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Item 1.01 Entry into a Material Definitive Agreement.
 

On June 21, 2018, Gores Holdings II, Inc. (the “Company”) entered into an Agreement and Plan of Merger (the “Merger Agreement”), by and
among the Company, AM Merger Sub I, Inc. (“First Merger Sub”), AM Merger Sub II, LLC (“Second Merger Sub”), Greenlight Holding II Corporation
(“Greenlight”) and PE Greenlight Holdings, LLC, in its capacity as the stockholder representative (the “Stockholder Representative”), which provides for,
among other things: (a) the merger of First Merger Sub with and into Greenlight, with Greenlight continuing as the surviving corporation (the “First
Merger”); and (b) immediately following the First Merger and as part of the same overall transaction as the First Merger, the merger of Greenlight with and
into Second Merger Sub with Second Merger Sub continuing as the surviving entity (the “Second Merger” and, together with the First Merger, the
“Mergers”).  The transactions set forth in the Merger Agreement, including the Mergers, will constitute a “Business Combination” as contemplated by the
Company’s Amended & Restated Articles of Incorporation (the “Charter”).
 

The Merger Agreement and the transactions contemplated thereby were unanimously approved by the Board of Directors of the Company (the
“Board”) on June 20, 2018.
 
The Merger Agreement
 
Merger Consideration
 



Pursuant to the Merger Agreement, the aggregate merger consideration payable to the stockholders of Greenlight will consist of: (a) an amount in
cash equal to the Closing Cash Payment Amount (as defined in the Merger Agreement), which is expected to be approximately $642 million; and (b) shares
of newly-issued Company Class A common stock equal to the Closing Number of Securities (as defined in the Merger Agreement), which are expected to
have a value of approximately $652 million based on a price of $10 per share.  The merger consideration payable to the stockholders of Greenlight is also
subject to adjustment based on Greenlight’s working capital, cash and indebtedness as of the closing date, among other adjustments contemplated by the
Merger Agreement.  Including assumed indebtedness of Greenlight of approximately $852 million at the closing (after giving effect to the partial repayment
of existing indebtedness as contemplated by the Merger Agreement), the aggregate purchase price to be paid by the Company to acquire Greenlight is
expected to be approximately $2.3 billion.
 

In addition to the consideration to be paid at the closing of the transactions contemplated by the Merger Agreement, certain stockholders of
Greenlight will be entitled to receive additional earn-out payments from the Company of up to an aggregate of 10 million shares of Company Class A
common stock, if the price of Class A common stock trading on the Nasdaq exceeds certain thresholds during the five-year period following the closing of the
Mergers.  In addition, certain stockholders of Greenlight will be entitled to receive additional payments pursuant to the Tax Receivable Agreement (as defined
below) to be entered into at the closing of the transactions contemplated by the Merger Agreement.
 
Representations, Warranties and Covenants
 

The parties to the Merger Agreement have made representations, warranties and covenants that are customary for transactions of this nature.  The
representations and warranties of the respective parties to the Merger Agreement will not survive the closing of the transaction.
 
Conditions to Consummation of the Transaction
 

Consummation of the transactions contemplated by the Merger Agreement is subject to customary closing conditions, including approval by the
Company’s stockholders and expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act. In addition, the
Company’s obligation to consummate the transactions contemplated by the Merger Agreement is subject to the availability of at least an aggregate of $550
million from the Company’s trust account and the Private Placement (as defined below).  Greenlight’s obligation to consummate the transactions
contemplated by the Merger Agreement is subject to the availability of at least an aggregate of $600 million in cash from the Company’s trust account and the
Private Placement.
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Termination
 

The Merger Agreement may be terminated at any time prior to the consummation of the Mergers (whether before or after the required Company
stockholder vote has been obtained) by mutual written consent of the Company and the Stockholder Representative and in certain other circumstances,
including if the transactions have not been consummated by January 19, 2019 and the delay in closing beyond such date is not due to the breach of the Merger
Agreement by the party seeking to terminate.
 

The foregoing description of the Merger Agreement and the transactions contemplated thereby, including the Mergers, does not purport to be
complete and is qualified in its entirety by the terms and conditions of the Merger Agreement, a copy of which is attached hereto as Exhibit 2.1 and is
incorporated herein by reference.  The Merger Agreement contains representations, warranties and covenants that the respective parties made to each other as
of the date of such agreement or other specific dates.  The assertions embodied in those representations, warranties and covenants were made for purposes of
the contract among the respective parties and are subject to important qualifications and limitations agreed to by the parties in connection with negotiating the
Merger Agreement.  The Merger Agreement has been attached to provide investors with information regarding its terms.  It is not intended to provide any
other factual information about the Company or any other party to the Merger Agreement.  In particular, the representations, warranties, covenants and
agreements contained in the Merger Agreement, which were made only for purposes of the Merger Agreement and as of specific dates, were solely for the
benefit of the parties to the Merger 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 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 the Company’s investors and security
holders.  Company investors and security holders are not third-party beneficiaries under the Merger 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 any party to the Merger
Agreement.  Moreover, information concerning the subject matter of the representations and warranties may change after the date of the Merger Agreement,
which subsequent information may or may not be fully reflected in the Company’s public disclosures.
 
Private Placement Subscription Agreements
 

On June 21, 2018, the Company entered into subscription agreements with certain investors, including Gores Sponsor II LLC (“Gores Sponsor”),
pursuant to which the investors have agreed to purchase an aggregate of 43,478,261 shares of Class A common stock in a private placement for $9.20 per
share (the “Private Placement”).  The proceeds from the Private Placement will be used to partially fund the cash consideration to be paid to the stockholders
of Greenlight at the closing of the transactions contemplated by the Merger Agreement.  In order to facilitate the Private Placement, Gores Sponsor has agreed
to the cancellation of a portion of the shares of Class F common stock of the Company issued to it pursuant to that certain Securities Subscription Agreement,
dated August 19, 2016, by and between Gores Sponsor and the Company (the “Founder Shares”) and the shares of Class A common stock to be issued to the
participants in the Private Placement will be issued at a discount.  The remaining Founder Shares will automatically be converted into shares of Class A
common stock at the closing of the transactions contemplated by the Merger Agreement.
 

Each subscription agreement will terminate with no further force and effect upon the earlier to occur of: (a) such date and time as the Merger
Agreement is terminated in accordance with its terms; (b) upon the mutual written agreement of the parties to such subscription agreement; or (c) 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 such subscription agreement are not consummated at the closing.  As of the date hereof, the shares of Class A common stock to be issued in connection
with the subscription agreements have not been registered under the Securities Act of 1933, as amended (the “Securities Act”).  The Company will, within 30
days after the consummation of the transactions contemplated by the Merger Agreement, file with the Securities and Exchange Commission (“SEC”) a
registration statement registering the resale of such shares of Class A common stock and will use its commercially reasonable efforts to have such registration
statement declared effective as soon as practicable after the filing thereof.  A copy of the form of subscription agreement is filed as Exhibit 10.1, and is
 



3

 
incorporated herein by reference, and the foregoing description of the Private Placement is qualified in its entirety by reference thereto.
 
Tax Receivable Agreement
 

At the closing of the transactions contemplated by the Merger Agreement, the Company will enter into the Tax Receivable Agreement with certain
stockholders of Greenlight (the “Tax Receivable Agreement”).  The Tax Receivable Agreement will generally provide for the payment by the Company to
certain stockholders of Greenlight of 50% of the net cash savings, if any, in U.S. federal, state and local income tax that the Company actually realizes (or is
deemed to realize in certain circumstances) in periods after the closing of the transactions contemplated by the Merger Agreement as a result of the utilization
of certain pre-transaction tax attributes of Greenlight.  The Company will retain the benefit of the remaining 50% of these cash savings.  A copy of the form
of Tax Receivable Agreement is filed as Exhibit 10.2, and is incorporated herein by reference, and the foregoing description of the Tax Receivable Agreement
is qualified in its entirety by reference thereto.
 
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 (this “Current Report”) is incorporated by reference herein.  The
shares of Class A common stock to be issued in connection with the Merger Agreement and the transactions contemplated thereby, including the First Merger
and the Private Placement, 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 and/or Regulation D promulgated thereunder as a transaction by an issuer not involving a public
offering.
 
Item 7.01 Regulation FD Disclosure.
 

On June 21, 2018, the Company 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.  Notwithstanding the foregoing, information contained on the Company’s website and Verra Mobility’s
website referenced in Exhibit 99.1 or linked therein or otherwise connected thereto does not constitute part of nor is it incorporated by reference into this
Current Report on Form 8-K.
 

Attached as Exhibit 99.2 and incorporated by reference herein is the investor presentation dated June 21, 2018, that will be used by the Company
with respect to the transactions contemplated by the Merger Agreement.
 

The information in this Item 7.01, including Exhibit 99.1 and Exhibit 99.2, is furnished and shall not be deemed “filed” for purposes of Section 18 of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liabilities under that section, and shall not be deemed to be
incorporated by reference into the filings of the Company under the Securities Act or the Exchange Act, regardless of any general incorporation language in
such filings.  This Current Report will not be deemed an admission as to the materiality of any of the information in this Item 7.01, including Exhibit 99.1 and
Exhibit 99.2.
 
Additional Information about the Transactions and Where to Find It
 

The Company intends to file with the SEC a preliminary proxy statement in connection with the proposed transactions contemplated by the
Merger Agreement and will mail a definitive proxy statement and other relevant documents to its stockholders.  The definitive proxy statement will contain
important information about the proposed transactions contemplated by the Merger Agreement and the other matters to be voted upon at a meeting of
stockholders to be held to approve the proposed transactions contemplated by the Merger Agreement and other matters (the “Special Meeting”) and is not
intended to provide the basis for any investment decision or any other decision in respect of such matters.  Company stockholders and other interested
persons are advised to read, when available, the preliminary proxy statement, the amendments thereto, and the definitive proxy statement in
connection with the Company’s solicitation of proxies for the Special Meeting because the proxy statement will contain important information about
the proposed transactions.  When available, the definitive proxy statement will be mailed to Company stockholders as of a record date to be
established for voting on the proposed transactions contemplated by the Merger Agreement and the other matters to be voted upon at the
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Special Meeting.  Company stockholders will also be able to obtain copies of the proxy statement, without charge, once available, at the SEC’s
website at www.sec.gov or by directing a request to: Gores Holdings II, Inc., 9800 Wilshire Boulevard, Beverly Hills, CA 90212, attention: Jennifer
Kwon Chou (email: jchou@gores.com).
 
Participants in Solicitation
 

The Company and its directors and officers may be deemed participants in the solicitation of proxies of Company stockholders in connection with
the proposed transactions.  Company stockholders and other interested persons may obtain, without charge, more detailed information regarding the
directors and officers of the Company in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017, which was filed
with the SEC on March 14, 2018.  Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of
proxies to Company stockholders in connection with the proposed transactions contemplated by the Merger Agreement and other matters to be
voted upon at the Special Meeting will be set forth in the proxy statement for the proposed transactions when available.  Additional information
regarding the interests of participants in the solicitation of proxies in connection with the proposed transactions will be included in the proxy statement that
the Company intends to file with the SEC.
 
Forward Looking Statements
 
This Current Report may contain a number of “forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995. Forward-
looking statements include information concerning the Company’s or Greenlight’s possible or assumed future results of operations, business strategies, debt
levels, competitive position, industry environment, potential growth opportunities and the effects of regulation, including whether this transaction will



generate returns for stockholders. These forward-looking statements are based on the Company’s or Greenlight’s management’s current expectations,
estimates, projections and beliefs, as well as a number of assumptions concerning future events. When used in this press release, the words “estimates,”
“projected,” “expects,” “anticipates,” “forecasts,” “plans,” “intends,” “believes,” “seeks,” “may,” “will,” “should,” “future,” “propose” and variations of these
words or similar expressions (or the negative versions of such words or expressions) are intended to identify forward-looking statements.
 
These forward-looking statements are not guarantees of future performance, conditions or results, and involve a number of known and unknown risks,
uncertainties, assumptions and other important factors, many of which are outside the Company’s or Greenlight’s management’s control, that could cause
actual results to differ materially from the results discussed in the forward-looking statements. These risks, uncertainties, assumptions and other important
factors include, but are not limited to: (a) the occurrence of any event, change or other circumstances that could give rise to the termination of the Merger
Agreement and the proposed transactions contemplated thereby; (b) the inability to complete the transactions contemplated by the Merger Agreement due to
the failure to obtain approval of the stockholders of the Company or other conditions to closing in the Merger Agreement; (c) the ability to meet Nasdaq’s
listing standards following the consummation of the transactions contemplated by the Merger Agreement; (d) the inability to complete the Private Placement;
(e) the risk that the proposed transactions disrupt current plans and operations of Greenlight or its subsidiaries as a result of the announcement and
consummation of the transactions described herein; (f) the ability to recognize the anticipated benefits of the proposed transactions, which may be affected by,
among other things, competition, the ability of the combined company to grow and manage growth profitably, maintain relationships with customers and
suppliers and retain its management and key employees; (g) costs related to the proposed transactions; (h) changes in applicable laws or regulations; (i) the
possibility that Greenlight may be adversely affected by other economic, business, and/or competitive factors; and (j) other risks and uncertainties indicated
from time to time in the final prospectus of the Company, including those under “Risk Factors” therein, and other documents filed or to be filed with the SEC
by the Company.  You are cautioned not to place undue reliance upon any forward-looking statements, which speak only as of the date made.  The Company
and Greenlight undertake no commitment to update or revise the forward-looking statements, whether as a result of new information, future events or
otherwise.
 
Forward-looking statements included in this Current Report speak only as of the date of this Current Report. Neither the Company nor Greenlight undertakes
any obligation to update its forward-looking statements to reflect events or
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circumstances after the date of this release. Additional risks and uncertainties are identified and discussed in the Company’s reports filed with the SEC and
available at the SEC’s website at www.sec.gov.
 
Disclaimer
 

This communication is for informational purposes only and shall not constitute an offer to sell or the solicitation of an offer to buy any securities
pursuant to the proposed transactions or otherwise, nor shall there be any sale of securities in any jurisdiction in which the offer, solicitation or sale would be
unlawful prior to the registration or qualification under the securities laws of any such jurisdiction.  No offer of securities shall be made except by means of a
prospectus meeting the requirements of Section 10 of the Securities Act.
 
Item 9.01 Financial Statements and Exhibits.
 
(d)            Exhibits
 
Exhibit
No.

 
Exhibit

2.1*
 

Merger Agreement, dated as of June 21, 2018, by and among Gores Holdings II, Inc., AM Merger Sub I, Inc., AM Merger Sub II, LLC,
Greenlight Holding II Corporation and PE Greenlight Holdings, LLC, in its capacity as the Stockholder Representative.

   
10.1

 

Form of Subscription Agreement.
   
10.2

 

Form of Tax Receivable Agreement.
   
99.1

 

Press Release issued by the Company on June 21, 2018.
   
99.2

 

Investor Presentation of the Company dated June 21, 2018.
 

* The schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2).  The Company agrees to furnish supplementally a copy
of any omitted schedule to the SEC upon its request.
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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.
 
 

Gores Holdings II, Inc.
   
Date: June 21, 2018 By: /s/ Andrew McBride
 

Name: Andrew McBride
 

Title: Chief Financial Officer and Secretary
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AGREEMENT AND PLAN OF MERGER

 



THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of June 21, 2018, by and among Gores Holdings II, Inc., a
Delaware corporation (“Parent”), AM Merger Sub I, Inc., a Delaware corporation and a direct, wholly-owned subsidiary of Parent (“First Merger Sub”), AM
Merger Sub II, LLC, a Delaware limited liability company and a direct, wholly-owned subsidiary of Parent (“Second Merger Sub”), Greenlight Holding II
Corporation, a Delaware corporation (the “Company”), and PE Greenlight Holdings, LLC, a Delaware limited liability company, in its capacity as the
Stockholder Representative hereunder (in such capacity, the “Stockholder Representative”).  Each of the Company, Parent, First Merger Sub, Second Merger
Sub and the Stockholder Representative shall individually be referred to herein as a “Party” and, collectively, the “Parties”.  The term “Agreement” as used
herein refers to this Agreement and Plan of Merger, as the same may be amended from time to time, and all schedules, exhibits and annexes hereto (including
the Company Disclosure Letter and the Parent Disclosure Letter, as defined herein). Defined terms used in this Agreement are listed alphabetically in
Schedule A, together with the section and, if applicable, subsection in which the definition of each such term is located.
 

RECITALS
 

WHEREAS, Parent is a blank check company incorporated in Delaware for the purpose of effecting a merger, capital stock exchange, asset
acquisition, stock purchase, reorganization or similar business combination with one or more businesses.
 

WHEREAS, upon the terms and subject to the conditions of this Agreement and in accordance with the General Corporation Law of the
State of Delaware (the “DGCL”) and the General Limited Liability Company Act of the State of Delaware (“DLLCA”) and other applicable Legal
Requirements (collectively, as applicable based on context, the “Applicable Legal Requirements”), the Parties intend to enter into a business combination
transaction by which: (a) First Merger Sub will merge with and into the Company (the “First Merger”), with the Company being the surviving entity of the
First Merger (the Company, in its capacity as the surviving corporation of the First Merger, is sometimes referred to as the “Surviving Corporation”); and
(b) immediately following the First Merger and as part of the same overall transaction as the First Merger, the Surviving Corporation will merge with and into
Second Merger Sub (the “Second Merger” and, together with the First Merger, the “Mergers”) with Second Merger Sub being the surviving company of the
Second Merger (Second Merger Sub, in its capacity as the surviving corporation of the Second Merger, is sometimes referred to as the “Surviving Entity”).
 

WHEREAS, for U.S. federal income tax purposes, each of the Parties intends that the First Merger and the Second Merger, taken together,
will constitute an integrated transaction that qualifies as a “reorganization” within the meaning of Section 368(a) of the Code, and that this Agreement be, and
hereby is, adopted as a “plan of reorganization” for the purposes of Section 368 of the Code and Treasury Regulations Section 1.368-2(g).
 

WHEREAS, the board of directors of the Company has unanimously: (a) determined that it is in the best interests of the Company and the
stockholders of the Company,
 

 
and declared it advisable, to enter into this Agreement providing for the Mergers in accordance with the DGCL and DLLCA, as applicable; (b) approved this
Agreement and the Transactions, including the Mergers in accordance with the DGCL and DLLCA, as applicable, on the terms and subject to the conditions
of this Agreement; and (c) adopted a resolution recommending the plan of merger set forth in this Agreement be adopted by the stockholders of the Company.
 

WHEREAS, all of the stockholders of the Company will approve and adopt this Agreement, the First Merger and the other Transactions in
accordance with Section 251 of the DGCL (the “Company Stockholder Approval”) and agree to be bound by all of the terms of this Agreement through a
unanimous written consent and joinder (the “Stockholder Consent and Joinder”) pursuant to Section 228 of the DGCL, as promptly as practicable after the
execution and delivery of this Agreement, and in any event within 24 hours.
 

WHEREAS, the board of directors of Parent has unanimously: (a) determined that it is in the best interests of Parent and the stockholders of
Parent, and declared it advisable, to enter into this Agreement providing for the Mergers in accordance with the DGCL and DLLCA, as applicable;
(b) approved this Agreement and the Transactions, including the Mergers in accordance with the DGCL and DLLCA, as applicable, on the terms and subject
to the conditions of this Agreement; and (c) adopted a resolution recommending the plan of merger set forth in this Agreement be adopted by the stockholders
of Parent (the “Parent Recommendation”).
 

WHEREAS, prior to the Closing, Parent shall: (a) subject to obtaining the approval of the Parent Stockholder Matters, adopt the Second
Amended and Restated Certificate of Incorporation of Parent (the “Parent A&R Charter”) in the form attached hereto as Exhibit A; and (b) amend and restate
the existing bylaws of Parent (the “Parent A&R Bylaws”) in the form attached hereto as Exhibit B.
 

WHEREAS, on or about the date hereof, Parent has obtained commitments from certain investors for a private placement of Parent Class A
Stock (as defined herein) (the “PIPE Investment”), such private placement to be consummated immediately prior to the consummation of the Transactions.
 

WHEREAS, in connection with the consummation of the First Merger, Parent and the Company Stockholders will enter into an amended
and restated Registration Rights Agreement (the “A&R Registration Rights Agreement”) in the form attached hereto as Exhibit C and an Investor Rights
Agreement (the “Investor Rights Agreement”) in the form attached hereto as Exhibit D.
 

WHEREAS, in connection with the consummation of the First Merger, Parent, the Company Stockholders and the Stockholder
Representative will enter into a Tax Receivable Agreement (the “Tax Receivable Agreement”) in the form attached hereto as Exhibit E;
 

WHEREAS, in connection with the consummation of the First Merger, each Company Stockholder will enter into an Investor
Representation Letter (the “Investor Representation Letter”) in the form attached hereto as Exhibit F.
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WHEREAS, as an inducement to Parent’s willingness to enter into this Agreement, prior to the execution and delivery of this Agreement,

the Company has entered into a Participation Plan Release in the form attached hereto as Exhibit G (the “Participation Plan Release”) with each of the
individuals participating in the Greenlight Holding Corporation 2018 Participation Plan (the “Participation Plan”) pursuant to which the each such individual
releases the Company (and its successors) from all claims with respect to amounts due under the Participation Plan in exchange for a right to receive a lump
sum cash payment following the Closing in an amount set forth in the Participation Plan Release.
 



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

ARTICLE I
 

THE CLOSING TRANSACTIONS
 

1.1          Closing.  Unless this Agreement shall have been terminated pursuant to Section 9.1, the consummation of the Transactions (the “Closing”),
other than the filing of the Certificates of Merger (as defined below), shall take place at the offices of Weil Gotshal & Manges LLP, counsel to Parent, 201
Redwood Shores Parkway, Redwood Shores, CA 94065 at a time and date to be specified in writing by the Parties, which shall be no later than the third
Business Day after the satisfaction or waiver of the conditions set forth in Article VIII (other than those conditions that by their nature are to be satisfied at the
Closing, but subject to the satisfaction or waiver of those conditions), or at such other time, date and location as the Parties agree in writing (the date on which
the Closing occurs, the “Closing Date”). The Parties agree that the Closing signatures may be transmitted by facsimile or by email pdf files.
 

1.2          Parent Financing Certificate.  Not more than two Business Days prior to the Closing, Parent shall deliver to the Stockholder Representative
written notice (the “Parent Financing Certificate”) setting forth: (a) the aggregate amount of cash proceeds that will be required to satisfy any exercise of the
Parent Stockholder Redemptions; (b) the amount of Parent Cash and Parent Transaction Costs as of the Closing; and (c) the number of shares of Parent
Class A Stock to be outstanding as of the Closing after giving effect to the Parent Stockholder Redemptions and the issuance of shares of Parent Class A
Stock pursuant to the Subscription Agreements.
 

1.3          Closing Documents
 

(a)           At the Closing, Parent, First Merger Sub or Second Merger Sub shall, as applicable, deliver to the Stockholder Representative:
 

(i)            a certified copy of the Parent A&R Charter and the Parent A&R Bylaws;
 

(ii)           a copy of the A&R Registration Rights Agreement, duly executed by Parent;
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(iii)          a copy of the Second Certificate of Merger, duly executed by the Second Merger Sub;
 
(iv)          copies of resolutions and actions taken by Parent’s, First Merger Sub’s and Second Merger Sub’s board of directors and

stockholders (or managers and members, as applicable) in connection with the approval of this Agreement and the Transactions;
 

(v)           a copy of the Escrow Agreement, duly executed by Parent and the Escrow Agent;
 

(vi)          a copy of the Investor Rights Agreement, duly executed by Parent;
 

(vii)         a copy of the Tax Receivable Agreement, duly executed by Parent; and
 

(viii)        (A) all other documents, instruments or certificates required to be delivered by Parent at or prior to the Closing pursuant
to Section 8.2; and (B) such other documents or certificates as shall reasonably be required by the Stockholder Representative and its counsel in
order to consummate the Transactions.

 
(b)           At the Closing, the Company or the Stockholder Representative, as applicable, shall deliver to Parent:

 
(i)            a copy of the First Certificate of Merger, duly executed by the Company;

 
(ii)           a copy of the A&R Registration Rights Agreement, duly executed by Company Stockholders;

 
(iii)          a copy of the Escrow Agreement, duly executed by the Stockholder Representative;

 
(iv)          a copy of the Tax Receivable Agreement, duly executed by the Stockholder Representative and the Company

Stockholders;
 

(v)           a copy of the Investor Representation Letter, duly executed by the Company Stockholders;
 

(vi)          a copy of the Investor Rights Agreement, duly executed by the Stockholder Representative;
 

(vii)         copies of resolutions and actions taken by the Company’s board of directors and the Company Stockholders in
connection with the approval of this Agreement and the Transactions, including the termination of the Participation Plan as contemplated by
Section 7.8;
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(viii)        a schedule reflecting: (A) a calculation of the Closing Cash Payment Amount, the Closing Number of Securities and the

Deleveraging Amount, in each case, based upon the amounts contained in the Parent Financing Certificate and the Estimated Adjustment Statement;
(B) each Company Stockholder’s: (1) Pro Rata Share; (2) Pro Rata Cash Share; and (3) Pro Rata Stock Share, each expressed as a percentage;
(C) each Company Stockholder’s Pro Rata Cash Share of: (1) the Closing Cash Payment Amount; (2) the Adjustment Escrow Amount; and (3) the
Earn Out Shares to be issued upon the occurrence of each Triggering Event in accordance with Article III; and (D) each Company Stockholder’s Pro
Rata Stock Share of the Closing Number of Securities; and



 
(ix)          (A) all other documents, instruments or certificates required to be delivered by the Company at or prior to the Closing

pursuant to Section 8.3; and (B) such other documents or certificates as shall reasonably be required by Parent and its counsel in order to
consummate the Transactions.

 
1.4          Closing Transactions.  At the Closing and on the Closing Date, the Parties shall cause the consummation of the following transactions in

the following order, upon the terms and subject to the conditions of this Agreement:
 

(a)           Parent shall make any payments required to be made by Parent in connection with the Parent Stockholder Redemption.
 

(b)           Parent shall pay, or cause to be paid, all Parent Transaction Costs to the applicable payees, to the extent not paid prior to the
Closing.

 
(c)           Parent shall contribute to First Merger Sub: (i) the amount of cash remaining in the Trust Account; and (ii) the PIPE Investment

Amount after giving effect to the Parent Stockholder Redemption and the payment of all Parent Transaction Costs.
 

(d)           The certificate of merger with respect to the First Merger shall be prepared and executed in accordance with the relevant
provisions of the DGCL (the “First Certificate of Merger”) and filed with the Secretary of State of the State of Delaware.

 
(e)           The certificate of merger with respect to the Second Merger shall be prepared and executed in accordance with the relevant

provisions of the DLLCA (the “Second Certificate of Merger” and, together with the First Certificate of Merger, the “Certificates of Merger”) and
filed with the Secretary of State of the State of Delaware.

 
(f)            Parent shall deposit (or cause to be deposited) with the Exchange Agent the Closing Cash Payment Amount and the Closing

Number of Securities.
 

(g)           Parent shall deposit (or cause to be deposited) with the Escrow Agent the Adjustment Escrow Amount.
 

(h)           Parent shall (on behalf of the Company) pay, or, cause to be paid, all Estimated Company Transaction Costs, to the extent not paid
by the Company prior to the Closing, to the applicable payees as set forth on the Estimated Adjustment Statement,
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by wire of immediately available funds; provided, that the Estimated Company Transaction Costs may be paid promptly after the Closing Date as
necessary.

 
(i)            Parent shall (on behalf of the Company) pay, or cause to be paid, all Participation Plan Costs to the Company for payment to the

applicable participant in the Participation Plan through the Company’s payroll system.
 

(j)            Parent shall pay or cause to be paid to the Surviving Entity the Deleveraging Amount.
 

ARTICLE II
 

THE MERGERS
 

2.1          Effective Times.  Subject to the terms and subject to the conditions of this Agreement, on the Closing Date the Company and First Merger
Sub shall cause the First Merger to be consummated by filing the First Certificate of Merger with the Secretary of State of the State of Delaware, in
accordance with the applicable provisions of the DGCL (the time of such filing, or such later time as may be agreed in writing by the Company and Parent
and specified in the First Certificate Merger, being the “Effective Time”).  As soon as practicable following the Effective Time and in any case on the same
day as the Effective Time, the Surviving Corporation and Second Merger Sub shall cause the Second Merger to be consummated by filing the Second
Certificate of Merger with the Secretary of State of the State of Delaware, in accordance with the applicable provisions of the DLLCA (the time of such
filing, or such later time as may be agreed in writing by the Company and Parent and specified in the Second Certificate of Merger, being the “Second
Effective Time”).
 

2.2          The Mergers.
 

(a)           At the Effective Time, upon the terms and subject to the conditions of this Agreement and in accordance with the applicable
provisions of the DGCL, First Merger Sub and the Company shall consummate the First Merger, pursuant to which First Merger Sub shall be merged
with and into the Company, following which the separate corporate existence of First Merger Sub shall cease and the Company shall continue as the
Surviving Corporation after the First Merger and as a direct, wholly-owned subsidiary of Parent (provided, that references to the Company for
periods after the Effective Time until the Second Effective Time shall include the Surviving Corporation).

 
(b)           At the Second Effective Time, upon the terms and subject to the conditions of this Agreement and in accordance with the

applicable provisions of the DLLCA, the Surviving Corporation shall be merged with and into Second Merger Sub, following which the separate
corporate existence of the Surviving Corporation shall cease and Second Merger Sub shall continue as the Surviving Entity after the Second Merger
and as a direct, wholly-owned subsidiary of Parent (provided, that references to the Company or the Surviving Corporation for periods after the
Second Effective Time shall include the Surviving Entity).
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2.3          Effect of the Mergers.

 



(a)           At the Effective Time, the effect of the First Merger shall be as provided in this Agreement, the First Certificate of Merger and the
applicable provisions of the DGCL.  Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the property,
rights, privileges, agreements, powers and franchises, debts, liabilities, duties and obligations of First Merger Sub and the Company shall become the
property, rights, privileges, agreements, powers and franchises, debts, liabilities, duties and obligations of the Surviving Corporation, which shall
include the assumption by the Surviving Corporation of any and all agreements, covenants, duties and obligations of First Merger Sub and the
Company set forth in this Agreement to be performed after the Effective Time.

 
(b)           At the Second Effective Time, the effect of the Second Merger shall be as provided in this Agreement, the Second Certificate of

Merger and the applicable provisions of the DLLCA. Without limiting the generality of the foregoing, and subject thereto, at the Second Effective
Time, all the property, rights, privileges, agreements, powers and franchises, debts, liabilities, duties and obligations of Second Merger Sub and the
Surviving Corporation shall become the property, rights, privileges, agreements, powers and franchises, debts, liabilities, duties and obligations of
the Surviving Entity, which shall include the assumption by the Surviving Entity of any and all agreements, covenants, duties and obligations of
Surviving Entity and the Surviving Corporation set forth in this Agreement to be performed after the Second Effective Time.

 
2.4          Governing Documents.  Subject to Section 7.13, at the Effective Time, the certificate of incorporation and bylaws of the Surviving

Corporation shall be amended to read the same as the certificate of incorporation and bylaws of First Merger Sub as in effect immediately prior to the
Effective Time, except that the name of the Surviving Corporation shall be “Greenlight Holding II Corporation.”  Subject to Section 7.13, at the Second
Effective Time, the certificate of formation and operating agreement of Second Merger Sub shall be the certificate of formation and operating agreement of
the Surviving Entity until thereafter amended in accordance with its terms and as provided by Applicable Legal Requirements, except that the name of the
Surviving Entity shall be “Verra Mobility Holdings, LLC.”
 

2.5          Directors and Officers of the Surviving Corporation and the Surviving Entity.  Immediately after the Effective Time, the board of directors
and executive officers of the Surviving Corporation shall be the board of directors and executive officers of First Merger Sub. Immediately after the Second
Effective Time, the executive officers and managers of the Surviving Entity shall be the executive officers and managers as set forth in the operating
agreement of the Surviving Entity.
 

2.6          Merger Consideration.
 

(a)           Upon the terms and subject to the conditions of this Agreement, the aggregate consideration to be paid to the Company
Stockholders (subject to adjustment in accordance with Section 2.11) shall be: (i) an amount equal to the Final Merger Consideration; (ii) the
contingent right to receive the Earn Out Shares following the
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Closing in accordance with Article III; and (iii) the right to receive any payments required pursuant to the Tax Receivable Agreement (collectively,
the “Total Consideration”).

 
(b)           The Final Merger Consideration shall be paid in the form of: (i) an amount in cash equal to the Closing Cash Payment Amount;

(ii) the Closing Number of Securities; and (iii) any amount in cash payable pursuant to Section 2.11.  Each Company Stockholder shall be entitled to
receive such Company Stockholder’s: (A) Pro Rata Cash Share of the Closing Cash Payment Amount; and (B) Pro Rata Stock Share of the Closing
Number of Securities.

 
2.7          Effect of the First Merger on the Company Common Stock.  Upon the terms and subject to the conditions of this Agreement, at the

Effective Time, by virtue of the First Merger and without any further action on the part of Parent, First Merger Sub, the Company, the Company Stockholders
or the holders of any of the securities of Parent, the following shall occur:
 

(a)           Each share of Company Common Stock (other than Excluded Shares) issued and outstanding immediately prior to the Effective
Time will be cancelled and automatically deemed for all purposes to represent the right to receive a portion of the Total Consideration, with each
Company Stockholder being entitled to receive its: (i) Pro Rata Cash Share of: (A) the Closing Cash Payment Amount; (B) any portion of the
Adjustment Escrow Amount that is released to the Company Stockholders in accordance with Section 2.11; (C) any payments required to be made
pursuant to the Tax Receivable Agreement; and (D) any Earn Out Shares in accordance with Article III; (ii) Pro Rata Stock Share of the Closing
Number of Securities; and (iii) Pro Rata Share of any payment from the Surviving Entity in accordance with Section 2.11 if the Final Merger
Consideration is greater than the Estimated Merger Consideration), in each case, without interest, upon surrender of stock certificates representing all
of such Company Stockholder’s Company Common Stock (each, a “Certificate”) and delivery of the other documents required pursuant to
Section 2.9.  As of the Effective Time, each Company Stockholder shall cease to have any other rights in and to the Company or the Surviving
Corporation or the Surviving Entity, and each Certificate relating to the ownership of shares of Company Common Stock (other than Excluded
Shares) shall thereafter represent only the right to receive the applicable portion of the Total Consideration.

 
(b)           No fraction of a share of Parent Class A Stock will be issued by virtue of the First Merger, and each Company Stockholder who

would otherwise be entitled to a fraction of a share of Parent Class A Stock (after aggregating all fractional shares of Parent Class A Stock that
otherwise would be received by such Company Stockholder) shall receive from Parent, in lieu of such fractional share: (i) one share of Parent
Class A Stock if the aggregate amount of fractional shares of Parent Class A Stock such Company Stockholder would otherwise be entitled to is
equal to or exceeds 0.50; or (ii) no shares of Parent Class A Stock if the aggregate amount of fractional shares of Parent Class A Stock such
Company Stockholder would otherwise be entitled to is less than 0.50.
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(c)           Each issued and outstanding share of common stock of First Merger Sub shall be converted into and become one validly issued,

fully paid and nonassessable share of common stock, par value $0.01 per share, of the Surviving Corporation, which shall constitute the only
outstanding shares of capital stock of the Surviving Corporation.  From and after the Effective Time, all certificates representing the common stock
of First Merger Sub shall be deemed for all purposes to represent the number of shares of common stock of the Surviving Corporation into which
they were converted in accordance with the immediately preceding sentence.



 
(d)           Each share of Company Common Stock held in the Company’s treasury or owned by Parent, First Merger Sub, Second Merger

Sub or the Company immediately prior to the Effective Time (each an “Excluded Share”), shall be cancelled and no consideration shall be paid or
payable with respect thereto.

 
(e)           The numbers of shares of Parent Class A Stock that the Company Stockholders are entitled to receive as a result of the First

Merger and as otherwise contemplated by this Agreement shall be adjusted to reflect appropriately the effect of any stock split, split-up, reverse
stock split, stock dividend or distribution (including any dividend or distribution of securities convertible into Parent Class A Stock), extraordinary
cash dividend, reorganization, recapitalization, reclassification, combination, exchange of shares or other like change with respect to Parent Class A
Stock occurring on or after the date hereof and prior to the Closing.

 
2.8          Effect of the Second Merger.  Upon the terms and subject to the conditions of this Agreement, at the Second Effective Time, by virtue of

the Second Merger and without any action on the part of any Party or any Company Stockholder or the holders of any shares of capital stock of Parent, the
Surviving Corporation or Second Merger Sub: (a) each share of common stock of the Surviving Corporation issued and outstanding immediately prior to the
Second Effective Time shall be cancelled and shall cease to exist without any conversion thereof or payment therefor; and (b) each membership interest of
Second Merger Sub outstanding immediately prior to the Second Effective Time shall be converted into and become one membership interest of the
Surviving Entity, which shall constitute the only outstanding equity of the Surviving Entity.  From and after the Second Effective Time, the membership
interests of the Second Merger Sub shall be deemed for all purposes to represent the number of membership interests into which they were converted in
accordance with the immediately preceding sentence.
 

2.9          Surrender of Company Certificates and Disbursement of Closing Consideration.
 

(a)           Subject to this Section 2.9, at the Effective Time, Parent shall deliver, or cause to be delivered to each Company Stockholder such
Company Stockholder’s: (i) Pro Rata Cash Share of: (A) the Closing Cash Payment Amount; minus (B) the Adjustment Escrow Amount; and (ii) Pro
Rata Stock Share of the Closing Number of Securities (collectively, the “Closing Consideration”).

 
(b)           Prior to the Effective Time, Parent shall appoint a commercial bank or trust company (the “Exchange Agent”) for the purpose of

exchanging Certificates for each Company Stockholder’s portion of the Closing Consideration.
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(c)           At the Effective Time, Parent shall deposit with the Exchange Agent the aggregate amount of the cash portion of the Closing

Consideration and make available the aggregate amount of the equity portion of the Closing Consideration. Such cash and equity deposited with the
Exchange Agent shall be referred to in this Agreement as the “Exchange Fund”. At the Effective Time, Parent shall deliver irrevocable instructions
to the Exchange Agent to deliver the Closing Consideration out of the Exchange Fund in the manner it is contemplated to be issued or paid pursuant
to this Article II.

 
(d)           Promptly after the Effective Time (and in any event within five Business Days thereafter), the Exchange Agent shall mail to each

Company Stockholder (other than holders of Excluded Shares): (i) a letter of transmittal in customary form specifying that delivery shall be effected,
and risk of loss and title to the Certificates shall pass, only upon delivery of the Certificates (or affidavits of loss in lieu of the Certificates as
provided in Section 2.9(g)) to the Exchange Agent, such letter of transmittal to be in such form and have such other provisions as Parent and the
Stockholder Representative may reasonably agree; and (ii) instructions for surrendering the Certificates (or affidavits of loss in lieu of the
Certificates as provided in Section 2.9(g)) to the Exchange Agent (the “Surrender Documentation”); provided, however, that the Exchange Agent
shall not be required to deliver the Surrender Documentation to any Company Stockholder that has delivered its Surrender Documentation with
respect to such Company Stockholder’s Certificates to the Exchange Agent at least two Business Days prior to the Closing Date.  Upon surrender of
a Certificate (or affidavit of loss in lieu of the Certificate as provided in Section 2.9(g)) to the Exchange Agent in accordance with the terms of the
Surrender Documentation, the Exchange Agent will deliver to the holder of such Certificate in exchange therefor such holder’s portion of the
Closing Consideration in accordance with Section 2.9(a) hereof, with: (A) any cash portion of the Closing Consideration being delivered via wire
transfer of immediately available funds in accordance with instructions provided by such Company Stockholder in the letter of transmittal; and
(B) the equity portion of the Closing Consideration being delivered via book-entry issuance, in each case, less any required Tax withholdings as
provided in Section 2.13; provided, however, that if the holder of such Certificate delivers to the Exchange Agent the Surrender Documentation with
respect to such Company Stockholder’s Certificates at least two Business Days prior to the Closing Date, the Exchange Agent shall deliver to the
holder of such Certificate in exchange therefor such holder’s portion of the Closing Consideration covered by such Surrender Documentation in
accordance with clauses (A) and (B) of this sentence on the Closing Date or as promptly as practicable thereafter.  The Certificate so surrendered
shall forthwith be cancelled.  Until so surrendered, each Certificate shall represent after the Effective Time for all purposes only the right to receive
the applicable portion of the Total Consideration attributable to such Certificate.  No interest will be paid or accrued on any amount payable upon
due surrender of the Certificates. In the event of a transfer of ownership of shares of Company Common Stock that is not registered in the transfer
records of the Company, the applicable portion of the Total Consideration to be delivered upon due surrender of the Certificate may be issued to such
transferee if the Certificate formerly representing such shares of Company Common Stock is presented to the Exchange Agent, accompanied by all
documents required to evidence and effect such transfer and to evidence that any applicable stock transfer Taxes have been paid or are not
applicable.
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(e)           From and after the Effective Time, there shall be no transfers on the stock transfer books of the Company of the shares of

Company Common Stock that were outstanding immediately prior to the Effective Time. If, after the Effective Time, any Certificate is presented to
the Surviving Corporation, the Surviving Entity, Parent or the Exchange Agent for transfer, it shall be cancelled and deemed exchanged for (without
interest and after giving effect to any required Tax withholdings as provided in Section 2.13) the portion of the Total Consideration represented by
such Certificate.

 
(f)            Any portion of the Exchange Fund (including the proceeds of any investments of the Exchange Fund) that remains unclaimed by

the Company Stockholders for 180 days after the Effective Time shall be delivered to the Surviving Entity. Any Company Stockholder who has not



theretofore complied with this Article II shall thereafter look only to the Surviving Entity for payment of their respective portion of the Total
Consideration (after giving effect to any required Tax withholdings as provided in Section 2.13) upon due surrender of its Certificates (or affidavits
of loss in lieu of the Certificates as provided in Section 2.9(g)), without any interest thereon. Notwithstanding the foregoing, none of the Surviving
Corporation, the Surviving Entity, Parent, the Exchange Agent or any other Person shall be liable to any former Company Stockholder for any
amount properly delivered to a public official pursuant to applicable abandoned property, escheat or similar Legal Requirements.

 
(g)           In the event any Certificate shall have been lost, stolen or destroyed: (i) upon the making of an affidavit of that fact by the Person

claiming such Certificate to be lost, stolen or destroyed; and (ii) if required by Parent, the posting by such Person of a bond in customary amount and
upon such terms as may be required by Parent as indemnity against any claim that may be made against it, the Surviving Corporation or the
Surviving Entity with respect to such Certificate, the Exchange Agent will issue the portion of the Total Consideration attributable to such Certificate
(after giving effect to any required Tax withholdings as provided in Section 2.13).

 
2.10        Adjustment Escrow Deposit.  At the Closing, Parent shall deposit with the Escrow Agent an amount equal to $2,000,000 (the “Adjustment

Escrow Amount”) into a designated non-interest bearing account the (“Adjustment Escrow Account”), by wire transfer of immediately available funds in U.S.
dollars.  Pursuant to an escrow agreement to be entered into on the Closing Date by and among Parent, the Stockholder Representative and the Escrow Agent
in substantially form attached hereto as Exhibit H (the “Escrow Agreement”), Parent and the Stockholder Representative will appoint the Escrow Agent to
hold the Adjustment Escrow Amount until the final determination of the Final Merger Consideration and disburse the Adjustment Escrow Amount as
provided herein and in the Escrow Agreement.
 

2.11        Closing Calculations; Adjustment.
 

(a)           No later than three Business Days prior to the Closing Date, the Company shall deliver to Parent a statement (the “Estimated
Adjustment Statement”) setting forth the Company’ good faith estimate of: (i) the Closing Working Capital (such estimate, the “Estimated Closing
Working Capital”); (ii) the Closing Rollover Indebtedness Amount (the “Estimated Rollover Indebtedness Amount”); (iii) the Company Transaction
Costs
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Adjustment Amount (the “Estimated Company Transaction Costs Adjustment Amount”); (iv) the Company Cash (the “Estimated Company Cash”);
and (v) the Tax Overpayment/Underpayment Amount (the “Estimated Tax Overpayment/Underpayment Amount”), together with instructions that
list the applicable bank accounts designated to facilitate payment by Parent of the Estimated Company Transaction Costs and all relevant supporting
documentation used by Company in calculating such amounts.  Notwithstanding the foregoing, the Company will consider in good faith Parent’s
comments to the Estimated Adjustment Statement, and if any adjustments are made to the Estimated Adjustment Statement prior to the Closing, such
adjusted Estimated Adjustment Statement shall thereafter become the Estimated Adjustment Statement for all purposes of this Agreement; provided,
for the avoidance of doubt, that, following the Company’s consideration in good faith of Parent’s comments to the Estimated Adjustment Statement,
the Company may determine, in its sole and absolute discretion, not to make any adjustments to the Estimated Adjustment Statement, in which case
the Estimated Adjustment Statement shall be the Estimated Adjustment Statement delivered by the Company to Parent. The Estimated Adjustment
Statement and the determinations contained therein shall be prepared in accordance with the applicable definitions contained in this Agreement.

 
(b)           Within 90 days after the Closing Date, Parent will prepare, or cause to be prepared, and deliver to the Stockholder Representative

an unaudited statement (the “Adjustment Statement”), which shall set forth Parent’s good faith calculation of each of the Closing Working Capital,
the Company Transaction Costs Adjustment Amount, Company Cash, the Tax Overpayment/Underpayment Amount and the Closing Rollover
Indebtedness Amount.  To the extent any amounts in the calculation of the foregoing are not U.S. dollars, such amounts shall be converted to U.S.
dollars using the average exchange rate to U.S. dollars for the Closing Date as reported by Bloomberg L.P.  For illustrative purposes, an example of
the elements of Closing Working Capital, as if the Closing Date were March 31, 2018, is attached as Schedule B hereto.

 
(c)           Upon receipt from Parent, the Stockholder Representative shall have 60 days to review the Adjustment Statement (the

“Adjustment Review Period”).  At the request of the Stockholder Representative, Parent shall: (i) reasonably cooperate and assist, and shall cause its
Subsidiaries, including the Surviving Entity, and each of their respective Representatives to reasonably cooperate and assist, the Stockholder
Representative and its Representatives in the review of the Adjustment Statement (including by requesting their respective accountants to deliver to
the Stockholder Representative and its Representatives copies of their work papers relating to the Surviving Entity); and (ii) provide the Stockholder
Representative and its Representatives with any information reasonably requested by the Stockholder Representative that is necessary for their
review of the Adjustment Statement.  If the Stockholder Representative disagrees with Parent’s computation of the Closing Working Capital, the
Company Transaction Costs Adjustment Amount, Company Cash, the Tax Overpayment/Underpayment Amount or the Closing Rollover
Indebtedness Amount (each as set forth in the Adjustment Statement), the Stockholder Representative shall, on or prior to the last day of the
Adjustment Review Period, deliver a written notice to Parent (the “Adjustment Notice of Objection”) that sets forth the Stockholder
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Representative’s objections to Parent’s calculation of the Closing Working Capital, the Company Transaction Costs Adjustment Amount, Company
Cash, the Tax Overpayment/Underpayment Amount and the Closing Rollover Indebtedness Amount, as applicable.  Any Adjustment Notice of
Objection shall specify those items or amounts with which the Stockholder Representative disagrees and shall set forth the Stockholder
Representative’s calculation of the Closing Working Capital, the Company Transaction Costs Adjustment Amount, Company Cash, the Tax
Overpayment/Underpayment Amount or the Closing Rollover Indebtedness Amount, as applicable, based on such objections (it being understood
that the Stockholder Representative shall be deemed to have accepted Parent’s calculation of any amounts set forth on the Adjustment Statement to
which the Stockholder Representative does not object in the Adjustment Notice of Objection).

 
(d)           If the Stockholder Representative does not deliver an Adjustment Notice of Objection to Parent with respect to an item contained

in the Adjustment Statement within the Adjustment Review Period, the Stockholder Representative shall be deemed to have accepted Parent’s
calculation of the underlying item of the Closing Working Capital, the Company Transaction Costs Adjustment Amount, Company Cash, the Tax
Overpayment/Underpayment Amount and the Closing Rollover Indebtedness Amount, as applicable, and such calculation shall be final, conclusive
and binding on the Parties.  If the Stockholder Representative delivers an Adjustment Notice of Objection to Parent within the Adjustment Review



Period, Parent and the Stockholder Representative shall, during the 30 days following such delivery or any mutually agreed extension thereof, use
their good faith efforts to reach agreement on the disputed items and amounts in order to determine the amount of the disputed Closing Working
Capital, the Company Transaction Costs Adjustment Amount, Company Cash, the Tax Overpayment/Underpayment Amount or the Closing
Rollover Indebtedness Amount, as applicable.  If, at the end of such period or any mutually agreed extension thereof, Parent and the Stockholder
Representative are unable to resolve their disagreements, they shall jointly retain and refer their disagreements to a nationally recognized
independent accounting firm mutually acceptable to Parent and the Stockholder Representative (such firm or individual, the “Independent Expert”). 
The Parties shall instruct the Independent Expert promptly to review this Section 2.11, as well as the Adjustment Statement, Adjustment Notice of
Objection and any other materials reasonably requested by the Independent Expert, and to determine, solely with respect to the disputed items and
amounts so submitted, whether and to what extent, if any, the Closing Working Capital, the Company Transaction Costs Adjustment Amount,
Company Cash, the Tax Overpayment/Underpayment Amount or the Closing Rollover Indebtedness Amount, as applicable, set forth in the
Adjustment Statement requires adjustment pursuant to the terms of this Agreement.  The Independent Expert shall base its determination solely on
written submissions by Parent and the Stockholder Representative and not on an independent review.  Parent and the Stockholder Representative
shall make available to the Independent Expert all relevant books and records and other items reasonably requested by the Independent Expert.  As
promptly as practicable, but in no event later than 45 days after its retention, the Independent Expert shall deliver to Parent and the Stockholder
Representative a report that sets forth its resolution of the disputed items and amounts and its calculation of the Closing Working Capital, the
Company Transaction
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Costs Adjustment Amount, Company Cash, the Tax Overpayment/Underpayment Amount or the Closing Rollover Indebtedness Amount, as
applicable; provided, however, that the Independent Expert may not assign a value to any item greater than the greatest value for such item claimed
by Parent, on one hand, and the Stockholder Representative, on the other hand, nor less than the smallest value for such item claimed by Parent, on
one hand, and the Stockholder Representative, on the other hand.  The decision of the Independent Expert shall be final, conclusive and binding on
the Parties.  The costs and expenses of the Independent Expert shall be allocated between Stockholder Representative, on the one hand, and the
Stockholder Representative, on the other hand, based upon the percentage that the portion of the aggregate contested amount not awarded to each
Party bears to the aggregate amount actually contested by such Party, as determined by the Independent Expert.

 
(e)           For purposes of this Agreement, “Final Closing Working Capital”, “Final Company Transaction Costs Adjustment Amount”,

“Final Company Cash”, “Final Tax Overpayment/Underpayment Amount” and “Final Rollover Indebtedness Amount” mean the amount of such
items: (i) as shown in the Adjustment Statement delivered by Parent to the Stockholder Representative pursuant to Section 2.11(b) if no Adjustment
Notice of Objection with respect thereto is timely delivered by the Stockholder Representative to Parent pursuant to Section 2.11(d); or (ii) if an
Adjustment Notice of Objection is so delivered: (A) as agreed by Parent and the Stockholder Representative pursuant to Section 2.11(d); or (B) in
the absence of such agreement, as determined in the Independent Expert’s report delivered pursuant to Section 2.11(d).

 
(f)            Within five Business Days after the Final Merger Consideration has been finally determined pursuant to this Section 2.11:

 
(i)            if the Final Merger Consideration is less than the Estimated Merger Consideration, Parent shall be entitled to receive a

payment in cash out of the Adjustment Escrow Account in an amount equal to such difference; provided, that if such amount exceeds the Adjustment
Escrow Amount: (A) Parent shall be entitled to receive the entire Adjustment Escrow Amount; and (B) each Company Stockholder shall severally,
but not jointly, pay to Parent an aggregate amount equal to such Company Stockholder’s Pro Rata Share of the amount of such difference; provided,
further, that each Stock Consideration Stockholder shall severally, but not jointly, pay its Pro Rata Share of any amount paid to Parent from the
Adjustment Escrow Account to the Cash Consideration Stockholders in accordance with their respective Pro Rata Cash Shares; provided, further,
that each Stock Consideration Stockholder shall have the option of making any payment pursuant to this Section 2.11(f)(i) in cash or by transfer of
shares of Parent Class A Stock, with a share of Parent Class A Stock valued at $10 per share for such purpose (provided that each Stock
Consideration Stockholder shall not be permitted to make any payment pursuant to this Section 2.11(f)(i) by transfer of shares of Parent Class A
Stock if the Stockholder Representative determines, in its sole discretion, that transferring such shares could jeopardize the qualification of the
Mergers, taken together, as a reorganization within the meaning of Section 368(a) of the Code); and
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(ii)           if the Final Merger Consideration is greater than the Estimated Merger Consideration: (A) each Company Stockholder

shall be entitled receive its Pro Rata Cash Share of the Adjustment Escrow Amount from the Adjustment Escrow Account; and (B) Parent shall
cause the Surviving Entity to pay to each Company Stockholder an amount equal to such Company Stockholder’s Pro Rata Share of the amount of
such difference.

 
(g)           Any payment required to be made by: (i) the Company Stockholders pursuant to this Section 2.11 shall be made by wire transfer

of immediately available funds in U.S. dollars to the account of the Surviving Entity designated in writing by Parent at least one Business Day prior
to such transfer; and (ii) the Surviving Entity on behalf of Parent pursuant to this Section 2.11 shall be made by wire transfer of immediately
available funds in U.S. dollars to the account(s) designated in writing by the Stockholder Representative at least one Business Day prior to such
transfer.

 
(h)           Any payments made pursuant to this Section 2.11 shall be treated as an adjustment to the Total Consideration by the Parties for

Tax purposes, unless otherwise required by Applicable Legal Requirements.
 

(i)            Notwithstanding anything to the contrary in this Agreement, in the event that sum of: (i) the cash payable under this Agreement to
Company Stockholders in respect of Company Common Stock (including the Closing Cash Payment Amount (as the same may be adjusted as
provided in this Section 2.11(i)), the Adjustment Escrow Amount and any other consideration (other than Parent Class A Stock, the amount
deposited into the HTA Tax Adjustment Amount Escrow (if any) and any amount with respect to the Tax Receivable Agreement) payable in respect
of Company Common Stock to Company Stockholders pursuant to the Transaction)), determined at the Closing; plus (ii) the amount listed on
Schedule C (amounts in (i) and (ii), collectively, the “Non-Stock Consideration”), would cause the Non-Stock Consideration to exceed 60% of an
amount equal to: (A) the product of: (1) the number of shares of Parent Class A Stock to be issued to the Company Stockholders at Closing (as the
same may be adjusted as provided in this Section 2.11(i)); multiplied by (2) the Testing Price; plus (B) the Non-Stock Consideration (the sum of



clauses (A) and (B), the “Aggregate Consideration”), then: (aa) the number of shares of Parent Class A Stock required to be issued to the Company
Stockholders as of the Closing shall be increased; and (bb) the Closing Cash Payment Amount shall be decreased by an amount equal to the
Adjustment Per Share Price multiplied by each share of Parent Class A Stock issued pursuant to clause (aa), until the Non-Stock Consideration is
equal (rounding up to the next whole share of Parent Class A Stock) to 60% of the Aggregate Consideration.  If any Non-Stock Consideration is
payable after the Closing Date (“Additional Non-Stock Consideration”) (including any cash payable under the Tax Receivable Agreement, but only
to the extent in excess of the amount taken account in clause (ii) above), the total Non-Stock Consideration as a percentage of the Aggregate
Consideration shall be retested, and if such percentage would exceed 60%, Non-Stock Consideration shall be reduced, and in lieu thereof additional
shares of Parent Class A Stock shall be issued, in each case based on the principles set forth in preceding sentence (it being understood that Parent
Class A Stock theretofore issued, including any Earn Out Shares, shall be valued using the Testing Price
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applicable to such issuance and any transfer of Parent Class A Stock pursuant to Section 2.11(f)(i) shall not be treated as issued for purposes of this
calculation).  Any shares issued pursuant to this Section 2.11(i) shall be equitably adjusted for stock splits, reverse stock splits, stock dividends,
reorganizations, recapitalizations, reclassifications, combination, exchange of shares or other like change or transaction with respect to Parent
Class A Stock occurring after the date hereof.

 
2.12        Tax Treatment of the Mergers.

 
(a)           The Parties shall not take or cause to be taken any action, or fail to take or cause to be taken any action, which action or failure to

act would reasonably be expected to prevent the Mergers, taken together, from qualifying as a reorganization within the meaning of Section 368(a) of
the Code.

 
(b)           For U.S. federal income tax purposes (and for purposes of any applicable state or local Tax that follows the U.S. federal income

tax treatment), the Parties will prepare and file all Tax Returns consistent with the treatment of the Mergers, taken together, as a reorganization
within the meaning of Section 368(a) of the Code (or comparable provision of state and local Tax law) and will not take any inconsistent position on
any Tax Return, or during the course of any audit, litigation or other proceeding with respect to Taxes, except as otherwise required by a
determination within the meaning of Section 1313(a) of the Code.

