,
Acquiror understands and agrees that any assets, properties and business of the Company and its Subsidiaries are furnished “as is”, “where is” and subject to
and except as otherwise provided in the representations and warranties contained in Article IV, with all faults and without any other representation or
warranty of any nature whatsoever.
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Section 5.21. No Additional Representation or Warranties. Except as provided in this Article V, neither Acquiror nor Merger Sub nor any their

respective Affiliates, nor any of their respective directors, managers, officers, employees, stockholders, partners, members or representatives has made, or is
making, any representation or warranty whatsoever to the Company or its Affiliates and no such party shall be liable in respect of the accuracy or
completeness of any information provided to the Company or its Affiliates. Without limiting the foregoing, the Company acknowledges that the Company
and its advisors, have made their own investigation of Acquiror, Merger Sub and their respective Subsidiaries and, except as provided in this Article V, are
not relying on any representation or warranty whatsoever as to the condition, merchantability, suitability or fitness for a particular purpose or trade as to any
of the assets of Acquiror, Merger Sub or any of their respective Subsidiaries, the prospects (financial or otherwise) or the viability or likelihood of success of
the business of Acquiror, Merger Sub and their respective Subsidiaries as conducted after the Closing, as contained in any materials provided by Acquiror,
Merger Sub or any of their Affiliates or any of their respective directors, officers, employees, shareholders, partners, members or representatives or
otherwise.

 
ARTICLE VI

COVENANTS OF THE COMPANY
 

Section 6.1. Conduct of Business. From the date of this Agreement through the earlier of the Closing or valid termination of this Agreement
pursuant to Article X (the “Interim Period”), the Company shall, and shall cause its Subsidiaries to, except as contemplated by this Agreement (including the
Pre-Closing Restructuring Plan) or the Ancillary Agreements or required by Law or as consented to by Acquiror in writing (which consent shall not be
unreasonably conditioned, withheld, delayed or denied), use reasonable best efforts to operate the business of the Company in the ordinary course consistent
with past practice; provided, that Company or any of its Subsidiaries may take any action, including the establishment of any policy, procedure or protocol, in
order to comply with any applicable COVID-19 Measures; provided, further, in each case, that (i) such actions are reasonably necessary, taken in good faith
and taken to preserve the continuity of the business of the Company and its Subsidiaries and (ii) the Company shall, to the extent reasonably practicable,
inform Acquiror of any such actions prior to the taking thereof and shall consider in good faith any suggestions or modifications from Acquiror with respect
thereto. Without limiting the generality of the foregoing, except as set forth on Section 6.1 of the Company Disclosure Letter or as consented to by Acquiror
in writing (which consent shall not be unreasonably conditioned, withheld, delayed or denied) the Company shall not, and the Company shall cause its
Subsidiaries not to, except as contemplated by this Agreement (including the Pre-Closing Restructuring Plan) or the Ancillary Agreements or required by
Law:
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(a)       change or amend the Governing Documents of the Company or any of the Company’s Subsidiaries or form or cause to be formed

any new Subsidiary of the Company;
 
(b)       make or declare any dividend or distribution to the stockholders of the Company or make any other distributions in respect of any of

the Company’s or any of its Subsidiaries’ capital stock or equity interests, except dividends and distributions by a wholly-owned Subsidiary of the Company
to the Company or another wholly-owned Subsidiary of the Company;

 
(c)       split, combine, reclassify, recapitalize or otherwise amend any terms of any shares or series of the Company’s or any of its

Subsidiaries’ capital stock or equity interests, except for any such transaction by a wholly-owned Subsidiary of the Company that remains a wholly-owned
Subsidiary of the Company after consummation of such transaction;

 
(d)       purchase, repurchase, redeem or otherwise acquire any issued and outstanding share capital, outstanding shares of capital stock,

membership interests or other equity interests of the Company or its Subsidiaries, except for (i) the acquisition by the Company or any of its Subsidiaries of
any shares of capital stock, membership interests or other equity interests of the Company or its Subsidiaries in connection with the forfeiture or cancellation
of such interests, (ii) transactions between the Company and any wholly-owned Subsidiary of the Company or between wholly-owned Subsidiaries of the
Company and (iii) purchases or redemptions pursuant to exercises of Options issued and outstanding as of the date hereof or the withholding of shares to
satisfy net settlement or Tax obligations with respect to equity awards in accordance with the terms of such equity awards;

 
(e)       enter into, modify in any material respect or terminate (other than expiration in accordance with its terms) any Contract of a type

required to be listed on Section 4.12 or Section 4.29 of the Company Disclosure Letter, or any Real Property Lease, in each case, other than entry into, or
modification of, such agreements in the ordinary course of business consistent with past practice;

 
(f)       sell, assign, transfer, convey, lease or otherwise dispose of any material tangible assets or properties of the Company or its

Subsidiaries, including the Leased Real Property, except for (i) dispositions of obsolete or worthless equipment in the ordinary course of business and
(ii) transactions among the Company and its wholly owned Subsidiaries or among its wholly owned Subsidiaries;

 
(g)       acquire any ownership interest in any real property;
 
(h)       except as otherwise required by Law, existing Company Benefit Plans or the Contracts listed on Section 4.12 of the Company

Disclosure Letter or as otherwise expressly disclosed on Section 6.1(h) of the Company Disclosure Letter, (i) grant any severance, retention, change in
control or termination or similar pay, except in connection with the promotion, hiring or termination of employment of any non-officer employee in the
ordinary course of business consistent with past practice, (ii) make any change in the key management structure of the Company or any of the Company’s
Subsidiaries, or hire or terminate the employment of employees with an annual base salary of $250,000 or more, other than terminations for cause or due to
death or disability, (iii) terminate, adopt, enter into or materially amend any Company Benefit Plan, (iv) increase the cash compensation or bonus opportunity
of any employee, officer, director or other individual service provider, except in the ordinary course of business consistent with past practice, (v) establish
any trust or take any other action to secure the payment of any compensation payable by the Company or any of the Company’s Subsidiaries or (vi) take any
action to amend or waive any performance or vesting criteria or to accelerate the time of payment or vesting of any compensation or benefit payable by the
Company or any of the Company’s Subsidiaries, except in the ordinary course of business consistent with past practice;
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(i)       acquire by merger or consolidation with, or merge or consolidate with, or purchase substantially all or a material portion of the assets

of, any corporation, partnership, association, joint venture or other business organization or division thereof;
 
(j)       make any material loans or material advances to any Person, except for (i) advances to employees, officers or independent

contractors of the Company or any of the Company’s Subsidiaries for indemnification, attorneys’ fees, travel and other expenses incurred in the ordinary
course of business consistent with past practice, (ii) loans or advances among the Company and its wholly owned Subsidiaries or among the wholly-owned
Subsidiaries and (iii) extended payment terms for customers in the ordinary course of business;

 
(k)       (i) make, change or revoke any material Tax election, (ii) amend, modify or otherwise change any filed Tax Return, (iii) adopt or

request permission of any taxing authority to change any accounting method for Tax purposes, (iv) enter into any “closing agreement” as described in
Section 7121 of the Code (or any similar provision of state, local or foreign Law) with any Governmental Authority with respect to a material Tax, (v) settle
any claim or assessment in respect of any material Taxes, (vi) knowingly surrender or allow to expire any right to claim a refund of any material Taxes or
(vii) consent to any extension or waiver of the limitation period applicable to any claim or assessment in respect of any material Taxes or in respect to any
Tax attribute that would give rise to any claim or assessment of material Taxes;

 
(l)       take any action, or knowingly fail to take any action, where such action or failure to act could reasonably be expected to prevent the

Mergers, taken together, from constituting an integrated transaction described in Rev. Rul. 2001-46, 2001-2 C.B. 321 that qualifies as a “reorganization”
within the meaning of Section 368(a) of the Code and the Treasury Regulations;

 
(m)       (i) incur or assume any Indebtedness (including Company PPP Loan Indebtedness) or guarantee any Indebtedness of another

Person (including any such Indebtedness pursuant to any PPP Loan), issue or sell any debt securities or warrants or other rights to acquire any debt securities
of the Company or any Subsidiary of the Company or guaranty any debt securities of another Person, other than any Indebtedness or guarantee (x) incurred
in the ordinary course of business and in an aggregate amount not to exceed $500,000 or (y) incurred between the Company and any of its wholly owned
Subsidiaries or between any of such wholly-owned Subsidiaries; or (ii) discharge any secured or unsecured obligation or liability (whether accrued, absolute,
contingent or otherwise) which individually or in the aggregate exceed $500,000, except as otherwise contemplated by this Agreement or as such obligations
become due;
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(n)       (i) except as set forth in Section 6.1(n)(i) of the Company Disclosure Letter, issue any additional shares of Company Capital Stock

or securities exercisable for or convertible into Company Capital Stock, except for issuances of Company Common Shares pursuant to exercises of Options
or conversion of Company Preferred Stock in accordance with the terms of such Company Preferred Stock or (ii) make commitments to grant any additional
equity or equity-based compensation;

 
(o)       adopt a plan of, or otherwise enter into or effect a, complete or partial liquidation, dissolution, restructuring, recapitalization or other

reorganization of the Company or its Subsidiaries (other than the Pre-Closing Restructuring and the Mergers);
 
(p)       waive, release, settle, compromise or otherwise resolve any inquiry, investigation, claim, Action, litigation or other Legal

Proceedings, except where such waivers, releases, settlements or compromises involve only the payment of monetary damages in an amount less than
$500,000 individually and less than $1,000,000 in the aggregate;

 
(q)       grant to, or agree to grant to, any Person rights to any Intellectual Property that is material to the Company and its Subsidiaries, or

dispose of, abandon or permit to lapse any rights to any Intellectual Property that is material to the Company and its Subsidiaries except for the expiration of
Company Registered Intellectual Property in accordance with the applicable statutory term (or in the case of domain names, applicable registration period) or
in the reasonable exercise of the Company’s or any of its Subsidiaries’ business judgment as to the costs and benefits of maintaining the item;

 
(r)       disclose or agree to disclose to any Person (other than Acquiror or any of its representatives) any trade secret or any other material

confidential or proprietary information, know-how or process of the Company or any of its Subsidiaries other than in the ordinary course of business
consistent with past practice and pursuant to obligations to maintain the confidentiality thereof;

 
(s)       make or commit to make capital expenditures other than in an amount not in excess of the amount set forth on Section 6.1(s) of the

Company Disclosure Letter, in the aggregate;
 
(t)       manage the Company’s and its Subsidiaries’ working capital (including paying amounts payable in a timely manner when due and

payable) in a manner other than in the ordinary course of business consistent with past practice;
 
(u)       permit any of its material Intellectual Property to become subject to a Lien (other than a Permitted Lien) or sell, lease, license or

otherwise dispose of any of its material Intellectual Property rights but excluding licenses to Intellectual Property granted by the Company or any of the
Company’s Subsidiaries in the ordinary course of business consistent with past practice;

 
(v)       enter into, modify, amend, renew or extend any collective bargaining agreement or similar labor agreement, other than as required

by applicable Law, or recognize or certify any labor union, labor organization, or group of employees of the Company or its Subsidiaries as the bargaining
representative for any employees of the Company or its Subsidiaries;
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(w)       waive the restrictive covenant obligations of any current or former employee of the Company or any of the Company’s

Subsidiaries;
 
(x)       (i) limit the right of the Company or any of the Company’s Subsidiaries to engage in any line of business or in any geographic area,

to develop, market or sell products or services, or to compete with any Person or (ii) grant any exclusive or similar rights to any Person;
 
(y)       amend in a manner materially detrimental to the Company or any of the Company’s Subsidiaries, terminate, cancel, surrender,

permit to lapse or fail to renew or use reasonable best efforts to maintain any material Governmental Authorization or material Permit required for the
conduct of the business of the Company or any of the Company’s Subsidiaries or otherwise fail to use reasonable best efforts to maintain and preserve its
relationships with any Governmental Authority, customers, suppliers, contractors and other Persons with which it has material business relations;

 
(z)       terminate or amend in a manner materially detrimental to the Company or any of the Company’s Subsidiaries any material insurance

policy insuring the business of the Company or any of the Company’s Subsidiaries;
 
(aa) except as required by SAP or any Governmental Authority with jurisdiction over the business of any Company Insurance Subsidiary,

make any material change in financial accounting methods, principles or practices used by such Company Insurance Subsidiary;
 
(bb) other than in the ordinary course of business consistent with past practice, terminate, suspend, abrogate, amend or modify (i) any

certificate of authority to conduct business as an insurance company or health maintenance organization issued by the applicable insurance or health
regulatory Governmental Authority or (ii) any other material Permit, in the case of each of the foregoing clauses (i) and (ii), in a manner material and adverse
to any Company Insurance Subsidiary;

 
(cc) make any material change in investment, hedging, underwriting or claims administration principles or practices or in methodologies

for estimating and providing for medical costs and other liabilities, except, to the extent applicable, for any such change required by a change in applicable
Law or SAP; or

 
(dd) enter into any agreement to do any action prohibited under this Section 6.1.
 

Section 6.2. Inspection. Subject to confidentiality obligations (whether contractual, imposed by applicable Law or otherwise) that may be applicable
to information furnished to the Company or any of the Company’s Subsidiaries by third parties that may be in the Company’s or any of its Subsidiaries’
possession from time to time, and except for any information that is subject to attorney-client privilege (provided that, to the extent reasonably possible, the
parties shall cooperate in good faith to permit disclosure of such information in a manner that preserves such privilege or compliance with such
confidentiality obligation), and to the extent permitted by applicable Law, (a) the Company shall, and shall cause its Subsidiaries to, afford to Acquiror and
its accountants, counsel and other representatives reasonable access during the Interim Period (including for the purpose of coordinating transition planning
for employees), during normal business hours and with reasonable advance notice, in such manner as to not materially interfere with the ordinary course of
business of the Company and its Subsidiaries, to all of their respective properties, books, Contracts, commitments, Tax Returns, records and appropriate
officers and employees of the Company and its Subsidiaries, and shall furnish such representatives with all financial and operating data and other information
concerning the affairs of the Company and its Subsidiaries as such representatives may reasonably request; provided, that such access shall not include any
unreasonably invasive or intrusive investigations or other testing, sampling or analysis of any properties, facilities or equipment of the Company or its
Subsidiaries without the prior written consent of the Company, and (b) the Company shall, and shall cause its Subsidiaries to, provide to Acquiror and, if
applicable, its accountants, counsel or other representatives, (x) such information and such other documents relating to any Legal Proceeding initiated,
pending or threatened during the Interim Period, or to the compliance and risk management operations and activities of the Company and its Subsidiaries
during the Interim Period, in each case, as Acquiror or such representative may reasonably request, (y) prompt written notice of any material status updates in
connection with any such Legal Proceedings or otherwise relating to any compliance and risk management matters or decisions of the Company or its
Subsidiaries, and (z) copies of any communications sent or received by the Company or its Subsidiaries, in connection with such Legal Proceedings, matters
and decisions (and, if any such communications occurred orally, the Company shall, and shall cause its Subsidiaries to, memorialize such material
communications in writing to Acquiror).
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Section 6.3. Preparation and Delivery of Additional Company Financial Statements.
 

(a)       As soon as reasonably practicable following the date hereof, the Company shall deliver to Acquiror the unaudited condensed
consolidated balance sheets and statements of operations and comprehensive loss, stockholders’ deficit, and cash flow of the Company and its Subsidiaries as
of and for the three- and nine-month period ended September 30, 2020 (the “Q3 Financial Statements”), which comply with the applicable accounting
requirements and with the rules and regulations of the SEC, the Exchange Act and the Securities Act applicable to a registrant; provided, that upon delivery
of such Q3 Financial Statements, the representations and warranties set forth in Section 4.8 shall be deemed to apply to the Q3 Financial Statements with the
same force and effect as if made as of the date of this Agreement; provided, further, that the Company shall use its reasonable best efforts to deliver the Q3
Financial Statements by November 15, 2020.

 
(b)       If the First Effective Time has not occurred prior to February 16, 2021, as soon as reasonably practicable following February 16,

2021, the Company shall deliver to Acquiror the audited consolidated balance sheets and statements of operations and comprehensive loss, cash flow and
change in stockholders’ equity of the Company and its Subsidiaries as of and for the years ended December 31, 2020, together with the auditor’s reports
thereon (the “2020 Audited Financial Statements”); provided that upon delivery of such 2020 Audited Financial Statements, the representation and
warranties set forth in Section 4.8 shall be deemed to apply to the Audited Financial Statements in the same manner as the Audited Financial Statements,
mutatis mutandis, with the same force and effect as if made as of the date of this Agreement.
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Section 6.4. Affiliate Agreements. Prior to the Closing, the Company shall terminate or settle, or cause to be terminated or settled, without further

liability to Acquiror, the Company or any of the Company’s Subsidiaries, all Affiliate Agreements set forth on Section 6.4 of the Company Disclosure Letter,
and obtain evidence reasonably satisfactory to Acquiror that such Affiliate Agreements have been terminated or settled, effective prior to the Closing.

 
Section 6.5. Pre-Closing Restructuring. In accordance with the steps set forth, and otherwise in the manner described, on Section 6.5 of the

Company Disclosure Letter (the “Pre-Closing Restructuring Plan”), the Company shall:
 

(a)       prior to the First Effective Time, effect the conversion of all outstanding shares of Company Preferred Stock into shares of Company
Existing Common Stock (the “Preferred Stock Conversion”);

 
(b)       prior to the First Effective Time, effect the exchange of all outstanding shares of Company Existing Common Stock held by NJ

Healthcare Investments, LLC, Caesar Ventures, LLC and Titus Ventures, LLC for shares of Company Class Z Common Stock (the “Founder Share
Exchange”);

 
(c)       prior to the First Effective Time, effect the conversion of all outstanding principal and accrued but unpaid yield due on the Company

Convertible Securities as of such time into a number of shares of Company Class Z Common Stock on terms reasonably satisfactory to the parties hereto (the
“Company Convertible Securities Conversion”);

 
(d)       prior to the First Effective Time, effect the conversion of all outstanding Company Warrants into shares of Company Existing

Common Stock (the “Company Warrant Conversion”);
 
(e)        prior to the First Effective Time, effect the Charter Amendment (together with the Preferred Stock Conversion, Founder Share

Exchange, the Company Convertible Securities Conversion and the Company Warrant Conversion, the “Pre-Closing Restructuring”) substantially in the form
set forth on Section 6.5 of the Company Disclosure Letter; and

 
(f)       otherwise take all actions necessary such that the Pre-Closing Restructuring shall have been consummated prior to the Closing in

accordance with the steps set forth, and otherwise in the manner described, in the Pre-Closing Restructuring Plan.
 

Section 6.6. Acquisition Proposals. From the date hereof until the Closing Date or, if earlier, the termination of this Agreement in accordance with
Article X, the Company and its Subsidiaries shall not, and the Company shall instruct and use its reasonable best efforts to cause its representatives, acting on
its and their behalf, not to (a) initiate any negotiations with any Person with respect to, or provide any non-public information or data concerning the
Company or any of the Company’s Subsidiaries to any Person relating to, an Acquisition Proposal or afford to any Person access to the business, properties,
assets or personnel of the Company or any of the Company’s Subsidiaries in connection with an Acquisition Proposal, (b) enter into any acquisition
agreement, merger agreement or similar definitive agreement, or any letter of intent, memorandum of understanding or agreement in principle, or any other
agreement relating to an Acquisition Proposal, (c) grant any waiver, amendment or release under any confidentiality agreement or the anti-takeover laws of
any state, or (d) otherwise knowingly facilitate any such inquiries, proposals, discussions, or negotiations or any effort or attempt by any Person to make an
Acquisition Proposal. Notwithstanding anything to the contrary in this Agreement, the Company and its Subsidiaries and their respective representatives
shall not be restricted pursuant to the foregoing sentence with respect to any actions explicitly contemplated by the Pre-Closing Restructuring Plan or
otherwise contemplated by this Agreement (including the Total PIPE Investment).
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ARTICLE VII

COVENANTS OF ACQUIROR
 

Section 7.1. Employee Matters.
 

(a)       Employee Matters. Acquiror shall take all necessary actions to cause each employee of the Company or any of its Subsidiaries
immediately prior to the Closing to continue in employment with Acquiror and its Affiliates (including the Company or any of its Subsidiaries) immediately
following the Closing (such employees, the “Continuing Employees”). Following the Closing, Acquiror shall honor and perform in accordance with their
terms all Company Benefit Plans, including all employment, severance, bonus, transaction, incentive and other compensation arrangements.

 
(b)       Continuing Compensation / Benefits. Except where applicable Law or the provisions of a Contract in effect as of the date hereof

require more favorable treatment, for the twelve (12) month period commencing on the Closing Date, Acquiror and its Affiliates shall provide, or shall cause
the Company and its Subsidiaries to provide, to each Continuing Employee with (i) a base salary or regular hourly wage, as applicable, that is not less than
the base salary or regular hourly wage, as applicable, provided to such Continuing Employee immediately prior to the Closing Date, (ii) annual cash target
bonus opportunities that are no less favorable than the annual cash target bonus opportunities provided to such Continuing Employee immediately prior to the
Closing Date, and (iii) employee benefits (excluding equity awards, defined benefit pension or retiree medical benefits, as applicable, except as required by
applicable Law or the provisions of a Contract) that are substantially comparable in the aggregate as those provided to such Continuing Employee
immediately prior to the Closing.

 
(c)       Service Credit, Etc. Effective as of the Closing and thereafter, Acquiror and its Affiliates shall recognize, or shall cause the

Company and its Subsidiaries to recognize, each Continuing Employee’s employment or service with the Company or any of the Company’s Subsidiaries
(including any current or former Affiliate thereof or any predecessor of the Company or any of its Subsidiaries) prior to the Closing for all purposes,
including for purposes of determining, as applicable, eligibility for participation, vesting and entitlement of the Continuing Employee under all employee
benefit plans maintained by the Company, its Subsidiaries, Acquiror or an Affiliate of Acquiror, including vacation plans or arrangements, 401(k) or other
retirement plans and any welfare plans (excluding equity incentive plans or benefit accruals under a defined benefit pension plan), except to the extent such
recognition would result in a duplication of benefits. In addition, and without limiting the generality of the foregoing, effective as of the Closing and
thereafter, Acquiror and its Affiliates shall, or shall cause the Company and its Subsidiaries to, (i) cause any pre-existing conditions or limitations, eligibility
waiting periods, actively at work requirements, evidence of insurability requirements or required physical examinations under any health or similar plan of
the Company, its Subsidiaries, Acquiror or an Affiliate of Acquiror to be waived with respect to Continuing Employees and their eligible dependents
(provided, that, in the case of any insured arrangements, subject to the consent of the applicable insurer and Acquiror’s commercially reasonable efforts to
obtain such consent), except to the extent that any waiting period, exclusions or requirements still applied to such Continuing Employee under the
comparable Company Benefit Plan in which such Continuing Employee participated immediately before the Closing, and (ii) fully credit each Continuing
Employee with all deductible payments, co-payments and other out-of-pocket expenses incurred by such Continuing Employee and his or her covered
dependents under the medical, dental, pharmaceutical or vision benefit plans of the Company or any of the Company’s Subsidiaries prior to the Closing
during the plan year in which the Closing occurs for the purpose of determining the extent to which such Continuing Employee has satisfied the deductible,
co-payments, or maximum out-of-pocket requirements applicable to such Continuing Employee and his or her covered dependents for such plan year under
any medical, dental, pharmaceutical or vision benefit plan of the Company, its Subsidiaries, Acquiror or an Affiliate of Acquiror, as if such amounts had been
paid in accordance with such plan (provided, that, in the case of any insured arrangements, subject to the consent of the applicable insurer and Acquiror’s
commercially reasonable efforts to obtain such consent).
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(d)       Equity Plans. Prior to the Closing Date, Acquiror shall approve and adopt an incentive equity plan in substantially the form attached

hereto as Exhibit E (the “Incentive Equity Plan”), an Employee Stock Purchase Plan in substantially the form attached hereto as Exhibit F (the “ESPP”), and
a Management Incentive Plan, the general terms and conditions of which have been approved by the Company’s Board of Directors and are set forth on
Exhibit G (the “Management Incentive Plan”). Within two (2) Business Days following the expiration of the sixty (60) day period following the date
Acquiror has filed current Form 10 information with the SEC reflecting its status as an entity that is not a shell company, Acquiror shall file an effective
registration statement on Form S-8 (or other applicable form) with respect to the Acquiror Class A Common Stock issuable under the Incentive Equity Plan
and the ESPP, and Acquiror shall use reasonable best efforts to maintain the effectiveness of such registration statement(s) (and maintain the current status of
the prospectus or prospectuses contained therein) for so long as awards granted pursuant to the Incentive Equity Plan and the ESPP remain outstanding.
Acquiror shall grant equity awards for shares of Acquiror Class B Common Stock to such persons and in the amounts and on the dates set forth on Exhibit G,
pursuant to the Management Incentive Plan.

 
(e)       No Third-Party Beneficiaries. Notwithstanding anything herein to the contrary, each of the parties to this Agreement acknowledges

and agrees that all provisions contained in this Section 7.1 are included for the sole benefit of Acquiror and the Company, and that nothing in this Agreement,
whether express or implied, (i) shall be construed to establish, amend, or modify any employee benefit plan, program, agreement or arrangement, (ii) shall
limit the right of Acquiror, the Company or their respective Affiliates to amend, terminate or otherwise modify any Company Benefit Plan or other employee
benefit plan, agreement or other arrangement following the Closing Date, or (iii) shall confer upon any Person who is not a party to this Agreement
(including any equityholder, any current or former director, manager, officer, employee or independent contractor of the Company, or any participant in any
Company Benefit Plan or other employee benefit plan, agreement or other arrangement (or any dependent or beneficiary thereof)), any right to continued or
resumed employment or recall, any right to compensation or benefits, or any third-party beneficiary or other right of any kind or nature whatsoever.
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Section 7.2. Trust Account Proceeds and Related Available Equity.
 

(a)       If, (i) the amount of cash available in the Trust Account following the Acquiror Shareholders’ Meeting, after deducting the amount
required to satisfy the Acquiror Share Redemption Amount (but prior to payment of (x) any deferred underwriting commissions being held in the Trust
Account, and (y) any Transaction Expenses or transaction expenses of Acquiror or its Affiliates) (the “Trust Amount”), plus (ii) the Total PIPE Investment
Amount actually received by Acquiror prior to or substantially concurrently with the Closing (the sum of clauses (i) and (ii), the “Available Acquiror Cash”),
is equal to or greater than $700,000,000 (the “Minimum Available Acquiror Cash Amount”), then the condition set forth in Section 9.3(d) shall be satisfied;
provided, that, in each case, the parties to this Agreement do not have any intention as of the Second Effective Time to use, or to cause to be used, any
amount of such Available Acquiror Cash to effect any additional repurchase, redemption or other acquisition of outstanding shares of Acquiror Common
Stock within the six (6)-month period after the Closing.

 
(b)       Upon satisfaction or waiver of the conditions set forth in Article IX and provision of notice thereof to the Trustee (which notice

Acquiror shall provide to the Trustee in accordance with the terms of the Trust Agreement), (i) in accordance with and pursuant to the Trust Agreement, at
the Closing, Acquiror (A) shall cause any documents, opinions and notices required to be delivered to the Trustee pursuant to the Trust Agreement to be so
delivered and (B) shall use its reasonable best efforts to cause the Trustee to, and the Trustee shall thereupon be obligated to (1) pay as and when due all
amounts payable to Acquiror Shareholders pursuant to the Acquiror Share Redemptions, and (2) immediately thereafter, pay all remaining amounts then
available in the Trust Account to Acquiror for immediate use, subject to this Agreement and the Trust Agreement and (ii) thereafter, the Trust Account shall
terminate, except as otherwise provided therein.

 
Section 7.3. Listing. From the date hereof through the Second Effective Time, Acquiror shall ensure Acquiror remains listed as a public company on

the NYSE, and shall prepare and submit to NYSE a listing application, if required under NYSE rules, covering the shares of Acquiror Class A Common
Stock issuable in the Mergers and the Domestication, and shall use reasonable best efforts to obtain approval for the listing of such shares of Acquiror
Class A Common Stock on the NYSE and the Company shall reasonably cooperate with Acquiror with respect to such listing. Notwithstanding the foregoing,
if mutually agreed by Acquiror and the Company at least three (3) Business Days prior to the initial filing of the Proxy Statement/Information
Statement/Registration Statement with the SEC pursuant to Section 8.2(a), Acquiror will delist the Acquiror Class A Common Stock from the NYSE and
instead prepare and submit to Nasdaq Capital Market (“Nasdaq”) a listing application covering the shares of Acquiror Class A Common Stock issuable in the
Merger and the Domestication, and shall use reasonable best efforts to obtain approval for the listing of the Acquiror Class A Common Stock on Nasdaq from
and after the Second Effective Time, and the Company shall reasonably cooperate with Acquiror with respect to such listing.
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Section 7.4. No Solicitation by Acquiror. From the date hereof until the Closing Date or, if earlier, the termination of this Agreement in accordance

with Article X, Acquiror shall not, and shall cause its Subsidiaries not to, and Acquiror shall instruct its and their representatives acting on its and their
behalf, not to, (a) make any proposal or offer that constitutes a Business Combination Proposal, (b) initiate any discussions or negotiations with any Person
with respect to a Business Combination Proposal or (c) enter into any acquisition agreement, business combination, merger agreement or similar definitive
agreement, or any letter of intent, memorandum of understanding or agreement in principle, or any other agreement relating to a Business Combination
Proposal, in each case, other than to or with the Company and its respective representatives. From and after the date hereof, Acquiror shall, and shall instruct
its officers and directors to, and Acquiror shall instruct and cause its representatives acting on its behalf, its Subsidiaries and their respective representatives
(acting on their behalf) to, immediately cease and terminate all discussions and negotiations with any Persons that may be ongoing with respect to a Business
Combination Proposal (other than the Company and its representatives).

 
Section 7.5. Acquiror Conduct of Business.
 

(a)       During the Interim Period, Acquiror shall, and shall cause Merger Sub to, except as contemplated by this Agreement (including as
contemplated by the Total PIPE Investment), in connection with the Domestication or as consented to by the Company in writing (which consent shall not be
unreasonably conditioned, withheld, delayed or denied), operate its business in the ordinary course and consistent with past practice. Without limiting the
generality of the foregoing, except as consented to by the Company in writing (which consent shall not be unreasonably conditioned, withheld, delayed or
denied), Acquiror shall not, and Acquiror shall cause Merger Sub not to, except as otherwise contemplated by this Agreement (including as contemplated by
the Total PIPE Investment or in connection with the Domestication) or the Ancillary Agreements or as required by Law:

 
(i)       seek any approval from the Acquiror Shareholders, or otherwise take any action, to change, modify or amend the Trust

Agreement or the Governing Documents of Acquiror or Merger Sub, except as contemplated by the Transaction Proposals;
 
(ii)       except as contemplated by the Transaction Proposals, (A) make or declare any dividend or distribution to the shareholders

of Acquiror or make any other distributions in respect of any of Acquiror’s or Merger Sub Capital Stock, share capital or equity interests, (B) split,
combine, reclassify or otherwise amend any terms of any shares or series of Acquiror’s or Merger Sub Capital Stock or equity interests, or
(C) purchase, repurchase, redeem or otherwise acquire any issued and outstanding share capital, outstanding shares of capital stock, share capital or
membership interests, warrants or other equity interests of Acquiror or Merger Sub, other than a redemption of shares of Acquiror Class A Common
Stock made as part of the Acquiror Share Redemptions;

 
(iii)       (A) make, change or revoke any material Tax election, (B) amend, modify or otherwise change any filed material Tax

Return, (C) adopt or request permission of any taxing authority to change any accounting method for Tax purposes, (D) enter into any “closing
agreement” as described in Section 7121 of the Code (or any similar provision of state, local or foreign Law) with any Governmental Authority,
(E) settle any claim or assessment in respect of a material amount of Taxes, (F) knowingly surrender or allow to expire any right to claim a refund of
a material amount of Taxes or (G) consent to any extension or waiver of the limitation period applicable to any claim or assessment in respect of a
material amount of Taxes or in respect to any material Tax attribute that would give rise to any claim or assessment of Taxes;
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(iv)       take any action, or knowingly fail to take any action, where such action or failure to act could reasonably be expected to

prevent the Mergers, taken together, from constituting an integrated transaction described in Rev. Rul. 2001-46, 2001-2 C.B. 321 that qualifies as a
“reorganization” within the meaning of Section 368(a) of the Code and the Treasury Regulations;

 
(v)       enter into, renew or amend in any material respect, any transaction or Contract with an Affiliate of Acquiror or Merger Sub

(including, for the avoidance of doubt, (A) the Sponsor or anyone related by blood, marriage or adoption to any Sponsor and (B) any Person in
which the Sponsor has a direct or indirect legal, contractual or beneficial ownership interest of 5% or greater);

 
(vi)       incur or assume any Indebtedness or guarantee any Indebtedness of another Person, issue or sell any debt securities or

warrants or other rights to acquire any debt securities of the Company or any of the Company’s Subsidiaries or guaranty any debt securities of
another Person, other than any indebtedness for borrowed money or guarantee (A) incurred in the ordinary course of business consistent with past
practice and in an aggregate amount not to exceed $100,000, (B) incurred between Acquiror and Merger Sub or (C) in respect of any Working
Capital Loan in an aggregate amount not to exceed $2,500,000;

 
(vii)       incur, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any Indebtedness or

otherwise knowingly and purposefully incur, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any other
material liabilities, debts or obligations, other than fees and expenses for professional services incurred in support of the transactions contemplated
by this Agreement and the Ancillary Agreements or in support of the ordinary course operations of Acquiror (which the parties agree shall include
any Indebtedness in respect of any Working Capital Loan);

 
(viii)       waive, release, compromise, settle or satisfy any pending or threatened material claim (which shall include, but not be

limited to, any pending or threatened Action);
 
(ix)       other than with respect to the Total PIPE Investment (A) issue any Acquiror Securities or securities exercisable for or

convertible into Acquiror Securities, other than the issuance of the Stock Consideration, (B) grant any options, warrants or other equity-based
awards with respect to Acquiror Securities not outstanding on the date hereof, or (C) amend, modify or waive any of the material terms or rights set
forth in any Acquiror Warrant or the Warrant Agreement, including any amendment, modification or reduction of the warrant price set forth therein;
or
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(x)       enter into any agreement to do any action prohibited under this Section 7.5.
 