 
2.13        Withholding Taxes. Notwithstanding anything in this Agreement to the contrary, Parent, First Merger Sub, Second Merger Sub, the

Company, the Surviving Corporation, the Surviving Entity, the Exchange Agent and their Affiliates shall be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement, any amount required to be deducted and withheld with respect to the making of such payment
under Applicable Legal Requirements; provided, that if Parent, First Merger Sub, Second Merger Sub or any of their respective Affiliates determine that any
payment to the Company Stockholders hereunder is subject to deduction and/or withholding, then Parent shall provide notice to the Stockholder
Representative as soon as reasonably practicable after such determination. To the extent that amounts are so withheld, such 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.  Any amounts so
withheld shall be remitted to the applicable Governmental Entity.
 

2.14        Taking of Necessary Action; Further Action. If, at any time after the Effective Time or the Second Effective Time, any further action is
necessary or desirable to carry out the purposes of this Agreement and to vest the Surviving Corporation following the First Merger and the Surviving Entity
following the Second Merger with full right, title and possession to all assets, property, rights, privileges, powers and franchises of the Company, First Merger
Sub and Second Merger Sub, the officers and directors or members, as applicable, (or their designees) of the Company, First Merger Sub and Second Merger
Sub are fully authorized in the name of their respective corporations or otherwise to take, and will take, all such lawful and necessary action, so long as such
action is not inconsistent with this Agreement.
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ARTICLE III

 
EARN OUT

 
3.1          Issuance of Earn Out Shares.

 
(a)           Following the Closing, and as additional consideration for the Mergers and the other Transactions, within five Business Days after

the occurrence of a Triggering Event, Parent shall issue or cause to be issued to each Cash Consideration Stockholder (in accordance with its
respective Pro Rata Cash Share) the following shares of Parent Class A Stock (which shall be equitably adjusted for stock splits, reverse stock splits,
stock dividends, reorganizations, recapitalizations, reclassifications, combination, exchange of shares or other like change or transaction with respect
to Parent Class A Stock occurring on or after the Closing, the “Earn Out Shares”), upon the terms and subject to the conditions set forth in this
Agreement and the other Transaction Agreements:

 
(i)            upon the occurrence of Triggering Event I, a one-time issuance of 2,500,000 Earn Out Shares;

 
(ii)           upon the occurrence of Triggering Event II, a one-time issuance of 2,500,000 Earn Out Shares;

 
(iii)          upon the occurrence of Triggering Event III, a one-time issuance of 2,500,000 Earn Out Shares; and

 
(iv)          upon the occurrence of Triggering Event IV, a one-time issuance of 2,500,000 Earn Out Shares.

 
(b)           For the avoidance of doubt, the Cash Consideration Stockholders shall be entitled to receive Earn Out Shares upon the occurrence

of each Triggering Event; provided, however, that each Triggering Event shall only occur once, if at all, and in no event shall the Cash Consideration
Stockholders be entitled to receive more than an aggregate of 10,000,000 Earn Out Shares.

 



3.2          Acceleration Event.  If, during the Earn Out Period, there is a Change of Control that will result in the holders of Parent Class A Stock
receiving a per share price equal to or in excess of the applicable Common Share Price required in connection with any Triggering Event (an “Acceleration
Event”), then immediately prior to the consummation of such Change of Control: (a) any such Triggering Event that has not previously occurred shall be
deemed to have occurred; and (b) Parent shall issue the applicable Earn Out Shares to the Cash Consideration Stockholders (in accordance with their
respective Pro Rata Cash Share), and the recipients of such issued Earn Out Shares shall be eligible to participate in such Change of Control.
 

3.3          Tax Treatment of Earn Out Shares.  Any issuance of Earn Out Shares, including any issuance of Earn Out Shares made upon the occurrence
of an Acceleration Event pursuant to Section 3.2, shall be treated as an adjustment to the Total Consideration by the Parties for Tax purposes, unless otherwise
required by Applicable Legal Requirements.
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ARTICLE IV

 
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANY

 
Except as set forth in the letter dated as of the date of this Agreement delivered by the Company to Parent, First Merger Sub and Second

Merger Sub prior to or in connection with the execution and delivery of this Agreement (the “Company Disclosure Letter”), the Company hereby represents
and warrants to Parent, First Merger Sub and Second Merger Sub as of the date hereof and as of the Closing Date as follows:
 

4.1          Organization and Qualification.  The Company is a corporation duly incorporated, validly existing and in good standing under the Legal
Requirements of the State of Delaware and has all requisite corporate power and authority to own, lease and operate its assets and properties and to carry on
its business as it is now being conducted, except as would not be material to the Group Companies, taken as a whole.  The Company is duly qualified to do
business in each jurisdiction in which it is conducting its business, or the operation, ownership or leasing of its properties, makes such qualification necessary,
other than in such jurisdictions where the failure to so qualify or be in good standing would not, individually or in the aggregate, reasonably be expected to be
material to the Group Companies, taken as a whole.  Complete and correct copies of the certificate of incorporation and by-laws (or other comparable
governing instruments with different names) (collectively referred to herein as “Charter Documents”) of the Company as currently in effect, have been made
available to Parent.  The Company is not in violation of any of the provisions of the Company’s Charter Documents.
 

4.2          Company Subsidiaries.
 

(a)           The Company’s direct and indirect Subsidiaries, together with their jurisdiction of incorporation or organization, as applicable, are
listed on Schedule 4.2(a) of the Company Disclosure Letter (the “Company Subsidiaries”).  The Company owns all of the outstanding equity
securities of the Company Subsidiaries, free and clear of all Liens (other than Permitted Liens).  Except for the Company Subsidiaries, the Company
does not own, directly or indirectly, any ownership, equity, profits or voting interest in any Person or have any agreement or commitment to purchase
any such interest, and has not agreed and is not obligated to make nor is bound by any written, oral or other Contract, binding understanding, option,
warranty or undertaking of any nature, as of the date hereof or as may hereafter be in effect under which it may become obligated to make, any
future investment in or capital contribution to any other entity.

 
(b)           Each Company Subsidiary is a corporation, limited liability company, limited company, private limited company or public limited

company duly incorporated or organized, validly existing and in good standing (to the extent such concept exists in the relevant jurisdiction) under
the laws of its jurisdiction of incorporation or organization and has the requisite corporate or limited liability company power and authority to own,
lease and operate its assets and properties and to carry on its business as it is now being conducted, except as would not, individually or in the
aggregate, reasonably be expected to be material to the Group Companies, taken as a whole.  Each Company Subsidiary is duly qualified to do
business in each jurisdiction in which it is
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conducting its business, or the operation, ownership or leasing of its properties, makes such qualification necessary, other than in such jurisdictions
where the failure to so qualify or be in good standing would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole. Complete and correct copies of the Charter Documents of each Company Subsidiary, as amended and currently in
effect, have been made available to Parent.  No Company Subsidiary is in violation of any of the provisions of its Charter Documents.

 
4.3          Capitalization.

 
(a)           As of the date of this Agreement, 2,000 shares of Company Common Stock, par value $0.01 per share, consisting of 1,000 shares

of Voting Common Stock (“Voting Common Stock”) and 1,000 shares of Non-Voting Common Stock (“Non-Voting Common Stock”), are
authorized and 99.8066159 shares of Voting Common Stock are issued and outstanding and 10.99670821 shares of Non-Voting Common Stock are
issued and outstanding. Schedule 4.3(a) of the Company Disclosure Letter contains a true and correct list of all Company Common Stock owned by
each Company Stockholder and the respective class(es) thereof, along with the mailing address of each of the foregoing Persons.

 
(b)           No securities or ownership interests are reserved for issuance upon the exercise of outstanding options, warrants or other rights to

purchase Company Common Stock.  All outstanding shares of Company Common Stock have been duly authorized, validly issued, fully paid and
are non-assessable and are not subject to preemptive rights.  Each share of Company Common Stock has been issued in compliance in all material
respects with: (i) Applicable Legal Requirements; and (ii) the Company’s Charter Documents.

 
(c)           Schedule 4.3(c) of the Company Disclosure Letter sets forth as of the date hereof, the name of each holder of any outstanding

performance unit granted under the Participation Plan (each a “Performance Unit”).  Other than the Participation Plan and as set forth on Schedule
4.3(c) of the Company Disclosure Letter, there are no subscriptions, options, warrants, equity securities, partnership interests or similar ownership
interests, calls, rights (including preemptive rights), commitments or agreements of any character to which the Company is a party or by which it is
bound obligating the Company to issue, deliver or sell, or cause to be issued, delivered or sold, or repurchase, redeem or otherwise acquire, or cause
the repurchase, redemption or acquisition of, any ownership interests of the Company or obligating the Company to grant, extend, accelerate the



vesting of or enter into any such subscription, option, warrant, equity security, call, right, commitment or agreement.  Other than the Participation
Plan and as set forth on Schedule 4.3(c) of the Company Disclosure Letter, there are no stock appreciation, phantom stock, stock-based performance
unit, profit participation, restricted stock, restricted stock unit or other equity-based compensation award or similar rights with respect to the
Company.

 
(d)           Except as set forth in the Company’s Charter Documents and in connection with the Transactions, there are no registration rights,

and there is no voting trust, proxy, rights plan, anti-takeover plan or other agreements or understandings to
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which the Company is a party or by which the Company is bound with respect to any ownership interests of the Company.

 
(e)           Except as provided for in this Agreement, as a result of the consummation of the Transactions, no shares of capital stock,

warrants, options or other securities of the Company are issuable and no rights in connection with any shares, warrants, options or other securities of
the Company accelerate or otherwise become triggered (whether as to vesting, exercisability, convertibility or otherwise).

 
4.4          Authority Relative to this Agreement. The Company has all requisite power and authority to: (a) execute, deliver and perform this

Agreement and the other Transaction Agreements to which it is a party, and each ancillary document that the Company has executed or delivered or is to
execute or deliver pursuant to this Agreement; and (b) carry out the Company’s obligations hereunder and thereunder and to consummate the Transactions
(including the Mergers).  The execution and delivery by the Company of this Agreement and the other Transaction Agreements to which it is a party and the
consummation by the Company of the Transactions (including the Mergers) have been duly and validly authorized by all requisite action on the part of the
Company (including the approval by its board of directors and, following receipt of the Company Stockholder Approval, the Company Stockholders as
required by the DGCL), and no other proceedings on the part of the Company are necessary to authorize this Agreement or to consummate the Transactions. 
This Agreement and the other Transaction Agreements to which it is a party have been duly and validly executed and delivered by the Company and,
assuming the due authorization, execution and delivery thereof by the other Parties, constitute the legal and binding obligations of the Company, enforceable
against the Company in accordance with their terms, except insofar as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors’ rights generally or by principles governing the availability of equitable remedies.
 

4.5          No Conflict; Required Filings and Consents.
 

(a)           The execution and delivery by the Company of this Agreement and the other Transaction Agreements to which it is a party do not,
and the performance of this Agreement and the other Transaction Agreements to which it is a party by the Company shall not: (i) conflict with or
violate the Company’s Charter Documents; (ii) assuming that the consents, approvals, orders, authorizations, registrations, filings or permits referred
to in Section 4.5(b) are duly and timely obtained or made,  conflict with or violate any Applicable Legal Requirements; (iii) result in any breach of or
constitute a default (with or without notice or lapse of time, or both) under, or materially impair the Company’s or any of its Subsidiaries’ rights or,
in a manner adverse to any of the Group Companies, alter the rights or obligations of any third party under, or give to any third party any rights of
termination, amendment, acceleration or cancellation under, or result in the creation of a Lien (other than any Permitted Lien) on any of the
properties or assets of any of the Group Companies pursuant to, any Company Material Contracts, except, with respect to clause (iii) as would not,
individually or in the aggregate, have a Company Material Adverse Effect.
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(b)                                 The execution and delivery of this Agreement by the Company, or the other Transaction Agreements to which it is a party, does

not, and the performance of its obligations hereunder and thereunder will not, require any consent, approval, authorization or permit of, or filing with
or notification to, any Governmental Entity, except for: (i) the filing of the First Certificate of Merger in accordance with the DGCL; (ii) applicable
requirements, if any, of the Securities Act, the Exchange Act or blue sky laws, and the rules and regulations thereunder, and appropriate documents
received from or filed with the relevant authorities of other jurisdictions in which the Company is licensed or qualified to do business; (iii) the filing
of any notifications required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), and the expiration of
the required waiting period thereunder; (iv) the consents, approvals, authorizations and permits described on Schedule 4.5(b) of the Company
Disclosure Letter; and (v) where the failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications,
would not, individually or in the aggregate, reasonably be expected to be material to the Group Companies, taken as a whole, or prevent
consummation of the Transactions.

 
4.6                               Compliance; Approvals.  Each of the Group Companies has complied with and is not in violation of any Applicable Legal Requirements

with respect to the conduct of its business, or the ownership or operation of its business, except for failures to comply or violations which, individually or in
the aggregate, have not been and are not reasonably likely to be material to the Group Companies, taken as a whole.  No written, or to the Knowledge of the
Company, oral notice of non-compliance with any Applicable Legal Requirements has been received by any of the Group Companies.  Each Group Company
is in possession of all franchises, grants, authorizations, licenses, permits, consents, certificates, approvals and orders from Governmental Entities
(“Approvals”) necessary to own, lease and operate the properties it purports to own, operate or lease and to carry on its business as it is now being conducted,
except where the failure to have such Approvals would not, individually or in the aggregate, reasonably be expected to be material to the Group Companies,
taken as a whole.
 

4.7                               Government Contracts.  With respect to any prime contract, subcontract, basic ordering agreement, letter contract, purchase order or
delivery order of any kind, including all amendments, modifications and options thereunder or relating thereto between any of the Group Companies and any
Governmental Entity (“Government Contracts”) in effect on the date hereof, except as disclosed on Schedule 4.7 of the Company Disclosure Letter: (a) no
such Government Contract is currently the subject of bid or award protest proceedings and, to the Company’s Knowledge, no such Government Contract is
reasonably likely to become the subject of bid or award protest proceedings; (b) the Group Companies have complied in all material respects with all statutory
and regulatory requirements applicable to each of the Government Contracts and their associated quotations, bids and proposals; (c) all facts set forth in or
acknowledged by any representations, certifications or disclosure statements made or submitted by or on behalf of the Group Companies in connection with
each of the Government Contracts and their associated quotations, bids and proposals were true and accurate in all material respects as of the date of
submission; (d) no Governmental Entity nor any prime contractor or higher-tier subcontractor under a Government Contract has disallowed any material costs



claimed by the Group Companies under such Government Contracts; (e) no Governmental Entity has within the 12 months prior to the date hereof made any
written claim for any material price adjustment or any
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other request for a material reduction in the price of any of such Government Contracts; (f) within the last 12 months, the Company has received no written
notice terminating any of the Company’s Government Contracts for default or for convenience or indicating an intent to terminate any such Government
Contracts for convenience; (g) neither the Group Companies nor, to the Company’s Knowledge, any stockholder, employee of or consultant to the Company,
has been or is now suspended, debarred or proposed for suspension or debarment from government contracting; and (h) to the Company’s Knowledge, the
Group Companies have not undergone and are not undergoing any audit, review, inspection, investigation, survey or examination of records relating to such
Government Contracts, other than in the ordinary course of business, and, to the Company’s Knowledge, there is no reasonable basis for any such audit,
review, inspection, investigation, survey or examination of records, other than in the ordinary course of business.
 

4.8                               Financial Statements.
 

(a)                                 The Company has made available to Parent true and complete copies of: (i) the audited consolidated financial statements
(including any related notes thereto) of ATS Consolidated, Inc. and its Subsidiaries (other than the HTA Subsidiaries and the EPC Subsidiaries) for
the fiscal years ended December 31, 2017 and 2016 (collectively, the “ATS Audited Financial Statements”); (ii) the unaudited consolidated financial
statements of the ATS Consolidated, Inc. and its Subsidiaries (other than: (A) the EPC Subsidiaries; and (B) with respect to the 2-month period
ended February 28, 2018 only, the HTA Subsidiaries) for the 3-month period ended March 31, 2018 (the “ATS Unaudited Financial Statements” and,
together with the ATS Audited Financial Statements, the “ATS Financial Statements”); (iii) the audited consolidated financial statements (including
any related notes thereto) of HTA Holdings, Inc. and the HTA Subsidiaries for the fiscal years ended December 31, 2017 and 2016 (collectively, the
“HTA Financial Statements” and, together with the ATS Financial Statements, the “U.S. GAAP Financial Statements”); and (iv) the audited
consolidated financial statements (including any related notes thereto) of the EPC Subsidiaries for the fiscal years ended December 31, 2017 and
2016 (collectively, the “EPC Financial Statements” and, together with the U.S. GAAP Financial Statements, the “Financial Statements”). The U.S.
GAAP Financial Statements comply as to form in all material respects, and were prepared in accordance, with U.S. generally accepted accounting
principles (“U.S. GAAP”) applied on a consistent basis throughout the periods involved (except as otherwise indicated in the notes thereto), and
fairly present in all material respects the financial position of: (A) ATS Consolidated, Inc. and its Subsidiaries (other than the HTA Subsidiaries and
the EPC Subsidiaries), in the case of the ATS Audited Financial Statements; (B) ATS Consolidated, Inc. and its Subsidiaries (other than: (1) the EPC
Subsidiaries; and (2) with respect to the 2-month period ended February 28, 2018 only, the HTA Subsidiaries), in the case of the ATS Unaudited
Financial Statements; or (C) HTA Holdings, Inc. and its Subsidiaries (including the HTA Subsidiaries), in the case of the HTA Financial Statements,
in each case at the date thereof and the results of their operations and cash flows for the period indicated, except as otherwise noted therein and
subject, in the case of the ATS Unaudited Financial Statements, to the absence of notes and to normal and recurring year-end adjustments (none of
which will be material to the Group Companies, taken as a whole).  The EPC Financial Statements comply as to form in all material
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respects, and were prepared in accordance with the UK Companies Act 2006 and the generally accepted accounting principles and practices in the
United Kingdom as in effect on the date hereof (“U.K. GAAP”) applied on a consistent basis throughout the periods indicated (except as may be
indicated in the notes thereto) and give a true and fair view of the state of affairs of the EPC Subsidiaries and of their assets and liabilities as at the
respective dates thereof and for the respective financial periods indicated therein and of the profits and losses and income of the EPC Subsidiaries for
the respective financial periods indicated therein, except as otherwise noted therein.

 
(b)                                 The Company has established and maintained a system of internal controls. To the Knowledge of the Company, such internal

controls are sufficient to provide reasonable assurance regarding the reliability of the Company’s financial reporting and the preparation of the
Company’s financial statements for external purposes in accordance with U.S. GAAP.

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

7 under the Exchange Act) or director of the Company.
 

4.9                               No Undisclosed Liabilities. The Group Companies have no liabilities (absolute, accrued, contingent or otherwise) of a nature required to be
disclosed on a balance sheet in accordance with U.S. GAAP in the case of the Group Companies (other than the EPC Subsidiaries) or U.K. GAAP (in the case
of the EPC Subsidiaries), except: (a) liabilities provided for in, or otherwise disclosed or reflected in the most recent balance sheet included in the Financial
Statements or in the notes thereto; and (b) liabilities arising in the ordinary course of the Company’s business since December 31, 2017.
 

4.10                        Absence of Certain Changes or Events. Except as contemplated by this Agreement, since December 31, 2017, each of the Group Companies
has conducted its business in the ordinary course of business consistent with past practice and there has not been: (a) any Company Material Adverse Effect;
(b) any purchase, redemption or other acquisition by the Company of any of the shares of Company Common Stock or any other securities of the Company or
any options, warrants, calls or rights to acquire any such Company Common Stock or other securities; (c) any split, combination or reclassification of any of
the shares of Company Common Stock; (d) any material change by the Company in its accounting methods, principles or practices, except as required by
concurrent changes in U.S. GAAP (or any interpretation thereof) or Applicable Legal Requirements; (e) any change in the auditors of the Company; (f) any
issuance of shares of Company Common Stock; (g) any revaluation by the Company of any of its assets, including any sale of assets of the Company other
than with respect to sales in the ordinary course of business; or (h) any action taken or agreed upon by any of the Group Companies that would be prohibited
by Section 6.1 if such action were taken on or after the date hereof without the consent of Parent.
 

4.11                        Litigation.  Except as disclosed on Schedule 4.11 of the Company Disclosure Letter or as would not be material to the Group Companies,
taken as whole, there is: (a) no pending or, to the Knowledge of the Company, threatened, Legal Proceeding against any Group Company or any of its
properties or assets, or any of the directors or officers of any Group
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Company with regard to their actions as such, and, to the Knowledge of the Company, no facts exist that would reasonably be expected to form the basis for
any such Legal Proceeding; (b) to the Knowledge of the Company, other than with respect to audits, examinations or investigations in the ordinary course of
business conducted by a Governmental Entity pursuant to a Government Contract, no pending or threatened in writing, audit, examination or investigation by
any Governmental Entity against any Company or any of its properties or assets, or any of the directors or officers of any Group Company with regard to their
actions as such, and, to the Knowledge of the Company, no facts exist that would reasonably be expected to form the basis for any such audit, examination or
investigation; (c) no pending or threatened Legal Proceeding by any Group Company against any third party; (d) no settlement or similar agreement that
imposes any material ongoing obligation or restriction on any Group Company; and (e) no Order imposed or, to the Knowledge of the Company, threatened to
be imposed upon any Group Company or any of its respective properties or assets, or any of the directors or officers of any Group Company with regard to
their actions as such.
 

4.12                        Employee Benefit Plans.
 

(a)                                 Schedule 4.12(a) of the Company Disclosure Letter sets forth a true, correct and complete list of each material Employee Benefit
Plan, excluding any employment or consulting agreement or offer letter that either: (i) is terminable by the Company at will; or (ii) provides for
notice and/or garden leave obligations as required by Applicable Legal Requirements, in each case, so long as such agreement or offer letter does not
provide for: (A) severance or similar obligations; (B) transaction bonuses or change in control payments; or (C) tax gross-ups; provided that a form
of such excluded agreement or offer letter is listed.

 
(b)                                 With respect to each Employee Benefit Plan, the Company has provided a true, correct and complete copy of the following

documents, to the extent applicable: (i) all plan documents, including any related trust documents, insurance contracts or other funding arrangements,
and all amendments thereto; (ii) for the most recent plan years: (A) the IRS Form 5500 and all schedules thereto; (B) audited financial statements;
and (C) actuarial or other valuation reports; (iii) the most recent IRS determination letter or opinion letter, as applicable; (iv) any other documents
which are required to be filed with any regulatory authority together with all other tax clearances and approvals necessary to obtain favorable tax
treatment for the Employee Benefit Plans; (v) any non-routine correspondence with any Governmental Entity regarding any Employee Benefits Plan
during the past three years, and (vi) the most recent summary plan descriptions.

 
(c)                                  Each Employee Benefit Plan has been established, maintained and administered in all material respects in accordance with its

terms and with all Applicable Legal Requirements.  No non-exempt “prohibited transaction” (within the meaning of Section 406 of ERISA and
Section 4975 of the Code) has occurred or is reasonably expected to occur with respect to any Employee Benefit Plan.

 
(d)                                 Each Employee Benefit Plan intended to qualify under Section 401 does so qualify, and any trusts intended to be exempt from

federal income taxation under the provisions of Section 501(a) of the Code are so exempt.  Nothing has occurred with
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respect to the operation of the Employee Benefit Plans that would reasonably be expected to cause the denial or loss of such qualification or
exemption.

 
(e)                                  No Group Company or any of its respective ERISA Affiliates has at any time sponsored or has ever been obligated to contribute

to, or had any liability in respect of: (i) an “employee pension benefit plan” (as defined in Section 3(2) of ERISA) subject to Title IV of ERISA,
Section 412 of the Code or Section 302 of ERISA (including any “multiemployer plan” within the meaning of Section (3)(37) of ERISA); (ii) a
“multiple employer plan” as defined in Section 413(c) of the Code; or (iii) a “multiple employer welfare arrangement” within the meaning of
Section 3(40) of ERISA.

 
(f)                                   None of the Employee Benefit Plans provides for, and the Group Companies have no liability in respect of, post-retiree health,

welfare or life insurance benefits or coverage for any participant or any beneficiary of a participant, except as may be required under the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, or similar state or other Legal Requirements and at the sole expense of such
participant or the participant’s beneficiary.

 
(g)                                  With respect to any Employee Benefit Plan no actions, suits, claims (other than routine claims for benefits in the ordinary course),

audits, inquiries, proceedings or lawsuits are pending, or, to the Knowledge of the Company, threatened against any Employee Benefit Plan, the
assets of any of the trusts under such plans or the plan sponsor or administrator, or against any fiduciary of any Employee Benefit Plan with respect
to the operation thereof.  No event has occurred, and to the Knowledge of the Company, no condition exists that would, by reason of the Company’s
affiliation with any of its ERISA Affiliates, subject the Company to any material tax, fine, lien, penalty or other liability imposed by ERISA, the
Code or other Legal Requirements.

 
(h)                                 All contributions, reserves or premium payments required to be made or accrued as of the date hereof to the Employee Benefit

Plans have been timely made or accrued in all material respects.
 

(i)                                     Neither the execution and delivery of this Agreement nor the consummation of the Transactions will, either alone or in connection
with any other event(s): (i) result in any payment or benefit becoming due to any current or former employee, contractor or director of the Company
or its subsidiaries or under any Employee Benefit Plan; (ii) increase any amount of compensation or benefits otherwise payable to any current or
former employee, contractor or director of the Company or its subsidiaries or under any Employee Benefit Plan; (iii) result in the acceleration of the
time of payment, funding or vesting of any benefits to any current or former employee, contractor or director of the Company or its subsidiaries or
under any Employee Benefit Plan; or (iv) limit the right to merge, amend or terminate any Employee Benefit Plan.

 
(j)                                    Neither the execution and delivery of this Agreement nor the consummation of the Transactions shall, either alone or in connection

with any other event(s) give rise to any “excess parachute payment” as defined in Section 280G(b)(1) of
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the Code, any excise tax owing under Section 4999 of the Code or any other amount that would not be deductible under Section 280G of the Code.

 
(k)                                 The Company maintains no obligations to gross-up or reimburse any individual for any tax or related interest or penalties incurred

by such individual, including under Sections 409A or 4999 of the Code or otherwise.
 

(l)                                     Each Employee Benefit Plan which is a “nonqualified deferred compensation plan” subject to Section 409A of the Code has been
established, operated and maintained in compliance with Section 409A of the Code in all material respects.

 
(m)                             As of the Closing, the Participation Plan will be terminated and of no further force or effect, and the Company will not have any

liability with respect thereto, other than the Participation Plan Costs.
 

(n)                                 All Performance Units have been granted and administered in accordance with the applicable plan and agreement and Applicable
Legal Requirements.

 
4.13                        Labor Matters.

 
(a)                                 Except as disclosed on Schedule 4.13(a) of the Company Disclosure Letter, no Group Company is a party to any collective

bargaining agreement or other labor Contract applicable to persons employed by any Group Company.  There are no representation proceedings or
petitions seeking a representation proceeding presently pending or, to the Knowledge of the Company, threatened to be brought or filed, with the
National Labor Relations Board or other labor relations tribunal, nor has any such representation proceeding, petition, or demand been brought, filed,
made, or, to the Knowledge of the Company, threatened within the last three years.  There is no organizing activity involving any Group Company
pending or, to the Knowledge of the Company, threatened by any labor organization or group of employees.

 
(b)                                 There are no pending: (i) strikes, work stoppages, slowdowns, lockouts or arbitrations (nor have there been any strikes, work

stoppages, slowdowns, lockouts or arbitrations within the three years prior to the Closing); or (ii) material grievances or other labor disputes pending
or, to the Knowledge of the Company, threatened against or involving the Group Companies involving any employee of the Group Companies. 
Except as set forth on Schedule 4.13(b), there are no material charges, grievances or complaints, in each case related to alleged unfair labor practices,
pending or, to the Knowledge of the Company, threatened by or on behalf of any employee, former employee, or labor organization.  There are no
continuing obligations of the Group Companies pursuant to the resolution of any such proceeding that is no longer pending.

 
(c)                                  To the Knowledge of the Company, as of the date hereof, none of the Company’s officers or key employees has given written

notice of any intent to terminate his or her employment with the Company.  The Group Companies are in compliance in all material respects and, to
the  Knowledge of the Company, each of their employees and consultants are in compliance in all material respects, with the terms of any
employment and consulting agreements between any Group Company and such individuals.
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(d)                                 Except as set forth on Schedule 4.13(d) of the Company Disclosure Letter, there are no material complaints, charges or claims

against the Group Companies pending or, to Knowledge of the Company, threatened that could be brought or filed, with any Governmental Entity
based on, arising out of, in connection with or otherwise relating to the employment or termination of employment or failure to employ by any
Group Company, of any individual.  Each Group Company is in material compliance with all Applicable Legal Requirements respecting
employment, employment practices, terms and conditions of employment, wages and hours, the Worker Adjustment and Retraining Notification
(“WARN”) Act, and any similar state or local “mass layoff” or “plant closing” laws, collective bargaining, discrimination, civil rights, safety and
health, workers’ compensation and the collection and payment of withholding and/or social security taxes and any similar tax except for immaterial
non-compliance.  There has been no “mass layoff” or “plant closing” (as defined by WARN) with respect to any Group Company within the six
(6) months prior to the Closing.  No Group Company is liable for any material arrears of wages or penalties with respect thereto, except in each case
as would not, individually or in the aggregate, reasonably be expected to be material to the Group Companies, taken as a whole.  All amounts that
the Group Companies are legally required to withhold from their employees’ wages and to pay to any Governmental Entity as required by
Applicable Legal Requirements have been withheld and paid, and the Group Companies do not have any outstanding obligations to make any such
withholding or payment, other than with respect to an open payroll period or as would not result in material liability to the Group Companies, taken
as whole.  There are no pending, or to the Knowledge of the Company, threatened in writing Legal Proceedings against any Group Company by any
employee in connection with such employee’s employment or termination of employment by such Group Company.

 
(e)                                  Except as would not reasonably be expected to result in the Company’s incurring a material liability, no employee or former

employee of the Group Companies is owed any wages, benefits or other compensation for past services (other than wages, benefits and
compensation accrued during the current pay period and any accrued pay or benefits for services, which by their terms or under Applicable Legal
Requirements, are payable in the future, such as but not limited to accrued vacation, recreation leave and severance pay).

 
4.14                        Real Property; Tangible Property.

 
(a)                                 The Group Companies do not own, and, except as set forth on Schedule 4.14(a) of the Company Disclosure Letter, have never

owned, any real property.
 

(b)                                 Each Group Company has a valid, binding and enforceable leasehold interest under each of the real properties under which it is a
lessee (the “Company Leased Properties”), free and clear of all Liens (other than Permitted Liens) and each of the leases, lease guarantees,
agreements and documents related to any Company Leased Properties, including all amendments, terminations and modifications thereof
(collectively, the “Company Real Property Leases”), is in full force and effect.  The Company has made available to Parent true, correct and
complete copies of all material Company Real Property Leases.  No Group Company is in breach of or default under any
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Company Real Property Lease, and, to the Knowledge of the Company, no event has occurred and no circumstance exists which, if not remedied,
and whether with or without notice or the passage of time or both, would result in such a default, except for such breaches or defaults as would not
individually or in the aggregate, reasonably be expected to be material to the Group Companies, taken as a whole.  No Group Company has received
or given any written notice of any default or event that with notice or lapse of time, or both, would constitute a breach or default by an Group
Company under any of the Company Real Property Leases and, to the Knowledge of the Company, no other party is in breach or default thereof,
except for such breaches or defaults as would not, individually or in the aggregate, reasonably be expected to be material to the Group Companies,
taken as a whole.  No party to any Company Real Property Lease has exercised any termination rights with respect thereto.  Schedule 4.14(b) of the
Company Disclosure Letter contains a true and correct list of all Company Real Property Leases.

 
(c)                                  Each Group Company has good and marketable title to, or a valid leasehold interest in or right to use, all of its tangible assets, free

and clear of all Liens other than: (i) Permitted Liens; (ii) the rights of lessors under any leases; and (iii) the Liens specifically identified on the
Schedule 4.14(b) of the Company Disclosure Letter. The tangible assets (together with the Intellectual Property rights and contractual rights) of the
Group Companies: (A) constitute all of the assets, rights and properties that are necessary for the operation of the businesses of the Group
Companies as they are now conducted, and taken together, are adequate and sufficient for the operation of the businesses of the Group Companies as
currently conducted; and (B) have been maintained in all material respects in accordance with generally applicable accepted industry practice, are in
good operating condition and repair, ordinary wear and tear excepted, and are adequate for the uses to which they are being put, in each case of
clauses (A) and (B) except as would not, individually or in the aggregate, reasonably be expected to be material to the Group Companies, taken as a
whole.

 
4.15                        Taxes.

 
(a)                                 All material Tax Returns required to be filed by or on behalf of each Group Company have been duly and timely filed with the

appropriate Governmental Entity and all such Tax Returns are true, correct and complete in all material respects.  All material amounts of Taxes
payable by or on behalf of each Group Company (whether or not shown on any Tax Return) have been fully and timely paid.

 
(b)                                 Each of the Group Companies has complied in all material respects with all Applicable Legal Requirements relating to the

withholding and remittance of all material amounts of Taxes and withheld and paid all material amounts of Taxes required to have been withheld and
paid to the relevant Governmental Entity.

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

Governmental Entity in writing  (nor to the Company’s Knowledge is there any) against the any Group Company which has not been paid or
resolved.
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(d)                                 No material Tax audit or other examination of any Group Company by any Governmental Entity is presently in progress, nor has

the Company been notified in writing of any (nor to the Company’s Knowledge is there any) request or threat for such an audit or other examination.
 

(e)                                  There are no liens for Taxes (other than Permitted Liens) upon any of the assets of the Group Companies.
 

(f)                                   Each Group Company has no liability for a material amount of unpaid Taxes which has not been accrued for or reserved on the
Company’s Financial Statements, other than any liability for unpaid Taxes that has been incurred since the end of the most recent fiscal year in
connection with the operation of the business of the Group Companies in the ordinary course of business. As of the Closing Date, the accrued and
unpaid federal, state, local and foreign income Taxes (determined using income tax principles and not U.S. GAAP) of the Group Companies with
respect to the taxable year (or portion thereof) ending on the Closing Date and taxable period ended on December 31, 2017 (or, if any Group
Company is not a calendar year taxpayer for income Tax purposes, the taxable year immediately preceding the taxable year (or portion thereof)
ending on the Closing Date for which final income Tax Returns have not been filed), will not materially exceed the amount taken into account
pursuant to clause (b) of the definition of Tax Overpayment/Underpayment Amount for purposes of calculating the Estimated Tax
Overpayment/Underpayment Amount.

 
(g)                                  No Group Company: (i) has any liability for the Taxes of another Person (other than any Group Company) pursuant to Treasury

Regulation Section 1.1502-6 (or any similar provision of state, local or foreign Legal Requirements) or as a transferee or a successor or by Contract
(other than pursuant to commercial agreements entered into in the ordinary course of business and the principal purpose of which is not related to
Taxes); (ii) is a party to or bound by any Tax indemnity, Tax sharing or Tax allocation agreement (excluding commercial agreements entered into in
the ordinary course of business and the principal purpose of which is not related to Taxes); or (iii) has, within the last six years, 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 and is the Company.

 
(h)                                 No Group Company: (i) has consented to extend the time in which any Tax may be assessed or collected by any Governmental

Entity (other than pursuant to extensions of time to file Tax Returns obtained in the ordinary course of business), which extension is still in effect; or
(ii) has entered into or been a party to any “listed transaction”  within the meaning of Section 6707A(c)(2) of the Code for a taxable period for which
the applicable statute of limitations remains open.

 
(i)                                     No Group Company 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, in each case, where it is required to file a material
income Tax Return and does not file such Tax Return.
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(j)                                    No Group Company has constituted either a “distributing corporation” or a “controlled corporation” (within the meaning of
Section 355(a)(1)(A) of the Code) in a distribution of stock intended to qualify for tax-free treatment under Section 355 of the Code in the two years
prior to the date of this Agreement.

 
(k)                                 No Group Company will be required to include any material item of income in, or exclude any material item or deduction from,

taxable income for any taxable period beginning after the Closing Date or, in the case of any taxable period beginning on or before and ending after
the Closing Date, the portion of such period beginning after the Closing Date, as a result of: (i) an installment sale or open transaction disposition
that occurred on or prior to the Closing Date; (ii) any change in method of accounting on or prior to the Closing Date, including by reason of the
application of Section 481 of the Code (or any analogous provision of state, local or foreign Legal Requirements); (iii) other than in the ordinary
course of business a prepaid amount received or deferred revenue recognized on or prior to the Closing Date; (iv) to the Company’s Knowledge,
intercompany transaction described in Treasury Regulations under Section 1502 (or any corresponding or similar provision of state or local Legal
Requirements); (v) closing agreement pursuant to Section 7121 of the Code or any similar provision of state, local or foreign Legal Requirements; or
(vi) an election under Section 108(i) of the Code.

 
(l)                                     No Group Company has been or will be required to include any material amount in income after the Closing by reason of

Section 965(a) of the Code, or has made an election described in Section 965(h) of the Code.
 

(m)                             Within the last six years, no claim has been made in writing (nor to the Company’s Knowledge has any claim been made) by any
Governmental Entity in a jurisdiction in which any Group Company does not file Tax Returns that is or may be subject to Tax by, or required to file
Tax Returns in, that jurisdiction.

 
(n)                                 The Company has not taken any action, and it is not aware of any fact or circumstance that would reasonably be expected to

prevent the First Merger and the Second Merger, taken together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the
Code.

 
4.16                        Environmental Matters.

 
(a)                                 Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group Companies, taken as a

whole:
 

(i)                                     The Group Companies are and have been in compliance with all Environmental Laws, which compliance includes
obtaining, maintaining and complying with all Governmental Action/Filings required under applicable Environmental Laws;

 
(ii)                                  Neither the Company nor its Subsidiaries are party to any unresolved, pending or, to the Knowledge of the Company,

threatened claims, actions, suits, investigations, inquiries, notices, judgments, decrees, injunctions, orders or proceedings arising under or related to
Environmental Laws.  To the Knowledge of the
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Company, no conditions currently exist with respect to Company Leased Properties that would reasonably be expected to result in any of the Group
Companies incurring liabilities or obligations under Environmental Laws; and

 
(b)                                 To the Knowledge of the Company, the Group Companies have made available to Parent copies of all material environmental

assessments, studies, audits, analyses or reports relating to Company Leased Properties and copies of all material, non-privileged documents relating
to any material and outstanding liabilities of any of the Group Companies under Environmental Law to the extent such are in the possession, custody,
or reasonable control of the Group Companies.

 
4.17                        Brokers; Third Party Expenses.  The Group Companies have not incurred, nor will any of them incur, directly or indirectly, any liability for

brokerage, finders’ fees, agent’s commissions or any similar charges in connection with this Agreement or the Transactions.
 

4.18                        Intellectual Property.
 

(a)                                 Schedule 4.18(a) of the Company Disclosure Letter sets forth a true, correct and complete list, as of the date of this Agreement, of
all of the following Intellectual Property that is owned by the Group Companies: (i) registered Patents and pending applications for Patents;
(ii) registered Trademarks and pending applications for registration of Trademarks; (iii) registered Copyrights and pending applications for
registration of Copyrights (the Intellectual Property referred to in clauses (i) through (iii), collectively, the “Company Registered Intellectual
Property”); (iv) Internet domain names actively used by a Group Company that are material to any of the businesses of the Group Companies;
(v) unregistered Trademarks (for which there are no pending applications) that are material to any of the businesses of the Group Companies; and
(vi) social media accounts that are material to any of the businesses of the Group Companies.  All of the Company Registered Intellectual Property is
subsisting and, to the Knowledge of the Company and excepting any pending applications included therein, valid and enforceable in all material
respects and all necessary registration, maintenance, renewal, and other relevant filing fees due through the date of this Agreement have been timely
paid and all necessary documents and certificates in connection therewith have been timely filed with the relevant Patent, Trademark, Copyright,
domain name registrar, or other authorities in the United States or foreign jurisdictions, as the case may be, for the purpose of maintaining such
Company Registered Intellectual Property and those Internet domain names actively used by a Group Company that are material to any of the
businesses of the Group Companies, in full force and effect.

 
(b)                                 The Company or one of its Subsidiaries is the sole and exclusive owner of all right, title and interest in and to all Owned

Intellectual Property (subject to non-exclusive licenses that have been granted therein in the ordinary course of business)  and has a license,
sublicense or otherwise possesses legally enforceable rights, to use all other Intellectual Property used in the conduct of the business of the Group
Companies as presently conducted, free and clear of all Liens (other than Permitted Liens); provided that the foregoing representation and warranty
does not constitute a representation and warranty of non-infringement by any Group Company.  The Owned Intellectual Property
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and the Licensed Intellectual Property when used within the scope of the applicable Inbound License and all applicable license agreements to which
such Group Company is a party include all of the Intellectual Property necessary for each of the Group Companies to conduct its business as
currently conducted; provided that the foregoing representation and warranty does not constitute a representation and warranty of non-infringement
by any Group Company.

 
(c)                                  The conduct of the businesses of the Group Companies as presently conducted has not infringed, misappropriated or otherwise

violated and is not infringing, misappropriating or otherwise violating any Intellectual Property rights of any Person.  To the Knowledge of the
Company, no Person has infringed, misappropriated or otherwise violated or is infringing, misappropriating or otherwise violating any of the Owned
Intellectual Property and no such claims have been made in writing against any third party by any of the Group Companies in the three years prior to
the date of this Agreement.

 
(d)                                 There is no action pending or, to the Knowledge of the Company, threatened, against any of the Group Companies, and the

Company has not received in the three years prior to the date of this Agreement any notice from any Person pursuant to which any Person is:
(i) alleging that the conduct of the business of the Company is infringing, misappropriating or otherwise violating any Intellectual Property rights of
any third party; or (ii) contesting the use, ownership, validity or enforceability of any of the Owned Intellectual Property.  None of the Owned
Intellectual Property is subject to any pending or outstanding injunction, order, judgment, settlement, consent order, ruling or other disposition of
dispute that adversely restricts the use, transfer or registration of, or adversely affects the validity or enforceability of, any such Owned Intellectual
Property.

 
(e)                                  No past or present director, officer or employee of the Company owns (or has any claim, or any right (whether or not currently

exercisable) to any ownership interest, in or to) any material Owned Intellectual Property.  Each of its past and present directors, officers, employees,
consultants and independent contractors of any of the Group Companies who are engaged in creating or developing for such Group Company any
material Owned Intellectual Property in the course of such Person’s employment or retention thereby has executed and delivered a written
agreement, pursuant to which such Person has: (i) agreed to hold all confidential information of such Group Company in confidence both during and
after such Person’s employment or retention, as applicable; and (ii) presently assigned to such  Group Company all of such Person’s rights, title and
interest in and to all Intellectual Property created or developed for such Group Company in the course of such Person’s employment or retention
thereby. To the Knowledge of the Company, there is no material uncured breach by any such Person with respect to material Intellectual Property
under any such agreement.

 
(f)                                   Each of the Group Companies, as applicable, has taken commercially reasonable steps to maintain the secrecy, confidentiality and

value of all material Trade Secrets included in the Owned Intellectual Property.  No Trade Secret that is material to the business of the Group
Companies has been authorized to be disclosed, or, to the Knowledge of the Company, has been disclosed to any of the Group Companies’ past or
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present employees or any other Person, other than as subject to an agreement restricting the disclosure and use of such Trade Secret.

 
(g)                                  To the Knowledge of the Company, no funding, facilities or personnel of any Governmental Entity or any university, college,

research institute or other educational institution has been or is being used in any material respect to create, in whole or in part, any material Owned
Intellectual Property.  To the Knowledge of the Company, no current or former employee, consultant or independent contractor of any of the Group
Companies who contributed to the creation or development of any material Owned Intellectual Property was performing services for a Governmental
Entity or any university, college, research institute or other educational institution related to the Group Companies’ business as presently conducted
during a period of time during which such employee, consultant or independent contractor was also performing services for any of the Group
Companies.

 
(h)                                 The Company or one of its Subsidiaries owns or has a valid right to access and use pursuant to a written agreement (which, for the

avoidance of doubt, shall include standard click-through agreements), all computer systems, including the software, firmware, hardware, networks,
interfaces, platforms and related systems, databases, websites and equipment used by any Group Company to process, store, maintain and operate
data, information and functions that are material to and are used in connection with the business of the Group Companies (collectively, the
“Company IT Systems”).  The Company IT Systems are adequate for the operation of the business of the Group Companies as currently conducted. 
In the last 12 months, there have been no failures, breakdowns, continued substandard performance or other adverse events affecting any such
Company IT Systems that have caused or could reasonably be expected to result in the substantial disruption or interruption in or to the use of such
Company IT Systems or the conduct of the business of the Group Companies.  To the Knowledge of the Company, the Company IT Systems do not
contain any viruses, worms, Trojan horses, bugs, faults or other devices, errors, contaminants or effect that materially disrupt or adversely affect the
functionality of the Company IT Systems, except as disclosed in their documentation, or enable or assist any Person to access without authorization
any Company IT Systems.

 
(i)                                     None of the Group Companies has incorporated any open source software in, or used any open source software in connection with,

any software developed, licensed, distributed, used or otherwise exploited by any of the Group Companies in a manner that requires the contribution,
licensing, attribution or disclosure to any third party of any material portion of the source code of any software developed, licensed, distributed used
or otherwise exploited by or for any of the Group Companies or that would otherwise diminish or transfer the rights of ownership in any material
Intellectual Property or software of any of the Group Companies to any Person.  The Group Companies are in material compliance with the terms
and conditions of all relevant licenses for open source software used in the business of the Group Companies.

 
(j)                                    The execution and delivery of this Agreement by the Group Companies and the consummation of the Transactions will not:

(i) result in the breach of, or create on
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behalf of any third party the right to terminate or modify any agreement relating to any material Owned Intellectual Property or material Licensed
Intellectual Property; (ii) result in or require the grant, assignment or transfer to any other Person (other than Parent, First Merger Sub, Second
Merger Sub or any of their respective Affiliates) of any license or other right or interest under, to or in any material Owned Intellectual Property or
any of the Intellectual Property of Parent, First Merger Sub, Second Merger Sub or any of their respective Affiliates; or (iii) cause a material loss or
impairment of any material Owned Intellectual Property or material Licensed Intellectual Property.

 
4.19                        Privacy.

 
(a)                                 Each of the Group Companies and any Person acting for or on behalf of any of the Group Companies have at all times (in the case

of any such Person, during the time such Person was acting for or on behalf of such Group Company) complied in all material respects, as applicable
to such Group Company, with: (i) all applicable Privacy Laws; (ii) all of the applicable Group Company’s applicable policies and notices regarding
Personal Information; and (iii) all of such Group Company’s applicable contractual obligations with respect to the receipt, collection, compilation,
use, storage, processing, sharing, safeguarding, security (technical, physical and administrative), disposal, destruction, disclosure, or transfer
(including cross-border) of Personal Information.  None of the Group Companies have received in the three years prior to the date of this Agreement
any written notice of any claims (including written notice from third parties acting on its or their behalves), of or been charged with, the violation of,
any Privacy Laws, applicable privacy policies, or contractual commitments with respect to Personal Information.  None of the Group Companies is
in material violation of its applicable privacy policies or notices.

 
(b)                                 Each of the Group Companies has, as applicable: (i) implemented and at all times maintained in all material respects reasonable

safeguards, which safeguards are consistent with practices in the industry in which the applicable Group Company operates, to protect Personal
Information and other confidential data in its possession or under its control against loss, theft, misuse or unauthorized access, use, modification or
disclosure; (ii) entered into written agreements with all third-party service providers, outsourcers, processors or other third parties who process, store
or otherwise handle Personal Information for or on behalf of the applicable Group Company that obligate such Persons to comply with applicable
Privacy Laws and to take reasonable steps to protect and secure Personal Information from loss, theft, misuse or unauthorized access, use,
modification or disclosure; and (iii) to the Knowledge of the Company, any third party who has provided Personal Information to any of the Group
Companies has done so in compliance with applicable Privacy Laws applicable to it, including providing any notice and obtaining any consent
required under such Privacy Laws.

 
(c)                                  To the Knowledge of the Company, there have been no breaches, security incidents, misuse of or unauthorized access to or

disclosure of any Personal Information in the possession or control of any of the Group Companies or collected, used or processed by or on behalf of
the Group Companies and none of the Group Companies have provided or been legally or contractually required to provide any notices to any
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Person in connection with a disclosure of Personal Information in the last three years.  To the extent applicable, each of the Group Companies has
implemented reasonable disaster recovery and business continuity plans, and taken actions consistent with such plans, to the extent required, to
safeguard the data and Personal Information in its possession or control.  Each of the applicable Group Companies has conducted commercially
reasonable privacy and data security testing or audits at reasonable and appropriate intervals and have resolved or remediated any material privacy or
data security issues or vulnerabilities identified.  None of the Group Companies nor any third party acting at the direction or authorization of the
Group Companies has paid: (i) any perpetrator of any data breach incident or cyber-attack; or (ii) any third party with actual or alleged information
about a data breach incident or cyber-attack, pursuant to a request for payment from or on behalf of such perpetrator or other third party.

 
4.20                        Agreements, Contracts and Commitments.

 
(a)                                 Schedule 4.20(a) of the Company Disclosure Letter sets forth a true, correct and complete list of each Company Material Contract

(as defined below) that is in effect as of the date of this Agreement.  For purposes of this Agreement, “Company Material Contract” of the Group
Companies shall mean:

 
(i)                                     any Contract or purchase commitment reasonably expected to result in future payments to or by any Group Company in

excess of $2,000,000 per annum;
 

(ii)                                  any Contract with the top 10 customers of the Company’s safety operations and the top five customers of the Company’s
commercial fleet operations (the “Material Customers”) and top 10 suppliers of the Company’s safety operations and the top five suppliers of the
Company’s commercial fleet operations (the “Material Suppliers”) as determined by revenue and dollar volume of payments, respectively, in each
case during the 12-month period prior to the date of this Agreement;

 
(iii)                               any material Government Contract;

 
(iv)                              any Contract that purports to limit the localities in which the Group Companies’ businesses are conducted in any manner

that is material to the Group Companies, taken as a whole, including any non-compete agreements or agreements limiting the ability of any of the
Group Companies from soliciting customers or employees, in a manner that is material to the Group Companies, taken as a whole;

 
(v)                                 any Contract that imposes obligations on any of the Group Companies to provide “most favored nation” pricing to any of

its customers, or that contains any “take or pay” or minimum requirements with any of its suppliers, right of first refusal or other similar provisions
with respect to any transaction engaged in by any of the Group Companies;

 
(vi)                              any Contract that is related to the governance or operation of any joint venture, partnership or similar arrangement, other

than such contract solely between or among any of the Group Companies;
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(vii)                           any Contract for or relating to any borrowing of money by or from the Company, including the Existing Credit
Agreements;

 
(viii)                        any employment, consulting (with respect to an individual, independent contractor) or management Contract providing

for annual payments in excess of $200,000, excluding any such employment, consulting, or management Contract that either: (A) is terminable by
the Company at will; or (B) provides for notice and/or garden leave obligations as required by Applicable Legal Requirements, in each case, so long
as such Contract does not provide for: (1) severance or similar obligations; (2) transaction bonuses or change in control payments; or (3) tax gross-
ups;

 
(ix)                              any Contract (other than those made in the ordinary course of business): (A) providing for the grant of any preferential

rights to purchase or lease any asset of the Company; or (B) providing for any right (exclusive or non-exclusive) to sell or distribute any material
product or service of any of the Group Companies;

 
(x)                                 any obligation to register any Company Common Stock or other securities of the Company with any Governmental

Entity;
 

(xi)                              any Contracts for: (A) the sale of any of the business, properties or assets of any Group Company in an amount in excess
of $10,000, other than in the ordinary course of business consistent with past practice; or (B) the acquisition by any Group Company of any
operating business, properties or assets, whether by merger, purchase or sale of stock or assets or otherwise (other than Contracts for the purchase of
inventory or supplies entered into in the ordinary course of business consistent with past practice);

 
(xii)                           any obligation to make payments, contingent or otherwise, arising out of the prior acquisition of the business, assets or

stock of other Persons;
 

(xiii)                        any collective bargaining agreement with any labor union;
 

(xiv)                       any Contract for the use by any of the Group Companies of any tangible property where the annual lease payments are
greater than $150,000 (other than any lease of vehicles, office equipment or operating equipment made in the ordinary course of business);

 
(xv)                          any Contract under which the any of the Group Companies: (A) licenses Intellectual Property from any third party (other

than off-the-shelf software commercially available on standard commercial terms for an annual or aggregate fee of no more than $250,000)
(“Inbound License”); (B) licenses Intellectual Property to any third party (other than non-exclusive licenses granted to suppliers or vendors engaged
to supply products or provide services to such Group Company or to distributors or customers in the ordinary course of business); or (C) is
developing or has developed any material Intellectual Property, itself or through a third party, except, in each case, for any of such license or
development Contracts that are not material for the operation of the Group Companies;
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(xvi)                       each Contract with any academic institution, research center or Governmental Entity that provides for the provision of

funding to the Company for research and development or similar activities involving the creation of any material Intellectual Property or other
assets; and

 
(xvii)                    any written offer or proposal which, if accepted, would constitute any of the foregoing.

 
(b)                                 Each Company Material Contract is in full force and effect and, to the Knowledge of the Company, is valid and binding upon and

enforceable against each of the parties thereto, except insofar as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors’ rights generally or by principles governing the availability of equitable remedies. True, correct and
complete copies of all Company Material Contracts have been made available to Parent.

 
(c)                                  Neither the Company nor, to the Knowledge of the Company, any other party thereto is in breach of or in default under, and no

event has occurred which with notice or lapse of time or both would become a breach of or default under, any Company Material Contract, and no
party to any Company Material Contract has given any written notice of any claim of any such breach, default or event, which, individually or in the
aggregate, are reasonably likely to be material to the Group Companies, taken as a whole.

 
4.21                        Insurance.  Each of the Group Companies maintains insurance policies or fidelity or surety bonds covering its assets, business, equipment,

properties, operations, employees, officers and directors (collectively, the “Insurance Policies”) covering all material insurable risks in respect of its business
and assets, and the Insurance Policies are in full force and effect.  The coverages provided by such Insurance Policies are usual and customary in amount and
scope for the Group Companies’ business and operations as concurrently conducted, and sufficient to comply with any insurance required to be maintained by
Company Material Contracts.  No written notice of cancellation or termination has been received by any Group Company with respect to any of the effective
Insurance Policies.  There is no pending material claim by any Group Company against any insurance carrier under any of the existing Insurance Policies for
which coverage has been denied or disputed by the applicable insurance carrier (other than a customary reservation of rights notice).
 

4.22                        Interested Party Transactions.  No employee, officer, director, or Company Stockholder or a member of his or her immediate family is
indebted to the Company for borrowed money, nor are any of the Group Companies indebted for borrowed money (or committed to make loans or extend or
guarantee credit) to any of such Persons, other than: (a) for payment of salary, bonuses and other compensation for services rendered; (b) reimbursement for
reasonable expenses incurred in connection with any of the Group Companies; and (c) for other employee benefits made generally available to all employees. 
To the Knowledge of the Company, no officer, director, employee, Company Stockholder or holder of derivative securities of the Company (each, an
“Insider”) or any member of an Insider’s immediate family is, directly or indirectly, interested in any Contract with any of the Group Companies (other than
such Contracts as relate to any such Person’s ownership of Company Common Stock or other
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securities of the Company or such Person’s employment or consulting arrangements with the Group Companies).
 

4.23                        Certain Provided Information.  The information relating to the Group Companies supplied by the Company for inclusion in the Proxy
Statement will not, as of the date on which the Proxy Statement (or any amendment or supplement thereto) is first distributed to holders of Parent Class A
Stock or at the time of the Special Meeting, 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 contained therein, in light of the circumstances under which they were made, not misleading.  Notwithstanding the
foregoing, the Company makes no representation, warranty or covenant with respect to: (a) statements made or incorporated by reference therein based on
information supplied by Parent, First Merger Sub or Second Merger Sub for inclusion or incorporation by reference in the Proxy Statement or any Parent SEC
Reports; or (b) any projections or forecasts included in the Proxy Statement.
 

4.24                        Indebtedness.  Schedule 4.24 of the Company Disclosure Letter sets forth the outstanding principal amount of Rollover Indebtedness as of
the date hereof.  Schedule 4.24 of the Company Disclosure Letter also sets forth the principal amount of all of the outstanding Indebtedness, as of the date
hereof, of the Group Companies, other than the Rollover Indebtedness and the HTA Tax Adjustment Amount.
 

4.25                        Foreign Corrupt Practices Act.  None of the Group Companies or, to the Knowledge of the Company, any of the Group Companies’
respective directors, officers, employees, Affiliates or any other Persons acting on their behalf has, in connection with the operation of the business of the
Group Companies: (a) made, offered or promised to make or offer any payment, loan or transfer of anything of value, including any reward, advantage or
benefit of any kind, to or for the benefit of any government official, candidate for public office, political party or political campaign, or any official of such
party or campaign, for the purpose of: (i) influencing any act or decision of such government official, candidate, party or campaign or any official of such
party or campaign; (ii) inducing such government official, candidate, party or campaign or any official of such party or campaign to do or omit to do any act
in violation of a lawful duty; (iii) obtaining or retaining business for or with any Person; (iv) expediting or securing the performance of official acts of a
routine nature; or (v) otherwise securing any improper advantage; (b) paid, offered or agreed or promised to make or offer any bribe, payoff, influence
payment, kickback, unlawful rebate or other similar unlawful payment of any nature; (c) made, offered or agreed or promised to make or offer any unlawful
contributions, gifts, entertainment or other unlawful expenditures; (d) established or maintained any unlawful fund of corporate monies or other properties;
(e) created or caused the creation of any false or inaccurate books and records related to any of the foregoing; (f) otherwise violated any provision of the
Foreign Corrupt Practices Act of 1977, as amended, 15 U.S.C. §§78dd-1, et seq., the United Kingdom Bribery Act of 2010 or any other applicable anti-
corruption or anti-bribery Legal Requirements; or (g) violated or operated in noncompliance with any export restrictions, anti-boycott regulations, embargo
regulations or other Applicable Legal Requirements.
 