(b)       During the Interim Period, Acquiror shall, and shall cause its Subsidiaries (including Merger Sub) to comply with, and continue
performing under, as applicable, Acquiror’s Governing Documents, the Trust Agreement and all other agreements or Contracts to which Acquiror or its
Subsidiaries may be a party.

 
Section 7.6. Post-Closing Directors and Officers of Acquiror. Subject to the terms of the Acquiror’s Governing Documents, Acquiror shall take all

such action within its power as may be necessary or appropriate such that immediately following the First Effective Time:
 

(a)       the Board of Directors of Acquiror shall consist of nine (9) members, which shall initially include:
 

(i)       Vivek Garipalli, Andrew Toy, Chelsea Clinton, Benjamin Peretz and Nathaniel S. Turner; and
 
(ii)       four (4) “independent” director nominees for the purposes of NYSE or Nasdaq rules, as applicable, two (2) of whom shall

be designated following the date of this Agreement;
 

(b)       the Board of Directors of Acquiror shall have six (6) “independent” directors for the purposes of NYSE or Nasdaq rules, as
applicable, each of whom shall serve in such capacity in accordance with the terms of the Acquiror’s Governing Documents following the First Effective
Time; and

 
(c)       the initial officers of Acquiror shall be as set forth on Section 2.6 of the Company Disclosure Letter, who shall serve in such

capacity in accordance with the terms of Acquiror’s Governing Documents following the First Effective Time.
 

Section 7.7. Reserved.
 
Section 7.8. Domestication. Subject to receipt of the Acquiror Shareholder Approval, prior to the First Effective Time, Acquiror shall cause the

Domestication to become effective, including by (a) filing with the Delaware Secretary of State a Certificate of Domestication with respect to the
Domestication, in form and substance reasonably acceptable to Acquiror and the Company, together with the Certificate of Incorporation of Acquiror in
substantially the form attached as Exhibit A to this Agreement, in each case, in accordance with the provisions thereof and applicable Law, (b) completing
and making and procuring all those filings required to be made with the Cayman Registrar in connection with the Domestication, and (c) obtaining a
certificate of de-registration from the Cayman Registrar. In accordance with applicable Law, the Domestication shall provide that at the effective time of the
Domestication, by virtue of the Domestication, and without any action on the part of any Acquiror Shareholder, (i) each then issued and outstanding share of
Acquiror Class A Common Stock shall convert automatically, on a one-for-one basis, into a share of Domesticated Acquiror Class A Common Stock;
(ii) each then issued and outstanding share of Acquiror Class B Common Stock shall convert automatically, on a one-for-one basis, into a share of
Domesticated Acquiror Class A Common Stock; (iii) each then issued and outstanding warrant of Acquiror shall convert automatically into a Domesticated
Acquiror Warrant, pursuant to the Warrant Agreement; and (iv) each then issued and outstanding Cayman Acquiror Unit shall convert automatically into a
Domesticated Acquiror Unit.
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Section 7.9. Indemnification and Insurance.
 

(a)       From and after the First Effective Time, Acquiror agrees that it shall indemnify and hold harmless each present and former director
and officer of the (x) Company and each of its Subsidiaries (in each case, solely to the extent acting in their capacity as such and to the extent such activities
are related to the business of the Company being acquired under this Agreement) (the “Company Indemnified Parties”) and (y) Acquiror and each of its
Subsidiaries (together with the Company Indemnified Parties, the “D&O Indemnified Parties”) against any costs or expenses (including reasonable attorneys’
fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any Legal Proceeding, whether civil, criminal, administrative or
investigative, arising out of or pertaining to matters existing or occurring at or prior to the First Effective Time, whether asserted or claimed prior to, at or
after the First Effective Time, to the fullest extent that the Company, Acquiror or their respective Subsidiaries, as the case may be, would have been permitted
under applicable Law and its respective certificate of incorporation, certificate of formation, bylaws, limited liability company agreement or other
organizational documents in effect on the date of this Agreement to indemnify such D&O Indemnified Parties (including the advancing of expenses as
incurred to the fullest extent permitted under applicable Law). Without limiting the foregoing, Acquiror shall, and shall cause its Subsidiaries to (i) maintain
for a period of not less than six (6) years from the Second Effective Time provisions in its Governing Documents concerning the indemnification and
exoneration (including provisions relating to expense advancement) of Acquiror’s and its Subsidiaries’ former and current officers, directors, employees, and
agents that are no less favorable to those Persons than the provisions of the Governing Documents of the Company, Acquiror or their respective Subsidiaries,
as applicable, in each case, as of the date of this Agreement, and (ii) not amend, repeal or otherwise modify such provisions in any respect that would
adversely affect the rights of those Persons thereunder, in each case, except as required by Law. Acquiror shall assume, and be liable for, each of the
covenants in this Section 7.9.

 
(b)       For a period of six (6) years from the First Effective Time, Acquiror shall maintain in effect directors’ and officers’ liability

insurance covering those Persons who are currently covered by Acquiror’s, the Company’s or their respective Subsidiaries’ directors’ and officers’ liability
insurance policies (true, correct and complete copies of which have been heretofore made available to Acquiror or its agents or representatives) on terms no
less favorable than the terms of such current insurance coverage, except that in no event shall Acquiror be required to pay an annual premium for such
insurance in excess of three hundred percent (300%) of the aggregate annual premium payable by Acquiror or the Company, as applicable (whichever
premium being higher), for such insurance policy for the year ended December 31, 2019; provided, however, that (i) Acquiror may cause coverage to be
extended under the current directors’ and officers’ liability insurance by obtaining a six (6) year “tail” policy containing terms not materially less favorable
than the terms of such current insurance coverage with respect to claims existing or occurring at or prior to the First Effective Time and (ii) if any claim is
asserted or made within such six (6) year period, any insurance required to be maintained under this Section 7.9 shall be continued in respect of such claim
until the final disposition thereof.
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(c)       Notwithstanding anything contained in this Agreement to the contrary, this Section 7.9 shall survive the consummation of the

Mergers indefinitely and shall be binding, jointly and severally, on Acquiror and all successors and assigns of Acquiror. In the event that Acquiror or any of
its successors or assigns consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or entity of such
consolidation or merger or transfers or conveys all or substantially all of its properties and assets to any Person, then, and in each such case, Acquiror shall
ensure that proper provision shall be made so that the successors and assigns of Acquiror shall succeed to the obligations set forth in this Section 7.9.

 
(d)       On the Closing Date, Acquiror shall enter into customary indemnification agreements reasonably satisfactory to each of the

Company and Acquiror with the post-Closing directors and officers of Acquiror, which indemnification agreements shall continue to be effective following
the Closing.

 
Section 7.10. Acquiror Public Filings. From the date hereof through the First Effective Time, Acquiror will keep current and timely file all reports

required to be filed or furnished with the SEC and otherwise comply in all material respects with its reporting obligations under applicable Laws.
 
Section 7.11. PIPE Investment.
 

(a)       Unless otherwise approved in writing by the Company (which approval shall not be unreasonably withheld, conditioned or delayed),
Acquiror shall not permit any amendment or modification to be made to, any waiver (in whole or in part) of, or provide consent to modify (including consent
to termination), any provision or remedy under, or any replacements of, any of the Subscription Agreements, except for any such actions that would not
increase conditionality or impose any new obligation on the Company or Acquiror, reduce the Minimum PIPE Investment Amount, reduce or impair the
rights of Acquiror under any Subscription Agreement or otherwise adversely affect any rights of Acquiror or the Company under any Subscription
Agreement and except for any assignment or transfer contemplated in or expressly permitted by any Subscription Agreement (without any further
amendment, modification or waiver to such assignment or transfer provision). Subject to the immediately preceding sentence, Acquiror shall use its
commercially reasonable efforts to take, or to cause to be taken, all actions required, necessary or that it otherwise deems to be proper or advisable to
consummate the transactions contemplated by the Subscription Agreements in all material respects on the terms and conditions described therein, including
using its commercially reasonable efforts to: (i) satisfy in all material respects on a timely basis all conditions and covenants applicable to Acquiror in the
Subscription Agreements and otherwise comply in all material respects with its obligations thereunder; (ii) in the event that all conditions in the Subscription
Agreements (other than conditions that Acquiror or any of its Affiliates control the satisfaction of and other than those conditions that by their nature are to
be satisfied at the Closing) have been satisfied, consummate transactions contemplated by the Subscription Agreements at or prior to Closing; and
(iii) enforce its rights under the Subscription Agreements, in the event that all conditions in the Subscription Agreements (other than conditions that Acquiror
or any of its Affiliates control the satisfaction of and other than those conditions that by their nature are to be satisfied at the Closing) have been satisfied, to
cause the applicable PIPE Investors to pay to (or as directed by) Acquiror the applicable portion of the PIPE Investment Amount, as applicable, set forth in
the Subscription Agreements in accordance with their terms.
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(b)       Without limiting the generality of Section 7.11(a), Acquiror shall give the Company prompt written notice: (i) of any amendment to

any Subscription Agreement (other than as a result of any assignments or transfers contemplated therein or otherwise permitted thereby) (ii) of any breach or
default (or any event or circumstance that, with or without notice, lapse of time or both, would give rise to any breach or default) by any party to any
Subscription Agreement known to Acquiror; (iii) of the receipt of any written notice or other written communication from any party to any Subscription
Agreement with respect to any actual, potential, threatened or claimed expiration, lapse, withdrawal, breach, default, termination or repudiation by any party
to any Subscription Agreement or any provisions of any Subscription Agreement; and (iv) if Acquiror does not expect to receive all or any portion of the
Minimum PIPE Investment Amount pursuant to the Subscription Agreements.

 
ARTICLE VIII

JOINT COVENANTS
 

Section 8.1. HSR Act and Foreign Antitrust Approvals; Other Filings.
 

(a)       In connection with the transactions contemplated hereby, each of the Company and Acquiror shall (and, to the extent required, shall
cause its Affiliates to) (i) comply promptly but in no event later than ten (10) Business Days after the date hereof with the notification and reporting
requirements of the HSR Act and use its reasonable best efforts to obtain early termination of the waiting period under the HSR Act and (ii) as soon as
practicable, make such other filings with any foreign Governmental Authorities (including all Permits) as may be required under any applicable similar
foreign Law. Each of the Company and Acquiror shall substantially comply with any Antitrust Information or Document Requests.

 
(b)       Each of the Company and Acquiror shall (and, to the extent required, shall cause its Affiliates to) request early termination of any

waiting period under the HSR Act and exercise its reasonable best efforts to (i) obtain termination or expiration of the waiting period under the HSR Act and
(ii) prevent the entry, in any Legal Proceeding brought by an Antitrust Authority or any other Person, of any Governmental Order which would prohibit,
make unlawful or delay the consummation of the transactions contemplated hereby.

 
(c)       Acquiror shall cooperate in good faith with the Antitrust Authorities and undertake promptly any and all action required to complete

lawfully the transactions contemplated hereby as soon as practicable (but in any event prior to the Agreement End Date) and any and all action necessary or
advisable to avoid, prevent, eliminate or remove the actual or threatened commencement of any proceeding in any forum by or on behalf of any Antitrust
Authority or the issuance of any Governmental Order that would delay, enjoin, prevent, restrain or otherwise prohibit the consummation of the Mergers,
including, with the Company’s prior written consent (which consent shall not be unreasonably withheld, conditioned, delayed or denied), (i) proffering and
consenting and/or agreeing to a Governmental Order or other agreement providing for (A) the sale, licensing or other disposition, or the holding separate, of
particular assets, categories of assets or lines of business of the Company or Acquiror or (B) the termination, amendment or assignment of existing
relationships and contractual rights and obligations of the Company or Acquiror and (ii) promptly effecting the disposition, licensing or holding separate of
assets or lines of business or the termination, amendment or assignment of existing relationships and contractual rights, in each case, at such time as may be
necessary to permit the lawful consummation of the transactions contemplated hereby on or prior to the Agreement End Date.
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(d)       With respect to each of the above filings, and any other requests, inquiries, Actions or other proceedings by or from Governmental

Authorities, each of the Company and Acquiror shall (and, to the extent required, shall cause its controlled Affiliates to) (i) diligently and expeditiously
defend and use reasonable best efforts to obtain any necessary clearance, approval, consent, or Governmental Authorization under Laws prescribed or
enforceable by any Governmental Authority for the transactions contemplated by this Agreement and to resolve any objections as may be asserted by any
Governmental Authority with respect to the transactions contemplated by this Agreement; and (ii) cooperate fully with each other in the defense of such
matters. To the extent not prohibited by Law, the Company shall promptly furnish to Acquiror, and Acquiror shall promptly furnish to the Company, copies
of any notices or written communications received by such party or any of its Affiliates from any third party or any Governmental Authority with respect to
the transactions contemplated hereby, and each party shall permit counsel to the other parties an opportunity to review in advance, and each party shall
consider in good faith the views of such counsel in connection with, any proposed written communications by such party and/or its Affiliates to any
Governmental Authority concerning the transactions contemplated hereby (with the exception of the filings submitted under the HSR Act); provided, that
none of the parties shall extend any waiting period or comparable period under the HSR Act or enter into any agreement with any Governmental Authority
without the written consent of the other parties. To the extent not prohibited by Law, the Company agrees to provide Acquiror and its counsel, and Acquiror
agrees to provide the Company and its counsel, the opportunity, on reasonable advance notice, to participate in any substantive meetings or discussions,
either in person or by telephone, between such party and/or any of its Affiliates, agents or advisors, on the one hand, and any Governmental Authority, on the
other hand, concerning or in connection with the transactions contemplated hereby. Each of the Company and Acquiror (and its controlled Affiliates) may, as
they deem necessary, designate any sensitive materials to be exchanged in connection with this Section 8.1 as “counsel only.” Any such materials, as well as
the information contained therein, shall be provided only to a receiving party’s outside and in-house counsel (and mutually-acknowledged outside
consultants) and not disclosed by such counsel (or consultants) to any employees, officers, or directors of the receiving party without the advance written
consent of the party supplying such materials or information.

 
(e)       Acquiror shall be responsible for and pay all filing fees payable to the Antitrust Authorities in connection with the transactions

contemplated hereby; provided, however, that all such filing fees shall be transaction expenses of Acquiror and its Affiliates and be paid (or repaid, if
applicable) in accordance with Section 2.4(c).
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Section 8.2. Preparation of Proxy Statement/Information Statement/Registration Statement; Shareholders’ Meeting and Approvals.
 

(a)       Registration Statement and Prospectus.
 

(i)       As promptly as practicable after the execution of this Agreement, (x) Acquiror and the Company shall jointly prepare and
Acquiror shall file with the SEC, mutually acceptable materials which shall include the joint proxy statement/information statement to be filed with
the SEC as part of the Registration Statement and sent to (A) the Acquiror Shareholders relating to the Acquiror Shareholders’ Meeting and (B) to
the holders of Company Capital Stock with respect to the action to be taken by certain stockholders of the Company pursuant to the Company
Stockholder Approvals (such proxy statement, together with any amendments or supplements thereto, the “Proxy Statement”) and (y) Acquiror shall
prepare (with the Company’s reasonable cooperation (including causing its Subsidiaries and representatives to cooperate)) and file with the SEC the
Registration Statement, in which the Proxy Statement will be included as a prospectus (the “Proxy Statement/Information Statement/Registration
Statement”), in connection with the registration under the Securities Act of (A) the shares of Acquiror Class A Common Stock and Acquiror
Warrants and units comprising such to be issued in exchange for the issued and outstanding shares of Acquiror Class A Common Stock and
Acquiror Common Warrants and units comprising such, respectively, in the Domestication, (B) the shares of Acquiror Class B Common Stock that
constitute the Stock Consideration and (C) the shares of Acquiror Class B Common Stock that are subject to Acquiror Options and Adjusted
Restricted Stock Awards (collectively, the “Registration Statement Securities”). Each of Acquiror and the Company shall use its reasonable best
efforts to cause the Proxy Statement/Information Statement/Registration Statement to comply with the rules and regulations promulgated by the
SEC, to have the Registration Statement declared effective under the Securities Act as promptly as practicable after such filing and to keep the
Registration Statement effective as long as is necessary to consummate the transactions contemplated hereby. Acquiror also agrees to use its
reasonable best efforts to obtain all necessary state securities law or “Blue Sky” Permits required to carry out the transactions contemplated hereby,
and the Company shall furnish all information concerning the Company, its Subsidiaries and any of their respective members or stockholders as may
be reasonably requested in connection with any such action. Each of Acquiror and the Company agrees to furnish to the other party all information
concerning itself, its Subsidiaries, officers, directors, managers, stockholders, and other equityholders and information regarding such other matters
as may be reasonably necessary or advisable or as may be reasonably requested in connection with the Proxy Statement/Information
Statement/Registration Statement, a Current Report on Form 8-K pursuant to the Exchange Act in connection with the transactions contemplated by
this Agreement, or any other statement, filing, notice or application made by or on behalf of Acquiror, the Company or their respective Subsidiaries
to any regulatory authority (including the NYSE or Nasdaq, as applicable) in connection with the Mergers and the other transactions contemplated
hereby (the “Offer Documents”). Acquiror will cause the Proxy Statement/Information Statement/Registration Statement to be mailed to the
Acquiror Shareholders in each case promptly after the Registration Statement is declared effective under the Securities Act.
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(ii)       To the extent not prohibited by Law, Acquiror will advise the Company, reasonably promptly after Acquiror receives

notice thereof, of the time when the Proxy Statement/Information Statement/Registration Statement has become effective or any supplement or
amendment has been filed, of the issuance of any stop order or the suspension of the qualification of the Acquiror Class A Common Stock for
offering or sale in any jurisdiction, of the initiation or written threat of any proceeding for any such purpose, or of any request by the SEC for the
amendment or supplement of the Proxy Statement/ Information Statement/Registration Statement or for additional information. To the extent not
prohibited by Law, the Company and their counsel shall be given a reasonable opportunity to review and comment on the Proxy
Statement/Information Statement/Registration Statement and any Offer Document each time before any such document is filed with the SEC, and
Acquiror shall give reasonable and good faith consideration to any comments made by the Company and its counsel. To the extent not prohibited by
Law, Acquiror shall provide the Company and their counsel with (A) any comments or other communications, whether written or oral, that Acquiror
or its counsel may receive from time to time from the SEC or its staff with respect to the Proxy Statement/Information Statement/Registration
Statement or Offer Documents promptly after receipt of those comments or other communications and (B) a reasonable opportunity to participate in
the response of Acquiror to those comments and to provide comments on that response (to which reasonable and good faith consideration shall be
given), including by participating with the Company or its counsel in any discussions or meetings with the SEC.

 
(iii)       Each of Acquiror and the Company shall ensure that none of the information supplied by or on its behalf for inclusion or

incorporation by reference in (A) the Registration Statement will, at the time the Registration Statement is filed with the SEC, at each time at which
it is amended and at the time it becomes effective under the Securities Act, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein, not misleading or (B) the Proxy Statement will, at the date it
is first mailed to the Acquiror Shareholders and at the time of the Acquiror Shareholders’ Meeting, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under
which they are made, not misleading.

 
(iv)       If at any time prior to the First Effective Time any information relating to the Company, Acquiror or any of their

respective Subsidiaries, Affiliates, directors or officers is discovered by the Company or Acquiror, which is required to be set forth in an amendment
or supplement to the Proxy Statement or the Registration Statement, so that neither of such documents would include any misstatement of a material
fact or omit to state any material fact necessary to make the statements therein, with respect to the Proxy Statement, in light of the circumstances
under which they were made, not misleading, the party which discovers such information shall promptly notify the other parties and an appropriate
amendment or supplement describing such information shall be promptly filed with the SEC and, to the extent required by Law, disseminated to the
Acquiror Shareholders.
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(v)       At the Closing, the Company and Acquiror will permit Major Company Stockholders and Excluded Holders to become

party to the Registration Rights Agreement as a “CHI Holder” (as defined in the Registration Rights Agreement) thereunder.
 

(b)       Acquiror Shareholder Approval. Acquiror shall (i) as promptly as practicable after the Registration Statement is declared effective
under the Securities Act, (A) cause the Proxy Statement to be disseminated to Acquiror Shareholders in compliance with applicable Law, (B) solely with
respect to the following clause (1), duly (1) give notice of and (2) convene and hold a meeting of its shareholders (the “Acquiror Shareholders’ Meeting”) in
accordance with Acquiror’s Governing Documents and Section 710 of the NYSE Listing Rules or Nasdaq Listing Rule 5620(b), as applicable, for a date no
later than thirty (30) Business Days following the date the Registration Statement is declared effective, and (C) solicit proxies from the holders of Acquiror
Common Stock to vote in favor of each of the Transaction Proposals, and (ii) provide its shareholders with the opportunity to elect to effect an Acquiror
Share Redemption. Acquiror shall, through its Board of Directors, recommend to its shareholders the (A) approval of the change in the jurisdiction of
incorporation of Acquiror to the State of Delaware, (B) approval of the change of Acquiror’s name to “Clover Health Investments, Corp.”, (C) amendment
and restatement of Acquiror’s Governing Documents, in substantially the form attached as Exhibits A and B to this Agreement (as may be subsequently
amended by mutual written agreement of the Company and Acquiror at any time before the effectiveness of the Registration Statement) in connection with
the Domestication, including any separate or unbundled proposals as are required to implement the foregoing, (D) the adoption and approval of this
Agreement in accordance with applicable Law and exchange rules and regulations, (E) approval of the issuance of shares of Acquiror Common Stock in
connection with the Mergers, (F) approval of the issuance of more than one percent (1%) of Acquiror’s outstanding common stock to a “related party”
pursuant to the rules of the NYSE or Nasdaq, as applicable, as contemplated by the Total PIPE Subscription Agreements with the applicable investors,
(G) approval of the adoption by Acquiror of the equity plans described in Section 7.1, (H) the election of directors effective as of the Closing as contemplated
by Section 7.6, (I) adoption and approval of any other proposals as the SEC (or staff member thereof) may indicate are necessary in its comments to the
Registration Statement or correspondence related thereto, (J) adoption and approval of any other proposals as reasonably agreed by Acquiror and the
Company to be necessary or appropriate in connection with the transactions contemplated hereby, and (K) adjournment of the Acquiror Shareholders’
Meeting, if necessary, to permit further solicitation of proxies because there are not sufficient votes to approve and adopt any of the foregoing (such proposals
in (A) through (K), together, the “Transaction Proposals”), and include such recommendation in the Proxy Statement. The Board of Directors of Acquiror
shall not withdraw, amend, qualify or modify its recommendation to the shareholders of Acquiror that they vote in favor of the Transaction Proposals
(together with any withdrawal, amendment, qualification or modification of its recommendation to the shareholders of Acquiror described in the Recitals
hereto, a “Modification in Recommendation”). To the fullest extent permitted by applicable Law, (x) Acquiror’s obligations to establish a record date for,
duly call, give notice of, convene and hold the Acquiror Shareholders’ Meeting shall not be affected by any Modification in Recommendation, (y) Acquiror
agrees to establish a record date for, duly call, give notice of, convene and hold the Acquiror Shareholders’ Meeting and submit for approval the Transaction
Proposals and (z) Acquiror agrees that if the Acquiror Shareholder Approval shall not have been obtained at any such Acquiror Shareholders’ Meeting, then
Acquiror shall promptly continue to take all such necessary actions, including the actions required by this Section 8.2(b), and hold additional Acquiror
Shareholders’ Meetings in order to obtain the Acquiror Shareholder Approval. Acquiror may only adjourn the Acquiror Shareholders’ Meeting (i) to solicit
additional proxies for the purpose of obtaining the Acquiror Shareholder Approval, (ii) for the absence of a quorum and (iii) to allow reasonable additional
time for the filing or mailing of any supplemental or amended disclosure that Acquiror has determined in good faith after consultation with outside legal
counsel is required under applicable Law and for such supplemental or amended disclosure to be disseminated and reviewed by Acquiror Shareholders prior
to the Acquiror Shareholders’ Meeting; provided, that the Acquiror Shareholders’ Meeting (x) may not be adjourned to a date that is more than fifteen
(15) days after the date for which the Acquiror Shareholders’ Meeting was originally scheduled (excluding any adjournments required by applicable
Law) and (y) shall not be held later than three (3) Business Days prior to the Agreement End Date. Acquiror agrees that it shall provide the holders of shares
of Acquiror Class A Common Stock the opportunity to elect redemption of such shares of Acquiror Class A Common Stock in connection with the Acquiror
Shareholders’ Meeting, as required by Acquiror’s Governing Documents.
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(c)       Company Stockholder Approvals. Company shall (i) obtain and deliver to Acquiror, the Company Stockholder Approvals, (A) in

the form of a written consent executed by each of the Requisite Company Stockholders (pursuant to the Company Holders Support Agreement), as soon as
reasonably practicable after the Registration Statement is declared effective under the Securities Act and delivered or otherwise made available to
stockholders, and in any event within forty-eight (48) hours after the Registration Statement is declared effective and delivered or otherwise made available
to stockholders, and (B) in accordance with the terms and subject to the conditions of the Company’s Governing Documents, and (ii) take all other action
necessary or advisable to secure the Company Stockholder Approvals and, if applicable, any additional consents or approvals of its stockholders related
thereto.

 
Section 8.3. Support of Transaction. Without limiting any covenant contained in Article VI or Article VII, Acquiror and the Company shall each,

and each shall cause its Subsidiaries to (a) use reasonable best efforts to obtain as soon as practicable all material consents and approvals of third parties
(including any Governmental Authority) that any of Acquiror, or the Company or their respective Affiliates are required to obtain in order to consummate the
Mergers, and (b) take such other action as soon as practicable as may be reasonably necessary or as another party hereto may reasonably request to satisfy the
conditions of Article IX or otherwise to comply with this Agreement and to consummate the transactions contemplated hereby as soon as practicable and in
accordance with all applicable Law. Notwithstanding anything to the contrary contained herein, no action taken by the Company under this Section 8.3 will
constitute a breach of Section 6.1.

 
Section 8.4. Tax Matters. All transfer, documentary, sales, use, real property, stamp, registration and other similar Taxes, fees and costs (including

any associated penalties and interest) (“Transfer Taxes”) incurred in connection with this Agreement shall constitute Transaction Expenses.
 
Section 8.5. Section 16 Matters. Prior to the First Effective Time, each of the Company and Acquiror shall take all such steps as may be required (to

the extent permitted under applicable Law) to cause any dispositions of shares of the Company Capital Stock or acquisitions of Acquiror Common Shares
(including, in each case, securities deliverable upon exercise, vesting or settlement of any derivative securities) resulting from the transactions contemplated
hereby by each individual who may become subject to the reporting requirements of Section 16(a) of the Exchange Act in connection with the transactions
contemplated hereby to be exempt under Rule B-3 promulgated under the Exchange Act.
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Section 8.6. Financing. Prior to Closing, each of the Company and Acquiror shall, and each of them shall cause its respective Subsidiaries and

Affiliates (as applicable) and its and their officers, directors, managers, employees, consultants, counsel, accounts, agents and other representatives to,
reasonably cooperate in a timely manner in connection with any financing arrangement the parties seek in connection with the transactions contemplated by
this Agreement (it being understood and agreed that the consummation of any such financing by the Company or Acquiror shall be subject to the parties’
mutual agreement), including (a) by providing such information and assistance as the other party may reasonably request (including the Company providing
such financial statements and other financial data relating to the Company and its Subsidiaries as would be required if Acquiror were filing a general form for
registration of securities under Form 10 following the consummation of the transactions contemplated hereby and a registration statement on Form S-1 for
the resale of the securities issued in the Total PIPE Investment following the consummation of the transactions contemplated hereby), (b) granting such
access to the other party and its representatives as may be reasonably necessary for their due diligence, and (c) participating in a reasonable number of
meetings, presentations, road shows, drafting sessions, due diligence sessions with respect to such financing efforts (including direct contact between senior
management and other representatives of the Company and its Subsidiaries at reasonable times and locations). All such cooperation, assistance and access
shall be granted during normal business hours and shall be granted under conditions that shall not unreasonably interfere with the business and operations of
the Company, Acquiror, or their respective auditors.

 
ARTICLE IX

CONDITIONS TO OBLIGATIONS
 

Section 9.1. Conditions to Obligations of Acquiror, Merger Sub, and the Company. The obligations of Acquiror, Merger Sub, and the Company to
consummate, or cause to be consummated, the Mergers is subject to the satisfaction of the following conditions, any one or more of which may be waived in
writing by all of such parties:

 
(a)       The Acquiror Shareholder Approval shall have been obtained;
 
(b)       The Company Stockholder Approvals shall have been obtained;
 
(c)       The Registration Statement shall have become effective under the Securities Act and no stop order suspending the effectiveness of

the Registration Statement shall have been issued and no proceedings for that purpose shall have been initiated or threatened by the SEC and not withdrawn;
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(d)       The waiting period or periods under the HSR Act and any other required regulatory approvals applicable to the transactions

contemplated by this Agreement and the Ancillary Agreements shall have obtained, expired or been terminated, as applicable;
 
(e)       There shall not be in force any Governmental Order, statute, rule or regulation enjoining or prohibiting the consummation of the

Mergers; provided, that the Governmental Authority issuing such Governmental Order has jurisdiction over the parties hereto with respect to the transactions
contemplated hereby;

 
(f)       Acquiror shall have at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange

Act);
 
(g)       The shares of Acquiror Class A Common Stock to be issued in connection with the Mergers shall have been approved for listing on

the NYSE, or if mutually agreed by Acquiror and the Company pursuant to Section 7.3, Nasdaq; and
 
(h)       The sum of (x) the Trust Amount plus (y) the PIPE Investment Amount, is equal to or greater than $300,000,000.
 

Section 9.2. Conditions to Obligations of Acquiror and Merger Sub. The obligations of Acquiror and Merger Sub to consummate, or cause to be
consummated, the Mergers are subject to the satisfaction of the following additional conditions, any one or more of which may be waived in writing by
Acquiror and Merger Sub:

 
(a)       (i) The representations and warranties of the Company contained in the first sentence of Section 4.6(a) shall be true and correct in all

but de minimis respects as of the Closing Date, except with respect to such representations and warranties which speak as to an earlier date, which
representations and warranties shall be true and correct in all but de minimis respects at and as of such date, except for changes after the date of this
Agreement which are contemplated or expressly permitted by this Agreement or the Ancillary Agreements, (ii) the Company Fundamental Representations
(other than the first sentence of Section 4.6(a)) shall be true and correct in all material respects, in each case as of the Closing Date, except with respect to
such representations and warranties which speak as to an earlier date, which representations and warranties shall be true and correct in all material respects at
and as of such date, except for changes after the date of this Agreement which are contemplated or expressly permitted by this Agreement or the Ancillary
Agreements and (iii) each of the representations and warranties of the Company contained in this Agreement other than the Company Fundamental
Representations (disregarding any qualifications and exceptions contained therein relating to materiality, material adverse effect and Company Material
Adverse Effect or any similar qualification or exception) shall be true and correct as of the Closing Date, except with respect to such representations and
warranties which speak as to an earlier date, which representations and warranties shall be true and correct at and as of such date, except for, in each case,
inaccuracies or omissions that would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect; provided,
that, for purposes of this Section 9.2(a) only, the representations and warranties set forth in Section 4.8(c) and Section 4.9 shall be true and correct solely as
of the date of this Agreement, except for, in each case, inaccuracies or omissions that would not, individually or in the aggregate, reasonably be expected to
have a Company Material Adverse Effect;
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(b)       Each of the covenants of the Company to be performed as of or prior to the Closing shall have been performed in all material

respects; provided, that for purposes of this Section 9.2(b), (i) a covenant of the Company shall only be deemed to have not been performed if the Company
has materially breached such material covenant and failed to cure within twenty (20) days after notice (or if earlier, the Agreement End Date) and (ii) no
action that is contemplated by the Pre-Closing Restructuring Plan may be deemed to constitute nonperformance of such material covenant;

 
(c)       The Pre-Closing Restructuring shall have been completed prior to the Closing; and
 
(d)       There shall not have occurred a Company Material Adverse Effect after the date of this Agreement.
 