4.26                        Customers and Suppliers.  Since January 1, 2017, no Group Company has received any written or, to the Knowledge of the Company, oral
notice that any Group Company is in material breach of or material default under any Contract with any Material Customer or
 

38

 
Material Supplier or that any such Material Customer or Material Supplier intends to cease doing business with any Group Company or materially decrease
the volume of business that it is presently conducting with any Group Company.
 

4.27                        Disclaimer of Other Warranties.  THE COMPANY HEREBY ACKNOWLEDGES THAT, EXCEPT AS EXPRESSLY PROVIDED IN
ARTICLE V, NONE OF PARENT, FIRST MERGER SUB, SECOND MERGER SUB OR ANY OF THEIR RESPECTIVE AFFILIATES OR
REPRESENTATIVES HAS MADE, IS MAKING, OR SHALL BE DEEMED TO MAKE ANY REPRESENTATION OR WARRANTY WHATSOEVER,
EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, TO THE COMPANY, ANY OF ITS AFFILIATES OR REPRESENTATIVES OR ANY OTHER
PERSON, WITH RESPECT TO PARENT, FIRST MERGER SUB, SECOND MERGER SUB OR ANY OF THEIR RESPECTIVE BUSINESSES, ASSETS
OR PROPERTIES OF THE FOREGOING, OR OTHERWISE, INCLUDING ANY REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, FUTURE RESULTS, PROPOSED BUSINESSES OR FUTURE PLANS.  WITHOUT LIMITING THE
FOREGOING AND NOTWITHSTANDING ANYTHING TO THE CONTRARY: (A) NONE OF PARENT, FIRST MERGER SUB, SECOND MERGER
SUB OR ANY OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES SHALL BE DEEMED TO MAKE TO THE COMPANY, COMPANY
STOCKHOLDERS, OR THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES ANY REPRESENTATION OR WARRANTY OTHER THAN AS
EXPRESSLY MADE BY PARENT, FIRST MERGER SUB AND SECOND MERGER SUB TO THE COMPANY IN ARTICLE V; AND (B) NONE OF
PARENT, FIRST MERGER SUB, SECOND MERGER SUB NOR ANY OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES, HAS
MADE, IS MAKING, OR SHALL BE DEEMED TO MAKE TO THE COMPANY, COMPANY STOCKHOLDERS, OR THEIR RESPECTIVE
AFFILIATES OR REPRESENTATIVES OR ANY OTHER PERSON ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH
RESPECT TO: (I) THE INFORMATION DISTRIBUTED OR MADE AVAILABLE TO THEM BY OR ON BEHALF OF PARENT, FIRST MERGER SUB
OR SECOND MERGER SUB IN CONNECTION WITH THIS AGREEMENT AND THE TRANSACTIONS; (II) ANY MANAGEMENT
PRESENTATION, CONFIDENTIAL INFORMATION MEMORANDUM OR SIMILAR DOCUMENT; OR (III) ANY FINANCIAL PROJECTION,
FORECAST, ESTIMATE, BUDGET OR SIMILAR ITEM RELATING TO PARENT, FIRST MERGER SUB, SECOND MERGER SUB OR ANY OF
THEIR BUSINESS, ASSETS, LIABILITIES, PROPERTIES, FINANCIAL CONDITION, RESULTS OF OPERATIONS AND PROJECTED
OPERATIONS OF THE FOREGOING.  THE COMPANY HEREBY ACKNOWLEDGES THAT IT HAS NOT RELIED ON ANY PROMISE,
REPRESENTATION OR WARRANTY THAT IS NOT EXPRESSLY SET FORTH IN ARTICLE V OF THIS AGREEMENT.  THE COMPANY
ACKNOWLEDGES THAT IT HAS CONDUCTED, TO ITS SATISFACTION, AN INDEPENDENT INVESTIGATION AND VERIFICATION OF
PARENT, FIRST MERGER SUB, SECOND MERGER SUB AND THE BUSINESS, ASSETS, LIABILITIES, PROPERTIES, FINANCIAL CONDITION,
RESULTS OF OPERATIONS AND PROJECTED OPERATIONS OF THE FOREGOING AND, IN MAKING ITS DETERMINATION THE COMPANY
HAS RELIED ON THE RESULTS OF ITS OWN INDEPENDENT INVESTIGATION AND VERIFICATION, IN ADDITION TO THE
REPRESENTATIONS  AND WARRANTIES OF THE COMPANY EXPRESSLY AND SPECIFICALLY SET FORTH IN ARTICLE V OF THIS
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AGREEMENT.  NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS SECTION 4.27, CLAIMS AGAINST PARENT, FIRST MERGER
SUB, SECOND MERGER SUB OR ANY OTHER PERSON SHALL NOT BE LIMITED IN ANY RESPECT IN THE EVENT OF INTENTIONAL
FRAUD IN THE MAKING OF THE REPRESENTATIONS AND WARRANTIES IN ARTICLE V BY SUCH PERSON.
 

ARTICLE V
 



REPRESENTATIONS AND WARRANTIES OF PARENT, FIRST MERGER SUB AND SECOND MERGER SUB
 

Except: (i) as set forth in the letter dated as of the date of this Agreement and delivered by Parent, First Merger Sub and Second Merger Sub
to the Company on or prior to the date of this Agreement (the “Parent Disclosure Letter”); and (ii) as disclosed in the Parent SEC Reports filed with the SEC
prior to the date of this Agreement (to the extent the qualifying nature of such disclosure is readily apparent from the content of such Parent SEC Reports)
excluding disclosures referred to in “Forward-Looking Statements”, “Risk Factors” and any other disclosures therein to the extent they are of a predictive or
cautionary nature or related to forward-looking statements, Parent, First Merger Sub and Second Merger Sub represent and warrant to the Company as of the
date hereof and as of the Closing Date as follows:
 

5.1                               Organization and Qualification.
 

(a)                                 Each of Parent, First Merger Sub and Second Merger Sub is a company duly incorporated or organized, validly existing and in
good standing under the laws of the State of Delaware, and as of immediately prior to the Closing, will be a company duly organized, validly
existing and in good standing under the laws of the State of Delaware.

 
(b)                                 Each of Parent, First Merger Sub and Second Merger Sub has the requisite corporate or limited liability power and authority to

own, lease and operate its assets and properties and to carry on its business as it is now being conducted, except as would not be material to Parent,
First Merger Sub and Second Merger Sub, taken as a whole.

 
(c)                                  None of Parent, First Merger Sub or Second Merger Sub are in violation of any of the provisions of their respective Charter

Documents.
 

(d)                                 Each of Parent, First Merger Sub and Second Merger Sub is duly qualified or licensed to do business as a foreign corporation or
limited liability company and is in good standing, in each jurisdiction where the character of the properties owned, leased or operated by it or the
nature of its activities makes such qualification or licensing necessary.  Each jurisdiction in which Parent, First Merger Sub and Second Merger Sub
are so qualified or licensed is listed on Schedule 5.1(d) of the Parent Disclosure Letter.

 
5.2                               Parent Subsidiaries.  Parent has no direct or indirect Subsidiaries or participations in joint ventures or other entities, 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,
other than First Merger Sub and Second Merger Sub.  Neither First Merger Sub nor Second Merger Sub has any assets or properties of any kind, does not now
conduct and has
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never conducted any business, and has and will have at the Closing no obligations or liabilities of any nature whatsoever, except for such obligations as are
imposed under this Agreement.  First Merger Sub and Second Merger Sub are entities that have been formed solely for the purpose of engaging in the
Transactions.
 

5.3                               Capitalization.
 

(a)                                 As of the date of this Agreement: (i) 1,000,000 preference shares, par value $0.0001 per share, of Parent (“Parent Preferred Stock”)
are authorized and no shares are issued and outstanding; (ii) 200,000,000 Class A common shares of Parent, par value $0.0001 per share (“Parent
Class A Stock”), are authorized and 40,000,000 are issued and outstanding; (iii) 20,000,000 Class F common shares of Parent, par value $0.0001 per
share (“Parent Class F Stock” and, together with the Parent Preferred Stock and the Parent Class A Stock, the “Parent Shares”), are authorized and
10,000,000 are issued and outstanding, and upon the closing of the transactions contemplated by the Subscription Agreements, Parent has committed
to cancel 3,478,261 shares of Parent Class F Stock and issue 43,478,261 shares of Parent Class A Stock to the PIPE Investors; (iv) 6,666,666
warrants to purchase one share of Parent Class A Stock (the “Private Placement Warrants”) are outstanding; and (v) 13,333,333 warrants to purchase
one share of Parent Class A Stock (the “Public Warrants”, collectively with the Private Placement Warrants, the “Parent Warrants”) are outstanding. 
All outstanding Parent Class A Stock, Parent Class F Stock, Private Placement Warrants and Public Warrants have been duly authorized, validly
issued, fully paid and are non-assessable and are not subject to preemptive rights.

 
(b)                                 The authorized capital stock of First Merger Sub consists of 1,000 shares of common stock, par value $0.01 per share (the “First

Merger Sub Common Stock”).  As of the date hereof, 1,000 shares of First Merger Sub Common Stock are issued and outstanding. All outstanding
shares of First Merger Sub Common Stock have been duly authorized, validly issued, fully paid and are non-assessable and are not subject to
preemptive rights, and are held by Parent.

 
(c)                                  As of the date hereof, all outstanding membership interests of Second Merger Sub have been duly authorized, validly issued and

are not subject to preemptive rights and are held by Parent.
 

(d)                                 Except for the Parent Warrants and the Subscription Agreements, there are no outstanding options, warrants, rights, convertible or
exchangeable securities, “phantom” stock rights, stock appreciation rights, stock-based performance units, commitments or Contracts of any kind to
which Parent, First Merger Sub or Second Merger Sub is a party or by which any of them is bound obligating Parent, First Merger Sub or Second
Merger Sub to issue, deliver or sell, or cause to be issued, delivered or sold, additional Parent Shares, First Merger Sub Common Stock, Second
Merger Sub membership interests or any other shares of capital stock or membership interests or other interest or participation in, or any security
convertible or exercisable for or exchangeable into Parent Shares, First Merger Sub Common Stock, Second Merger Sub membership
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interests or any other shares of capital stock or membership interests or other interest or participation in Parent, First Merger Sub or Second Merger
Sub.

 



(e)                                  Each Parent Share, share of First Merger Sub Common Stock and Second Merger Sub membership interest and Parent Warrant:
(i) has been issued in compliance in all material respects with: (A) Applicable Legal Requirements; and (B) the Charter Documents of Parent, First
Merger Sub or Second Merger Sub, as applicable; and (ii) was not issued in violation of any purchase option, call option, right of first refusal,
preemptive right, subscription right or any similar right under any Applicable Legal Requirements, the Charter Documents of Parent, First Merger
Sub or Second Merger Sub, as applicable or any Contract to which any of Parent, First Merger Sub or Second Merger Sub is a party or otherwise
bound by.

 
(f)                                   All outstanding shares of capital stock of the Subsidiaries of Parent are owned by Parent, or a direct or indirect wholly-owned

Subsidiary of Parent, free and clear of all Liens (other than Permitted Liens).
 

(g)                                  Subject to approval of the Parent Stockholder Matters, the shares of Parent Class A Stock to be issued by Parent in connection with
the Transactions, upon issuance in accordance with the terms of this Agreement will be duly authorized, validly issued, fully paid and nonassessable,
and will not be subject to any preemptive rights of any other stockholder of Parent and will be capable of effectively vesting in the Company
Stockholders title to all such securities, free and clear of all Liens (other than Liens arising pursuant to applicable securities Legal Requirements).

 
(h)                                 Each holder of any of Parent Shares initially issued to the Sponsor in connection with Parent’s initial public offering: (i) is

obligated to vote all of such Parent Shares in favor of approving the Transactions; and (ii) is not entitled to elect to redeem any of such Parent
pursuant to the Parent Organizational Documents.

 
(i)                                     Except as set forth in the Parent Organizational Documents and in connection with the Transactions, there are no registration

rights, and there is no voting trust, proxy, rights plan, anti-takeover plan or other agreements or understandings to which Parent is a party or by which
Parent is bound with respect to any ownership interests of Parent.

 
(j)                                    The holders of the Parent Class F Stock have waived any adjustment to the Initial Conversion Ratio (as defined in the Parent

Charter).
 

5.4                               Authority Relative to this Agreement. Each of Parent, First Merger Sub and Second Merger Sub has the requisite power and authority to:
(a) execute, deliver and perform this Agreement and the other Transaction Agreements to which it is a party, and each ancillary document that it has executed
or delivered or is to execute or deliver pursuant to this Agreement; and (b) carry out its obligations hereunder and thereunder and, to consummate the
Transactions (including the Mergers).  The execution and delivery by Parent, First Merger Sub and Second Merger Sub of this Agreement and the other
Transaction Agreements to which each of them is a party, and the consummation by Parent, First Merger Sub and Second Merger Sub of the
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Transactions (including the Mergers) have been duly and validly authorized by all necessary corporate or limited liability company action on the part of each
of Parent, First Merger Sub and Second Merger Sub, and no other proceedings on the part of Parent, First Merger Sub or Second Merger Sub are necessary to
authorize this Agreement or the other Transaction Agreements to which each of them is a party or to consummate the transactions contemplated thereby, other
than approval of the Parent Stockholder Matters.  This Agreement and the other Transaction Agreements to which each of them is a party have been duly and
validly executed and delivered by Parent, First Merger Sub and Second Merger Sub and, assuming the due authorization, execution and delivery thereof by
the other Parties, constitute the legal and binding obligations of Parent, First Merger Sub and Second Merger Sub (as applicable), enforceable against Parent,
First Merger Sub and Second Merger Sub (as applicable) in accordance with their terms, except insofar as enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by principles governing the availability of equitable
remedies.
 

5.5                               No Conflict; Required Filings and Consents.
 

(a)                                 Neither the execution, delivery nor performance by Parent, First Merger Sub and Second Merger Sub of this Agreement or the
other Transaction Agreements to which each of them is a party, nor (assuming approval of the Parent Stockholder Matters is obtained) the
consummation of the Transactions shall: (i) conflict with or violate their respective Charter Documents; (ii) assuming that the consents, approvals,
orders, authorizations, registrations, filings or permits referred to in Section 5.5(b) are duly and timely obtained or made, conflict with or violate any
Applicable Legal Requirements; or (iii) result in any breach of or constitute a default (or an event that with notice or lapse of time or both would
become a default) under, or materially impair their respective rights or alter the rights or obligations of any third party under, or give to others any
rights of consent, termination, amendment, acceleration or cancellation of, or result in the creation of a Lien (other than any Permitted Lien) on any
of the properties or assets of Parent or any of its Subsidiaries pursuant to, any Parent Material Contracts, except, with respect to clause (iii), as would
not, individually or in the aggregate, have a Parent Material Adverse Effect.

 
(b)                                 The execution and delivery by each of Parent, First Merger Sub and Second Merger Sub of this Agreement and the other

Transaction Agreements to which it is a party, does not, and the performance of its obligations hereunder and thereunder will not, require any
consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity, except: (i) for the filing of the Certificates of
Merger in accordance with the DGCL and DLLCA, as applicable; (ii) for applicable requirements, if any, of the Securities Act, the Exchange Act,
blue sky laws, and the rules and regulations thereunder, and appropriate documents with the relevant authorities of other jurisdictions in which
Parent is qualified to do business; (iii) for the filing of any notifications required under the HSR Act and the expiration of the required waiting period
thereunder; and (iv) where the failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would
not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect, or prevent the consummation of the Mergers.
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5.6                               Compliance; Approvals.  Since its incorporation or organization, as applicable, each of Parent, First Merger Sub and Second Merger Sub

has complied in all material respects with and has not been in violation of any Applicable Legal Requirements with respect to the conduct of its business, or
the ownership or operation of its business.  Since the date of its incorporation or organization, as applicable, to the Knowledge of Parent, no investigation or
review by any Governmental Entity with respect to Parent or any of its Subsidiaries has been pending or threatened.  No written, or to the Knowledge of
Parent, oral notice of non-compliance with any Applicable Legal Requirements has been received by any of Parent, First Merger Sub or Second Merger Sub. 



Each of Parent, First Merger Sub and Second Merger Sub is in possession of all Approvals necessary to own, lease and operate the properties it purports to
own, operate or lease and to carry on its business as it is now being conducted, except where the failure to have such Approvals would not, individually or in
the aggregate, reasonably be expected to be material to Parent, First Merger Sub and Second Merger Sub, taken as a whole.
 

5.7                               Parent SEC Reports and Financial Statements.
 

(a)                                 Parent has filed all forms, reports, schedules, statements and other documents, including any exhibits thereto, required to be filed
or furnished by Parent with the SEC under the Exchange Act or the Securities Act since Parent’s incorporation to the date of this Agreement,
together with any amendments, restatements or supplements thereto (all of the foregoing filed prior to the date of this Agreement, the “Parent SEC
Reports”), and will have filed all such forms, reports, schedules, statements and other documents required to be filed subsequent to the date of this
Agreement through the Closing Date (the “Additional Parent SEC Reports”).  All Parent SEC Reports, Additional Parent SEC Reports, any
correspondence from or to the SEC or Nasdaq (other than such correspondence in connection with the initial public offering of Parent) and all
certifications and statements required by: (i) Rule 13a-14 or 15d-14 under the Exchange Act; or (ii) 18 U.S.C. § 1350 (Section 906) of the Sarbanes-
Oxley Act with respect to any of the foregoing (collectively, the “Certifications”) are available on the SEC’s Electronic Data-Gathering, Analysis
and Retrieval system (EDGAR) in full without redaction.  Parent has heretofore furnished to the Company true and correct copies of all amendments
and modifications that have not been filed by Parent with the SEC to all agreements, documents and other instruments that previously had been filed
by Parent with the SEC and are currently in effect.  The Parent SEC Reports were, and the Additional Parent SEC Reports will be, prepared in
accordance with the requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, as the case may be, and the rules and
regulations thereunder.  The Parent SEC Reports did not, and the Additional Parent SEC Reports will not, at the time they were or are filed, as the
case may be, with the SEC contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in
order to make the statements made therein, in light of the circumstances under which they were made, not misleading.  The Certifications are each
true and correct. Parent maintains disclosure controls and procedures required by Rule 13a-15(e) or 15d-15(e) under the Exchange Act.  Each
director and executive officer of Parent has filed with the SEC on a timely basis all statements required with respect to Parent by Section 16(a) of the
Exchange Act and the rules and regulations thereunder.  As used in this Section 5.7, the term “file” shall be
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broadly construed to include any manner in which a document or information is furnished, supplied or otherwise made available to the SEC or
Nasdaq.

 
(b)                                 The financial statements and notes contained or incorporated by reference in the Parent SEC Reports fairly present, and the

financial statements and notes to be contained in or to be incorporated by reference in the Additional Parent SEC Reports will fairly present, the
financial condition and the results of operations, changes in stockholders’ equity and cash flows of Parent as at the respective dates of, and for the
periods referred to, in such financial statements, all in accordance with: (i) U.S. GAAP; and (ii) Regulation S-X or Regulation S-K, as applicable,
subject, in the case of interim financial statements, to normal recurring year-end adjustments (the effect of which will not, individually or in the
aggregate, be material) and the omission of notes to the extent permitted by Regulation S-X or Regulation S-K, as applicable. Parent has no off-
balance sheet arrangements that are not disclosed in the Parent SEC Reports.  No financial statements other than those of Parent are required by U.S.
GAAP to be included in the consolidated financial statements of Parent.

 
5.8                               Absence of Certain Changes or Events.  Except as set forth in Parent SEC Reports filed prior to the date of this Agreement, and except as

contemplated by this Agreement, since December 31, 2017, there has not been: (a) any Parent Material Adverse Effect; (b) any declaration, setting aside or
payment of any dividend on, or other distribution in respect of, any of Parent’s capital stock, or any purchase, redemption or other acquisition by Parent of
any of Parent’s capital stock or any other securities of Parent or any options, warrants, calls or rights to acquire any such shares or other securities; (c) any
split, combination or reclassification of any of Parent’s capital stock; (d) any material change by Parent in its accounting methods, principles or practices,
except as required by concurrent changes in U.S. GAAP (or any interpretation thereof) or Applicable Legal Requirements; (e) any change in the auditors of
Parent; (f) any issuance of capital stock of Parent; (g) any revaluation by Parent of any of its assets, including, without limitation, any sale of assets of Parent
other than in the ordinary course of business; or (h) any action taken or agreed upon by Parent or any of its Subsidiaries that would be prohibited by
Section 6.2 if such action were taken on or after the date hereof without the consent of the Stockholder Representative.
 

5.9                               Litigation.  There are no Legal Proceedings pending or, to the Knowledge of Parent, threatened in writing against or otherwise relating to
Parent or any of its Subsidiaries, before any Governmental Entity: (a) challenging or seeking to enjoining, alter or materially delay the Transactions; or
(b) that would, individually or in the aggregate, reasonably be expected to be material to Parent.
 

5.10                        Business Activities.  Since their respective incorporation, neither Parent, First Merger Sub nor Second Merger Sub has conducted any
business activities other than activities: (a) in connection with its organization; or (b) directed toward the accomplishment of a business combination.  Except
as set forth in the Parent Organizational Documents, there is no Contract or Order binding upon Parent, First Merger Sub or Second Merger Sub or to which
any of them is a party which has or could reasonably be expected to have the effect of prohibiting or materially impairing any business practice of it, any
acquisition of property by it or the conduct of business
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by it as currently conducted or as currently contemplated to be conducted (including, in each case, following the Closing).
 

5.11                        Parent Material Contracts.  Schedule 5.11 of the Parent Disclosure Letter sets forth a true, correct and complete list of each “material
contract” (as such term is defined in Regulation S-K of the SEC) to which Parent, First Merger Sub or Second Merger Sub is party (the “Parent Material
Contracts”), other than any such Parent Material Contract that is listed as an exhibit to Parent’s annual report on Form 10-K for the year ended December 31,
2017.
 

5.12                        Parent Listing.  The issued and outstanding Parent Units are registered pursuant to Section 12(b) of the Exchange Act and are listed for
trading on the Nasdaq Capital Markets (“Nasdaq”) under the symbol “GSHTU”.  The issued and outstanding shares of Parent Class A Stock are registered
pursuant to Section 12(b) of the Exchange Act and are listed for trading on Nasdaq under the symbol “GSHT”. The issued and outstanding Parent Warrants
are registered pursuant to Section 12(b) of the Exchange Act and are listed for trading on Nasdaq under the symbol “GSHTW”.  Parent is a member in good



standing with Nasdaq.  There is no action or proceeding pending or, to the Knowledge of Parent, threatened in writing against Parent by Nasdaq or the SEC
with respect to any intention by such entity to deregister the Parent Units, the shares of Parent Class A Stock or Parent Warrants or terminate the listing of
Parent on Nasdaq. None of Parent or any of its Affiliates has taken any action in an attempt to terminate the registration of the Parent Units, the Parent
Class A Stock or Parent Warrants under the Exchange Act.
 

5.13                        PIPE Investment Amount.  Exhibit F sets forth true, accurate and complete copies of each of the subscription agreements (the “Subscription
Agreements”) entered into by Parent with the applicable investors named therein (collectively, the “PIPE Investors”), pursuant to which the PIPE Investors
have committed to provide equity financing to Parent in the aggregate amount of $400,000,000 (the “PIPE Investment Amount”).  The PIPE Investment
Amount, together with the amount in the Trust Account at the Closing, are in the aggregate sufficient to enable Parent to: (a) pay all cash amounts required to
be paid by Parent or its Subsidiaries under or in connection with this Agreement; and (b) pay any and all fees and expenses of or payable by Parent with
respect to the Transactions.  To Parent’s Knowledge with respect to each PIPE Investor, the Subscription Agreements are in full force and effect and have not
been withdrawn or terminated, or otherwise amended or modified, in any respect, and no withdrawal, termination, amendment or modification is
contemplated by Parent.  Each Subscription Agreement is a legal, valid and binding obligation of Parent and, to Parent’s Knowledge, each PIPE Investor.  The
Subscription Agreements provide that the Stockholder Representative is a third-party beneficiary thereof and is entitled to enforce such agreements.  There
are no other agreements, side letters, or arrangements between Parent and any PIPE Investor relating to any Subscription Agreement, that could affect the
obligation of the PIPE Investors to contribute to Parent the applicable portion of the PIPE Investment Amount set forth in the Subscription Agreements, and,
as of the date hereof, Parent does not know of any facts or circumstances that may reasonably be expected to result in any of the conditions set forth in any
Subscription Agreement not being satisfied, or the PIPE Investment Amount not being available to Parent, 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 Parent under any material term or condition of any
Subscription Agreement and, as of the date hereof, Parent has no reason to believe that it will be unable to satisfy in all material
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respects on a timely basis any term or condition of closing to be satisfied by it contained in any Subscription Agreement.  The Subscription Agreements
contain all of the conditions precedent (other than the conditions contained in the other Transaction Agreements) to the obligations of the PIPE Investors to
contribute to Parent the applicable portion of the PIPE Investment Amount set forth in the Subscription Agreements on the terms therein.
 

5.14                        Trust Account.
 

(a)                                 As of June 15, 2018, Parent had $404,270,829.27 in a trust account (the “Trust Account”), maintained and invested pursuant to that
certain Investment Management Trust Agreement (the “Trust Agreement”) effective as of January 12, 2017, by and between Parent and Continental
Stock Transfer & Trust Company, a New York corporation (“Continental”) for the benefit of its public stockholders, with such funds invested in
United States Government securities or money market funds meeting certain conditions under Rule 2a-7 promulgated under the Investment
Company Act.  Other than pursuant to the Trust Agreement and the Subscription Agreements, the obligations of Parent under this Agreement are not
subject to any conditions regarding Parent’s, its Affiliates’, or any other Person’s ability to obtain financing for the consummation of the
Transactions.

 
(b)                                 The Trust Agreement has not been amended or modified and, to the Knowledge of Parent with respect to Continental, is valid and

in full force and effect and is enforceable in accordance with its terms, except insofar as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by principles governing the availability of equitable
remedies.  Parent has complied in all material respects with the terms of the Trust Agreement and is not in breach thereof or default thereunder and
there does not exist under the Trust Agreement any event which, with the giving of notice or the lapse of time, would constitute such a breach or
default by Parent or, to the Knowledge of Parent, the Trustee.  There are no separate Contracts, side letters or other understandings (whether written
or unwritten, express or implied): (i) between Parent and Continental that would cause the description of the Trust Agreement in the Parent SEC
Reports to be inaccurate in any material respect; or (ii) to the Knowledge of Parent, that would entitle any Person (other than stockholders of Parent
holding Parent Class A Stock sold in Parent’s initial public offering who shall have elected to redeem their shares of Parent Class A Stock pursuant to
Parent’s Charter Documents) 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 except: (A) to pay income and franchise taxes from any interest income earned in the Trust Account; and (B) to redeem Parent
Class A Stock in accordance with the provisions of Parent’s Charter Documents.  There are no Legal Proceedings pending or, to the Knowledge of
Parent, threatened in writing with respect to the Trust Account.

 
5.15                        Taxes.

 
(a)                                 All material Tax Returns required to be filed by or on behalf of Parent, First Merger Sub and Second Merger Sub have been duly

and timely filed with the appropriate Governmental Entity and all such Tax Returns are true, correct and complete
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in all material respects.  All material amounts of Taxes payable by or on behalf of Parent, First Merger Sub and Second Merger Sub (whether or not
shown on any Tax Return) have been fully and timely paid.

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

Governmental Entity in writing (or otherwise to the Knowledge of Parent) against Parent, First Merger Sub and Second Merger Sub which has not
been paid or resolved.  No material Tax audit or other examination of Parent, First Merger Sub or Second Merger Sub by any Governmental Entity is
presently in progress, nor has Parent been notified in writing of (nor to the Knowledge of Parent has there been) any request or threat for such an
audit or other examination.  There are no liens for Taxes (other than Permitted Liens) upon any of the assets of Parent, First Merger Sub or Second
Merger Sub.  Neither Parent, First Merger Sub nor Second Merger Sub has: (i) consented to extend the time in which any material amount of Tax
may be assessed or collected by any Governmental Entity (other than pursuant to extensions of time to file Tax Returns obtained in the ordinary
course of business), which extension is still in effect; or (ii) has entered into or been a party to any “listed transaction” within the meaning of
Section 6707A(c)(2) of the Code.  Neither Parent, First Merger Sub nor Second Merger Sub has constituted either a “distributing corporation” or a
“controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intended to qualify for tax-free treatment
under Section 355 of the Code in the two years prior to the date of this Agreement.  Neither Parent, First Merger Sub nor Second Merger Sub has any



liability for the Taxes of another Person (other than the Parent, First Merger Sub or Second Merger Sub) pursuant to Treasury Regulation
Section 1.1502-6 (or any similar provision of state, local or foreign Legal Requirements) or as a transferee or a successor or by Contract (other than
pursuant to the Transaction Agreements or pursuant to commercial agreements entered into in the ordinary course of business and the principal
purpose of which is not related to Taxes).

 
(c)                                  Parent has not taken any action and is not aware of any fact or circumstance that would reasonably be expected to prevent the First

Merger and the Second Merger, taken together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code.
 

(d)                                 All of the membership interests in Second Merger Sub are owned by Parent, and Second Merger Sub is, and has been since
formation, disregarded as an entity (within the meaning of Section 301.7701-3 of the Treasury Regulations) separate from Parent for United States
federal income tax purposes.

 
5.16                        Information Supplied.  None of the information supplied or to be supplied by Parent for inclusion or incorporation by reference in the Proxy

Statement will, at the date mailed to stockholders of Parent or at the time of the Special 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. Notwithstanding the foregoing, Parent makes no representation, warranty or covenant with respect to: (a) statements made or
incorporated by reference therein based on
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information supplied by the Company or the Company Subsidiaries for inclusion or incorporation by reference in the Proxy Statement; or (b) any projections
or forecasts included in the Proxy Statement.
 

5.17                        Employees; Benefit Plans.  Other than any former officers or as described in the Parent SEC Reports, Parent has never had any employees. 
Other than reimbursement of any out-of-pocket expenses incurred by Parent’s officers and directors in connection with activities on Parent’s behalf in an
aggregate amount not in excess of the amount of cash held by Parent outside of the Trust Account, Parent has no unsatisfied material liability with respect to
any employee.  Parent does not currently maintain or have any direct liability under any benefit plan, and neither the execution and delivery of this Agreement
or the other Transaction Agreements nor the consummation of the Transactions will: (a) result in any payment (including severance, unemployment
compensation, golden parachute, bonus or otherwise) becoming due to any director, officer or employee of Parent; or (b) result in the acceleration of the time
of payment or vesting of any such benefits.
 

5.18                        Board Approval; Stockholder Vote.  The board of directors of Parent (including any required committee or subgroup of the board of
directors of Parent) has, as of the date of this Agreement, unanimously: (a) approved and declared the advisability of this Agreement, the other Transaction
Agreements and the consummation of the Transactions; and (b) determined that the consummation of the Transactions is in the best interest of the
stockholders of Parent. Other than the approval of the Parent Stockholder Matters, no other corporate proceedings on the part of Parent are necessary to
approve the consummation of the Transactions.
 

5.19                        Title to Assets.  Subject to the restrictions on use of the Trust Account set forth in the Trust Agreement, Parent owns good and marketable
title to, or holds a valid leasehold interest in, or a valid license to use, all of the assets used by Parent in the operation of its business and which are material to
Parent, free and clear of any Liens (other than Permitted Liens).
 

5.20                        Affiliate Transactions.  Except as described in the Parent SEC Reports, no Contract between Parent, on the one hand, and any of the present
or former directors, officers, employees, stockholders or warrant holders or Affiliates of Parent (or an immediate family member of any of the foregoing), on
the other hand, will continue in effect following the Closing, other than any such Contract that is not material to Parent.
 

5.21                        Brokers.  Other than fees or commissions for which Parent will be solely responsible, none of Parent, First Merger Sub, Second Merger
Sub, nor any of their respective Affiliates, including Sponsor, has any liability or obligation to pay, or is entitled to receive, any fees or commissions to any
broker, finder or agent with respect to the Transactions.
 

5.22                        Disclaimer of Other Warranties.  PARENT, FIRST MERGER SUB AND SECOND MERGER SUB HEREBY ACKNOWLEDGE THAT,
EXCEPT AS EXPRESSLY PROVIDED IN ARTICLE IV, NONE OF THE COMPANY, ANY OF ITS SUBSIDIARIES OR ANY OF THEIR RESPECTIVE
AFFILIATES OR REPRESENTATIVES HAS MADE, IS MAKING, OR SHALL BE DEEMED TO MAKE ANY REPRESENTATION OR WARRANTY
WHATSOEVER, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, TO
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PARENT, FIRST MERGER SUB, SECOND MERGER SUB, ANY OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES OR ANY OTHER
PERSON, WITH RESPECT TO THE COMPANY STOCKHOLDERS, ANY OTHER INSIDER, ANY OF THE GROUP COMPANIES, RESPECTIVE
BUSINESSES, ASSETS OR PROPERTIES OF THE FOREGOING, OR OTHERWISE, INCLUDING ANY REPRESENTATION OR WARRANTY AS TO
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, FUTURE RESULTS, PROPOSED BUSINESSES OR FUTURE PLANS. WITHOUT
LIMITING THE FOREGOING AND NOTWITHSTANDING ANYTHING TO THE CONTRARY: (A) NONE OF THE COMPANY, ANY OF ITS
SUBSIDIARIES OR ANY OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES SHALL BE DEEMED TO MAKE TO PARENT, FIRST
MERGER SUB, SECOND MERGER SUB, OR THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES ANY REPRESENTATION OR
WARRANTY OTHER THAN AS EXPRESSLY MADE BY THE COMPANY TO PARENT, FIRST MERGER SUB AND SECOND MERGER SUB IN
ARTICLE IV; AND (B) NONE OF THE COMPANY NOR ANY OF ITS SUBSIDIARIES, NOR THEIR RESPECTIVE AFFILIATES OR
REPRESENTATIVES, HAS MADE, IS MAKING, OR SHALL BE DEEMED TO MAKE TO PARENT, FIRST MERGER SUB, SECOND MERGER SUB,
OR THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES OR ANY OTHER PERSON ANY REPRESENTATION OR WARRANTY, EXPRESS
OR IMPLIED, WITH RESPECT TO: (1) THE INFORMATION DISTRIBUTED OR MADE AVAILABLE TO PARENT OR ITS REPRESENTATIVES BY
OR ON BEHALF OF THE COMPANY IN CONNECTION WITH THIS AGREEMENT AND THE TRANSACTIONS; (2) ANY MANAGEMENT
PRESENTATION, CONFIDENTIAL INFORMATION MEMORANDUM OR SIMILAR DOCUMENT; OR (3) ANY FINANCIAL PROJECTION,
FORECAST, ESTIMATE, BUDGET OR SIMILAR ITEM RELATING TO THE COMPANY, ANY OF ITS SUBSIDIARIES AND/OR THE BUSINESS,
ASSETS, LIABILITIES, PROPERTIES, FINANCIAL CONDITION, RESULTS OF OPERATIONS AND PROJECTED OPERATIONS OF THE



FOREGOING.  EACH OF PARENT, FIRST MERGER SUB AND SECOND MERGER SUB HEREBY ACKNOWLEDGES THAT IT HAS NOT RELIED
ON ANY PROMISE, REPRESENTATION OR WARRANTY THAT IS NOT EXPRESSLY SET FORTH IN ARTICLE IV OF THIS AGREEMENT.  EACH
OF PARENT, FIRST MERGER SUB AND SECOND MERGER SUB ACKNOWLEDGES THAT IT HAS CONDUCTED, TO ITS SATISFACTION, AN
INDEPENDENT INVESTIGATION AND VERIFICATION OF THE COMPANY, ITS SUBSIDIARIES AND THE BUSINESS, ASSETS, LIABILITIES,
PROPERTIES, FINANCIAL CONDITION, RESULTS OF OPERATIONS AND PROJECTED OPERATIONS OF THE FOREGOING AND, IN MAKING
ITS DETERMINATION TO PROCEED WITH THE TRANSACTIONS, EACH OF PARENT, FIRST MERGER SUB AND SECOND MERGER SUB HAS
RELIED ON THE RESULTS OF ITS OWN INDEPENDENT INVESTIGATION AND VERIFICATION, IN ADDITION TO THE REPRESENTATIONS
AND WARRANTIES OF THE COMPANY EXPRESSLY AND SPECIFICALLY SET FORTH IN ARTICLE IV OF THIS AGREEMENT. 
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS SECTION 5.22, CLAIMS AGAINST THE COMPANY OR ANY OTHER PERSON
SHALL NOT BE LIMITED IN ANY RESPECT IN THE EVENT OF INTENTIONAL FRAUD IN THE MAKING THE OF THE REPRESENTATIONS
AND WARRANTIES IN ARTICLE IV BY SUCH PERSON.
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ARTICLE VI

 
CONDUCT PRIOR TO THE CLOSING DATE

 
6.1                               Conduct of Business by the Company and the Company Subsidiaries.  During the period from the date of this Agreement and continuing

until the earlier of the termination of this Agreement pursuant to its terms or the Closing, the Company shall, and shall cause the Company Subsidiaries to,
carry on its business in the ordinary course consistent with past practice, except to: (a) the extent that Parent shall otherwise consent in writing (such consent
not to be unreasonably withheld); or (b) as expressly contemplated by this Agreement or the Company Disclosure Letter.  Without limiting the generality of
the foregoing, except as required or expressly permitted by the terms of this Agreement or the Company Disclosure Letter, or as required by Applicable Legal
Requirements, without the prior written consent of Parent, during the period from the date of this Agreement and continuing until the earlier of the
termination of this Agreement pursuant to its terms or the Closing, the Company shall not, and shall cause the Company Subsidiaries not to, do any of the
following:
 

(a)                                 except as otherwise required by any existing Employee Benefit Plan or Applicable Legal Requirements: (i) increase or grant any
increase in the compensation, bonus, fringe or other benefits of, or pay, grant or promise any bonus to, any current or former employee, director or
independent contractor except for any increases in the rate of base salary or wage that does not exceed 3% of such Person’s current base salary or
wage pursuant to: (A) annual adjustments in the ordinary course of business consistent with past practice; or (B) in connection with any promotion or
material increase in responsibility of any officer or employee in the ordinary course of business consistent with past practice; (ii) grant or pay any
severance or change in control pay or benefits to, or otherwise increase the severance or change in control pay or benefits of, any current or former
employee, director or independent contractor; (iii) enter into, amend (other than immaterial amendments) or terminate any Employee Benefit Plan or
any employee benefit plan, policy, program, agreement, trust or arrangement that would have constituted an Employee Benefit Plan if it had been in
effect on the date of this Agreement (other than a termination of the Participation Plan in a manner consistent with this Agreement); (iv) take any
action to accelerate the vesting or payment of, or otherwise fund or secure the payment of, any compensation or benefits under any Employee
Benefit Plan; or (v) grant any equity or equity-based compensation awards;

 
(b)                                 (i) transfer, sell, assign, license, sublicense, encumber, impair, abandon, fail to diligently maintain, transfer or otherwise dispose of

any right, title or interest of the Company in any Owned Intellectual Property or Licensed Intellectual Property, in each case, that is material to any
of the businesses of the Group Companies; (ii) extend, amend, waive, cancel or modify any material rights in or to any Owned Intellectual Property
or Licensed Intellectual Property, in each case, that is material to any business of the Group Companies; (iii) fail to diligently prosecute the patent
applications owned by the Company other than applications the Company, in the exercise of its good faith business judgment, has determined to
abandon; or (iv) divulge, furnish to or make accessible any Trade Secrets within Owned Intellectual Property to any third party who is not subject to
an enforceable written agreement to maintain the confidentiality of such
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Trade Secrets, other than, in each of (i) through (iii), in the ordinary course of business consistent with past practices; provided, that in no event shall
the Company license on an exclusive basis or sell any material Owned Intellectual Property;

 
(c)                                  except for transactions solely among the Company and the Company Subsidiaries: (i) declare, set aside or pay any dividends on or

make any other distributions (whether in cash, stock, equity securities or property) in respect of any capital stock or split, combine or reclassify any
capital stock or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for any capital stock; (ii) repurchase,
redeem or otherwise acquire, or offer to repurchase, redeem or otherwise acquire, any membership interests, capital stock or any other equity
interests, as applicable, in any Group Company; (iii) grant,  issue sell or otherwise dispose, or authorize to issue sell, or otherwise dispose any
membership interests, capital stock or any other equity interests (such as stock options, stock units, restricted stock or other Contracts for the
purchase or acquisition of such capital stock), as applicable, in any Group Company; (iv) declare, set aside or pay any dividend or make any other
distribution; or (v) issue, deliver, sell, authorize, pledge or otherwise encumber, or agree to any of the foregoing with respect to, any shares of capital
stock or other equity securities or ownership interests or any securities convertible into or exchangeable for shares of capital stock or other equity
securities or ownership interests, or subscriptions, rights, warrants or options to acquire any shares of capital stock or other equity securities or
ownership interests or any securities convertible into or exchangeable for shares of capital stock or other equity securities or other ownership
interests, or enter into other agreements or commitments of any character obligating it to issue any such shares, equity securities or other ownership
interests or convertible or exchangeable securities;

 
(d)                                 amend its Charter Documents, or form or establish any Subsidiary;

 
(e)                                  (i) merge, consolidate or combine with any Person; or (ii) acquire or agree to acquire by merging or consolidating with, purchasing

any equity interest in or a substantial portion of the assets of, or by any other manner, any business or any corporation, partnership, association or
other business organization or division thereof;

 



(f)                                   sell, lease, license, sublicense, abandon, divest, transfer, cancel, abandon or permit to lapse or expire, dedicate to the public, or
otherwise dispose of, or agree to do any of the foregoing, or otherwise dispose of assets or properties, other than any sale, lease or disposition in the
ordinary course of business consistent with past practice or pursuant to agreements existing on the date hereof and set forth on Schedule 6.1(f) of the
Company Disclosure Letter;

 
(g)                                  (i) issue or sell any debt securities or rights to acquire any debt securities of any of the Group Companies or guarantee any debt

securities of another Person; (ii) make, incur, create or assume any loans, advances or capital contributions to, or investments in, or guarantee any
Indebtedness of, any Person other than any of the Group Companies except for loans, advances or capital contributions pursuant to and in
accordance with the terms of agreements or legal obligations existing as of the date of this Agreement, in each case set forth on Schedule 6.1(e) of
the Company Disclosure
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Letter; (iii) except in the ordinary course of business consistent with past practice, create any material Liens on any material property or assets of any
of the Group Companies in connection with any Indebtedness thereof (other than Permitted Liens); (iv) fail to comply with the terms of the Existing
Credit Agreements or take any action, or omit to take any action, that would constitute or result in a default or event of default under any of the
Existing Credit Agreements; (v) cancel or forgive any Indebtedness owed to any of the Group Companies; or (vi) make, incur or commit to make or
incur any capital expenditures, other than in the ordinary course of business consistent with past practice;

 
(h)                                 release, assign, compromise, settle or agree to settle any Legal Proceeding material to the Group Companies or their respective

properties or assets; provided, that nothing contained herein shall restrict the ability of the Group Companies to release, assign, compromise, settle or
agree to settle any Legal Proceedings so long as such settlement is solely monetary in nature and any payments related to such settlement are made
prior to the Closing, included as Current Liabilities in the determination of Final Closing Working Capital or otherwise reflected as a reduction to the
Final Merger Consideration;

 
(i)                                     (i) except in the ordinary course of business consistent with past practices: (A) modify, amend in a manner that is adverse to the

applicable Group Company or terminate any Company Material Contract (other than the Existing Credit Agreements); (B) enter into any Contract
that would have been a Company Material Contract had it been entered into prior to the date of this Agreement; (C) waive, delay the exercise of,
release or assign any material rights or claims under any Company Material Contract; or (D) incur or enter into a Contract requiring the Company to
pay in excess of $2,000,000 in any 12-month period; or (ii) modify or amend any material term under any of the Existing Credit Agreements (other
than obtaining the Existing Credit Agreement Consents) or terminate or allow the termination of any of the Existing Credit Agreements or any
commitments thereunder;

 
(j)                                    except as required by U.S. GAAP (or any interpretation thereof) or Applicable Legal Requirements, make any change in

accounting methods, principles or practices;
 

(k)                                 (i) make, change or revoke any material Tax election, (ii) settle or compromise any material Tax claim; (iii) change (or request to
change) any method of accounting for Tax purposes; (iv) file any material amended Tax Return; (v) waive or extend any statute of limitations in
respect of a period within which an assessment or reassessment of material Taxes may be issued (other than any extension pursuant to an extension
to file any Tax Return); (vi) knowingly surrender any claim for a refund of Taxes; or (vii) enter into any “closing agreement” as described in
Section 7121 of the Code (or any similar Legal Requirement) with any Governmental Entity;

 
(l)                                     authorize, recommend, propose or announce an intention to adopt a plan of complete or partial liquidation, restructuring,

recapitalization, dissolution or winding-up;
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(m)                             subject to clause (c) above, enter into or amend any agreement with, or pay, distribute or advance any assets or property to, any of

its officers, directors, employees, partners, stockholders or other Affiliates, other than payments or distributions relating to obligations in respect of
arms-length commercial transactions pursuant to the agreements set forth on Schedule 6.1(m) of the Company Disclosure Letter as existing on the
date of this Agreement;

 
(n)                                 engage in any material new line of business;

 
(o)                                 take any action or fail to take any action that would reasonably be expected to prevent the First Merger and the Second Merger,

taken together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code; or
 

(p)                                 agree in writing or otherwise agree, commit or resolve to take any of the actions described in Sections 6.1(a) through (o) above.
 

6.2                               Conduct of Business by Parent, First Merger Sub and Second Merger Sub.  During the period from the date of this Agreement and
continuing until the earlier of the termination of this Agreement pursuant to its terms or the Closing, Parent shall, and shall cause its Subsidiaries to, carry on
its business in the ordinary course consistent with past practice, except to the extent that the Stockholder Representative shall otherwise consent in writing or
as contemplated by this Agreement (including as contemplated by the PIPE Investment).  Without limiting the generality of the foregoing, except as required
or permitted by the terms of this Agreement or as required by Applicable Legal Requirements, without the prior written consent of the Stockholder
Representative, during the period from the date of this Agreement and continuing until the earlier of the termination of this Agreement pursuant to its terms or
the Closing, Parent shall not, and shall cause its Subsidiaries not to, do any of the following:
 

(a)                                 declare, set aside or pay dividends on or make any other distributions (whether in cash, stock, equity securities or property) in
respect of any capital stock (or warrant) or split, combine or reclassify any capital stock (or warrant), effect a recapitalization or issue or authorize
the issuance of any other securities in respect of, in lieu of or in substitution for any capital stock or warrant, or effect any like change in
capitalization;

 



(b)                                 purchase, redeem or otherwise acquire, directly or indirectly, any equity securities of Parent or any of its Subsidiaries;
 

(c)                                  other than in connection with the PIPE Investment, grant, issue, deliver, sell, authorize, pledge or otherwise encumber, or agree to
any of the foregoing with respect to, any shares of capital stock or other equity securities or any securities convertible into or exchangeable for shares
of capital stock or other equity securities, or subscriptions, rights, warrants or options to acquire any shares of capital stock or other equity securities
or any securities convertible into or exchangeable for shares of capital stock or other equity securities, or enter into other agreements or
commitments of any character obligating it to issue any such shares of capital stock or equity securities or convertible or exchangeable securities;
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(d)                                 amend its Charter Documents or form or establish any Subsidiary;

 
(e)                                  (i) merge, consolidate or combine with any Person; or (ii) acquire or agree to acquire by merging or consolidating with, or by

purchasing any equity interest in or a portion of the assets of, or by any other manner, any business or any corporation, partnership, association or
other business organization or division thereof, or otherwise acquire or agree to acquire any assets, or enter into any joint ventures, strategic
partnerships or alliances;

 
(f)                                   incur any Indebtedness or guarantee any such Indebtedness of another Person or Persons, issue or sell any debt securities or

options, warrants, calls or other rights to acquire any debt securities of Parent, as applicable, enter into any “keep well” or other agreement to
maintain any financial statement condition or enter into any arrangement having the economic effect of any of the foregoing, in each case, except in
the ordinary course of business consistent with past practice; provided, however, that Parent shall be permitted to incur Indebtedness (which shall
constitute Parent Transaction Costs) from its Affiliates and stockholders in order to meet its reasonable capital requirements, with any such loans to
be made only as reasonably required by the operation of Parent in due course on a non-interest basis and otherwise on arm’s-length terms and
conditions and repayable at Closing;

 
(g)                                  except as required by U.S. GAAP (or any interpretation thereof) or Applicable Legal Requirements, make any change in

accounting methods, principles or practices;
 

(h)                                 (i) make, change or revoke any material Tax election, (ii) settle or compromise any material Tax claim; (iii) change (or request to
change) any method of accounting for Tax purposes; (iv) file any material amended Tax Return; (v) waive or extend any statute of limitations in
respect of a period within which an assessment or reassessment of material Taxes may be issued (other than any extension pursuant to an extension
to file any Tax Return); (vi) knowingly surrender any claim for a refund of Taxes; or (vii) enter into any “closing agreement” as described in
Section 7121 of the Code (or any similar Legal Requirement) with any Governmental Entity;

 
(i)                                     take any action or fail to take any action that would reasonably be expected to prevent the First Merger and the Second Merger,

taken together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code;
 

(j)                                    create any material Liens on any material property or assets of Parent, First Merger Sub or Second Merger Sub;
 

(k)                                 liquidate, dissolve, reorganize or otherwise wind up the business or operations of Parent, First Merger Sub or Second Merger Sub;
 

(l)                                     commence, settle or compromise any Legal Proceeding;
 

(m)                             engage in any material new line of business;
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(n)                                 amend the Trust Agreement or any other agreement related to the Trust Account; or

 
(o)                                 agree in writing or otherwise agree, commit or resolve to take any of the actions described in Sections 6.2(a) through (n) above.

 
ARTICLE VII

 
ADDITIONAL AGREEMENTS

 
7.1                               Proxy Statement; Special Meeting.

 
(a)                                 Proxy Statement.

 
(i)                                     As promptly as practicable following the execution and delivery of this Agreement, Parent shall, in accordance with this

Section 7.1(a), prepare and file with the SEC, in preliminary form, a proxy statement in connection with the Transactions (as amended or
supplemented, the “Proxy Statement”) to be sent to the stockholders of Parent relating to the Special Meeting, for the purpose of, among other
things: (A) providing Parent’s stockholders with the opportunity to redeem shares of Parent Class A Stock (the “Parent Stockholder Redemption”);
and (B) soliciting proxies from holders of Parent Class A Stock to vote at the Special Meeting in favor of: (1) the adoption of this Agreement and
approval of the Transactions; (2) the issuance of shares of Parent Class A Stock in connection with Section 2.6; (3) the amendment and restatement
of the Parent Organizational Documents in the form of the Parent A&R Charter attached hereto as Exhibit A; and (4) any other proposals the Parties
deem necessary or desirable to consummate the Transactions (collectively, the “Parent Stockholder Matters”). Without the prior written consent of
the Stockholder Representative and the Company (each such consent not to be unreasonably withheld, conditioned or delayed), the Parent
Stockholder Matters shall be the only matters (other than procedural matters) which Parent shall propose to be acted on by the Parent’s stockholders
at the Special Meeting.  The Proxy Statement will comply as to form and substance with the applicable requirements of the Exchange Act and the
rules and regulations thereunder. Parent shall file the definitive Proxy Statement with the SEC and cause the Proxy Statement to be mailed to its
stockholders of record, as of the record date to be established by the board of directors of Parent, as promptly as practicable (but in no event later



than five Business Days except as otherwise required by Applicable Legal Requirements) following the earlier to occur of: (Y) in the event the
preliminary Proxy Statement is not reviewed by the SEC, the expiration of the waiting period in Rule 14a-6(a) under the Exchange Act; or (Z) in the
event the preliminary Proxy Statement is reviewed by the SEC, receipt of oral or written notification of the completion of the review by the SEC
(such earlier date, the “Proxy Clearance Date”).

 
(ii)                                  Prior to filing with the SEC, Parent will make available to the Company drafts of the Proxy Statement and any other

documents to be filed with the SEC, both preliminary and final, and any amendment or supplement to the Proxy Statement or such other document
and will provide the Company with a reasonable
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opportunity to comment on such drafts and shall consider such comments in good faith.  Parent shall not file any such documents with the SEC
without the prior written consent of the Company (such consent not to be unreasonably withheld, conditioned or delayed).  Parent will advise the
Company promptly after it receives notice thereof, of: (A) the time when the Proxy Statement has been filed; (B) in the event the preliminary Proxy
Statement is not reviewed by the SEC, the expiration of the waiting period in Rule 14a-6(a) under the Exchange Act; (C) in the event the preliminary
Proxy Statement is reviewed by the SEC, receipt of oral or written notification of the completion of the review by the SEC; (D) the filing of any
supplement or amendment to the Proxy Statement; (E) the issuance of any stop order by the SEC; (F) any request by the SEC for amendment of the
Proxy Statement; (G) any comments from the SEC relating to the Proxy Statement and responses thereto; and (H) requests by the SEC for additional
information. Parent shall promptly respond to any SEC comments on the Proxy Statement and shall use its reasonable best efforts to have the Proxy
Statement cleared by the SEC under the Exchange Act as promptly as practicable; provided, that prior to responding to any requests or comments
from the SEC, Parent will make available to the Company drafts of any such response and provide the Company with a reasonable opportunity to
comment on such drafts.

 
(iii)                               If, at any time prior to the Special Meeting, there shall be discovered any information that should be set forth in an

amendment or supplement to the Proxy Statement so that the Proxy Statement would not include any misstatement of a material fact or omit to state
any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, Parent shall
promptly file an amendment or supplement to the Proxy Statement containing such information.  If, at any time prior to the Closing, the Company
discovers any information, event or circumstance relating to the Company, its business or any of its Affiliates, officers, directors or employees that
should be set forth in an amendment or a supplement to the Proxy Statement so that the Proxy Statement would not include any misstatement of a
material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading, then Company shall promptly inform Parent of such information, event or circumstance.

 
(iv)                              Parent shall make all necessary filings with respect to the Transactions under the Securities Act, the Exchange Act and

applicable “blue sky” laws, and any rules and regulations thereunder.  The Company agrees to promptly provide Parent with all information
concerning the business, management, operations and financial condition of the Company and the Company Subsidiaries, in each case, reasonably
requested by Parent for inclusion in the Proxy Statement.  The Company shall cause the officers and employees of the Company and the Company
Subsidiaries to be reasonably available to Parent and its counsel in connection with the drafting of the Proxy Statement and responding in a timely
manner to comments on the Proxy Statement from the SEC.

 
(b)                                 Parent shall, as promptly as practicable following the Proxy Clearance Date, establish a record date (which date shall be mutually

agreed with the Stockholder Representative) for, duly call and give notice of, the Special Meeting. Parent shall
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convene and hold a meeting of Parent’s stockholders (the “Special Meeting”), for the purpose of obtaining the approval of the Parent Stockholder
Matters, which meeting shall be held not more than 45 days after the date on which Parent mails the Proxy Statement to its stockholders. Parent shall
use its reasonable best efforts to obtain the approval of the Parent Stockholder Matters at the Special Meeting, including by soliciting proxies as
promptly as practicable in accordance with Applicable Legal Requirements for the purpose of seeking the approval of the Parent Stockholder
Matters.  Subject to the proviso in the following sentence, Parent shall include the Parent Recommendation in the Proxy Statement. The board of
directors of Parent shall not (and no committee or subgroup thereof shall) change, withdraw, withhold, qualify or modify, or publicly propose to
change, withdraw, withhold, qualify or modify, the Parent Recommendation (a “Change in Recommendation”); provided, that the board of directors
may make a Change in Recommendation if it determines in good faith, after consultation with its outside legal counsel, that a failure to make a
Change in Recommendation would reasonably be expected to constitute a breach by the board of directors of its fiduciary obligations to Parent’s
stockholders under Applicable Legal Requirements.  Parent agrees that its obligation to establish a record date for, duly call, give notice of, convene
and hold the Special Meeting for the purpose of seeking approval of the Parent Stockholder Matters shall not be affected by any Change in
Recommendation, and Parent agrees to establish a record date for, duly call, give notice of, convene and hold the Special Meeting and submit for the
approval of its stockholders the matters contemplated by the Proxy Statement as contemplated by this Section 7.1(b), regardless of whether or not
there shall have occurred any Change in Recommendation.  Notwithstanding anything to the contrary contained in this Agreement, Parent shall be
entitled to postpone or adjourn the Special Meeting: (i) to ensure that any supplement or amendment to the Proxy Statement that the board of
directors of Parent has determined in good faith is required by Applicable Legal Requirements is disclosed to Parent’s stockholders and for such
supplement or amendment to be promptly disseminated to Parent’s stockholders prior to the Special Meeting; (ii) if, as of the time for which the
Special Meeting is originally scheduled (as set forth in the Proxy Statement), there are insufficient shares of Parent Class A Stock represented (either
in person or by proxy) to constitute a quorum necessary to conduct the business to be conducted at the Special Meeting; or (iii) in order to solicit
additional proxies from stockholders for purposes of obtaining approval of the Parent Stockholder Matters; provided, that in the event of a
postponement or adjournment pursuant to clauses (i) or (ii) above, the Special Meeting shall be reconvened as promptly as practicable following
such time as the matters described in such clauses have been resolved.

 
(c)                                  Company Stockholder Approval.  The Company shall solicit the Company Stockholder Approval via the Stockholder Consent and

Joinder. In connection therewith, as promptly as practicable, the board of directors of the Company shall set a record date for determining the
stockholders required to execute such Stockholder Consent and Joinder. The Company shall, through its board of directors, recommend to its
stockholders that they provide the Company Stockholder Approval and execute the Stockholder Consent and Joinder.  The Company will provide
Parent with a copy of the executed Stockholder Consent and Joinder.
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7.2                               HSR Act.  As promptly as practicable after the date of this Agreement and in any event within 10 Business Days, Parent and the Company

shall each prepare and file the notification required of it under the HSR Act in connection with the Transactions and shall promptly and in good faith respond
to all information requested of it by the U.S. Federal Trade Commission and U.S. Department of Justice in connection with such notification and otherwise
cooperate in good faith with each other and such Governmental Entities.  Each Party will promptly furnish to the other such information and assistance as the
other may reasonably request in connection with its preparation of any filing or submission that is necessary under the HSR Act and will take all other actions
necessary or desirable to cause the expiration or termination of the applicable waiting periods as soon as practicable.  Each Party will promptly provide the
other with copies of all written communications (and memoranda setting forth the substance of all oral communications) between each of them, any of their
Affiliates and their respective agents, representatives and advisors, on the one hand, and any Governmental Entity, on the other hand, with respect to this
Agreement or the Transactions.  Without limiting the foregoing, Parent and the Company shall: (a) promptly inform the other of any communication to or
from the U.S. Federal Trade Commission, the U.S. Department of Justice or any other Governmental Entity regarding the Transactions; (b) permit each other
to review in advance any proposed written communication to any such Governmental Entity and incorporate reasonable comments thereto; (c) give the other
prompt written notice of the commencement of any Legal Proceeding with respect to such transactions; (d) not agree to participate in any substantive meeting
or discussion with any such Governmental Entity in respect of any filing, investigation or inquiry concerning this Agreement or the Transactions unless, to the
extent reasonably practicable, it consults with the other Party in advance and, to the extent permitted by such Governmental Entity, gives the other Party the
opportunity to attend; (e) keep the other reasonably informed as to the status of any such Legal Proceeding; and (f) promptly furnish each other with copies of
all correspondence, filings (except for filings made under the HSR Act) and written communications between such Party and their Affiliates and their
respective agents, representatives and advisors, on one hand, and any such Governmental Entity, on the other hand, in each case, with respect to this
Agreement and the Transactions.  Parent, on the one hand, and the Company, on the other hand, shall each pay 50% of any filing fees required by
Governmental Entities, including with respect to any registrations, declarations and filings required in connection with the execution and delivery of this
Agreement, the performance of the obligations hereunder and the consummation of the Transactions, including filing fees in connection with filings under the
HSR Act.
 

7.3                               Other Filings; Press Release.
 

(a)                                 As promptly as practicable after execution of this Agreement, Parent will prepare and file a Current Report on Form 8-K pursuant
to the Exchange Act to report the execution of this Agreement, the form and substance of which shall be approved in advance in writing by the
Company.

 
(b)                                 Promptly after the execution of this Agreement, Parent and the Company shall also issue a joint press release announcing the

execution of this Agreement.
 

(c)                                  Parent shall prepare a draft Current Report on Form 8-K announcing the Closing, together with, or incorporating by reference, the
financial statements prepared
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by the Company and its accountant, and such other information that may be required to be disclosed with respect to the Transactions in any report or
form to be filed with the SEC (“Closing Form 8-K”), the form and substance of which shall be approved in advance in writing by the Stockholder
Representative.  Prior to Closing, Parent and the Company shall prepare a joint press release announcing the consummation of the Transactions
hereunder (“Closing Press Release”). Concurrently with the Closing, Parent shall issue the Closing Press Release. Concurrently with the Closing, or
as soon as practicable thereafter, Parent shall file the Closing Form 8-K with the SEC.

 
7.4                               Confidentiality; Communications Plan; Access to Information.

 
(a)                                 Parent and the Company acknowledge that they are parties to the Confidentiality Agreement, the terms of which are incorporated

herein by reference.  Following Closing, the Confidentiality Agreement shall be superseded in its entirety by the provisions of this Agreement;
provided, however, that if for any reason this Agreement is terminated prior to the Closing, the Confidentiality Agreement shall nonetheless continue
in full force and effect in accordance with its terms.  Beginning on the date hereof and ending on the second anniversary of this Agreement, each
Party agrees to maintain in confidence any non-public information received from the other Parties, and to use such non-public information only for
purposes of consummating the Transactions. Such confidentiality obligations will not apply to: (i) information which was known to one Party or its
agents or representatives prior to receipt from the Company or the Company Stockholders, on the one hand, or Parent, First Merger Sub or Second
Merger Sub, on the other hand, as applicable; (ii) information which is or becomes generally known to the public without breach of this Agreement
or an existing obligation of confidentiality; (iii) information acquired by a Party or their respective agents from a third party who was not bound to an
obligation of confidentiality; (iv) information developed by such Party independently without any reliance on the non-public information received
from any other Party; (v) disclosure required by Applicable Legal Requirement or stock exchange rule; or (vi) disclosure consented to in writing by
Parent, First Merger Sub or Second Merger Sub (in the case of the Company Stockholders and, prior to the Closing, the Company) or the
Stockholder Representative (in the case of Parent, First Merger Sub or Second Merger Sub and, following the Closing, the Company).

 
(b)                                 Parent and the Company shall reasonably cooperate to create and implement a communications plan regarding the Transactions

(the “Communications Plan”) promptly following the date hereof.  Notwithstanding the foregoing, none of the Parties will make any public
announcement or issue any public communication regarding this Agreement, the other Transaction Agreements or the Transactions or any matter
related to the foregoing, without the prior written consent of the Stockholder Representative, in the case of a public announcement by Parent, or
Parent, in the case of a public announcement by the Company Stockholders or the Company (such consents, in either case, not to be unreasonably
withheld, conditioned or delayed), except: (i) if such announcement or other communication is required by Applicable Legal Requirements, in which
case the disclosing Party shall, to the extent permitted by Applicable Legal Requirements, first allow such other Parties to review such
announcement or
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communication and have the opportunity to comment thereon and the disclosing Party shall consider such comments in good faith; (ii) in the case of
the Company or the Company Stockholders, Parent and their respective Affiliates, if such announcement or other communication is made in
connection with fundraising or other investment related activities and is made to such Person’s direct and indirect investors or potential investors or
financing sources subject to an obligation of confidentiality; (iii) to the extent provided for in the Communications Plan, internal announcements to
employees of the Group Companies; (iv) to the extent such announcements or other communications contain only information previously disclosed
in a public statement, press release or other communication previously approved in accordance with Section 7.3 or this Section 7.4(b); and
(v) announcements and communications to Governmental Entities in connection with registrations, declarations and filings relating to the
Transactions required to be made under this Agreement.

 
(c)                                  The Company will afford Parent and its financial advisors, accountants, counsel and other representatives reasonable access during

normal business hours, upon reasonable notice, to the properties, books, records and personnel of the Company during the period prior to the Closing
to obtain all information concerning the business, including the status of business development efforts, properties, results of operations and personnel
of the Company, as Parent may reasonably request in connection with the consummation of the Transactions; provided, however, that any such
access shall be conducted in a manner not to interfere with the businesses or operations of the Company.  Parent will afford the Company and its
financial advisors, underwriters, accountants, counsel and other representatives reasonable access during normal business hours, upon reasonable
notice, to the properties, books, records and personnel of Parent during the period prior to the Closing to obtain all information concerning the
business, including properties, results of operations and personnel of Parent, as the Company may reasonably request in connection with the
consummation of the Transactions; provided, however, that any such access shall be conducted in a manner not to interfere with the businesses or
operations of Parent.

 
7.5                               Reasonable Best Efforts.  Upon the terms and subject to the conditions set forth in this Agreement, each of the Parties agrees to use its

reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other Parties in doing, all
things necessary, proper or advisable to consummate and make effective, in the most expeditious manner practicable, the Mergers and the other Transactions,
including using reasonable best efforts to accomplish the following: (a) the taking of all commercially reasonable acts necessary to cause the conditions
precedent set forth in Article VIII to be satisfied; (b) the obtaining of all necessary actions, waivers, consents, approvals, orders and authorizations from
Governmental Entities and the making of all necessary registrations, declarations and filings (including registrations, declarations and filings with
Governmental Entities, if any) and the taking of all commercially reasonable steps as may be necessary to avoid any Legal Proceeding; (c) the obtaining of all
consents, approvals or waivers from third parties required as a result of the Transactions, including the Existing Credit Agreement Consent and any other
consents referred to on Schedule 4.5(b) of the Company Disclosure Letter (it being understood, for the avoidance of doubt, that nothing herein shall require
the Company in connection therewith to incur any liability or expense or subject itself, any of its Subsidiaries or the business of the
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foregoing to any imposition of any limitation on the ability of any of them to conduct their business or to own or exercise control of their assets or properties);
(d) the termination of each agreement set forth on Schedule 7.5(d) of the Company Disclosure Letter; (e) the defending of any suits, claims, actions,
investigations or proceedings, whether judicial or administrative, challenging this Agreement or the consummation of the Transactions, including seeking to
have any stay or temporary restraining order entered by any court or other Governmental Entity vacated or reversed; and (f) the execution or delivery of any
additional instruments reasonably necessary to consummate, and to fully carry out the purposes of, the Transactions.  This obligation shall include, on the part
of Parent, sending a termination letter to Continental substantially in the applicable form attached to the Trust Agreement (the “Trust Termination Letter”). 
Notwithstanding anything herein to the contrary, nothing in this Agreement shall be deemed to require Parent or the Company to agree to any divestiture by
itself or any of its Affiliates of shares of capital stock or of any business, assets or property, the imposition of any limitation on the ability of any of them to
conduct their business or to own or exercise control of their respective assets, properties and capital stock, or the incurrence of any liability or expense.
 

7.6                               No Parent Securities Transactions.  Neither the Company nor any of its controlled Affiliates, directly or indirectly, shall engage in any
transactions involving the securities of Parent prior to the time of the making of a public announcement regarding all of the material terms of the business and
operations of the Company and the Transactions.  The Company shall use its reasonable best efforts to require each of its officers, directors, employees,
agents, advisors, contractors, associates, clients, customers and representatives, to comply with the foregoing requirement.
 

7.7                               No Claim Against Trust Account.  For and in consideration of Parent entering into this Agreement, the receipt and sufficiency of which are
hereby acknowledged, each of the Company and the Stockholder Representative hereby irrevocably waives any right, title, interest or claim of any kind it has
or may have in the future in or to the Trust Account and agrees 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 Parent; provided, that: (a) nothing herein shall serve to limit or
prohibit the Company’s or the Stockholder Representative’s right to pursue a claim against Parent pursuant to this Agreement for legal relief against monies
or other assets of Parent held outside the Trust Account or for specific performance or other equitable relief in connection with the Transactions or for
intentional fraud in the making of the representations and warranties in Article V; and (b) nothing herein shall serve to limit or prohibit any claims that the
Company or the Stockholder Representative may have in the future pursuant to this Agreement against Parent’s assets or funds that are not held in the Trust
Account.
 

7.8                               Participation Plan.  Prior to the Closing, the Company shall have taken all necessary corporate action to terminate, effective immediately
prior to the Closing and contingent upon the consummation of the Transactions, the Participation Plan.
 

7.9                               Disclosure of Certain Matters.  Each of Parent, First Merger Sub, Second Merger Sub, the Company and the Stockholder Representative
will promptly provide the other Parties with prompt written notice of any event, development or condition of which they have
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Knowledge that: (a) is reasonably likely to cause any of the conditions set forth in Article VIII not to be satisfied; or (b) would require any amendment or
supplement to the Proxy Statement.
 



7.10                        Securities Listing.  Parent will use its reasonable best efforts to cause the shares of Parent Class A Stock issued in connection with the
Transactions to be approved for listing on Nasdaq at Closing.  During the period from the date hereof until the Closing, Parent shall use its reasonable best
efforts to keep the Parent Class A Stock and Parent Warrants listed for trading on Nasdaq.  After the Closing, Parent shall use commercially reasonable efforts
to: (a) continue the listing for trading of the Parent Class A Stock, Parent Units, and Parent Warrants on Nasdaq; and (b) in the event any Earn Out Shares
become issuable pursuant to Article III, cause such Earn Out Shares to be approved for listing on Nasdaq.
 

7.11                        No Solicitation.
 

(a)                                 During the period from the date of this Agreement and continuing until the earlier of the termination of this Agreement pursuant to
its terms or the Closing, the Company shall not, and shall cause its Subsidiaries and the Company Stockholders not to (and each Company
Stockholder has acknowledged to the Company that it shall not), and shall direct its employees, agents, officers, directors, representatives and
advisors (collectively, “Representatives”) not to, directly or indirectly: (i) solicit, initiate, enter into or continue discussions, negotiations or
transactions with, or encourage or respond to any inquiries or proposals by, or provide any information to, any Person (other than Parent and its
agents, representatives, advisors) concerning any merger, sale of ownership interests and/or assets of the Company, recapitalization or similar
transaction (each, a “Company Business Combination”); (ii) enter into any agreement regarding, continue or otherwise participate in any discussions
or negotiations regarding, or cooperate in any way that would otherwise reasonably be expected to lead to a Company Business Combination; or
(iii) commence, continue or renew any due diligence investigation regarding a Company Business Combination.  In addition, the Company shall, and
shall cause its Subsidiaries and the Company Stockholders to, and shall cause their respective Representatives to, immediately cease any and all
existing discussions or negotiations with any Person with respect to any Company Business Combination.

 
(b)                                 During the period from the date of this Agreement and continuing until the earlier of the termination of this Agreement pursuant to

its terms or the Closing, Parent, First Merger Sub and Second Merger Sub shall not, and shall direct their respective Representatives not to, directly
or indirectly: (i) solicit, initiate, enter into or continue discussions or transactions with, or encourage or respond to any inquiries or proposals by, or
provide any information to, any Person (other than the Company, the Company Stockholders and their respective Representatives) concerning any
merger, purchase of ownership interests or assets of Parent, recapitalization or similar business combination transaction (each, a “Parent Business
Combination”); (ii) enter into any agreement regarding, continue or otherwise participate in any discussions or negotiations regarding, or cooperate
in any way that would otherwise reasonably be expected to lead to a Parent Business Combination; or (iii) commence, continue or renew any due
diligence investigation regarding a Parent Business Combination.  Parent, First Merger Sub and Second Merger Sub shall, and shall cause their
respective Representatives to,
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immediately cease any and all existing discussions or negotiations with any Person with respect to any Parent Business Combination.

 
(c)                                  Each Party shall promptly (and in no event later than 24 hours after becoming aware of such inquiry, proposal, offer or

submission) notify the other Parties (and in the case of Parent’s receipt of a Parent Business Combination proposal, Parent shall also provide notice
to the Stockholder Representative) if it or, to its Knowledge, any of its or its Representatives receives any inquiry, proposal, offer or submission with
respect to a Company Business Combination or Parent Business Combination, as applicable (including the identity of the Person making such
inquiry or submitting such proposal, offer or submission), after the execution and delivery of this Agreement.  If either Party or its Representatives
receives an inquiry, proposal, offer or submission with respect to a Company Business Combination or Parent Business Combination, as applicable,
such Party shall provide the other Parties with a copy of such inquiry, proposal, offer or submission (and in the case of Parent’s receipt, Parent shall
also provide copies to the Stockholder Representative).

 
7.12                        Trust Account.  Upon satisfaction or waiver of the conditions set forth in Article VIII and provision of notice thereof to Continental (which

notice Parent shall provide to Continental in accordance with the terms of the Trust Agreement): (a) in accordance with and pursuant to the Trust Agreement,
at the Closing, Parent: (i) shall cause the documents, opinions and notices required to be delivered to Continental pursuant to the Trust Agreement to be so
delivered, including providing Continental with the Trust Termination Letter; and (ii) shall use its reasonable best efforts to cause Continental to, and
Continental shall thereupon be obligated to, distribute the Trust Account as directed in the Trust Termination Letter, including all amounts payable to: (A) to
stockholders who elect to have their Parent Class A Stock converted to cash in accordance with the provisions of Parent’s Charter Documents; (B) for income
tax or other tax obligations of Parent prior to Closing; (C) for any Parent Transaction Costs; and (D) as repayment of loans and reimbursement of expenses to
directors, officers and stockholders of Parent; and (b) thereafter, the Trust Account shall terminate, except as otherwise provided therein.
 

7.13                        Directors’ and Officers’ Liability Insurance.
 

(a)                                 Parent agrees that all rights to exculpation, indemnification and advancement of expenses now existing in favor of the current or
former directors or officers, as the case may be, of any Group Company (each, together with such person’s heirs, executors or administrators, a
“D&O Indemnified Party”), as provided in their respective Charter Documents or in any indemnification agreement with any Group Company set
forth on Schedule 7.13(a) of the Company Disclosure Letter shall survive the Closing and shall continue in full force and effect.  For a period of six
years from the Closing Date, Parent shall cause the Group Companies to maintain in effect the exculpation, indemnification and advancement of
expenses provisions of such Group Company’s Charter Documents as in effect immediately prior to the Closing Date or in any indemnification
agreements of each Group Company with any D&O Indemnified Party as in effect immediately prior to the Closing Date, and Parent shall, and shall
cause the Group Companies to, not amend, repeal or otherwise modify any such provisions in
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any manner that would adversely affect the rights thereunder of any D&O Indemnified Party; provided, however, that all rights to indemnification or
advancement of expenses in respect of any Legal Proceedings pending or asserted or any claim made within such period shall continue until the
disposition of such Legal Proceeding or resolution of such claim.  From and after the Closing Date, Parent shall cause the Group Companies to
honor, in accordance with their respective terms, each of the covenants contained in this Section 7.13 without limit as to time.

 
(b)                                 Prior to the Closing, the Company shall purchase a “tail” or “runoff” directors’ and officers’ liability insurance policy (the “D&O

Tail”) in respect of acts or omissions occurring prior to the Effective Time covering each such Person that is a director or officer of a Group



Company currently covered by PE Greenlight Holdings LLC’s directors’ and officers’ liability insurance policy on terms with respect to coverage,
deductibles and amounts no less favorable than those of such policy in effect on the date of this Agreement for the six-year period following the
Closing.  Parent shall, and shall cause the Surviving Entity to, maintain the D&O Tail in full force and effect for its full term and cause all
obligations thereunder to be honored by the Group Companies, as applicable, and no other party shall have any further obligation to purchase or pay
for such insurance pursuant to this Section 7.13(b).

 
(c)                                  The rights of each D&O Indemnified Party hereunder shall be in addition to, and not in limitation of, any other rights such person

may have under the Charter Documents of any Group Company, any other indemnification arrangement, any Legal Requirement or otherwise.  The
obligations of Parent and the Group Companies under this Section 7.13 shall not be terminated or modified in such a manner as to adversely affect
any D&O Indemnified Party without the consent of such D&O Indemnified Party.  The provisions of this Section 7.13 shall survive the Closing and
expressly are intended to benefit, and are enforceable by, each of the D&O Indemnified Parties, each of whom is an intended third-party beneficiary
of this Section 7.13.

 
(d)                                 If Parent or, after the Closing, any Group Company, or any of their respective successors or assigns: (i) consolidates with or

merges into any other Person and shall not be the continuing or surviving entity of such consolidation or merger; or (ii) transfers or conveys all or
substantially all of its properties and assets to any Person, then, in each such case, proper provision shall be made so that the successors and assigns
of Parent or such Group Company, as applicable, assume the obligations set forth in this Section 7.13.

 
7.14                        280G Approval.  To the extent that any “disqualified individual” (within the meaning of Section 280G(c) of the Code and the regulations

thereunder) has the right to receive any payments or benefits that could be deemed to constitute “parachute payments” (within the meaning of
Section 280G(b)(2)(A) of the Code and the regulations thereunder), then, the Company will: (a) no later than six days prior to the Closing Date, solicit and
use its reasonable best efforts to obtain from each such “disqualified individual” a waiver of such disqualified individual’s rights to some or all of such
payments or benefits (the “Waived 280G Benefits”) so that any remaining payments and/or benefits shall not be deemed to be “excess parachute payments”
(within the meaning of Section 280G of the Code and the regulations thereunder); and
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(b) no later than three days prior to the Closing Date, with respect to each individual who agrees to the waiver described in clause (a), submit to a vote of
holders of the equity interests of the Company entitled to vote on such matters, in the manner required under Section 280G(b)(5) of the Code and the
regulations promulgated thereunder, along with adequate disclosure intended to satisfy such requirements (including Q&A 7 of Section 1.280G-1 of such
regulations), the right of any such “disqualified individual” to receive the Waived 280G Benefits.  Prior to, and in no event later than four days prior to
soliciting such waivers and approval, the Company shall provide drafts of such waivers and approval materials to Parent for its reasonable review and
comment, and the Company shall consider in good faith any changes reasonably requested by Parent. No later than seven days prior to soliciting the waivers,
the Company shall provide Parent with the calculations and related documentation to determine whether and to what extent the vote described in this
Section 7.12 is necessary in order to avoid the imposition of Taxes under Section 4999 of the Code. Prior to the Closing Date, the Company shall deliver to
Parent evidence that a vote of the stockholders of the Company was solicited in accordance with the foregoing and whether the requisite number of votes of
the stockholders of the Company was obtained with respect to the Waived 280G Benefits or that the vote did not pass and the Waived 280G Benefits will not
be paid or retained.
 

7.15                        Tax Matters.
 

(a)                                 The Parties agree that, notwithstanding anything to the contrary in this Agreement or otherwise, for all purposes of this Agreement,
including for purposes of determining Closing Working Capital and the Tax Overpayment/Underpayment Amount: (i) except as provided in clause
(ii) of this Section 7.15(a), any Taxes for a taxable period beginning before the Closing Date and ending after the Closing Date with respect to the
Group Companies shall be apportioned between the portion of the period ending on the Closing Date and the portion of the period commencing on
the day immediately following the Closing Date, based on the actual operations of such entity, as the case may be, by a closing of the books of such
entity, as if the Closing Date were the end of a Tax year (and, for such purpose, the Tax period of any partnership or pass-through entity, or any
controlled foreign corporation within the meaning of Section 957(a) of the Code, in which a Group Company holds a beneficial interest shall be
deemed to terminate as of the Closing Date), and each such portion of such period shall be deemed to be a taxable period (whether or not it is in fact
a taxable period); (ii) in the case of any Taxes imposed on a periodic basis (e.g., any real property, personal property or similar ad valorem Taxes)
that are payable for a taxable period that includes, but does not end on, the Closing Date, the portion of such Tax which relates to the portion of such
taxable period ending on the Closing Date shall be deemed to be the amount of such Tax for the entire taxable period multiplied by a fraction, the
numerator of which is the number of days in the taxable period ending on (and including) the Closing Date and the denominator of which is the
number of days in the entire taxable period; (iii) any federal, state, local and foreign income tax deductions relating to or arising in connection with
the Transactions shall be treated as deductible in the taxable period ending on the Closing Date to the maximum extent permitted by Legal
Requirements based on a “more likely than not” or higher level of comfort, and it shall be assumed that none of Parent nor its Affiliates (including
after the Closing the Group Companies) shall have applied the so called “next day rule” under Treasury Regulation Section 1.1502-76(b)(1)(ii)(B) to
such deductions;
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(iv) the election under Revenue Procedure 2011-29, 2011-18 I.R.B. to apply the 70% safe harbor to any “success based fee” as defined in Treasury
Regulation Section 1.263(a)-5(f) incurred in connection with the Transactions shall be made for U.S. federal income tax purposes (and, as
applicable, applied for state and local income Tax purposes); (v) other than as provided in clauses (iii) and (iv) of this Section 7.15(a), any gain,
income, deduction or loss from transactions outside the ordinary course of business occurring on the Closing Date but after the Closing shall be
treated as occurring after the Closing Date; and (vi) notwithstanding anything to the contrary in this Agreement or otherwise, the Mergers, taken
together, shall be treated as a reorganization within the meaning of Section 368(a) of the Code (or comparable provision of state and local Tax law). 
Parent agrees that it shall not make any election under Section 338 or 336(e) of the Code, or any similar provision of state, local or foreign Legal
Requirements, with respect to the Transactions.

 
(b)                                 All transfer, documentary, sales, use, stamp, registration, excise, recording, registration value added and other such similar Taxes

and fees (including any penalties and interest) that become payable in connection with or by reason of the execution of this Agreement and the



Transactions shall be borne and paid by the Parent.  Parent shall timely file any Tax Return or other document with respect to such Taxes or fees
(and the Stockholder Representative and Parent shall reasonably cooperate with respect thereto as necessary).

 
(c)                                  On the Closing Date, the Company shall provide Parent with 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); provided, that, notwithstanding anything to the contrary, Parent’s sole remedy in the event the Company fails to
deliver such certificate shall be to make a proper withholding of Tax to the extent required by applicable Legal Requirements.

 
(d)                                 The Company shall consult with Parent (after the date hereof and prior to Closing), and Parent shall consult with the Stockholder

Representative (after the Closing), in each case, in good faith with respect to the determination of the “purchase price allocation” pursuant to
Section 6.1 of the HTA Purchase Agreement (the “HTA Purchase Price Allocation”) and the HTA Tax Adjustment Amount and each shall consider
any reasonable comments made in writing by Parent or the Stockholder Representative, as applicable, with respect thereto.  The Company and
Parent, or Parent and the Stockholder Representative, as applicable, shall attempt to resolve in good faith any dispute regarding any such comments. 
To the extent the Company and Parent, or Parent and the Stockholder Representative, as applicable, are unable to resolve any such dispute, the
dispute shall be submitted to the Independent Expert for resolution.  The decision of the Independent Expert shall be final and binding on the parties,
absent manifest error.  The costs and expenses of the Independent Expert shall be borne by the Company and Parent, or Parent and the Stockholder
Representative, as applicable, in the
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manner provided in Section 2.11(d).  Notwithstanding anything to the contrary in this Section 7.15(d) or otherwise in the Transaction Agreements,
the Company, Parent and Stockholder Representative shall not take any position in connection with the determination of the HTA Purchase Price
Allocation or the HTA Tax Adjustment Amount (or any proceeding relating thereto) contrary to the appraisal obtained from the Independent
Appraiser by the Company in respect of the acquisition of the HTA Subsidiaries pursuant to the HTA Purchase Agreement (unless such position is
required pursuant to the HTA Purchase Agreement or a final determination within the meaning of Section 1313(a) of the Code (or any comparable
provision of state, local or foreign Legal Requirements).

 
7.16                        Prior Acquisitions.  The Company shall use commercially reasonable efforts to cause: (a) the Net Adjustment Amount (as defined in the

HTA Purchase Agreement); (b) the HTA Tax Adjustment Amount; and (c) the Net Adjustment Amount (as defined in the EPC Purchase Agreement), in each
case to be finally determined and paid in accordance with the HTA Purchase Agreement or EPC Purchase Agreement, as applicable, prior to the Closing. In
the event that the HTA Tax Adjustment Amount has not been paid prior to the Closing Date, the Company shall fund the HTA Tax Adjustment Amount
Escrow in accordance with Section 6.7(g) of the HTA Purchase Agreement prior to the Closing Date; provided, that in the event that the HTA Tax Adjustment
Statement has not been delivered to ATS Consolidated, Inc. pursuant to Section 6.7(a)(i) of the HTA Purchase Agreement prior to the Closing Date, the
Company shall deposit with the Escrow Agent (for the purposes of this Section 7.16, as defined in the HTA Purchase Agreement) prior to the Closing Date an
amount of cash equal to $15,000,000, to fund the HTA Tax Adjustment Amount Escrow, which shall be held by the Escrow Agent in accordance with the
Escrow Agreement (as defined in the HTA Purchase Agreement).  To the extent that the HTA Tax Adjustment Amount Escrow exceeds the Tax Adjustment
Amount that becomes conclusive and binding upon the parties in accordance with Section 6.7(b) of the HTA Purchase Agreement, Parent shall pay or cause
to be paid to each Company Stockholder such Company Stockholder’s Pro Rata Share of such excess amount of cash within five Business Days of the
Company’s receipt of such excess amount of cash from the HTA Tax Adjustment Escrow.  To the extent the Company pays any amounts after the Closing
pursuant to Section 6.7 of the HTA Purchase Agreement, other than from the HTA Tax Adjustment Amount Escrow, notwithstanding anything to the contrary
herein, the next amounts otherwise required to be paid to the Company Stockholders under the Tax Receivable Agreement shall be reduced by the amount of
such payment.  To the extent the Company receives any amounts after the Closing pursuant to Section 6.7 of the HTA Purchase Agreement, Parent shall pay
or cause to be paid to each Company Stockholder such Company Stockholder’s Pro Rata Cash Share of such amount received with five Business Days of the
Company’s receipt of such amount.
 

7.17                        Subscription Agreements.
 

(a)                                 Parent shall not permit any amendment or modification to be made to, or any waiver of any provision or remedy under, or any
replacements of, the Subscription Agreements in a manner materially adverse to the Company or the Company Stockholders.  Parent shall use its
commercially reasonable efforts to take, or cause to be taken, all actions and do, or cause to be done, all things necessary, proper or advisable to
consummate the transactions contemplated by the Subscription Agreements on the terms
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and conditions described therein, including maintaining in effect the Subscription Agreements and using its commercially reasonable efforts to:
(i) satisfy in all material respects on a timely basis all conditions and covenants applicable to Parent in the Subscription Agreements and otherwise
comply with its obligations thereunder; (ii) in the event that all conditions in the Subscription Agreements (other than conditions that Parent 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 Parent 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 contribute to Parent the applicable portion of the PIPE Investment Amount set forth in the Subscription Agreements at or prior to the
Closing.  Without limiting the generality of the foregoing, Parent shall give the Company or the Stockholder Representative, prompt (and, in any
event within three Business Days) written notice:  (A) of any amendment to any Subscription Agreement (together with a copy of such amendment);
(B) of any breach or default (or any event or circumstance that, with or without notice, lapse of time or both, could give rise to any breach or default)
by any party to any Subscription Agreement known to Parent; (C) of the receipt of any written notice or other written communication from any party
to any Subscription Agreement with respect to any actual, potential 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 (D) if Parent does not expect to
receive all or any portion of the PIPE Investment Amount on the terms, in the manner or from the sources contemplated by the Subscription



Agreements.  The Subscription Agreements contain all of the conditions precedent to the obligations of the PIPE Investors to contribute to Parent the
applicable portion of the PIPE Investment Amount set forth in the Subscription Agreements on the terms therein.

 
(b)                                 Parent shall use its commercially reasonable efforts to cause the PIPE Investors to contribute the PIPE Investment Amount at or

prior to the Closing if all conditions set forth in the applicable Subscription Agreement have been satisfied or waived (other than those conditions
that by their nature are to be satisfied at the Closing and other than conditions that Parent or any of its Affiliates control the satisfaction of).  Parent
shall use its commercially reasonable efforts to take, or cause to be taken, all actions required to obtain the PIPE Investment Amount contemplated
by the Subscription Agreements, including enforcing the rights of Parent under the Subscription Agreements.

 
7.18                        Section 16 Matters.  Prior to the Effective Time, Parent shall take all reasonable steps as may be required or permitted to cause any

acquisition or disposition of the Parent Class A Stock that occurs or is deemed to occur by reason of or pursuant to the Transactions by each individual who is
or will be subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Parent to be exempt under Rule 16b-3 promulgated under
the Exchange Act, including by taking steps in accordance with the No-Action Letter, dated January 12, 1999, issued by the SEC regarding such matters.
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7.19                        Qualification as an Emerging Growth Company.  Parent shall, at all times during the period from the date hereof until the Closing: (a) take

all actions necessary to continue to qualify as an “emerging growth company” within the meaning of the Jumpstart Our Business Startups Act of 2012
(“JOBS Act”); and (b) not take any action that would cause Parent to not qualify as an “emerging growth company” within the meaning of the JOBS Act.
 

7.20                        Board of Directors.  The Parties shall use commercially reasonable efforts to ensure that the persons listed on Schedule 7.20 of the
Company Disclosure Letter and the other persons identified by the applicable Party (as if the Investor Rights Agreement were in effect) following the date
hereof are elected and appointed as directors of Parent effective immediately after the Closing; provided, that any such persons not listed on Schedule 7.20 of
the Company Disclosure Letter shall be identified as promptly as practicable following the date hereof (but in no event later than the date on which the Proxy
Statement is filed with the SEC).
 

7.21                        R&W Insurance Policy.  Any R&W Insurance Policy obtained for the benefit of Parent shall provide that none of the Company
Stockholders and the Stockholder Representative shall be liable to the insurer under the R&W Insurance Policy for subrogation claims pursuant to the R&W
Insurance Policy, other than in the event of intentional fraud in the making of the representations and warranties in this Agreement by such Persons, and
Parent covenants and agrees that the R&W Insurance Policy will include a waiver of subrogation claims against the Company Stockholders and the
Stockholder Representative, other than in the event of intentional fraud in the making of the representations and warranties in this Agreement by such Person.
 

7.22                        Deleveraging Amount.  Simultaneously with the Closing: (a) Parent shall pay or cause to be paid to the Surviving Entity the Deleveraging
Amount; and (b) immediately thereafter, Parent shall cause the Surviving Entity to pay to the lenders under the Existing Credit Agreements an amount equal
to: (i) the Deleveraging Amount; plus (ii) the Estimated Company Cash (but, for the avoidance of doubt, excluding any Company Cash that is held by a
Subsidiary of the Company located outside the United States) as a partial repayment of the outstanding Rollover Indebtedness.
 

7.23                        Incentive Equity Awards.  Promptly following the Closing Date, Parent shall grant awards of restricted stock units that shall vest ratably
over four years (subject to continued employment) to individuals who executed Participation Plan Releases as an inducement material to their entering into
employment with Parent (or any of its Subsidiaries) following the Closing Date; provided, that the aggregate number of shares granted pursuant to such
awards shall equal at least 3% of the fully-diluted capital stock of Parent as of immediately after the Closing Date, with the actual grant allocations to be
determined by Parent, and, in the case of grant allocations to individuals other than the Company’s Chief Executive Officer, in consultation with and based on
the recommendations of the Company’s Chief Executive Officer.
 

7.24                        Release.
 

(a)                                 Effective upon and following the Closing, Parent, on its own behalf and on behalf of its respective Affiliates and Representatives,
generally, irrevocably, unconditionally and completely releases and forever discharges each Company Stockholder, each of their respective Affiliates
and each of their and their respective
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Affiliates’ respective Related Parties, and each of their respective successors and assigns and each of their respective Related Parties (collectively,
the “Company Stockholder Released Parties”) from all disputes, claims, losses, controversies, demands, rights, liabilities, actions and causes of
action of every kind and nature, whether known or unknown, arising from any matter concerning any Group Company occurring prior to the Closing
Date (other than as contemplated by this Agreement), including for controlling equityholder liability or breach of any fiduciary duty relating to any
pre-Closing actions or failures to act by the Company Stockholder Released Parties; provided, however, that nothing in this Section 7.24 shall
release any Company Stockholder Released Parties from: (i) their obligations under this Agreement or the other Transaction Agreements; (ii) their
obligations under the HTA Purchase Agreement (or the Ancillary Agreements, as defined under the HTA Purchase Agreement) or the EPC Purchase
Agreement (or the Ancillary Agreements, as defined under the EPC Purchase Agreement); or (iii) as applicable, any disputes, claims, losses,
controversies, demands, rights, liabilities, breaches of fiduciary duty, actions and causes of action arising out of such Company Stockholder Released
Party’s employment by any Group Company.

 
(b)                                 Effective upon and following the Closing, each Company Stockholder, on its own behalf and on behalf of each of its Affiliates and

Representatives, generally, irrevocably, unconditionally and completely releases and forever discharges Parent and each Group Company, each of
their respective Affiliates and each of their and their respective Affiliates’ respective Related Parties, and each of their respective successors and
assigns and each of their respective Related Parties (collectively, the “Parent Released Parties”) from all disputes, claims, losses, controversies,
demands, rights, liabilities, actions and causes of action of every kind and nature, whether known or unknown, arising from any matter concerning
any Group Company occurring prior to the Closing Date (other than as contemplated by this Agreement, including with respect to Section 7.13);
provided, however, that nothing in this Section 7.24 shall release the Parent Released Parties from their obligations: (i) under this Agreement or the
other Transaction Agreements; (ii) under the HTA Purchase Agreement (or the Ancillary Agreements, as defined in the HTA Purchase Agreement)
or the EPC Purchase Agreement (or the Ancillary Agreements, as defined under the EPC Purchase Agreement); or (iii) with respect to any salary,



bonuses, vacation pay or employee benefits accrued pursuant to an Employee Benefit Plan in effect as of the date of this Agreement or any expense
reimbursement pursuant to a policy of the Group Companies in effect as of the date of this Agreement and consistent with past practice.

 
ARTICLE VIII

 
CONDITIONS TO THE TRANSACTION

 
8.1                               Conditions to Obligations of Each Party’s Obligations.  The respective obligations of each Party to this Agreement to effect the Mergers and

the other Transactions shall be subject to the satisfaction at or prior to the Closing of the following conditions:
 

(a)                                 At the Special Meeting (including any adjournments thereof), the Parent Stockholder Matters shall have been duly adopted by the
stockholders of Parent in accordance with the DGCL, the Parent Organizational Documents and the Nasdaq rules and regulations.

 
(b)                                 Parent shall have at least $5,000,001 of net tangible assets following the exercise by the holders of Parent Class A Stock issued in

Parent’s initial public offering
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of securities and outstanding immediately before the Closing of their right to convert their Parent Class A Stock held by them into a pro rata share of
the Trust Account in accordance with Parent Organizational Documents.

 
(c)                                  All applicable waiting periods (and any extensions thereof) under the HSR Act will have expired or otherwise been terminated,

and the Parties will have received or have been deemed to have received all other necessary pre-closing authorizations, consents, clearances, waivers
and approvals of all Governmental Entities in connection with the execution, delivery and performance of this Agreement and the Transactions.

 
(d)                                 No provision of any Applicable Legal Requirement prohibiting, enjoining, restricting or making illegal the consummation of the

Transactions shall be in effect and no temporary, preliminary or permanent restraining Order enjoining, restricting or making illegal the
consummation of the Transactions will be in effect or shall be threatened in writing by a Governmental Entity.

 
(e)                                  The shares of Parent Class A Stock to be issued in connection with the Closing shall be approved for listing upon the Closing on

Nasdaq subject to the requirement to have a sufficient number of round lot holders.
 

8.2                               Additional Conditions to Obligations of the Company.  The obligations of the Company to consummate and effect the Mergers and the
other Transactions shall be subject to the satisfaction at or prior to the Closing of each of the following conditions, any of which may be waived, in writing,
exclusively by the Company:
 

(a)                                 The Fundamental Representations of Parent shall be true and correct in all material respects (without giving effect to any limitation
as to “materiality” or “Parent Material Adverse Effect” or any similar limitation contain herein) on and as of the date of this Agreement and on and
as of the Closing Date as though made on and as of the Closing Date (except to the extent that any such representation and warranty expressly speaks
as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date); and all other representations
and warranties of Parent set forth in Article V hereof shall be true and correct (without giving effect to any limitation as to “materiality” or “Parent
Material Adverse Effect” or any similar limitation contained herein) on and as of the date of this Agreement and on as of the Closing Date as though
made on and as of the Closing Date (except to the extent that any such representation and warranty expressly speaks as of an earlier date, in which
case such representation and warranty shall be true and correct as of such earlier date), except where the failure of such representations and
warranties of Parent to be so true and correct, individually or in the aggregate, has not had and is not reasonably likely to have a Parent Material
Adverse Effect.

 
(b)                                 Parent, First Merger Sub and Second Merger Sub shall have performed or complied with all agreements and covenants required by

this Agreement to be performed or complied with by them on or prior to the Closing Date, in each case in all material respects.
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(c)                                  Parent shall have delivered to the Company a certificate, signed by an executive officer of Parent and dated as of the Closing Date,

certifying as to the matters set forth in Section 8.2(a) and Section 8.2(b).
 

(d)                                 No Parent Material Adverse Effect shall have occurred since the date of this Agreement.
 

(e)                                  The persons listed on Schedule 8.2(e) of the Company Disclosure Letter shall have resigned from all of their positions and offices
with Parent, First Merger Sub and Second Merger Sub.

 
(f)                                   Parent shall have delivered or shall stand ready to deliver all of the certificates, instruments, Contracts and other documents

specified to be delivered by it hereunder, including copies of the documents to be delivered by Parent pursuant to Section 1.3(a), duly executed by
Parent, First Merger Sub and Second Merger Sub, as applicable.

 
(g)                                  The Parent Charter shall be amended and restated in the form of the Parent A&R Charter and the Parent Bylaws shall be amended

and restated in the form of the Parent A&R Bylaws.
 

(h)                                 Parent shall have made appropriate arrangements to have the Trust Account, less amounts paid and to be paid pursuant to
Section 7.12, available to Parent for payment of the Closing Cash Payment Amount, the Company Transaction Costs and the Parent Transaction
Costs at the Closing.

 



(i)                                     The funds contained in the Trust Account, together with the PIPE Investment Amount, shall equal or exceed the Company’s
Required Funds.

 
8.3                               Additional Conditions to the Obligations of Parent, First Merger Sub and Second Merger Sub. The obligations of Parent, First Merger Sub,

and Second Merger Sub to consummate and effect the Mergers and the other Transactions shall be subject to the satisfaction at or prior to the Closing of each
of the following conditions, any of which may be waived, in writing, exclusively by Parent:
 

(a)                                 The Fundamental Representations of the Company shall be true and correct in all material respects (without giving effect to any
limitation as to “materiality” or “Company Material Adverse Effect” or any similar limitation contain herein) on and as of the date of this Agreement
and on as of the Closing Date as though made on and as of the Closing Date (except to the extent that any such representation and warranty expressly
speaks as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date); and all other
representations and warranties of the Company set forth in Article IV hereof shall be true and correct (without giving effect to any limitation as to
“materiality” or “Company Material Adverse Effect” or any similar limitation contained herein) on and as of the date of this Agreement and on as of
the Closing Date as though made on and as of the Closing Date (except to the extent that any such representation and warranty expressly speaks as of
an earlier date, in which case such representation and warranty shall be true and correct as of

 
73

 
such earlier date), except where the failure of such representations and warranties of the Company to be so true and correct, individually or in the
aggregate, has not had and is not reasonably likely to have a Company Material Adverse Effect.

 
(b)                                 The Company shall have performed or complied with all agreements and covenants required by this Agreement to be performed or

complied with by it at or prior to the Closing Date.
 

(c)                                  The Company shall have delivered to Parent a certificate, signed by an executive officer of the Company and dated as of the
Closing Date, certifying as to the matters set forth in Section 8.3(a) and Section 8.3(b).

 
(d)                                 No Company Material Adverse Effect shall have occurred since the date of this Agreement.

 
(e)                                  The Company or the Stockholder Representative shall have delivered, or caused to be delivered, or shall stand ready to deliver all

of the certificates, instruments, Contracts and other documents specified to be delivered by it hereunder, including copies of the documents to be
delivered by the Company or the Stockholder Representative pursuant to Section 1.3(b), duly executed by the Company or the Stockholder
Representative, as applicable.

 
(f)                                   The funds contained in the Trust Account, together with the PIPE Investment Amount, shall equal or exceed Parent’s Required

Funds.
 

ARTICLE IX
 

TERMINATION
 

9.1                               Termination. This Agreement may be terminated at any time prior to the Closing:
 

(a)                                 by mutual written agreement of Parent and the Stockholder Representative at any time;
 

(b)                                 by either Parent or the Stockholder Representative if the Transactions shall not have been consummated by January 19, 2019 (the
“Outside Date”); provided, however, that the right to terminate this Agreement under this Section 9.1(b) shall not be available to any Party whose
action or failure to act has been a principal cause of or resulted in the failure of the Transactions to occur on or before such date and such action or
failure to act constitutes a breach of this Agreement;

 
(c)                                  by either Parent or the Stockholder Representative if a Governmental Entity shall have issued an Order or taken any other action,

in any case having the effect of permanently restraining, enjoining or otherwise prohibiting the Transactions, including the Mergers, which Order or
other action is final and nonappealable;

 
(d)                                 by the Stockholder Representative, upon a breach of any representation, warranty, covenant or agreement set forth in this

Agreement on the part of Parent, First
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Merger Sub or Second Merger Sub, or if any representation or warranty of Parent, First Merger Sub or Second Merger Sub shall have become
untrue, in either case such that the conditions set forth in Article VIII would not be satisfied as of the time of such breach or as of the time such
representation or warranty shall have become untrue; provided, that if such breach by Parent, First Merger Sub or Second Merger Sub is curable by
Parent, First Merger Sub or Second Merger Sub prior to the Closing, then the Stockholder Representative must first provide written notice of such
breach and may not terminate this Agreement under this Section 9.1(d) until the earlier of: (i) 30 days after delivery of written notice from the
Stockholder Representative to Parent of such breach; and (ii) the Outside Date; provided, further, that each of Parent, First Merger Sub and Second
Merger Sub continues to exercise commercially reasonable efforts to cure such breach (it being understood that the Stockholder Representative may
not terminate this Agreement pursuant to this Section 9.1(d) if: (A) it shall have materially breached this Agreement and such breach has not been
cured; or (B) if such breach by Parent, First Merger Sub or Second Merger Sub is cured during such 30-day period);

 
(e)                                  by Parent, upon a breach of any representation, warranty, covenant or agreement set forth in this Agreement on the part of the

Company or the Stockholder Representative or if any representation or warranty of the Company shall have become untrue, in either case such that
the conditions set forth in Article VIII would not be satisfied as of the time of such breach or as of the time such representation or warranty shall



have become untrue; provided, that if such breach is curable by the Company or the Stockholder Representative prior to the Closing, then Parent
must first provide written notice of such breach and may not terminate this Agreement under this Section 9.1(e) until the earlier of: (i) 30 days after
delivery of written notice from Parent to the Stockholder Representative of such breach; and (ii) the Outside Date; provided, further, that the
Company or the Stockholder Representative, as applicable, continue to exercise commercially reasonable efforts to cure such breach (it being
understood that Parent may not terminate this Agreement pursuant to this Section 9.1(e) if: (A) it shall have materially breached this Agreement and
such breach has not been cured; or (B) if such breach by the Company is cured during such 30-day period);

 
(f)                                   by either Parent or the Stockholder Representative, if, at the Special Meeting (including any adjournments thereof), the Parent

Stockholder Matters are not duly adopted by the stockholders of Parent by the requisite vote under the DGCL and the Parent Organizational
Documents;

 
(g)                                  by the Stockholder Representative, if the Parent Stockholder Redemption results in the condition set forth in Section 8.2(i)

becoming incapable of being satisfied at the Closing;
 

(h)                                 by Parent, if the Parent Stockholder Redemption results in the condition set forth in Section 8.3(f) becoming incapable of being
satisfied at the Closing; or

 
(i)                                     by Parent, if the Company Stockholder Approval shall not have been obtained within 24 hours following the execution and

delivery of this Agreement.
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9.2                               Notice of Termination; Effect of Termination.

 
(a)                                 Any termination of this Agreement under Section 9.1 above will be effective immediately upon the delivery of written notice of the

terminating Party to the other Parties.
 

(b)                                 In the event of the termination of this Agreement as provided in Section 9.1, this Agreement shall be of no further force or effect
and the Transactions shall be abandoned, except for and subject to the following: (i) Section 7.4, Section 7.7, this Section 9.2, Article XI (General
Provisions) and the Confidentiality Agreement shall survive the termination of this Agreement; and (ii) nothing herein shall relieve any Party from
liability for any intentional breach of this Agreement or intentional fraud in the making of the representations and warranties in this Agreement.

 
ARTICLE X

 
NO SURVIVAL

 
10.1                        No Survival.  None of the representations, warranties, covenants or agreements in this Agreement or in any instrument delivered pursuant to

this Agreement shall survive the Closing and all rights, claims and causes of action (whether in contract or in tort or otherwise, or whether at law or in equity)
with respect thereto shall terminate at the Closing.  Notwithstanding the foregoing, neither this Section 10.1 nor anything else in this Agreement to the
contrary shall limit: (a) the survival of any covenant or agreement of the Parties which by its terms is required to be performed or complied with in whole or
in part after the Closing, which covenants and agreements shall survive the Closing in accordance with their respective terms; or (b) any claim against any
Person with respect to intentional fraud in the making of the representations and warranties by such Person in Article IV or Article V, as applicable.  Nothing
in this Section 10.1 shall limit or prohibit the rights of Parent to pursue recoveries under the R&W Insurance Policy or any other representation and warranty
insurance policy.
 

ARTICLE XI
 

GENERAL PROVISIONS
 

11.1                        Stockholder Representative.
 

(a)                                 The Stockholder Representative shall act as the representative of the Company Stockholders in respect of all matters arising under
this Agreement or the Transaction Agreements, and shall be authorized to act, or refrain from acting, with respect to any actions to be taken by or on
behalf of any Company Stockholder or the Stockholder Representative, including to enforce any rights granted to any Company Stockholder
hereunder, in each case as the Stockholder Representative believes is necessary or appropriate under this Agreement and the Transaction
Agreements, for and on behalf of the Company Stockholders.  The Company Stockholders shall be bound by all such actions taken by the
Stockholder Representative and no Company Stockholder

 
76

 
shall be permitted to take any such actions. The Stockholder Representative is serving as the Stockholder Representative solely for purposes of
administrative convenience, and is not personally liable (except in its capacity as a Company Stockholder hereunder) for any of the obligations of the
Company, any of its Subsidiaries or any of Company Stockholders hereunder, and Parent (on behalf of itself and its Affiliates) agrees that it will not
look to the Stockholder Representative or the underlying assets of the Stockholder Representative for the satisfaction of any obligations of the
Company, any of its Subsidiaries or any of the Company Stockholders. The Stockholder Representative shall not be liable for any error of judgment,
or any action taken, suffered or omitted to be taken, in connection with the performance by the Stockholder Representative of the Stockholder
Representative’s duties or the exercise by the Stockholder Representative of the Stockholder Representative’s rights and remedies under this
Agreement or any Transaction Agreement, except in the case of its bad faith or willful misconduct. No bond shall be required of the Stockholder
Representative. The Stockholder Representative may consult with legal counsel, independent public accountants and other experts selected by it and
shall not be liable for any action taken or omitted to be taken in good faith by it in accordance with the advice of such counsel, accountants or
experts. The Stockholder Representative shall not have any duty to ascertain or to inquire as to the performance or observance of any of the terms,
covenants or conditions of this Agreement or any Transaction Agreement. Without limiting the generality of the foregoing, the Stockholder



Representative shall have the full power and authority to interpret all the terms and provisions of this Agreement and the Transaction Agreements,
and to consent to any amendment hereof or thereof on behalf of all Company Stockholders and their respective successors. Parent shall be entitled to
rely on all statements, representations, decisions of, and actions taken or omitted to be taken by, the Stockholder Representative relating to this
Agreement or any Transaction Agreement.

 
(b)                                 The Company Stockholders will indemnify and hold harmless the Stockholder Representative from and against any and all Losses

arising out of or in connection with the Stockholder Representative’s execution and performance of this Agreement and the Transaction Agreement,
in each case as such Loss is suffered or incurred; provided, that in the event that any such Loss is finally adjudicated to have been directly caused by
the gross negligence or willful misconduct of the Stockholder Representative, the Stockholder Representative will reimburse the Company
Stockholders the amount of such indemnified Loss to the extent attributable to such gross negligence or willful misconduct. In no event will the
Stockholder Representative be required to advance its own funds on behalf of the Company Stockholders or otherwise. The Company Stockholders
acknowledge and agree that the foregoing indemnities will survive the resignation or removal of the Stockholder Representative or the termination of
this Agreement.

 
(c)                                  The Stockholder Representative may resign at any time by giving 30 days’ notice to Parent and the Company Stockholders;

provided, however, in the event of the resignation or removal of the Stockholder Representative, a new Stockholder Representative (who shall be
reasonably acceptable to Parent) shall be appointed by the vote or written consent of PE Greenlight Holdings, LLC.
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11.2                        Notices.  All notices and other communications hereunder shall be in writing and shall be deemed given: (a) on the date established by the

sender as having been delivered personally; (b) one Business Day after being sent by a nationally recognized overnight courier guaranteeing overnight
delivery; (c) on the date delivered, if delivered by email, with confirmation of transmission; or (d) on the fifth Business Day after the date mailed, by certified
or registered mail, return receipt requested, postage prepaid. Such communications, to be valid, must be addressed as follows:
 

if to Parent, First Merger Sub or Second Merger Sub, to:
 

 

Gores Holdings II, Inc.
 

9800 Wilshire Blvd.
 

Beverly Hills, CA 90212
 

Attention: Mark Stone
 

E-mail: mstone@gores.com
 

with a copy to:
 

 

Weil, Gotshal & Manges LLP
 

201 Redwood Shores Parkway
 

Redwood Shores, CA 94065
 

Attention: Kyle C. Krpata
  

James R. Griffin
 

Email: kyle.krpata@weil.com / james.griffin@weil.com
 

if to the Company or the Stockholder Representative to:
 

 

c/o Platinum Equity Advisors, LLC
 

360 North Crescent Drive
 

Beverly Hills, CA 91210
 

Attention: Eva Kalawski, Executive V.P. and General Counsel
 

Email: ekalawski@platinumequity.com
 

with a copy to:
 

 

Gibson, Dunn & Crutcher LLP
 

333 South Grand Avenue
 

Los Angeles, CA 90071
 

Attention: Matthew B. Dubeck
 

Email: mdubeck@gibsondunn.com
 
or to such other address or to the attention of such Person or Persons as the recipient Party has specified by prior written notice to the sending Party (or in the
case of counsel, to such other readily ascertainable business address as such counsel may hereafter maintain).  If more than one method for sending notice as
set forth above is used, the earliest notice date established as set forth above shall control.
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11.3                        Interpretation.  The words “hereof,” “herein,” “hereinafter,” “hereunder,” and “hereto” and words of similar import refer to this Agreement

as a whole and not to any particular section or subsection of this Agreement and reference to a particular section of this Agreement will include all
subsections thereof, unless, in each case, the context otherwise requires.  The definitions of the terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context shall require, any pronoun shall include the corresponding masculine, feminine and neuter forms. When a
reference is made in this Agreement to an Exhibit, such reference shall be to an Exhibit to this Agreement unless otherwise indicated.  When a reference is
made in this Agreement to Sections or subsections, such reference shall be to a Section or subsection of this Agreement.  Unless otherwise indicated the
words “include,” “includes” and “including” when used herein shall be deemed in each case to be followed by the words “without limitation.”  The words
“made available” mean that the subject documents or other materials were included in and available at the “Project Vision (Private Investors)” online datasite



hosted by IntraLinks at least two Business Days prior to the date of this Agreement.  The table of contents and headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. When reference is made herein to “the business of”
an entity, such reference shall be deemed to include the business of all direct and indirect subsidiaries of such entity. Reference to the subsidiaries of an entity
shall be deemed to include all direct and indirect subsidiaries of such entity. The word “or” shall be disjunctive but not exclusive.  When calculating the
period of time before which, within which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date
in calculating such period shall be excluded and if the last day of such period is a non-Business Day, the period in question shall end on the next succeeding
Business Day.  References to a particular statute or regulation including all rules and regulations thereunder and any predecessor or successor statute, rule, or
regulation, in each case as amended or otherwise modified from time to time.  All references to currency amounts in this Agreement shall mean United States
dollars.
 

11.4                        Counterparts; Electronic Delivery.  This Agreement, the Transaction Agreements and each other document executed in connection with the
Transactions, and the consummation thereof, may be executed in one or more counterparts, all of which shall be considered one and the same document and
shall become effective when one or more counterparts have been signed by each of the Parties and delivered to the other Parties, it being understood that all
Parties need not sign the same counterpart.  Delivery by facsimile or electronic transmission to counsel for the other Parties of a counterpart executed by a
Party shall be deemed to meet the requirements of the previous sentence.
 

11.5                        Entire Agreement; Third Party Beneficiaries.  This Agreement, the other Transaction Agreements and any other documents and instruments
and agreements among the Parties as contemplated by or referred to herein, including the Exhibits and Schedules hereto: (a) constitute the entire agreement
among the Parties with respect to the subject matter hereof and supersede all prior agreements and understandings, both written and oral, among the Parties
with respect to the subject matter hereof; and (b) other than the rights, at and after the Effective Time, of Persons pursuant to the provisions of Section 7.13
and Section 11.15 (which will be for the benefit of the Persons set forth therein), are not intended to confer upon any other Person other than the Parties any
rights or remedies.
 

79

 
11.6                        Severability.  In the event that any term, provision, covenant or restriction of this Agreement, or the application thereof, is held to be illegal,

invalid or unenforceable under any present or future Legal Requirement: (a) such provision will be fully severable; (b) this Agreement will be construed and
enforced as if such illegal, invalid or unenforceable provision had never comprised a part hereof; (c) the remaining provisions of this Agreement will remain
in full force and effect and will not be affected by the illegal, invalid or unenforceable provision or by its severance herefrom; and (d) in lieu of such illegal,
invalid or unenforceable provision, there will be added automatically as a part of this Agreement a legal, valid and enforceable provision as similar in terms of
such illegal, invalid or unenforceable provision as may be possible.
 