Section 9.3. Conditions to the Obligations of the Company. The obligation of the Company to consummate, or cause to be consummated, the
Mergers is subject to the satisfaction of the following additional conditions, any one or more of which may be waived in writing by the Company:

 
(a)       (i) The representations and warranties of Acquiror contained in Section 5.12 shall be true and correct in all but de minimis respects

as of the Closing Date, except with respect to such representations and warranties which speak as to an earlier date, which representations and warranties
shall be true and correct in all but de minimis respects at and as of such date, except for changes after the date of this Agreement which are contemplated or
expressly permitted by this Agreement and (ii) each of the representations and warranties of Acquiror contained in this Agreement (other than Section 5.12)
(disregarding any qualifications and exceptions contained therein relating to materiality, material adverse effect or any similar qualification or exception)
shall be true and correct in all material respects, in each case as of the Closing Date, except with respect to such representations and warranties which speak
as to an earlier date, which representations and warranties shall be true and correct in all material respects at and as of such date, except for changes after the
date of this Agreement which are contemplated or expressly permitted by this Agreement or the Ancillary Agreements;

 
(b)       Each of the covenants of Acquiror to be performed as of or prior to the Closing shall have been performed in all material respects;

provided, that for purposes of this Section 9.3(b), a covenant of Acquiror or Merger Sub, as applicable, shall only be deemed to have not been performed if
Acquiror or Merger Sub, as applicable, has materially breached such material covenant and failed to cure within twenty (20) days after notice (or if earlier,
the Agreement End Date);

 
(c)       The Domestication shall have been completed as provided in Section 7.8 and a time-stamped copy of the certificate issued by the

Secretary of State of the State of Delaware in relation thereto shall have been delivered to the Company; and
 
(d)       The Available Acquiror Cash shall be no less than the Minimum Available Acquiror Cash Amount.
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ARTICLE X

TERMINATION/EFFECTIVENESS
 

Section 10.1. Termination. This Agreement may be terminated and the transactions contemplated hereby abandoned at any time prior to the Closing:
 

(a)       by written consent of the Company and Acquiror;
 
(b)       by the Company or Acquiror if any Governmental Authority shall have enacted, issued, promulgated, enforced or entered any

Governmental Order which has become final and nonappealable and has the effect of making consummation of the Mergers illegal or otherwise preventing or
prohibiting consummation of the Mergers;

 
(c)       by the Company if the Acquiror Shareholder Approval shall not have been obtained by reason of the failure to obtain the required

vote at the Acquiror Shareholders’ Meeting duly convened therefor or at any adjournment or postponement thereof;
 
(d)       by the Company if there has been a Modification in Recommendation;
 
(e)       by written notice to the Company from Acquiror if (i) there is any breach of any representation, warranty, covenant or agreement on

the part of the Company set forth in this Agreement, such that the conditions specified in Section 9.2(a) or Section 9.2(b) would not be satisfied at the
Closing (a “Terminating Company Breach”), except that, if such Terminating Company Breach is curable by the Company through the exercise of its
reasonable best efforts, then, for a period of up to thirty (30) days after receipt by the Company of notice from Acquiror of such breach, but only as long as
the Company continues to use its respective reasonable best efforts to cure such Terminating Company Breach (the “Company Cure Period”), such
termination shall not be effective, and such termination shall become effective only if the Terminating Company Breach is not cured within the Company
Cure Period, or (ii) the Closing has not occurred on or before February 10, 2021 (the “Agreement End Date”), unless Acquiror is in material breach hereof;

 
(f)       by Acquiror if the Company Stockholder Approvals shall not have been obtained within forty-eight (48) hours after the Registration

Statement is declared effective and delivered or otherwise made available to stockholders; or
 
(g)       by written notice to Acquiror from the Company if (i) there is any breach of any representation, warranty, covenant or agreement on

the part of Acquiror or Merger Sub set forth in this Agreement, such that the conditions specified in Section 9.3(a) and Section 9.3(b) would not be satisfied
at the Closing (a “Terminating Acquiror Breach”), except that, if any such Terminating Acquiror Breach is curable by Acquiror through the exercise of its
reasonable best efforts, then, for a period of up to thirty (30) days after receipt by Acquiror of notice from the Company of such breach, but only as long as
Acquiror continues to exercise such reasonable best efforts to cure such Terminating Acquiror Breach (the “Acquiror Cure Period”), such termination shall
not be effective, and such termination shall become effective only if the Terminating Acquiror Breach is not cured within the Acquiror Cure Period or (ii) the
Closing has not occurred on or before the Agreement End Date, unless the Company is in material breach hereof.
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Section 10.2. Effect of Termination. In the event of the termination of this Agreement pursuant to Section 10.1, this Agreement shall forthwith

become void and have no effect, without any liability on the part of any party hereto or its respective Affiliates, officers, directors or stockholders, other than
liability of the Company, Acquiror or Merger Sub, as the case may be, for any willful and material breach of this Agreement occurring prior to such
termination, except that the provisions of this Section 10.2 and Article XI and the Confidentiality Agreement shall survive any termination of this
Agreement.

 
ARTICLE XI

MISCELLANEOUS
 

Section 11.1. Trust Account Waiver. The Company acknowledges that Acquiror is a blank check company with the powers and privileges to effect a
Business Combination. The Company further acknowledges that, as described in the prospectus dated April 21, 2020 (the “Prospectus”) available at
www.sec.gov, substantially all of Acquiror assets consist of the cash proceeds of Acquiror’s initial public offering and private placements of its securities and
substantially all of those proceeds have been deposited in a the trust account for the benefit of Acquiror, certain of its public stockholders and the
underwriters of Acquiror’s initial public offering (the “Trust Account”). The Company acknowledges that it has been advised by Acquiror that, except with
respect to interest earned on the funds held in the Trust Account that may be released to Acquiror to pay its franchise Tax, income Tax and similar
obligations, the Trust Agreement provides that cash in the Trust Account may be disbursed only (a) if Acquiror completes the transactions which constitute a
Business Combination, then to those Persons and in such amounts as described in the Prospectus; (b) if Acquiror fails to complete a Business Combination
within the allotted time period and liquidates, subject to the terms of the Trust Agreement, to Acquiror in limited amounts to permit Acquiror to pay the costs
and expenses of its liquidation and dissolution, and then to Acquiror’s public stockholders; and (c) if Acquiror holds a shareholder vote to amend Acquiror’s
amended and restated memorandum and articles of association to modify the substance or timing of the obligation to redeem 100% of Acquiror Common
Shares if Acquiror fails to complete a Business Combination within the allotted time period, then for the redemption of any Acquiror Common Shares
properly tendered in connection with such vote. For and in consideration of Acquiror entering into this Agreement, the receipt and sufficiency of which are
hereby acknowledged, the Company hereby irrevocably waives any right, title, interest or claim of any kind they have or may have in the future in or to any
monies in the Trust Account and agree not to seek recourse against the Trust Account or any funds distributed therefrom as a result of, or arising out of, this
Agreement and any negotiations, Contracts or agreements with Acquiror; provided, that (x) nothing herein shall serve to limit or prohibit the Company’s
right to pursue a claim against Acquiror for legal relief against monies or other assets held outside the Trust Account, for specific performance or other
equitable relief in connection with the consummation of the transactions (including a claim for Acquiror to specifically perform its obligations under this
Agreement and cause the disbursement of the balance of the cash remaining in the Trust Account (after giving effect to the Acquiror Share Redemptions) to
the Company in accordance with the terms of this Agreement and the Trust Agreement) so long as such claim would not affect Acquiror’s ability to fulfill its
obligation to effectuate the Acquiror Share Redemptions, or for fraud and (y) nothing herein shall serve to limit or prohibit any claims that the Company may
have in the future against Acquiror’s assets or funds that are not held in the Trust Account (including any funds that have been released from the Trust
Account and any assets that have been purchased or acquired with any such funds).
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Section 11.2. Waiver. Any party to this Agreement may, at any time prior to the Closing, by action taken by its Board of Directors, Board of

Managers, Managing Member or other officers or Persons thereunto duly authorized, (a) extend the time for the performance of the obligations or acts of the
other parties hereto, (b) waive any inaccuracies in the representations and warranties (of another party hereto) that are contained in this Agreement or
(c) waive compliance by the other parties hereto with any of the agreements or conditions contained in this Agreement, but such extension or waiver shall be
valid only if set forth in an instrument in writing signed by the party granting such extension or waiver.

 
Section 11.3. Notices. All notices and other communications among the parties shall be in writing and shall be deemed to have been duly given

(a) when delivered in person, (b) when delivered after posting in the United States mail having been sent registered or certified mail return receipt requested,
postage prepaid, (c) when delivered by FedEx or other nationally recognized overnight delivery service, or (d) when delivered by email (in each case in this
clause (d), solely if receipt is confirmed, but excluding any automated reply, such as an out-of-office notification), addressed as follows:

 
(a)       If to Acquiror or Merger Sub prior to the Closing, or to the First-Step Surviving Corporation after the First Effective Time, to:
 

Social Capital Hedosophia Holdings Corp. III
317 University Avenue, Suite 200
Palo Alto, California 94301
Attention: Steve Trieu, Chief Financial Officer
Email: steve@socialcapital.com
 
with copies to (which shall not constitute notice):
 
Skadden, Arps, Slate, Meagher & Flom LLP
One Manhattan West
New York, New York 10001
Attention: Howard L. Ellin Christopher M. Barlow
Email: howard.ellin@skadden.com 

christopher.barlow@skadden.com

(b)       If to the Company prior to the Closing, or to the Surviving Corporation after the Second Effective Time, to:
 

Clover Health Investments, Corp.
725 Cool Springs Blvd
Suite 320
Franklin, TN 37067
Attention: Gia Lee, General Counsel
Email: gia.lee@cloverhealth.com
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with copies to (which shall not constitute notice):

Orrick, Herrington & Sutcliffe LLP
51 West 52nd Street
New York, NY 10019-6142
Attention: Stephen Thau

Matthew Gemello
Justin Yi

Email: sthau@orrick.com
mgemello@orrick.com
justin.yi@orrick.com

 
or to such other address or addresses as the parties may from time to time designate in writing. Copies delivered solely to outside counsel shall not constitute
notice.
 

Section 11.4. Assignment. No party hereto shall assign this Agreement or any part hereof without the prior written consent of the other parties and
any such transfer without prior written consent shall be void. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective permitted successors and assigns.

 
Section 11.5. Rights of Third Parties. Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or give any

Person, other than the parties hereto, any right or remedies under or by reason of this Agreement; provided, however, that the D&O Indemnified Parties and
the past, present and future directors, managers, officers, employees, incorporators, members, partners, stockholders, Affiliates, agents, attorneys, advisors
and representatives of the parties, and any Affiliate of any of the foregoing (and their successors, heirs and representatives), are intended third-party
beneficiaries of, and may enforce, Section 11.16.

 
Section 11.6. Expenses. Except as otherwise set forth in this Agreement, each party hereto shall be responsible for and pay its own expenses

incurred in connection with this Agreement and the transactions contemplated hereby, including all fees of its legal counsel, financial advisers and
accountants; provided, that if the Closing shall occur, Acquiror shall (x) pay or cause to be paid, the Unpaid Transaction Expenses, and (y) pay or cause to be
paid, any transaction expenses of Acquiror or its Affiliates, in each of case (x) and (y), in accordance with Section 2.4(c). For the avoidance of doubt, any
payments to be made (or to cause to be made) by Acquiror pursuant to this Section 11.6 shall be paid upon consummation of the Mergers and release of
proceeds from the Trust Account.

 
Section 11.7. Governing Law. This Agreement, and all claims or causes of action based upon, arising out of, or related to this Agreement or the

transactions contemplated hereby, shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect to
principles or rules of conflict of Laws to the extent such principles or rules would require or permit the application of Laws of another jurisdiction.
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Section 11.8. Headings; Counterparts. The headings in this Agreement are for convenience only and shall not be considered a part of or affect the

construction or interpretation of any provision of this Agreement. This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

 
Section 11.9. Company and Acquiror Disclosure Letters. The Company Disclosure Letter and the Acquiror Disclosure Letter (including, in each

case, any section thereof) referenced herein are a part of this Agreement as if fully set forth herein. All references herein to the Company Disclosure Letter
and/or the Acquiror Disclosure Letter (including, in each case, any section thereof) shall be deemed references to such parts of this Agreement, unless the
context shall otherwise require. Any disclosure made by a party in the applicable Disclosure Letter, or any section thereof, with reference to any section of
this Agreement or section of the applicable Disclosure Letter shall be deemed to be a disclosure with respect to such other applicable sections of this
Agreement or sections of applicable Disclosure Letter if it is reasonably apparent on the face of such disclosure that such disclosure is responsive to such
other section of this Agreement or section of the applicable Disclosure Letter. Certain information set forth in the Disclosure Letters is included solely for
informational purposes and may not be required to be disclosed pursuant to this Agreement. The disclosure of any information shall not be deemed to
constitute an acknowledgment that such information is required to be disclosed in connection with the representations and warranties made in this
Agreement, nor shall such information be deemed to establish a standard of materiality.

 
Section 11.10. Entire Agreement. (a) This Agreement (together with the Company Disclosure Letter and the Acquiror Disclosure Letter), (b) the

Sponsor Support Agreement and Company Holders Support Agreement, (c) the Confidentiality Agreement, dated as of June 11, 2020, between Acquiror and
the Company or its Affiliate (the “Confidentiality Agreement” and, together with the Sponsor Support Agreement and Company Holders Support Agreement,
the “Ancillary Agreements”) constitute the entire agreement among the parties to this Agreement relating to the transactions contemplated hereby and
supersede any other agreements, whether written or oral, that may have been made or entered into by or among any of the parties hereto or any of their
respective Subsidiaries relating to the transactions contemplated hereby. No representations, warranties, covenants, understandings, agreements, oral or
otherwise, relating to the transactions contemplated hereby exist between such parties except as expressly set forth in this Agreement and the Ancillary
Agreements.

 
Section 11.11. Amendments. This Agreement may be amended or modified in whole or in part, only by a duly authorized agreement in writing

executed in the same manner as this Agreement and which makes reference to this Agreement.
 
Section 11.12. Publicity.
 

(a)       All press releases or other public communications relating to the transactions contemplated hereby, and the method of the release for
publication thereof, shall prior to the Closing be subject to the prior mutual approval of Acquiror and the Company, which approval shall not be unreasonably
withheld by any party.
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(b)       The restriction in Section 11.12(a) shall not apply to the extent the public announcement is required by applicable securities Law,

any Governmental Authority or stock exchange rule; provided, however, that in such an event, the party making the announcement shall use its commercially
reasonable efforts to consult with the other party in advance as to its form, content and timing. Disclosures resulting from the parties’ efforts to obtain
approval or early termination under the HSR Act and to make any relating filing shall be deemed not to violate this Section 11.12.

 
Section 11.13. Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other

provisions of this Agreement shall remain in full force and effect. The parties further agree that if any provision contained herein is, to any extent, held
invalid or unenforceable in any respect under the Laws governing this Agreement, they shall take any actions necessary to render the remaining provisions of
this Agreement valid and enforceable to the fullest extent permitted by Law and, to the extent necessary, shall amend or otherwise modify this Agreement to
replace any provision contained herein that is held invalid or unenforceable with a valid and enforceable provision giving effect to the intent of the parties.

 
Section 11.14. Jurisdiction; Waiver of Jury Trial.
 

(a)       Any proceeding or Action based upon, arising out of or related to this Agreement or the transactions contemplated hereby must be
brought in the Court of Chancery of the State of Delaware (or, to the extent such court does not have subject matter jurisdiction, the Superior Court of the
State of Delaware, or the United States District Court for the District of Delaware), and each of the parties irrevocably and unconditionally (i) consents and
submits to the exclusive jurisdiction of each such court in any such proceeding or Action, (ii) waives any objection it may now or hereafter have to personal
jurisdiction, venue or to convenience of forum, (iii) agrees that all claims in respect of the proceeding or Action shall be heard and determined only in any
such court, and (iv) agrees not to bring any proceeding or Action arising out of or relating to this Agreement or the transactions contemplated hereby in any
other court. Nothing herein contained shall be deemed to affect the right of any party to serve process in any manner permitted by Law or to commence Legal
Proceedings or otherwise proceed against any other party in any other jurisdiction, in each case, to enforce judgments obtained in any Action, suit or
proceeding brought pursuant to this Section 11.14.

 
(b)       EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER

THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY, UNCONDITIONALLY AND VOLUNTARILY WAIVES ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT OR PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY.

 
Section 11.15. Enforcement. The parties hereto agree that irreparable damage could occur in the event that any of the provisions of this Agreement

were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to an
injunction or injunctions to prevent breaches of this Agreement and to specific enforcement of the terms and provisions of this Agreement, in addition to any
other remedy to which any party is entitled at law or in equity. In the event that any Action shall be brought in equity to enforce the provisions of this
Agreement, no party shall allege, and each party hereby waives the defense, that there is an adequate remedy at law, and each party agrees to waive any
requirement for the securing or posting of any bond in connection therewith.
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Section 11.16. Non-Recourse. Except in the case of claims against a Person in respect of such Person’s actual fraud:
 

(a)       Solely with respect to the Company, Acquiror and Merger Sub, this Agreement may only be enforced against, and any claim or
cause of action based upon, arising out of, or related to this Agreement or the transactions contemplated hereby may only be brought against, the Company,
Acquiror and Merger Sub as named parties hereto; and

 
(b)       except to the extent a party hereto (and then only to the extent of the specific obligations undertaken by such party hereto), (i) no

past, present or future director, officer, employee, incorporator, member, partner, stockholder, Affiliate, agent, attorney, advisor or representative or Affiliate
of the Company, Acquiror or Merger Sub and (ii) no past, present or future director, officer, employee, incorporator, member, partner, stockholder, Affiliate,
agent, attorney, advisor or representative or Affiliate of any of the foregoing shall have any liability (whether in Contract, tort, equity or otherwise) for any
one or more of the representations, warranties, covenants, agreements or other obligations or liabilities of any one or more of the Company, Acquiror or
Merger Sub under this Agreement for any claim based on, arising out of, or related to this Agreement or the transactions contemplated hereby.

 
Section 11.17. Non-Survival of Representations, Warranties and Covenants. Except (x) as otherwise contemplated by Section 10.2, or (y) in the case

of claims against a Person in respect of such Person’s actual fraud, none of the representations, warranties, covenants, obligations or other agreements in this
Agreement or in any certificate, statement or instrument delivered pursuant to this Agreement, including any rights arising out of any breach of such
representations, warranties, covenants, obligations, agreements and other provisions, shall survive the Closing and shall terminate and expire upon the
occurrence of the Second Effective Time (and there shall be no liability after the Closing in respect thereof), except for (a) those covenants and agreements
contained herein that by their terms expressly apply in whole or in part after the Closing and then only with respect to any breaches occurring after the
Closing and (b) this Article XI.

 
Section 11.18. Legal Representation.
 

(a)       Acquiror hereby agrees on behalf of its directors, members, partners, officers, employees and Affiliates and each of their respective
successors and assigns (including after the Closing, the Surviving Corporation) (all such parties, the “Orrick Waiving Parties”), that Orrick, Herrington &
Sutcliffe LLP (“Orrick”) may represent the stockholders or holders of other equity interests of the Company or any of their respective directors, members,
partners, officers, employees or Affiliates (other than the Surviving Corporation) (collectively, the “Orrick WP Group”), in each case, solely in connection
with any Action or obligation arising out of or relating to this Agreement, any Ancillary Agreement or the transactions contemplated hereby or thereby,
notwithstanding its prior representation of the Company and its Subsidiaries or other Orrick Waiving Parties, and each of Acquiror and the Company on
behalf of itself and the Orrick Waiving Parties hereby consents thereto and irrevocably waives (and will not assert) any conflict of interest, breach of duty or
any other objection arising from or relating to Orrick’s prior representation of the Company, its Subsidiaries or of the Orrick Waiving Parties. Acquiror and
the Company, for itself and the Orrick Waiving Parties, hereby further irrevocably acknowledges and agrees that all privileged communications, written or
oral, between the Company and its Subsidiaries or any member of the Orrick WP Group and Orrick, made in connection with the negotiation, preparation,
execution, delivery and performance under, or any dispute or Action arising out of or relating to, this Agreement, any Ancillary Agreements or the
transactions contemplated hereby or thereby, or any matter relating to any of the foregoing, are privileged communications that do not pass to the Surviving
Corporation notwithstanding the Mergers, and instead survive, remain with and are controlled by the Orrick WP Group (the “Orrick Privileged
Communications”), without any waiver thereof. Acquiror and the Company, together with any of their respective Affiliates, Subsidiaries, successors or
assigns, agree that no Person may use or rely on any of the Orrick Privileged Communications, whether located in the records or email server of the
Surviving Corporation and its Subsidiaries, in any Action against or involving any of the parties after the Closing, and Acquiror and the Company agree not
to assert that any privilege has been waived as to the Orrick Privileged Communications, by virtue of the Mergers.
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(b)       Each of Acquiror and the Company hereby agrees on behalf of its directors, members, partners, officers, employees and Affiliates

and each of their respective successors and assigns (including after the Closing, the Surviving Corporation) (all such parties, the “Skadden Waiving Parties”),
that Skadden, Arps, Slate, Meagher & Flom LLP (“Skadden”) may represent the stockholders or holders of other equity interests of the Sponsor or of
Acquiror or any of their respective directors, members, partners, officers, employees or Affiliates (other than the Surviving Corporation) (collectively, the
“Skadden WP Group”), in each case, solely in connection with any Action or obligation arising out of or relating to this Agreement, any Ancillary
Agreement or the transactions contemplated hereby or thereby, notwithstanding its prior representation of the Sponsor, Acquiror and its Subsidiaries, or other
Skadden Waiving Parties. Each of Acquiror and the Company, on behalf of itself and the Skadden Waiving Parties, hereby consents thereto and irrevocably
waives (and will not assert) any conflict of interest, breach of duty or any other objection arising from or relating to Skadden’s prior representation of the
Sponsor, Acquiror and its Subsidiaries, or other Skadden Waiving Parties. Each of Acquiror and the Company, for itself and the Skadden Waiving Parties,
hereby further irrevocably acknowledges and agrees that all privileged communications, written or oral, between the Sponsor, Acquiror, or its Subsidiaries, or
any other member of the Skadden WP Group, on the one hand, and Skadden, on the other hand, made prior to the Closing, in connection with the
negotiation, preparation, execution, delivery and performance under, or any dispute or Action arising out of or relating to, this Agreement, any Ancillary
Agreements or the transactions contemplated hereby or thereby, or any matter relating to any of the foregoing, are privileged communications that do not
pass to the Surviving Corporation notwithstanding the Mergers, and instead survive, remain with and are controlled by the Skadden WP Group (the “Skadden
Privileged Communications”), without any waiver thereof. Acquiror and the Company, together with any of their respective Affiliates, Subsidiaries,
successors or assigns, agree that no Person may use or rely on any of the Skadden Privileged Communications, whether located in the records or email server
of the Surviving Corporation and its Subsidiaries, in any Action against or involving any of the parties after the Closing, and Acquiror and the Company
agree not to assert that any privilege has been waived as to the Skadden Privileged Communications, by virtue of the Mergers.

 
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF the parties have hereunto caused this Agreement to be duly executed as of the date first above written.
 

 SOCIAL CAPITAL HEDOSOPHIA HOLDINGS CORP.
III

  
 By: /s/ Chamath Palihapitiya
  Name: Chamath Palihapitiya
  Title: Chief Executive Officer
  
  
  
 ASCLEPIUS MERGER SUB INC.
  
 By:  /s/ Chamath Palihapitiya
  Name: Chamath Palihapitiya
  Title: Chief Executive Officer
  
  
  
 CLOVER HEALTH INVESTMENTS, CORP.
  
 By:  /s/ Vivek Garipalli
  Name: Vivek Garipalli
  Title: Chief Executive Officer
  
  
 

[Signature Page to Agreement and Plan of Merger]
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Exhibit 10.1

EXECUTION VERSION
 

FORM OF SUBSCRIPTION AGREEMENT
 

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on October 5, 2020, by and between Social Capital
Hedosophia Holdings Corp. III, a Cayman Islands exempted company (“IPOC”), and the undersigned subscriber (the “Investor”).

 
WHEREAS, this Subscription Agreement is being entered into in connection with the Agreement and Plan of Merger, dated as of the date hereof (as

may be amended, supplemented or otherwise modified from time to time, the “Transaction Agreement”), by and among IPOC, Clover Health Investments,
Corp., a Delaware corporation (the “Company”), Asclepius Merger Sub Inc., a Delaware corporation (“IPOC Merger Sub”), and the other parties thereto,
pursuant to which, among other things, IPOC Merger Sub will merge with and into the Company, with the Company as the surviving company in the merger
and, after giving effect to such merger, becoming a wholly owned subsidiary of IPOC, and then the Company, as such surviving company, will merge with
and into IPOC, with IPOC as the surviving company in the merger, and IPOC will change its name to “Clover Health Investments, Corp.”, on the terms and
subject to the conditions therein (such mergers, collectively, the “Transaction”);

 
WHEREAS, prior to the closing of the Transaction (and as more fully described in the Transaction Agreement), IPOC will domesticate as a

Delaware corporation in accordance with Section 388 of the General Corporation Law of the State of Delaware and Part XII of the Cayman Islands
Companies Law (2020 Revision) (the “Domestication”);

 
WHEREAS, in connection with the Transaction, IPOC is seeking commitments from interested investors to purchase, following the Domestication

and prior to the closing of the Transaction, shares of IPOC’s Class A common stock, par value $0.001 per share, as such shares will exist as common stock
following the Domestication (the “Shares”), in a private placement for a purchase price of $10.00 per share (the “Per Share Subscription Price”);

 
WHEREAS, the aggregate purchase price to be paid by the Investor for the subscribed Shares (as set forth on the signature page hereto) is referred

to herein as the “Subscription Amount;”
 
WHEREAS, substantially concurrently with the execution of this Subscription Agreement, IPOC is entering into: (a) separate subscription

agreements with certain other investors that are existing directors, officers or equityholders (including, for the avoidance of doubt, holders of convertible
securities) of IPOC, SCH Sponsor II LLC, a Cayman Islands limited liability company, the Company and/or their respective affiliates with an aggregate
purchase price of $155,000,000 (collectively, the “Insider PIPE Investors” and, such investment, the “Insider PIPE Investment”); and (b) separate
subscription agreements (collectively, the “Other Subscription Agreements”) with certain investors (other than the Insider PIPE Investors) with an aggregate
purchase price of $245,000,000 (inclusive of the Subscription Amount) (together with the Insider PIPE Investment, the “PIPE Investment”).

 
NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions, set

forth herein, and intending to be legally bound hereby, each of the Investor and IPOC acknowledges and agrees as follows:
 
1.                   Subscription. The Investor hereby irrevocably subscribes for and agrees to purchase from IPOC the number of Shares set forth on the

signature page of this Subscription Agreement on the terms and subject to the conditions provided for herein. The Investor acknowledges and agrees that, as
a result of the Domestication, the Shares that will be issued pursuant hereto shall be shares of common stock in a Delaware corporation (and not shares in a
Cayman Islands exempted company).

 

   



 

 
2.                   Closing. The closing of the sale of the Shares contemplated hereby (the “Closing”) shall occur on the closing date (the “Closing Date”)

and be conditioned upon the prior or substantially concurrent consummation of the Transaction. Upon delivery of written notice from (or on behalf of) IPOC
to the Investor (the “Closing Notice”), that IPOC reasonably expects all conditions to the closing of the Transaction to be satisfied or waived on an expected
closing date that is not less than five (5) business days from the date on which the Closing Notice is delivered to the Investor, the Investor shall deliver to
IPOC, three (3) business days prior to the expected closing date specified in the Closing Notice, the Subscription Amount by wire transfer of United States
dollars in immediately available funds to the account(s) specified by IPOC in the Closing Notice. On the Closing Date, IPOC shall issue the Shares to the
Investor and subsequently cause the Shares to be registered in book entry form in the name of the Investor on IPOC’s share register. For purposes of this
Subscription Agreement, “business day” shall mean a day, other than a Saturday, Sunday or other day on which commercial banks in New York, New York
or governmental authorities in the Cayman Islands (for so long as IPOC remains domiciled in Cayman Islands) are authorized or required by law to close.
Prior to or at the Closing, Investor shall deliver to IPOC a duly completed and executed Internal Revenue Service Form W-9 or appropriate Form W-8. In the
event the Closing Date does not occur within two (2) business days after the expected closing date specified in the Closing Notice, IPOC shall promptly (but
not later than two (2) business days thereafter) return the Subscription Amount to the Investor by wire transfer of U.S. dollars in immediately available funds
to the account specified by the Investor, and any book-entries for the Shares shall be deemed cancelled; provided that, unless this Subscription Agreement has
been terminated pursuant to Section 8 hereof, such return of funds shall not terminate this Subscription Agreement or relieve the Investor of its obligation to
purchase the Shares at the Closing.

 
3.                   Closing Conditions. The obligation of the parties hereto to consummate the purchase and sale of the Shares pursuant to this

Subscription Agreement is subject to the following conditions: (a) there shall not be in force any injunction or order enjoining or prohibiting the issuance and
sale of the Shares under this Subscription Agreement; (b) the terms of the Transaction Agreement (including the conditions thereto) shall not have been
amended or waived in a manner that is materially adverse to the Investor (in its capacity as such); and (c)(i) solely with respect to the Investor’s obligation to
close, the representations and warranties made by IPOC, and (ii) solely with respect to the IPOC’s obligation to close, the representations and warranties
made by the Investor, in each case, in this Subscription Agreement shall be true and correct in all material respects as of the Closing Date other than (x) those
representations and warranties qualified by materiality, Material Adverse Effect or similar qualification, which shall be true and correct in all respects as of
the Closing Date and (y) those representations and warranties expressly made as of an earlier date, which shall be true and correct in all material respects (or,
if qualified by materiality, Material Adverse Effect or similar qualification, all respects) as of such date, in each case without giving effect to the
consummation of the Transactions.

 
4.                   Further Assurances. At the Closing, the parties hereto shall execute and deliver such additional documents and take such additional

actions as the parties reasonably may deem to be practical and necessary in order to consummate the subscription as contemplated by this Subscription
Agreement.

 
5.                   IPOC Representations and Warranties. IPOC represents and warrants to the Investor that:
 

(a)                 IPOC is an exempted company duly incorporated, validly existing and in good standing under the laws of the Cayman Islands
(to the extent such concept exists in such jurisdiction). IPOC has all power (corporate or otherwise) and authority to own, lease and operate its properties and
conduct its business as presently conducted and to enter into, deliver and perform its obligations under this Subscription Agreement. As of the Closing Date,
following the Domestication, IPOC will be duly incorporated, validly existing as a corporation and in good standing under the laws of the State of Delaware.

 
(b)                As of the Closing Date, the Shares will be duly authorized and, when issued and delivered to the Investor against full payment

therefor in accordance with the terms of this Subscription Agreement, the Shares will be validly issued, fully paid and non-assessable and will not have been
issued in violation of or subject to any preemptive or similar rights created under IPOC’s certificate of incorporation (as in effect at such time of issuance) or
under the Delaware General Corporation Law.

 
(c)                 This Subscription Agreement has been duly authorized, executed and delivered by IPOC and, assuming that this Subscription

Agreement constitutes the valid and binding agreement of the Investor, this Subscription Agreement is enforceable against IPOC in accordance with its
terms, except as may be limited or otherwise affected by (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating
to or affecting the rights of creditors generally, or (ii) principles of equity, whether considered at law or equity.
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(d)                The issuance and sale by IPOC of the Shares pursuant to this Subscription Agreement will not conflict with or result in a

breach or violation of any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or
encumbrance upon any of the property or assets of IPOC or any of its subsidiaries pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan
agreement, lease, license or other agreement or instrument to which IPOC or any of its subsidiaries is a party or by which IPOC or any of its subsidiaries is
bound or to which any of the property or assets of IPOC is subject that would reasonably be expected to have a material adverse effect on the business,
financial condition or results of operations of IPOC and its subsidiaries, taken as a whole (a “Material Adverse Effect”), or materially affect the validity of the
Shares or the legal authority of IPOC to comply in all material respects with its obligations under this Subscription Agreement; (ii) result in any violation of
the provisions of the organizational documents of IPOC; or (iii) result in any violation of any statute or any judgment, order, rule or regulation of any court or
governmental agency or body, domestic or foreign, having jurisdiction over IPOC or any of its properties that would reasonably be expected to have a
Material Adverse Effect or materially affect the validity of the Shares or the legal authority of IPOC to comply in all material respects with its obligations
under this Subscription Agreement.

 
(e)                 As of their respective filing dates, all reports required to be filed by IPOC with the U.S. Securities and Exchange Commission

(the “SEC”) since April 24, 2020 (the “SEC Reports”) complied in all material respects with the applicable requirements of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and the rules and regulations of the SEC promulgated thereunder. As of the date hereof, there are no material
outstanding or unresolved comments in comment letters received by IPOC from the staff of the Division of Corporation Finance of the SEC with respect to
any of the SEC Reports.

 
(f)                  IPOC is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or

registration with, any court or other federal, state, local or other governmental authority, self-regulatory organization or other person in connection with the
issuance of the Shares pursuant to this Subscription Agreement, other than (i)  filings with the SEC, (ii) filings required by applicable state securities laws,
(iii) the filings required in accordance with Section 12 of this Subscription Agreement; (iv) those required by the New York Stock Exchange or Nasdaq,
including with respect to obtaining approval of IPOC’s stockholders, and (v) the failure of which to obtain would not be reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

 
(g)                As of the date hereof, IPOC has not received any written communication from a governmental authority that alleges that IPOC

is not in compliance with or is in default or violation of any applicable law, except where such non-compliance, default or violation would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.