11.7                        Other Remedies; Specific Performance.  Except as otherwise provided herein, prior to the Closing, any and all remedies herein expressly
conferred upon a Party will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity upon such Party, and the
exercise by a Party of any one remedy will not preclude the exercise of any other remedy.  The Parties agree that irreparable damage would occur in the event
that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached.  It is accordingly agreed
that each Party shall be entitled to enforce specifically the terms and provisions of this Agreement in any court of the United States or any state having
jurisdiction and immediate injunctive relief to prevent breaches of this Agreement, without the necessity of proving the inadequacy of money damages as a
remedy and without bond or other security being required, this being in addition to any other remedy to which they are entitled at law or in equity.  Each of
the Parties hereby acknowledges and agrees that it may be difficult to prove damages with reasonable certainty, that it may be difficult to procure suitable
substitute performance, and that injunctive relief and/or specific performance will not cause an undue hardship to the Parties.  Each of the Parties hereby
further acknowledges that the existence of any other remedy contemplated by this Agreement does not diminish the availability of specific performance of the
obligations hereunder or any other injunctive relief.  Each Party hereby further agrees that in the event of any action by any other party for specific
performance or injunctive relief, it will not assert that a remedy at law or other remedy would be adequate or that specific performance or injunctive relief in
respect of such breach or violation should not be available on the grounds that money damages are adequate or any other grounds.  Parent acknowledges and
agrees that the Stockholder Representative shall be entitled to bring an action for specific enforcement to cause Parent to seek to enforce the provisions of the
Subscription Agreements to the fullest extent permissible pursuant to such Subscription Agreements as if it were a party thereto.
 

11.8                        Governing Law.  This Agreement and the consummation the Transactions, and any action, suit, dispute, controversy or claim arising out of
this Agreement and the consummation of the Transactions, or the validity, interpretation, breach or termination of this Agreement and the consummation of
the Transactions, shall be governed by and construed in accordance with the internal law of the State of Delaware regardless of the law that might otherwise
govern under applicable principles of conflicts of law thereof.
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11.9                        Consent to Jurisdiction; Waiver of Jury Trial.

 
(a)                                 Except as provided in Sections 2.11(d) and 7.15, each of the Parties irrevocably consents to the exclusive jurisdiction and venue of

the courts of the State of Delaware or the federal courts located in the State of Delaware in connection with any matter based upon or arising out of
this Agreement, the other Transaction Agreements and the consummation of the Transactions, agrees that process may be served upon them in any
manner authorized by the laws of the State of Delaware for such Person and waives and covenants not to assert or plead any objection which they
might otherwise have to such manner of service of process.  Each Party and any Person asserting rights as a third-party beneficiary may do so only if
he, she or it hereby waives, and shall not assert as a defense in any legal dispute, that: (a) such Person is not personally subject to the jurisdiction of
the above named courts for any reason; (b) such Legal Proceeding may not be brought or is not maintainable in such court; (c) such Person’s
property is exempt or immune from execution; (d) such Legal Proceeding is brought in an inconvenient forum; or (e) the venue of such Legal
Proceeding is improper.  Each Party and any Person asserting rights as a third-party beneficiary hereby agrees not to commence or prosecute any
such action, claim, cause of action or suit other than before one of the above-named courts, nor to make any motion or take any other action seeking
or intending to cause the transfer or removal of any such action, claim, cause of action or suit to any court other than one of the above-named courts,
whether on the grounds of inconvenient forum or otherwise.  Each Party hereby consents to service of process in any such proceeding in any manner
permitted by Delaware law, and further consents to service of process by nationally recognized overnight courier service guaranteeing overnight
delivery, or by registered or certified mail, return receipt requested, at its address specified pursuant to Section 11.2.  Notwithstanding the foregoing



in this Section 11.9, any Party may commence any action, claim, cause of action or suit in a court other than the above-named courts solely for the
purpose of enforcing an order or judgment issued by one of the above-named courts.

 
(b)                                 TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHICH CANNOT BE WAIVED, EACH OF THE PARTIES

AND ANY PERSON ASSERTING RIGHTS AS A THIRD-PARTY BENEFICIARY MAY DO SO ONLY IF HE, SHE OR IT IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY RIGHT TO TRIAL BY JURY ON ANY CLAIMS OR COUNTERCLAIMS ASSERTED IN ANY
LEGAL DISPUTE RELATING TO THIS AGREEMENT, EACH OTHER TRANSACTION AGREEMENTS AND THE CONSUMMATION OF
THE TRANSACTIONS, AND FOR ANY COUNTERCLAIM RELATING THERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING.  IF THE SUBJECT MATTER OF ANY SUCH LEGAL DISPUTE IS ONE IN WHICH THE WAIVER OF JURY TRIAL
IS PROHIBITED, NO PARTY NOR ANY PERSON ASSERTING RIGHTS AS A THIRD-PARTY BENEFICIARY SHALL ASSERT IN SUCH
LEGAL DISPUTE A NONCOMPULSORY COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER
TRANSACTION AGREEMENTS AND THE CONSUMMATION OF THE TRANSACTIONS.  FURTHERMORE, NO PARTY NOR ANY
PERSON ASSERTING RIGHTS AS A THIRD-PARTY BENEFICIARY SHALL SEEK TO CONSOLIDATE ANY SUCH

 
81

 
LEGAL DISPUTE WITH A SEPARATE ACTION OR OTHER LEGAL PROCEEDING IN WHICH A JURY TRIAL CANNOT BE WAIVED.

 
11.10                 Rules of Construction.  Each of the Parties agrees that it has been represented by independent counsel of its choice during the negotiation

and execution of this Agreement and each Party hereto and its counsel cooperated in the drafting and preparation of this Agreement and the documents
referred to herein and, therefore, waive the application of any law, regulation, holding or rule of construction providing that ambiguities in an agreement or
other document will be construed against the Party drafting such agreement or document.
 

11.11                 Expenses.  Except as otherwise expressly provided in this Agreement, whether or not the Transactions are consummated, each Party will
pay its own costs and expenses incurred in anticipation of, relating to and in connection with the negotiation and execution of this Agreement and the
Transaction Agreements and the consummation of the Transactions.
 

11.12                 Assignment.  No Party may assign, directly or indirectly, including by operation of law, either this Agreement or any of its rights, interests,
or obligations hereunder without the prior written approval of the other Parties; provided, however, that in the event of a claim for intentional fraud in the
making of the representations and warranties in Article IV, Parent may assign its rights hereunder to the insurer of the R&W Insurance Policy.  Subject to the
first sentence of this Section 11.12, this Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective successors and
permitted assigns.
 

11.13                 Amendment.  This Agreement may be amended by the Parties at any time by execution of an instrument in writing signed on behalf of each
of the Parties.
 

11.14                 Extension; Waiver.  At any time prior to the Closing, Parent (on behalf of itself, First Merger Sub and Second Merger Sub), on the one hand,
and the Stockholder Representative (on behalf of itself, the Company and the Company Stockholders) may, to the extent not prohibited by Applicable Legal
Requirements: (a) extend the time for the performance of any of the obligations or other acts of the other Party; (b) waive any inaccuracies in the
representations and warranties made to the other Party contained herein or in any document delivered pursuant hereto; and (c) waive compliance with any of
the agreements or conditions for the benefit of such Party contained herein.  Any agreement on the part of a Party to any such extension or waiver shall be
valid only if set forth in an instrument in writing signed on behalf of such Party.  Delay in exercising any right under this Agreement shall not constitute a
waiver of such right.  In the event any provision of any of the other Transaction Agreement in any way conflicts with the provisions of this Agreement (except
where a provision therein expressly provides that it is intended to take precedence over this Agreement), this Agreement shall control.
 

11.15                 No Recourse.  Notwithstanding anything that may be expressed or implied in this Agreement, this Agreement may only be enforced against,
and any Legal Proceeding for breach of this Agreement may only be made against, the entities that are expressly identified herein as Parties to this
Agreement, and no Related Party of a Party shall have any liability for any liabilities or obligations of the Parties for any Legal Proceeding (whether in tort,
contract or otherwise) for breach of this Agreement or in respect of any oral representations made or alleged to be made in connection herewith.  No Party
shall have any right of recovery in respect hereof
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against any Related Party of a Party and no personal liability shall attach to any Related Party of a Party through such Party, whether by or through attempted
piercing of the corporate veil, by the enforcement of any judgment, fine or penalty or by virtue of any Legal Requirement or otherwise. The provisions of this
Section 11.15 are intended to be for the benefit of, and enforceable by the Related Parties of the Parties and each such Person shall be a third-party beneficiary
of this Section 11.15. This Section 11.15 shall be binding on all successors and assigns of Parties.
 

11.16                 Legal Representation.  Parent hereby agrees on behalf of its directors, members, partners, officers, employees and Affiliates (including after
the Closing, the Company), and each of their respective successors and assigns (all such parties, the “Waiving Parties”), that Gibson, Dunn & Crutcher LLP
(or any successor) may represent the Company Stockholders or any of their respective directors, members, partners, officers, employees or Affiliates (other
than the Company) (collectively, the “ATS Group”), in each case, in connection with any Legal Proceeding or obligation arising out of or relating to this
Agreement, any Transaction Agreement or the Transactions, notwithstanding its representation (or any continued representation) of the Group Companies or
other Waiving Parties, and each of Parent and the Company on behalf of itself and the Waiving Parties hereby consents thereto and irrevocably waives (and
will not assert) any conflict of interest, breach of duty or any other objection arising therefrom or relating thereto.  Parent and the Company acknowledge that
the foregoing provision applies whether or not Gibson, Dunn & Crutcher LLP provides legal services to any Group Companies after the Closing Date.  Each
of Parent and the Company, for itself and the Waiving Parties, hereby further irrevocably acknowledges and agrees that all communications, written or oral,
between any Group Company or any member of the ATS Group and its counsel, including Gibson, Dunn & Crutcher LLP, made in connection with the
negotiation, preparation, execution, delivery and performance under, or any dispute or Legal Proceeding arising out of or relating to, this Agreement, any
Transaction Agreements or the Transactions, or any matter relating to any of the foregoing, are privileged communications that do not pass to the Company
notwithstanding the Mergers, and instead survive, remain with and are controlled by the ATS Group (the “Privileged Communications”), without any waiver
thereof.  Parent 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 Privileged Communications, whether located in the records or email server of the Company or otherwise (including in the knowledge or the
officers and employees of the Company), in any Legal Proceeding against or involving any of the Parties after the Closing, and Parent and the Company agree
not to assert that any privilege has been waived as to the Privileged Communications, whether located in the records or email server of the Company or
otherwise (including in the knowledge of the officers and employees of the Company).
 

11.17                 Disclosure Letters and Exhibits.  The Company Disclosure Letter and Parent Disclosure Letter shall each be arranged in separate parts
corresponding to the numbered and lettered sections and subsections contained in this Agreement, and the information disclosed in any numbered or lettered
part shall be deemed to relate to and to qualify only the particular representation or warranty set forth in the corresponding numbered or lettered Section or
subsection of this Agreement, except to the extent that: (a) such information is cross-referenced in another part of the Company Disclosure Letter or Parent
Disclosure Letter, as applicable; or (b) it is reasonably apparent on the face of the disclosure (without reference to any document referred to therein or any
independent knowledge on the part of the reader regarding the matter
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disclosed) that such information qualifies another representation and warranty of the Company or Parent, as applicable, in this Agreement.  Certain
information set forth in the Company Disclosure Letter and Parent Disclosure Letter is or may be included solely for informational purposes, is not an
admission of liability with respect to the matters covered by the information, and may not be required to be disclosed pursuant to this Agreement. The
specification of any dollar amount in the representations and warranties contained in this Agreement or the inclusion of any specific item in the Company
Disclosure Letter and Parent Disclosure Letter is not intended to imply that such amounts (or higher or lower amounts) are or are not material, and no Party
shall use the fact of the setting of such amounts or the fact of the inclusion of any such item in the Company Disclosure Letter or Parent Disclosure Letter in
any dispute or controversy between the Parties as to whether any obligation, item, or matter not described herein or included in Company Disclosure Letter or
the Parent Disclosure Letter is or is not material for purposes of this Agreement.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above.

 
 

GORES HOLDINGS II, INC.
  
  
 

By: /s/ Mark Stone
  

Name: Mark Stone
  

Title: Chief Executive Officer
   
   
 

AM MERGER SUB I, INC.
   
   
 

By: /s/ Mark Stone
  

Name: Mark Stone
  

Title: Chief Executive Officer
   
   
 

AM MERGER SUB II, LLC
   
   
 

By: /s/ Mark Stone
  

Name: Mark Stone
  

Title: Chief Executive Officer
   
   
 

GREENLIGHT HOLDING II CORPORATION
   
   
 

By: /s/ Mary Ann Sigler
  

Name: Mary Ann Sigler
  

Title: President and Treasurer
   
   
 

PE GREENLIGHT HOLDINGS, LLC
   
   
 

By: /s/ Mary Ann Sigler
  

Name: Mary Ann Sigler
  

Title: President and Treasurer
 

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]
 



 
SCHEDULE A

 
DEFINED TERMS

 
1.1.                            Defined Terms.  Terms defined in this Agreement are organized alphabetically as follows, together with the Section and, where applicable,

paragraph, number in which definition of each such term is located:
 

“A&R Registration Rights Agreement” Recitals
“Acceleration Event” Section 3.2
“Additional Non-Stock Consideration” Section 2.11(i)
“Additional Parent SEC Reports” Section 5.7(a)
“Adjustment Escrow Account” Section 2.10
“Adjustment Escrow Amount” Section 2.10
“Adjustment Notice of Objection” Section 2.11(c)
“Adjustment Per Share Price” Schedule A, Section 1.2
“Adjustment Review Period” Section 2.11(c)
“Adjustment Statement” Section 2.11(b)
“Affiliate” Schedule A, Section 1.2
“Aggregate Consideration” Section 2.11(i)
“Agreement” Preamble
“Applicable Legal Requirements” Recitals
“Approvals” Section 4.6
“ATS Audited Financial Statements” Schedule A, Section 1.2
“ATS Financial Statements” Section 4.8(a)
“ATS Unaudited Financial Statements” Schedule A, Section 1.2
“Bank of America” Schedule A, Section 1.2
“Base Value” Schedule A, Section 1.2
“Business Day” Schedule A, Section 1.2
“Cash and Cash Equivalents” Schedule A, Section 1.2
“Cash Consideration Stockholders” Schedule A, Section 1.2
“Certificate” Section 2.7(a)
“Certificates of Merger” Section 1.4(e)
“Certifications” Section 5.7(a)
“Change in Recommendation” Section 7.1(b)
“Change of Control” Schedule A, Section 1.2
“Charter Documents” Section 4.1
“Closing” Section 1.1
“Closing Cash Payment Amount” Schedule A, Section 1.2
“Closing Consideration” Section 2.9(a)
“Closing Date” Section 1.1
“Closing Form 8-K” Section 7.3(c)
“Closing Number of Securities” Schedule A, Section 1.2
“Closing Press Release” Section 7.3(c)
“Closing Rollover Indebtedness Amount” Schedule A, Section 1.2
“Closing Securities Payment Amount” Schedule A, Section 1.2
“Closing Working Capital” Schedule A, Section 1.2

 
Sch. A-1

 
“Code” Section 2.11(a)
“Common Share Price” Schedule A, Section 1.2
“Communications Plan” Section 7.4(b)
“Company” Preamble
“Company Business Combination” Section 7.11
“Company Cash” Schedule A, Section 1.2
“Company Charter” Recitals
“Company Common Stock” Schedule A, Section 1.2
“Company Disclosure Letter” Article IV Preamble
“Company IT Systems” Section 4.18(h)
“Company Leased Properties” Section 4.14(b)
“Company Material Adverse Effect” Schedule A, Section 1.2
“Company Material Contract” Section 4.20(a)
“Company Real Property Leases” Section 4.14(b)
“Company Registered Intellectual Property” Section 4.18(a)
“Company Regulatory Permit” Schedule A, Section 1.2
“Company Stockholder” Schedule A, Section 1.2
“Company Stockholder Approval” Recitals
“Company Stockholder Released Parties” Section 7.24(a)
“Company Subsidiaries” Section 4.2(a)
“Company Transaction Costs” Schedule A, Section 1.2
“Company Transaction Costs Adjustment Amount” Schedule A, Section 1.2
“Company’s Required Funds” Schedule A, Section 1.2



“Confidentiality Agreement” Schedule A, Section 1.2
“Continental” Section 5.14(a)
“Contract” Schedule A, Section 1.2
“Copyrights” Schedule A, Section 1.2
“Current Assets” Schedule A, Section 1.2
“Current Liabilities” Schedule A, Section 1.2
“D&O Indemnified Party” Section 7.13(a)
“D&O Tail” Section 7.13(b)
“Deleveraging Amount” Schedule A, Section 1.2
“DGCL” Recitals
“DLLCA” Recitals
“Earn Out Period” Schedule A, Section 1.2
“Earn Out Shares” Section 3.1(a)
“Effective Time” Section 2.1
“Employee Benefit Plan” Schedule A, Section 1.2
“Environmental Law” Schedule A, Section 1.2
“EPC Financial Statements” Section 4.8(a)
“EPC Purchase Agreement” Schedule A, Section 1.2
“EPC Subsidiaries” Schedule A, Section 1.2
“ERISA Affiliate” Schedule A, Section 1.2
“Escrow Agent” Schedule A, Section 1.2
“Escrow Agreement” Section 2.10

 
Sch. A-2

 
“Estimated Adjustment Statement” Section 2.11(a)
“Estimated Closing Working Capital” Section 2.11(a)
“Estimated Closing Working Capital Adjustment Amount” Schedule A, Section 1.2
“Estimated Company Cash” Section 2.11(a)
“Estimated Company Transaction Costs Adjustment Amount” Section 2.11(a)
“Estimated Merger Consideration” Schedule A, Section 1.2
“Estimated Rollover Indebtedness Amount” Section 2.11(a)
“Exchange Act” Schedule A, Section 1.2
“Exchange Agent” Section 2.9(a)
“Exchange Fund” Section 2.9(c)
“Excluded Share” Section 2.7(d)
“Existing Credit Agreements” Schedule A, Section 1.2
“Existing Credit Agreement Consents” Schedule A, Section 1.2
“Final Adjustment Amounts” Section 2.11(e)
“Final Closing Working Capital” Section 2.11(e)
“Final Closing Working Capital Adjustment Amount” Schedule A, Section 1.2
“Final Company Cash” Section 2.11(e)
“Final Company Transaction Costs Adjustment Amount” Section 2.11(e)
“Final Merger Consideration” Schedule A, Section 1.2
“Final Rollover Indebtedness Amount” Section 2.11(e)
“Financial Statements” Section 4.8(a)
“First Certificate of Merger” Section 1.4(d)
“First Merger” Recitals
“First Merger Sub” Preamble
“First Merger Sub Common Stock” Section 5.3(b)
“Fully Diluted Company Shares” Schedule A, Section 1.2
“Fundamental Representations” Schedule A, Section 1.2
“Government Contracts” Section 4.7
“Governmental Action/Filing” Schedule A, Section 1.2
“Governmental Entity” Schedule A, Section 1.2
“Group Companies” Schedule A, Section 1.2
“Hazardous Substance” Schedule A, Section 1.2
“HSR Act” Section 4.5(b)
“HTA Final Tax Adjustment Statement” Schedule A, Section 1.2
“HTA Financial Statements” Section 4.8(a)
“HTA Purchase Agreement” Schedule A, Section 1.2
“HTA Purchase Price Allocation” Section 7.15(d)
“HTA Subsidiaries” Schedule A, Section 1.2
“HTA Tax Adjustment Amount” Schedule A, Section 1.2
“HTA Tax Adjustment Amount Escrow” Schedule A, Section 1.2
“Inbound License” Section 4.20(a)(xv)
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“Indebtedness” Schedule A, Section 1.2
“Independent Appraiser” Schedule A, Section 1.2
“Independent Expert” Section 2.11(d)



“Insider” Section 4.22
“Insurance Policies” Section 4.21
“Intellectual Property” Schedule A, Section 1.2
“Investor Representation Letter” Recitals
“Investor Rights Agreement” Recitals
“JOBS Act” Section 7.19
“Knowledge” Schedule A, Section 1.2
“Legal Proceeding” Schedule A, Section 1.2
“Legal Requirements” Schedule A, Section 1.2
“Licensed Intellectual Property” Schedule A, Section 1.2
“Lien” Schedule A, Section 1.2
“Losses” Schedule A, Section 1.2
“Lower Band Amount” Schedule A, Section 1.2
“Material Customer” Section 4.20(a)(ii)
“Material Supplier” Section 4.20(a)(ii)
“Mergers” Recitals
“Nasdaq” Section 5.12
“Non-Stock Consideration” Section 2.11(i)
“Non-Voting Common Stock” Section 4.3(a)
“Order” Schedule A, Section 1.2
“Outside Date” Section 9.1(b)
“Owned Intellectual Property” Schedule A, Section 1.2
“Parent” Preamble
“Parent A&R Bylaws” Recitals
“Parent A&R Charter” Recitals
“Parent Business Combination” Section 7.11
“Parent Cash” Schedule A, Section 1.2
“Parent Class A Stock” Section 5.3(a)
“Parent Class F Stock” Section 5.3(a)
“Parent Disclosure Letter” Article V
“Parent Financing Certificate” Section 1.2
“Parent Material Contracts” Section 5.11
“Parent Material Adverse Effect” Schedule A, Section 1.2
“Parent Organizational Documents” Schedule A, Section 1.2
“Parent Preferred Stock” Section 5.3(a)
“Parent Recommendation” Recitals
“Parent Released Parties” Section 7.24(b)
“Parent SEC Reports” Section 5.7(a)
“Parent Shares” Section 5.3(a)
“Parent Stockholder Matters” Section 7.1(a)(i)
“Parent Stockholder Redemption” Section 7.1(a)(i)
“Parent Transaction Costs” Schedule A, Section 1.2
“Parent Units” Schedule A, Section 1.2
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“Parent Warrants” Section 5.3(a)
“Parent’s Required Funds” Schedule A, Section 1.2
“Parties” Preamble
“Participation Plan” Recitals
“Participation Plan Costs” Schedule A, Section 1.2
“Participation Plan Release” Recitals
“Patents” Schedule A, Section 1.2
“Performance Unit” Section 4.3(c)
“Permitted Lien” Schedule A, Section 1.2
“Person” Schedule A, Section 1.2
“Personal Information” Schedule A, Section 1.2
“PIPE Investment” Recitals
“PIPE Investment Amount” Section 5.13
“PIPE Investors” Section 5.13
“Plan/Plans” Section 4.12(a)
“Pre-Closing Tax Period” Schedule A, Section 1.2
“Privacy Laws” Schedule A, Section 1.2
“Private Placement Warrants” Section 5.3(a)
“Privileged Communications” Section 11.16
“Pro Rata Cash Share” Schedule A, Section 1.2
“Pro Rata Share” Schedule A, Section 1.2
“Pro Rata Stock Share” Schedule A, Section 1.2
“Proxy Clearance Date” Section 7.1(a)(i)
“Proxy Statement” Section 7.1(a)
“Public Warrants” Section 5.3(a)
“R&W Insurance Policy” Schedule A, Section 1.2
“R&W Insurance Policy Cost” Schedule A, Section 1.2
“Related Parties” Schedule A, Section 1.2



“Registered Intellectual Property” Schedule A, Section 1.2
“Representatives” Section 7.11
“Restricted Cash” Schedule A, Section 1.2
“Returns” Section 4.15(a)
“Rollover Indebtedness” Schedule A, Section 1.2
“SEC” Schedule A, Section 1.2
“Second Certificate of Merger” Section 1.4(e)
“Second Effective Time” Section 2.1
“Second Merger” Recitals
“Second Merger Sub” Preamble
“Securities Act” Schedule A, Section 1.2
“Signing Form 8-K” Section 7.3(a)
“Signing Press Release” Section 7.3(b)
“Special Meeting” Section 7.1(b)
“Sponsor” Schedule A, Section 1.2
“Stock Consideration Stockholders” Schedule A, Section 1.2
“Stockholder Consent and Joinder” Recitals
“Stockholder Representative” Preamble
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“Subscription Agreements” Section 5.13
“Subsidiary” Schedule A, Section 1.2
“Surrender Documentation” Section 2.9(d)
“Surviving Corporation” Recitals
“Surviving Entity” Recitals
“Target Company Transaction Costs” Schedule A, Section 1.2
“Target Rollover Indebtedness” Schedule A, Section 1.2
“Target Working Capital” Schedule A, Section 1.2
“Tax Claim” Section 7.15(a)
“Tax Overpayment/Underpayment Amount” Schedule A, Section 1.2
“Tax Receivable Agreement” Recitals
“Tax Return” Schedule A, Section 1.2
“Tax/Taxes” Schedule A, Section 1.2
“Total Consideration” Section 2.6(a)
“Trademarks” Schedule A, Section 1.2
“Trade Secrets” Schedule A, Section 1.2
“Transaction Agreements” Schedule A, Section 1.2
“Transactions” Schedule A, Section 1.2
“Treasury Regulations” Schedule A, Section 1.2
“Triggering Event I” Schedule A, Section 1.2
“Triggering Event II” Schedule A, Section 1.2
“Triggering Event III” Schedule A, Section 1.2
“Triggering Event IV” Schedule A, Section 1.2
“Triggering Events” Schedule A, Section 1.2
“Trust Agreement” Section 5.14
“Trust Account” Section 5.14
“Trust Termination Letter” Section 7.5
“U.K. GAAP” Section 4.8(a)
“U.S. GAAP” Section 4.8(a)
“U.S. GAAP Financial Statements” Section 4.8(a)
“Upper Band Amount” Schedule A, Section 1.2
“Voting Common Stock” Section 4.3(a)
“Waiving Parties” Section 11.16
“Waived 280G Benefits” Section 7.14
“WARN” Section 4.13(d)
“Within the Band Amount” Schedule A, Section 1.2

 
1.2.                            Additional Terms.  For purposes of this Agreement, the following capitalized terms have the following meanings:

 
“Adjustment Per Share Price” shall mean, with respect to adjustments made as of any date, the average of the daily the volume weighted average

closing sale price of one share of Parent Class A Stock as reported on the Nasdaq (or the exchange on which the shares of Parent Class A Stock are then
listed) for the 10 trading days immediately before prior to such date.
 

“Affiliate” shall mean, as applied to any Person, any other Person directly or indirectly controlling, controlled by or under direct or indirect common
control with, such Person.  For
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purposes of this definition, “control” (including with correlative meanings, the terms “controlling,” “controlled by” and “under common control with”), as
applied to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such
Person, whether through the ownership of voting securities, by contract or otherwise.



 
“Bank of America” shall mean Bank of America, N.A., a national banking association.

 
“Base Value” shall mean an amount equal to $2,279,000,000.

 
“Business Day” shall mean any day other than a Saturday, a Sunday or other day on which commercial banks in New York, New York are authorized

or required by Legal Requirements to close.
 

“Cash and Cash Equivalents” shall mean cash and cash equivalents, including checks, money orders, marketable securities, short-term instruments,
negotiable instruments, funds in time and demand deposits or similar accounts on hand, in lock boxes, in financial institutions or elsewhere, together with all
accrued but unpaid interest thereon, and all bank, brokerage or other similar accounts.  For the avoidance of doubt, the amount of Cash and Cash Equivalents
as of any given time shall be: (a) decreased by any Restricted Cash; and (b) increased by any deposits in transit as of such time that have not yet cleared, but
shall not be decreased by any checks, drafts and wires issued as of such time that have not yet cleared (which shall be Current Liabilities).
 

“Cash Consideration Stockholders” shall mean PE Greenlight Holdings, LLC.
 

“Change of Control” shall mean any transaction or series of transactions the result of which is: (a) the acquisition by any Person or “group” (as
defined in the Exchange Act) of Persons of direct or indirect beneficial ownership of securities representing 50% or more of the combined voting power of the
then outstanding securities of Parent; (b) a merger, consolidation, reorganization or other business combination, however effected, resulting in any Person or
“group” (as defined in the Exchange Act) acquiring at least 50% of the combined voting power of the then outstanding securities of Parent or the surviving
Person outstanding immediately after such combination; or (c) a sale of all or substantially all of the assets of Parent.
 

“Closing Cash Payment Amount” shall mean an amount equal to: (a) Parent Cash as of the Closing (after giving effect to any payments to be made
in connection with the Parent Stockholder Redemption); minus (b) the Parent Transaction Costs, to the extent not paid prior to the Closing; minus (c) the
Deleveraging Amount; minus (d) the Participation Plan Costs.
 

“Closing Number of Securities” shall mean the number of shares of Parent Class A Stock equal to: (a) the Closing Securities Payment Amount;
divided by (b) $10.
 

“Closing Rollover Indebtedness Amount” shall mean, as of 12:01 a.m., Eastern Time, on the Closing Date, the aggregate amount of the Rollover
Indebtedness.
 

“Closing Securities Payment Amount” shall mean an amount equal to: (a) the Estimated Merger Consideration; minus (b) the Closing Cash Payment
Amount.
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“Closing Working Capital” shall mean, as of 12:01 a.m., Eastern Time, on the Closing Date: (a) the aggregate amount of Current Assets; less (b) the

aggregate amount of Current Liabilities, in each case, as calculated in accordance with U.S. GAAP and prepared using the format and accounting principles,
methodologies and policies set forth on Schedule B.
 

“Code” shall mean the Internal Revenue Code of 1986, as amended.
 

“Common Share Price” shall mean the share price equal to the volume weighted average closing sale price of one share of Parent Class A Stock as
reported on Nasdaq (or the exchange on which the shares of Parent Class A Stock are then listed) for a period of at least 10 days out of 20 consecutive trading
days ending on the trading day immediately prior to the date of determination (as adjusted as appropriate to reflect any stock splits, reverse stock splits, stock
dividends (including any dividend or distribution of securities convertible into Parent Class A Stock), extraordinary cash dividend (which adjustment shall be
subject to the reasonable mutual agreement of Parent and the Stockholder Representative), reorganization, recapitalization, reclassification, combination,
exchange of shares or other like change or transaction with respect to Parent Class A Stock).
 

“Company Cash” shall mean, as of 12:01 a.m., Eastern Time, on the Closing Date, an amount equal to all Cash and Cash Equivalents of the Group
Companies, and not including amounts funded into the HTA Tax Adjustment Amount Escrow in accordance with Section 7.16.
 

“Company Common Stock” shall mean the shares of common stock, par value $0.01 per share, of the Company.
 

“Company Material Adverse Effect” shall mean any change, event, or occurrence, that, individually or when aggregated with other changes, events,
or occurrences: (a) has had a materially adverse effect on the business, assets, financial condition or results of operations of the Group Companies, taken as a
whole; or (b) is reasonably likely to prevent or materially delay the ability of the Company to consummate the Transactions; provided, however, that no
change, event, occurrence or effect arising out of or related to any of the following, alone or in combination, shall be taken into account in determining
whether a Company Material Adverse Effect pursuant to clause (a) has occurred: (i) acts of war, sabotage, civil unrest or terrorism, or any escalation or
worsening of any such acts of war, sabotage, civil unrest or terrorism, or changes in global, national, regional, state or local political or social conditions;
(ii) earthquakes, hurricanes, tornados, pandemics or other natural or man-made disasters; (iii) changes attributable to the public announcement or pendency of
the Transactions (including the impact thereof on relationships with customers, suppliers, employees or Governmental Entities); (iv) changes or proposed
changes in Applicable Legal Requirements, regulations or interpretations thereof or decisions by courts or any Governmental Entity after the date of this
Agreement; (v) changes or proposed changes in U.S. GAAP (or any interpretation thereof) after the date of this Agreement; (vi) any downturn in general
economic conditions, including changes in the credit, debt, securities, financial, capital or reinsurance markets (including changes in interest or exchange
rates, prices of any security or market index or commodity or any disruption of such markets), in each case, in the United States or anywhere else in the
world; (vii) events or conditions generally affecting the industries and markets in which the Company operates; (viii) any failure to meet any projections,
forecasts, guidance, estimates, milestones, budgets or financial or operating
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predictions of revenue, earnings, cash flow or cash position, provided that this clause (viii) shall not prevent a determination that any change, event, or
occurrence underlying such failure has resulted in a Company Material Adverse Effect; or (ix) any actions required to be taken, or required not to be taken,
pursuant to the terms of this Agreement; provided, however, that if a change or effect related to clauses (iv) through (vii) disproportionately adversely affects
the Group Companies, taken as a whole, compared to other Persons operating in the same industry as the Group Companies, then such disproportionate
impact may be taken into account in determining whether a Company Material Adverse Effect has occurred.
 

“Company Stockholder” shall mean a holder of a share of Company Common Stock issued and outstanding immediately prior to the Effective Time.
 

“Company Transaction Costs” shall mean all fees, costs and expenses of the Group Companies, in each case, incurred prior to and through the
Closing Date in connection with the negotiation, preparation and execution of this Agreement, the other Transaction Agreements and the consummation of
the Transactions, including: (a) all bonuses, change in control payments (other than the Participation Plan Costs), severance payments, retirement payments,
retention or similar payments or success fees payable in connection with or anticipation of the consummation of the Transactions, and the employer portion of
payroll Taxes payable as a result of the foregoing amounts; (b) all transaction, deal, brokerage, financial advisory or any similar fees payable in connection
with or anticipation of the consummation of the Transactions; and (c) all costs, fees and expenses related to the D&O Tail.
 

“Company Transaction Costs Adjustment Amount” shall mean the amount (which may be positive or negative) equal to: (a) the amount (which shall
be positive) by which Company Transaction Costs exceed the Target Company Transaction Costs; minus (b) the amount of any Company Transaction Costs
paid by the Company prior to the Closing.
 

“Company’s Required Funds” shall mean an amount equal to $600,000,000.
 

“Confidentiality Agreement” shall mean that certain Confidentiality Agreement, dated March 21, 2018, by and between The Gores Group, LLC and
Platinum Equity Advisors, LLC, as amended and joined from time to time.
 

“Contract” shall mean any contract, subcontract, agreement, indenture, note, bond, loan or credit agreement, instrument, installment obligation,
lease, mortgage, deed of trust, license, sublicense, commitment, power of attorney, guaranty or other legally binding commitment, arrangement,
understanding or obligation, whether written or oral, in each case, as amended and supplemented from time to time and including all schedules, annexes and
exhibits thereto.
 

“Current Assets” shall mean the current assets of the Group Companies as determined in accordance with the classifications and line items shown on
Schedule B.  For the avoidance of doubt, Current Assets shall exclude any Cash and Cash Equivalents, any Restricted Cash, current income Tax assets and
deferred Tax assets.
 

“Current Liabilities” shall mean the current liabilities of the Group Companies, as determined in accordance with the classifications and line items
shown on Schedule B.  For the avoidance of doubt, Current Liabilities shall exclude any Rollover Indebtedness, any Company
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Transaction Costs, any Participation Plan Costs, any liabilities related to any Restricted Cash, current income Tax liabilities and deferred Tax liabilities and
any HTA Tax Adjustment Amount.
 

“Deleveraging Amount” shall mean: (a) the Estimated Rollover Indebtedness Amount; minus (b) the Target Rollover Indebtedness; minus (c) the
Estimated Company Cash.
 

“Earn Out Period” shall mean the time period between the Closing Date and the five-year anniversary of the Closing Date.
 

“Employee Benefit Plan” shall mean each “employee benefit plan” (within the meaning of Section 3(3) of ERISA) and each other retirement,
supplemental retirement, deferred compensation, employment, bonus, incentive compensation, stock purchase, employee stock ownership, equity-based,
severance, change in control, employee loan, retiree medical or life insurance, educational, employee assistance, fringe benefit and all other employee benefit
plan, policy, agreement, program or arrangement, whether or not subject to ERISA, whether formal or informal, oral or written, which any Group Company
sponsors or maintains for the benefit of its current or former employees, individuals who provide services and are compensated as individual independent
contractors or directors, or with respect to which any Group Company has any direct or indirect present or future liability.
 

“Environmental Law” shall mean any federal, state, local or foreign law, regulation, order, decree, permit, authorization, opinion, common law or
agency requirement relating to: (a) the protection, investigation or restoration of the environment, health and safety (concerning exposure to Hazardous
Substances), or natural resources; (b) the handling, use, presence, disposal, release or threatened release of any Hazardous Substance; or (c) noise, odor,
wetlands, pollution, contamination or any injury or threat of injury to persons or property, and shall include, but not be limited to, federal statues known as the
Clean Air Act, Clean Water Act, Comprehensive Environmental Response, Compensation and Liability Act, Emergency Planning and Community Right-to-
Know Act, Endangered Species Act, Hazardous Materials Transportation Act, Migratory Bird Treaty Act, National Environmental Policy Act, Occupational
Safety and Health Act, Oil Pollution Act of 1990, Resource Conservation and Recovery Act, Safe Drinking Water Act, and Toxic Substances Control Act.
 

“EPC Purchase Agreement” shall mean that certain Share Purchase Agreement, dated as of April 6, 2018, by and among the Company, EPC Holdco
Limited and Watrium AS.
 

“EPC Subsidiaries” shall mean Euro Parking Collection plc, a public limited company with registered number 03515275, whose registered office is
at Unit 6, Shepperton House, 83-93 Shepperton Road, London, N1 3DF and its Subsidiaries.
 

“ERISA Affiliate” shall mean any trade or business (whether or not incorporated) that, together with the Company or any of its subsidiaries is treated
as a single employer under Section 414 of the Code.
 

“Escrow Agent” shall mean Deutsche Bank Trust Company Americas, or such other escrow agent as is mutually agreed upon by Parent and the
Company.
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“Estimated Closing Working Capital Adjustment Amount” shall mean if: (a) Estimated Closing Working Capital is Within the Band Amount, $0;

(b) Estimated Closing Working Capital is less than the Lower Band Amount, the amount (which shall be negative) equal to: (i) the Estimated Closing
Working Capital; minus (ii) Target Working Capital; and (c) Estimated Closing Working Capital is greater than the Upper Band Amount, the amount (which
shall be positive) equal to: (i) Estimated Closing Working Capital; minus (ii) Target Working Capital.
 

“Estimated Merger Consideration” shall mean an amount equal to: (a) the Base Value; plus (b) the Estimated Closing Working Capital Adjustment
Amount; plus (c) the Estimated Company Cash; plus (d) the Estimated Tax Overpayment/Underpayment Amount; minus (e) the Estimated Rollover
Indebtedness Amount; minus (f) the Estimated Company Transaction Costs Adjustment Amount; minus (g) the Participation Plan Costs.
 

“Exchange Act” shall mean the United States Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 

“Existing Credit Agreement Consents” shall mean effective consents, waivers or amendments under and in accordance with the terms of each of the
Existing Credit Agreements, which consents, waivers or amendments shall be in form and substance reasonably satisfactory to Parent and shall expressly
permit the Transactions.
 

“Existing Credit Agreements” shall mean: (a) the First Lien Term Loan Credit Agreement, dated as of March 1, 2018, among Greenlight Acquisition
Corporation, a Delaware corporation, ATS Consolidated Inc., a Delaware corporation, American Traffic Solutions, Inc., a Kansas corporation, and
Lasercraft, Inc., a Georgia corporation, the lenders party thereto from time to time, and Bank of America, as the administrative agent and the collateral agent;
(b) the Second Lien Term Loan Credit Agreement, dated as of March 1, 2018, among Greenlight Acquisition Corporation, a Delaware corporation, ATS
Consolidated Inc., a Delaware corporation, American Traffic Solutions, Inc., a Kansas corporation, and Lasercraft, Inc., a Georgia corporation, the lenders
party thereto from time to time, and Bank of America, as the administrative agent and the collateral agent; and (c) the Revolving Credit Agreement, dated as
of March 1, 2018, among Greenlight Acquisition Corporation, a Delaware corporation, ATS Consolidated Inc., a Delaware corporation, the other Borrowers
(for this purpose only, as defined therein) party thereto from time to time, the lenders party thereto from time to time, and Bank of America, as the
administrative agent and the collateral agent, in the case of each of the foregoing (a), (b) and (c), as amended or otherwise modified on or prior to the date
hereof and as further amended or otherwise modified following the date hereof in accordance with the terms hereof;
 

“Final Closing Working Capital Adjustment Amount” shall mean if: (a) Final Closing Working Capital is Within the Band Amount, $0; (b) Final
Closing Working Capital is less than the Lower Band Amount, the amount (which shall be negative) equal to: (i) the Final Closing Working Capital; minus
(ii) Target Working Capital; and (c) Final Closing Working Capital is greater than the Upper Band Amount, the amount (which shall be positive) equal to:
(i) Final Closing Working Capital; minus (ii) Target Working Capital.
 

“Final Merger Consideration” shall mean an amount equal to: (a) the Base Value; plus (b) the Final Closing Working Capital Adjustment Amount;
plus (c) the Final Company Cash; plus
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(d) the Final Tax Overpayment/Underpayment Amount; minus (e) the Final Rollover Indebtedness Amount; minus (f) the Final Company Transaction Costs
Adjustment Amount; minus (g) the Participation Plan Costs.
 

“Fully Diluted Company Shares” shall mean the total number of issued and outstanding shares of Company Common Stock, but excluding any
Excluded Shares.
 

“Fundamental Representations” shall mean: (a) in the case of the Company, the representations and warranties contained in Section 4.1
(Organization and Qualification); Section 4.3 (Capitalization); Section 4.4 (Authority Relative to this Agreement); and Section 4.17 (Brokers; Third Party
Expenses); and (b) in the case of Parent, the representations and warranties contained in Section 5.1 (Organization and Qualification); Section 5.2 (Parent
Subsidiaries); Section 5.3 (Capitalization); Section 5.4 (Authority Relative to this Agreement); and Section 5.10 (Business Activities).
 

“Governmental Action/Filing” shall mean any franchise, license, certificate of compliance, authorization, consent, order, permit, approval, consent or
other action of, or any filing, registration or qualification with, any federal, state, municipal, foreign or other governmental, administrative or judicial body,
agency or authority.
 

“Governmental Entity” shall mean: (a) any federal, provincial, state, local, municipal, national or international court, governmental commission,
government or governmental authority, department, regulatory or administrative agency, board, bureau, agency or instrumentality, tribunal, arbitrator or
arbitral body (public or private), or similar body; (b) any self-regulatory organization; or (c) any political subdivision of any of the foregoing.
 

“Group Companies” shall mean the Company and all of its direct and indirect Subsidiaries.
 

“Hazardous Substance” shall mean any substance that is: (a) listed, classified or regulated pursuant to any Environmental Law; (b) any petroleum
product or by-product, asbestos-containing material, lead-containing paint or plumbing, polychlorinated biphenyls, radioactive materials or radon; or (c) any
other substance which is the subject of regulatory action by any Governmental Entity pursuant to any Environmental Law.
 

“HTA Final Tax Adjustment Statement” shall mean the Final Tax Adjustment Statement as such term is defined in the HTA Purchase Agreement.
 

“HTA Purchase Agreement” shall mean that certain Unit Purchase Agreement, dated as of February 3, 2018, by and among the Company, HTA
Holdings, Inc. and the other parties thereto.
 

“HTA Subsidiaries” shall mean Highway Toll Administration, LLC, a New York limited liability company, and its Subsidiaries and Canadian
Highway Toll Administration, LTD, a British Columbia corporation.
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“HTA Tax Adjustment Amount” shall mean the Tax Adjustment Amount as such term is defined in the HTA Purchase Agreement.

 
“HTA Tax Adjustment Amount Escrow” shall mean the Tax Adjustment Amount Escrow as such term is defined in the HTA Purchase Agreement.

 
“Indebtedness” shall mean any of the following: (a) any indebtedness for borrowed money; (b) any obligations evidenced by bonds, debentures,

notes or other similar instruments; (c) any obligations to pay the deferred purchase price of property or services, except trade accounts payable and other
current liabilities and, for the avoidance of doubt, the HTA Tax Adjustment Amount; (d) any obligations as lessee under capitalized leases; (e) any
obligations, contingent or otherwise, under acceptance, letters of credit or similar facilities to the extent drawn; (f) any guaranty of any of the foregoing;
(g) any accrued interest, fees and charges in respect of any of the foregoing; and (h) any prepayment premiums and penalties actually due and payable, and
any other fees, expenses, indemnities and other amounts actually payable as a result of the prepayment or discharge of any of the foregoing.
 

“Independent Appraiser” shall mean Valuation Research Corporation.
 

“Intellectual Property” shall mean all rights, title and interest in or relating to intellectual property, whether protected, created or arising under the
laws of the United States or any other jurisdiction, including:  (a) all patents and patent applications, including provisional patent applications and similar
filings and any and all substitutions, divisions, continuations, continuations-in-part, divisions, reissues, renewals, extensions, reexaminations, patents of
addition, supplementary protection certificates, utility models, inventors’ certificates, or the like and any foreign equivalents of the foregoing (including
certificates of invention and any applications therefor) (collectively, “Patents”); (b) all domestic and foreign copyrights, copyright registrations, copyright
applications, including any of the foregoing that protect original works of authorship fixed in any tangible medium of expression, including literary works
(including all forms and types of computer software, including all source code, object code, firmware, development tools, files, records and data, and all
documentation related to any of the foregoing), pictorial and graphic works (collectively, “Copyrights”); (c) all trademarks, service marks, trade names,
business marks, service names, brand names, trade dress rights, logos, corporate names, trade styles, and other source or business identifiers and general
intangibles of a like nature, together with the goodwill associated with any of the foregoing, along with all applications, registrations, renewals and extensions
thereof (collectively, “Trademarks”); (d) all Internet domain names and social media accounts; (e) trade secrets, technology, discoveries and improvements,
know-how, proprietary rights, formulae, confidential and proprietary information, technical information, techniques, inventions (including conceptions and/or
reductions to practice), designs, drawings, procedures, processes, models, formulations, manuals and systems, whether or not patentable or copyrightable
(collectively “Trade Secrets”); and (f) all other intellectual property rights, proprietary rights, or confidential information and materials.
 

“Knowledge” shall mean the actual knowledge or awareness as to a specified fact or event, following reasonably inquiry, of: (a) with respect to the
Company, the individuals listed on Schedule 1.2 of the Company Disclosure Letter; and (b) with respect to Parent or Merger Sub, the individuals listed on
Schedule 1.2 of the Parent Disclosure Letter.
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“Legal Proceeding” shall mean any action, suit, hearing, claim, charge, audit, lawsuit, litigation, investigation (formal or informal), inquiry,

arbitration or proceeding (in each case, whether civil, criminal or administrative or at law or in equity) by or before a Governmental Entity.
 

“Legal Requirements” shall mean any federal, state, local, municipal, foreign or other law, statute, constitution, treaty, principle of common law,
resolution, ordinance, code, edict, decree, rule, regulation, ruling, injunction, judgment, order, assessment, writ or other legal requirement, administrative
policy or guidance, or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any
Governmental Entity
 

“Licensed Intellectual Property” shall mean all Intellectual Property licensed to any of the Group Companies.
 

“Lien” shall mean any mortgage, pledge, security interest, encumbrance, lien, restriction or charge of any kind (including, any conditional sale or
other title retention agreement or lease in the nature thereof, any agreement to give any security interest and any restriction relating to use, quiet enjoyment,
voting, transfer, receipt of income or exercise of any other attribute of ownership).
 

“Losses” shall mean any and all deficiencies, judgments, settlements, losses, damages, interest, fines, penalties, Taxes, costs and expenses (including
reasonable legal, accounting and other costs and expenses of professionals incurred in connection with investigating, defending, settling or satisfying any and
all demands, claims, actions, causes of action, suits, proceedings, assessments, judgments or appeals, and in seeking indemnification, compensation or
reimbursement therefor).
 

“Lower Band Amount” shall mean Target Working Capital minus $3,000,000.
 

“Order” shall mean any award, injunction, judgment, regulatory or supervisory mandate, order, writ, decree or ruling entered, issued, made, or
rendered by any Governmental Entity that possesses competent jurisdiction.
 

“Owned Intellectual Property” shall mean all Intellectual Property owned by any of the Group Companies.
 

“Parent Cash” shall mean, as of the date of determination: (a) all amounts in the Trust Account; plus (b) all other Cash and Cash Equivalents of
Parent; plus (c) the PIPE Investment Amount.
 

“Parent Material Adverse Effect” shall mean any change, event, or occurrence, that, individually or when aggregated with other changes, events, or
occurrences: (a) has had a materially adverse effect on the business, assets, financial condition or results of operations of Parent, First Merger Sub and Second
Merger Sub, taken as a whole; or (b) is reasonably likely to prevent or delay the ability of Parent, First Merger Sub or Second Merger Sub to consummate the
Transactions; provided, however, that no change or effect related to any of the following, alone or in combination, shall be taken into account in determining
whether a Parent Material
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Adverse Effect has occurred pursuant to clause (a): (i) changes or proposed changes in in Applicable Legal Requirements, regulations or interpretations
thereof or decisions by courts or any Governmental Entity after the date of this Agreement; (ii) changes or proposed changes in U.S. GAAP (or any
interpretation thereof) after the date of this Agreement; or (iii) any downturn in general economic conditions, including changes in the credit, debt, securities,
financial, capital or reinsurance markets (including changes in interest or exchange rates, prices of any security or market index or commodity or any
disruption of such markets), in each case, in the United States or anywhere else in the world.
 

“Parent Organizational Documents” shall mean the Amended and Restated Certificate of Incorporation of Parent, dated as of January 12, 2017 (the
“Parent Charter”) and the Bylaws of Parent (the “Parent Bylaws”) any other similar organization documents of Parent, as each may be amended, modified or
supplemented.
 

“Parent Transaction Costs” shall mean: (a) all fees, costs and expenses of Parent incurred prior to and through the Closing Date in connection with
the negotiation, preparation and execution of this Agreement, the other Transaction Agreements and the consummation of the Transactions, whether paid or
unpaid prior to the Closing, including the R&W Insurance Policy Cost; and (b) any Indebtedness of Parent or its Subsidiaries owed to its Affiliates or
stockholders; provided that Parent Transaction Costs may not exceed $30,000,000.
 

“Parent’s Required Funds” shall mean an amount equal to $550,000,000.
 

“Parent Units” shall mean equity securities of Parent each consisting of one share of Parent Class A Stock and one-third of one Public Warrant.
 

“Participation Plan Costs” shall mean all payments to be made pursuant to the terms of the Participation Plan Releases.
 

“Permitted Lien” shall mean (a) Liens for current period Taxes not yet delinquent or for Taxes that are being contested in good faith by appropriate
proceedings and in each case that are sufficiently reserved for on the Financial Statements in accordance with U.S. GAAP; (b) statutory and contractual Liens
of landlords with respect to leased real property; (c) Liens of carriers, warehousemen, mechanics, materialmen and repairmen incurred in the ordinary course
and: (i) not yet delinquent; or (ii) that are being contested in good faith through appropriate proceedings; (d) in the case of leased real property, zoning,
building, or other restrictions, variances, covenants, rights of way, encumbrances, easements and other irregularities in title, none of which, individually or in
the aggregate, interfere in any material respect with the present use of or occupancy of the affected parcel by any of the Group Companies; (e) Liens securing
the Indebtedness of any of the Group Companies; (f) in the case of Intellectual Property, third party non-exclusive license agreements entered into in the
ordinary course; (g) Liens incurred in connection with capital lease obligations of any of the Group Companies; and (h) all exceptions, restrictions, easements,
imperfections of title, charges, rights-of-way and other Liens of record that do not materially interfere with the present use of the assets of the Group
Companies, taken as a whole.
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“Person” shall mean any individual, corporation (including any non-profit corporation), general partnership, limited partnership, limited liability

partnership, joint venture, estate, trust, company (including any limited liability company or joint stock company), firm or other enterprise, association,
organization, entity or Governmental Entity.
 

“Personal Information” shall mean, in addition to any definition for any similar term (e.g., “personally identifiable information” or “PII”) provided
by Applicable Legal Requirement, or by the Group Companies in any of its privacy policies, notices or Contracts, all information that identifies, could be
used to identify or is otherwise associated with an individual person or device, whether or not such information is associated with an identifiable individual. 
Personal Information may relate to any individual, including a current, prospective, or former customer, end user or employee of any Person, and includes
information in any form or media, whether paper, electronic, or otherwise.
 

“Privacy Laws” shall mean any and all Applicable Legal Requirements, legal requirements and self-regulatory guidelines (including of any
applicable foreign jurisdiction) relating to the receipt, collection, compilation, use, storage, processing, sharing, safeguarding, security (both technical and
physical), disposal, destruction, disclosure or transfer (including cross-border) of Personal Information, including the Federal Trade Commission Act, EU-
U.S. Privacy Shield, Swiss-U.S. Privacy Shield, General Data Protection Regulation, Regulation 2016/679/EU on the protection of natural persons with
regard to the processing of personal data and on the free movement of such data (GDPR) and any and all Applicable Legal Requirements relating to breach
notification in connection with Personal Information.
 

“Pro Rata Cash Share” shall mean: (a) for each Stock Consideration Stockholder, 0%; and (b) for each Cash Consideration Stockholder, a percentage
determined by dividing the Pro Rata Share of such Cash Consideration Stockholder by the aggregate Pro Rata Share of all the Cash Consideration
Stockholders.
 

“Pro Rata Share” shall mean for each Company Stockholder, a percentage determined by dividing the total number of shares of Company Common
Stock held by a Company Stockholder as of the Effective Time (but excluding the Excluded Shares) by the Fully Diluted Company Shares.
 

“Pro Rata Stock Share” shall mean: (a) for each Stock Consideration Stockholder, a percentage determined by dividing such Stock Consideration
Stockholder’s Pro Rata Share of the Estimated Merger Consideration by the Closing Securities Payment Amount; and (b) for each Cash Consideration
Stockholder, a percentage determined by dividing: (i) such Cash Consideration Stockholder’s Pro Rata Share of the Estimated Merger Consideration minus
such Cash Consideration Stockholder’s Pro Rata Cash Share of the Closing Cash Payment Amount; by (ii) the Closing Securities Payment Amount.
 

“R&W Insurance Policy” shall mean any buyer-side representations and warranties insurance policy with respect to the representations and
warranties of the Company, in the name of and for the benefit of Parent.
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“R&W Insurance Policy Cost” means the aggregate expenses, including premium, underwriting fees, surplus lines taxes and insurance broker
compensation, incurred in connection with the binding and issuance of any R&W Insurance Policy.
 

“Related Parties” shall mean, with respect to a Person, such Person’s former, current and future direct or indirect equityholders, controlling Persons,
shareholders, optionholders, members, general or limited partners, Affiliates, Representatives, and each of their respective successors and assigns.
 

“Restricted Cash” shall mean any cash with a contractual restriction on use.
 

“Rollover Indebtedness” shall mean, as of the applicable date of determination, all of the outstanding Indebtedness of the Group Companies under
the Existing Credit Agreements; provided, that for purposes of determining the Rollover Indebtedness, no contingent reimbursement obligations with respect
to any letters of credit or similar credit support of an Group Company shall be considered Indebtedness of the Group Companies.
 

“SEC” shall mean the United States Securities and Exchange Commission.
 

“Securities Act” shall mean the United States Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 

“Sponsor” shall mean Gores Sponsor II LLC, a Delaware limited liability company.
 

“Stock Consideration Stockholders” shall mean Trafficinvest Limited (f/k/a EPC Holdco Limited), Perpetual Love Holdings, Inc. (f/k/a HTA
Holdings, Inc.) and David M. Roberts.
 

“Subsidiary” shall mean, with respect to any Person, any partnership, limited liability company, corporation or other business entity of which: (a) if a
corporation, a majority of the total voting power of shares of capital stock entitled (without regard to the occurrence of any contingency) to vote in the
election of directors, managers, or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thereof; (b) if a partnership, limited liability company or other business entity, a majority of the partnership or
other similar ownership interests thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or
a combination thereof; or (c) in any case, such Person controls the management thereof.
 

“Target Company Transaction Costs” shall mean an amount equal to $20,000,000.
 

“Target Rollover Indebtedness” shall mean an amount equal to $852,000,000.
 

“Target Working Capital” shall mean an amount equal to $52,000,000.
 

“Tax” or “Taxes” shall mean: (a) any and all federal, state, local and foreign taxes, including, without limitation, gross receipts, income, profits,
license, sales, use, estimated, occupation, value added, ad valorem, transfer, franchise, withholding, payroll, recapture, net worth, employment, escheat and
unclaimed property obligations, excise and property taxes,
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assessments, stamp, environmental, registration, governmental charges, duties, levies and other similar charges, in each case, imposed by a Governmental
Entity, (whether disputed or not) together with all interest, penalties and additions imposed by a Governmental Entity with respect to any such amounts; and
(b) any liability in respect of any items described in clause (a) payable by reason of Contract transferee liability, operation of law or Treasury Regulation
Section 1.1502-6(a) (or any predecessor or successor thereof of any analogous or similar provision under law) or otherwise.
 

“Tax Overpayment/Underpayment Amount” shall mean, with respect to the Company and its Subsidiaries, the difference (which can be a positive or
negative number) between: (a) an amount equal to the federal, state, local, and foreign income Tax refunds to the extent not yet received by the Group
Companies in cash (determined using income tax principles and not U.S. GAAP) with respect to the taxable year (or portion thereof) ending on the Closing
Date, and the taxable period ended on December 31, 2017 (or, if any Group Company is not a calendar year taxpayer for income Tax purposes, the taxable
year immediately preceding the taxable year (or portion thereof) ending on the Closing Date for which final income Tax Returns have not been filed),
resulting from an overpayment of Taxes with respect to such year (or portion thereof) (whether such overpayments results from payment of estimated Taxes,
application of an overpayment with respect to a prior year to such year or otherwise); and (b) the accrued but unpaid federal, state, local and foreign income
Taxes (determined using income tax principles and not U.S. GAAP) of the Group Companies with respect to the taxable year (or portion thereof) ending on
the Closing Date, and the taxable period ended on December 31, 2017 (or, if any Group Company is not a calendar year taxpayer for income Tax purposes,
the taxable year immediately preceding the taxable year (or portion thereof) ending on the Closing Date for which final income Tax Returns have not been
filed); provided: (i) that the amounts described in clause (a) and (b) shall, notwithstanding anything to the contrary in this Agreement, be calculated in
accordance with Section 7.15(a) of this Agreement and be determined based on the historic tax filing positions and consistent with past practice of the Group
Companies; and (ii) for the avoidance of doubt, no refunds included under clause (a) shall be treated as reducing any amounts in clause (b) for purposes of
calculating clause (b), even if such amounts are so applied.
 

“Tax Return” shall mean any return, declaration, report, claim for refund, or information return or statement relating to Taxes that is filed or required
to be filed with a Governmental Entity, including any schedule or attachment thereto and any amendment thereof.
 

“Testing Price” shall mean with respect to shares of Parent Class A Stock that are required to be issued: (a) as of the Closing Date, the lesser of the
average of the high and low trading price of such stock as reported on Nasdaq (or the exchange on which the shares of Parent Class A Stock are then listed)
on the date immediately preceding the date of this Agreement and the date immediately preceding the Closing Date (or $10 if lower); and (b) after the Closing
Date, the average of the high and low trading price of such stock as reported on Nasdaq (or the exchange on which the shares of Parent Class A Stock are then
listed) on the date immediately preceding the date of the issuance of such stock.
 

“Transaction Agreements” shall mean this Agreement, the A&R Registration Rights Agreement, the Subscription Agreements, the Confidentiality
Agreement, the Parent A&R Charter, the Tax Receivable Agreement, the Investor Representation Letter, the Investor Rights
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Agreement, the Escrow Agreement and all the agreements documents, instruments and certificates entered into in connection herewith or therewith and any
and all exhibits and schedules thereto.
 

“Transactions” shall mean the transactions contemplated pursuant to this Agreement, including the Mergers.
 

“Treasury Regulations” means the regulations promulgated by the U.S. Department of the Treasury pursuant to and in respect of provisions of the
Code.
 

“Triggering Event I” shall mean the date on which the Common Share Price is greater than $13.00 after the Closing Date, but within the Earn Out
Period.
 

“Triggering Event II” shall mean the date on which the Common Share Price is greater than $15.50 after the Closing Date, but within the Earn Out
Period.
 

“Triggering Event III” shall mean the date on which the Common Share Price is greater than $18.00 after the Closing Date, but within the Earn Out
Period.
 

“Triggering Event IV” shall mean the date on which the Common Share Price is greater than $20.50 after the Closing Date, but within the Earn Out
Period.
 

“Triggering Events” shall mean Triggering Event I, Triggering Event II, Triggering Event III and Triggering Event IV, collectively.
 

“Upper Band Amount” shall mean Target Working Capital plus $2,000,000.
 

“Within the Band Amount” shall mean greater than or equal to the Lower Band Amount and less than or equal to the Upper Band Amount.
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SCHEDULE B

 
ILLUSTRATIVE CALCULATION OF WORKING CAPITAL

 

 
SCHEDULE C

 
ESTIMATED CASH PAYMENTS UNDER THE TAX RECEIVABLE AGREEMENT
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Form of Parent Amended and Restated Charter

 

 
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
GORES HOLDINGS II, INC.

 
[·], 2018

 
Gores Holdings II, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), DOES HEREBY

CERTIFY AS FOLLOWS:
 

1.                                      The name of the Corporation is “Gores Holdings II, Inc.”.  The original certificate of incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on August 15, 2016 (the “Original Certificate”). The Corporation filed an amended and restated certificate of
incorporation with the Secretary of State of the State of Delaware on January 12, 2017 (the “First Amended and Restated Certificate”).
 

2.                                      This Second Amended and Restated Certificate of Incorporation (this “Second Amended and Restated Certificate”) was duly adopted by
the Board of Directors of the Corporation (the “Board”) and the stockholders of the Corporation in accordance with Sections 228, 242 and 245 of the General
Corporation Law of the State of Delaware (as amended from time to time, the “DGCL”).
 

3.                                      This Second Amended and Restated Certificate restates, integrates and amends the provisions of the First Amended and Restated
Certificate.  Certain capitalized terms used in this Second Amended and Restated Certificate are defined where appropriate herein.
 

4.                                      The text of the First Amended and Restated Certificate is hereby restated and amended in its entirety to read as follows:



 
ARTICLE I

NAME
 

The name of the corporation is Verra Mobility Corporation (the “Corporation”).
 

ARTICLE II
PURPOSE

 
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL.  In addition to

the powers and privileges conferred upon the Corporation by law and those incidental thereto, the Corporation shall possess and may exercise all the powers
and privileges that are necessary or convenient to the conduct, promotion or attainment of the business or purposes of the Corporation.
 

ARTICLE III
REGISTERED AGENT

 
The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of New Castle,

State of Delaware, 19801, and the name of the Corporation’s registered agent at such address is The Corporation Trust Company.
 

 
ARTICLE IV

CAPITALIZATION
 

Section 4.1  Authorized Capital Stock.  Subject to Section 4.2, the total number of shares of all classes of capital stock, each with a par value of
$0.0001 per share, which the Corporation is authorized to issue is 261,000,000 shares, consisting of (a) 260,000,000 shares of common stock (the “Common
Stock”), including (i) 250,000,000 shares of Class A Common Stock (the “Class A Common Stock”), and (ii) 10,000,000 shares of Class F Common Stock
(the “Class F Common Stock”); and (b) 1,000,000 shares of preferred stock (the “Preferred Stock”).
 

Section 4.2  Class F Common Stock.  Immediately upon the filing of this Second Amended and Restated Certificate with the Secretary of State of the
State of Delaware, each share of Class F Common Stock outstanding immediately prior to the filing of this Second Amended and Restated Certificate shall
automatically be converted into one share of Class A Common Stock without any action on the part of any person, including the Corporation, and
concurrently with such conversion, the number of authorized shares of Class F Common Stock shall be reduced to zero.  It is intended that the conversion of
Class F Common Stock into Class A Common Stock will be treated as a reorganization within the meaning of Section 368(a)(1)(E) of the Internal Revenue
Code of 1986, as amended.
 

Section 4.3  Preferred Stock.  The Preferred Stock may be issued from time to time in one or more series.  The Board is hereby expressly authorized
to provide for the issuance of shares of the Preferred Stock in one or more series and to establish from time to time the number of shares to be included in
each such series and to fix the voting rights, if any, designations, powers, preferences and relative, participating, optional, special and other rights, if any, of
each such series and any qualifications, limitations and restrictions thereof, as shall be stated in the resolution or resolutions adopted by the Board providing
for the issuance of such series and included in a certificate of designation (a “Preferred Stock Designation”) filed pursuant to the DGCL, and the Board is
hereby expressly vested with the authority to the full extent provided by law, now or hereafter, to adopt any such resolution or resolutions.
 

Section 4.4  Common Stock.
 

(a)  Except as otherwise required by law or this Second Amended and Restated Certificate (including any Preferred Stock Designation),
the holders of the Common Stock shall exclusively possess all voting power with respect to the Corporation.  The holders of shares of Common Stock
shall be entitled to one vote for each such share on each matter properly submitted to the stockholders on which the holders of the Common Stock are
entitled to vote.  The holders of shares of Class A Common Stock shall at all times vote together as one class on all matters submitted to a vote of the
stockholders of the Corporation.

 
(b)  Except as otherwise required by law or this Second Amended and Restated Certificate (including any Preferred Stock Designation),

at any annual or special meeting of the stockholders of the Corporation, the holders of the Common Stock shall have the exclusive right to vote for the
election of directors and on all other matters properly submitted to a vote of the stockholders.  Notwithstanding the foregoing, except as otherwise
required by law or this Second Amended and Restated Certificate (including any Preferred Stock Designation), the holders of the Common Stock shall
not be entitled to vote on any amendment to this Second Amended and Restated Certificate (including any amendment to any Preferred Stock
Designation) that relates solely to the terms of one or more outstanding series of the Preferred Stock if the holders of such affected series are entitled,
either separately or together with the holders of one or more other such series, to vote thereon pursuant to this Second Amended and Restated Certificate
(including any Preferred Stock Designation) or the DGCL.
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(c)  Subject to the rights, if any, of the holders of any outstanding series of the Preferred Stock, the holders of the Common Stock shall

be entitled to receive such dividends and other distributions (payable in cash, property or capital stock of the Corporation) when, as and if declared
thereon by the Board from time to time out of any assets or funds of the Corporation legally available therefor, and shall share equally on a per share
basis in such dividends and distributions.

 
(d)  Subject to the rights, if any, of the holders of any outstanding series of the Preferred Stock, in the event of any voluntary or

involuntary liquidation, dissolution or winding-up of the Corporation, after payment or provision for payment of the debts and other liabilities of the
Corporation, the holders of the Common Stock shall be entitled to receive all the remaining assets of the Corporation available for distribution to its
stockholders, ratably in proportion to the number of shares of the Common Stock held by them.

 



Section 4.5  Rights and Options.  The Corporation has the authority to create and issue rights, warrants and options entitling the holders thereof to
purchase shares of any class or series of the Corporation’s capital stock or other securities of the Corporation, and such rights, warrants and options shall be
evidenced by instrument(s) approved by the Board.  The Board is empowered to set the exercise price, duration, times for exercise and other terms and
conditions of such rights, warrants or options; provided, however, that the consideration to be received for any shares of capital stock subject thereto may not
be less than the par value thereof.
 

Section 4.6  No Class Vote on Changes in Authorized Number of Shares of Stock.  Subject to the rights of the holders of any outstanding series of
Preferred Stock, the number of authorized shares of any class or classes of stock may be increased or decreased (but not below the number of shares thereof
then outstanding) by the affirmative vote of at least a majority of the voting power of the stock entitled to vote thereon irrespective of the provisions of
Section 242(b)(2) of the DGCL.
 

ARTICLE V
BOARD OF DIRECTORS

 
Section 5.1  Board Powers.  The business and affairs of the Corporation shall be managed by, or under the direction of, the Board.  In addition to the

powers and authority expressly conferred upon the Board by statute, this Second Amended and Restated Certificate or the Amended and Restated Bylaws of
the Corporation (“Bylaws”), the Board is hereby empowered to exercise all such powers and do all such acts and things as may be exercised or done by the
Corporation, subject, nevertheless, to the provisions of the DGCL and this Second Amended and Restated Certificate.
 

Section 5.2  Number, Election and Term.
 

(a)  The number of directors of the Corporation shall be fixed from time to time exclusively by the Board pursuant to a resolution
adopted by a majority of the Board.

 
(b)  Subject to Section 5.5 hereof, the Board shall be divided into three classes, as nearly equal in number as possible, and designated

Class I, Class II and Class III.  The Board is authorized to assign members of the Board already in office to Class I, Class II or Class III.  The term of the
initial Class I Directors shall expire at the first annual meeting of the stockholders of the Corporation following the effectiveness of this Second Amended
and Restated Certificate; the term of the initial Class II Directors shall expire at the second annual meeting of the stockholders of the Corporation
following the effectiveness of this Second Amended and Restated Certificate; and the term of the initial Class III Directors shall expire at the third annual
meeting of the stockholders of the Corporation following the effectiveness of this Second Amended and Restated Certificate.  At each
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succeeding annual meeting of the stockholders of the Corporation, beginning with the first annual meeting of the stockholders of the Corporation
following the effectiveness of this Second Amended and Restated Certificate, successors to the class of directors whose term expires at that annual
meeting shall be elected for a three-year term.  Subject to Section 5.5 hereof, if the number of directors is changed, any increase or decrease shall be
apportioned by the Board among the classes so as to maintain the number of directors in each class as nearly equal as possible, but in no case shall a
decrease in the number of directors shorten the term of any incumbent director. Directors shall be elected by a plurality of the votes cast at an annual
meeting of stockholders by holders of the Common Stock.

 
(c)  Subject to Section 5.5 hereof, a director shall hold office until the annual meeting for the year in which his or her term expires and

until his or her successor has been elected and qualified, subject, however, to such director’s earlier death, resignation, retirement, disqualification or
removal.

 
(d)  Unless and except to the extent that the Bylaws shall so require, the election of directors need not be by written ballot.

 
Section 5.3  Newly Created Directorships and Vacancies.  Subject to Section 5.5 hereof, newly created directorships resulting from an increase in the

number of directors and any vacancies on the Board resulting from death, resignation, retirement, disqualification, removal or other cause shall be filled
solely by a majority vote of the remaining directors then in office, even if less than a quorum, or by a sole remaining director (and not by stockholders), and
any director so chosen shall hold office for the remainder of the full term of the class of directors to which the new directorship was added or in which the
vacancy occurred and until his or her successor has been elected and qualified, subject, however, to such director’s earlier death, resignation, retirement,
disqualification or removal.
 

Section 5.4  Removal.  Subject to Section 5.5 hereof, any or all of the directors may be removed from office at any time, but only for cause and only
by the affirmative vote of holders of a majority of the voting power of all then outstanding shares of capital stock of the Corporation entitled to vote generally
in the election of directors, voting together as a single class.
 

Section 5.5  Preferred Stock — Directors.  Notwithstanding any other provision of this Article V, and except as otherwise required by law, whenever
the holders of one or more series of the Preferred Stock shall have the right, voting separately by class or series, to elect one or more directors, the term of
office, the filling of vacancies, the removal from office and other features of such directorships shall be governed by the terms of such series of the Preferred
Stock as set forth in this Second Amended and Restated Certificate (including any Preferred Stock Designation) and such directors shall not be included in
any of the classes created pursuant to this Article V unless expressly provided by such terms.
 

ARTICLE VI
BYLAWS

 
In furtherance and not in limitation of the powers conferred upon it by law, the Board shall have the power to adopt, amend, alter or repeal the

Bylaws.  The affirmative vote of a majority of the Board shall be required to adopt, amend, alter or repeal the Bylaws.  The Bylaws also may be adopted,
amended, altered or repealed by the stockholders; provided, however, that in addition to any vote of the holders of any class or series of capital stock of the
Corporation required by law or by this Second Amended and Restated Certificate (including any Preferred Stock Designation), the affirmative vote of the
holders of at least a majority of the voting power of all then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of
directors, voting together as a single class, shall be required for
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the stockholders to adopt, amend, alter or repeal the Bylaws; and provided, further, however, that no Bylaws hereafter adopted by the stockholders shall
invalidate any prior act of the Board that would have been valid if such Bylaws had not been adopted.
 

ARTICLE VII
MEETINGS OF STOCKHOLDERS; ACTION BY WRITTEN CONSENT

 
Section 7.1  Meetings.  Subject to the rights, if any, of the holders of any outstanding series of the Preferred Stock, and to the requirements of

applicable law, special meetings of stockholders of the Corporation may be called only by the Chairman of the Board, Chief Executive Officer of the
Corporation, or the Board pursuant to a resolution adopted by a majority of the Board, and the ability of the stockholders to call a special meeting is hereby
specifically denied.
 

Section 7.2  Advance Notice.  Advance notice of stockholder nominations for the election of directors and of business to be brought by stockholders
before any meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws.
 

Section 7.3  Action by Written Consent.  Any action required or permitted to be taken by the stockholders of the Corporation must be effected by a
duly called annual or special meeting of such stockholders and may not be effected by written consent of the stockholders.
 

ARTICLE VIII
LIMITED LIABILITY; INDEMNIFICATION

 
Section 8.1  Limitation of Director Liability.  A director of the Corporation shall not be personally liable to the Corporation or its stockholders for

monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the
DGCL as the same exists or may hereafter be amended.  Any amendment, modification or repeal of the foregoing sentence shall not adversely affect any right
or protection of a director of the Corporation hereunder in respect of any act or omission occurring prior to the time of such amendment, modification or
repeal.
 

Section 8.2  Indemnification and Advancement of Expenses.
 

(a)  To the fullest extent permitted by Delaware law, as the same exists or may hereafter be amended, the Corporation shall indemnify
and hold harmless each person who is or was made a party or is threatened to be made a party to or is otherwise involved in any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative, including an action by or in the right of the Corporation to
procure a judgment in its favor (each, a “proceeding”), by reason of the fact that he or she is or was a director or officer of the Corporation or, while a
director or officer of the Corporation, is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust, other enterprise or nonprofit entity, including service with respect to an employee benefit plan (an “indemnitee”),
whether the basis of such proceeding is alleged action in an official capacity as a director, officer, employee or agent, or in any other capacity while
serving as a director, officer, employee or agent, against all liability and loss suffered and expenses (including, without limitation, attorneys’ fees and
disbursements, judgments, fines, ERISA excise taxes, damages, claims and penalties and amounts paid in settlement) reasonably incurred by such
indemnitee in connection with such proceeding.  The Corporation shall to the fullest extent not prohibited by applicable law pay the expenses (including
attorneys’ fees) incurred by an indemnitee in defending or otherwise participating in any proceeding in advance of its final disposition; provided,
however, that, to the
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extent required by applicable law, such payment of expenses in advance of the final disposition of the proceeding shall be made only upon receipt of an
undertaking, by or on behalf of the indemnitee, to repay all amounts so advanced if it shall ultimately be determined that the indemnitee is not entitled to
be indemnified under this Section 8.2 or otherwise.  The rights to indemnification and advancement of expenses conferred by this Section 8.2 shall be
contract rights and such rights shall continue as to an indemnitee who has ceased to be a director, officer, employee or agent and shall inure to the benefit
of his or her heirs, executors and administrators.  Notwithstanding the foregoing provisions of this Section 8.2(a), except for proceedings to enforce rights
to indemnification and advancement of expenses, the Corporation shall indemnify and advance expenses to an indemnitee in connection with a
proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the Board.

 
(b)  The rights to indemnification and advancement of expenses conferred on any indemnitee by this Section 8.2 shall not be exclusive

of any other rights that any indemnitee may have or hereafter acquire under law, this Second Amended and Restated Certificate, the Bylaws, an
agreement, vote of stockholders or disinterested directors, or otherwise.

 
(c)  Any repeal or amendment of this Section 8.2 by the stockholders of the Corporation or by changes in law, or the adoption of any

other provision of this Second Amended and Restated Certificate inconsistent with this Section 8.2, shall, unless otherwise required by law, be
prospective only (except to the extent such amendment or change in law permits the Corporation to provide broader indemnification rights on a
retroactive basis than permitted prior thereto), and shall not in any way diminish or adversely affect any right or protection existing at the time of such
repeal or amendment or adoption of such inconsistent provision in respect of any proceeding (regardless of when such proceeding is first threatened,
commenced or completed) arising out of, or related to, any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent
provision.

 
(d)  This Section 8.2 shall not limit the right of the Corporation, to the extent and in the manner authorized or permitted by law, to

indemnify and to advance expenses to persons other than indemnitees.
 

ARTICLE IX
CORPORATE OPPORTUNITY

 
(a)  The doctrine of corporate opportunity, or any other analogous doctrine, shall not apply with respect to the Corporation or any of its

officers or directors in circumstances where the application of any such doctrine to a corporate opportunity would conflict with any fiduciary duties or



contractual obligations they may have as of the date of this Second Amended and Restated Certificate or in the future.  In addition to the foregoing, the
doctrine of corporate opportunity shall not apply to any other corporate opportunity with respect to any of the directors or officers of the Corporation
unless such corporate opportunity is offered to such person solely in his or her capacity as a director or officer of the Corporation and such opportunity is
one the Corporation is legally and contractually permitted to undertake and would otherwise be reasonable for the Corporation to pursue.

 
(b)  Without limiting the foregoing, to the extent permitted by applicable law, each of Platinum Equity Advisors, LLC and the

investment funds affiliated with Platinum Equity Advisors, LLC and their respective successors and Affiliates (as defined in Section 10.3) (other than the
Corporation and its subsidiaries) and all of their respective partners, principals, directors, officers, members, managers, equity holders and/or employees,
including any of the foregoing who serve as officers or directors of the Corporation (each, an “Exempted Person”) shall not have any fiduciary
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duty to refrain from engaging directly or indirectly in the same or similar business activities or lines of business as the Corporation or any of its
subsidiaries, except as otherwise expressly provided in any agreement entered into between the Company and such Exempted Person.  To the fullest
extent permitted by applicable law, the Corporation, on behalf of itself and its subsidiaries, renounces any interest or expectancy of the Corporation and
its subsidiaries in, or in being offered an opportunity to participate in, business opportunities that are from time to time available to the Exempted
Persons, even if the opportunity is one that the Corporation or its subsidiaries might reasonably be deemed to have pursued or had the ability or desire to
pursue if granted the opportunity to do so, and each such Exempted Person shall have no duty to communicate or offer such business opportunity to the
Corporation (and there shall be no restriction on the Exempted Persons using the general knowledge and understanding of the industry in which the
Corporation operates which it has gained as an Exempted Person in considering and pursuing such opportunities or in making investment, voting,
monitoring, governance or other decisions relating to other entities or securities) and, to the fullest extent permitted by applicable law, shall not be liable
to the Corporation or any of its subsidiaries or stockholders for breach of any fiduciary or other duty, as a director or officer or otherwise, by reason of the
fact that such Exempted Person pursues or acquires such business opportunity, directs such business opportunity to another person or fails to present such
business opportunity, or information regarding such business opportunity, to the Corporation or its subsidiaries, or uses such knowledge and
understanding in the manner described herein, in each case, except as otherwise expressly provided in any agreement entered into between the Company
and such Exempted Person. In addition to and notwithstanding the foregoing, a corporate opportunity shall not be deemed to belong to the Corporation if
it is a business opportunity that the Corporation is not financially able or contractually permitted or legally able to undertake, or that is, from its nature,
not in the line of the Corporation’s business or is of no practical advantage to it or that is one in which the Corporation has no interest or reasonable
expectancy. Any person or entity purchasing or otherwise acquiring any interest in any shares of stock of the Corporation shall be deemed to have notice
of the provisions of this Article IX.

 
(c)  Neither the alteration, amendment, addition to or repeal of this Article IX, nor the adoption of any provision of this Second

Amended and Restated Certificate (including any Preferred Stock Designation) inconsistent with this Article IX, shall eliminate or reduce the effect of
this Article IX in respect of any business opportunity first identified or any other matter occurring, or any cause of action, suit or claim that, but for this
Article IX, would accrue or arise, prior to such alteration, amendment, addition, repeal or adoption. This Article IX shall not limit any protections or
defenses available to, or indemnification or advancement rights of, any director or officer of the Corporation under this Second Amended and Restated
Certificate, the Bylaws or applicable law.

 
ARTICLE X

BUSINESS COMBINATIONS
 

Section 10.1  Opt Out of DGCL 203.  The Corporation shall not be governed by Section 203 of the DGCL.
 

Section 10.2  Limitations on Business Combinations.  Notwithstanding the foregoing, the Corporation shall not engage in any business combination,
at any point in time at which the Common Stock is registered under Section 12(b) or 12(g) of the Securities Exchange Act of 1934, as amended, with any
interested stockholder for a period of three (3) years following the time that such stockholder became an interested stockholder, unless:
 

(a)  prior to such time, the Board approved either the business combination or the transaction which resulted in the stockholder
becoming an interested stockholder; or
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(b)  upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested

stockholder owned at least 85% of the voting stock of the Corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned by: (i) persons
who are directors and also officers; or (ii) employee stock plans in which employee participants do not have the right to determine confidentially whether
shares held subject to the plan will be tendered in a tender or exchange offer; or

 
(c)  at or subsequent to such time, the business combination is approved by the Board and authorized at an annual or special meeting of

stockholders, and not by written consent, by the affirmative vote of at least two thirds of the outstanding voting stock of the Corporation which is not
owned by the interested stockholder.

 
Section 10.3  Definitions.  For purposes of this Article X, the term:

 
(a)  “Affiliate” means, with respect to any person, any other person that controls, is controlled by, or is under common control with

such person.
 

(b)  “associate,” when used to indicate a relationship with any person, means: (i) any corporation, partnership, unincorporated
association or other entity of which such person is a director, officer or partner or is, directly or indirectly, the owner of 20% or more of any class of
voting stock; (ii) any trust or other estate in which such person has at least a 20% beneficial interest or as to which such person serves as trustee or in a
similar fiduciary capacity; and (iii) any relative or spouse of such person, or any relative of such spouse, who has the same residence as such person.

 



(c)  “business combination,” when used in reference to the Corporation and any interested stockholder of the Corporation, means:
 

(i)  any merger or consolidation of the Corporation or any direct or indirect majority-owned subsidiary of the Corporation: (A) with
the interested stockholder; or (B) with any other corporation, partnership, unincorporated association or other entity if the merger or
consolidation is caused by the interested stockholder and as a result of such merger or consolidation Section 10.2 is not applicable to the
surviving entity;

 
(ii)  any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions), except

proportionately as a stockholder of the Corporation, to or with the interested stockholder, whether as part of a dissolution or otherwise, of
assets of the Corporation or of any direct or indirect majority-owned subsidiary of the Corporation which assets have an aggregate market
value equal to 10% or more of either the aggregate market value of all the assets of the Corporation determined on a consolidated basis or
the aggregate market value of all the outstanding stock of the Corporation;

 
(iii)  any transaction which results in the issuance or transfer by the Corporation or by any direct or indirect majority-owned

subsidiary of the Corporation of any stock of the Corporation or of such subsidiary to the interested stockholder, except: (A) pursuant to the
exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into stock of the Corporation or any such
subsidiary which securities were outstanding prior to the time that the interested stockholder became such; (B) pursuant to a merger under
Section 251(g) of the DGCL; (C) pursuant to a dividend or distribution
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paid or made, or the exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into stock of the
Corporation or any such subsidiary which security is distributed, pro rata to all holders of a class or series of stock of the Corporation
subsequent to the time the interested stockholder became such; (D) pursuant to an exchange offer by the Corporation to purchase stock
made on the same terms to all holders of said stock; or (E) any issuance or transfer of stock by the Corporation; provided, however, that in
no case under items (C) — (E) of this subsection (iii) shall there be an increase in the interested stockholder’s proportionate share of the
stock of any class or series of the Corporation or of the voting stock of the Corporation (except as a result of immaterial changes due to
fractional share adjustments);

 
(iv)  any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the Corporation which has

the effect, directly or indirectly, of increasing the proportionate share of the stock of any class or series, or securities convertible into the
stock of any class or series, of the Corporation or of any such subsidiary which is owned by the interested stockholder, except as a result of
immaterial changes due to fractional share adjustments or as a result of any purchase or redemption of any shares of stock not caused,
directly or indirectly, by the interested stockholder; or

 
(v)  any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a stockholder of the

Corporation), of any loans, advances, guarantees, pledges, or other financial benefits (other than those expressly permitted in subsections
(i)-(iv) above) provided by or through the Corporation or any direct or indirect majority-owned subsidiary.

 
(d)  “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 stock, by
contract, or otherwise. A person who is the owner of 20% or more of the outstanding voting stock of the Corporation, partnership, unincorporated
association or other entity shall be presumed to have control of such entity, in the absence of proof by a preponderance of the evidence to the contrary.
Notwithstanding the foregoing, a presumption of control shall not apply where such person holds voting stock, in good faith and not for the purpose of
circumventing this Article X, as an agent, bank, broker, nominee, custodian or trustee for one or more owners who do not individually or as a group have
control of such entity.

 
(e)  “interested stockholder” means any person (other than the Corporation or any direct or indirect majority-owned subsidiary of the

Corporation) that: (i) is the owner of 15% or more of the outstanding voting stock of the Corporation; or (ii) is an Affiliate or associate of the Corporation
and was the owner of 15% or more of the outstanding voting stock of the Corporation at any time within the three (3) year period immediately prior to
the date on which it is sought to be determined whether such person is an interested stockholder; or (iii) an Affiliate or associate of any such person
described in clauses (i) and (ii); provided, however, that the term “interested stockholder” shall not include: (A) the Sponsor Holders or their transferees;
or (B) any person whose ownership of shares in excess of the 15% limitation set forth herein is the result of any action taken solely by the Corporation;
provided, that such person specified in this clause (B) shall be an interested stockholder if thereafter such person acquires additional shares of voting
stock of the Corporation, except as a result of further corporate action not caused, directly or indirectly, by such person. For the purpose of determining
whether a person is an interested stockholder, the voting stock of the Corporation deemed to be outstanding shall include stock deemed to be owned by
the person through application of the definition of “owner” below but shall not include any other unissued stock of the Corporation
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which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights, warrants or options, or
otherwise.

 
(f)  “owner,” including the terms “own” and “owned,” when used with respect to any stock, means a person that individually or with or

through any of its Affiliates or associates:
 

(i)  beneficially owns such stock, directly or indirectly; or
 

(ii)  has: (A) the right to acquire such stock (whether such right is exercisable immediately or only after the passage of time)
pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange rights, warrants or options,
or otherwise; provided, however, that a person shall not be deemed the owner of stock tendered pursuant to a tender or exchange offer made
by such person or any of such person’s Affiliates or associates until such tendered stock is accepted for purchase or exchange; or (B) the



right to vote such stock pursuant to any agreement, arrangement or understanding; provided, however, that a person shall not be deemed the
owner of any stock because of such person’s right to vote such stock if the agreement, arrangement or understanding to vote such stock
arises solely from a revocable proxy or consent given in response to a proxy or consent solicitation made to 10 or more persons; or

 
(iii)  has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting pursuant to a

revocable proxy or consent as described in item (B) of subsection (ii) above), or disposing of such stock with any other person that
beneficially owns, or whose Affiliates or associates beneficially own, directly or indirectly, such stock.

 
(g)  “person” means any individual, corporation, partnership, unincorporated association or other entity.

 
(h)  “stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest.

 
(i)  “Sponsor Holders” means: (i) the investment funds affiliated with The Gores Group LLC and their respective successors and

Affiliates; and (ii) the investment funds affiliated with Platinum Equity Advisors, LLC and their respective successors and Affiliates.
 

(j)  “voting stock” means stock of any class or series entitled to vote generally in the election of directors.
 

ARTICLE XI
AMENDMENT OF AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
 

The Corporation reserves the right at any time and from time to time to amend, alter, change or repeal any provision contained in this Second
Amended and Restated Certificate (including any Preferred Stock Designation), in the manner now or hereafter prescribed by this Second Amended and
Restated Certificate and the DGCL; and, except as set forth in Article VIII, all rights, preferences and privileges herein conferred upon stockholders, directors
or any other persons by and pursuant to this Second Amended and Restated Certificate in its present form or as hereafter amended are granted subject to the
right reserved in this Article XI.  Notwithstanding anything to the contrary contained in this Second Amended and Restated Certificate, and notwithstanding
that a lesser percentage may be permitted from
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time to time by applicable law, no provision of Article V, Section 7.1, Section 7.3, Article VIII, Article IX, Article X and this Article XI may be altered,
amended or repealed in any respect, nor may any provision or bylaw inconsistent therewith be adopted, unless, in addition to any other vote required by this
Second Amended and Restated Certificate or otherwise required by law, such alteration, amendment, repeal or adoption is approved by the affirmative vote of
the holders of at least two thirds of the voting power of the outstanding shares of capital stock of the Corporation entitled to vote generally in the election of
directors, voting together as a single class.
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IN WITNESS WHEREOF, Gores Holdings II, Inc. has caused this Second Amended and Restated Certificate to be duly executed in its name and on

its behalf by an authorized officer as of the date first set forth above.
 

 

GORES HOLDINGS II, INC.
  
  
 

By:
 

 

Name: Mark Stone
 

Title: Chief Executive Officer
 

[Signature Page to the Second Amended and Restated Charter of Gores Holdings II, Inc.]
 

 
EXHIBIT B

 
Form of Parent Amended and Restated Bylaws

 

 
AMENDED AND RESTATED BYLAWS

OF
VERRA MOBILITY CORPORATION

 
ARTICLE I

 
OFFICES

 
Section 1.1. Registered Office. The registered office of Verra Mobility Corporation (the “Corporation”) within the State of Delaware shall be located

at either: (a) the principal place of business of the Corporation in the State of Delaware; or (b) the office of the corporation or individual acting as the
Corporation’s registered agent in Delaware.



 
Section 1.2. Additional Offices. The Corporation may, in addition to its registered office in the State of Delaware, have such other offices and places of

business, both within and outside the State of Delaware, as the Board of Directors of the Corporation (the “Board”) may from time to time determine or as the
business and affairs of the Corporation may require.
 

ARTICLE II
 

STOCKHOLDERS MEETINGS
 

Section 2.1. Annual Meetings. The annual meeting of stockholders shall be held at such place and time and on such date as shall be determined by the
Board and stated in the notice of the meeting, provided that the Board may in its sole discretion determine that the meeting shall not be held at any place, but
may instead be held solely by means of remote communication pursuant to Section 9.5(a). At each annual meeting, the stockholders shall elect those directors
of the Corporation to fill any term of a directorship that expires on the date of such annual meeting and may transact any other business as may properly be
brought before the meeting.
 

Section 2.2. Special Meetings. Subject to the rights of the holders of any outstanding series of the Preferred Stock, and to the requirements of
applicable law, special meetings of stockholders, for any purpose or purposes, may be called only by the Chairman of the Board, Chief Executive Officer, or
the Board pursuant to a resolution adopted by a majority of the Board. Special meetings of stockholders shall be held at such place and time and on such date
as shall be determined by the Board and stated in the Corporation’s notice of the meeting, provided that the Board may in its sole discretion determine that the
meeting shall not be held at any place, but may instead be held solely by means of remote communication pursuant to Section 9.5(a).
 

Section 2.3. Notices. Notice of each stockholders meeting stating the place, if any, date, and time of the meeting, and the means of remote
communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, shall be given in the
manner permitted by Section 9.3 to each stockholder entitled to vote thereat by the Corporation not less than 10 nor more than 60 days before the date of the
meeting. If said notice is for a stockholders meeting other than an annual meeting, it shall in addition state the purpose or purposes for which the meeting is
called, and the business transacted at such meeting shall be limited to the matters so stated in the Corporation’s notice of meeting (or any supplement thereto).
Any meeting of stockholders as to which notice has been given may be postponed, and any special meeting of stockholders as to which notice has been given
may be cancelled, by the Board upon public announcement (as defined in Section 2.7(c)) given before the date previously scheduled for such meeting.
 

Section 2.4. Quorum. Except as otherwise provided by applicable law, the Corporation’s Second Amended and Restated Certificate of Incorporation,
as the same may be amended or restated from time to time (the “Certificate of Incorporation”) or these Bylaws, the presence, in person or by proxy, at a
stockholders meeting of the holders of shares of outstanding capital stock of the Corporation representing a majority of the voting power of all outstanding
shares of capital stock of the Corporation entitled to vote at such meeting shall constitute a quorum for the transaction of business at such meeting, except that
when specified business is to be voted on by a class or series of stock voting as a class, the holders of shares representing a majority of the voting power of
the outstanding shares of such class or series shall constitute a quorum of such class or series for the transaction of such business. If
 

 
a quorum shall not be present or represented by proxy at any meeting of the stockholders of the Corporation, the chairman of the meeting may adjourn the
meeting from time to time in the manner provided in Section 2.6 until a quorum shall attend. The stockholders present at a duly convened meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum. Shares of its own stock
belonging to the Corporation or to another corporation, if a majority of the voting power of the shares entitled to vote in the election of directors of such other
corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum purposes; provided, however, that the
foregoing shall not limit the right of the Corporation or any such other corporation to vote shares held by it in a fiduciary capacity.
 

Section 2.5. Voting of Shares.
 

(a) Voting Lists. The Secretary shall prepare, or shall cause the officer or agent who has charge of the stock ledger of the Corporation to prepare, at least
10 days before every meeting of stockholders, a complete list of the stockholders of record entitled to vote at such meeting and showing the address and the
number of shares registered in the name of each stockholder. Nothing contained in this Section 2.5(a) shall require the Corporation to include electronic mail
addresses or other electronic contact information on such list. Such list shall be open to the examination of any stockholder, for any purpose germane to the
meeting, during ordinary business hours for a period of at least 10 days prior to the meeting: (i) on a reasonably accessible electronic network, provided that
the information required to gain access to such list is provided with the notice of the meeting; or (ii) during ordinary business hours, at the principal place of
business of the Corporation. In the event that the Corporation determines to make the list available on an electronic network, the Corporation may take
reasonable steps to ensure that such information is available only to stockholders of the Corporation. If the meeting is to be held at a place, then the list shall
be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. If a
meeting of stockholders is to be held solely by means of remote communication as permitted by Section 9.5(a), the list shall be open to the examination of
any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall be
provided with the notice of meeting. The stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list required by
this Section 2.5(a) or to vote in person or by proxy at any meeting of stockholders.
 

(b) Manner of Voting. At any stockholders meeting, every stockholder entitled to vote may vote in person or by proxy. If authorized by the Board, the
voting by stockholders or proxy holders at any meeting conducted by remote communication may be effected by a ballot submitted by electronic transmission
(as defined in Section 9.3), provided that any such electronic transmission must either set forth or be submitted with information from which the Corporation
can determine that the electronic transmission was authorized by the stockholder or proxy holder. The Board, in its discretion, or the chairman of the meeting
of stockholders, in such person’s discretion, may require that any votes cast at such meeting shall be cast by written ballot.
 

(c) Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without a
meeting may authorize another person or persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three years from
its date, unless the proxy provides for a longer period. Proxies need not be filed with the Secretary of the Corporation until the meeting is called to order, but
shall be filed with the Secretary before being voted. Without limiting the manner in which a stockholder may authorize another person or persons to act for
such stockholder as proxy, either of the following shall constitute a valid means by which a stockholder may grant such authority.
 

(i) A stockholder may execute a writing authorizing another person or persons to act for such stockholder as proxy. Execution may be
accomplished by the stockholder or such stockholder’s authorized officer, director, employee or agent signing such writing or causing such person’s signature



to be affixed to such writing by any reasonable means, including, but not limited to, by facsimile signature.
 

(ii) A stockholder may authorize another person or persons to act for such stockholder as proxy by transmitting or authorizing the transmission of
an electronic transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service organization or like agent
duly authorized by the person who will be the holder of the proxy to receive such transmission, provided that any such electronic transmission must either set
forth or be submitted with information from which it can be determined that the electronic
 

 
transmission was authorized by the stockholder. Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission
authorizing another person or persons to act as proxy for a stockholder may be substituted or used in lieu of the original writing or transmission for any and
all purposes for which the original writing or transmission could be used; provided that such copy, facsimile telecommunication or other reproduction shall be
a complete reproduction of the entire original writing or transmission.
 

(d) Required Vote. Subject to the rights of the holders of one or more series of preferred stock of the Corporation (“Preferred Stock”), voting separately
by class or series, to elect directors pursuant to the terms of one or more series of Preferred Stock, the election of directors shall be determined by a plurality
of the votes cast by the stockholders present in person or represented by proxy at the meeting and entitled to vote thereon. All other matters shall be
determined by the vote of a majority of the votes cast by the stockholders present in person or represented by proxy at the meeting and entitled to vote
thereon, unless the matter is one upon which, by applicable law, the Certificate of Incorporation, these Bylaws or applicable stock exchange rules, a different
vote is required, in which case such provision shall govern and control the decision of such matter.
 

(e) Inspectors of Election. The Board may, and shall if required by law, in advance of any meeting of stockholders, appoint one or more persons as
inspectors of election, who may be employees of the Corporation or otherwise serve the Corporation in other capacities, to act at such meeting of stockholders
or any adjournment thereof and to make a written report thereof. The Board may appoint one or more persons as alternate inspectors to replace any inspector
who fails to act. If no inspectors of election or alternates are appointed by the Board, the chairman of the meeting shall appoint one or more inspectors to act
at the meeting. Each inspector, before discharging his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict
impartiality and according to the best of his or her ability. The inspectors shall ascertain and report the number of outstanding shares and the voting power of
each; determine the number of shares present in person or represented by proxy at the meeting and the validity of proxies and ballots; count all votes and
ballots and report the results; determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the
inspectors; and certify their determination of the number of shares represented at the meeting and their count of all votes and ballots. No person who is a
candidate for an office at an election may serve as an inspector at such election. Each report of an inspector shall be in writing and signed by the inspector or
by a majority of them if there is more than one inspector acting at such meeting. If there is more than one inspector, the report of a majority shall be the report
of the inspectors.
 

Section 2.6. Adjournments. Any meeting of stockholders, annual or special, may be adjourned by the chairman of the meeting, from time to time,
whether or not there is a quorum, to reconvene at the same or some other place. Notice need not be given of any such adjourned meeting if the date, time, and
place, if any, thereof, and the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be present in person and
vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the stockholders or the holders of
any class or series of stock entitled to vote separately as a class, as the case may be, may transact any business that might have been transacted at the original
meeting. If the adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting.
 

Section 2.7. Advance Notice for Business.
 

(a) Annual Meetings of Stockholders. No business may be transacted at an annual meeting of stockholders, other than business that is either:
(i) specified in the Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the Board; (ii) otherwise properly brought
before the annual meeting by or at the direction of the Board; or (iii) otherwise properly brought before the annual meeting by any stockholder of the
Corporation: (A) who is a stockholder of record on the date of the giving of the notice provided for in this Section 2.7(a) and on the record date for the
determination of stockholders entitled to vote at such annual meeting; and (B) who complies with the notice procedures set forth in this Section 2.7(a).
Notwithstanding anything in this Section 2.7(a) to the contrary, only persons nominated for election as a director to fill any term of a directorship that expires
on the date of the annual meeting pursuant to Section 3.2 will be considered for election at such meeting.
 

 
(i) In addition to any other applicable requirements, for business (other than nominations) to be properly brought before an annual meeting by a

stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary of the Corporation and such business must
otherwise be a proper matter for stockholder action. Subject to Section 2.7(a)(iii), a stockholder’s notice to the Secretary with respect to such business, to be
timely, must be received by the Secretary at the principal executive offices of the Corporation not later than the close of business on the 90th day nor earlier
than the opening of business on the 120th day before the anniversary date of the immediately preceding annual meeting of stockholders; provided, however,
that in the event that the annual meeting is called for a date that is not within 45 days before or after such anniversary date, notice by the stockholder to be
timely must be so received not earlier than the opening of business on the 120th day before the meeting and not later than the later of: (A) the close of
business on the 90th day before the meeting; or (B) the close of business on the 10th day following the day on which public announcement of the date of the
annual meeting is first made by the Corporation. The public announcement of an adjournment of an annual meeting shall not commence a new time period for
the giving of a stockholder’s notice as described in this Section 2.7(a).
 

(ii) To be in proper written form, a stockholder’s notice to the Secretary with respect to any business (other than nominations) must set forth as to
each such matter such stockholder proposes to bring before the annual meeting: (A) a brief description of the business desired to be brought before the annual
meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event such business includes a
proposal to amend these Bylaws, the language of the proposed amendment) and the reasons for conducting such business at the annual meeting; (B) the name
and record address of such stockholder and the name and address of the beneficial owner, if any, on whose behalf the proposal is made; (C) the class or series
and number of shares of capital stock of the Corporation that are owned beneficially and of record by such stockholder and by the beneficial owner, if any, on
whose behalf the proposal is made; (D) a description of all arrangements or understandings between such stockholder and the beneficial owner, if any, on
whose behalf the proposal is made and any other person or persons (including their names) in connection with the proposal of such business by such



stockholder; (E) any material interest of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made in such business; and (F) a
representation that such stockholder intends to appear in person or by proxy at the annual meeting to bring such business before the meeting.
 

(iii) The foregoing notice requirements of this Section 2.7(a) shall be deemed satisfied by a stockholder as to any proposal (other than
nominations) if the stockholder has notified the Corporation of such stockholder’s intention to present such proposal at an annual meeting in compliance with
Rule 14a-8 (or any successor thereof) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and such stockholder has complied with the
requirements of such Rule for inclusion of such proposal in a proxy statement prepared by the Corporation to solicit proxies for such annual meeting. No
business shall be conducted at the annual meeting of stockholders except business brought before the annual meeting in accordance with the procedures set
forth in this Section 2.7(a), provided, however, that once business has been properly brought before the annual meeting in accordance with such procedures,
nothing in this Section 2.7(a) shall be deemed to preclude discussion by any stockholder of any such business. If the Board or the chairman of the annual
meeting determines that any stockholder proposal was not made in accordance with the provisions of this Section 2.7(a) or that the information provided in a
stockholder’s notice does not satisfy the information requirements of this Section 2.7(a), such proposal shall not be presented for action at the annual meeting.
Notwithstanding the foregoing provisions of this Section 2.7(a), if the stockholder (or a qualified representative of the stockholder) does not appear at the
annual meeting of stockholders of the Corporation to present the proposed business, such proposed business shall not be transacted, notwithstanding that
proxies in respect of such matter may have been received by the Corporation.
 

(iv) In addition to the provisions of this Section 2.7(a), a stockholder shall also comply with all applicable requirements of the Exchange Act and
the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this Section 2.7(a) shall be deemed to affect any rights of
stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.
 

(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the
meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board may be made at a special meeting of stockholders
at which directors are to be elected pursuant to the Corporation’s notice of meeting only pursuant to Section 3.2.
 

 
(c) Public Announcement. For purposes of these Bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow Jones

News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act.
 

Section 2.8. Conduct of Meetings. The chairman of each annual and special meeting of stockholders shall be the Chairman of the Board or, in the
absence (or inability or refusal to act) of the Chairman of the Board, the Chief Executive Officer (if he or she shall be a director) or, in the absence (or
inability or refusal to act) of the Chief Executive Officer or if the Chief Executive Officer is not a director, the President (if he or she shall be a director) or, in
the absence (or inability or refusal to act) of the President or if the President is not a director, such other person as shall be appointed by the Board. The date
and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a meeting shall be announced at the meeting by
the chairman of the meeting. The Board may adopt such rules and regulations for the conduct of the meeting of stockholders as it shall deem appropriate.
Except to the extent inconsistent with these Bylaws or such rules and regulations as adopted by the Board, the chairman of any meeting of stockholders shall
have the right and authority to convene and to adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in the
judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or
prescribed by the chairman of the meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of business for the
meeting; (b) rules and procedures for maintaining order at the meeting and the safety of those present; (c) limitations on attendance at or participation in the
meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as the chairman of the meeting shall
determine; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (e) limitations on the time allotted to questions or
comments by participants. Unless and to the extent determined by the Board or the chairman of the meeting, meetings of stockholders shall not be required to
be held in accordance with the rules of parliamentary procedure. The secretary of each annual and special meeting of stockholders shall be the Secretary or, in
the absence (or inability or refusal to act) of the Secretary, an Assistant Secretary so appointed to act by the chairman of the meeting. In the absence (or
inability or refusal to act) of the Secretary and all Assistant Secretaries, the chairman of the meeting may appoint any person to act as secretary of the
meeting.
 

Section 2.9. Consents in Lieu of Meeting.  Any action required or permitted to be taken by the stockholders of the Corporation must be effected by a
duly called annual or special meeting of such stockholders and may not be effected by written consent of the stockholders.
 

ARTICLE III
 

DIRECTORS
 

Section 3.1. Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, which may exercise all such
powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these Bylaws required to be
exercised or done by the stockholders. Directors need not be stockholders or residents of the State of Delaware.
 

Section 3.2. Advance Notice for Nomination of Directors.
 

(a) Only persons who are nominated in accordance with the following procedures shall be eligible for election as directors of the Corporation, except as
may be otherwise provided by the terms of one or more series of Preferred Stock with respect to the rights of holders of one or more series of Preferred Stock
to elect directors. Nominations of persons for election to the Board at any annual meeting of stockholders, or at any special meeting of stockholders called for
the purpose of electing directors as set forth in the Corporation’s notice of such special meeting, may be made: (i) by or at the direction of the Board; or (ii) by
any stockholder of the Corporation: (A) who is a stockholder of record on the date of the giving of the notice provided for in this Section 3.2 and on the
record date for the determination of stockholders entitled to vote at such meeting; and (B) who complies with the notice procedures set forth in
this Section 3.2.
 

 
(b) In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have given timely notice

thereof in proper written form to the Secretary of the Corporation. To be timely, a stockholder’s notice to the Secretary must be received by the Secretary at



the principal executive offices of the Corporation: (i) in the case of an annual meeting, not later than the close of business on the 90th day nor earlier than the
opening of business on the 120th day before the anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in the
event that the annual meeting is called for a date that is not within 45 days before or after such anniversary date, notice by the stockholder to be timely must
be so received not earlier than the opening of business on the 120th day before the meeting and not later than the later of: (A) the close of business on the 90th
day before the meeting; or (B) the close of business on the 10th day following the day on which public announcement of the date of the annual meeting was
first made by the Corporation; and (ii) in the case of a special meeting of stockholders called for the purpose of electing directors, not later than the close of
business on the 10th day following the day on which public announcement of the date of the special meeting is first made by the Corporation. In no event
shall the public announcement of an adjournment of an annual meeting or special meeting commence a new time period for the giving of a stockholder’s
notice as described in this Section 3.2.
 

(c) Notwithstanding anything in paragraph (b) to the contrary, in the event that the number of directors to be elected to the Board at an annual meeting
is greater than the number of directors whose terms expire on the date of the annual meeting and there is no public announcement by the Corporation naming
all of the nominees for the additional directors to be elected or specifying the size of the increased Board before the close of business on the 90th day prior to
the anniversary date of the immediately preceding annual meeting of stockholders, a stockholder’s notice required by this Section 3.2 shall also be considered
timely, but only with respect to nominees for the additional directorships created by such increase that are to be filled by election at such annual meeting, if it
shall be received by the Secretary at the principal executive offices of the Corporation not later than the close of business on the 10th day following the date
on which such public announcement was first made by the Corporation.
 

(d) To be in proper written form, a stockholder’s notice to the Secretary must set forth: (i) as to each person whom the stockholder proposes to nominate
for election as a director: (A) the name, age, business address and residence address of the person; (B) the principal occupation or employment of the person;
(C) the class or series and number of shares of capital stock of the Corporation, if any, that are owned beneficially or of record by the person; and (D) any
other information relating to the person that would be required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder; and (ii) as
to the stockholder giving the notice: (A) the name and record address of such stockholder and the name and address of the beneficial owner, if any, on whose
behalf the nomination is made; (B) the class or series and number of shares of capital stock of the Corporation that are owned beneficially and of record by
such stockholder and the beneficial owner, if any, on whose behalf the nomination is made; (C) a description of all arrangements or understandings relating to
the nomination to be made by such stockholder among such stockholder, the beneficial owner, if any, on whose behalf the nomination is made, each proposed
nominee and any other person or persons (including their names); (D) a representation that such stockholder intends to appear in person or by proxy at the
meeting to nominate the persons named in its notice; and (E) any other information relating to such stockholder and the beneficial owner, if any, on whose
behalf the nomination is made that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations
of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice must be
accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as a director if elected.
 

(e) If the Board or the chairman of the meeting of stockholders determines that any nomination was not made in accordance with the provisions of
this Section 3.2, then such nomination shall not be considered at the meeting in question. Notwithstanding the foregoing provisions of this Section 3.2, if the
stockholder (or a qualified representative of the stockholder) does not appear at the meeting of stockholders of the Corporation to present the nomination,
such nomination shall be disregarded, notwithstanding that proxies in respect of such nomination may have been received by the Corporation.
 

(f) In addition to the provisions of this Section 3.2, a stockholder shall also comply with all of the applicable requirements of the Exchange Act and the
rules and regulations thereunder with respect to the matters set forth
 

 
herein. Nothing in this Section 3.2 shall be deemed to affect any rights of the holders of Preferred Stock to elect directors pursuant to the Certificate of
Incorporation.
 

Section 3.3. Compensation. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board shall have the authority to fix
the compensation of directors. The directors may be reimbursed their expenses, if any, of attendance at each meeting of the Board and may be paid either a
fixed sum for attendance at each meeting of the Board or other compensation as director. No such payment shall preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor. Members of committees of the Board may be allowed like compensation and
reimbursement of expenses for service on the committee.
 

Section 3.4. Newly Created Directorships and Vacancies.   Unless otherwise provided by the Certificate of Incorporation, newly created directorships
resulting from an increase in the number of directors and any vacancies on the Board resulting from death, resignation, retirement, disqualification, removal
or other cause shall be filled solely by a majority vote of the remaining directors then in office, even if less than a quorum, or by a sole remaining director
(and not by stockholders), and any director so chosen shall hold office for the remainder of the full term of the class of directors to which the new directorship
was added or in which the vacancy occurred and until his or her successor has been elected and qualified, subject, however, to such director’s earlier death,
resignation, retirement, disqualification or removal.
 

ARTICLE IV
 

BOARD MEETINGS
 

Section 4.1. Annual Meetings. The Board shall meet as soon as practicable after the adjournment of each annual stockholders meeting at the place of
the annual stockholders meeting unless the Board shall fix another time and place and give notice thereof in the manner required herein for special meetings
of the Board. No notice to the directors shall be necessary to legally convene this meeting, except as provided in this Section 4.1.
 

Section 4.2. Regular Meetings. Regularly scheduled, periodic meetings of the Board may be held without notice at such times, dates and places as
shall from time to time be determined by the Board.
 

Section 4.3. Special Meetings. Special meetings of the Board: (a) may be called by the Chairman of the Board or President; and (b) shall be called by
the Chairman of the Board, President or Secretary on the written request of at least a majority of directors then in office, or the sole director, as the case may
be, and shall be held at such time, date and place as may be determined by the person calling the meeting or, if called upon the request of directors or the sole
director, as specified in such written request. Notice of each special meeting of the Board shall be given, as provided in Section 9.3, to each director: (i) at
least 24 hours before the meeting if such notice is oral notice given personally or by telephone or written notice given by hand delivery or by means of a form



of electronic transmission and delivery; (ii) at least two days before the meeting if such notice is sent by a nationally recognized overnight delivery service;
and (iii) at least five days before the meeting if such notice is sent through the United States mail. If the Secretary shall fail or refuse to give such notice, then
the notice may be given by the officer who called the meeting or the directors who requested the meeting. Any and all business that may be transacted at a
regular meeting of the Board may be transacted at a special meeting. Except as may be otherwise expressly provided by applicable law, the Certificate of
Incorporation, or these Bylaws, neither the business to be transacted at, nor the purpose of, any special meeting need be specified in the notice or waiver of
notice of such meeting. A special meeting may be held at any time without notice if all the directors are present or if those not present waive notice of the
meeting in accordance with Section 9.4.
 

Section 4.4. Quorum; Required Vote. A majority of the Board shall constitute a quorum for the transaction of business at any meeting of the Board,
and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board, except as may be otherwise
specifically provided by applicable law, the Certificate of Incorporation or these Bylaws. If a quorum shall not be present at any meeting, a majority of the
directors present may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present.
 

 
Section 4.5. Consent In Lieu of Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or

permitted to be taken at any meeting of the Board or any committee thereof may be taken without a meeting if all members of the Board or committee, as the
case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions (or paper
reproductions thereof) are filed with the minutes of proceedings of the Board or committee. Such filing shall be in paper form if the minutes are maintained in
paper form and shall be in electronic form if the minutes are maintained in electronic form.
 

Section 4.6. Organization. The chairman of each meeting of the Board shall be the Chairman of the Board or, in the absence (or inability or refusal to
act) of the Chairman of the Board, the Chief Executive Officer (if he or she shall be a director) or, in the absence (or inability or refusal to act) of the Chief
Executive Officer or if the Chief Executive Officer is not a director, the President (if he or she shall be a director) or in the absence (or inability or refusal to
act) of the President or if the President is not a director, a chairman elected from the directors present. The Secretary shall act as secretary of all meetings of
the Board. In the absence (or inability or refusal to act) of the Secretary, an Assistant Secretary shall perform the duties of the Secretary at such meeting. In
the absence (or inability or refusal to act) of the Secretary and all Assistant Secretaries, the chairman of the meeting may appoint any person to act as
secretary of the meeting.
 

ARTICLE V
 

COMMITTEES OF DIRECTORS
 

Section 5.1. Establishment. The Board may by resolution passed by a majority of the Board designate one or more committees, each committee to
consist of one or more of the directors of the Corporation. Each committee shall keep regular minutes of its meetings and report the same to the Board when
required. The Board shall have the power at any time to fill vacancies in, to change the membership of, or to dissolve any such committee.
 

Section 5.2. Available Powers. Any committee established pursuant to Section 5.1 hereof, to the extent permitted by applicable law and by resolution
of the Board, shall have and may exercise all of the powers and authority of the Board in the management of the business and affairs of the Corporation, and
may authorize the seal of the Corporation to be affixed to all papers that may require it, but no such committee shall have the power or authority in reference
to the following matters: (a) approving or adopting, or recommending to the stockholders, any action or matter (other than the election or removal of
directors) expressly required by the General Corporation Law of the State of Delaware (the “DGCL”) to be submitted to stockholders for approval; or
(b) adopting, amending or repealing any bylaw of the Corporation.
 

Section 5.3. Alternate Members. The Board may designate one or more directors as alternate members of any committee, who may replace any absent
or disqualified member at any meeting of such committee.
 

Section 5.4. Procedures. Unless the Board otherwise provides, the time, date, place, if any, and notice of meetings of a committee shall be determined
by such committee. At meetings of a committee, a majority of the number of members of the committee (but not including any alternate member, unless such
alternate member has replaced any absent or disqualified member at the time of, or in connection with, such meeting) shall constitute a quorum for the
transaction of business. The act of a majority of the members present at any meeting at which a quorum is present shall be the act of the committee, except as
otherwise specifically provided by applicable law, the Certificate of Incorporation, these Bylaws or the Board. If a quorum is not present at a meeting of a
committee, the members present may adjourn the meeting from time to time, without notice other than an announcement at the meeting, until a quorum is
present. Unless the Board otherwise provides and except as provided in these Bylaws, each committee designated by the Board may make, alter, amend and
repeal rules for the conduct of its business. In the absence of such rules each committee shall conduct its business in the same manner as the Board is
authorized to conduct its business pursuant to Article III and Article IV of these Bylaws.
 