 
(h)                Assuming the accuracy of the Investor’s representations and warranties set forth in Section 6 of this Subscription Agreement,

no registration under the Securities Act of 1933, as amended (the “Securities Act”), is required for the offer and sale of the Shares by IPOC to the Investor.
 
(i)                  Neither IPOC nor any person acting on its behalf has offered or sold the Shares by any form of general solicitation or general

advertising in violation of the Securities Act.
 
(j)                  As of the date hereof, the issued and outstanding Class A ordinary shares of IPOC are registered pursuant to Section 12(b) of

the Exchange Act. Following the Domestication, the Shares are expected to be registered under the Exchange Act.
 
(k)                IPOC is not under any obligation to pay any broker’s fee or commission in connection with the sale of the Shares other than to

the Placement Agents (as defined below).
 
(l)                  The Other Subscription Agreements reflect the same Per Share Subscription Price and other terms with respect to the

purchase of the Shares that are no more favorable to such subscriber thereunder than the terms of this Subscription Agreement, other than terms particular to
the regulatory requirements of such subscriber or its affiliates or related funds. For the avoidance of doubt, this Section 5(l) shall not apply to any document
entered into in connection with the Insider PIPE Investment; provided, however, that such Insider PIPE Investment shall be with respect to the same class of
Class A common stock being acquired by the Investor hereunder and at the same Per Share Subscription Price.
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6.                   Investor Representations and Warranties. The Investor represents and warrants to IPOC that:
 

(a)                 The Investor (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an institutional
“accredited investor” (within the meaning of Rule 501(a) (1), (2), (3), (7) or (8) under the Securities Act), in each case, satisfying the applicable requirements
set forth on Schedule A, (ii) is acquiring the Shares only for its own account and not for the account of others, or if the Investor is subscribing for the Shares
as a fiduciary or agent for one or more investor accounts, the Investor has full investment discretion with respect to each such account, and the full power and
authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such account, and (iii) is not acquiring the
Shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and shall provide the requested
information set forth on Schedule A). The Investor is not an entity formed for the specific purpose of acquiring the Shares and is an “institutional account” as
defined by FINRA Rule 4512(c).

 
(b)                The Investor acknowledges and agrees that the Shares are being offered in a transaction not involving any public offering

within the meaning of the Securities Act, that the Shares have not been registered under the Securities Act and that IPOC is not required to register the Shares
except as set forth in Section 7 of this Subscription Agreement. The Investor acknowledges and agrees that the Shares may not be offered, resold, transferred,
pledged or otherwise disposed of by the Investor absent an effective registration statement under the Securities Act except (i) to IPOC or a subsidiary thereof,
(ii) to non-U.S. persons pursuant to offers and sales that occur outside the United States within the meaning of Regulation S under the Securities Act or
(iii) pursuant to another applicable exemption from the registration requirements of the Securities Act, and, in each case, in accordance with any applicable
securities laws of the states of the United States and other applicable jurisdictions, and that any certificates representing the Shares shall contain a restrictive
legend to such effect. The Investor acknowledges and agrees that the Shares will be subject to these securities law transfer restrictions and, as a result of these
transfer restrictions, the Investor may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Shares and may be required to bear the
financial risk of an investment in the Shares for an indefinite period of time. The Investor acknowledges and agrees that the Shares will not immediately be
eligible for offer, resale, transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act, and that the provisions of Rule 144(i) will
apply to the Shares. The Investor acknowledges and agrees that it has been advised to consult legal, tax and accounting prior to making any offer, resale,
transfer, pledge or disposition of any of the Shares.

 
(c)                 The Investor acknowledges and agrees that the Investor is purchasing the Shares from IPOC. The Investor further

acknowledges that there have been no representations, warranties, covenants and agreements made to the Investor by or on behalf of IPOC, the Company,
any of their respective affiliates or any control persons, officers, directors, employees, agents or representatives of any of the foregoing or any other person or
entity, expressly or by implication, other than those representations, warranties, covenants and agreements of IPOC expressly set forth in Section 5 of this
Subscription Agreement.

 
(d)                The Investor acknowledges and agrees that the Investor has received such information as the Investor deems necessary in

order to make an investment decision with respect to the Shares, including, with respect to IPOC, the Transaction and the business of the Company and its
subsidiaries. Without limiting the generality of the foregoing, the Investor acknowledges that it has reviewed IPOC’s filings with the SEC. The Investor
acknowledges and agrees that the Investor and the Investor’s professional advisor(s), if any, have had the full opportunity to ask such questions, receive such
answers and obtain such information as the Investor and such Investor’s professional advisor(s), if any, have deemed necessary to make an investment
decision with respect to the Shares.

 
(e)                 The Investor became aware of this offering of the Shares solely by means of direct contact between the Investor and IPOC,

the Company or a representative of IPOC or the Company, and the Shares were offered to the Investor solely by direct contact between the Investor and
IPOC, the Company or a representative of IPOC or the Company. The Investor did not become aware of this offering of the Shares, nor were the Shares
offered to the Investor, by any other means. The Investor acknowledges that the Shares (i) were not offered by any form of general solicitation or general
advertising and (ii) are not being offered in a manner involving a public offering under, or in a distribution in violation of, the Securities Act, or any state
securities laws. The Investor acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty made by any person,
firm or corporation (including, without limitation, IPOC, the Company, the Placement Agents, any of their respective affiliates or any control persons,
officers, directors, employees, agents or representatives of any of the foregoing), other than the representations and warranties of IPOC contained in
Section 5 of this Subscription Agreement, in making its investment or decision to invest in IPOC.
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(f)                  The Investor acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the

Shares, including those set forth in IPOC’s filings with the SEC. The Investor has such knowledge and experience in financial and business matters as to be
capable of evaluating the merits and risks of an investment in the Shares, and the Investor has sought such accounting, legal and tax advice as the Investor
has considered necessary to make an informed investment decision. The Investor acknowledges that Investor shall be responsible for any of the Investor’s tax
liabilities that may arise as a result of the transactions contemplated by this Subscription Agreement, and that neither IPOC nor the Company has provided
any tax advice or any other representation or guarantee regarding the tax consequences of the transactions contemplated by the Subscription Agreement.

 
(g)                Alone, or together with any professional advisor(s), the Investor has adequately analyzed and fully considered the risks of an

investment in the Shares and determined that the Shares are a suitable investment for the Investor and that the Investor is able at this time and in the
foreseeable future to bear the economic risk of a total loss of the Investor’s investment in IPOC. The Investor acknowledges specifically that a possibility of
total loss exists.

 
(h)                In making its decision to purchase the Shares, the Investor has relied solely upon independent investigation made by the

Investor and the representations and warranties of IPOC in Section 5. Without limiting the generality of the foregoing, the Investor has not relied on any
statements or other information provided by or on behalf of the Placement Agents or any of their respective affiliates or any control persons, officers,
directors, employees, agents or representatives of any of the foregoing concerning IPOC, the Company, the Transaction, the Transaction Agreement, this
Subscription Agreement or the transactions contemplated hereby or thereby, the Shares or the offer and sale of the Shares.

 
(i)                  The Investor acknowledges and agrees that no federal or state agency has passed upon or endorsed the merits of the offering

of the Shares or made any findings or determination as to the fairness of this investment.
 
(j)                  The Investor has been duly formed or incorporated and is validly existing and is in good standing under the laws of its

jurisdiction of formation or incorporation, with power and authority to enter into, deliver and perform its obligations under this Subscription Agreement.
 
(k)                The execution, delivery and performance by the Investor of this Subscription Agreement are within the powers of the Investor,

have been duly authorized and will not constitute or result in a breach or default under or conflict with any order, ruling or regulation of any court or other
tribunal or of any governmental commission or agency, or any agreement or other undertaking, to which the Investor is a party or by which the Investor is
bound, and will not violate any provisions of the Investor’s organizational documents, including, without limitation, its incorporation or formation papers,
bylaws, indenture of trust or partnership or operating agreement, as may be applicable. The signature of the Investor on this Subscription Agreement is
genuine, and the signatory has legal competence and capacity to execute the same or the signatory has been duly authorized to execute the same, and,
assuming that this Subscription Agreement constitutes the valid and binding agreement of IPOC, this Subscription Agreement constitutes a legal, valid and
binding obligation of the Investor, enforceable against the Investor in accordance with its terms except as may be limited or otherwise affected by
(i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally, and
(ii) principles of equity, whether considered at law or equity.

 
(l)                  Neither the Investor nor any of its officers, directors, managers, managing members, general partners or any other person

acting in a similar capacity or carrying out a similar function, is (i) a person named on the Specially Designated Nationals and Blocked Persons List, the
Foreign Sanctions Evaders List, the Sectoral Sanctions Identification List, or any other similar list of sanctioned persons administered by the U.S. Treasury
Department’s Office of Foreign Assets Control (“OFAC”), or any similar list of sanctioned persons administered by the European Union or any individual
European Union member state, including the United Kingdom (collectively, “Sanctions Lists”); (ii) directly or indirectly owned or controlled by, or acting on
behalf of, one or more persons on a Sanctions List; (iii) organized, incorporated, established, located, resident or born in, or a citizen, national, or the
government, including any political subdivision, agency, or instrumentality thereof, of, Cuba, Iran, North Korea, Syria, Venezuela, the Crimea region of
Ukraine, or any other country or territory embargoed or subject to substantial trade restrictions by the United States, the European Union or any individual
European Union member state, including the United Kingdom; (iv) a Designated National as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part
515; or (v) a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank (collectively, a “Prohibited Investor”). The Investor
represents that if it is a financial institution subject to the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.) (the “BSA”), as amended by the USA PATRIOT
Act of 2001 (the “PATRIOT Act”), and its implementing regulations (collectively, the “BSA/PATRIOT Act”), that the Investor maintains policies and
procedures reasonably designed to comply with applicable obligations under the BSA/PATRIOT Act. The Investor also represents that it maintains policies
and procedures reasonably designed to ensure compliance with sanctions administered by the United States, the European Union, or any individual European
Union member state, including the United Kingdom, to the extent applicable to it. The Investor further represents that the funds held by the Investor and used
to purchase the Shares were legally derived and were not obtained, directly or indirectly, from a Prohibited Investor.
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(m)               If the Investor is or is acting on behalf of (i) an employee benefit plan that is subject to Title I of the Employee Retirement

Income Security Act of 1974, as amended (“ERISA”), (ii) a plan, an individual retirement account or other arrangement that is subject to Section 4975 of the
Internal Revenue Code of 1986, as amended (the “Code”), (iii) an entity whose underlying assets are considered to include “plan assets” of any such plan,
account or arrangement described in clauses (i) and (ii) (each, an “ERISA Plan”), or (iv) an employee benefit plan that is a governmental plan (as defined in
Section 3(32) of ERISA), a church plan (as defined in Section 3(33) of ERISA), a non-U.S. plan (as described in Section 4(b)(4) of ERISA) or other plan that
is not subject to the foregoing clauses (i), (ii) or (iii) but may be subject to provisions under any other federal, state, local, non-U.S. or other laws or
regulations that are similar to such provisions of ERISA or the Code (collectively, “Similar Laws,” and together with ERISA Plans, “Plans”), the Investor
represents and warrants that (A) neither IPOC nor any of its affiliates has provided investment advice or has otherwise acted as the Plan’s fiduciary, with
respect to its decision to acquire and hold the Shares, and none of the parties to the Transaction is or shall at any time be the Plan’s fiduciary with respect to
any decision in connection with the Investor’s investment in the Shares; and (B) its purchase of the Shares will not result in a non-exempt prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code, or any applicable Similar Law.

 
(n)                No disclosure or offering document has been prepared by Credit Suisse Securities (USA) LLC and Citigroup Global Markets

Inc. (collectively, the “Placement Agents”) or any of their respective affiliates in connection with the offer and sale of the Shares.
 
(o)                None of the Placement Agents, nor any of their respective affiliates, nor any control persons, officers, directors, employees,

agents or representatives of any of the foregoing has made any independent investigation with respect to IPOC, the Company or its subsidiaries or any of
their respective businesses, or the Shares or the accuracy, completeness or adequacy of any information supplied to the Investor by IPOC.

 
(p)                In connection with the issue and purchase of the Shares, none of the Placement Agents, nor any of their respective affiliates,

has acted as the Investor’s financial advisor or fiduciary.
 
(q)                The Investor has or has commitments to have and, when required to deliver payment to IPOC pursuant to Section 2 above,

will have, sufficient funds to pay the Subscription Amount and consummate the purchase and sale of the Shares pursuant to this Subscription Agreement.
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7.                   Registration Rights.
 

(a)                 IPOC agrees that, within forty-five (45) calendar days following the Closing Date (such deadline, the “Filing Deadline”),
IPOC will submit to or file with the SEC a registration statement for a shelf registration on Form S-1 or Form S-3 (if IPOC is then eligible to use a Form S-3
shelf registration) (the “Registration Statement”), in each case, covering the resale of the Shares acquired by the Investor pursuant to this Agreement which
are eligible for registration (determined as of two business days prior to such submission or filing) (the “Registrable Shares”) and IPOC shall use its
commercially reasonable efforts to have the Registration Statement declared effective as soon as practicable after the filing thereof, but no later than the
earlier of (i) the 90th calendar day following the filing date thereof if the SEC notifies IPOC that it will “review” the Registration Statement and (ii) the 10th
business day after the date IPOC is notified (orally or in writing, whichever is earlier) by the SEC that the Registration Statement will not be “reviewed” or
will not be subject to further review (such earlier date, the “Effectiveness Deadline”); provided, however, that IPOC’s obligations to include the Registrable
Shares in the Registration Statement are contingent upon Investor furnishing in writing to IPOC such information regarding Investor or its permitted assigns,
the securities of IPOC held by Investor and the intended method of disposition of the Registrable Shares (which shall be limited to non-underwritten public
offerings) as shall be reasonably requested by IPOC to effect the registration of the Registrable Shares, and Investor shall execute such documents in
connection with such registration as IPOC may reasonably request that are customary of a selling stockholder in similar situations, including providing that
IPOC shall be entitled to postpone and suspend the effectiveness or use of the Registration Statement, if applicable, during any customary blackout or similar
period or as permitted hereunder; provided that Investor shall not in connection with the foregoing be required to execute any lock-up or similar agreement or
otherwise be subject to any contractual restriction on the ability to transfer the Registrable Shares. For as long as the Investor holds Shares, IPOC will use
commercially reasonable efforts to file all reports for so long as the condition in Rule 144(c)(1) (or Rule 144(i)(2), if applicable) is required to be satisfied,
and provide all customary and reasonable cooperation, necessary to enable the undersigned to resell the Shares pursuant to Rule 144 of the Securities Act (in
each case, when Rule 144 of the Securities Act becomes available to the Investor). Any failure by IPOC to file the Registration Statement by the Filing
Deadline or to effect such Registration Statement by the Effectiveness Deadline shall not otherwise relieve IPOC of its obligations to file or effect the
Registration Statement as set forth above in this Section 7.

 
(b)                At its expense IPOC shall:
 

(i)                  except for such times as IPOC is permitted hereunder to suspend the use of the prospectus forming part of a
Registration Statement, use its commercially reasonable efforts to keep such registration, and any qualification, exemption or compliance
under state securities laws which IPOC determines to obtain, continuously effective with respect to Investor, and to keep the applicable
Registration Statement or any subsequent shelf registration statement free of any material misstatements or omissions, until the earlier of
the following: (A) Investor ceases to hold any Registrable Shares, (B) the date all Registrable Shares held by Investor may be sold without
restriction under Rule 144, including without limitation, any volume and manner of sale restrictions which may be applicable to affiliates
under Rule 144 and without the requirement for IPOC to be in compliance with the current public information required under Rule 144(c)
(1) (or Rule 144(i)(2), if applicable), and (C) two (2) years from the date of effectiveness of the Registration Statement;

 
(ii)                advise Investor, as expeditiously as possible:
 

(1)                 when a Registration Statement or any amendment thereto has been filed with the SEC;
 
(2)                  after it shall receive notice or obtain knowledge thereof, of the issuance by the SEC of any stop order

suspending the effectiveness of any Registration Statement or the initiation of any proceedings for such purpose;
 
(3)                 of the receipt by IPOC of any notification with respect to the suspension of the qualification of the

Registrable Shares included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose;
and

 
(4)                 subject to the provisions in this Subscription Agreement, of the occurrence of any event that requires the

making of any changes in any Registration Statement or prospectus so that, as of such date, the statements therein are not
misleading and do not omit to state a material fact required to be stated therein or necessary to make the statements therein (in the
case of a prospectus, in the light of the circumstances under which they were made) not misleading.
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Notwithstanding anything to the contrary set forth herein, IPOC shall not, when so advising Investor of such events, provide Investor with any material,
nonpublic information regarding IPOC other than to the extent that providing notice to Investor of the occurrence of the events listed in (1) through (4) above
constitutes material, nonpublic information regarding IPOC;
 

(iii)              use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any
Registration Statement as soon as reasonably practicable;

 
(iv)                upon the occurrence of any event contemplated in Section 7(b)(ii)(4) above, except for such times as IPOC is

permitted hereunder to suspend, and has suspended, the use of a prospectus forming part of a Registration Statement, IPOC shall use its
commercially reasonable efforts to as soon as reasonably practicable prepare a post-effective amendment to such Registration Statement or
a supplement to the related prospectus, or file any other required document so that, as thereafter delivered to purchasers of the Registrable
Shares included therein, such prospectus will not include any untrue statement of a material fact or omit to state any material fact necessary
to make the statements therein, in the light of the circumstances under which they were made, not misleading;

 
(v)                use its commercially reasonable efforts to cause all Registrable Shares to be listed on each securities exchange or

market, if any, on which the shares of Class A common stock issued by IPOC have been listed;
 
(vi)               use its commercially reasonable efforts to allow the Investor to review disclosure regarding the Investor in the

Registration Statement; and
 
(vii)             otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested

by the Investor, consistent with the terms of this Agreement, in connection with the registration of the Registrable Shares.
 

(c)                 Notwithstanding anything to the contrary in this Subscription Agreement, IPOC shall be entitled to delay the filing or
effectiveness of, or suspend the use of, the Registration Statement if it determines that in order for the Registration Statement not to contain a material
misstatement or omission, (i) an amendment thereto would be needed to include information that would at that time not otherwise be required in a current,
quarterly, or annual report under the Exchange Act, (ii) the negotiation or consummation of a transaction by IPOC or its subsidiaries is pending or an event
has occurred, which negotiation, consummation or event IPOC’s board of directors reasonably believes would require additional disclosure by IPOC in the
Registration Statement of material information that IPOC has a bona fide business purpose for keeping confidential and the non-disclosure of which in the
Registration Statement would be expected, in the reasonable determination of IPOC’s board of directors to cause the Registration Statement to fail to comply
with applicable disclosure requirements, or (iii) in the good faith judgment of the majority of IPOC’s board of directors, such filing or effectiveness or use of
such Registration Statement, would be seriously detrimental to IPOC and the majority of the IPOC board or directors concludes as a result that it is essential
to defer such filing (each such circumstance, a “Suspension Event”); provided, however, that IPOC may not delay or suspend the Registration Statement on
more than three occasions or for more than ninety (90) consecutive calendar days, or more than one hundred and twenty (120) total calendar days in each
case during any twelve-month period. Upon receipt of any written notice from IPOC of the happening of any Suspension Event during the period that the
Registration Statement is effective or if as a result of a Suspension Event the Registration Statement or related prospectus contains any untrue statement of a
material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein (in light of the circumstances under
which they were made, in the case of the prospectus) not misleading, Investor agrees that (i) it will immediately discontinue offers and sales of the
Registrable Shares under the Registration Statement (excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144) until Investor receives
copies of a supplemental or amended prospectus (which IPOC agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above
and receives notice that any post-effective amendment has become effective or unless otherwise notified by IPOC that it may resume such offers and sales,
and (ii) it will maintain the confidentiality of any information included in such written notice delivered by IPOC unless otherwise required by law or
subpoena. If so directed by IPOC, Investor will deliver to IPOC or, in Investor’s sole discretion destroy, all copies of the prospectus covering the Registrable
Shares in Investor’s possession; provided, however, that this obligation to deliver or destroy all copies of the prospectus covering the Registrable Shares shall
not apply (A) to the extent Investor is required to retain a copy of such prospectus (1) in order to comply with applicable legal, regulatory, self-regulatory or
professional requirements or (2) in accordance with a bona fide pre-existing document retention policy or (B) to copies stored electronically on archival
servers as a result of automatic data back-up.

 

 8  



 

 
(d)                Indemnification.
 

(i)                   IPOC agrees to indemnify, to the extent permitted by law, Investor (to the extent a seller under the Registration
Statement), its directors, officers, partners, managers, members, stockholders and each person who controls Investor (within the meaning of
the Securities Act), to the extent permitted by law, against all losses, claims, damages, liabilities and reasonable and documented out of
pocket expenses (including reasonable and documented attorneys’ fees of one law firm (and one firm of local counsel)) caused by any
untrue or alleged untrue statement of material fact contained in any Registration Statement, prospectus included in any Registration
Statement (“Prospectus”) or preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission
of a material fact required to be stated therein or necessary to make the statements therein (in the case of a Prospectus, in the light of the
circumstances under which they were made) not misleading, except insofar as the same are caused by or contained in any information or
affidavit so furnished in writing to IPOC by or on behalf of such Investor expressly for use therein.

 
(ii)                In connection with any Registration Statement in which an Investor is participating, such Investor shall furnish (or

cause to be furnished) to IPOC in writing such information and affidavits as IPOC reasonably requests for use in connection with any such
Registration Statement or Prospectus and, to the extent permitted by law, shall indemnify IPOC, its directors and officers and each person
or entity who controls IPOC (within the meaning of the Securities Act) against any losses, claims, damages, liabilities and expenses
(including, without limitation, reasonable outside attorneys’ fees) resulting from any untrue or alleged untrue statement of material fact
contained or incorporated by reference in any Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or
supplement thereto or any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements
therein (in the case of a Prospectus, in the light of the circumstances under which they were made) not misleading, but only to the extent
that such untrue statement or omission is contained (or not contained in, in the case of an omission) in any information or affidavit so
furnished in writing by on behalf of such Investor expressly for use therein; provided, however, that the liability of such Investor shall be
several and not joint with any other investor and shall be in proportion to and limited to the net proceeds received by such Investor from the
sale of Registrable Shares giving rise to such indemnification obligation.

 
(iii)              Any person or entity entitled to indemnification herein shall (A) give prompt written notice to the indemnifying party

of any claim with respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s or
entity’s right to indemnification hereunder to the extent such failure has not prejudiced the indemnifying party) and (B) unless in such
indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect to
such claim, permit such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified
party. If such defense is assumed, the indemnifying party shall not be subject to any liability for any settlement made by the indemnified
party without its consent (but such consent shall not be unreasonably withheld). An indemnifying party who is not entitled to, or elects not
to, assume the defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by
such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may
exist between such indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall,
without the consent of the indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in
all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or
which settlement includes a statement or admission of fault and culpability on the part of such indemnified party or which does not include
as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to
such claim or litigation. 
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(iv)               The indemnification provided for under this Subscription Agreement shall remain in full force and effect regardless

of any investigation made by or on behalf of the indemnified party or any officer, director or controlling person or entity of such
indemnified party and shall survive the transfer of securities. 

 
(v)                If the indemnification provided under this Section 7(d) from the indemnifying party is unavailable or insufficient to

hold harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the
indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party
as a result of such losses, claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the
indemnifying party and the indemnified party, as well as any other relevant equitable considerations; provided, however, that the liability of
the Investor shall be limited to the net proceeds received by such Investor from the sale of Registrable Shares giving rise to such
indemnification obligation. The relative fault of the indemnifying party and indemnified party shall be determined by reference to, among
other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged
omission to state a material fact, was made by (or not made by, in the case of an omission), or relates to information supplied by (or not
supplied by, in the case of an omission), such indemnifying party or indemnified party, and the indemnifying party’s and indemnified
party’s relative intent, knowledge, access to information and opportunity to correct or prevent such action. The amount paid or payable by a
party as a result of the losses or other liabilities referred to above shall be deemed to include, subject to the limitations set forth in Sections
7(d)(i), (ii) and (iii) above, any legal or other fees, charges or expenses reasonably incurred by such party in connection with any
investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act)
shall be entitled to contribution pursuant to this Section 7(d)(v) from any person or entity who was not guilty of such fraudulent
misrepresentation.

 
8.                   Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations

of the parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (a) such date and
time as the Transaction Agreement is terminated in accordance with its terms, (b) upon the mutual written agreement of each of the parties hereto to
terminate this Subscription Agreement, (c) if the conditions to Closing set forth in Section 3 of this Subscription Agreement are not satisfied, or are not
capable of being satisfied, on or prior to the Closing and, as a result thereof, the transactions contemplated by this Subscription Agreement will not be or are
not consummated at the Closing and (d) February 10, 2021; provided that nothing herein will relieve any party from liability for any willful breach hereof
prior to the time of termination, and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from any
such willful breach. IPOC shall notify the Investor of the termination of the Transaction Agreement promptly after the termination of such agreement. Upon
the termination of this Subscription Agreement in accordance with this Section 8, any monies paid by the Investor to IPOC in connection herewith shall be
promptly (and in any event within one business day after such termination) returned to the Investor.

 
9.                   Trust Account Waiver. The Investor acknowledges that IPOC is a blank check company with the powers and privileges to effect a

merger, asset acquisition, reorganization or similar business combination involving IPOC and one or more businesses or assets. The Investor further
acknowledges that, as described in IPOC’s prospectus relating to its initial public offering dated April 21, 2020 (the “IPO Prospectus”) available at
www.sec.gov, substantially all of IPOC’s assets consist of the cash proceeds of IPOC’s initial public offering and private placement of its securities, and
substantially all of those proceeds have been deposited in a trust account (the “Trust Account”) for the benefit of IPOC, its public shareholders and the
underwriter of IPOC’s initial public offering. Except with respect to interest earned on the funds held in the Trust Account that may be released to IPOC to
pay its tax obligations, if any, the cash in the Trust Account may be disbursed only for the purposes set forth in the IPO Prospectus. For and in consideration
of IPOC entering into this Subscription Agreement, the receipt and sufficiency of which are hereby acknowledged, the Investor hereby irrevocably waives
any and all right, title and interest, or any claim of any kind it has or may have in the future, in or to any monies held in the Trust Account, and agrees not to
seek recourse against the Trust Account as a result of, or arising out of, this Subscription Agreement; provided, that nothing in this Section 9 shall be deemed
to limit the Investor’s right, title, interest or claim to the Trust Account by virtue of the Investor’s record or beneficial ownership of Shares of IPOC acquired
by any means other than pursuant to this Subscription Agreement.
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10.                Miscellaneous.
 

(a)                 Neither this Subscription Agreement nor any rights that may accrue to the Investor hereunder (other than the Shares acquired
hereunder, if any) may be transferred or assigned, other than an assignment to any fund or account managed by the same investment manager as the Investor
or an affiliate thereof, subject to, if such transfer or assignment is prior to the Closing, such transferee or assignee, as applicable, executing a joinder to this
Subscription Agreement or a separate subscription agreement in substantially the same form as this Subscription Agreement, including with respect to the
Subscription Amount and other terms and conditions, provided, that, in the case of any such transfer or assignment, the initial party to this Subscription
Agreement shall remain bound by its obligations under this Subscription Agreement in the event that the transferee or assignee, as applicable, does not
comply with its obligations to consummate the purchase of Shares contemplated hereby. Neither this Subscription Agreement nor any rights that may accrue
to IPOC hereunder or any of IPOC’s obligations may be transferred or assigned other than pursuant to the Transaction.

 
(b)                IPOC may request from the Investor such additional information as IPOC may deem necessary to evaluate the eligibility of the

Investor to acquire the Shares and in connection with the inclusion of the Shares in the Registration Statement, and the Investor shall provide such
information as may reasonably be requested, to the extent readily available and to the extent consistent with its internal policies and procedures. The Investor
acknowledges that IPOC may file a copy of this Subscription Agreement with the SEC as an exhibit to a current or periodic report or a registration statement
of IPOC.

 
(c)                 The Investor acknowledges that IPOC and the Placement Agents (as third party beneficiaries with the right to enforce Section

4, Section 5, Section 6, Section 10, and Section 11 hereof on their own behalf and not, for the avoidance of doubt, on behalf of IPOC) will rely on the
acknowledgments, understandings, agreements, representations and warranties of the Investor contained in this Subscription Agreement. Prior to the Closing,
the Investor agrees to promptly notify IPOC and the Placement Agents if any of the acknowledgments, understandings, agreements, representations and
warranties of the Investor set forth herein are no longer accurate.

 
(d)                IPOC, the Placement Agents and the Investor are each entitled to rely upon this Subscription Agreement and each is

irrevocably authorized to produce this Subscription Agreement or a copy hereof to any interested party in any administrative or legal proceeding or official
inquiry with respect to the matters covered hereby.

 
(e)                 All of the representations and warranties contained in this Subscription Agreement shall survive the Closing. All of the

covenants and agreements made by each party hereto in this Subscription Agreement shall survive the Closing until the applicable statute of limitations or in
accordance with their respective terms, if a shorter period.

 
(f)                  This Subscription Agreement may not be modified, waived or terminated (other than pursuant to the terms of Section 8

above) except by an instrument in writing, signed by each of the parties hereto. No failure or delay of either party in exercising any right or remedy hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce
such right or power, or any course of conduct, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and
remedies of the parties and third party beneficiaries hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise have
hereunder.
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(g)                This Subscription Agreement (including the schedule hereto) constitutes the entire agreement, and supersedes all other prior

agreements, understandings, representations and warranties, both written and oral, among the parties, with respect to the subject matter hereof. Except as set
forth in Section 10(c) with respect to the persons referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any person
other than the parties hereto, and their respective successor and assigns.

 
(h)                Except as otherwise provided herein, this Subscription Agreement shall be binding upon, and inure to the benefit of the parties

hereto and their heirs, executors, administrators, successors, legal representatives, and permitted assigns, and the agreements, representations, warranties,
covenants and acknowledgments contained herein shall be deemed to be made by, and be binding upon, such heirs, executors, administrators, successors,
legal representatives and permitted assigns.

 
(i)                  If any provision of this Subscription Agreement shall be adjudicated by a court of competent jurisdiction to be invalid, illegal

or unenforceable, the validity, legality or enforceability of the remaining provisions of this Subscription Agreement shall not in any way be affected or
impaired thereby and shall continue in full force and effect.

 
(j)                  This Subscription Agreement may be executed in one or more counterparts (including by electronic mail or in .pdf) and by

different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All counterparts so executed and
delivered shall be construed together and shall constitute one and the same agreement.

 
(k)                The parties hereto acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this

Subscription Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall
be entitled to an injunction or injunctions to prevent breaches of this Subscription Agreement, without posting a bond or undertaking and without proof of
damages, to enforce specifically the terms and provisions of this Subscription Agreement, this being in addition to any other remedy to which such party is
entitled at law, in equity, in contract, in tort or otherwise.

 
(l)                  THE PARTIES HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE COURT OF

CHANCERY OF THE STATE OF DELAWARE (OR, TO THE EXTENT SUCH COURT DOES NOT HAVE SUBJECT MATTER JURISDICTION, THE
SUPERIOR COURT OF THE STATE OF DELAWARE, OR THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF DELAWARE)
SOLELY IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF THIS SUBSCRIPTION AGREEMENT AND
THE DOCUMENTS REFERRED TO IN THIS SUBSCRIPTION AGREEMENT AND IN RESPECT OF THE TRANSACTIONS CONTEMPLATED
HEREBY, AND HEREBY WAIVE, AND AGREE NOT TO ASSERT, AS A DEFENSE IN ANY ACTION, SUIT OR PROCEEDING FOR
INTERPRETATION OR ENFORCEMENT HEREOF OR ANY SUCH DOCUMENT THAT IS NOT SUBJECT THERETO OR THAT SUCH ACTION,
SUIT OR PROCEEDING MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN SAID COURTS OR THAT VENUE THEREOF MAY NOT BE
APPROPRIATE OR THAT THIS SUBSCRIPTION AGREEMENT OR ANY SUCH DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH
COURTS, AND THE PARTIES HERETO IRREVOCABLY AGREE THAT ALL CLAIMS WITH RESPECT TO SUCH ACTION, SUIT OR
PROCEEDING SHALL BE HEARD AND DETERMINED BY SUCH A DELAWARE STATE OR FEDERAL COURT. THE PARTIES HEREBY
CONSENT TO AND GRANT ANY SUCH COURT JURISDICTION OVER THE PERSON OF SUCH PARTIES AND OVER THE SUBJECT MATTER
OF SUCH DISPUTE AND AGREE THAT MAILING OF PROCESS OR OTHER PAPERS IN CONNECTION WITH SUCH ACTION, SUIT OR
PROCEEDING IN THE MANNER PROVIDED IN THIS SECTION 10(l) OF THIS SUBSCRIPTION AGREEMENT OR IN SUCH OTHER MANNER
AS MAY BE PERMITTED BY LAW SHALL BE VALID AND SUFFICIENT SERVICE THEREOF. THIS SUBSCRIPTION AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD TO THE
PRINCIPLES OF CONFLICTS OF LAWS THAT WOULD OTHERWISE REQUIRED THE APPLICATION OF THE LAW OF ANY OTHER STATE.
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(m)               EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER

THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED
AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; (II) SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THE FOREGOING WAIVER; (III) SUCH PARTY MAKES THE FOREGOING WAIVER VOLUNTARILY; AND
(IV) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS SUBSCRIPTION AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 10(m).

 
11.                Non-Reliance and Exculpation. The Investor acknowledges that it is not relying upon, and has not relied upon, any statement,

representation or warranty made by any person, firm or corporation (including, without limitation, the Placement Agents, any of their respective affiliates or
any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing), other than the statements, representations and
warranties of IPOC expressly contained in Section 5 of this Subscription Agreement, in making its investment or decision to invest in IPOC. The Investor
acknowledges and agrees that none of (i) any other investor pursuant to this Subscription Agreement or any other subscription agreement related to the
private placement of the Shares (including the investor’s respective affiliates or any control persons, officers, directors, employees, partners, agents or
representatives of any of the foregoing), (ii) the Placement Agents, their respective affiliates or any control persons, officers, directors, employees, partners,
agents or representatives of any of the foregoing, (iii) any other party to the Transaction Agreement (other than IPOC), or (iv) any affiliates, or any control
persons, officers, directors, employees, partners, agents or representatives of any of IPOC, the Company or any other party to the Transaction Agreement
shall be liable to the Investor, or to any other investor, pursuant to this Subscription Agreement or any other subscription agreement related to the private
placement of the Shares, the negotiation hereof or thereof or the subject matter hereof or thereof, or the transactions contemplated hereby or thereby, for any
action heretofore or hereafter taken or omitted to be taken by any of them in connection with the purchase of the Shares.

 
12.                Press Releases. IPOC shall, by 9:00 a.m., New York City time, on the first business day immediately following the date of this

Subscription Agreement, issue one or more press releases or furnish or file with the SEC a Current Report on Form 8-K (collectively, the “Disclosure
Document”) disclosing, to the extent not previously publicly disclosed, the PIPE Investment, all material terms of the Transaction and any other material,
non-public information that IPOC has provided to the Investor at any time prior to the filing of the Disclosure Document. From and after the disclosure of the
Disclosure Document, to the knowledge of IPOC, the Investors shall not be in possession of any material, non-public information received from IPOC or any
of its officers, directors or employees. All press releases or other public communications relating to the transactions contemplated hereby between IPOC and
the Investor, and the method of the release for publication thereof, shall be subject to the prior approval of (i) IPOC, and (ii) to the extent such press release
or public communication references the Investor or its affiliates or investment advisers by name, the Investor; provided, that neither IPOC nor the Investor
shall be required to obtain consent pursuant to this Section 12 to the extent any proposed release or statement is substantially equivalent to the information
that has previously been made public without breach of the obligation under this Section 12. The restriction in this Section 12 shall not apply to the extent the
public announcement is required by applicable securities law, any governmental authority or stock exchange rule; provided, that in such an event, the
applicable party shall use its commercially reasonable efforts to consult with the other party in advance as to its form, content and timing.

 
13.                Notices. All notices and other communications among the parties shall be in writing and shall be deemed to have been duly given (i)

when delivered in person, (ii) when delivered after posting in the United States mail having been sent registered or certified mail return receipt requested,
postage prepaid, (iii) when delivered by FedEx or other nationally recognized overnight delivery service, or (iv) when delivered by email (in each case in this
clause (iv), solely if receipt is confirmed, but excluding any automated reply, such as an out-of-office notification), addressed as follows:
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If to the Investor, to the address provided on the Investor’s signature page hereto.
 
If to IPOC, to:

Social Capital Hedosophia Holdings Corp. III
317 University Avenue
Palo Alto, California 94301
Attention: Steve Trieu
Email: steve@socialcapital.com

 
with copies to (which shall not constitute notice), to:

 
Skadden, Arps, Slate, Meagher & Flom LLP
One Manhattan West
New York, New York 10001
Attention: Howard L. Ellin

Christopher M. Barlow
P. Michelle Gasaway

Email: howard.ellin@skadden.com
christopher.barlow@skadden.com
michelle.gasaway@skadden.com

 
and
 
Clover Health Investments, Corp.
725 Cool Springs Blvd, Suite 320
Franklin, Tennessee 37067
(201) 432-2133
Attention: Wendy Joo
Email: wendy.joo@cloverhealth.com
 
and

 
Orrick, Herrington & Sutcliffe LLP
1000 Marsh Road
Menlo Park, California 94025-1015
Attention: Matthew Gemello

Stephen Thau
Justin Yi

Email: mgemello@orrick.com
sthau@orrick.com
justin.yi@orrick.com

 
or to such other address or addresses as the parties may from time to time designate in writing. Copies delivered solely to outside

counsel shall not constitute notice.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Investor has executed or caused this Subscription Agreement to be executed by its duly authorized representative

as of the date set forth below.
 

Name of Investor: State/Country of Formation or Domicile:

By:  _____________________________________  
Name:  ___________________________________  
Title:  ___________________________________  

Name in which Shares are to be registered (if different): Date: ________, 2020

Investor’s EIN:  

Business Address-Street: Mailing Address-Street (if different):

City, State, Zip: City, State, Zip:

Attn:  ____________________________________ Attn:  ____________________________________

Telephone No.: Telephone No.:
Facsimile No.: Facsimile No.:

Number of Shares subscribed for:  

Aggregate Subscription Amount: $ Price Per Share: $10.00

 
You must pay the Subscription Amount by wire transfer of United States dollars in immediately available funds to the account specified by IPOC in

the Closing Notice.
 
 

[Signature Page to Subscription Agreement]
 

 



 

 
IN WITNESS WHEREOF, IPOC has accepted this Subscription Agreement as of the date set forth below.
 

 SOCIAL CAPITAL HEDOSOPHIA HOLDINGS CORP. III
   

 By:                       
  Name:
  Title:

 
Date:                         , 2020
 
 

[Signature Page to Subscription Agreement]
 

 



 

 
SCHEDULE A

 
ELIGIBILITY REPRESENTATIONS OF THE INVESTOR

 
A. QUALIFIED INSTITUTIONAL BUYER STATUS

(Please check the applicable subparagraphs):
 
☐ We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act).
 
B. INSTITUTIONAL ACCREDITED INVESTOR STATUS

(Please check the applicable subparagraphs):
 
1. ☐ We are an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act) or an entity in which all of the equity holders are

accredited investors within the meaning of Rule 501(a) under the Securities Act, and have marked and initialed the appropriate box on the following
page indicating the provision under which we qualify as an “accredited investor.”

 
2. ☐ We are not a natural person.
 
Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or who the
issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. The Investor has indicated,
by marking and initialing the appropriate box below, the provision(s) below which apply to the Investor and under which the Investor accordingly qualifies as
an “accredited investor.”
 
☐ Any bank, registered broker or dealer, insurance company, registered investment company, business development company, or small business

investment company;
 
☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions for the

benefit of its employees, if such plan has total assets in excess of $5,000,000;
 
☐ Any employee benefit plan, within the meaning of the Employee Retirement Income Security Act of 1974, if a bank, insurance company, or registered

investment adviser makes the investment decisions, or if the plan has total assets in excess of $5,000,000;
 
☐ Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, similar business trust, or partnership, not formed for the

specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;
 
☐ Any trust with assets in excess of $5,000,000, not formed to acquire the securities offered, whose purchase is directed by a sophisticated person; or
 
☐ Any entity in which all of the equity owners are accredited investors meeting one or more of the above tests.
 

This page should be completed by the Investor
and constitutes a part of the Subscription Agreement.

 
 

[Schedule A to Subscription Agreement]
 

 
 



 
Exhibit 10.2

CONFIDENTIAL
 

SPONSOR SUPPORT AGREEMENT
 

This Sponsor Support Agreement (this “Sponsor Agreement”) is dated as of October 5, 2020, by and among SCH Sponsor III LLC, a
Cayman Islands limited liability company (the “Sponsor Holdco”), the Persons set forth on Schedule I attached hereto (together with the Sponsor Holdco,
each, a “Sponsor” and, together, the “Sponsors”), Social Capital Hedosophia Holdings Corp. III, a Cayman Islands exempted company limited by shares
(which shall domesticate as a Delaware corporation prior to the Closing (as defined in the Merger Agreement (as defined below))) (“Acquiror”), and Clover
Health Investments, Corp., a Delaware corporation ( the “Company”). Capitalized terms used but not defined herein shall have the respective meanings
ascribed to such terms in the Merger Agreement (as defined below).

 
RECITALS

 
WHEREAS, as of the date hereof, the Sponsors collectively are the holders of record and the “beneficial owners” (within the meaning of

Rule 13d-3 under the Exchange Act) of 20,700,000 Acquiror Common Shares and 10,933,333 Acquiror Warrants in the aggregate as set forth on Schedule I
attached hereto;

 
WHEREAS, contemporaneously with the execution and delivery of this Sponsor Agreement, Acquiror, Asclepius Merger Sub Inc., a

Delaware corporation and a direct wholly owned subsidiary of Acquiror (“Merger Sub”), and the Company, have entered into an Agreement and Plan of
Merger (as amended or modified from time to time, the “Merger Agreement”), dated as of the date hereof, pursuant to which, among other transactions, (i)
Merger Sub is to merge with and into the Company, with the Company continuing on as the surviving entity, and (ii) the Company is to merge with and into
Acquiror, with Acquiror continuing on as the surviving entity, in each case, on the terms and conditions set forth therein; and

 
WHEREAS, as an inducement to Acquiror and the Company to enter into the Merger Agreement and to consummate the transactions

contemplated therein, the parties hereto desire to agree to certain matters as set forth herein.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained herein, and intending to be legally bound
hereby, the parties hereto hereby agree as follows:

 
ARTICLE I

SPONSOR SUPPORT AGREEMENT; COVENANTS
 

Section 1.1            Binding Effect of Merger Agreement. Each Sponsor hereby acknowledges that it has read the Merger Agreement and
this Sponsor Agreement and has had the opportunity to consult with its tax and legal advisors. Each Sponsor shall be bound by and comply with Sections 7.4
(No Solicitation by Acquiror) and 12.12 (Publicity) of the Merger Agreement (and any relevant definitions contained in any such Sections) as if such Sponsor
was an original signatory to the Merger Agreement with respect to such provisions.

 

   



 

 
Section 1.2            No Transfer. During the period commencing on the date hereof and ending on the earlier of (a) the Second Effective

Time and (b) such date and time as the Merger Agreement shall be terminated in accordance with Section 10.1 thereof (the earlier of clauses (a) and (b), the
“Expiration Time”), each Sponsor shall not (i) sell, offer to sell, contract or agree to sell, hypothecate, pledge, grant any option to purchase or otherwise
dispose of or agree to dispose of, directly or indirectly, file (or participate in the filing of) a registration statement with the SEC (other than the Proxy
Statement/Information Statement/Registration Statement) or establish or increase a put equivalent position or liquidate or decrease a call equivalent position
within the meaning of Section 16 of the Exchange Act, with respect to any Acquiror Common Shares or Acquiror Warrants owned by such Sponsor, (ii) enter
into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of any shares of Acquiror
Common Shares or Acquiror Warrants owned by such Sponsor or (iii) publicly announce any intention to effect any transaction specified in clause (i) or (ii).

 
Section 1.3            New Shares. In the event that (a) any Acquiror Common Shares, Acquiror Warrants or other equity securities of

Acquiror are issued to a Sponsor after the date of this Sponsor Agreement pursuant to any stock dividend, stock split, recapitalization, reclassification,
combination or exchange of Acquiror Common Shares or Acquiror Warrants of, on or affecting the Acquiror Common Shares or Acquiror Warrants owned
by such Sponsor or otherwise, (b) a Sponsor purchases or otherwise acquires beneficial ownership of any Acquiror Common Shares, Acquiror Warrants or
other equity securities of Acquiror after the date of this Sponsor Agreement, or (c) a Sponsor acquires the right to vote or share in the voting of any Acquiror
Common Shares or other equity securities of Acquiror after the date of this Sponsor Agreement (such Acquiror Common Shares, Acquiror Warrants or other
equity securities of Acquiror, collectively the “New Securities”), then such New Securities acquired or purchased by such Sponsor shall be subject to the
terms of this Sponsor Agreement to the same extent as if they constituted the Acquiror Common Shares or Acquiror Warrants owned by such Sponsor as of
the date hereof.

 
Section 1.4            Closing Date Deliverables. On the Closing Date, each of the Sponsor Holdco and the Director Holders (as defined

therein) shall deliver to Acquiror and the Company a duly executed copy of that certain Amended and Restated Registration Rights Agreement, by and
among Acquiror, the Company, the Sponsor Holdco, the Major Company Stockholders, and their respective Affiliates, as applicable, and the other Holders
(as defined therein) party thereto, in substantially the form attached as Exhibit C to the Merger Agreement.
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Section 1.5            Sponsor Agreements.
 

(a)          At any meeting of the shareholders of Acquiror, however called, or at any adjournment thereof, or in any other
circumstance in which the vote, consent or other approval of the shareholders of Acquiror is sought, each Sponsor shall (i) appear at each such meeting or
otherwise cause all of its Acquiror Common Shares to be counted as present thereat for purposes of calculating a quorum and (ii) vote (or cause to be voted),
or execute and deliver a written consent (or cause a written consent to be executed and delivered) covering, all of its Acquiror Common Shares:

 
(i)      in favor of each Transaction Proposal;
 
(ii)      against any Business Combination Proposal or any proposal relating to a Business Combination

Proposal (in each case, other than the Transaction Proposals);
 
(iii)      against any merger agreement, merger, consolidation, combination, sale of substantial assets,

reorganization, recapitalization, dissolution, liquidation or winding up of or by Acquiror (other than the Merger Agreement and the
transactions contemplated thereby);

 
(iv)      against any change in the business, management or Board of Directors of Acquiror (other than in

connection with the Transaction Proposals); and
 
(v)      against any proposal, action or agreement that would (A) impede, frustrate, prevent or nullify any

provision of this Agreement, the Merger Agreement or any Merger, (B) result in a breach in any respect of any covenant, representation,
warranty or any other obligation or agreement of Acquiror or the Merger Sub under the Merger Agreement, (C) result in any of the
conditions set forth in Article IX of the Merger Agreement not being fulfilled or (D) change in any manner the dividend policy or
capitalization of, including the voting rights of any class of capital stock of, Acquiror.

 
Each Sponsor hereby agrees that it shall not commit or agree to take any action inconsistent with the foregoing.
 

(b)          Each Sponsor shall comply with, and fully perform all of its obligations, covenants and agreements set forth in, that
certain Letter Agreement, dated as of April 21, 2020, by and among the Sponsors and Acquiror (the “Voting Letter Agreement”), including the obligations of
the Sponsors pursuant to Section 1 therein to not redeem any Acquiror Common Shares owned by such Sponsor in connection with the transactions
contemplated by the Merger Agreement.

 
(c)          During the period commencing on the date hereof and ending on the earlier of the consummation of the Closing and the

termination of the Merger Agreement pursuant to Article X thereof, each Sponsor shall not modify or amend any Contract between or among such Sponsor,
anyone related by blood, marriage or adoption to such Sponsor or any Affiliate of such Sponsor (other than Acquiror or any of its Subsidiaries), on the one
hand, and Acquiror or any of Acquiror’s Subsidiaries, on the other hand, including, for the avoidance of doubt, the Voting Letter Agreement.
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Section 1.6            Further Assurances. Each Sponsor shall take, or cause to be taken, all actions and do, or cause to be done, all things

reasonably necessary under applicable Laws to consummate the Mergers and the other transactions contemplated by the Merger Agreement on the terms and
subject to the conditions set forth therein and herein.

 
Section 1.7            No Inconsistent Agreement. Each Sponsor hereby represents and covenants that such Sponsor has not entered into, and

shall not enter into, any agreement that would restrict, limit or interfere with the performance of such Sponsor’s obligations hereunder.
 

ARTICLE II
REPRESENTATIONS AND WARRANTIES

 
Section 2.1            Representations and Warranties of the Sponsors. Each Sponsor represents and warrants as of the date hereof to Acquiror

and the Company (solely with respect to itself, himself or herself and not with respect to any other Sponsor) as follows:
 

(a)          Organization; Due Authorization. If such Sponsor is not an individual, it is duly organized, validly existing and in good
standing under the Laws of the jurisdiction in which it is incorporated, formed, organized or constituted, and the execution, delivery and performance of this
Sponsor Agreement and the consummation of the transactions contemplated hereby are within such Sponsor’s corporate, limited liability company or
organizational powers and have been duly authorized by all necessary corporate, limited liability company or organizational actions on the part of such
Sponsor. If such Sponsor is an individual, such Sponsor has full legal capacity, right and authority to execute and deliver this Sponsor Agreement and to
perform his or her obligations hereunder. This Sponsor Agreement has been duly executed and delivered by such Sponsor and, assuming due authorization,
execution and delivery by the other parties to this Sponsor Agreement, this Sponsor Agreement constitutes a legally valid and binding obligation of such
Sponsor, enforceable against such Sponsor in accordance with the terms hereof (except as enforceability may be limited by bankruptcy Laws, other similar
Laws affecting creditors’ rights and general principles of equity affecting the availability of specific performance and other equitable remedies). If this
Sponsor Agreement is being executed in a representative or fiduciary capacity, the Person signing this Sponsor Agreement has full power and authority to
enter into this Sponsor Agreement on behalf of the applicable Sponsor.

 
(b)               Ownership. Such Sponsor is the record and beneficial owner (as defined in the Securities Act) of, and has good title

to, all of such Sponsor’s Acquiror Common Shares and Acquiror Warrants, and there exist no Liens or any other limitation or restriction (including any
restriction on the right to vote, sell or otherwise dispose of such Acquiror Common Shares or Acquiror Warrants (other than transfer restrictions under the
Securities Act)) affecting any such Acquiror Common Shares or Acquiror Warrants, other than Liens pursuant to (i) this Sponsor Agreement, (ii) the
Acquiror’s Governing Documents, (iii) the Merger Agreement, (iv) the Voting Letter Agreement or (v) any applicable securities Laws. Such Sponsor’s
Acquiror Common Shares and Acquiror Warrants are the only equity securities in Acquiror owned of record or beneficially by such Sponsor on the date of
this Sponsor Agreement, and none of such Sponsor’s Acquiror Common Shares or Acquiror Warrants are subject to any proxy, voting trust or other
agreement or arrangement with respect to the voting of such Acquiror Common Shares or Acquiror Warrants, except as provided hereunder and under the
Voting Letter Agreement. Other than the Acquiror Warrants, such Sponsor does not hold or own any rights to acquire (directly or indirectly) any equity
securities of Acquiror or any equity securities convertible into, or which can be exchanged for, equity securities of Acquiror.
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(c)               No Conflicts. The execution and delivery of this Sponsor Agreement by such Sponsor does not, and the performance

by such Sponsor of his, her or its obligations hereunder will not, (i) if such Sponsor is not an individual, conflict with or result in a violation of the
organizational documents of such Sponsor or (ii) require any consent or approval that has not been given or other action that has not been taken by any
Person (including under any Contract binding upon such Sponsor or such Sponsor’s Acquiror Common Shares or Acquiror Warrants), in each case, to the
extent such consent, approval or other action would prevent, enjoin or materially delay the performance by such Sponsor of its, his or her obligations under
this Sponsor Agreement.

 
(d)               Litigation. There are no Actions pending against such Sponsor, or to the knowledge of such Sponsor threatened

against such Sponsor, before (or, in the case of threatened Actions, that would be before) any arbitrator or any Governmental Authority, which in any manner
challenges or seeks to prevent, enjoin or materially delay the performance by such Sponsor of its, his or her obligations under this Sponsor Agreement.

 
(e)               Brokerage Fees. Except as described on Section 5.13 of the Acquiror Disclosure Letter, no broker, finder, investment

banker or other Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by the Merger
Agreement based upon arrangements made by such Sponsor, for which Acquiror or any of its Affiliates may become liable.

 
(f)                Affiliate Arrangements. Except as set forth on Schedule II attached hereto, neither such Sponsor nor any anyone

related by blood, marriage or adoption to such Sponsor or, to the knowledge of such Sponsor, any Person in which such Sponsor has a direct or indirect legal,
contractual or beneficial ownership of 5% or greater is party to, or has any rights with respect to or arising from, any Contract with Acquiror or its
Subsidiaries.

 
(g)               Acknowledgment. Such Sponsor understands and acknowledges that each of Acquiror and the Company is entering

into the Merger Agreement in reliance upon such Sponsor’s execution and delivery of this Sponsor Agreement.
 

ARTICLE III
MISCELLANEOUS

 
Section 3.1            Termination. This Sponsor Agreement and all of its provisions shall terminate and be of no further force or effect upon

the earlier of (a) the Expiration Time and (b) the written agreement of the Sponsors, Acquiror and the Company. Upon such termination of this Sponsor
Agreement, all obligations of the parties under this Sponsor Agreement will terminate, without any liability or other obligation on the part of any party hereto
to any Person in respect hereof or the transactions contemplated hereby, and no party hereto shall have any claim against another (and no person shall have
any rights against such party), whether under contract, tort or otherwise, with respect to the subject matter hereof; provided, however, that the termination of
this Sponsor Agreement shall not relieve any party hereto from liability arising in respect of any breach of this Sponsor Agreement prior to such termination.
This ARTICLE III shall survive the termination of this Agreement.
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Section 3.2            Governing Law. This Sponsor Agreement, and all claims or causes of action (whether in contract or tort) that may be

based upon, arise out of or relate to this Sponsor Agreement or the negotiation, execution or performance of this Sponsor Agreement (including any claim or
cause of action based upon, arising out of or related to any representation or warranty made in or in connection with this Sponsor Agreement) will be
governed by and construed in accordance with the internal Laws of the State of Delaware applicable to agreements executed and performed entirely within
such State.

 
Section 3.3            CONSENT TO JURISDICTION AND SERVICE OF PROCESS; WAIVER OF JURY TRIAL.
 

(a)          THE PARTIES TO THIS SPONSOR AGREEMENT SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE
STATE COURTS LOCATED IN WILMINGTON, DELAWARE OR THE COURTS OF THE UNITED STATES LOCATED IN WILMINGTON,
DELAWARE IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF THIS SPONSOR AGREEMENT AND
ANY RELATED AGREEMENT, CERTIFICATE OR OTHER DOCUMENT DELIVERED IN CONNECTION HEREWITH AND BY THIS SPONSOR
AGREEMENT WAIVE, AND AGREE NOT TO ASSERT, ANY DEFENSE IN ANY ACTION FOR THE INTERPRETATION OR ENFORCEMENT OF
THIS SPONSOR AGREEMENT AND ANY RELATED AGREEMENT, CERTIFICATE OR OTHER DOCUMENT DELIVERED IN CONNECTION
HEREWITH, THAT THEY ARE NOT SUBJECT THERETO OR THAT SUCH ACTION MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN
SUCH COURTS OR THAT THIS SPONSOR AGREEMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS OR THAT THEIR PROPERTY IS
EXEMPT OR IMMUNE FROM EXECUTION, THAT THE ACTION IS BROUGHT IN AN INCONVENIENT FORUM, OR THAT THE VENUE OF
THE ACTION IS IMPROPER. SERVICE OF PROCESS WITH RESPECT THERETO MAY BE MADE UPON ANY PARTY TO THIS SPONSOR
AGREEMENT BY MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, TO SUCH PARTY AT ITS
ADDRESS AS PROVIDED IN SECTION 3.8.

 
(b)          WAIVER OF TRIAL BY JURY. EACH PARTY HERETO HEREBY ACKNOWLEDGES AND AGREES THAT ANY

CONTROVERSY WHICH MAY ARISE UNDER THIS SPONSOR AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
SPONSOR AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS SPONSOR AGREEMENT. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II)
EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH SUCH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (IV) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS SPONSOR AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 3.3.
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Section 3.4            Assignment. This Sponsor Agreement and all of the provisions hereof will be binding upon and inure to the benefit of

the parties hereto and their respective heirs, successors and permitted assigns. Neither this Sponsor Agreement nor any of the rights, interests or obligations
hereunder will be assigned (including by operation of law) without the prior written consent of the parties hereto.

 
Section 3.5            Specific Performance. The parties hereto agree that irreparable damage may occur in the event that any of the provisions

of this Sponsor Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties
hereto shall be entitled to seek an injunction or injunctions to prevent breaches of this Sponsor Agreement and to enforce specifically the terms and
provisions of this Sponsor Agreement in the chancery court or any other state or federal court within the State of Delaware, this being in addition to any other
remedy to which such party is entitled at law or in equity.

 
Section 3.6            Amendment. This Sponsor Agreement may not be amended, changed, supplemented, waived or otherwise modified or

terminated, except upon the execution and delivery of a written agreement executed by Acquiror, the Company and the Sponsor Holdco.
 
Section 3.7            Severability. If any provision of this Sponsor Agreement is held invalid or unenforceable by any court of competent

jurisdiction, the other provisions of this Sponsor Agreement will remain in full force and effect. Any provision of this Sponsor Agreement held invalid or
unenforceable only in part or degree will remain in full force and effect to the extent not held invalid or unenforceable.

 
Section 3.8            Notices. All notices and other communications among the parties hereto shall be in writing and shall be deemed to have

been duly given (a) when delivered in person, (b) when delivered after posting in the United States mail having been sent registered or certified mail return
receipt requested, postage prepaid, (c) when delivered by FedEx or other nationally recognized overnight delivery service or (d) when e-mailed during
normal business hours (and otherwise as of the immediately following Business Day), addressed as follows:

 
If to Acquiror:
 
Social Capital Hedosophia Holdings Corp. III
 
317 University Avenue
Palo Alto, California 94301
Attention: Steve Trieu
Email: steve@socialcapital.com
 
with a copy to (which will not constitute notice):
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Skadden, Arps, Slate, Meagher & Flom LLP
One Manhattan West
New York, New York 10001
Attention: Howard L. Ellin

Christopher M. Barlow
Email: howard.ellin@skadden.com

christopher.barlow@skadden.com
 
If to the Company:
 
Clover Health Investments, Corp.
725 Cool Springs Blvd
Suite 320
Franklin, TN 37067
 
Attention: Gia Lee, General Counsel
Email: gia.lee@cloverhealth.com
 
with a copy to (which shall not constitute notice):

Orrick, Herrington & Sutcliffe LLP
51 West 52nd Street
New York, NY 10019-6142
Attention: Stephen Thau

Matthew Gemello
Justin Yi

Email: sthau@orrick.com
mgemello@orrick.com
justin.yi@orrick.com
 

If to a Sponsor:
 
To such Sponsor’s address set forth in Schedule I attached hereto
 
with a copy to (which will not constitute notice):
 
Skadden, Arps, Slate, Meagher & Flom LLP
One Manhattan West
New York, New York 10001
Attention: Howard L. Ellin

Christopher M. Barlow
Email: howard.ellin@skadden.com

christopher.barlow@skadden.com
 
Section 3.9            Counterparts. This Sponsor Agreement may be executed in two or more counterparts (any of which may be delivered by

electronic transmission), each of which shall constitute an original, and all of which taken together shall constitute one and the same instrument.
 
Section 3.10        Entire Agreement. This Sponsor Agreement and the agreements referenced herein constitute the entire agreement and

understanding of the parties hereto in respect of the subject matter hereof and supersede all prior understandings, agreements or representations by or among
the parties hereto to the extent they relate in any way to the subject matter hereof.

 
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Sponsors, Acquiror, and the Company have each caused this Sponsor Support Agreement to be duly executed as of

the date first written above.
 

 SPONSORS:
    
 SCH SPONSOR III LLC
    
    
 By: /s/ Chamath Palihapitiya
  Name: Chamath Palihapitiya
  Title: Chief Executive Officer
    
    
 /s/ Chamath Palihapitiya
 Name: Chamath Palihapitiya
    
 /s/ Ian Osborne
 Name: Ian Osborne
    
 /s/ Jacqueline D. Reses
 Name: Jacqueline D. Reses
    
 /s/ Dr. James Ryans
 Name: Dr. James Ryans

 
 

[Signature Page to Sponsor Support Agreement]
 

 



 

 

 

ACQUIROR:

SOCIAL CAPITAL HEDOSOPHIA HOLDINGS CORP. III
    
    
 By: /s/ Chamath Palihapitiya
 Name: Chamath Palihapitiya
 Title: Chief Executive Officer

 
 

[Signature Page to Sponsor Support Agreement]
 

 



 

 

 

COMPANY:

CLOVER HEALTH INVESTMENTS, CORP.
    
    
 By: /s/ Vivek Garipalli
 Name: Vivek Garipalli
 Title: Chief Executive Officer
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Schedule I

Sponsor Acquiror Common Shares and Acquiror Warrants
 
Sponsor
 

Acquiror Common Shares Acquiror Warrants

SCH Sponsor III LLC
 
c/o Social Capital Hedosophia Holding Corp. III
317 University Ave, Suite 200, Palo Alto, CA 94301

20,500,000 10,933,333

Chamath Palihapitiya
 
c/o Social Capital Hedosophia Holding Corp. III
317 University Ave, Suite 200, Palo Alto, CA 94301

— (1) — (1)

Ian Osborne
 
c/o Social Capital Hedosophia Holding Corp. III
317 University Ave, Suite 200, Palo Alto, CA 94301

— (1) — (1)

Jacqueline D. Reses
 
c/o Social Capital Hedosophia Holding Corp. III
317 University Ave, Suite 200, Palo Alto, CA 94301

100,000 —

Dr. James Ryans
 
c/o Social Capital Hedosophia Holding Corp. III
317 University Ave, Suite 200, Palo Alto, CA 94301

100,000 —

(1) Messrs. Palihapitiya and Osborne may be deemed to beneficially own securities held by SCH Sponsor III LLC by virtue of their shared control over
SCH Sponsor III LLC. Each of Messrs. Palihapitiya and Osborne disclaims beneficial ownership of securities held by SCH Sponsor III LLC.

 
 

[Schedule I to Sponsor Support Agreement]
 

 



 

 
Schedule II

 
Affiliate Agreements

 
1. Letter Agreement, dated April 20, 2020, among Acquiror and Connaught (UK) Limited
2. Letter Agreement, dated April 21, 2020, among Acquiror, SCH Sponsor III LLC and each of the other parties thereto
3. Registration Rights Agreement, dated April 21, 2020, among Acquiror, SCH Sponsor III LLC and certain other security holders named therein
4. Administrative Services Agreement, dated April 21, 2020, between Acquiror and Social Capital Holdings, Inc., which shall terminate at Closing

without further liability, cost, payment or other obligation of Acquiror
5. Indemnity Agreement, dated April 21, 2020, between the Company and Chamath Palihapitiya
6. Indemnity Agreement, dated April 21, 2020, between the Company and Ian Osborne
7. Indemnity Agreement, dated April 21, 2020, between the Company and Jacqueline D. Reses
8. Indemnity Agreement, dated April 21, 2020, between the Company and Dr. James Ryans

 
 

[Schedule II to Sponsor Support Agreement]
 

 

 
 



Exhibit 10.3
 

CONFIDENTIAL
 
 

STOCKHOLDER SUPPORT AGREEMENT
 

This Stockholder Support Agreement (this “Agreement”) is dated as of October 5, 2020, by and among Social Capital Hedosophia
Holdings Corp. III, a Cayman Islands exempted company limited by shares (which shall domesticate as a Delaware corporation prior to the Closing (as
defined in the Merger Agreement (as defined below))) (“Acquiror”), the Persons set forth on Schedule I attached hereto (each, a “Company Stockholder”,
and collectively, the “Company Stockholders”) and Clover Health Investments, Corp., a Delaware corporation (the “Company”). Capitalized terms used but
not defined herein shall have the respective meanings ascribed to such terms in the Merger Agreement (as defined below).

 
RECITALS

 
WHEREAS, as of the date hereof, the Company Stockholders are the holders of record and the “beneficial owners” (within the meaning of

Rule 13d-3 under the Exchange Act) of such number of shares of Company Capital Stock as are indicated opposite each of their names on Schedule I
attached hereto (all such shares of Company Capital Stock, together with any shares of Company Capital Stock of which ownership of record or the power to
vote (including, without limitation, by proxy or power of attorney) is hereafter acquired by any such Company Stockholder during the period from the date
hereof through the Expiration Time are referred to herein as the “Subject Shares”);

 
WHEREAS, contemporaneously with the execution and delivery of this Agreement, Acquiror, Asclepius Merger Sub Inc., a Delaware

corporation and a direct wholly owned subsidiary of Acquiror (“Merger Sub”), and the Company, have entered into an Agreement and Plan of Merger (as
amended or modified from time to time, the “Merger Agreement”), dated as of the date hereof, pursuant to which, among other transactions, (i) Merger Sub
is to merge with and into the Company, with the Company continuing on as the surviving entity, and (ii) the Company is to merge with and into Acquiror,
with Acquiror continuing on as the surviving entity, in each case, on the terms and conditions set forth therein; and

 
WHEREAS, as an inducement to Acquiror and the Company to enter into the Merger Agreement and to consummate the transactions

contemplated therein, the parties hereto desire to agree to certain matters as set forth herein.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained herein, and intending to be legally bound
hereby, the parties hereto hereby agree as follows:

 
ARTICLE I

STOCKHOLDER SUPPORT AGREEMENT; COVENANTS
 

Section 1.1            Binding Effect of Merger Agreement. Each Company Stockholder hereby acknowledges that it has read the Merger
Agreement and this Agreement and has had the opportunity to consult with its tax and legal advisors. Each Company Stockholder shall be bound by and
comply with Sections 6.6 (Acquisition Proposals) and 11.12 (Publicity) of the Merger Agreement (and any relevant definitions contained in any such
Sections) as if (a) such Company Stockholder was an original signatory to the Merger Agreement with respect to such provisions, and (b) each reference to
the “Company” contained in Section 6.6 of the Merger Agreement (other than Section 6.6(a) or Section 6.6(c) or for purposes of the definition of Acquisition
Proposal) also referred to each such Company Stockholder.