 
ARTICLE VI

 
OFFICERS

 
Section 6.1. Officers. The officers of the Corporation elected by the Board shall be a Chairman of the Board, a Chief Executive Officer, a President, a

Chief Financial Officer, a Secretary and such other officers (including without limitation, Vice Presidents, Assistant Secretaries and a Treasurer) as the Board
from time to time may determine. Officers elected by the Board shall each have such powers and duties as generally pertain to their respective offices, subject
to the specific provisions of this Article VI. Such officers shall also have such powers and duties as from time to time may be conferred by the Board. The
Chief Executive Officer or President may also appoint such other officers (including without limitation one or more Vice Presidents and Controllers) as may
be necessary or desirable for the conduct of the business of the Corporation. Such other officers shall have such powers and duties and shall hold their offices
for such terms as may be provided in these Bylaws or as may be prescribed by the Board or, if such officer has been appointed by the Chief Executive Officer
or President, as may be prescribed by the appointing officer.
 

(a) Chairman of the Board. The Chairman of the Board shall preside when present at all meetings of the stockholders and the Board. The Chairman of
the Board shall have general supervision and control of the acquisition activities of the Corporation subject to the ultimate authority of the Board, and shall be



responsible for the execution of the policies of the Board with respect to such matters. In the absence (or inability or refusal to act) of the Chairman of the
Board, the Chief Executive Officer (if he or she shall be a director) shall preside when present at all meetings of the stockholders and the Board. The powers
and duties of the Chairman of the Board shall not include supervision or control of the preparation of the financial statements of the Company (other than
through participation as a member of the Board). The position of Chairman of the Board and Chief Executive Officer may be held by the same person.
 

(b) Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of the Corporation, shall have general supervision of the
affairs of the Corporation and general control of all of its business subject to the ultimate authority of the Board, and shall be responsible for the execution of
the policies of the Board with respect to such matters, except to the extent any such powers and duties have been prescribed to the Chairman of the Board
pursuant to Section 6.1(a) above. In the absence (or inability or refusal to act) of the Chairman of the Board, the Chief Executive Officer (if he or she shall be
a director) shall preside when present at all meetings of the stockholders and the Board. The position of Chief Executive Officer and President may be held by
the same person.
 

(c) President. The President shall make recommendations to the Chief Executive Officer on all operational matters that would normally be reserved for
the final executive responsibility of the Chief Executive Officer. In the absence (or inability or refusal to act) of the Chairman of the Board and Chief
Executive Officer, the President (if he or she shall be a director) shall preside when present at all meetings of the stockholders and the Board. The President
shall also perform such duties and have such powers as shall be designated by the Board. The position of President and Chief Executive Officer may be held
by the same person.
 

(d) Vice Presidents. In the absence (or inability or refusal to act) of the President, the Vice President (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Board) shall perform the duties and have the powers of the President. Any one or more of the
Vice Presidents may be given an additional designation of rank or function.
 

(e) Secretary.
 

(i) The Secretary shall attend all meetings of the stockholders, the Board and (as required) committees of the Board and shall record the
proceedings of such meetings in books to be kept for that purpose. The Secretary shall give, or cause to be given, notice of all meetings of the stockholders
and special meetings of the Board and shall perform such other duties as may be prescribed by the Board, the Chairman of the Board, Chief Executive Officer
or President. The Secretary shall have custody of the corporate seal of the Corporation and the Secretary, or any Assistant Secretary, shall have authority to
affix the same to any instrument requiring it, and when so affixed, it may be attested by his or her signature or by the signature of such Assistant Secretary.
The Board may give general
 

 
authority to any other officer to affix the seal of the Corporation and to attest the affixing thereof by his or her signature.
 

(ii) The Secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at the office of the Corporation’s transfer
agent or registrar, if one has been appointed, a stock ledger, or duplicate stock ledger, showing the names of the stockholders and their addresses, the number
and classes of shares held by each and, with respect to certificated shares, the number and date of certificates issued for the same and the number and date of
certificates cancelled.
 

(f) Assistant Secretaries. The Assistant Secretary or, if there be more than one, the Assistant Secretaries in the order determined by the Board shall, in
the absence (or inability or refusal to act) of the Secretary, perform the duties and have the powers of the Secretary.
 

(g) Chief Financial Officer. The Chief Financial Officer shall perform all duties commonly incident to that office (including, without limitation, the care
and custody of the funds and securities of the Corporation, which from time to time may come into the Chief Financial Officer’s hands and the deposit of the
funds of the Corporation in such banks or trust companies as the Board, the Chief Executive Officer or the President may authorize).
 

(h) Treasurer. The Treasurer shall, in the absence (or inability or refusal to act) of the Chief Financial Officer, perform the duties and exercise the
powers of the Chief Financial Officer.
 

Section 6.2. Term of Office; Removal; Vacancies. The elected officers of the Corporation shall be appointed by the Board and shall hold office until
their successors are duly elected and qualified by the Board or until their earlier death, resignation, retirement, disqualification, or removal from office. Any
officer may be removed, with or without cause, at any time by the Board. Any officer appointed by the Chief Executive Officer or President may also be
removed, with or without cause, by the Chief Executive Officer or President, as the case may be, unless the Board otherwise provides. Any vacancy occurring
in any elected office of the Corporation may be filled by the Board. Any vacancy occurring in any office appointed by the Chief Executive Officer or
President may be filled by the Chief Executive Officer, or President, as the case may be, unless the Board then determines that such office shall thereupon be
elected by the Board, in which case the Board shall elect such officer.
 

Section 6.3. Other Officers. The Board may delegate the power to appoint such other officers and agents, and may also remove such officers and
agents or delegate the power to remove same, as it shall from time to time deem necessary or desirable.
 

Section 6.4. Multiple Officeholders; Stockholder and Director Officers. Any number of offices may be held by the same person unless the
Certificate of Incorporation or these Bylaws otherwise provide; provided, however, that no officer shall execute, acknowledge or verify any instrument in
more than one capacity if such instrument is required by law, the Certificate of Incorporation or these Bylaws to be executed, acknowledged or verified by
two or more officers. Officers need not be stockholders or residents of the State of Delaware.
 

ARTICLE VII
 

SHARES
 

Section 7.1. Certificated and Uncertificated Shares. The shares of the Corporation may be certificated or uncertificated, subject to the sole discretion
of the Board and the requirements of the DGCL.
 

Section 7.2. Multiple Classes of Stock. If the Corporation shall be authorized to issue more than one class of stock or more than one series of any
class, the Corporation shall: (a) cause the powers, designations, preferences and relative, participating, optional or other special rights of each class of stock or



series thereof and the qualifications, limitations or restrictions of such preferences or rights to be set forth in full or summarized on the face or back of any
certificate that the Corporation issues to represent shares of such class or series of stock; or (b) in the case of uncertificated shares, within a reasonable time
after the issuance or transfer of such shares, send to the registered owner thereof a written notice containing the information required to be set forth on
certificates as specified in clause (a) above; provided, however, that, except as otherwise provided by applicable law, in lieu of the foregoing
 

 
requirements, there may be set forth on the face or back of such certificate or, in the case of uncertificated shares, on such written notice a statement that the
Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, participating, optional or
other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences or rights.
 

Section 7.3. Signatures. Each certificate representing capital stock of the Corporation shall be signed by or in the name of the Corporation by: (a) the
Chairman of the Board, Chief Executive Officer, the President or a Vice President; and (b) the Treasurer, the Secretary or an Assistant Secretary of the
Corporation. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, such
certificate may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar on the date of issue.
 

Section 7.4. Consideration and Payment for Shares.
 

(a) Subject to applicable law and the Certificate of Incorporation, shares of stock may be issued for such consideration, having in the case of shares with
par value a value not less than the par value thereof, and to such persons, as determined from time to time by the Board. The consideration may consist of any
tangible or intangible property or any benefit to the Corporation, including cash, promissory notes, services performed, contracts for services to be performed
or other securities, or any combination thereof.
 

(b) Subject to applicable law and the Certificate of Incorporation, shares may not be issued until the full amount of the consideration has been paid,
unless upon the face or back of each certificate issued to represent any partly paid shares of capital stock or upon the books and records of the Corporation in
the case of partly paid uncertificated shares, there shall have been set forth the total amount of the consideration to be paid therefor and the amount paid
thereon up to and including the time said certificate representing certificated shares or said uncertificated shares are issued.
 

Section 7.5. Lost, Destroyed or Wrongfully Taken Certificates.
 

(a) If an owner of a certificate representing shares claims that such certificate has been lost, destroyed or wrongfully taken, the Corporation shall issue a
new certificate representing such shares or such shares in uncertificated form if the owner: (i) requests such a new certificate before the Corporation has
notice that the certificate representing such shares has been acquired by a protected purchaser; (ii) if requested by the Corporation, delivers to the Corporation
a bond sufficient to indemnify the Corporation against any claim that may be made against the Corporation on account of the alleged loss, wrongful taking or
destruction of such certificate or the issuance of such new certificate or uncertificated shares; and (iii) satisfies other reasonable requirements imposed by the
Corporation.
 

(b) If a certificate representing shares has been lost, apparently destroyed or wrongfully taken, and the owner fails to notify the Corporation of that fact
within a reasonable time after the owner has notice of such loss, apparent destruction or wrongful taking and the Corporation registers a transfer of such
shares before receiving notification, the owner shall be precluded from asserting against the Corporation any claim for registering such transfer or a claim to a
new certificate representing such shares or such shares in uncertificated form.
 

Section 7.6. Transfer of Stock.
 

(a) If a certificate representing shares of the Corporation is presented to the Corporation with an endorsement requesting the registration of transfer of
such shares or an instruction is presented to the Corporation requesting the registration of transfer of uncertificated shares, the Corporation shall register the
transfer as requested if:
 

(i) in the case of certificated shares, the certificate representing such shares has been surrendered;
 

(ii)(A) with respect to certificated shares, the endorsement is made by the person specified by the certificate as entitled to such shares; (B) with
respect to uncertificated shares, an instruction is made by the registered owner of such uncertificated shares; or (C) with respect to certificated shares or
uncertificated shares, the
 

 
endorsement or instruction is made by any other appropriate person or by an agent who has actual authority to act on behalf of the appropriate person;
 

(iii) the Corporation has received a guarantee of signature of the person signing such endorsement or instruction or such other reasonable
assurance that the endorsement or instruction is genuine and authorized as the Corporation may request;
 

(iv) the transfer does not violate any restriction on transfer imposed by the Corporation that is enforceable in accordance with Section 7.8(a); and
 

(v) such other conditions for such transfer as shall be provided for under applicable law have been satisfied.
 

(b) Whenever any transfer of shares shall be made for collateral security and not absolutely, the Corporation shall so record such fact in the entry of
transfer if, when the certificate for such shares is presented to the Corporation for transfer or, if such shares are uncertificated, when the instruction for
registration of transfer thereof is presented to the Corporation, both the transferor and transferee request the Corporation to do so.
 

Section 7.7. Registered Stockholders. Before due presentment for registration of transfer of a certificate representing shares of the Corporation or of
an instruction requesting registration of transfer of uncertificated shares, the Corporation may treat the registered owner as the person exclusively entitled to
inspect for any proper purpose the stock ledger and the other books and records of the Corporation, vote such shares, receive dividends or notifications with
respect to such shares and otherwise exercise all the rights and powers of the owner of such shares, except that a person who is the beneficial owner of such



shares (if held in a voting trust or by a nominee on behalf of such person) may, upon providing documentary evidence of beneficial ownership of such shares
and satisfying such other conditions as are provided under applicable law, may also so inspect the books and records of the Corporation.
 

Section 7.8. Effect of the Corporation’s Restriction on Transfer.
 

(a) A written restriction on the transfer or registration of transfer of shares of the Corporation or on the amount of shares of the Corporation that may be
owned by any person or group of persons, if permitted by the DGCL and noted conspicuously on the certificate representing such shares or, in the case of
uncertificated shares, contained in a notice, offering circular or prospectus sent by the Corporation to the registered owner of such shares within a reasonable
time prior to or after the issuance or transfer of such shares, may be enforced against the holder of such shares or any successor or transferee of the holder
including an executor, administrator, trustee, guardian or other fiduciary entrusted with like responsibility for the person or estate of the holder.
 

(b) A restriction imposed by the Corporation on the transfer or the registration of shares of the Corporation or on the amount of shares of the
Corporation that may be owned by any person or group of persons, even if otherwise lawful, is ineffective against a person without actual knowledge of such
restriction unless: (i) the shares are certificated and such restriction is noted conspicuously on the certificate; or (ii) the shares are uncertificated and such
restriction was contained in a notice, offering circular or prospectus sent by the Corporation to the registered owner of such shares prior to or within a
reasonable time after the issuance or transfer of such shares.
 

Section 7.9. Regulations. The Board shall have power and authority to make such additional rules and regulations, subject to any applicable
requirement of law, as the Board may deem necessary and appropriate with respect to the issue, transfer or registration of transfer of shares of stock or
certificates representing shares. The Board may appoint one or more transfer agents or registrars and may require for the validity thereof that certificates
representing shares bear the signature of any transfer agent or registrar so appointed.
 

 
ARTICLE VIII

 
INDEMNIFICATION

 
Section 8.1. Right to Indemnification. To the fullest extent permitted by applicable law, as the same exists or may hereafter be amended, the

Corporation shall indemnify and hold harmless each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of
the fact that he or she is or was a director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, other enterprise or nonprofit entity,
including service with respect to an employee benefit plan (hereinafter an “Indemnitee”), whether the basis of such proceeding is alleged action in an official
capacity as a director, officer, employee or agent, or in any other capacity while serving as a director, officer, employee or agent, against all liability and loss
suffered and expenses (including, without limitation, attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement)
reasonably incurred by such Indemnitee in connection with such proceeding; provided, however, that, except as provided in Section 8.3 with respect to
proceedings to enforce rights to indemnification, the Corporation shall indemnify an Indemnitee in connection with a proceeding (or part thereof) initiated by
such Indemnitee only if such proceeding (or part thereof) was authorized by the Board.
 

Section 8.2. Right to Advancement of Expenses. In addition to the right to indemnification conferred in Section 8.1, an Indemnitee shall also have the
right to be paid by the Corporation to the fullest extent not prohibited by applicable law the expenses (including, without limitation, attorneys’ fees) incurred
in defending or otherwise participating in any such proceeding in advance of its final disposition (hereinafter an “advancement of expenses”); provided,
however, that, if the DGCL requires, an advancement of expenses incurred by an Indemnitee in his or her capacity as a director or officer of the Corporation
(and not in any other capacity in which service was or is rendered by such Indemnitee, including, without limitation, service to an employee benefit plan)
shall be made only upon the Corporation’s receipt of an undertaking (hereinafter an “undertaking”), by or on behalf of such Indemnitee, to repay all amounts
so advanced if it shall ultimately be determined that such Indemnitee is not entitled to be indemnified under this Article VIII or otherwise.
 

Section 8.3. Right of Indemnitee to Bring Suit. If a claim under Section 8.1 or Section 8.2 is not paid in full by the Corporation within 60 days after a
written claim therefor has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the applicable period
shall be 20 days, the Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If successful in
whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
Indemnitee shall also be entitled to be paid the expense of prosecuting or defending such suit. In (a) any suit brought by the Indemnitee to enforce a right to
indemnification hereunder (but not in a suit brought by an Indemnitee to enforce a right to an advancement of expenses) it shall be a defense that, and (b) in
any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to
recover such expenses upon a final judicial decision from which there is no further right to appeal (hereinafter a “final adjudication”) that, the Indemnitee has
not met any applicable standard for indemnification set forth in the DGCL. Neither the failure of the Corporation (including its directors who are not parties
to such action, a committee of such directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of
such suit that indemnification of the Indemnitee is proper in the circumstances because the Indemnitee has met the applicable standard of conduct set forth in
the DGCL, nor an actual determination by the Corporation (including a determination by its directors who are not parties to such action, a committee of such
directors, independent legal counsel, or its stockholders) that the Indemnitee has not met such applicable standard of conduct, shall create a presumption that
the Indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the Indemnitee, shall be a defense to such suit. In any
suit brought by the Indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the Indemnitee is not entitled to be indemnified, or to such
advancement of expenses, under this Article VIII or otherwise shall be on the Corporation.
 

 
Section 8.4. Non-Exclusivity of Rights. The rights provided to any Indemnitee pursuant to this Article VIII shall not be exclusive of any other right,

which such Indemnitee may have or hereafter acquire under applicable law, the Certificate of Incorporation, these Bylaws, an agreement, a vote of
stockholders or disinterested directors, or otherwise.
 

Section 8.5. Insurance. The Corporation may maintain insurance, at its expense, to protect itself and/or any director, officer, employee or agent of the
Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation



would have the power to indemnify such person against such expense, liability or loss under the DGCL.
 

Section 8.6. Indemnification of Other Persons. This Article VIII shall not limit the right of the Corporation to the extent and in the manner authorized
or permitted by law to indemnify and to advance expenses to persons other than Indemnitees. Without limiting the foregoing, the Corporation may, to the
extent authorized from time to time by the Board, grant rights to indemnification and to the advancement of expenses to any employee or agent of the
Corporation and to any other person who is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan, to the fullest extent of the provisions of
this Article VIII with respect to the indemnification and advancement of expenses of Indemnitees under this Article VIII.
 

Section 8.7. Amendments. Any repeal or amendment of this Article VIII by the Board or the stockholders of the Corporation or by changes in
applicable law, or the adoption of any other provision of these Bylaws inconsistent with this Article VIII, will, to the extent permitted by applicable law, be
prospective only (except to the extent such amendment or change in applicable law permits the Corporation to provide broader indemnification rights to
Indemnitees on a retroactive basis than permitted prior thereto), and will not in any way diminish or adversely affect any right or protection existing
hereunder in respect of any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision; provided further, that
amendments or repeals of this Article VIII shall require the affirmative vote of the stockholders holding at least 66.7% of the voting power of all outstanding
shares of capital stock of the Corporation.
 

Section 8.8. Certain Definitions. For purposes of this Article VIII: (a) references to “other enterprise” shall include any employee benefit plan;
(b) references to “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; (c) references to “serving at the request
of the Corporation” shall include any service that imposes duties on, or involves services by, a person with respect to any employee benefit plan, its
participants, or beneficiaries; and (d) a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants
and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interest of the Corporation” for purposes of
Section 145 of the DGCL.
 

Section 8.9. Contract Rights. The rights provided to Indemnitees pursuant to this Article VIII shall be contract rights and such rights shall continue as
to an Indemnitee who has ceased to be a director, officer, agent or employee and shall inure to the benefit of the Indemnitee’s heirs, executors and
administrators.
 

Section 8.10. Severability. If any provision or provisions of this Article VIII shall be held to be invalid, illegal or unenforceable for any reason
whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Article VIII shall not in any way be affected or impaired thereby;
and (b) to the fullest extent possible, the provisions of this Article VIII (including, without limitation, each such portion of this Article VIII containing any
such provision held to be invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal
or unenforceable.
 

ARTICLE IX
 

MISCELLANEOUS
 

Section 9.1. Place of Meetings. If the place of any meeting of stockholders, the Board or committee of the Board for which notice is required under
these Bylaws is not designated in the notice of such meeting, such meeting shall be held at the principal business office of the Corporation; provided,
however, if the Board has, in its sole
 

 
discretion, determined that a meeting shall not be held at any place, but instead shall be held by means of remote communication pursuant
to Section 9.5 hereof, then such meeting shall not be held at any place.
 

Section 9.2. Fixing Record Dates.
 

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, the Board may fix a record date, which shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which
record date shall not be more than 60 nor less than 10 days before the date of such meeting. If no record date is fixed by the Board, the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the business day next preceding the
day on which notice is given, or, if notice is waived, at the close of business on the business day next preceding the day on which the meeting is held. A
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board may fix a new record date for the adjourned meeting.
 

(b) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any
rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and which
record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose
shall be at the close of business on the day on which the Board adopts the resolution relating thereto.
 

Section 9.3. Means of Giving Notice.
 

(a) Notice to Directors. Whenever under applicable law, the Certificate of Incorporation or these Bylaws notice is required to be given to any director,
such notice shall be given either: (i) in writing and sent by mail, or by a nationally recognized delivery service; (ii) by means of facsimile telecommunication
or other form of electronic transmission; or (iii) by oral notice given personally or by telephone. A notice to a director will be deemed given as follows: (A) if
given by hand delivery, orally, or by telephone, when actually received by the director; (B) if sent through the United States mail, when deposited in the
United States mail, with postage and fees thereon prepaid, addressed to the director at the director’s address appearing on the records of the Corporation;
(C) if sent for next day delivery by a nationally recognized overnight delivery service, when deposited with such service, with fees thereon prepaid, addressed
to the director at the director’s address appearing on the records of the Corporation; (D) if sent by facsimile telecommunication, when sent to the facsimile
transmission number for such director appearing on the records of the Corporation; (E) if sent by electronic mail, when sent to the electronic mail address for
such director appearing on the records of the Corporation; or (F) if sent by any other form of electronic transmission, when sent to the address, location or
number (as applicable) for such director appearing on the records of the Corporation.



 
(b) Notice to Stockholders. Whenever under applicable law, the Certificate of Incorporation or these Bylaws notice is required to be given to any

stockholder, such notice may be given: (i) in writing and sent either by hand delivery, through the United States mail, or by a nationally recognized overnight
delivery service for next day delivery; or (ii) by means of a form of electronic transmission consented to by the stockholder, to the extent permitted by, and
subject to the conditions set forth in Section 232 of the DGCL. A notice to a stockholder shall be deemed given as follows: (A) if given by hand delivery,
when actually received by the stockholder; (B) if sent through the United States mail, when deposited in the United States mail, with postage and fees thereon
prepaid, addressed to the stockholder at the stockholder’s address appearing on the stock ledger of the Corporation; (C) if sent for next day delivery by a
nationally recognized overnight delivery service, when deposited with such service, with fees thereon prepaid, addressed to the stockholder at the
stockholder’s address appearing on the stock ledger of the Corporation; and (D) if given by a form of electronic transmission consented to by the stockholder
to whom the notice is given and otherwise meeting the requirements set forth above: (1) if by facsimile transmission, when directed to a number at which the
stockholder has consented to receive notice; (2) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to
receive notice; (3) if by a posting on an electronic network together with separate notice to the stockholder of such specified posting, upon the later of:
(aa) such posting; and (bb) the giving of such separate notice; and (4) if by any other form of electronic
 

 
transmission, when directed to the stockholder. A stockholder may revoke such stockholder’s consent to receiving notice by means of electronic
communication by giving written notice of such revocation to the Corporation. Any such consent shall be deemed revoked if: (aa) the Corporation is unable to
deliver by electronic transmission two consecutive notices given by the Corporation in accordance with such consent; and (bb) such inability becomes known
to the Secretary or an Assistant Secretary or to the Corporation’s transfer agent, or other person responsible for the giving of notice; provided, however, the
inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.
 

(c) Electronic Transmission. “Electronic transmission” means any form of communication, not directly involving the physical transmission of paper,
that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient
through an automated process, including but not limited to transmission by telex, facsimile telecommunication, electronic mail, telegram and cablegram.
 

(d) Notice to Stockholders Sharing Same Address. Without limiting the manner by which notice otherwise may be given effectively by the Corporation
to stockholders, any notice to stockholders given by the Corporation under any provision of the DGCL, the Certificate of Incorporation or these Bylaws shall
be effective if given by a single written notice to stockholders who share an address if consented to by the stockholders at that address to whom such notice is
given. A stockholder may revoke such stockholder’s consent by delivering written notice of such revocation to the Corporation. Any stockholder who fails to
object in writing to the Corporation within 60 days of having been given written notice by the Corporation of its intention to send such a single written notice
shall be deemed to have consented to receiving such single written notice.
 

(e) Exceptions to Notice Requirements. Whenever notice is required to be given, under the DGCL, the Certificate of Incorporation or these Bylaws, to
any person with whom communication is unlawful, the giving of such notice to such person shall not be required and there shall be no duty to apply to any
governmental authority or agency for a license or permit to give such notice to such person. Any action or meeting that shall be taken or held without notice
to any such person with whom communication is unlawful shall have the same force and effect as if such notice had been duly given. In the event that the
action taken by the Corporation is such as to require the filing of a certificate with the Secretary of State of Delaware, the certificate shall state, if such is the
fact and if notice is required, that notice was given to all persons entitled to receive notice except such persons with whom communication is unlawful.
 

Whenever notice is required to be given by the Corporation, under any provision of the DGCL, the Certificate of Incorporation or these Bylaws, to any
stockholder to whom: (1) notice of two consecutive annual meetings of stockholders and all notices of stockholder meetings or of the taking of action by
written consent of stockholders without a meeting to such stockholder during the period between such two consecutive annual meetings; or (2) all, and at least
two payments (if sent by first-class mail) of dividends or interest on securities during a 12-month period, have been mailed addressed to such stockholder at
such stockholder’s address as shown on the records of the Corporation and have been returned undeliverable, the giving of such notice to such stockholder
shall not be required. Any action or meeting that shall be taken or held without notice to such stockholder shall have the same force and effect as if such
notice had been duly given. If any such stockholder shall deliver to the Corporation a written notice setting forth such stockholder’s then current address, the
requirement that notice be given to such stockholder shall be reinstated. In the event that the action taken by the Corporation is such as to require the filing of
a certificate with the Secretary of State of Delaware, the certificate need not state that notice was not given to persons to whom notice was not required to be
given pursuant to Section 230(b) of the DGCL. The exception in subsection (1) of the first sentence of this paragraph to the requirement that notice be given
shall not be applicable to any notice returned as undeliverable if the notice was given by electronic transmission.
 

Section 9.4. Waiver of Notice. Whenever any notice is required to be given under applicable law, the Certificate of Incorporation, or these Bylaws, a
written waiver of such notice, signed before or after the date of such meeting by the person or persons entitled to said notice, or a waiver by electronic
transmission by the person entitled to said notice, shall be deemed equivalent to such required notice. All such waivers shall be kept with the books of the
Corporation. Attendance at a meeting shall constitute a waiver of notice of such meeting, except where a person attends for the express purpose of objecting
to the transaction of any business on the ground that the meeting was not lawfully called or convened.
 

 
Section 9.5. Meeting Attendance via Remote Communication Equipment.

 
(a) Stockholder Meetings. If authorized by the Board in its sole discretion, and subject to such guidelines and procedures as the Board may adopt,

stockholders and proxy holders not physically present at a meeting of stockholders may, by means of remote communication:
 

(i) participate in a meeting of stockholders; and
 

(ii) be deemed present in person and vote at a meeting of stockholders, whether such meeting is to be held at a designated place or solely by
means of remote communication, provided that: (A) the Corporation shall implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a stockholder or proxy holder; (B) the Corporation shall implement reasonable
measures to provide such stockholders and proxy holders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the
stockholders, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings; and (C) if any
stockholder or proxy holder votes or takes other action at the meeting by means of remote communication, a record of such votes or other action shall be
maintained by the Corporation.



 
(b) Board Meetings. Unless otherwise restricted by applicable law, the Certificate of Incorporation or these Bylaws, members of the Board or any

committee thereof may participate in a meeting of the Board or any committee thereof by means of conference telephone or other communications equipment
by means of which all persons participating in the meeting can hear each other. Such participation in a meeting shall constitute presence in person at the
meeting, except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the
meeting was not lawfully called or convened.
 

Section 9.6. Dividends. The Board may from time to time declare, and the Corporation may pay, dividends (payable in cash, property or shares of the
Corporation’s capital stock) on the Corporation’s outstanding shares of capital stock, subject to applicable law and the Certificate of Incorporation.
 

Section 9.7. Reserves. The Board may set apart out of the funds of the Corporation available for dividends a reserve or reserves for any proper purpose
and may abolish any such reserve.
 

Section 9.8. Contracts and Negotiable Instruments. Except as otherwise provided by applicable law, the Certificate of Incorporation or these Bylaws,
any contract, bond, deed, lease, mortgage or other instrument may be executed and delivered in the name and on behalf of the Corporation by such officer or
officers or other employee or employees of the Corporation as the Board may from time to time authorize. Such authority may be general or confined to
specific instances as the Board may determine. The Chairman of the Board, the Chief Executive Officer, the President, the Chief Financial Officer, the
Treasurer or any Vice President may execute and deliver any contract, bond, deed, lease, mortgage or other instrument in the name and on behalf of the
Corporation. Subject to any restrictions imposed by the Board, the Chairman of the Board, Chief Executive Officer, President, the Chief Financial Officer, the
Treasurer or any Vice President may delegate powers to execute and deliver any contract, bond, deed, lease, mortgage or other instrument in the name and on
behalf of the Corporation to other officers or employees of the Corporation under such person’s supervision and authority, it being understood, however, that
any such delegation of power shall not relieve such officer of responsibility with respect to the exercise of such delegated power.
 

Section 9.9. Fiscal Year. The fiscal year of the Corporation shall be fixed by the Board.
 

Section 9.10. Seal. The Board may adopt a corporate seal, which shall be in such form as the Board determines. The seal may be used by causing it or a
facsimile thereof to be impressed, affixed or otherwise reproduced.
 

Section 9.11. Books and Records. The books and records of the Corporation may be kept within or outside the State of Delaware at such place or
places as may from time to time be designated by the Board.
 

 
Section 9.12. Resignation. Any director, committee member or officer may resign by giving notice thereof in writing or by electronic transmission to

the Chairman of the Board, the Chief Executive Officer, the President or the Secretary. The resignation shall take effect at the time specified therein, or at the
time of receipt of such notice if no time is specified or the specified time is earlier than the time of such receipt. Unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.
 

Section 9.13. Surety Bonds. Such officers, employees and agents of the Corporation (if any) as the Chairman of the Board, Chief Executive Officer,
President or the Board may direct, from time to time, shall be bonded for the faithful performance of their duties and for the restoration to the Corporation, in
case of their death, resignation, retirement, disqualification or removal from office, of all books, papers, vouchers, money and other property of whatever kind
in their possession or under their control belonging to the Corporation, in such amounts and by such surety companies as the Chairman of the Board, Chief
Executive Officer, President or the Board may determine. The premiums on such bonds shall be paid by the Corporation and the bonds so furnished shall be
in the custody of the Secretary.
 

Section 9.14. Securities of Other Corporations. Powers of attorney, proxies, waivers of notice of meeting, consents in writing and other instruments
relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chairman of the Board, Chief
Executive Officer, President or any Vice President. Any such officer, may, in the name of and on behalf of the Corporation, take all such action as any such
officer may deem advisable to vote in person or by proxy at any meeting of security holders of any corporation in which the Corporation may own securities,
or to consent in writing, in the name of the Corporation as such holder, to any action by such corporation, and at any such meeting or with respect to any such
consent shall possess and may exercise any and all rights and power incident to the ownership of such securities and which, as the owner thereof, the
Corporation might have exercised and possessed. The Board may from time to time confer like powers upon any other person or persons.
 

Section 9.15. Amendments. The Board shall have the power to adopt, amend, alter or repeal the Bylaws. The affirmative vote of a majority of the
Board shall be required to adopt, amend, alter or repeal the Bylaws. The Bylaws also may be adopted, amended, altered or repealed by the stockholders;
provided, however, that in addition to any vote of the holders of any class or series of capital stock of the Corporation required by applicable law or the
Certificate of Incorporation, the affirmative vote of the holders of at least a majority of the voting power of all outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required for the stockholders to adopt, amend, alter
or repeal the Bylaws.
 

Section 9.16. Exclusive Forum.  Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery in the State
of Delaware shall be the sole and exclusive forum for any stockholder (including a beneficial owner) to bring: (a) any derivative action or proceeding brought
on behalf of the Corporation; (b) any action asserting a claim of breach of fiduciary duty owed by any director, officer or other employee of the Corporation
to the Corporation or the Corporation’s stockholders; (c) any action asserting a claim against the Corporation, its directors, officers or employees arising
pursuant to any provision of the DGCL or the Corporation’s certificate of incorporation or bylaws; or (d) any action asserting a claim against the Corporation,
its directors, officers or employees governed by the internal affairs doctrine, except for, as to each of (a) through (d) above, any claim as to which the Court of
Chancery determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent
to the personal jurisdiction of the Court of Chancery within ten days following such determination), which is vested in the exclusive jurisdiction of a court or
forum other than the Court of Chancery, or for which the Court of Chancery does not have subject matter jurisdiction. If any provision or provisions of this
Section 9.16 shall be held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, to the
fullest extent permitted by law, the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this
Section 9.16 (including, without limitation, each portion of any sentence of this Section 9.16 containing any such provision held to be invalid, illegal or
unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons or entities and circumstances
shall not in any way be affected or impaired thereby.
 



Section 9.17. Exclusive Jurisdiction.  Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery in the
State of Delaware shall be the sole and exclusive forum for any
 

 
stockholder (including a beneficial owner) to bring: (a) any derivative action or proceeding brought on behalf of the Corporation; (b) any action asserting a
claim of breach of fiduciary duty owed by any director, officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders;
(c) any action asserting a claim against the Corporation, its directors, officers or employees arising pursuant to any provision of the DGCL or the
Corporation’s certificate of incorporation or bylaws; or (d) any action asserting a claim against the Corporation, its directors, officers or employees governed
by the internal affairs doctrine, except for, as to each of (a) through (d) above, any claim as to which the Court of Chancery determines that there is an
indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of the
Court of Chancery within ten days following such determination), which is vested in the exclusive jurisdiction of a court or forum other than the Court of
Chancery, or for which the Court of Chancery does not have subject matter jurisdiction.  Unless the Corporation consents in writing to the selection of an
alternative forum, to the fullest extent permitted by law, the federal district courts of the United States will be the exclusive forum for resolving any complaint
asserting a cause of action arising under the federal securities laws of the United States against the Corporation, its officers, directors, employees and/or
underwriters. To the fullest extent permitted by law, any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of
the Corporation shall be deemed to have notice of and consented to the provisions of this Section 9.17.  If any provision or provisions of this Section 9.17
shall be held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason whatsoever, then, to the fullest extent
permitted by law, the validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this Section 9.17
(including, without limitation, each portion of any sentence of this Section 9.17 containing any such provision held to be invalid, illegal or unenforceable that
is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons or entities and circumstances shall not in any
way be affected or impaired thereby.
 

 
EXHIBIT C

 
Form of Amended and Restated Registration Rights Agreement

 

 
AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

 
THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of [•], 2018, is made and entered into

by and among (i) Verra Mobility Corporation (f/k/a Gores Holdings II, Inc.), a Delaware corporation (the “Company”), (ii) Gores Sponsor II LLC, a
Delaware limited liability company (the “Sponsor”), (iii) Randall Bort, (iv) William Patton, (v) Jeffrey Rea (together with Randall Bort, William Patton and
the Sponsor, the “Gores Holders”) and (vi) the stockholders of Greenlight Holding II Corporation, a Delaware Corporation party hereto (the “Greenlight
Holders”).  The Gores Holders, the Greenlight Holders and any person or entity who hereafter becomes a party to this Agreement pursuant to Section 5.2 of
this Agreement are each referred to herein as a “Holder” and collectively as the “Holders”).
 

RECITALS
 

WHEREAS, the Company and the Sponsor have entered into that certain Securities Purchase Agreement (the “Founder Shares Purchase
Agreement”), dated as of August 19, 2016, pursuant to which the Sponsor purchased an aggregate of 10,781,250 shares (the “Founder Shares”) of the
Company’s Class F common stock, par value $0.0001 per share (the “Class F Common Stock”), and the Sponsor subsequently transferred an aggregate of
75,000 Founder Shares to the other Gores Holders;
 

WHEREAS, on February 27, 2017, the Sponsor forfeited 781,250 Founder Shares following the expiration of the unexercised portion of
underwriter’s over-allotment option in connection with the Company’s initial public offering;
 

WHEREAS, upon the closing of the transactions (the “Transactions”) contemplated by that certain Agreement and Plan of Merger dated June 21,
2018 by and among the Company, AM Merger Sub I, Inc., AM Merger Sub II, LLC, Greenlight Holding II Corporation and the stockholder representative
thereof (the “Merger Agreement”), the Sponsor forfeited 3,478,261 Founder Shares, and 6,521,739 Founder Shares were converted into shares of the
Company’s Class A common stock, par value $0.0001 per share (the “Common Stock”), on a one-for-one basis;
 

WHEREAS, on January 12, 2017, the Company and the Sponsor entered into that certain Sponsor Warrants Purchase Agreement (the “Private
Placement Warrants Purchase Agreement”), pursuant to which the Sponsor purchased 6,666,666 warrants (the “Private Placement Warrants”), in a private
placement transaction occurring simultaneously with the closing of the Company’s initial public offering on January 19, 2017;
 

WHEREAS, on January 19, 2017, the Company and the Gores Holders entered into that certain Registration Rights Agreement (the “Existing
Registration Rights Agreement”), pursuant to which the Company granted the Gores Holders certain registration rights with respect to certain securities of
the Company;
 

WHEREAS, immediately after giving effect to the Transactions, in accordance with the Merger Agreement, the Greenlight Holders shall receive
shares of Common Stock;
 

WHEREAS, the Greenlight Holders may receive additional shares of Common Stock (the “Earn Out Shares”) pursuant to the earn out provisions
in the Merger Agreement;
 

WHEREAS, the Greenlight Holders and Greenlight Holding II Corporation were party to that certain Amended & Restated Securityholders
Agreement, dated as of April 6, 2018 (the “GHII Securityholders Agreement”), which terminated according to its terms upon the consummation of the
Transactions, except for the registration rights and certain restrictive covenants thereunder;



 
WHEREAS, the Greenlight Holders desire to terminate the registration rights under the GHII Securityholders Agreement in exchange for the right

granted hereunder;
 

WHEREAS, on the date hereof, the Gores Holders purchased 4,203,975 shares of Common Stock from the Company pursuant to a private
placement;
 

 
WHEREAS, pursuant to Section 5.5 of the Existing Registration Rights Agreement, the provisions, covenants and conditions set forth therein may

be amended or modified upon the written consent of the Company and the Holders (as defined in the Existing Registration Rights Agreement) of at least a
majority-in-interest of the Registrable Securities (as defined in the Existing Registration Rights Agreement) at the time in question; and
 

WHEREAS, the Company and the Gores Holders desire to amend and restate the Existing Registration Rights Agreement in order to provide the
Holders with registration rights with respect to the Registrable Securities on the terms set forth herein.
 

NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:
 

ARTICLE I
DEFINITIONS

 
1.1                               Definitions. The terms defined in this Article I shall, for all purposes of this Agreement, have the respective meanings set forth below:

 
“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith judgment of the

Board, after consultation with counsel to the Company, (i) would be required to be made in any Registration Statement or Prospectus in order for the
applicable Registration Statement or Prospectus not to contain any Misstatement, (ii) would not be required to be made at such time if the Registration
Statement were not being filed, and (iii) the Company has a bona fide business purpose for not making such information public.
 

“Affiliate” means, with respect to a specified Person, each other Person that directly, or indirectly through one or more intermediaries, controls or is
controlled by, or is under common control with, the Person specified; provided that no Holder shall be deemed an Affiliate of any other Holder by reason of
an investment in, or holding of Common Stock (or securities convertible or exchangeable for share of Common Stock) of, the Company. As used in this
definition, “control” (including with correlative meanings, “controlled by” and “under common control with”) means possession, directly or indirectly, of
power to direct or cause the direction of management or policies (whether through ownership of voting securities or by contract or other agreement).
 

“Agreement” shall have the meaning given in the Preamble.
 

“Board” shall mean the Board of Directors of the Company.
 

“Block Trade” means an offering and/or sale of Registrable Securities by any Holder on a block trade or underwritten basis (whether firm
commitment or otherwise) without substantial marketing efforts prior to pricing, including, without limitation, a same day trade, overnight trade or similar
transaction.
 

“Claims” shall have the meaning give in subsection 4.1.1.
 

“Closing Date” shall mean the date of this Agreement.
 

“Commission” shall mean the Securities and Exchange Commission.
 

“Common Stock” shall have the meaning given in the Recitals hereto.
 

“Company” shall have the meaning given in the Preamble.
 

“Company Shelf Take Down Notice” shall have the meaning given in subsection 2.1.3.
 

“Demand Registration” shall have the meaning given in subsection 2.2.1.
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“Demanding Holder” shall mean, as applicable, (a) the applicable Holders making a written demand for the Registration of Registrable Securities

pursuant to subsection 2.2.1 or (b) the applicable Holders making a written demand for a Shelf Underwritten Offering of Registrable Securities pursuant to
subsection 2.1.3.
 

“Earn Out Shares” shall have the meaning given in the Merger Agreement.
 

“Effectiveness Deadline” shall have the meaning given in subsection 2.1.1.
 

“Existing Registration Rights Agreement” shall have the meaning given in the Recitals hereto.
 

“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.
 

“Form S-1 Shelf” shall have the meaning given in subsection 2.1.2.
 



“Form S-3 Shelf” shall have the meaning given in subsection 2.1.2.
 

“Founder Shares” shall have the meaning given in the Recitals hereto and shall be deemed to include the shares of Common Stock issued upon
conversion thereof.
 

“Founder Shares Lock-up Period” shall mean, with respect to the Founder Shares, the period ending 180 days following the Closing Date.
 

“Founder Shares Purchase Agreement” shall have the meaning given in the Recitals hereto.
 

“Gores Holders” shall have the meaning given in the Preamble.
 

“Greenlight Holders” shall have the meaning given in the Preamble.
 

“Holders” shall have the meaning given in the Preamble.
 

“Insider Letter” shall mean that certain letter agreement, dated as of January 12, 2017, by and among the Company, the Sponsor and each of the
Company’s officers, directors and director nominees.
 

“Maximum Number of Securities” shall have the meaning given in subsection 2.2.4.
 

“Merger Agreement” shall have the meaning given in the Recitals hereto.
 

“Minimum Amount” shall have the meaning given in subsection 2.1.3.
 

“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated therein, or necessary to
make the statements therein (in the case of any Prospectus and any preliminary Prospectus, in the light of the circumstances under which they were made) not
misleading.
 

“Permitted Transferees” shall mean a person or entity to whom a Gores Holder of Registrable Securities is permitted to transfer such Registrable
Securities prior to the expiration of the Founder Shares Lock-up Period or Private Placement Lock-up Period, as the case may be, under the Insider Letter and
any other applicable agreement between such Gores Holder and the Company, and to any transferee thereafter.
 

“Piggyback Registration” shall have the meaning given in subsection 2.3.1.
 

“Private Placement Lock-up Period” shall mean, with respect to Private Placement Warrants that are held by the initial purchasers of such Private
Placement Warrants or their Permitted Transferees, and any of the Common Stock issued or issuable upon the exercise or conversion of the Private Placement
Warrants and that are held by the initial purchasers of the Private Placement Warrants or their Permitted Transferees, the period ending 30 days after the
Closing Date.
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“Private Placement Warrants” shall have the meaning given in the Recitals hereto.

 
“Private Placement Warrants Purchase Agreement” shall have the meaning given in the Recitals hereto.

 
“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as

amended by any and all post-effective amendments and including all material incorporated by reference in such prospectus.
 

“Registrable Security” shall mean (a) any outstanding share of Common Stock or any other equity security (including the Private Placement
Warrants and including shares of Common Stock issued or issuable upon the exercise of any other equity security) of the Company held by a Holder as of the
date of this Agreement or hereafter acquired by a Holder, including the shares of Common Stock issued upon the conversion of the Founder Shares, upon the
exercise of any Private Placement Warrants), any shares of Common Stock issued or issuable as Earn Out Shares to the Greenlight Holders, and (b) any other
equity security of the Company issued or issuable with respect to any such share of Common Stock by way of a stock dividend or stock split or in connection
with a combination of shares, recapitalization, merger, consolidation or other reorganization or otherwise; provided, however, that, as to any particular
Registrable Security, such securities shall cease to be Registrable Securities when: (i) a Registration Statement with respect to the sale of such securities shall
have become effective under the Securities Act and such securities shall have been sold, transferred, disposed of or exchanged in accordance with such
Registration Statement; (ii) such securities shall have been otherwise transferred, new certificates for such securities not bearing (or book entry positions not
subject to) a legend restricting further transfer shall have been delivered by the Company and subsequent public distribution of such securities shall not
require registration under the Securities Act; (iii) such securities shall have ceased to be outstanding; or (iv) such securities have been sold to, or through, a
broker, dealer or underwriter in a public distribution or other public securities transaction.
 

“Registration” shall mean a registration effected by preparing and filing a registration statement or similar document in compliance with the
requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming effective.
 

“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:
 

(a) all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory Authority, Inc.)
and any securities exchange on which the Common Stock is then listed;
 

(b) fees and expenses of compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel for the Underwriters in
connection with blue sky qualifications of Registrable Securities);
 

(c) fees and disbursements of underwriters customarily paid by issuers or sellers of securities, but excluding underwriting discounts and commissions
and transfer taxes, if any;



 
(d) printing, messenger, telephone, delivery and road show or other marketing expenses;

 
(e) reasonable fees and disbursements of counsel for the Company;

 
(f) reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in connection with such

Registration; and
 

(g) reasonable fees and expenses of one (1) legal counsel selected by either (i) the majority-in-interest of the Demanding Holders (and any local or
foreign counsel) initiating a Demand Registration or Shelf Underwritten Offering (including, without limitation, a Block Trade), or (ii) a of a majority-in-
interest of participating Holders under Section 2.3 if the Registration was initiated by the Company for its own account or that of a Company stockholder
other than pursuant to rights under this Agreement, in each case to be registered for offer and sale in the applicable Registration.
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“Registration Statement” shall mean any registration statement that covers the Registrable Securities pursuant to the provisions of this Agreement,

including the Prospectus included in such registration statement, amendments (including post-effective amendments) and supplements to such registration
statement, and all exhibits to and all material incorporated by reference in such registration statement.
 

“Requesting Holder” shall have the meaning given in subsection 2.2.1.
 

“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.
 

“Shelf Take Down Notice” shall have the meaning given in subsection 2.1.3.
 

“Shelf Underwritten Offering” shall have the meaning given in subsection 2.1.3.
 

“Sponsor” shall have the meaning given in the Preamble.
 

“Subscription Agreements” shall means those certain subscription agreements dated June 21, 2018 by and between the Company and certain
subscribers to shares of Common Stock.
 

“Transactions” shall have the meaning given in the Recitals hereto.
 

“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part of
such dealer’s market-making activities.
 

“Underwritten Registration” or “Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an Underwriter
in a firm commitment underwriting for distribution to the public.
 

ARTICLE II
REGISTRATIONS

 
2.1                               Shelf Registration.

 
2.1.1                     The Company shall, as soon as practicable, but in any event with thirty (30) days after the Closing Date, file a Registration

Statement under the Securities Act to permit the public resale of all the Registrable Securities held by the Holders from time to time as permitted by Rule 415
under the Securities Act (or any successor or similar provision adopted by the Commission then in effect) on the terms and conditions specified in this
subsection 2.1.1 and shall use its reasonable best efforts to cause such Registration Statement to be declared effective as soon as practicable after the filing
thereof, but in no event later than sixty (60) days following the filing deadline (the “Effectiveness Deadline”); provided, that the Effectiveness Deadline shall
be extended to ninety (90) days after the filing deadline if the Registration Statement is reviewed by, and receives comments from, the Commission.  The
Registration Statement filed with the Commission pursuant to this subsection 2.1.1 shall be on Form S-3 or, if Form S-3 is not then available to the Company,
on Form S-1 or such other form of registration statement as is then available to effect a registration for resale of such Registrable Securities, covering such
Registrable Securities, and shall contain a Prospectus in such form as to permit any Holder to sell such Registrable Securities pursuant to Rule 415 under the
Securities Act (or any successor or similar provision adopted by the Commission then in effect) at any time beginning on the effective date for such
Registration Statement. A Registration Statement filed pursuant to this subsection 2.1.1 shall provide for the resale pursuant to any method or combination of
methods legally available to, and requested by, the Holders. The Company shall use its best efforts to cause a Registration Statement filed pursuant to this
subsection 2.1.1 to remain effective, and to be supplemented and amended to the extent necessary to ensure that such Registration Statement is available or, if
not available, that another Registration Statement is available, for the resale of all the Registrable Securities held by the Holders until all such Registrable
Securities have ceased to be Registrable Securities. As soon as practicable following the effective date of a Registration Statement filed pursuant to this
subsection 2.1.1, but in any event within one (1) business day of such date, the Company shall notify the Holders of the effectiveness of such Registration
Statement. When effective, a Registration Statement filed pursuant to this subsection 2.1.1 (including the documents incorporated therein by reference) will
comply as to form in all material respects with all applicable requirements of the Securities Act and the Exchange Act and will not contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading (in the case
of any Prospectus contained in such Registration Statement, in the light of the circumstances under which such statement is made).
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2.1.2                     If the Company files a shelf registration statement on Form S-3 (a “Form S-3 Shelf”) and thereafter the Company becomes

ineligible to use Form S-3 for secondary sales, the Company shall use its best efforts to file a shelf registration on Form S-1 (a “Form S-1 Shelf”) as promptly
as practicable to replace the shelf registration statement that is a Form S-3 Shelf and have the Form S-1 Shelf declared effective as promptly as practicable
and to cause such Form S-1 Shelf to remain effective, and to be supplemented and amended to the extent necessary to ensure that such Registration Statement



is available or, if not available, that another Registration Statement is available, for the resale of all the Registrable Securities held by the Holders until all
such Registrable Securities have ceased to be Registrable Securities.
 

2.1.3                     At any time and from time to time following the effectiveness of the shelf registration statement required by Section 2.1.1, any
Holder may request to sell all or a portion of their Registrable Securities in an underwritten offering that is registered pursuant to such shelf registration
statement, including a Block Trade (a “Shelf Underwritten Offering”) provided that such Holder(s) (a) reasonably expect aggregate gross proceeds in excess
of $50,000,000 from such Shelf Underwritten Offering or (b) reasonably expects to sell all of the Registrable Securities held by such Holder in such Shelf
Underwritten Offering (the “Minimum Amount”).  All requests for a Shelf Underwritten Offering shall be made by giving written notice to the Company (the
“Shelf Take Down Notice”).  Each Shelf Takedown Notice shall specify the approximate number of Registrable Securities proposed to be sold in the Shelf
Underwritten Offering and the expected price range (net of underwriting discounts and commissions) of such Shelf Underwritten Offering. Except with
respect to any Registrable Securities distributed by the Sponsor to its members following the expiration of the Founder Shares Lock-up Period or the Private
Placement Lock-up Period, as applicable, within three days after receipt of any Shelf Take Down Notice, the Company shall give written notice of such
requested Shelf Underwritten Offering to all other Holders of Registrable Securities (the “Company Shelf Takedown Notice”) and, subject to the provisions
of Section 2.2.4, shall include in such Shelf Underwritten Offering all Registrable Securities with respect to which the Company has received written requests
for inclusion therein, within five (5) days after sending the Company Shelf Takedown Notice, or, in the case of a Block Trade, as provided in Section 2.6.  The
Company shall enter into an underwriting agreement in a form as is customary in Underwritten Offerings of securities by the Company with the managing
Underwriter or Underwriters selected by the Holders after consultation with the Company and shall take all such other reasonable actions as are requested by
the managing Underwriter or Underwriters in order to expedite or facilitate the disposition of such Registrable Securities. In connection with any Shelf
Underwritten Offering contemplated by this subsection 2.1.3, subject to Section 3.3 and Article IV, the underwriting agreement into which each Holder and
the Company shall enter shall contain such representations, covenants, indemnities and other rights and obligations as are customary in underwritten offerings
of securities by the Company.
 

2.2                               Demand Registration.
 

2.2.1                     Request for Registration. Subject to the provisions of subsection 2.2.5 and Sections 2.4 and 3.4 hereof, at any time and from time
to time on or after the Closing Date, each of (a) the Gores Holders of at least a majority in interest of the then-outstanding number of Registrable Securities
held by the Gores Holders, and (b) the Greenlight Holders of at least a majority in interest of the then-outstanding number of Registrable Securities held by
the Greenlight Holders, may make a written demand for Registration of all or part of their Registrable Securities on (i) Form S-1 or (ii) if available, Form S-3,
which in the case of either clause (i) or (ii), may be a shelf registration statement filed pursuant to Rule 415 under the Securities Act, which written demand
shall describe the amount and type of securities to be included in such Registration and the intended method(s) of distribution thereof (such written demand a
“Demand Registration”). Except with respect to any Registrable Securities distributed by the Sponsor to its members following the expiration of the Founder
Shares Lock-up Period or the Private Placement Lock-up Period, as applicable, the Company shall, promptly following the Company’s receipt of the Demand
Registration, notify, in writing, all other Holders of Registrable Securities of such demand, and each Holder of Registrable Securities who thereafter wishes to
include all or a portion of such Holder’s Registrable Securities in a Registration pursuant to a Demand Registration (each such Holder that includes all or a
portion of such Holder’s Registrable Securities in such Registration, a “Requesting Holder”) shall so notify the Company, in writing, within
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five (5) days after the receipt by the Holder of the notice from the Company. For the avoidance of doubt, to the extent a Requesting Holder also separately
possesses Demand Registration rights pursuant to this Section 2.2, but is not the Holder who exercises such Demand Registration rights, the exercise by such
Requesting Holder of its rights pursuant to the foregoing sentence shall not count as the exercise by it of one of its Demand Registration rights.  Upon receipt
by the Company of any such written notification from a Requesting Holder(s) to the Company, subject to Section 2.2.4 below, such Requesting
Holder(s) shall be entitled to have their Registrable Securities included in a Registration pursuant to a Demand Registration and the Company shall effect, as
soon thereafter as practicable, but not more than forty five (45) days immediately after the Company’s receipt of the Demand Registration, the Registration of
all Registrable Securities requested by the Demanding Holders and Requesting Holders pursuant to such Demand Registration. The Company shall not be
obligated to effect more than (a) an aggregate of six (6) Registrations pursuant to a Demand Registration initiated by the Gores Holders and (b) an aggregate
of six (6) Registrations pursuant to a Demand Registration initiated by the Greenlight Holders, in each case under this subsection 2.2.1 with respect to any or
all Registrable Securities; provided, however, that a Registration shall not be counted for such purposes unless a Registration Statement that may be available
at such time has become effective and all of the Registrable Securities requested by the Demanding Holders and the Requesting Holders to be registered on
behalf of the Demanding Holders and the Requesting Holders in such Registration have been sold, in accordance with Section 3.1 of this Agreement;
provided, further that if after a Demand Holder executes the maximum number of Demand Registrations permitted hereunder and the related offerings are
completed, such Demand Holder continues to hold at least 25% or more of the outstanding Common Stock, such Demand Holder shall have the right to
execute one (1) additional Demand Registration.
 

2.2.2                     Effective Registration. Notwithstanding the provisions of subsection 2.2.1 above or any other part of this Agreement, a
Registration pursuant to a Demand Registration shall not count as a Registration unless and until (i) the Registration Statement filed with the Commission
with respect to a Registration pursuant to a Demand Registration has been declared effective by the Commission and (ii) the Company has complied with all
of its obligations under this Agreement with respect thereto; provided, further, that if, after such Registration Statement has been declared effective, an
offering of Registrable Securities in a Registration pursuant to a Demand Registration is subsequently interfered with by any stop order or injunction of the
Commission, federal or state court or any other governmental agency the Registration Statement with respect to such Registration shall be deemed not to have
been declared effective, unless and until, (i) such stop order or injunction is removed, rescinded or otherwise terminated, and (ii) a majority-in-interest of the
Demanding Holders initiating such Demand Registration thereafter affirmatively elect to continue with such Registration and accordingly notify the Company
in writing, but in no event later than five (5) days, of such election; provided, further, that the Company shall not be obligated or required to file another
Registration Statement until the Registration Statement that has been previously filed with respect to a Registration pursuant to a Demand Registration by the
same Demand Holder becomes effective or is subsequently terminated.
 

2.2.3                     Underwritten Offering. Subject to the provisions of subsection 2.2.4 and Sections 2.4 and 3.4 hereof, if a majority-in-interest of the
Demanding Holders so advise the Company as part of their Demand Registration that the offering of the Registrable Securities pursuant to such Demand
Registration shall be in the form of an Underwritten Offering, then the right of such Demanding Holder or Requesting Holder (if any) to include its
Registrable Securities in such Registration shall be conditioned upon such Holder’s participation in such Underwritten Offering and the inclusion of such
Holder’s Registrable Securities in such Underwritten Offering to the extent provided herein. All such Holders proposing to distribute their Registrable
Securities through an Underwritten Offering under this subsection 2.2.3, subject to Section 3.3 and Article IV, shall enter into an underwriting agreement in
customary form with the Company and the Underwriter(s) selected for such Underwritten Offering by the majority-in-interest of the Demanding Holders
initiating the Demand Registration, which Underwriter(s) shall be reasonably satisfactory to the Company.



 
2.2.4                     Reduction of Underwritten Offering. If a Demand Registration is to be an Underwritten Offering and the managing Underwriter or

Underwriters, in good faith, advises the Company, the Demanding Holders and the Requesting Holders (if any) in writing that, in its opinion, the dollar
amount or number of Registrable Securities that the Demanding Holders and the Requesting Holders (if any) desire to sell, taken together with all other
Common Stock or other equity securities that the Company desires to sell for its own account and the Common Stock, if any, as to which a Registration has
been requested pursuant to separate written contractual piggy-back registration rights held by any other stockholders of the Company who desire to sell,
exceeds the maximum
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dollar amount or maximum number of equity securities that can be sold in such Underwritten Offering without adversely affecting the proposed offering
price, the timing, the distribution method, or the probability of success of such offering (such maximum dollar amount or maximum number of such
securities, as applicable, the “Maximum Number of Securities”), then the Company shall include in such Underwritten Offering, as follows: (i) first, the
Registrable Securities of the Demanding Holders and the Requesting Holders (if any) (pro rata based on the respective number of Registrable Securities that
each Demanding Holder and Requesting Holder (if any) has requested be included in such Underwritten Registration and the aggregate number of Registrable
Securities that the Demanding Holders and Requesting Holders have requested be included in such Underwritten Offering (such proportion is referred to
herein as “Pro Rata”)) that can be sold without exceeding the Maximum Number of Securities; (ii) second, to the extent that the Maximum Number of
Securities has not been reached under the foregoing clause (i), the Common Stock or other equity securities that the Company desires to sell for its own
account, which can be sold without exceeding the Maximum Number of Securities; and (iii) third, to the extent that the Maximum Number of Securities has
not been reached under the foregoing clauses (i) and (ii), the Common Stock or other equity securities of other persons or entities that the Company is
obligated to register in a Registration pursuant to separate written contractual arrangements with such persons and that can be sold without exceeding the
Maximum Number of Securities.
 