 

   



 

 
Section 1.2            No Transfer. During the period commencing on the date hereof and ending on the earlier of (a) the Second Effective

Time and (b) such date and time as the Merger Agreement shall be terminated in accordance with Section 10.1 thereof (the earlier of clauses (a) and (b), the
“Expiration Time”), each Company Stockholder shall not (i) sell, offer to sell, contract or agree to sell, hypothecate, pledge, grant any option to purchase or
otherwise dispose of or agree to dispose of, directly or indirectly, file (or participate in the filing of) a registration statement with the SEC (other than the
Proxy Statement/Information Statement/Registration Statement) or establish or increase a put equivalent position or liquidate or decrease a call equivalent
position within the meaning of Section 16 of the Exchange Act, with respect to any Subject Shares, (ii) enter into any swap or other arrangement that
transfers to another, in whole or in part, any of the economic consequences of ownership of any Subject Shares or (iii) publicly announce any intention to
effect any transaction specified in clause (i) or (ii).

 
Section 1.3            New Shares. In the event that (a) any Subject Shares are issued to a Company Stockholder after the date of this

Agreement pursuant to any stock dividend, stock split, recapitalization, reclassification, combination or exchange of Subject Shares or otherwise, (b) a
Company Stockholder purchases or otherwise acquires beneficial ownership of any Subject Shares after the date of this Agreement, or (c) a Company
Stockholder acquires the right to vote or share in the voting of any Subject Shares after the date of this Agreement (collectively the “New Securities”), then
such New Securities acquired or purchased by such Company Stockholder shall be subject to the terms of this Agreement to the same extent as if they
constituted the Subject Shares owned by such Company Stockholder as of the date hereof.

 
Section 1.4            Closing Date Deliverables. On the Closing Date, each of the Company Stockholders set forth on Schedule II attached

hereto shall deliver to Acquiror and the Company a duly executed copy of that certain Amended and Restated Registration Rights Agreement, by and among
Acquiror, the Company, the Sponsor, the Major Company Stockholders, and their respective Affiliates, as applicable, and the other Holders (as defined
therein) party thereto, in substantially the form attached as Exhibit C to the Merger Agreement.

 
Section 1.5            Company Stockholder Agreements.
 

(a)          Hereafter until the Expiration Time, each Company Stockholder hereby unconditionally and irrevocably agrees that, at
any meeting of the stockholders of the Company (or any adjournment or postponement thereof), and in any action by written consent of the stockholders of
the Company distributed by the board of directors of the Company or otherwise undertaken as contemplated by the transactions contemplated by the Merger
Agreement in a form reasonably acceptable to Acquiror (which written consent shall be delivered as soon as reasonably practicable after the Registration
Statement is declared effective under the Securities Act and delivered or otherwise made available to stockholders, and in any event within forty-eight (48)
hours after the Registration Statement is declared effective and delivered or otherwise made available to stockholders), such Company Stockholder shall, if a
meeting is held, appear at the meeting, in person or by proxy, or otherwise cause its Subject Shares to be counted as present thereat for purposes of
establishing a quorum, and such Company Stockholder shall vote or provide consent (or cause to be voted or consented), in person or by proxy, all of its
Subject Shares:
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(i)      to approve and adopt the Merger Agreement and the transactions contemplated thereby, including the

Mergers;
 
(ii)      to approve and adopt the Pre-Closing Restructuring Plan and the transactions contemplated thereby;
 
(iii)      in any other circumstances upon which a consent or other approval is required under the Company’s

Governing Documents or the Stockholder Agreements (as defined below) or otherwise sought with respect to the Merger Agreement or the
transactions contemplated thereby, to vote, consent or approve (or cause to be voted, consented or approved) all of such Company
Stockholder’s Subject Shares held at such time in favor thereof;

 
(iv)      against any merger agreement, merger, consolidation, combination, sale of substantial assets,

reorganization, recapitalization, dissolution, liquidation or winding up of or by the Company (other than the Merger Agreement and the
transactions contemplated thereby); and

 
(v)      against any proposal, action or agreement that would (A) impede, frustrate, prevent or nullify any

provision of this Agreement, the Merger Agreement or any Merger, (B) result in a breach in any respect of any covenant, representation,
warranty or any other obligation or agreement of the Company under the Merger Agreement or (C) result in any of the conditions set forth
in Article IX of the Merger Agreement not being fulfilled.

 
Each Company Stockholder hereby agrees that it shall not commit or agree to take any action inconsistent with the foregoing.
 

Section 1.6            Further Assurances. Each Company Stockholder shall take, or cause to be taken, all actions and do, or cause to be done,
all things reasonably necessary under applicable Laws to consummate the Mergers and the other transactions contemplated by the Merger Agreement on the
terms and subject to the conditions set forth therein and herein.

 
Section 1.7            No Inconsistent Agreement. Each Company Stockholder hereby represents and covenants that such Company

Stockholder has not entered into, and shall not enter into, any agreement that would restrict, limit or interfere with the performance of such Company
Stockholder’s obligations hereunder.

 
Section 1.8            No Challenges. Each Company Stockholder agrees not to commence, join in, facilitate, assist or encourage, and agrees

to take all actions necessary to opt out of any class in any class action with respect to, any claim, derivative or otherwise, against Acquiror, Merger Sub, the
Company or any of their respective successors or directors, (a) challenging the validity of, or seeking to enjoin the operation of, any provision of this
Agreement or (b) alleging a breach of any fiduciary duty of any Person in connection with the evaluation, negotiation or entry into the Merger Agreement.
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Section 1.9            Consent to Disclosure. Each Company Stockholder hereby consents to the publication and disclosure in the Proxy

Statement/Information Statement/Registration Statement (and, as and to the extent otherwise required by applicable securities Laws or the SEC or any other
securities authorities, any other documents or communications provided by Acquiror or the Company to any Governmental Authority or to securityholders of
Acquiror) of such Company Stockholder’s identity and beneficial ownership of Subject Shares and the nature of such Company Stockholder’s commitments,
arrangements and understandings under and relating to this Agreement and, if deemed appropriate by Acquiror or the Company, a copy of this Agreement.
Each Company Stockholder will promptly provide any information reasonably requested by Acquiror or the Company for any regulatory application or filing
made or approval sought in connection with the transactions contemplated by the Merger Agreement (including filings with the SEC).

 
Section 1.10        Termination of Stockholder Agreements, Related Agreements. Each Company Stockholder, by this Agreement with

respect to its Subject Shares, severally and not jointly, hereby agrees to terminate, subject to and effective immediately prior to the Closing, (a) all Affiliate
Agreements to which such Company Stockholder is party that are set forth on Section 6.4 of the Company Disclosure Letter, including those certain
agreements set forth on Schedule III attached hereto, if applicable to such Stockholder (the “Stockholder Agreements”); and (b) any rights under any letter or
agreement providing for redemption rights, put rights, purchase rights or other similar rights not generally available to stockholders of the Company (clauses
(a) and (b), collectively, the “Terminating Rights”) between such Company Stockholder and the Company, but excluding, (i) for the avoidance of doubt, any
rights such Company Stockholder may have that relate to any commercial or employment agreements or arrangements between such Company Stockholder
and the Company or any Subsidiary thereof, which shall survive the Closing in accordance with their terms, and (ii) any indemnification, advancement of
expenses and exculpation rights of any Company Stockholder or any of its Affiliates set forth in the foregoing documents, which shall survive the Closing in
accordance with their terms; provided that all Terminating Rights between the Company and any other holder of Company Capital Stock shall also terminate
at such time.

 
ARTICLE II

REPRESENTATIONS AND WARRANTIES
 

Section 2.1            Representations and Warranties of the Company Stockholders. Each Company Stockholder represents and warrants as of
the date hereof to Acquiror and the Company (solely with respect to itself, himself or herself and not with respect to any other Company Stockholder) as
follows:

 
(a)          Organization; Due Authorization. If such Company Stockholder is not an individual, it is duly organized, validly existing

and in good standing under the Laws of the jurisdiction in which it is incorporated, formed, organized or constituted, and the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby are within such Company Stockholder’s corporate, limited
liability company or organizational powers and have been duly authorized by all necessary corporate, limited liability company or organizational actions on
the part of such Company Stockholder. If such Company Stockholder is an individual, such Company Stockholder has full legal capacity, right and authority
to execute and deliver this Agreement and to perform his or her obligations hereunder. This Agreement has been duly executed and delivered by such
Company Stockholder and, assuming due authorization, execution and delivery by the other parties to this Agreement, this Agreement constitutes a legally
valid and binding obligation of such Company Stockholder, enforceable against such Company Stockholder in accordance with the terms hereof (except as
enforceability may be limited by bankruptcy Laws, other similar Laws affecting creditors’ rights and general principles of equity affecting the availability of
specific performance and other equitable remedies). If this Agreement is being executed in a representative or fiduciary capacity, the Person signing this
Agreement has full power and authority to enter into this Agreement on behalf of the applicable Company Stockholder.
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(b)               Ownership. Such Company Stockholder is the record and beneficial owner (as defined in the Securities Act) of, and

has good title to, all of such Company Stockholder’s Subject Shares, and there exist no Liens or any other limitation or restriction (including any restriction
on the right to vote, sell or otherwise dispose of such Subject Shares (other than transfer restrictions under the Securities Act)) affecting any such Subject
Shares, other than Liens pursuant to (i) this Agreement, (ii) the Company’s Governing Documents, (iii) the Merger Agreement, (iv) the Stockholder
Agreements or (v) any applicable securities Laws. Such Company Stockholder’s Subject Shares are the only equity securities in the Company owned of
record or beneficially by such Company Stockholder on the date of this Agreement, and none of such Company Stockholder’s Subject Shares are subject to
any proxy, voting trust or other agreement or arrangement with respect to the voting of such Subject Shares, except as provided hereunder and under the
Stockholder Agreements. Such Company Stockholder does not hold or own any rights to acquire (directly or indirectly) any equity securities of the Company
or any equity securities convertible into, or which can be exchanged for, equity securities of the Company.

 
(c)               No Conflicts. The execution and delivery of this Agreement by such Company Stockholder does not, and the

performance by such Company Stockholder of his, her or its obligations hereunder will not, (i) if such Company Stockholder is not an individual, conflict
with or result in a violation of the organizational documents of such Company Stockholder or (ii) require any consent or approval that has not been given or
other action that has not been taken by any Person (including under any Contract binding upon such Company Stockholder or such Company Stockholder’s
Subject Shares), in each case, to the extent such consent, approval or other action would prevent, enjoin or materially delay the performance by such
Company Stockholder of its, his or her obligations under this Agreement.

 
(d)               Litigation. There are no Actions pending against such Company Stockholder, or to the knowledge of such Company

Stockholder threatened against such Company Stockholder, before (or, in the case of threatened Actions, that would be before) any arbitrator or any
Governmental Authority, which in any manner challenges or seeks to prevent, enjoin or materially delay the performance by such Company Stockholder of
its, his or her obligations under this Agreement.
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(e)               Adequate Information. Such Company Stockholder is a sophisticated stockholder and has adequate information

concerning the business and financial condition of Acquiror and the Company to make an informed decision regarding this Agreement and the transactions
contemplated by the Merger Agreement and has independently and without reliance upon Acquiror or the Company and based on such information as such
Company Stockholder has deemed appropriate, made its own analysis and decision to enter into this Agreement. Such Company Stockholder acknowledges
that Acquiror and the Company have not made and do not make any representation or warranty, whether express or implied, of any kind or character except
as expressly set forth in this Agreement. Such Company Stockholder acknowledges that the agreements contained herein with respect to the Subject Shares
held by such Company Stockholder are irrevocable.

 
(f)                Brokerage Fees. Except as described on Section 4.16 of the Company Disclosure Letter, no broker, finder, investment

banker or other Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by the Merger
Agreement based upon arrangements made by such Company Stockholder, for which the Company or any of its Affiliates may become liable.

 
(g)               Acknowledgment. Such Company Stockholder understands and acknowledges that each of Acquiror and the

Company is entering into the Merger Agreement in reliance upon such Company Stockholder’s execution and delivery of this Agreement.
 

ARTICLE III
MISCELLANEOUS

 
Section 3.1            Termination. This Agreement and all of its provisions shall terminate and be of no further force or effect upon the earlier

of (a) the Expiration Time and (b) the written agreement of the Company Stockholders, Acquiror and the Company. Upon such termination of this
Agreement, all obligations of the parties under this Agreement will terminate, without any liability or other obligation on the part of any party hereto to any
Person in respect hereof or the transactions contemplated hereby, and no party hereto shall have any claim against another (and no person shall have any
rights against such party), whether under contract, tort or otherwise, with respect to the subject matter hereof; provided, however, that the termination of this
Agreement shall not relieve any party hereto from liability arising in respect of any breach of this Agreement prior to such termination. This ARTICLE III
shall survive the termination of this Agreement.

 
Section 3.2            Governing Law. This Agreement, and all claims or causes of action (whether in contract or tort) that may be based upon,

arise out of or relate to this Agreement or the negotiation, execution or performance of this Agreement (including any claim or cause of action based upon,
arising out of or related to any representation or warranty made in or in connection with this Agreement) will be governed by and construed in accordance
with the internal Laws of the State of Delaware applicable to agreements executed and performed entirely within such State.

 
Section 3.3            CONSENT TO JURISDICTION AND SERVICE OF PROCESS; WAIVER OF JURY TRIAL.
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(a)          THE PARTIES TO THIS AGREEMENT SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE STATE COURTS

LOCATED IN WILMINGTON, DELAWARE OR THE COURTS OF THE UNITED STATES LOCATED IN WILMINGTON, DELAWARE IN RESPECT
OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF THIS AGREEMENT AND ANY RELATED AGREEMENT,
CERTIFICATE OR OTHER DOCUMENT DELIVERED IN CONNECTION HEREWITH AND BY THIS AGREEMENT WAIVE, AND AGREE NOT
TO ASSERT, ANY DEFENSE IN ANY ACTION FOR THE INTERPRETATION OR ENFORCEMENT OF THIS AGREEMENT AND ANY RELATED
AGREEMENT, CERTIFICATE OR OTHER DOCUMENT DELIVERED IN CONNECTION HEREWITH, THAT THEY ARE NOT SUBJECT THERETO
OR THAT SUCH ACTION MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN SUCH COURTS OR THAT THIS AGREEMENT MAY NOT
BE ENFORCED IN OR BY SUCH COURTS OR THAT THEIR PROPERTY IS EXEMPT OR IMMUNE FROM EXECUTION, THAT THE ACTION IS
BROUGHT IN AN INCONVENIENT FORUM, OR THAT THE VENUE OF THE ACTION IS IMPROPER. SERVICE OF PROCESS WITH RESPECT
THERETO MAY BE MADE UPON ANY PARTY TO THIS AGREEMENT BY MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED
MAIL, POSTAGE PREPAID, TO SUCH PARTY AT ITS ADDRESS AS PROVIDED IN SECTION 3.8.

 
(b)          WAIVER OF TRIAL BY JURY. EACH PARTY HERETO HEREBY ACKNOWLEDGES AND AGREES THAT ANY

CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH SUCH PARTY
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH SUCH PARTY MAKES THIS WAIVER
VOLUNTARILY, AND (IV) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 3.3.

 
Section 3.4            Assignment. This Agreement and all of the provisions hereof will be binding upon and inure to the benefit of the parties

hereto and their respective heirs, successors and permitted assigns. Neither this Agreement nor any of the rights, interests or obligations hereunder will be
assigned (including by operation of law) without the prior written consent of the parties hereto.

 
Section 3.5            Specific Performance. The parties hereto agree that irreparable damage may occur in the event that any of the provisions

of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties hereto
shall be entitled to seek an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in the chancery court or any other state or federal court within the State of Delaware, this being in addition to any other remedy to which such
party is entitled at law or in equity.
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Section 3.6            Amendment. This Agreement may not be amended, changed, supplemented, waived or otherwise modified or

terminated, except upon the execution and delivery of a written agreement executed by Acquiror, the Company and the Company Stockholders.
 
Section 3.7            Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction,

the other provisions of this Agreement will remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in part or
degree will remain in full force and effect to the extent not held invalid or unenforceable.

 
Section 3.8            Notices. All notices and other communications among the parties hereto shall be in writing and shall be deemed to have

been duly given (a) when delivered in person, (b) when delivered after posting in the United States mail having been sent registered or certified mail return
receipt requested, postage prepaid, (c) when delivered by FedEx or other nationally recognized overnight delivery service or (d) when e-mailed during
normal business hours (and otherwise as of the immediately following Business Day), addressed as follows:

 
If to Acquiror:
 
Social Capital Hedosophia Holdings Corp. III
 
317 University Avenue
Palo Alto, California 94301
Attention: Steve Trieu
Email: steve@socialcapital.com
 
with a copy to (which will not constitute notice):
 
Skadden, Arps, Slate, Meagher & Flom LLP
One Manhattan West
New York, New York 10001
Attention: Howard L. Ellin

Christopher M. Barlow
Email: howard.ellin@skadden.com

christopher.barlow@skadden.com
 
If to the Company:
 
Clover Health Investments, Corp.
725 Cool Springs Blvd
Suite 320
Franklin, TN 37067
Attention: Gia Lee, General Counsel
Email: gia.lee@cloverhealth.com
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with a copy to (which shall not constitute notice):

Orrick, Herrington & Sutcliffe LLP
51 West 52nd Street
New York, NY 10019-6142
Attention: Stephen Thau

Matthew Gemello
Justin Yi

Email: sthau@orrick.com
mgemello@orrick.com
justin.yi@orrick.com

If to a Company Stockholder:
 
To such Company Stockholder’s address set forth in Schedule I attached hereto
 
with a copy to (which will not constitute notice):
 
Orrick, Herrington & Sutcliffe LLP
51 West 52nd Street
New York, NY 10019-6142
Attention: Stephen Thau

Matthew Gemello
Justin Yi

Email: sthau@orrick.com
mgemello@orrick.com
justin.yi@orrick.com

 
Section 3.9          Several Liability. The liability of any Company Stockholder hereunder is several (and not joint). Notwithstanding any

other provision of this Agreement, in no event will any Company Stockholder be liable for any other Company Stockholder’s breach of such other Company
Stockholder’s representations, warranties, covenants, or agreements contained in this Agreement.

 
Section 3.10        Counterparts. This Agreement may be executed in two or more counterparts (any of which may be delivered by electronic

transmission), each of which shall constitute an original, and all of which taken together shall constitute one and the same instrument.
 
Section 3.11        Entire Agreement. This Agreement and the agreements referenced herein constitute the entire agreement and

understanding of the parties hereto in respect of the subject matter hereof and supersede all prior understandings, agreements or representations by or among
the parties hereto to the extent they relate in any way to the subject matter hereof.

 
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK]

 

 9  



 

 
IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 AME CLOUD VENTURES, LLC
  
 By: /s/ Greg Hardester
  Name: Greg Hardester

Title: Manager
 

 
[Signature Page to Stockholder Support Agreement]

 

   



 

 
IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 ARENA VENTURES CLOVER GROWTH SPV, LLC
  
 By: Arena Ventures Clover Growth SPV, LLC
 Its: Manager
  
 By: /s/ Jeffrey Lo
  Name: Jeffrey Lo

Title: Managing Member
 
 

 ARENA VENTURES CLOVER GROWTH SPV II, LLC
  
 By: Arena Ventures Clover Growth SPV, LLC
 Its: Manager
  
 By: /s/ Jeffrey Lo
  Name: Jeffrey Lo

Title: Managing Member
 
  

 ARENA VENTURES CLOVER GROWTH SPV III, LLC
  
 By: Arena Ventures Clover Growth SPV, LLC
 Its: Manager
  
 By: /s/ Jeffrey Lo
  Name: Jeffrey Lo

Title: Managing Member
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 BOWIE HEALTH VC, LP
  
 By: Bowie SPV GP, LP
 Its: GP
  
 By: Bowie Equity, LLC
 Its: GP
  
 By: /s/ Cory Whitaker
  Name: Cory Whitaker

Title: Manager
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 CAESAR CLOVER, LLC
  
 By: /s/ Vivek Garipalli
  Name: Vivek Garipalli

Title: Authorized Signatory
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 CAESAR VENTURES, LLC
  
 By: /s/ Vivek Garipalli
  Name: Vivek Garipalli

Title: Manager
  

[Signature Page to Stockholder Support Agreement]
 

   



 

 
IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 CASDIN PARTNERS MASTER FUND LP
  
 By: /s/ Eli Casdin
  Name: Eli Casdin

Title: Managing Partner
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 FIDELITY MT. VERNON STREET TRUST: FIDELITY GROWTH

COMPANY FUND
  
 By: /s/ Chris Gulliver
  Name: Chris Gulliver

Title: Corporate Governance Analyst
 
 

 FIDELITY MT. VERNON STREET TRUST: FIDELITY SERIES GROWTH
COMPANY FUND

  
 By: /s/ Chris Gulliver
  Name: Chris Gulliver

Title: Corporate Governance Analyst
 
 

 FIDELITY GROWTH COMPANY COMMINGLED POOL
  
 By: Fidelity Management & Trust Co.
  
 By: /s/ Chris Gulliver
  Name: Chris Gulliver

Title: Corporate Governance Analyst
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 

 COMPANY STOCKHOLDERS:
  
 FIRST ROUND CAPITAL V, L.P.
 as nominee for
 
 First Round Capital V, L.P.
 First Round Capital V Partners Fund, L.P.
  
 By: First Round Capital Management V L.P.,
 Its General Partner
  
 By: First Round Capital Management V LLC,
 Its General Partner
  
 By: /s/ Josh Kopelman
 Name:

Title:
Josh Kopelman
Partner
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 

 
 COMPANY STOCKHOLDERS:
  
 GREENOAKS CAPITAL OPPORTUNITIES FUND, L.P.
  
 By:  Greenoaks Capital (MTGP), L.P., its General Partner
  
 By:  Greenoaks Capital (TTGP), Ltd., its General Partner
  
 By: /s/ Benjamin Peretz
 Name:

Title:
Benjamin Peretz
Director

 
 
 GREENOAKS CAPITAL MS LP – JOSLIN SERIES
  
 By:  Greenoaks Capital MS Management LLC – Joslin Series
  
 By: /s/ Benjamin Peretz
 Name:

Title:
Benjamin Peretz
Managing Member
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 GREENOAKS CAPITAL MS LP – BANTING SERIES
  
 By:  Greenoaks Capital MS Management LLC – Banting Series
  
 By: /s/ Benjamin Peretz
 Name:

Title:
Benjamin Peretz
Managing Member

 
 
 GREENOAKS CAPITAL MS LP – OSLER SERIES
  
 By:  Greenoaks Capital MS Management LLC – Osler Series, its General

Partner
  
 By: /s/ Benjamin Peretz
 Name:

Title:
Benjamin Peretz
Managing Member
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 GREENOAKS CAPITAL MS LP – BLACKWELL SERIES
  
 By:  Greenoaks Capital MS Management LLC – Blackwell Series, its General

Partner
  
 By: /s/ Benjamin Peretz
 Name:

Title:
Benjamin Peretz
Managing Member

 
 

[Signature Page to Stockholder Support Agreement]
 

   



 

 
IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 GV 2017, L.P.
  
 By: GV 2017 GP, L.P., its General Partner
  
 By: GV 2017 GP, L.L.C., its General Partner
  
 By: /s/ Daphne M. Chang
  Name: Daphne M. Chang

Title: Authorized Signatory
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 HARRY LANGENBERG
  
 By: /s/ HARRY LANGENBERG
  

 

[Signature Page to Sponsor Support Agreement]
 

   



 

 
IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 LIFEFORCE CAPITAL FUND I, LP
  
 By: /s/ John Noonan
  Name: John Noonan

Title: GP
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 MULTIPLE HOLDINGS, LLC
  
 By: /s/ Nat Turner
  Name: Nat Turner

Title: Manager
 

 
 YELLOW JACKET VENTURES, LP
  
 By: /s/ Nat Turner
  Name: Nat Turner

Title: Manager
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 NEXUS OPPORTUNITY FUND II, LTD.
  
 By: /s/ Naren Gupta
  Name: Naren Gupta

Title: Director
 
 

 NEXUS VENTURES IV, LTD.
  
 By: /s/ Naren Gupta
  Name: Naren Gupta

Title: Director
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 NJ HEALTHCARE INVESTMENTS, LLC
  
 By: /s/ Vivek Garipalli
  Name: Vivek Garipalli

Title: Manager
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 REFACTOR CACAO, L.P.
  
 By: /s/ Zal Bilimoria
  Name: Zal Bilimoria

Title: Managing Partner
 
 

 REFACTOR CURRY, L.P.
  
 By: /s/ Zal Bilimoria
  Name: Zal Bilimoria

Title: Managing Partner
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 SEQUOIA CAPITAL U.S. GROWTH FUND VI, LP
  
 SEQUOIA CAPITAL U.S. GROWTH VI PRINCIPALS FUND, L.P.
  
 Each a Cayman Islands exempted limited partnership
  
 By: SC U.S. GROWTH VI MANAGEMENT, L.P.,

a Cayman Islands exempted limited partnership
General Partner of Each

   
 By: SC US (TTGP), LTD.,

a Cayman Islands exempted company
Its General Partner

  
 By: /s/ Ravis Gupta
  Name: Ravis Gupta

Title: Authorized Signatory
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 SPARK CAPITAL GROWTH FUND, L.P.
  
 SPARK CAPITAL GROWTH FOUNDERS’ FUND, L.P.
  
 By: Spark Growth Management Partners, LLC, Their General Partner
  
 By: Bowie Equity, LLC
 Its: GP
  
 By: /s/ Will Reed
  Name: Will Reed

Title: General Partner
 

[Signature Page to Sponsor Support Agreement]
 

   



 

 
IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 SUMMIT ACTION FUND LLC SERIES 1 TKTC CUSTODIAN #15007081
  
 By: /s/ J. Brock Saunders
  Name: J. Brock Saunders

Title: Managing Director
 
 

 SUMMIT ACTION FUND LLC OPPORTUNITIES SERIES
  
 By: /s/ J. Brock Saunders
  Name: J. Brock Saunders

Title: Managing Director
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 SURA VENURES S.A.
  
 By: /s/ Ricardo Jaramillo
  Name: Ricardo Jaramillo

Title: Legal Representative
 
 

 VERONORTE CAPITAL S.A.S.
  
 By: /s/ Camilo Botero
  Name: Camilo Botero

Title: CEO
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 TITUS VENTURES, LLC
  
 By: /s/ Vivek Garipalli
  Name: Vivek Garipalli

Title: Manager
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IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 WTI EQUITY OPPORTUNITY FUND I, L.P.
  
 By: WTI Equity Opportunity Fund GP, I, L.L.C.
 Its: General Partner
  
 By: Westech Investment Advisors LLC
 Its: Managing Member
  
 By: /s/ David Wanek
  Name: David Wanek

Title: President
 

 
 VENTURE LENDING & LEASING VII, LLC
  
 By: Westech Investment Advisors LLC,

a California limited liability company
 Its: Managing Member
  
 By: /s/ David Wanek
  Name: David Wanek

Title: President
 
 

 VENTURE LENDING & LEASING VIII, LLC
  
 By: Westech Investment Advisors LLC,

a California limited liability company
 Its: Managing Member
  
 By: /s/ David Wanek
  Name: David Wanek

Title: President
 

[Signature Page to Sponsor Support Agreement]
 

   



 

 
IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 XCAP VEHICLE I, LLC
  
 By: /s/ Leonardo Salgado
  Name: Leonardo Salgado

Title: Director
 

[Signature Page to Sponsor Support Agreement]
 

   



 

 
IN WITNESS WHEREOF, the Company Stockholders, Acquiror, and the Company have each caused this Stockholder Support Agreement to be

duly executed as of the date first written above.
 
 

 COMPANY STOCKHOLDERS:
  
 XCAP CH VEHICLE, LLC
  
 By: /s/ Leonardo Salgado
  Name: Leonardo Salgado

Title: Director
 
 

 EXPANDING TFO I, LP
  
 By: Expanding SC I GP, LLC
 Its: General Partner
  
 By: /s/ Leonardo Salgado
  Name: Leonardo Salgado

Title: Director
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 COMPANY:
  
 CLOVER HEALTH INVESTMENTS, CORP.
  
 By: /s/ Vivek Garipalli
  Name: Vivek Garipalli

Title: Chief Executive Officer
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 ACQUIROR:
  
 SOCIAL CAPITAL HEDOSOPHIA HOLDINGS CORP. III
  
 By: /s/ Chamath Palihapitiya
  Name: Chamath Palihapitiya

Title: Chief Executive Officer
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Schedule I

Company Stockholder Subject Shares
 

Company
Stockholder

Shares
of

Common
Stock

Shares of
Series

A-1
Preferred

Stock

Shares of
Series A

Preferred
Stock

Shares of
Series B

Preferred
Stock

Shares of
Series C

Preferred
Stock

Shares of
Series D

Preferred
Stock

Rights to Acquire
Equity Securities Notice Information

AME Cloud
Ventures,
LLC

    238,090 53,317   

Arena
Ventures
Clover
Growth SPV,
LCC

    3,039,808    

Arena
Ventures
Clover
Growth SPV
II, LLC

    1,011,881    

Arena
Ventures
Clover
Growth SPV
III, LLC

   1,476,974     

Bowie Health
VC, LP      322,570   

Caesar
Clover, LLC       

Convertible
Security, dated as of
February 21 ,2019,
as amended,
convertible into
shares of capital
stock of the
Company as
described therein.

 

Caesar
Ventures,
LLC

 2,134,820   595,224    

Casdin
Partners
Master Fund
LP

    297,612 79,035   

Expanding
TFO I, LP      213,269   

Fidelity
Growth
Company
Commingled
Pool

     471,854   
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Company
Stockholder

Shares
of

Common
Stock

Shares of
Series

A-1
Preferred

Stock

Shares of
Series A

Preferred
Stock

Shares of
Series B

Preferred
Stock

Shares of
Series C

Preferred
Stock

Shares of
Series D

Preferred
Stock

Rights to Acquire
Equity Securities Notice Information

Fidelity Mt.
Vernon Street
Trust:
Fidelity
Growth
Company
Fund

     863,631   

First Round
Capital V,
L.P., As
Nominee

  3,838,071 624,775 2,976    

Greenoaks
Capital MS
LP - Banting
Series

    2,083,284    

Greenoaks
Capital MS
LP -
Blackwell
Series

     1,599,522   

Greenoaks
Capital MS
LP - Joslin
Series

   135,805 3,571,344  
Warrant to purchase
834,120 shares of
Common Stock.

 

Greenoaks
Capital MS
LP - Osler
Series

   206,100   
Warrant to purchase
1,265,880 shares of
Common Stock.

 

Greenoaks
Capital
Opportunities
Fund, L.P.

    3,571,344 1,599,522

Convertible
Security, dated as of
February 21, 2019,
as amended,
convertible into
shares of capital
stock of the
Company as
described therein.

 

GV 2017,
L.P.      2,132,696   
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Company
Stockholder

Shares of
Common

Stock

Shares of
Series

A-1
Preferred

Stock

Shares of
Series A

Preferred
Stock

Shares of
Series B

Preferred
Stock

Shares of
Series C

Preferred
Stock

Shares of
Series D

Preferred
Stock

Rights to Acquire
Equity Securities Notice Information

Harry
Langenberg      53,317   

LifeForce
Capital Fund
I, LP

     213,270   

Multiple
Holdings,
LLC

898,490  431,783      

Nexus
Opportunity
Fund II, Ltd.

     1,066,348   

Nexus
Ventures IV,
LTD

    1,190,448    

NJ
Healthcare
Investments,
LLC

37,894,800 4,797,589       

Refactor
Cacao, L.P.      2,132,696   

Refactor
Curry, L.P.     369,635    

Sequoia
Capital U.S.
Growth Fund
VI, L.P.

   7,032,330 883,193 527,416   
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Company
Stockholder

Shares
of

Common
Stock

Shares of
Series

A-1
Preferred

Stock

Shares of
Series A

Preferred
Stock

Shares of
Series B

Preferred
Stock

Shares of
Series C

Preferred
Stock

Shares of
Series D

Preferred
Stock

Rights to Acquire
Equity Securities Notice Information

Sequoia
Capital U.S.
Growth VI
Principals
Fund, L.P.

   352,244 9,642 5,758   

Spark Capital
Growth
Founders’
Fund, L.P.

    11,666 3,099   

Spark Capital
Growth Fund,
L.P.

    1,178,782 313,164   

Summit
Action Fund
LLC
Opportunities
Series

     586,492   

Summit
Action Fund
LLC Series 1
TKTC
Custodian
#15007081

    297,611 53,317   

Sura Ventures
S.A.      418,008   

Titus
Ventures,
LLC

88,102        

Venture
Lending &
Leasing VII,
LLC

     213,270

Convertible
Security, dated as of
February 21, 2019,
as amended,
convertible into
shares of capital
stock of the
Company as
described therein.
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Company
Stockholder

Shares
of

Common
Stock

Shares of
Series

A-1
Preferred

Stock

Shares of
Series A

Preferred
Stock

Shares of
Series B

Preferred
Stock

Shares of
Series C

Preferred
Stock

Shares of
Series D

Preferred
Stock

Rights to Acquire
Equity Securities Notice Information

Venture
Lending &
Leasing VIII,
LLC

     159,952

Convertible
Security, dated as of
February 21, 2019,
as amended,
convertible into
shares of capital
stock of the
Company as
described therein.

 

Veronorte
Capital
S.A.S.

     8,531   

WTI Equity
Opportunity
Fund I, L.P.

     693,126   

XCAP CH
Vehicle, LLC       

Convertible
Security, dated as of
August 23, 2019, as
amended,
convertible into
shares of capital
stock of the
Company as
described therein

 

XCAP
VEHICLE I,
LLC

     213,270   

Yellow Jacket
Ventures, LP 51   29,539     
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Schedule II

 
Major Company Stockholders

 
Arena Ventures Clover Growth SPV, LLC
Arena Ventures Clover Growth SPV II, LLC
Arena Ventures Clover Growth SPV III, LLC
Caesar Ventures, LLC
Cathay Life
Fidelity Growth Company Commingled Pool
Fidelity Mt. Vernon Street Trust: Fidelity Growth Company Fund
First Round Capital V, L.P., As Nominee
Greenoaks Capital MS LP - Banting Series
Greenoaks Capital MS LP - Blackwell Series
Greenoaks Capital MS LP - Joslin Series
Greenoaks Capital MS LP - Osler Series
Greenoaks Capital Opportunities Fund, L.P.
GV 2017, L.P.
Multiple Holdings, LLC
Nexus Opportunity Fund II, Ltd.
Nexus Ventures IV, LTD
NJ Healthcare Investments, LLC
NT Clover Holdings, LLC
Project Cerebro, LLC
Refactor Cacao, L.P.
Refactor Curry, L.P.
Scottish Mortgage Investment Trust PLC
Sequoia Capital U.S. Growth Fund VI, L.P.
Sequoia Capital U.S. Growth VI Principals Fund, L.P.
Sofina Partners S.A.
Spark Capital Growth Founders' Fund, LP
Spark Capital Growth Fund, L.P.
Titus Ventures, LLC
Yellow Jacket Ventures, LP
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Schedule III

 
Stockholder Agreements

 
1. Fourth Amended and Restated Voting Agreement, dated as of February 21, 2019, by and among the Company, the Investors listed on Schedule A

thereto, the Key Holders listed on Schedule B thereto and the Convertible Securities Holders listed on Schedule C thereto.
 

2. Fifth Amended and Restated Investors’ Rights Agreement, dated as of February 21, 2019, by and among the Company and the Investors listed on
Schedule A thereto.

 
3. Fifth Amended and Restated Right of First Refusal and Co-Sale Agreement, dated as of February 21, 2019, by and among the Company, the

Investors listed on Schedule A thereto and the Key Holders listed on Schedule B thereto.
 

4. Letter Agreement, dated June 30, 2017, by and between the Company and Scottish Mortgage Investment Trust Plc.
 

5. Letter Agreement, dated May 20, 2016, by and between the Company and Nexus Ventures IV, Ltd.
 

6. Letter Agreement, dated November 30, 2018, by and between the Company and PDV ML LLC.
 

7. Letter Agreement, dated November 30, 2018, by and between the Company and ReMark International B.V.
 

8. Letter Agreement, dated October 3, 2018, by and between the Company and Sofina Partners S.A.
 

9. Letter Agreement, dated July 19, 2018, by and between the Company and Genome Fund Inc.
 

10. Letter Agreement, dated April 19, 2016, by and between the Company and Spark Capital Growth Fund, L.P.
 

11. Letter Agreement, dated June 7, 2017, by and between the Company and the Fidelity Investors (as defined therein).
 

12. Letter Agreement, dated May 10, 2017, by and between the Company and Summit Action Fund LLC.
 

13. Letter Agreement, dated May 10, 2017, by and between the Company and GV 2017, L.P.
 

14. Letter Agreement, dated April 19, 2016, by and between the Company and Spark Capital Growth Fund, L.P.
 

15. Letter Agreement, dated April 19, 2016, by and between the Company and Floodgate Fund V, L.P.
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Exhibit 99.1

 
Clover Health, a Next-Generation Medicare Advantage Insurer,

Announces Plans to Become Publicly-traded via Merger with Social
Capital Hedosophia

 
● Clover is a next-generation Medicare Advantage insurance company offering best-in-class plans that combine wide access to healthcare and rich

supplemental benefits with low out-of-pocket expenses
● A unique model in health insurance, Clover partners with primary care physicians using its software platform, the Clover Assistant, to deliver data-

driven, personalized insights at the point of care
● The transaction is expected to fuel Clover’s trajectory as one of the nation’s fastest growing Medicare Advantage plans
● Transaction values Clover at an enterprise value of $3.7 billion and is expected to provide up to $1.2 billion in cash proceeds, including a fully

committed PIPE of $400 million and up to $828 million of cash held in the trust account of Social Capital Hedosophia Holdings Corp. III (“SCH”)
● PIPE led by $100 million from Chamath Palihapitiya, Founder and CEO of SCH, and $50 million from Hedosophia, as well as commitments from

Fidelity Management & Research Company, LLC., and funds affiliated with Jennison, Senator Investment Group LP, Casdin and Perceptive
Advisors

● Clover is expected to receive up to $728 million of transaction proceeds, and up to $500 million of cash proceeds is expected to be allocated to
existing Clover shareholders

 
San Francisco & Palo Alto, Calif. -- October 6, 2020 -- Clover Health Investments, Corp. (“Clover” or “the Company”), which operates next-generation
Medicare Advantage plans, has entered into a definitive agreement to become publicly traded via a merger with Social Capital Hedosophia Holdings Corp.
III (“SCH”)(NYSE: IPOC), a special purpose acquisition company. Upon closing, the transaction will support Clover’s mission to improve every life,
providing significant capital for the Company to scale and improve health outcomes for seniors across the United States.
 
Company Overview
 
Founded in 2013, Clover has pioneered a fundamentally different approach to Medicare Advantage that focuses on driving affordability and partnering
closely with physicians to deliver the best possible health outcomes for members. The Company offers affordable Medicare Advantage plans to eligible
individuals, giving consumers access to broad and open healthcare networks, rich supplemental benefits and low out-of-pocket expenses.
 
Technology is at the core of Clover’s business – the Company is a true innovator in the Medicare Advantage space, deploying its own internally-developed
software to assist physicians with clinical decision-making at the point of care.
 

 



 

 
Clover’s flagship platform, the Clover Assistant, aggregates millions of relevant health data points – including claims, medical charts and diagnostics, among
others – and uses machine learning to synthesize that data with member-specific information. This provides physicians with actionable and personalized
insights at the point of care, offering suggestions for medications and dosages as well as the need for tests or referrals, among others, to ultimately improve
health outcomes.
 
The Clover Assistant enables a virtuous growth cycle, whereby improved health outcomes lead to superior economics that the Company shares with
members through lower costs and rich benefits. In turn, the Company believes its best-in-class plans will continue to deliver market-leading growth, allowing
the Clover Assistant to capture and synthesize more data and ultimately drive better care.
 
Medicare Advantage is one of the largest and fastest growing markets in the U.S. healthcare system – but it is one that has seen little innovation and remains
ripe for disruption. Worth $270 billion today and with an estimated value of $590 billion by 2025, the Medicare Advantage market provides a tremendous
opportunity for growth.
 
Today, Clover is the fastest growing Medicare Advantage insurer in the United States – among insurers with more than 50,000 members – and serves more
than 57,000 members in 34 counties across 7 states. Spurred by favorable demographic tailwinds and its differentiated, technology-driven approach, Clover
has captured an average of 50 percent of the net increase in membership across its established markets over the last three years. Further, the Company’s
software-centric approach enables efficient expansion into new markets, including to historically underserved and rural communities. The Company plans to
expand into an additional 74 counties and eighth state next year and recently announced a new partnership with Walmart to make joint Clover-Walmart plans
available to half a million Medicare-eligibles in eight Georgia counties.
 
Clover’s management team, led by CEO and Co-Founder Vivek Garipalli and President and Co-Founder Andrew Toy, will continue to lead Clover following
the transaction. Chamath Palihapitiya, Founder and CEO of SCH, will act as a senior advisor to the Company’s management.
 
Management Comments
 
“I launched Clover eight years ago to fix fundamental flaws in our healthcare system, including unequal access, abysmal customer service and wasteful
spending. Chamath and the SCH team are fervent believers and true champions of Clover’s mission to improve every life,” said Garipalli. “Our philosophy is
that everyone should be able to afford great healthcare. The Clover team empowers physicians to deliver the best possible outcomes for our members, and the
Clover Assistant does just that by delivering vital clinical insights to physicians at the point of care.”
 

 



 

 
“We have made it our business to make healthcare affordable. Our technology helps doctors, leading to better outcomes and lower out-of-pocket expenses for
members,” said Toy. “I believe that more and more doctors are embracing the Clover Assistant because it allows them to focus on what they want to do,
which is to look after patients. Importantly, the platform is powered by a closed feedback loop, linking clinical data and physician action, which improves
continuously as membership grows, allowing us to constantly evolve new ways of helping physicians and their patients.”
 
Palihapitiya said, “We need companies like Clover to help fix our broken healthcare system. The Company’s rapid growth is a testament to the effectiveness
of its tech-enabled approach, which resonates powerfully with consumers and physicians alike. I believe Clover is uniquely positioned to disrupt the entire
Medicare Advantage market as well as expand into new and exciting opportunities in Original Medicare. I am proud to partner with Vivek, Andrew and the
entire Clover team on the next phase of their mission to improve lives across the country.”
 
Transaction Overview
 
On October 6, 2020, SCH entered into a definitive agreement to combine with Clover through a combination of stock and cash financing. The transaction
values Clover at an enterprise value of approximately $3.7 billion.
 
The transaction is expected to deliver up to $1.2 billion of gross proceeds, including the contribution of up to $828 million of cash held in SCH’s trust
account from its initial public offering in April 2020. The transaction is further supported by a $400 million PIPE at $10.00 per share, including $100 million
from Palihapitiya, $50 million from Hedosophia, and the remainder from investors including Fidelity Management & Research Company, LLC., and funds
affiliated with Jennison, Senator Investment Group LP, Casdin and Perceptive Advisors. Clover will receive up to $728 million of transaction proceeds, and
up to $500 million of cash proceeds will be allocated to existing Clover shareholders. Vivek Garipalli, Andrew Toy and other officers of the company will
roll 100 percent of their equity into the new company. All references to cash on the balance sheet, available cash from the trust account, cash proceeds
allocated to existing shareholders and retained transaction proceeds are subject to any redemptions by the public shareholders of SCH and payment of
transaction expenses.
 
The transaction, which has been unanimously approved by SCH’s boards of directors and the independent directors of Clover’s board of directors, is
expected to close in the first quarter of 2021, and is subject to approval by SCH's shareholders and other customary closing conditions, including any
applicable regulatory approvals.
 
Advisors
Connaught acted as financial advisor, Credit Suisse acted as financial advisor, placement agent and capital markets advisor and Skadden, Arps, Slate,
Meagher & Flom LLP acted as legal advisor to SCH.
 

 



 

 
Citigroup acted as financial advisor, placement agent and capital markets advisor, J.P. Morgan and Jefferies LLC also acted as financial advisors and Orrick,
Herrington & Sutcliffe LLP acted as legal advisor to Clover.
 
Additional information about the proposed transaction, including a copy of the merger agreement and investor presentation, will be provided in a Current
Report on Form 8-K that will contain an investor presentation to be filed by SCH with the Securities and Exchange Commission and available at
www.sec.gov.
 
Investor Conference Call Information
Management of Clover and SCH will host an investor conference call on October 6, 2020 at 16:00 ET to discuss the proposed transaction and review an
investor presentation. For those investors who wish to participate, the conference call can be accessed by visiting www.cloverhealth.com/investors.
 
 
About Clover Health
Clover Health is a healthcare technology company with a deeply rooted mission of helping its members live their healthiest lives. Clover uses its proprietary
technology platform to collect, structure, and analyze health and behavioral data to improve medical outcomes and lower costs for patients. As a company
whose business goals fully align with its members' health needs, Clover works with members and their doctors to become a valued partner. This trust is built
by proactively identifying at-risk individuals and teaming up with physicians to accelerate care coordination and simultaneously improve health outcomes
and reduce avoidable costs. Clover has offices in San Francisco, Jersey City, Nashville, and Hong Kong. For more information, visit www.CloverHealth.com.
 
About Social Capital Hedosophia Holdings
Social Capital Hedosophia Holdings is a partnership between the investment firms of Social Capital and Hedosophia. Social Capital Hedosophia Holdings
unites technologists, entrepreneurs and technology-oriented investors around a shared vision of identifying and investing in innovative and agile technology
companies. To learn more about Social Capital Hedosophia Holdings, visit www.socialcapitalhedosophiaholdings.com.
 

 



 

 
Cautionary Statement Regarding Forward Looking Statements
 
This press release contains certain forward-looking statements within the meaning of the federal securities laws with respect to the proposed transaction
between Clover and SCH, including statements regarding the anticipated benefits of the transaction, the anticipated timing of the transaction, expansion
plans, and market opportunities of Clover. These forward-looking statements generally are identified by the words “believe,” “project,” “expect,”
“anticipate,” “estimate,” “intend,” “strategy,” “future,” “opportunity,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely
result,” and similar expressions. Forward-looking statements are predictions, projections and other statements about future events that are based on current
expectations and assumptions and, as a result, are subject to risks and uncertainties. Many factors could cause actual future events to differ materially from
the forward-looking statements in this press release, including but not limited to: (i) the risk that the transaction may not be completed in a timely manner or
at all, which may adversely affect the price of SCH’s securities, (ii) the risk that the transaction may not be completed by SCH’s business combination
deadline and the potential failure to obtain an extension of the business combination deadline if sought by SCH, (iii) the failure to satisfy the conditions to the
consummation of the transaction, including the adoption of the merger agreement by the shareholders of SCH, the satisfaction of the minimum trust account
amount following redemptions by SCH’s public shareholders and the receipt of certain governmental and regulatory approvals, (iv) the lack of a third-party
valuation in determining whether or not to pursue the transaction, (v) the inability to complete the PIPE investment in connection with the transaction, (vi)
the occurrence of any event, change or other circumstance that could give rise to the termination of the merger agreement, (vii) the effect of the
announcement or pendency of the transaction on Clover’s business relationships, operating results and business generally, (viii) risks that the proposed
transaction disrupts current plans and operations of Clover and potential difficulties in Clover employee retention as a result of the transaction, (ix) the
outcome of any legal proceedings that may be instituted against Clover or against SCH related to the merger agreement or the transaction, (x) the ability to
maintain the listing of SCH’s securities on a national securities exchange, (xi) the price of SCH’s securities may be volatile due to a variety of factors,
including changes in the competitive and highly regulated industries in which SCH plans to operate or Clover operates, variations in operating performance
across competitors, changes in laws and regulations affecting SCH’s or Clover’s business and changes in the combined capital structure, (xii) the ability to
implement business plans, forecasts, and other expectations after the completion of the proposed transaction, and identify and realize additional opportunities,
and (xiii) the risk of downturns and a changing regulatory landscape in the highly competitive healthcare industry. The foregoing list of factors is not
exhaustive. You should carefully consider the foregoing factors and the other risks and uncertainties described in the “Risk Factors” section of SCH’s
registration on Form S-1 (File No. 333-236776), the registration statement on Form S-4 discussed above and other documents filed by SCH from time to time
with the U.S. Securities and Exchange Commission (the “SEC”). These filings identify and address other important risks and uncertainties that could cause
actual events and results to differ materially from those contained in the forward-looking statements. Forward-looking statements speak only as of the date
they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and Clover and SCH assume no obligation and do not intend
to update or revise these forward-looking statements, whether as a result of new information, future events, or otherwise. Neither Clover nor SCH gives any
assurance that either Clover or SCH or the combined company will achieve its expectations.
 

 



 

 
Additional Information and Where to Find It
 
This press release relates to a proposed transaction between Clover and SCH. This press release does not constitute an offer to sell or exchange, or the
solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, sale or exchange
would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. SCH intends to file a registration statement on Form
S-4 with the SEC, which will include a document that serves as a prospectus and proxy statement of SCH, referred to as a proxy statement/prospectus. A
proxy statement/prospectus will be sent to all SCH and Clover shareholders. SCH also will file other documents regarding the proposed transaction with the
SEC. Before making any voting decision, investors and security holders of SCH and Clover are urged to read the registration statement, the proxy
statement/prospectus and all other relevant documents filed or that will be filed with the SEC in connection with the proposed transaction as they become
available because they will contain important information about the proposed transaction.
 
Investors and security holders will be able to obtain free copies of the registration statement, the proxy statement/prospectus and all other relevant documents
filed or that will be filed with the SEC by SCH through the website maintained by the SEC at www.sec.gov.
 
The documents filed by SCH with the SEC also may be obtained free of charge at SCH’s website at
http://www.socialcapitalhedosophiaholdings.com/docsc.html or upon written request to 317 University Ave, Suite 200, Palo Alto, California 94301.
 
Participants in Solicitation
 
SCH and its respective directors and executive officers may be deemed to be participants in the solicitation of proxies from SCH’s shareholders in connection
with the proposed transaction. A list of the names of such directors and executive officers and information regarding their interests in the business
combination will be contained in the proxy statement/prospectus when available. You may obtain free copies of these documents as described in the
preceding paragraph.
 
 
Contact Information
 
Clover Health:
 
Media
Andy Robinson
+1.718. 915.1519
press@cloverhealth.com
 
Investors
Whitney Kukulka
The Blueshirt Group
investors@cloverhealth.com
 
Social Capital Hedosophia Holdings Corp. III:
 
Media
Sara Evans / Kerry Golds
Finsbury
sara.evans@finsbury.com / kerry.golds@finsbury.com
+1.917.344.9279 / +1.646.957.2279
 
Jonathan Gasthalter / Carissa Felger
Gasthalter & Co.
SCH@gasthalter.com
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Disclaimer This presentation has been prepared for use by Social Capital Hedosophia Holdings Corp. III (“SCH”) and Clover Health LLC (“Clover”) in connection with their proposed business combination. This pres en tation is for information purposes only and is being provided to you solely in your capacity as a potential investor in considering an investment in SC H a nd may not be reproduced or redistributed, in whole or in part, without the prior written consent of SCH and Clover. Neither SCH nor Clover makes any representation or warranty as to the accuracy or completeness of the information co ntained in this presentation. This presentation is not intended to be all - inclusive or to contain all the information that a person may desire in considering an investment in SCH and is not intended to form the basis of any investm ent decision in SCH. You should consult your own legal, regulatory, tax, business, financial and accounting advisors to the extent you deem necessary, and must make your own investment decision and perform your own independent invest iga tion and analysis of an investment in Social Capital and the transactions contemplated in this presentation. This presentation shall neither constitute an off er to sell or the solicitation of an off er to buy any securities, nor shall th ere be any sale of securities in any jurisdiction in which the off er, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such jurisdiction. NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE OR TERRITORIAL SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THE SECURITIES OR DETERMINED IF THIS PRESENTATION IS TRUTHFUL OR COMPLETE. Industry and Market Data . The data contained herein is derived from various internal and external sources. No representation is made as to the reason abl eness of the assumptions made within or the accuracy or completeness of any projections or modeling or any other information contained herein. Any
data on past performance or modeling contained herein is not an indication as to future performance. SCH and Clover assume no obligation to update the information in this presentation. Further, these financials were prepared by Clover in accordance with private Company AICPA sta ndards. Clover is currently in the process of uplifting its financials to comply with public company and SEC requirements. Trademarks . SCH and Clover own or have rights to various trademarks, service marks and trade names that they use in connection with the op eration of their respective businesses. This Presentation may also contain trademarks, service marks, trade names and copyrights of third parties, which are the property of their respective owners. The use or dis pla y of third parties’ trademarks, service marks, trade names or products in this Presentation is not intended to, and does not imply, a relationship with SCH or Clover, or an endorsement or sponsorship by or of SCH or Clover. Solely fo r c onvenience, the trademarks, service marks, trade names and copyrights referred to in this Presentation may appear without the TM, SM, ® or © symbols, but such references are not intended to indicate, in any way, that SCH or Clov er will not assert, to the fullest extent under applicable law, their rights or the right of the applicable licensor to these trademarks, service marks, trade names and copyrights. Use of Projections . The financial projections, estimates and targets in this presentation are forward - looking statements that are based on assumpt ions that are inherently subject to significant uncertainties and contingencies, many of which are beyond SCH’s and Clover’s control. While all financial projections, estimates and targets are necessarily speculati ve, SCH and Clover believe that the preparation of prospective financial information involves increasingly higher levels of uncertainty the further out the projection, estimate or target extends from the date of preparation. The ass ump tions and estimates underlying the projected, expected or target results are inherently uncertain and are
subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual r esu lts to diff er materially from those contained in the financial projections, estimates and targets. The inclusion of financial projections, estimates and targets in this presentation should not be regarded as an indication that S oci al Capital and Clover, or their representatives, considered or consider the financial projections, estimates and targets to be a reliable prediction of future events. Use of Non - GAAP Financial Measures . This presentation includes certain non - GAAP financial measures, including Adjusted EBITDA and Adjusted EBITDA Margin, and meas ures calculated based on these measures, that are not prepared in accordance with accounting principles generally accepted in the United States ("GAAP") and that may be different from non - GAA P financial measures used by other companies. These non - GAAP measures, and other measures that are calculated using these non - GAAP measures, are an addition, and not a substitute for or superior to measures of financial per formance prepared in accordance with GAAP and should not be considered as an alternative to operating income, net income or any other performance measures derived in accordance with GAAP. Clover believes that these non - GAAP measures of financial results (including on a forward - looking basis) provide useful suppleme ntal information to investors about Clover. Clover’s management uses forward looking non - GAAP measures to evaluate Clover’s projected financial and operating performance. However, there are a number of limitations relat ed to the use of these non - GAAP measures and their nearest GAAP equivalents. For example other companies may calculate non - GAAP measures diff erently, or may use other measures to calculate their financial performance, and th erefore Clover’s non - GAAP measures may not be directly comparable to similarly titled measures of other companies. 2

 



 

Disclaimer ( Cont’d) See the footnotes on the slides where these measures are discussed and the Appendix for reconciliations of these non - GAAP financ ial measures to the most directly comparable GAAP measures. Additionally, to the extent that forward - looking non - GAAP financial measures are provided, they are presented on a non - GAAP basis without reconciliations of such forward - looking non - GAAP measures due to the inherent difficulty in forecasting and quantifying certain amounts that are necessary for such reconciliations. Additional Information; Participants in the Solicitation . If the contemplated business combination is pursued, SCH will be required to file a preliminary and definitive proxy statem ent , which may include a registration statement, and other relevant documents with the SEC. Stockholders and other interested persons are urged to read the proxy statement and an y o ther relevant documents filed with the SEC when they become available because they will contain important information about SCH, Clover and the contemplated business combination. Shareholders will be able to obtain a free co py of the proxy statement (when filed), as well as other filings containing information about SCH, Clover and the contemplated business combination, without charge, at the SEC’s website located at www.sec.gov. SCH and its di rec tors and executive officers may be deemed to be participants in the solicitation of proxies from SCH's shareholders in connection with the proposed transaction. A list of the names of such directors and executive officers and in for mation regarding their interests in the business combination will be contained in the proxy statement/prospectus when available. You may obtain free copies of these documents as described in the preceding paragraph. T his Presentation does not contain all the information that should be considered in the contemplated business combination. It is not intended to form any basis of any investment decision or any decision in respect to the conte mpl ated business combination. The definitive proxy
statement will be mailed to shareholder as of a record date to be established for voting on the contemplated business combination when it becomes available. Forward Looking Statements . Certain statements in this presentation may constitute “forward - looking statements” within the meaning of the federal securiti es laws. Forward - looking statements include, but are not limited to, statements regarding SCH’s or Clover’s expectations, hopes, beliefs, intentions or strategies regarding the future. In additi on, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are forward - looking statements. The words “anticipate,” “believe,” “continu e,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “strive,” “would” and similar expressions may identify forward - looking statements, but the absence of these words does not mean that a statement is not forward - looking. Forward - looking statements are predictions, projections and other statements about future events that are based on current expectations and assumptions and, as a result, are subject to risks and uncertainties. You should carefully consider the risks and uncertainties described in the “Risk Factors” section of SCH’s registration statement on Form S - 1, the proxy statement/prospectu s on Form S - 4 relating to the business combination, which is expected to be filed by SCH with the Securities and Exchange Commission (the “SEC”) and other documents filed by SCH from time to time with the SEC. These filings id entify and address other important risks and uncertainties that could cause actual events and results to diff er materially from those contained in the forward - looking statements. Forward - looking statements speak only as of the date th ey are made. Readers are cautioned not to put undue reliance on forward - looking statements, and SCH and Clover assume no obligation and do not intend to update or revise these forward - looking statements,
whether as a result of n ew information, future events, or otherwise. Neither Social Capital nor Clover gives any assurance that either SCH or Clover will achieve its expectations. 3

 



 

4 Solving The Big Issues In US Healthcare Meaningful Impact as a Medicare Advantage Insurer “Own” and Leverage the Data Stack Opportunity for Economic Alignment Create Better Health Outcomes for Members Consumer - Driven Marketplace Increasing Demands on Physicians Widespread Misaligned Incentives Variability in Care Decision - Making Abysmal Consumer Experience and Unequal Access Unsustainable and Wasteful Spend & Siloed and Inactionable Health Data

 



 

5 Our Market: Medicare Advantage Largest, Undisrupted Market in Healthcare Spurred by Aging Demographic Tailwinds and Superior Value 2019 2025 $1.25tn TAM Overall Medicare $270bn Medicare Advantage Medicare Advantage $590bn 10,000 new baby boomers joining Medicare everyday MA penetration anticipated to rise from 36% in 2020 to 50% in 2025 More choice, often at less cost, in Medicare Advantage than Original Medicare Strong bipartisan support 14% CAGR Source: CMS, Kaiser Family Foundation, L.E.K.

 



 

Who We Are 6 We are a next - generation Medicare Advantage solution , deploying best - in - class technology to solve one of the world’s biggest data problems Our mission is to improve every life We execute upon our mission by empowering physicians with data - driven, personalized insights at the point of care

 



 

7 Founder - Led, Experienced Leadership Team GIA LEE General Counsel ANDREW TOY President, CTO JAMIE REYNOSO COO JOE WAGNER CFO VIVEK GARIPALLI Founder, CEO Clinical Tech G&A Dr. Sophia Chang Chief Clinical Informatics Officer Calvin Chock Chief Product Officer Luke Stepusin VP, Finance Dr. Mark Spektor Chief Medical Officer David Zhu VP, Head of Engineering Rachel Fish Chief People Officer Dr. Kumar Dharmarajan Chief Scientific Officer Chris Ross Chief Information Security Officer Wendy Richey Chief Compliance Officer US Dept. of Health and Human Services US DOJ

 



 

8 Clover Is The Fastest Growing Medicare Advantage Plan In The US (1) Market Share (established markets (4) ) 25% – 5% 10% 15% 20% 25% 30% 2016 2017 2018 2019 Jun-20 Key Metrics (2) Gross Premium Revenue $354 $457 $664 2018 2019 2020E 57K 34 4.5x Members Counties LTV / CAC (3) CAGR: 37% Source: CMS (1) Clover was the fastest growing MA plan with at Least 50,000 members over the Last 3 AEP / OEP periods. (2) As of June 30, 2020. (3) LTV/CAC calculation based on Q1 2020 MCR results and 1H 2020 member variable OpEx . Year 1 assumes new member margins; year 2+ assumes returning member margins; CAC = ~$1,050. (4) Markets where Clover has over 500 members prior to AEP results. Represents 13 of our 34 counties. ($ in mm)

 



 

9 A Fundamentally Different Approach To Insurance Consumer Experience Physician Experience US Healthcare System A true payor / provider partnership model Increasing access and benefits while reducing costs Using data to enable high - quality, personalized care Improving health outcomes and accessibility of healthcare Clover Assistant Reducing the incidence of high - cost events that drive the largest share of healthcare expenditures

 



 

Providing members with better care at lower cost Why Choose Clover? 10

 



 

11 Is my PCP in the network? Is my hospital in the network? Is my specialist in the network? Are drugs covered? What is the plan going to cost me? Designing “Obvious” Plans Five Burning Questions Upending the Trade - off: Access vs Cost Open High Access Narrow Low Annual Cost Typical PPOs Typical HMOs Incumbents We offer plans with the access of a PPO at lower than HMO costs.

 



 

12 $0 $13,094 PCP Copay Drug Deductible Competitor Savings $5 - $20 $150 - $200 (5) $1,871 Specialist Copay Avg. Annual Cost Avg. Lifetime Cost $5 $15,801 $25 - $45 $200 - $240 $2,257 $5 (100%) $2,707 $20 - $40 (80% - 89%) $0 - $90 (0% - 38%) $387 Medicare $21 (3) $22,162 $30 (3) $651 (2) $3,166 (4) Out of Pocket Costs (1) Note: Assumes lifetime of 7 years (1) Company analysis. Competitor column represents MA plans offered by the competitor with largest market share in the five counties where Clover has the most me mbers. (2) Kaiser Family Foundation. (3) Calculated assuming a 20% coinsurance rate applied to the estimated 2021 primary care visit cost of $103 and level 5 E/M visi t c ost of $148 respectively (from CMS). (4) 2016 average out - of - pocket spending on medical and long - term care services (from Kaiser Family Foundation). (5) Members with the federal low - income subsidy (LIS) pay $0; $200 represents an average that is comparable to our competitors after considering the LIS. 17% cost savings 41% cost savings Providing Better Care At A Lower Cost

 



 

13 Consumers Are Choosing Clover Top 3 Market share position in all established markets (2) >50% Take rate in established markets over the past three years Clover was the Fastest Growing Medicare Advantage Plan with at Least 50,000 Members over the Last 3 AEP / OEP Periods (1) (1) December 2017 to May 2020. (2) Represents a total of 13 counties of our 34 counties. (3) Industry data from Kaiser Family Foundation based on 2013/2014 survey. 27.0% 21.6% 18.8% 18.5% 15.9% 10.9% 10.3% 9.7% 8.8% 8.6% Clover Health Competitor 1 Competitor 2 Competitor 3 Competitor 4 Competitor 5 Competitor 6 Competitor 7 Competitor 8 Competitor 9 3 - Year AEP / OEP Member Growth CAGR 600 bp Retention advantage compared to industry (3)

 



 

14 Partnering With Physicians Allowing doctors to focus on what matters most

 



 

15 For Physicians, The Clover Assistant Addresses Two Main Issues: Money And Time 15 (1) Based on estimated CMS 2021 base reimbursement fee rate for primary care visit. (2) Source: Medical Group Management Association. (3) Source: Annals of Internal Medicine: Allocation of Physician Time in Ambulatory Practice: A Time and Motion Study in 4 Specia lti es. $444k $267k PCP salary Specialist salary (2) vs. (2) Enhanced, Streamlined Payments Impactful Interactions (3) ~2x Industry reimbursement rate (1) Clover takes the pain out of payor reimbursement by paying PCPs a prompt, predictable, and enhanced rate …helping them bridge the compensation gap with their specialty peers The Clover Assistant drives impactful interactions between PCPs and their patients EHR and Desk Work 49% Clinical Face Time 33% Other 21% <5 min Average time spent interacting with the Clover Assistant x Simple Design x Valuable Clinical Insights x Synthesized Clinical Data x Care Coordination 4 Days Average payment days

 



 

Comprehensive Complex Care Supplemental Clinical Programs Powered by the Clover Assistant Behavioral Health Program Comprehensive care coordination for members with behavioral health and social services needs Readmission Prevention Program Care transition support for members recently discharged from a hospital or post - acute care In - Home Care Home - based primary care/intensive care management for our most complex members Supportive Care Advanced care planning support and palliative care for members with limited life expectancy 16 Member identification, engagement and care in our clinical programs is driven by the Clover Assistant.

 



 

[] 17 The Clover Assistant Software platform that delivers data - driven insights to physicians at the point of care

 



 

18 Data Aggregation And Machine Learning At The Point Of Care PCP Charts Specialist Charts EHR Data Pharmacy Data Lab Data Socioeconomic Data Evidence - Based Protocols • Evidence - Based Protocols • Potential Comorbidities • Cancer Screening Reminders • Medication Adherence • Annual Flu Shot • Clinical Program Engagement Actionable Data (at the point of care) Clover Assistant Synthesis Insight Action

 



 

19 The Clover Assistant Via Telehealth • COVID - specific symptom prompts to help identify members in need of additional support from Clover • Embedded video functionality • Invite a member via text or email link Given our closed loop system, we were able to rapidly build and deploy telehealth support. Telehealth Features

 



 

20 Power To Bend The Cost Curve Over Time Surfacing of potential comorbidities enables early evaluation and treatment of disease, driving better care and reducing the likelihood of acute episodes Without The Clover Assistant With The Clover Assistant ~$208k in Savings ~$208k in Costs ‒  Mrs. James annual physical ‒  Seems healthy , but missed markers ‒  Visits PCP with fatigue ‒  Stage 4 CKD diagnosis ‒  ER visit after fall and broken hip ‒  Heightened mortality risk post - fracture ‒  3 more years of CKD and progression to ESRD ‒  Mrs. James annual physical ‒  PCP orders PTH lab test ‒  CA receives results (elevated PTH) ‒  CA recommends medication regimen ‒  PCP prescribes meds via CA ‒  Mrs. James remains happy and healthy Source: CDC. (1) Excludes Medicare spending on prescription drugs associated with ESRD. Chronic and Acute Care Costs CKD costs $22K annually over 4 years $1K ER Visit $39K Hip Surgery $80K ESRD Treatment (1) Jan 20 Jan 22 Jan 26 Jan 20 Feb 20 Jan 26

 



 

21 Scalable 1. Improving 3. Engaging 2. The Clover Assistant Is… 5.2x growth in CA primary care physicians from January 2019 to June 2020 61% of members are attributed to a provider already contracted on platform 92% of eligible member visits utilize CA 64 68 10 69 35 Net Promoter Score Category Leaders Legacy EHRs Cable Retailer Releases every 3 Weeks highlighting rapid improvement cycle and closed loop system (2) Synthesis Insight Action …most importantly driving an economic advantage that enables us to finance best - in - class benefits at best - in - class margins. (1) Represents Q2 2020 survey results. (2) Represents the average since launch in July 2018. Assistant (1)

 



 

22 Our playbook to build a national MA plan Growth

 



 

Our Virtuous Growth Cycle 23 Apply machine learning to provide data - driven, personalized insights at the point of care via the Clover Assistant Capture and synthesize data Improve clinical decision - making to drive better care Share superior economics with members via lower cost and better benefits Drive strong market leading organic membership growth

 



 

24 We Are In 34 Counties Representing 3.1mm Medicare Lives 57k 8% $664mm Members Market Share FY20E Gross Premium Revenue (1) Individual, non - SNP lives in markets where Clover has over 500 members prior to AEP results . Established markets represent a total of 13 of our 34 counties. 25% Market Share in Established Markets (1)

 



 

25 A Scalable Playbook For Virtually The Entire US Hudson Cumberlan d Bergen Population Density (1) 13.7k 0.3k 3.9k Median Household Income $66k $53k $96k Minority (%) 71% 55% 45% MA Penetration 37% 33% 25% Market Share 48% 36% 24% Source: CMS and US Census. (1) Population per square mile. Leading Market Share… --% 10.0% 20.0% 30.0% 40.0% 50.0% Year 1 Year 2 Year 3 Year 4 Year 5 Hudson Cumberland Bergen …Across Urban, Suburban, and Rural Markets

 



 

26 (1) Estimates based on management projections. In 2021, We Will Be In 108 Counties Representing 4.4mm Medicare Lives 73k $872mm Members (1) FY21E Gross Premium Revenue States with new counties 7% Market Share (1) Attractive 2020 AEP performance, giving confidence to expand broadly across new geographies

 



 

27 The Path To $25bn In Revenue ~28mm ~40% 12% Medicare Advantage Lives expected by 2030 (1) Of markets in the US (2) Market Share in addressed markets (2) Source: CMS data, census data, and company projections. (1) Individual, non - SNP Market. (2) Company projections.

 



 

28 Direct Contracting Expands Our Addressable Market (1) Based on current MA penetration. (2) Market size represents 2025E. (3) According to a leading physician group practice focused on serving seniors, their per physician patient panels are about 400 pat ients. 73k 139k 200k+ 450k+ 2021E 2023E Medicare Advantage Average Clover Lives Covered >200k lives already under contract New program for Original Medicare (OM) beneficiaries Contract with PCPs, adding thousands of lives to the platform through a single contract Costs will be managed by Clover, based on an economic construct similar to MA Success via technology - driven value proposition for physicians Expansion through physicians, not consumers 36% 64% Ideally, 1 PCP can serve up to 400 Medicare Patients (3) Original Medicare ($660bn+) (2) Medicare Advantage Illustrative PCP Medicare Patient Mix (1)

 



 

29 Financials Building A Technology - Driven Financial Competitive Advantage

 



 

30 31,467 41143 56,128 31,467 41,143 2018 2019 1H20 Average Clover Members (50.1%) (38.3%) (16.7%) - 0.0100733 28 (50.1%) (38.3%) (16.7%) (1.0%) 2018 2019 1Q20 1H20 Adjusted EBITDA Margin (1) (%) $353.9 $456.9 Run rate: $664 $354 $457 $334 330 2018 2019 1H20 Gross Premium Revenue ($ in mm) Market Leading Growth And Improving Margins 89.4% MCR (3) 79.5% MCR (3) (1) Adjusted EBITDA is a non - GAAP financial measure defined by us as net loss before interest expense and amortization of notes and securities discount, provision for income taxes, depreciation and amortization expense, change in fair value of warrants, loss on derivative, restructuring cost, stock - based compensation expense and health insurance industry f ee. Adjusted EBITDA Margin is a non - GAAP financial measure defined by us as Adjusted EBITDA divided by premiums earned, gross. See reconciliation in Appendix. Historical numbers reflect an update to presentation materials dated 9/28. (2) Includes impact of reduced utilization of services due to COVID - 19. (3) Represents Medical Care Ratio, which is defined as total net medical claim expenses incurred divided by premiums earned, in e ach case on a g ros s or net basis, as the case may be, in a given period. (2)

 



 

~($250) ~$4,850 Year 1 Years 2-6 Cumulative LTV 31 Yearly LTV Contribution Note: LTV/CAC calculation based on Q1 MCR results and 1H Member Variable Operating Expenses. Year 1 assumes new member margins; year 2+ assumes returning member margins; CAC = ~ $1,050. ~$5,100 Stable, recurring revenue Strong retention leading to multi - year member lifetime Margin enhancement over time Upside in future cohort LTV/CAC Clover Has Strong Unit Economics With Upwards Trajectory, While Providing Members With A High Value Offering LTV/CAC of 4.5x, underpinned by…

 



 

32 Our Best - In - Class Growth Directly Impacts Margin Results New Members Returning Members Gross Premium Revenue Medical Expenses Medical Care Ratio (MCR) (1) Limited visibility into health profile (~$800 per member per month) Limited time to impact Cost savings over time 95% - 105% 70% - 85% Strong visibility into health profile (~$1,100 per member per month) Operating Margin Year 1 loss Profitable Operating Expenses Acquisition costs Variable operating expenses (1) Defined as total net medical claim expenses incurred divided by premiums earned, in each case on a gross or net basis, as the ca se may be, in a given period . The MA program requires us to spend a minimum of 85% of total premium revenue received by the insurer on health care services, covered benefits and quality improvement efforts. That calc ula tion is separate and distinct from the computation of MCR as presented herein.

 



 

33 The Clover Assistant Has Already Made An Impact 89.2% 82.0% ? FY2019 Q1 2020 Future (1) MCR, or Medical Care Ratio, is defined as total net medical claim expense incurred divided by premiums earned, in each case o n a gross or net basis, as the case may be, in a given period. (2) MCRs represent returning members in Clover Assistant physician panels. New and retuning members are defined on a calendar yea r b asis. Any member who is active on July 1 of a given year is considered a returning member in the following year. Any member who joins a Clover plan after July 1 in a given year is considered a new member for the entire ty of the following calendar year. The access of a PPO Out - of - pocket cost savings … A Value Proposition To The Consumer Rapidly Improving Clover Assistant MCR (1,2) While Delivering…

 



 

How We Achieve Enhanced Margins At Best - In - Class Growth 34 Metric 2019 Q1 2020 2022E Long - Term Target Member Growth (1) 31% 38% (4) 35% 30%+ Clover Assistant Penetration 59% 61% 68% 70%+ Clover Assistant Returning Member MCR (2) 89% 82% 76% <75% Consolidated MCR (2) 99% 89% 86% 82% - 83% Adjusted EBITDA Margin (3) (38%) (17%) (3%) 6 - 7% (1) Excludes Direct Contracting. (2) MCR, or Medical Care Ratio, is defined as total net medical claim expense incurred divided by premiums earned, in each case o n a gross or net basis, as the case may be, in a given period. MCRs represent returning members in Clover Assistant physician pan el s. New and retuning members are defined on a calendar year basis. Any member who is active on July 1 of a given year is considered a re turning member in the following year. Any member who joins a Clover plan after July 1 in a given year is considered a new mem ber for the entirety of the following calendar year. (3) Adjusted EBITDA is a non - GAAP financial measure defined by us as net loss before interest expense and amortization of notes and securities discount, provision for income taxes, depreciation and amortization expense, change in fair value of warrants, los s o n derivative, restructuring cost, stock - based compensation expense and health insurance industry fee. Adjusted EBITDA Margin is a non - GAAP financial measure defined by us as Adjusted EBITDA divided by premiums earned, gross. See reconciliation in Appendix. Historical numbers reflect an update to presentation materials dated 9/28. (4) Based on full year 2020 membership estimates. The Clover Assistant allows us to generate positive margins while maintaining 30+% annual growth Room for margin expansion over time: o Stars enhanced payment mechanism o Improvement in the CA product o Increase in CA adoption and coverage Enhanced margins = more $ available to reinvest in operating expenses and in enhancing the health plan value to the consumer

 



 

(6.4%) (9.4%) - 0.0255126 09 0.009 (6.4%) (9.4%) (2.6%) 0.9% 2020E 2021E 2022E 2023E Adjusted EBITDA Margin (%) (2) Gross Premium Revenue ($ in mm) $664 $872 $1,214 $1,717 2020E 2021E 2022E 2023E Consolidated MCR (%) (1) 82.9% 89.3% 85.7% 84.0% 2020E 2021E 2022E 2023E 35 Continued Growth And Path To Profitability (1) MCR, or Medical Care Ratio, is defined as total net medical claim expense incurred divided by premiums earned, in each case o n a gross or net basis, as the case may be, in a given period. (2) Adjusted EBITDA is a non - GAAP financial measure defined by us as net loss before interest expense and amortization of notes and securities discount, provision for income taxes, depreciation and amortization expense, change in fair value of warrants, loss on derivative, restructuring cost, stock - based compensation expense and health insurance industry fee. Adjusted EBITDA Margin is a non - GAAP financial measure defined by us as Adjusted EBITDA divided by premiums earned, gross. See reconciliation in Appendix.

 



 

36 (in millions) 2018A 2019A 2020E 2021E 2022E 2023E CAGR Counties 19 26 34 108 161 219 Average Members 31,467 41,143 56,707 73,477 99,194 138,871 35% YoY Growth (%) 31% 38% 30% 35% 40% Total Revenue (1) $358 $462 $671 $880 $1,219 $1,723 37% YoY Growth (%) 29% 45% 31% 39% 41% Gross Profit $15 $12 $121 $102 $178 $281 81% Gross Margin (%) 4.1% 2.5% 18.0% 11.5% 14.6% 16.3% MCR 97.1% 98.8% 82.9% 89.3% 85.7% 84.0% Net Loss ($202) ($364) Adjusted EBITDA (2) ($177) ($176) ($43) ($82) ($31) $16 Total EBITDA Margin (%) (50.1%) (38.3%) (6.4%) (9.4%) (2.6%) 0.9% (1) Gross premium revenue plus investment income and other income. (1) Adjusted EBITDA is a non - GAAP financial measure defined by us as net loss before interest expense and amortization of notes and securities discount, provision for income taxes, depreciation and amortization expense, change in fair value of warrants, loss on derivative, restructuring cost, stock - based compensation expense and health i nsurance industry fee. Adjusted EBITDA Margin is a non - GAAP financial measure defined by us as Adjusted EBITDA divided by premiums earned, gross. See reconciliation in Appendix. Historical numbers reflect an update to presentation materials dated 9/28. Financial Summary

 



 

37 Obvious plan designs for consumers Clover offers richer benefits and lower costs to consumers Technology competitive advantage driven by software platform Home - grown software provides personalized, real - time insights at the point of care Rapid growth and scale Demonstrated ability to grow rapidly and efficiently Strong unit economics Favorable LTV / CAC across all cohorts Significant upside ahead Clover’s technology can excel in many adjacent opportunities Large , growing market Aging population and awareness spurring MA growth Investment Highlights

 



 

38 Transaction Overview

 



 

Transaction Overview 39 Sources and uses Pro forma valuation IPOC illustrative share price $10.00 Pro forma shares outstanding (M) (1) 443.5 Total equity value $4,435 Net cash on balance sheet (2) ($733) Total enterprise value $3,702 Total Enterprise Value / Revenue 4.2x (based on 2021E Revenue of $880M) 2.1x (based on 2023E Revenue of $1,723M) Sources Cash from IPOC $828 Cash from PIPE (including co - investment) $400 Total sources $1,228 Uses Cash to balance sheet $668 Secondary proceeds $500 Estimated transaction fees and expenses $60 Total uses $1,228 (1) Total shares include 300.0 million rollover equity shares, 82.8 million IPOC public shares, 40.0 million shares from PIPE and 20 .7 million IPOC founder shares (exclusive of PIPE shares). Assumes no redemptions and no management awards. The terms of the management awards are subject to continuing negotiations be twe en the parties, and as a result, the pro forma ownership percentages displayed may differ. Any dilution with respect to such management awards may be borne by all sharehold ers . (2) Cash on balance sheet includes unrestricted cash and marketable securities less corporate debt as of June 30, 2020 plus $668 mil lion of proceeds from this transaction. ($M except per share values) ($M)

 



 

Transaction Overview (Cont’d) 40 Pro forma ownership (1) Pro forma enterprise value of $3.70B $400M PIPE raised at $10.00 per share, including $155M from IPOC sponsors 100% rollover by existing Clover management Over $ 733 M of pro forma net cash held on balance sheet Completion of transaction is expected by 1Q 21 18.7% IPOC shareholders 9.0% PIPE 4.7% IPOC sponsors (2) Existing shareholders to receive super voting shares (10:1) with sunset provisions (1) Total shares include 300.0 million rollover equity shares, 82.8 million IPOC public shares, 40.0 million shares from PIPE and 20 .7 million IPOC founder shares (exclusive of PIPE shares). Assumes no redemptions and no management awards. The terms of the management awards are subject to continuing negotiations be twe en the parties, and as a result, the pro forma ownership percentages displayed may differ. Any dilution with respect to such management awards may be borne by all sharehold ers . (2) Excludes any investment in PIPE. 67.6% Existing Clover shareholders

 



 

41 Appendix

 



 

42 The Clover Assistant Platform Enables Real - Time Actionable Insights Patient Data Platform Clinical Expert System Machine Learning Platform Member Action Layer Provider Action Layer Provider Engagement Provides highly - actionable clinical content to providers at the point of care. Machine Learning Automatically and continuously improves based on real - time closed feedback loop. Member Engagement Matches and engages members to most appropriate clinical interventions. Longitudinal Data Platform Collects, cleans, and standardizes data only available to us as an insurer. Clinical Expert System Matches data to personalized, evidence - based protocols. Synthesis Action Insight Platform is built in a flexible, cloud - based architecture that is scalable across geographies, healthcare delivery systems, and IT infrastructures

 



 

43 We Can Scale At The Breadth And Speed Of Software Adjacencies: expand once landed Network: target markets that allow for quickest build - out of network adequacy Differentiation: target markets with least obvious incumbents Methodical Market Prioritization Broad Market Expansion Capabilities Because our primary lever is deploying software, we believe we can viably address virtually any market in the country…

 



 

COVID - 19 Impact 44 • Implemented prescription medication home delivery and remote care support to provide continued care for members • Implemented multi - channel member communications , including provider network support for telehealth adoption, and a nurse practitioner COVID - 19 hotline • Rapidly enhanced our CA platform to focus on video and telephonic visits • Targeting to reopen field activities in the third quarter of 2020 • Have incurred additional costs during 2020 to care for members who contracted the virus • Increased medical expenses are being offset by the reduction in overall utilization of healthcare services across our entire membership base; with a portion of these services believed to be deferred into near - term future Patients Physicians Financials

 



 

Non - GAAP Reconciliations 45 Years ended December 31, Three months ended March 31, Six months ended June 30, (in millions) 2018 2019 2020 2020 Net Loss ($201.9) ($363.7) ($28.2) ($22.8) Adjustments: Interest Expense (including amortized debt discount) 7.0 39.0 7.8 16.3 Income Taxes - - - - Depreciation and Amortization 0.5 0.6 0.1 0.3 Change in Fair Value of Warrant Expense 8.3 2.9 2.2 11.9 Loss (gain) on Derivative - 138.6 (14.2) (19.4) Restructuring Cost 0.9 3.9 0.6 2.4 Stock - based Compensation 3.6 3.3 2.0 3.4 Health Insurance Industry Fee 4.6 - 2.3 4.5 Adjusted EBITDA ($177.1) ($175.5) ($27.4) ($3.4) Premiums Earned, Gross $353.9 $457.8 164.0 $334.3 Adjusted EBITDA Margin (50.1%) (38.3%) (16.7%) (1.0%) A reconciliation of net loss/income to adjusted EBITDA as projected for 2020 - 2023 is not provided. Clover does not forecast net loss/income as it cannot, without unreasonable effort, estimate or predict with certainty various individual components of net income, including changes in the fair value of warrants or derivatives. Additionally, disc rete tax items could drive variability in our projected effective tax rate. All of these components could significantly impact such financial measures. Further, in the future, other items with similar characteristics to those cu rrently included in adjusted EBITDA, that have a similar impact on comparability of periods, and which are not known at this time, may exist and impact adjusted EBITDA. Reflects an update to presentation materials dated 9/28.

 



 

Other Financial Measures 46 Years ended December 31, Six months ended June 30, (in millions) 2018 2019 2020 Premiums Earned, Net 286.5 456.9 334.0 Ceded Premiums 67.4 0.8 0.3 Premiums Earned, Gross $353.9 $457.8 $334.3 Medical Care Ratio, Net 97.4% 98.6% 79.5% Medical Care Ratio, Gross 97.1% 98.8% 79.6%
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2 5.5x 4.8x 4.6x 2.9x 1.9x 1.0x S&P 500 TOTAL SHAREHOLDER RETURN IN THE LAST DECADE Note: Data sourced from FactSet; values shown relative to the S&P 500

 



 

3 TECHNOLOGY COMPANY

 



 

4 BETTER OUTCOMES AT A LOWER COST

 



 

5 GROWING 3X FASTER THAN THE INDUSTRY Note: Based on internal Company analysis

 



 

6

 



 

7 AN INCREDIBLY VALUABLE COMPANY

 



 

8 ONCE IN A GENERATION OPPORTUNITY TO DO THE RIGHT THING

 



 

9 HEALTHCARE MOVING AT SOFTWARE SPEED

 



 

10

 



 

11 BACKDROP

 



 

12 HEALTHCARE SPENDING IN 2019 WAS $3.65T Source: The Centers for Medicare & Medicaid Services (CMS)

 



 

13 $0 $2,000 $4,000 $6,000 $8,000 $10,000 $12,000 1970 1974 1978 1982 1986 1990 1994 1998 2002 2006 2010 2014 2018 Total National Health Expenditures Constant 2018 Dollars +31x +6x SPENDING PER CAPITA SINCE 1970 Note: Data sourced from the Kaiser Family Foundation

 



 

14 AVERAGE LIFE EXPECTANCY 78.6 80.7 OECD Average Note: Data sourced from the Organisation for Economic Cooperation and Development (OECD)and World Bank

 



 

15 INDIVIDUALS WITH 2+ CHRONIC CONDITIONS 28% 18% 15% 14% France Aus UK Note: Data sourced from the British Medical Journal (BMJ)

 



 

16 ADMINISTRATIVE COSTS 8.3% 5.7% 2.7% 2.0% 0.6% United States France Canada UK Norway Note: Data sourced from the Organisation for Economic Cooperation and Development (OECD) Administrative costs as a % of total health expenditures

 



 

17 81% OF CONSUMERS ARE DISSASTISFIED WITH THEIR HEALTHCARE EXPERIENCE Source: Study commissioned by Prophet and GE Healthcare Camden Group

 



 

18 CLOVER

 



 

19 SOFTWARE THAT IMPROVES EVERY INTERACTION AT THE POINT OF CARE

 



 

20 CLOVER ASSISTANT IS A COMBINATION OF MACHINE LEARNING AND AN EXPERT SYSTEM

 



 

21 PHYSICIANS USE CLOVER ASSISTANT TO HELP THEM DELIVER BETTER CARE TO PATIENTS

 



 

22 BETTER OUTCOMES FOR MEMBERS

 



 

23 252 197 Benchmark Clover HOSPITAL ADMITS PER 1,000 600 465 Benchmark Clover ER VISITS PER 1,000 23% FEWER ER VISITS 22% FEWER HOSPITAL VISITS Note: Based on internal Company analysis

 



 

24 MARKET

 



 

25 IMPROVING MEDICARE ADVANTAGE

 



 

26 80% HAVE 1+ CHRONIC CONDITION 68% HAVE 2+ CHRONIC CONDITIONS Source: Study commissioned by the National Council on Aging

 



 

27 SUPPORTED BY DEMOCRATS AND REPUBLICANS

 



 

28 FAST GROWING MARKET 25.6% 9.3% 11.8% 28.2% 12.1% 13.0% 23.8% 8.8% 12.4% 25.7% 13.2% 16.1% 0 - 18 19 - 25 26 - 34 35 - 54 55 - 64 65+ 2018 2010 POPULATION DISTRIBUTION BY AGE COHORT OVER TIME (51m) (39m) Note: Data sourced from the Kaiser Family Foundation

 



 

29 WORTH $270B TODAY Note: Analysis based on data from the Centers for Medicare & Medicaid Services (CMS)

 



 

30 ESTIMATED WORTH $590B BY 2025 Note: Analysis based on data from the Centers for Medicare & Medicaid Services (CMS)

 



 

31 10,000+ NEW PEOPLE BECOME ELIGIBLE EVERYDAY Note: Analysis based on data from the Centers for Medicare & Medicaid Services (CMS)

 



 

32 $150M EACH DAY $1B EACH WEEK $55B EACH YEAR Note: Analysis based on data from the Centers for Medicare & Medicaid Services (CMS)

 



 

33 TECHNOLOGY THAT DELIVERS BETTER OUTCOMES AT LOWER COSTS

 



 

34 GROWTH

 



 

35 FASTEST GROWING MEDICARE ADVANTAGE PLAN IN THE U.S. 0% 5% 10% 15% 20% 25% 30% CLOVER MEAN MEDIAN CAGR VS NEXT 9 COMPETITORS Note: Based on internal Company analysis

 



 

36 CAPTURE 50% OF NET MEMBERSHIP GROWTH IN THEIR ESTABLISHED MARKETS Note: Based on internal Company analysis

 



 

37 25% – 5% 10% 15% 20% 25% 30% 2016 2017 2018 2019 Today MARKET SHARE GROWTH PER COUNTY Note: Based on internal Company analysis

 



 

38 SUPERIOR GROSS MARGINS WITH CLOVER ASSISTANT 15% 18% ? Benchmark Clover Today Clover Tomorrow JUST IN THE FIRST 18 MONTHS Returning Member Gross Margin

 



 

39 41% CHEAPER THAN MEDICARE 17% CHEAPER THAN NEAREST COMPETITOR Note: Based on internal Company analysis

 



 

40 34 COUNTIES TODAY 108 COUNTIES NEXT YEAR

 



 

41 57K MEDICARE ADVANTAGE MEMBERS 2020E 73K MEDICARE ADVANTAGE MEMBERS 2021E Note: Company forecasts

 



 

42 DIRECT CONTRACTING

 



 

43 PROVIDE VALUE TO ORIGINAL MEDICARE

 



 

44 CONTRACT DIRECTLY WITH PHYSICIANS TO ADD THOUSANDS OF LIVES THROUGH ONE CONTRACT

 



 

45 CREATES A LOW COST ACQUISITION CHANNEL TO COVER MORE LIVES

 



 

46 WITH SIMILAR PROFITABILITY AS MEDICARE ADVANTAGE

 



 

47 200K MEMBERS ALREADY UNDER CONTRACT FOR 2021

 



 

48 450K MEMBERS IN 2023E Note: Company forecasts

 



 

49 0 100,000 200,000 300,000 400,000 500,000 600,000 2020E 2021E 2022E 2023E Medicare Advantage (MA) Direct Contracting (DC) 200k DC lives already under contract for 2021 TOTAL LIVES COVERED Note: Based on internal Company analysis 450k DC lives covered by 2023E 139k MA Members by 2023E

 



 

50 BUILDING A VIRTUOUS CYCLE WITH COMPOUNDING ADVANTAGES OF SCALE

 



 

51 Apply machine learning to provide data - driven, personalized insights at the point of care via the Clover Assistant Capture and synthesize data Improve clinical decision - making to drive better care Share superior economics with members via lower cost and better benefits Drive strong market leading organic membership growth

 



 

52 MERGER DETAILS

 



 

53 Note: Pro Forma Net Cash on balance sheet includes unrestricted cash and marketable securities less corporate debt as of June 30, 2020 plus $668 mil lion of proceeds from this transaction. Transaction Details ($m) Investment from IPOC $828 PIPE / Co - Investment $400 Contribution from affiliates $155 Pro Forma Enterprise Value $3,702 x 2021E Revenue of $880m 4.2x x 2023E Revenue of $1,723m 2.1x Pro Forma Net Cash on Balance Sheet > $730 Expected Close 1Q - 2021 IPOC + CLOVER

 



 

54 2021E 2023E UNITED, HUMANA, CENTENE MEDICARE ADVANTAGE 73,000 139,000 DIRECT CONTRACTING 200,000 450,000 TOTAL LIVES COVERED 273,000 589,000 PREMIUM/ (DISCOUNT) 13% (48%) ANNUAL REVENUE PER MEMBER/LIFE $12,000 $12,000 $12,000 ANNUAL PROFITABILITY PER MEMBER $800 $800 $800 EBITDA $218M $471M EBITDA MULT. 15X 15X 15X VALUATION $3.702B $3.702B MERGER VALUATION $3.702B $3.702B ILLUSTRATIVE VALUATION AT NORMALIZED INDUSTRY ECONOMICS

 



 

55 2025E UNITED, HUMANA, CENTENE MEDICARE ADVANTAGE 323,000 DIRECT CONTRACTING 0 TOTAL LIVES COVERED 323,000 ANNUAL REVENUE PER MEMBER $12,000 $12,000 REVENUE $3.876B MERGER VALUATION $3.702B PRICE TO REVS 0.96X 1.31X ILLUSTRATIVE FUTURE ACQUISITION VALUE OF CLOVER’S MA BOOK

 



 

56 INVESTMENT THESIS

 



 

57 CLOVER IS A TECHNOLOGY COMPANY WHOSE SOFTWARE ALLOWS THEM TO IMPROVE OUTCOMES AND LOWER COSTS CLOVER IS QUICKLY CAPTURING SHARE FROM INCUMBENTS AND ITS DIFFERENTIATION WILL MAKE IT HARD FOR OTHERS TO COPY DIRECT CONTRACTING SUPERCHARGES THE ENTIRE BUSINESS BY CREATING A LOW COST ACQUISITION CHANNEL TO COVER MORE LIVES

 



 

58 CLOVER IS THE FASTEST GROWING MEDICARE ADVANTAGE COMPANY IN THE US MEDICARE ADVANTAGE IS THE FASTEST GROWING MARKET WITHIN HEALTHCARE WITH BROAD REGULATORY MOATS AND POLITICAL SUPPORT HEALTHCARE HAS GROWN FASTER THAN EVERYTHING INCLUDING BIG TECH

 



 

59 GROWTH * GROWTH * GROWTH

 



 

60 TEAM

 



 

61 BETTER VS DIFFERENT

 



 

62 Vivek Garipalli CEO and Founder Andrew Toy President & CTO

 



 

63 IPOC +

 



 

64 FIN

 



 

65 DISCLAIMER Confidentiality and Disclosures This presentation has been prepared for use by Social Capital Hedosophia Holdings Corp. III (“Social Capital”) and Clover Health LLC (“Clover”) in connection with their proposed business combination. This presentation is for information purposes only and is being provided to you solely in your capacity as a pot ent ial investor in considering an investment in Social Capital and may not be reproduced or redistributed, in whole or in part, without the prior written consent of Social Capital and Clover. Neither Soc ial Capital nor Clover makes any representation or warranty as to the accuracy or completeness of the information contained in this presentation. This presentation is not intended to be all - inclusiv e or to contain all the information that a person may desire in considering an investment in Social Capital and is not intended to form the basis of any investment decision in Social Capital. You shoul d c onsult your own legal, regulatory, tax, business, financial and accounting advisors to the extent you deem necessary, and must make your own investment decision and perform your own indepen den t investigation and analysis of an investment in Social Capital and the transactions contemplated in this presentation. This presentation shall neither constitute an o ff  er to sell or the solicitation of an o ff  er to buy any securities, nor shall there be any sale of securities in any jurisdiction in which the o ff  er, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such jurisdiction. Forward - Looking Statements Certain statements in this presentation may constitute “forward - looking statements” within the meaning of the federal securities laws. Forward - looking statements include, but are not limited to, statements regarding Social Capital’s or Clover’s expectations, hopes, beliefs, intentions or strategies regarding the future . I n addition, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying
assumptions, are forward - looking statements. The w ords “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “strive,” “would” and si mil ar expressions may identify forward - looking statements, but the absence of these words does not mean that a statement is not forward - looking. Forward - looking statements are predictions, projections and o ther statements about future events that are based on current expectations and assumptions and, as a result, are subject to risks and uncertainties. You should carefully consider the risk s a nd uncertainties described in the “Risk Factors” section of Social Capital’s registration statement on Form S - 1, the proxy statement/prospectus on Form S - 4 relating to the business combination, which is ex pected to be filed by Social Capital with the Securities and Exchange Commission (the “SEC”) and other documents filed by Social Capital from time to time with the SEC. These filings identify and ad dress other important risks and uncertainties that could cause actual events and results to di ff  er materially from those contained in the forward - looking statements. Forward - looking statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on forward - looking statements, and Social Capital and Clover assume no obligation and do not intend to update or revise these forward - looking statements, whether as a result of new information, future events, or otherwise. Neither Social Capital nor Clover gives any assurance that either Social Capita l o r Clover will achieve its expectations. Use of Projections and Illustrative Presentations The financial projections, estimates, targets and illustrative presentations in this presentation are forward - looking statements that are based on assumptions that are inherently subject to significant uncertainties and contingencies, many of which are beyond Social Capital’s and Clover’s control. While all projections, estim ate s, targets and illustrative presentations are
necessarily speculative, Social Capital and Clover believe that the preparation of prospective or illustrative information involves increasingly highe r l evels of uncertainty the further out the projection, estimate, target or illustrative presentation extends from the date of preparation. The assumptions and estimates underlying the projected, expe cte d, target or illustrative results are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual results t o d i ff  er materially from those contained in the financial projections, estimates and targets. The inclusion of financial projections, estimates, targets and illustrative presentations in this pres ent ation should not be regarded as an indication that Social Capital and Clover, or their representatives, considered or consider the financial projections, estimates, targets and illustrative presentations to be a reliable prediction of future events. Further, illustrative presentations are not necessarily based on management projections, estimates, expectations or targets but are presented for illustrative purpos es only. Use of Data The data contained herein is derived from various internal and external sources. No representation is made as to the reasonab len ess of the assumptions made within or the accuracy or completeness of any projections or modeling or any other information contained herein. Any data on past performance or modeling contained herein is not an indication as to future performance. Social Capital and Clover assume no obligation to update the information in this presentation. Further, these financials were prepared by Cl ove r in accordance with private Company AICPA standards. Clover is currently in the process of uplifting its financials to comply with public company and SEC requirements. Participants in Solicitation Social Capital and Clover and their respective directors and executive officers, under SEC rules, may be deemed to be partici pan ts in the solicitation of proxies of Social Capital’s shareholders in connection with the
proposed business combination. Investors and security holders may obtain more detailed information regard ing the names and interests in the proposed business combination of Social Capital’s directors and officers in Social Capital’s filings with the Securities and Exchange Commission (the “SEC”), inc luding Social Capital’s registration statement on Form S - 1, which was originally filed with the SEC on February 28, 2020. To the extent that holdings of Social Capital’s securities have changed f rom the amounts reported in Social Capital’s registration statement on Form S - 1, such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed with the SEC. Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to Social Capital’s shareholders in connection with the proposed business combina tio n is set forth in the proxy statement/prospectus on Form S - 4 for the proposed business combination, which is expected to be filed by Social Capital with the SEC. Investors and security holders of Social Capital and Clover are urged to read the proxy statement/prospectus and other releva nt documents that will be filed with the SEC carefully and in their entirety when they become available because they will contain important information about the proposed business combination. Investors an d security holders will be able to obtain free copies of the proxy statement and other documents containing important information about Social Capital and Clover through the website maintained by the SEC at www.sec.gov. Copies of the documents filed with the SEC by Social Capital can be obtained free of charge by directing a written request to Social Capital Hedosophia Holdings Corp. III, 317 University Ave, Suite 200, Palo Alto, California 94301. 65

 

 