2.2.5                     Demand Registration Withdrawal. A Demanding Holders or a Requesting Holders shall have the right to withdraw all or a portion
of its Registrable Securities included in a Demand Registration pursuant to subsection 2.2.1 or a Shelf Underwritten Offering pursuant to subsection 2.1.2 for
any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of its intention to so withdraw at any time
prior to (x) in the case of a Demand Registration not involving an Underwritten Offering, the effectiveness of the applicable Registration Statement  or (y) in
the case of any Demand Registration involving an Underwritten Offering or any Shelf Underwritten Offering, prior to the pricing of such Underwritten
Offering or Shelf Underwritten Offering, provided, however, that upon withdrawal by a majority-in-interest of the Demanding Holders initiating a Demand
Registration (or in the case of a Shelf Underwritten Offering, withdrawal of an amount of Registrable Securities included by the Holders in such Shelf
Underwritten Offering, in their capacity as Demanding Holders, being less than the Minimum Amount), the Company shall cease all efforts to secure
effectiveness of the applicable Registration Statement or complete the Underwritten Offering, as applicable. Notwithstanding anything to the contrary in this
Agreement, the Company shall be responsible for the Registration Expenses incurred in connection with a Registration pursuant to a Demand Registration or
a Shelf Underwritten Offering prior to its withdrawal under this subsection 2.2.5.
 

2.3                               Piggyback Registration.
 

2.3.1                     Piggyback Rights. If the Company proposes to file a Registration Statement under the Securities Act with respect to an offering of
equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into equity securities, for its own account or for the account
of stockholders of the Company (or by the Company and by the stockholders of the Company including, without limitation, pursuant to Section 2.2 hereof),
other than a Registration Statement (i) filed in connection with any employee stock option or other benefit plan, (ii) for an exchange offer or offering of
securities solely to the Company’s existing stockholders, (iii) for an offering of debt that is convertible into equity securities of the Company, (iv) for a
dividend reinvestment plan, or (v) filed pursuant to subsection 2.1.1, then the Company shall give written notice of such proposed filing to all of the Holders
of Registrable Securities (excluding the Sponsor with respect to any Registrable Securities distributed by the Sponsor to its members following the expiration
of the Founder Shares Lock-up Period or the Private Placement Lock-up Period, as applicable) as soon as practicable but not less than twenty (20) days (or, in
the case of a Block Trade, three (3) business days) before the anticipated filing date of such Registration Statement, which notice shall (A) describe the
amount and type of securities to be included in such offering, the intended method(s) of distribution (including whether such registration will be pursuant to a
shelf registration statement), and the proposed price and name of the proposed managing Underwriter or Underwriters, if any, in such offering, (B) such
Holders’ rights under this Section 2.3 and (C) offer to all of the Holders of Registrable Securities the opportunity to register the sale of such number of
Registrable Securities as such Holders may request in writing within ten (10) days after receipt of such written notice (or in the case of a Block Trade, two
(2) business days) (such Registration a “Piggyback Registration”). The Company shall, in good faith, cause such Registrable Securities identified in a
Holder’s response noticed described in the foregoing sentence to be included in such Piggyback Registration and shall use its best efforts to cause the
managing Underwriter or Underwriters of a proposed
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Underwritten Offering, if any, to permit the Registrable Securities requested by the Holders pursuant to this subsection 2.3.1 to be included in a Piggyback
Registration on the same terms and conditions as any similar securities of the Company or Company stockholder(s) for whose account the Registration
Statement is to be filed included in such Registration and to permit the sale or other disposition of such Registrable Securities in accordance with the intended
method(s) of distribution thereof. All such Holders proposing to distribute their Registrable Securities through an Underwritten Offering under this subsection
2.3.1, subject to Section 3.3 and Article IV, shall enter into an underwriting agreement in customary form with the Underwriter(s) selected for such
Underwritten Offering by the Company or Company stockholder(s) for whose account the Registration Statement is to be filed. For purposes of this
Section 2.3, the filing by the Company of an automatic shelf registration statement for offerings pursuant to Rule 415(a) that omits information with respect to
any specific offering pursuant to Rule 430B shall not trigger any notification or participation rights hereunder until such time as the Company amends or
supplements such Registration Statement to include information with respect to a specific offering of Securities (and such amendment or supplement shall
trigger the notice and participation rights provided for in this Section 2.3).
 

2.3.2                     Reduction of Piggyback Registration. If a Piggyback Registration is to be an Underwritten Offering and the managing Underwriter
or Underwriters, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration in writing that, in
its opinion, the dollar amount or number of the Common Stock that the Company desires to sell, taken together with (i) the Common Stock, if any, as to
which Registration has been demanded pursuant to separate written contractual arrangements with persons or entities other than the Holders of Registrable
Securities hereunder, (ii) the Registrable Securities as to which registration has been requested pursuant Section 2.3 hereof, and (iii) the Common Stock, if



any, as to which Registration has been requested pursuant to separate written contractual piggy-back registration rights of other stockholders of the Company,
exceeds the Maximum Number of Securities, then:
 

2.3.2.1           If the Registration is undertaken for the Company’s account, the Company shall include in any such Registration (A) first,
the Common Stock or other equity securities that the Company desires to sell for its own account, which can be sold without exceeding the Maximum
Number of Securities; (B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (A), the Registrable
Securities of Holders exercising their rights to register their Registrable Securities pursuant to subsection 2.3.1 hereof, Pro Rata, which can be sold without
exceeding the Maximum Number of Securities; and (C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing
clauses (A) and (B), the Common Stock, if any, as to which Registration has been requested pursuant to written contractual piggy-back registration rights of
other stockholders of the Company, which can be sold without exceeding the Maximum Number of Securities;
 

2.3.2.2           If the Registration is pursuant to a request by persons or entities other than the Holders of Registrable Securities, then the
Company shall include in any such Registration (A) first, the Common Stock or other equity securities, if any, of such requesting persons or entities, other
than the Holders of Registrable Securities, which can be sold without exceeding the Maximum Number of Securities; (B) second, to the extent that the
Maximum Number of Securities has not been reached under the foregoing clause (A), the Registrable Securities of Holders exercising their rights to register
their Registrable Securities pursuant to subsection 2.3.1 hereof, Pro Rata, which can be sold without exceeding the Maximum Number of Securities; (C) third,
to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A) and (B), the Common Stock or other equity
securities that the Company desires to sell for its own account, which can be sold without exceeding the Maximum Number of Securities; and (D) fourth, to
the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A), (B) and (C), the Common Stock or other equity
securities for the account of other persons or entities that the Company is obligated to register pursuant to separate written contractual arrangements with such
persons or entities, which can be sold without exceeding the Maximum Number of Securities.
 

2.3.3                     Piggyback Registration Withdrawal. Any Holder of Registrable Securities shall have the right to withdraw from all or any portion
of its Registrable Securities in a Piggyback Registration for any or no reason whatsoever upon written notification to the Company and the Underwriter or
Underwriters (if any) of his, her or its intention to withdraw such Registrable Securities from such Piggyback Registration prior to (x) in the case of a
Piggyback Registration not involving an Unwritten Offering or Shelf Underwritten Offering, the effectiveness of the applicable Registration Statement or (y),
in the case of any Piggyback Registration involving an Underwritten
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Offering or any Shelf Underwritten Offering, prior to the pricing of such Underwritten Offering or Shelf Underwritten Offering. The Company (whether on
its own good faith determination or as the result of a request for withdrawal by persons pursuant to separate written contractual obligations) may withdraw a
Registration Statement filed with the Commission in connection with a Piggyback Registration at any time prior to the effectiveness of such Registration
Statement. Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for the Registration Expenses incurred in
connection with the Piggyback Registration prior to its withdrawal under this subsection 2.3.3.
 

2.3.4                     Unlimited Piggyback Registration Rights. For purposes of clarity, any Registration effected pursuant to Section 2.3 hereof shall not
be counted as a Registration pursuant to a Demand Registration effected under Section 2.2 hereof or a Shelf Underwritten Offering effected under subsection
2.1.2.
 

2.4                               Restrictions on Registration Rights. If (A) during the period starting with the date sixty (60) days prior to the Company’s good faith
estimate of the date of the filing of, and ending on a date one hundred and twenty (120) days after the effective date of, a Company initiated Registration and
provided that the Company has delivered written notice to the Holders prior to receipt of a Demand Registration pursuant to subsection 2.2.1 and it continues
to actively employ, in good faith, all reasonable efforts to cause the applicable Registration Statement to become effective; (B) the Holders have requested an
Underwritten Registration and the Company and the Holders are unable to obtain the commitment of underwriters to firmly underwrite the offer; or (C) in the
good faith judgment of the Board such Registration would be seriously detrimental to the Company and the Board concludes as a result that it is essential to
defer the filing of such Registration Statement at such time, then in each case the Company shall furnish to such Holders a certificate signed by the Chairman
of the Board stating that in the good faith judgment of the Board it would be seriously detrimental to the Company for such Registration Statement to be filed
in the near future and that it is therefore essential to defer the filing of such Registration Statement. In such event, the Company shall have the right to defer
such filing for a period of not more than thirty (30) days; provided, however, that the Company shall not defer its obligation in this manner more than once in
any 12-month period. Notwithstanding anything to the contrary contained in this Agreement, no Registration shall be effected or permitted and no
Registration Statement shall become effective, with respect to any Registrable Securities held by any Holder, until after the expiration of the Founder Shares
Lock-Up Period or the Private Placement Lock-Up Period, as the case may be.
 

2.5                               Block Trades. Notwithstanding any other provision of this Article II, but subject to Sections 2.4 and 3.4, if the Holders desire to effect a
Block Trade, then notwithstanding any other time periods in this Article II, the Holders shall provide written notice to the Company at least five (5) business
days prior to the date such Block Trade will commence. As expeditiously as possible, the Company shall use its reasonable best efforts to facilitate such
Block Trade. The Holders shall use reasonable best efforts to work with the Company and the Underwriters (including by disclosing the maximum number of
Registrable Securities proposed to be the subject of such Block Trade) in order to facilitate preparation of the Registration Statement, Prospectus and other
offering documentation related to the Block Trade and any related due diligence and comfort procedures.
 

ARTICLE III
COMPANY PROCEDURES

 
3.1                               General Procedures. If the Company is required to effect the Registration of Registrable Securities, the Company shall use its best efforts to

effect such Registration to permit the sale of such Registrable Securities in accordance with the intended plan of distribution thereof, and pursuant thereto the
Company shall, as expeditiously as possible:
 

3.1.1                     prepare and file with the Commission as soon as practicable a Registration Statement with respect to such Registrable Securities
and use its reasonable best efforts to cause such Registration Statement to become effective and remain effective until all Registrable Securities covered by
such Registration Statement have been sold;
 

3.1.2                     prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such
supplements to the Prospectus, as may be requested by the Holders or any Underwriter of Registrable Securities or as may be required by the rules,



regulations or instructions applicable to the registration form used by the Company or by the Securities Act or rules and regulations thereunder to keep the
Registration Statement effective until all Registrable Securities covered by such Registration Statement are sold in accordance with the intended plan of
distribution set forth in such Registration Statement or supplement to the Prospectus;
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3.1.3                     prior to filing a Registration Statement or Prospectus, or any amendment or supplement thereto, furnish without charge to the

Underwriters, if any, and the Holders of Registrable Securities included in such Registration, and such Holders’ legal counsel, copies of such Registration
Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits thereto and documents
incorporated by reference therein), the Prospectus included in such Registration Statement (including each preliminary Prospectus), and such other documents
as the Underwriters and the Holders of Registrable Securities included in such Registration or the legal counsel for any such Holders may request in order to
facilitate the disposition of the Registrable Securities owned by such Holders;
 

3.1.4                     prior to any public offering of Registrable Securities, but in any case no later than the effective date of the applicable Registration
Statement, use its best efforts to (i) register or qualify the Registrable Securities covered by the Registration Statement under such securities or “blue sky”
laws of such jurisdictions in the United States as the Holders of Registrable Securities included in such Registration Statement (in light of their intended plan
of distribution) may request and to keep such registration or qualification in effect for so long as such Registration Statement remains in effect and (ii) take
such action necessary to cause such Registrable Securities covered by the Registration Statement to be registered with or approved by such other
governmental authorities as may be necessary and do any and all other acts and things that may be necessary or advisable, in each case, to enable the Holders
of Registrable Securities included in such Registration Statement to consummate the disposition of such Registrable Securities in such jurisdictions; provided,
however, that the Company shall not be required to qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify or
take any action to which it would be subject to general service of process or taxation in any such jurisdiction where it is not then otherwise so subject;
 

3.1.5                     cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on which similar
securities issued by the Company are then listed no later than the effective date of such Registration Statement;
 

3.1.6                     provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the effective
date of such Registration Statement;
 

3.1.7                     promptly furnish to each seller of Registrable Securities covered by such Registration Statement such number of conformed copies
of such Registration Statement and of each such amendment and supplement thereto (in each case including all exhibits), such number of copies of the
Prospectus contained in such Registration Statement (including each preliminary Prospectus and any summary Prospectus) and any other Prospectus filed
under Rule 424 under the Securities Act, in conformity with the requirements of the Securities Act, and such other documents as such seller may reasonably
request;
 

3.1.8                     advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of any request
by the Commission that the Company amend or supplement such Registration Statement or Prospectus or the issuance of any stop order by the Commission
suspending the effectiveness of such Registration Statement or Prospectus the initiation or threatening of any proceeding for such purpose and promptly use
its best efforts to amend or supplement such Registration Statement or Prospectus or prevent the issuance of any stop order or to obtain its withdrawal if such
stop order should be issued, as applicable;
 

3.1.9                     advise each Holder of Registrable Securities covered by such Registration Statement, promptly after the Company receives notice
thereof, of the time when such registration statement has been declared effective or a supplement to any Prospectus forming a part of such registration
statement has been filed;
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3.1.10     at least five (5) business days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement to

such Registration Statement or Prospectus or any document that is to be incorporated by reference into  such Registration Statement or Prospectus, furnish a
copy thereof to each seller of such Registrable Securities or its counsel, and not to file any such Registration Statement or Prospectus, or amendment or
supplement thereto, to which any such Holder or Registrable Securities shall have reasonably objected on the grounds that such Registration Statement or
Prospectus or supplement or amendment thereto, does not comply in all material respects with the requirements of the Securities Act or the rules and
regulations thereunder;
 

3.1.11     notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered under the
Securities Act, of the happening of any event or the existence of any condition as a result of which the Prospectus included in such Registration Statement, as
then in effect, includes a Misstatement, or in the opinion of counsel for the Company it is necessary to supplement or amend such Prospectus to comply with
law, and then to correct such Misstatement or include such information as is necessary to comply with law, in each case as set forth in Section 3.4 hereof, at
the request of any such Holder promptly prepare and furnish to such Holder a reasonable number of copies of a supplement to or an amendment of such
Prospectus as may be necessary so that, as thereafter delivered to the purchasers of such securities, such Prospectus shall not include a Misstatement or such
Prospectus, as supplemented or amended, shall comply with law;
 

3.1.12     permit a representative of the Holders, the Underwriters, if any, and any attorney or accountant retained by such Holders or
Underwriter to participate in the preparation of any Registration Statement, each such Prospectus included therein or filed with the Commission, and each
amendment or supplement thereto, and will give each of them such access to its books and records and such opportunities to discuss the business, finances
and accounts of the Company and its subsidiaries with its officers, directors and the independent public accountants who have certified its financial statements
as shall be necessary, in the opinion of such Holders’ and such Underwriters’ respective counsel, to conduct a reasonable investigation within the meaning of
the Securities Act, and will cause the Company’s officers, directors and employees to supply all information reasonably requested by any such representative,
Underwriter, attorney or accountant in connection with the Registration; provided, however, that if requested by the Company, such representatives or
Underwriters enter into a confidentiality agreement, in form and substance reasonably satisfactory to the Company, prior to the release or disclosure of any
such information;
 



3.1.13     obtain a “cold comfort” letter from the Company’s independent registered public accountants in the event of an Underwritten
Offering, in customary form and covering such matters of the type customarily covered by “cold comfort” letters as the managing Underwriter may
reasonably request, and reasonably satisfactory to a majority-in-interest of the participating Holders and any Underwriter;
 

3.1.14     on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion and negative assurance
letter, dated such date, of counsel representing the Company for the purposes of such Registration, addressed to the Holders, the placement agent or sales
agent, if any, and the Underwriters, if any, covering such legal matters with respect to the Registration in respect of which such opinion is being given as the
Holders, placement agent, sales agent, or Underwriter may reasonably request and as are customarily included in such opinions and negative assurance letters,
and reasonably satisfactory to a majority in interest of the participating Holders and any Underwriter;
 

3.1.15     in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in usual and
customary form, with the managing Underwriter of such offering;
 

3.1.16     otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the Commission, and to make
available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve (12) months beginning with the
first day of the Company’s first full calendar quarter after the effective date of the Registration Statement which satisfies the provisions of Section 11(a) of the
Securities Act and the rules and regulations thereunder, including Rule 158 thereunder (or any successor rule promulgated thereafter by the Commission);
 

3.1.17     use its reasonable efforts to make available senior executives of the Company to participate in customary “road show”
presentations that may be reasonably requested by the Underwriter in any Underwritten Offering; and
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3.1.18     otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the

Holders, in connection with such Registration.
 

3.2          Registration Expenses. The Registration Expenses of all Registrations shall be borne by the Company. It is acknowledged by the Holders
that the Holders shall bear all incremental selling expenses relating to the sale of Registrable Securities, such as Underwriters’ commissions and discounts,
brokerage fees and, other than as set forth in the definition of “Registration Expenses,” all reasonable fees and expenses of any legal counsel representing the
Holders.
 

3.3          Participation in Underwritten Offerings.
 

3.3.1       No person may participate in any Underwritten Offering for equity securities of the Company pursuant to a Registration initiated
by the Company hereunder unless such person (i) agrees to sell such person’s securities on the basis provided in any underwriting arrangements approved by
the Company and (ii) completes and executes all customary questionnaires, powers of attorney, indemnities, lock-up agreements, underwriting agreements
and other customary documents as may be reasonably required under the terms of such underwriting arrangements.
 

3.3.2       Holders participating in an Underwritten Offering may, at their option, require that any or all of the representations and warranties
by, and the other agreements on the part of, the Company to and for the benefit of the Underwriters shall also be made to and for the benefit of such Holders
and that any or all of the conditions precedent to the obligations of such Underwriters shall also be made to and for the benefit of such Holders; provided,
however, that the Company shall not be required to make any representations or warranties with respect to written information specifically provided by a
Holder in writing for inclusion in the Registration Statement.
 

3.3.3       The Company will use its commercially reasonable efforts to ensure that no Underwriter shall require any Holder to make any
representations or warranties to or agreements with the Company or the Underwriters other than representations, warranties or agreements regarding such
Holder and such Holder’s intended method of distribution and any other representation required by law, and if, despite the Company’s commercially
reasonable efforts, an Underwriter requires any Holder to make additional representation or warranties to or agreements with such Underwriter, such Holder
may elect not to participate in such Underwritten Offering (but shall not have any claims against the Company as a result of such election). Any liability of
such Holder to any Underwriter or other person under such underwriting agreement shall be limited to an amount equal to the proceeds (net of expenses and
underwriting discounts and commissions) that it derives from such registration.
 

3.4          Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or Prospectus
contains a Misstatement, or in the opinion of counsel for the Company it is necessary to supplement or amend such Prospectus to comply with law, each of
the Holders shall forthwith discontinue disposition of Registrable Securities until it has received copies of a supplemented or amended Prospectus correcting
the Misstatement or including the information counsel for the Company believes to be necessary to comply with law (it being understood that the Company
hereby covenants to prepare and file such supplement or amendment as soon as practicable after the time of such notice such that the Registration Statement
or Prospectus, as so amended or supplemented, as applicable, will not include a Misstatement and complies with law), or until it is advised in writing by the
Company that the use of the Prospectus may be resumed. If the filing, initial effectiveness or continued use of a Registration Statement in respect of any
Registration at any time would require the Company to make an Adverse Disclosure or would require the inclusion in such Registration Statement of financial
statements that are unavailable to the Company for reasons beyond the Company’s control, the Company may, upon giving prompt written notice of such
action to the Holders, delay the filing or initial effectiveness of, or suspend use of, such Registration Statement for the shortest period of time, but in no event
more than thirty (30) days, determined in good faith by the Board to be necessary for such purpose. In the event the Company exercises its rights under the
preceding sentence, the Holders agree to suspend, immediately upon their receipt of the notice referred to above, their use of the Prospectus relating to any
Registration in connection with any sale or offer to sell Registrable Securities. The Company shall immediately notify the Holders of the expiration of any
period during which it exercised its rights under this Section 3.4.
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3.5          Covenants of the Company. As long as any Holder shall own Registrable Securities, the Company hereby covenants and agrees:

 



3.5.1       the Company will not file any Registration Statement or Prospectus included therein or any other filing or document (other than
this Agreement) with the Commission which refers to any Holder of Registrable Securities by name or otherwise without the prior written approval of such
Holder, which may not be unreasonably withheld.
 

3.5.2       the Company will not effect or permit to occur any combination or subdivision of securities which would adversely affect the
ability of the Holders to effect registration of Registrable Securities in the manner contemplated by this Agreement.
 

3.5.3       at all times while it shall be a reporting company under the Exchange Act, to file timely (or obtain extensions in respect thereof
and file within the applicable grace period) all reports required to be filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the
Exchange Act and to promptly furnish the Holders with true and complete copies of all such filings. The Company further covenants that it shall take such
further action as any Holder may reasonably request, all to the extent required from time to time to enable such Holder to sell shares of Common Stock held
by such Holder without registration under the Securities Act within the limitation of the exemptions provided by Rule 144 promulgated under the Securities
Act (or any successor rule promulgated thereafter by the Commission), including providing any legal opinions. Upon the request of any Holder, the Company
shall deliver to such Holder a written certification of a duly authorized officer as to whether it has complied with such requirements.
 

3.5.4       Promptly following the effectiveness of the shelf registration statement required by Section 2.1.1 (and in any event within three
business days from such effectiveness), the Company shall cause the transfer agent to remove any restrictive legends (including any electronic transfer
restrictions) from any Common Stock or Private Placement Warrants held by such Holder and provide or cause any customary opinions of counsel to be
delivered to the transfer agent in connection with such removal.
 

ARTICLE IV
INDEMNIFICATION AND CONTRIBUTION

 
4.1          Indemnification.

 
4.1.1       The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers, directors,

partners, stockholders or members, employees, agents, investment advisors and each person who controls such Holder (within the meaning of the Securities
Act and Exchange Act) from and against all losses, claims, damages, liabilities and expenses (including attorneys’ fees), joint or several (or actions or
proceedings, whether commenced or threatened, in respect thereof) (collectively, “Claims”), to which any such Holder or other persons may become subject,
insofar as such Claims arise out of or are based on any untrue or alleged untrue statement of any material fact contained 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 not misleading, and the Company will reimburse such Holder or other person for any legal or any
other expenses reasonably incurred by them in connection with investigating or defending any such Claim; except insofar as the Claim or expense arises out
of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in such filing in reliance upon and in conformity
with information furnished in writing to the Company by such Holder expressly for use therein. The Company shall indemnify the Underwriters, their officers
and directors and each person who controls such Underwriters (within the meaning of the Securities Act and Exchange Act) to the same extent as provided in
the foregoing with respect to the indemnification of the Holder.
 

4.1.2       In connection with any Registration Statement in which a Holder of Registrable Securities is participating, the Company may
require that, as a condition to including any Registrable Securities in any Registration Statement, the Company shall have received an undertaking reasonably
satisfactory to it from such Holder, to indemnify the Company, its directors and officers and agents and each person who controls the Company (within the
meaning of the Securities Act and Exchange Act) from and against any Claims, to which any the
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Company or such other persons may become subject, insofar as such Claims arise out of or are based on any untrue statement of any material fact contained
in the Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or any omission of a material fact
required to be stated therein or necessary to make the statements therein not misleading, but only to the extent that such untrue statement or omission is
contained in any information furnished in writing by such Holder expressly for use therein; provided, however, that the obligation to indemnify shall be
several, not joint and several, among such Holders of Registrable Securities, and the liability of each such Holder of Registrable Securities shall be in
proportion to and limited to the net proceeds received by such Holder from the sale of Registrable Securities pursuant to such Registration Statement. The
Holders of Registrable Securities shall indemnify the Underwriters, their officers, directors and each person who controls such Underwriters (within the
meaning of the Securities Act and Exchange Act) to the same extent as provided in the foregoing with respect to indemnification of the Company and the
Company shall use its commercially reasonable efforts to ensure that no Underwriter shall require any Holder of Registrable Securities to provide any
indemnification other than that provided hereinabove in this Section 4.1.2, and, if, despite the Company’s commercially reasonable efforts, an Underwriter
requires any Holder of Registrable Securities to provide additional indemnification, such Holder may elect not to participate in such Underwritten Offering
(but shall not have any claim against the Company as a result of such election).
 

4.1.3       Any person entitled to indemnification herein shall (i) 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 right to indemnification hereunder to
the extent such failure has not materially prejudiced the indemnifying party) and (ii) 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.  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) and which settlement includes a statement or admission of fault or culpability on the part of such indemnified party
or 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.
 

4.1.4       The indemnification provided for under this 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, partners, stockholders or members, employees, agents, investment advisors or controlling
person of such indemnified party and shall survive the transfer of Registrable Securities.



 
4.1.5       If the indemnification provided under Section 4.1 hereof from the indemnifying party is unavailable or insufficient to hold

harmless an indemnified party in respect of any Claims, 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 Claims in such proportion as is appropriate to reflect the relative benefits received by the
indemnifying party or parties on the one hand and the indemnified party or parties on the other hand from the offering of the Registrable Securities or (ii) if
the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits
referred to in clause (i) above but also to reflect the relative fault of the indemnifying party or parties on the other hand in connection with the statements or
omissions that resulted in such Claims, as well as any other relevant equitable considerations; provided, however, that the liability of any Holder or any
director, officer, employee, agent, investment advisor or controlling person thereof under this subsection 4.1.5 shall be limited to the amount of the net
proceeds received by such Holder in such offering giving rise to such liability.  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 subsections 4.1.1, 4.1.2 and 4.1.3 above, any legal or other fees,
charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. The parties hereto agree that it would not be just
and equitable if contribution pursuant to this subsection 4.1.5 were determined by pro rata allocation or by any other method of allocation, which does not
take account of the equitable considerations referred to in this subsection 4.1.5.  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 subsection 4.1.5 from any person who was not guilty of such fraudulent
misrepresentation.
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4.1.6       The indemnification required by this Section 4.1 shall be made by periodic payments of the amount thereof during the course of

the investigation or defense, as and when bills are received or expense, loss, damage or liability is incurred.
 

ARTICLE V
MISCELLANEOUS

 
5.1          Notices. Any notice or communication under this Agreement must be in writing and given by (i) deposit in the United States mail,

addressed to the party to be notified, postage prepaid and registered or certified with return receipt requested, (ii) delivery in person or by courier service
providing evidence of delivery, or (iii) transmission by hand delivery, electronic mail, telecopy, telegram or facsimile. Each notice or communication that is
mailed, delivered, or transmitted in the manner described above shall be deemed sufficiently given, served, sent, and received, in the case of mailed notices,
on the third business day following the date on which it is mailed and, in the case of notices delivered by courier service, hand delivery, electronic mail,
telecopy, telegram or facsimile, at such time as it is delivered to the addressee (with the delivery receipt or the affidavit of messenger) or at such time as
delivery is refused by the addressee upon presentation. Any notice or communication under this Agreement must be addressed, if to the Company, to: Gores
Holdings II, Inc., 9800 Wilshire Blvd., Beverly Hills, CA 90212, Attention: Mark Stone or by facsimile at (310) 209-3310, and, if to any Holder, at such
Holder’s address or facsimile number as set forth in the Company’s books and records. Any party may change its address for notice at any time and from time
to time by written notice to the other parties hereto, and such change of address shall become effective thirty (30) days after delivery of such notice as
provided in this Section 5.1.
 

5.2          Assignment; No Third Party Beneficiaries.
 

5.2.1       This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned or delegated by the
Company in whole or in part.
 

5.2.2       Prior to the expiration of the Founder Shares Lock-up Period or the Private Placement Lock-up Period, as the case may be, no
Holder who is subject to either or both the Founder Shares Lock-Up Period or the Private Placement Lock-Up Period may assign or delegate such Holder’s
rights, duties or obligations under this Agreement, in whole or in part, except in connection with a transfer of Registrable Securities by such Holder to a
Permitted Transferee, to an Affiliate or as otherwise permitted pursuant to the terms of the Founder Shares Lock-Up Period or the Private Placement Lock-Up
Period, as applicable.
 

5.2.3       This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and its
successors and the permitted assigns of the Holders, which shall include Permitted Transferees.
 

5.2.4       This Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other than as expressly set forth
in this Agreement and Section 5.2 hereof.
 

5.2.5       No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or obligate the
Company unless and until the Company shall have received (i) written notice of such assignment as provided in Section 5.1 hereof and (ii) the written
agreement of the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which may be
accomplished by an addendum or certificate of joinder to this Agreement). Any transfer or assignment made other than as provided in this Section 5.2 shall be
null and void.
 

5.3          Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF counterparts), each of which shall be
deemed an original, and all of which together shall constitute the same instrument, but only one of which need be produced.
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5.4          Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY ANY OF THE

PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED UNDER THE
LAWS OF THE STATE OF NEW YORK AS APPLIED TO AGREEMENTS AMONG NEW YORK RESIDENTS ENTERED INTO AND TO BE
PERFORMED ENTIRELY WITHIN NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAW PROVISIONS OF SUCH JURISDICTION.
 

5.5          Amendments and Modifications. Upon the written consent of the Company and the Holders of at least a majority in interest of the
Registrable Securities at the time in question, compliance with any of the provisions, covenants and conditions set forth in this Agreement may be waived, or



any of such provisions, covenants or conditions may be amended or modified; provided, however, that notwithstanding the foregoing, (i) any amendment
hereto or waiver hereof that adversely affects one Holder, solely in its capacity as a holder of the shares of capital stock of the Company, in a manner that is
adverse and different from the other Holders (in such capacity) shall require the consent of the Holder so affected, (ii) any amendment hereto or waiver hereof
that adversely affects the Gores Holders or Greenlight Holders, as applicable, solely in their respective capacity as Gores Holders or Greenlight Holders, as
applicable, in a manner that is adverse and different from the other Holders, shall require the consent of the Gores Holders or Greenlight Holders, as
applicable, of a majority-in-interest of the then-outstanding number of Registrable Securities held by the Gores Holders or Greenlight Holders, as applicable.
No course of dealing between any Holder or the Company and any other party hereto or any failure or delay on the part of a Holder or the Company in
exercising any rights or remedies under this Agreement shall operate as a waiver of any rights or remedies of any Holder or the Company. No single or partial
exercise of any rights or remedies under this Agreement by a party shall operate as a waiver or preclude the exercise of any other rights or remedies hereunder
or thereunder by such party.
 

5.6          Other Registration Rights. Other than pursuant to the terms of the Subscription Agreements, the Company represents and warrants that no
person, other than a Holder of Registrable Securities, has any right to require the Company to register any securities of the Company for sale or to include
such securities of the Company in any Registration filed by the Company for the sale of securities for its own account or for the account of any other person.
Further, the Company represents and warrants that this Agreement supersedes any other registration rights agreement or agreement with similar terms and
conditions among the parties thereto and in the event of a conflict between any such agreement or agreements and this Agreement, the terms of this
Agreement shall prevail.  The Greenlight Holders hereby terminate Section 8 of the GHII Securityholders Agreement and the registration rights provided
thereunder.
 

5.7          Term. This Agreement shall terminate upon the earlier of (i) the tenth anniversary of the date of this Agreement or (ii) the date as of which
(A) all of the Registrable Securities have been sold pursuant to a Registration Statement (but in no event prior to the applicable period referred to in
Section 4(a)(3) of the Securities Act and Rule 174 thereunder (or any successor rule promulgated thereafter by the Commission)) or (B) the Holders of all
Registrable Securities are permitted to sell the Registrable Securities under Rule 144 (or any similar provision) under the Securities Act without limitation on
the amount of securities sold or the manner of sale. The provisions of Section 3.5 and Article IV shall survive any termination.
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

 
 

COMPANY:
  
 

VERRA MOBILITY CORPORATION,
 

a Delaware corporation
  
 

By:
 

  

Name:
 

  

Title:
 

  
 

GORES HOLDERS:
  
 

GORES SPONSOR II LLC,
 

a Delaware limited liability company
  
  
 

By:
 

  

Name: AEG Holdings, LLC
  

Title: Manager
  
 

By:
 

  

Name: Randall Bort
  
 

By:
 

  

Name: William Patton
  
 

By:
 

  

Name: Jeffrey Rea
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GREENLIGHT HOLDERS:
  
 

PE GREENLIGHT HOLDINGS, LLC
  
  
 

By:
 

  

Name:
 

  

Title:
 

  



  
 

PERPETUAL LOVE HOLDINGS, INC.
  
  
 

By:
 

  

Name:
 

  

Title:
 

  
  
 

TRAFFICINVEST LIMITED
  
  
 

By:
 

  

Name:
 

  

Title:
 

  
  
 

By:
 

  

David M. Roberts
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EXHIBIT D

 
Form of Investor Rights Agreement

 

 
INVESTOR RIGHTS AGREEMENT

 
This Investor Rights Agreement (this “Agreement”) is entered into as of [•], 2018 (the “Effective Date”), by and between Verra Mobility Corporation

(f/k/a, Gores Holdings II, Inc.), a Delaware corporation (the “Company”), and PE Greenlight Holdings, LLC, a Delaware limited liability company
(“Platinum”).  Each capitalized term used and not otherwise defined herein shall have the meaning set forth in Article V.
 

WHEREAS, pursuant to that certain Agreement and Plan of Merger, dated June 21, 2018, by and among the Company, AM Merger Sub I, Inc., AM
Merger Sub II, LLC, Greenlight Holding II Corporation and Platinum, in its capacity as the stockholder representative thereunder (the “Merger Agreement”),
Platinum is receiving shares of the Company’s Class A common stock, par value $0.0001 per share (the “Common Stock”); and
 

WHEREAS, in connection with the transactions contemplated by the Merger Agreement, the Company and Platinum desire to set forth certain
understandings between the Company and Platinum, including with respect to certain governance matters.
 

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties to this Agreement hereby agree as follows:
 

ARTICLE I
 

COVENANTS, REPRESENTATIONS AND WARRANTIES
 

Each party hereby represents and warrants to the other party and acknowledges that: (a) the execution, delivery and performance of this Agreement
have been duly authorized by such party and do not require such party to obtain any consent or approval that has not been obtained and do not contravene or
result in a default under any provision of any law or regulation applicable to such party or other governing documents or any agreement or instrument to
which such party is a party or by which such party is bound; (b) such party has the power and authority to enter into this Agreement and to carry out its
obligations hereunder; and (c) this Agreement is valid, binding and enforceable against such party in accordance with its terms.
 

ARTICLE II
 

BOARD OF DIRECTORS; OBSERVERS; VOTING
 

Section 2.1                                    Board Composition.  The authorized number of directors on the Board shall initially be seven (7), three (3) of whom shall initially
be representatives nominated by Platinum (the “Platinum Directors”), of whom one (1) shall initially be the then-current Chief Executive Officer of the
Company.  The initial Platinum Director who is the Chief Executive Officer of the Company shall be a Class II Director, and the other two (2) initial Platinum
Directors shall be Class III Directors, each pursuant to the Second Amended and Restated Certificate of Incorporation of the Company.
 

 
Section 2.2                                    Platinum Representation.  For so long as Platinum holds a number of shares of Common Stock representing at least the percentage

of the outstanding Common Stock shown below, the Company shall take all Necessary Action to include in the slate of nominees recommended by the Board
for election as directors at each applicable annual or special meeting of stockholders at which directors are to be elected that number of individuals designated
by Platinum that, if elected, will result in Platinum having the number of directors serving on the Board that is shown below.
 

 



Percentage of Outstanding
Common Stock

Number of Platinum Directors

25% or greater
 

3
   
Less than 25% but greater than or equal to 15%

 

2
   
Less than 15% but greater than or equal to 5%

 

1
   
Less than 5%

 

0
 

Section 2.3                                    Chairman of the Board.  For so long as Platinum has the right to designate at least one (1) director for nomination under this
Agreement, the Company will take all Necessary Action to ensure that, if one or more Platinum Directors are elected, such Platinum Director as Platinum
may designate shall be Chairman of the Board.
 

Section 2.4                                    Committee Representation.  Subject to applicable laws and stock exchange regulations, Platinum shall have the right to have a
representative appointed to serve on each committee of the Board other than the audit committee for so long as Platinum has the right to designate at least one
(1) director for election to the Board.
 

Section 2.5                                    Vacancies and Removal.  Except as provided for in Section 2.1 and Section 2.2, and to the extent not inconsistent with
Section 141(k) of the General Corporation Law of the State of Delaware and the Company’s Governing Documents: (a) Platinum shall have the exclusive
right to remove its respective directors from the Board, and the Board and Platinum shall take all Necessary Action to cause the removal of any of the
Platinum Directors at the request of Platinum; and (b) Platinum shall have the exclusive right to nominate for election to the Board directors to fill vacancies
created by reason of death, removal or resignation of the Platinum Directors, and the Board and Platinum shall take all Necessary Action to cause any such
vacancies to be filled by replacement directors nominated by Platinum as promptly as reasonably practicable.
 

Section 2.6                                    Additional Unaffiliated Directors.  For so long as Platinum has the right to designate at least one (1) director for nomination under
this Agreement, the Company will take all Necessary Action to ensure that the number of directors serving on the Board shall not exceed seven (7); provided,
that the number of directors may be increased if necessary to satisfy the requirements of applicable laws and stock exchange regulations.
 

Section 2.7                                    Board Meeting Expenses.  The Company shall pay all reasonable reimbursable out-of-pocket costs and expenses (including, but
not limited to, travel and lodging)
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incurred by each member of the Board incurred in the course of his or her service hereunder, including in connection with attending regular and special
meetings of the Board, any board of directors or board of managers of each of the Company’s Subsidiaries and/or any of their respective committees.
 

Section 2.8                                    Indemnification.  The Company shall obtain customary director and officer indemnity insurance on reasonable terms.  The
Company hereby acknowledges that any director, officer or other indemnified person covered by any such indemnity insurance policy (any such Person, an
“Indemnitee”) may have certain rights to indemnification, advancement of expenses and/or insurance provided by Platinum or one or more of its Affiliates
(collectively, the “Fund Indemnitors”).  The Company hereby: (a) agrees that the Company and any of its Subsidiaries that provides indemnification shall be
the indemnitor of first resort (i.e., its or their obligations to an Indemnitee shall be primary and any obligation of any Fund Indemnitor to advance expenses or
to provide indemnification for the same expenses or liabilities incurred by an Indemnitee shall be secondary); (b) agrees that it shall be required to advance
the full amount of expenses incurred by an Indemnitee and shall be liable for the full amount of all expenses, judgments, penalties, fines and amounts paid in
settlement to the extent legally permitted and as required by the terms of this Agreement or any other agreement between the Company and an Indemnitee,
without regard to any rights an Indemnitee may have against any Fund Indemnitor or its insurers; and (c) irrevocably waives, relinquishes and releases the
Fund Indemnitors from any and all claims against the Fund Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. 
The Company further agrees that no advancement or payment by the Fund Indemnitors on behalf of an Indemnitee with respect to any claim for which such
Indemnitee has sought indemnification from the Company shall affect the foregoing and the Fund Indemnitors shall have a right of contribution and/or be
subrogated to the extent of such advancement or payment to all of the rights of recovery of such Indemnitee against the Company.
 

ARTICLE III
 

INFORMATION; ACCESS
 

Section 3.1                                    Quarterly Financial Statements.  Concurrently with the distribution of the Company’s quarterly financial statements to the audit
committee of the Board for review, for so long as Platinum has the right to designate at least one (1) director for nomination under this Agreement, the
Company shall deliver to Platinum an unaudited balance sheet of the Company as of the last day of each of the first three (3) fiscal quarters of each fiscal year
and the related unaudited consolidated statements of income, stockholders equity and cash flows for such fiscal quarter and for the fiscal year-to-date period
then ended, including any related notes thereto, if available.
 

Section 3.2                                    Annual Financial Statements.  Concurrently with the distribution of the Company’s annual financial statements to the audit
committee of the Board for review, for so long as Platinum has the right to designate at least one (1) director for nomination under this Agreement, the
Company shall deliver to Platinum an audited balance sheet of the Company as of the end of such fiscal year and the related audited consolidated statements
of income, stockholders equity and cash flows for such fiscal year, including any related notes thereto (it being understood that the Company shall not in any
event be obligated to deliver any such audited financial statements
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prior to one hundred fifty (150) days after completion of the applicable fiscal year unless such audited financial statements have been released earlier).
 



Section 3.3                                    Access.  For so long as Platinum has the right to designate at least one (1) director for nomination under this Agreement and
subject to the confidentiality obligations set forth in a customary confidentiality agreement to be entered into by and between Platinum and the Company, the
Company shall, and shall cause its Subsidiaries to, permit Platinum and its respective designated representatives, at reasonable times and upon reasonable
prior notice to the Company, to review the books, records, contracts and agreements of the Company or any of such Subsidiaries and to discuss the affairs,
finances and condition of the Company or any of such Subsidiaries with the officers of the Company or any such Subsidiary.  For so long as Platinum has the
right to designate at least one (1) director for nomination under this Agreement, the Company shall, and shall cause its Subsidiaries to, provide Platinum, in
addition to other information that might be reasonably requested by Platinum from time to time: (a) direct access to the Company’s auditors and officers;
(b) copies of all materials provided to the Board at the same time as provided to the Board; (c) access to appropriate officers and directors of the Company at
such times as may be requested by Platinum with respect to matters relating to the business and affairs of the Company and its Subsidiaries; (d) information in
advance with respect to any significant corporate actions, including, without limitation, extraordinary dividends, mergers, acquisitions or dispositions of
assets, issuances of significant amounts of debt or equity and material amendments to the certificate of incorporation or bylaws of the Company or any of its
respective Subsidiaries; and (e) to the extent otherwise prepared by the Company, operating and capital expenditure budgets and periodic information
packages relating to the operations and cash flows of the Company and its Subsidiaries.
 

ARTICLE IV
 

DEFINITIONS
 

“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such particular Person, where
“control” means the possession, directly or indirectly, of the power to direct the management and policies of a Person whether through the ownership of
voting securities, by contract or otherwise.
 

“Board” means the board of directors of the Company.
 

“Business Day” means any day other than a Saturday, a Sunday or other day on which commercial banks in New York, New York are authorized or
required by legal requirements to close.
 

“Company Stock” means the shares of Common Stock and any other shares of capital stock of the Company from time to time outstanding.
 

“Governing Documents” with respect to the Company and any of its Subsidiaries, means, collectively, such Person’s certificate of incorporation,
certificate of formation, bylaws, operating agreement or similar governing documents.
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“Governmental Entity” means the United States of America or any other nation, any state or other political subdivision thereof, or any entity

exercising executive, legislative, judicial, regulatory or administrative functions of government.
 

“Necessary Action” means, with respect to a specified result, all actions, to the fullest extent permitted by applicable law, necessary to cause such
result, including, without limitation: (a) voting or providing a written consent or proxy with respect to the Company Stock; (b) causing the adoption of
amendments to the Governing Documents; (c) executing agreements and instruments; and (d) making, or causing to be made, with governmental,
administrative or regulatory authorities, all filings, registrations or similar actions that are required to achieve such result.
 

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

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association or business entity of which:
(a) if a corporation, a majority of the total voting power of units of stock entitled (without regard to the occurrence of any contingency) to vote in the election
of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of
that Person or a combination thereof; or (b) if a limited liability company, partnership, association or other business entity (other than a corporation), a
majority of the partnership or other similar ownership interest thereof is at the time owned or controlled, directly or indirectly, by any Person or one or more
Subsidiaries of that Person or a combination thereof.  For purposes hereof, a Person or Persons shall be deemed to have a majority ownership interest in a
limited liability company, partnership, association or other business entity (other than a corporation) if such Person or Persons shall be allocated a majority of
limited liability company, partnership, association or other business entity gains or losses or shall be or control any managing director or general partner of
such limited liability company, partnership, association or other business entity.  For purposes hereof, references to a “Subsidiary” of any Person shall be
given effect only at such times that such Person has one or more Subsidiaries, and, unless otherwise indicated, the term “Subsidiary” refers to a Subsidiary of
the Company.
 

ARTICLE V
 

MISCELLANEOUS
 

Section 5.1                                    Amendment and Waiver.  This Agreement may be amended by the parties at any time by execution of an instrument in writing
signed on behalf of each of the parties.
 

Section 5.2                                    Freedom to Pursue Opportunities.  The Company acknowledges and understands that Platinum and its respective Affiliates,
including the Platinum Directors, from time to time review the business plans and related proprietary information of many enterprises, including enterprises
that may have products or services that compete directly or indirectly with those of the Company, and may trade in the securities of such enterprises.  Nothing
in this Agreement shall preclude or in any way restrict Platinum, any of its respective Affiliates, including
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the Platinum Directors, from investing or participating in any particular enterprise, or trading in the securities thereof, whether or not such enterprise has
products or services that compete with those of the Company, and the Company hereby waives, in perpetuity, any and all claims that it now has or may have
in the future, and agree not to initiate any litigation or any other cause of action (whether or not in a court of competent jurisdiction) in respect of any such
waived claims, or otherwise on the basis of, or in connection with, the doctrine of corporate opportunity (or any similar doctrine).
 

Section 5.3                                    Severability.  In the event that any term, provision, covenant or restriction of this Agreement, or the application thereof, is held to
be illegal, invalid or unenforceable under any present or future applicable law: (a) such provision will be fully severable; (b) this Agreement will be construed
and enforced as if such illegal, invalid or unenforceable provision had never comprised a part hereof; (c) the remaining provisions of this Agreement will
remain in full force and effect and will not be affected by the illegal, invalid or unenforceable provision or by its severance herefrom; and (d) in lieu of such
illegal, invalid or unenforceable provision, there will be added automatically as a part of this Agreement a legal, valid and enforceable provision as similar in
terms of such illegal, invalid or unenforceable provision as may be possible.
 

Section 5.4                                    Entire Agreement.  Except as otherwise expressly set forth herein, this document and the documents referenced herein and therein
embody the complete agreement and understanding among the parties hereto with respect to the subject matter hereof and supersede and preempt any prior
understandings, agreements or representations by or among the parties, written or oral, which may have related to the subject matter hereof in any way.
 

Section 5.5                                    Successors and Assigns.  Except as otherwise provided herein, this Agreement shall bind and inure to the benefit of and be
enforceable by the Company and its successors and assigns and Platinum and its respective successors and assigns, so long as they hold Company Stock.
 

Section 5.6                                    Counterparts.  This Agreement may be executed in separate counterparts each of which shall be an original and all of which taken
together shall constitute one and the same agreement.
 

Section 5.7                                    Remedies.  The parties hereto agree and acknowledge that money damages may not be an adequate remedy for any breach of the
provisions of this Agreement and that the Company and Platinum shall have the right to injunctive relief or specific performance, in addition to all of its rights
and remedies at law or in equity, to enforce the provisions of this Agreement.  Nothing contained in this Agreement shall be construed to confer upon any
Person who is not a signatory hereto any rights or benefits, as a third party beneficiary or otherwise.
 

Section 5.8                                    Notices.  All notices and other communications hereunder shall be in writing and shall be deemed given: (a) on the date established
by the sender as having been delivered personally; (b) one Business Day after being sent by a nationally recognized overnight courier guaranteeing overnight
delivery; (c) on the date delivered, if delivered by email, with confirmation of transmission; or (d) on the fifth Business Day after the date mailed, by certified
or registered mail, return receipt requested, postage prepaid. Such communications, to be valid, must be addressed as follows:
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if to the Company, to:

 
Verra Mobility
1150 N. Alma School Road
Mesa, AZ 85201
Attn: General Counsel
Email: Rebecca.Collins@verramobility.com

 
if to Platinum, to:

 
c/o Platinum Equity Advisors, LLC
360 North Crescent Drive
Beverly Hills, CA 90210
Attention:  Eva Kalawski, Executive V.P. and General Counsel
Email: ekalawski@platinumequity.com

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

 
Gibson, Dunn & Crutcher LLP
333 South Grand Avenue
Los Angeles, CA 90071
Attention:  Matthew B. Dubeck
Email:  mdubeck@gibsondunn.com

 
or to such other address or to the attention of such Person or Persons as the recipient Party has specified by prior written notice to the sending Party (or in the
case of counsel, to such other readily ascertainable business address as such counsel may hereafter maintain).  If more than one method for sending notice as
set forth above is used, the earliest notice date established as set forth above shall control.
 

Section 5.9                                    Governing Law. This Agreement and any action, suit, dispute, controversy or claim arising out of this Agreement or the validity,
interpretation, breach or termination of this Agreement shall be governed by and construed in accordance with the internal law of the State of Delaware
regardless of the law that might otherwise govern under applicable principles of conflicts of law thereof.
 

Section 5.10                             Descriptive Headings.  The descriptive headings of this Agreement are inserted for convenience only and do not constitute a part of
this Agreement.
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Investor Rights Agreement on the day and year first above written.

 
 

VERRA MOBILITY CORPORATION
  
 

By:
 

  

Name:
  

Title:
   
   
 

PE GREENLIGHT HOLDINGS, LLC
   
 

By:
 

  

Name:
  

Title:
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EXHIBIT E

 
Form of Tax Receivable Agreement

 
(Filed as Exhibit 10.2 to this Form 8-K Current Report)

 

 
EXHIBIT F

 
Form of Investor Representation Letter

 

 
Form of Investor Representation Letter

 
[·], 2018

 
Gores Holdings II, Inc.
9800 Wilshire Blvd.
Beverly Hills, California 90212
 

Re:                             Investor Representation Letter
 
Ladies and Gentlemen:
 

The undersigned (the “Holder”) is a holder of shares of common stock of Greenlight Holding II Corporation, a Delaware corporation (the
“Company”).  Gores Holdings II, Inc., a Delaware corporation (“Parent”), is acquiring the Company (the “Acquisition”) pursuant to that certain Agreement
and Plan of Merger, dated as of June 21, 2018 (as it may be amended from time to time in accordance with its terms, the “Merger Agreement”), by and among
Parent, First Merger Sub, Second Merger Sub, the Company and the Stockholder Representative.  Capitalized terms used in this letter (this “Investor
Representation Letter”) and not otherwise defined herein shall have the same meanings ascribed to such terms in the Merger Agreement.
 

Upon the closing of the Acquisition (the “Closing” and, the date of such Closing, the “Closing Date”), each share of issued and outstanding
Company Common Stock held by the Holder shall be cancelled and automatically converted into the right to receive a certain amount of cash, as applicable,
and a certain number of shares of Parent Class A Stock, subject to and in accordance with the terms of the Merger Agreement, in a private placement effected
in reliance on the exemption from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), provided by Section 4(a)
(2) of the Securities Act and/or Regulation D promulgated under the Securities Act, and exemptions from the qualification requirements of applicable state
law.  The Holder acknowledges and agrees that Parent is relying on the truth and accuracy of the representations and warranties made by the Holder in this
Investor Representation Letter in order to rely on the exemptions described above.  In addition, it is a condition to the Closing that the undersigned enters into
and delivers this Investor Representation Letter.
 

1.                                      Representations, Warranties and Certain Agreements of the Holder.  The Holder hereby makes the following representations, warranties and
agreements to Parent, each of which representations and warranties is true and correct as to the Holder as of the date hereof and will be true and correct on
and as of the Closing Date as if made on the Closing Date.
 

1.1                               Investment Representation Authorization Letter.  This Investor Representation Letter constitutes the Holder’s valid and legally
binding obligation, enforceable against the Holder in accordance with its terms, except as may be limited by: (a) applicable bankruptcy, insolvency,
reorganization or other laws of general application relating to or affecting the enforcement of creditors’ rights generally; or (b) the effect of rules of law
governing the availability of equitable remedies.
 

1.2                               Acquisition for Own Account.  The shares of Parent Class A Stock to be acquired by the Holder pursuant to the Merger Agreement
will be acquired for investment for the Holder’s own account, not as a nominee or agent, and not with a view to the public resale or distribution thereof within



the meaning of the Securities Act, and the Holder has no present intention of selling, granting any participation in, or otherwise distributing the same.
 

 
1.3                               No Solicitation.  At no time was the Holder presented with or solicited by any publicly issued or circulated newspaper, mail, radio,

television or other form of general advertising or solicitation in connection with the offer, sale and purchase of the Parent Class A Stock by Parent or its
agents.
 

1.4                               Accredited Investor.  The Holder is either an accredited investor as defined in Rule 501(a) of Regulation D promulgated under the
Securities Act.
 

1.5                               Disclosure of Information.  The Holder has received or has had full access to all the information the Holder considers necessary or
appropriate to make an informed investment decision with respect to the shares of Parent Class A Stock.  The Holder further has had an opportunity to ask
questions and receive answers from Parent regarding the terms and conditions of the offering of the shares of Parent Class A Stock and to obtain additional
information necessary to verify any information furnished to the Holder or to which the Holder had access.
 

1.6                               Understanding of Risks.  The Holder is fully aware of:  (a) the highly speculative nature of the shares of Parent Class A Stock; and
(b) the financial risk involved.
 

1.7                               The Holder’s Qualifications.  The Holder has such knowledge and experience in financial and business matters that the Holder is
capable of evaluating the merits and risks of this prospective investment, has the capacity to protect the Holder’s own interests in connection with this
transaction and is financially capable of bearing a total loss of the shares of Parent Class A Stock.
 

1.8                               Compliance with Securities Laws.  The Holder understands and acknowledges that, in reliance upon the representations and
warranties made by the Holder herein, the shares of Parent Class A Stock are not being registered with the U.S. Securities and Exchange Commission
(“SEC”) under the Securities Act or any state securities laws, but instead are being transferred under an exemption or exemptions from the registration and
qualification requirements of the Securities Act and applicable state securities laws which impose certain restrictions on the Holder’s ability to transfer the
shares of Parent Class A Stock.
 

1.9                               Restricted Securities.  The Holder agrees not to make any disposition of all or any portion of the shares of Parent Class A Stock
unless and until: (a) there is then in effect a registration statement under the Securities Act covering such proposed disposition and such disposition is made in
accordance with such registration statement; or (b) the Holder shall have furnished Parent with an opinion of counsel, in a form reasonably satisfactory to
Parent, that such disposition will not require registration of the shares of Parent Class A Stock under the Securities Act and otherwise complies with
applicable state securities laws; provided that no such registration statement or opinion shall be required for dispositions effected under Rule 144 promulgated
under the Act.
 

1.10                        Rule 144.  The Holder acknowledges that, because the shares of Parent Class A Stock have not been registered under the Securities
Act, such shares must be held indefinitely unless subsequently registered under the Securities Act or unless an exemption from such registration is available. 
The Holder is aware of the provisions of Rule 144 promulgated under the Securities Act.
 

1.11                        Contractual Restrictions.  The Holder acknowledges and agrees that he, she or it shall not Transfer any Parent Class A Stock to be
acquired by the Holder pursuant to the Merger Agreement until 180 days after the Closing Date.   “Transfer” shall mean the: (a) sale of, offer to sell, contract
or agreement to sell, hypothecate, pledge, grant of any option to purchase or otherwise dispose of or agreement to dispose of, directly or indirectly, or
establishment or increase of a put equivalent position or liquidation with respect to or decrease of a call equivalent position within the meaning of Section 16
of
 

 
the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder with respect to, any security; (b) entry
into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of any security, whether any
such transaction is to be settled by delivery of such securities, in cash or otherwise; or (c) public announcement of any intention to effect any transaction
specified in clause (a) or (b).  Notwithstanding the foregoing, the Holder may Transfer any or all of such shares of Parent Class A Stock: (i) by gift to a
member of the individual’s immediate family, to a trust, the beneficiary of which is a member of the individual’s immediate family or an affiliate of such
person, or to a charitable organization; (ii) by virtue of laws of descent and distribution upon death of the individual; (iii) pursuant to a qualified domestic
relations order; (iv) in the event of Parent’s liquidation, merger, capital stock exchange, reorganization or other similar transaction which results in all of
Parent’s stockholders having the right to exchange their shares of Parent Class A Stock for cash, securities or other property; (v) if the Holder is an entity, by
distribution to partners, members or stockholders of the Holder, or to any corporation, partnership or other entity that controls, is controlled by or is under
common control with the Holder; provided, however, with respect to each of clauses (i) - (v) above, it shall be a condition to the transfer that the transferee
execute an agreement stating that the transferee is receiving and holding the securities subject to the provisions of this Section 1.11.
 

1.12                        Legends.  The certificates or book-entry entitlements representing the shares of Parent Class A Stock shall bear the following
legend (as well as any other legends required by applicable state and federal securities laws) until such time as such legends are no longer relevant or
applicable:
 
THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
OR UNDER APPLICABLE STATE SECURITIES LAWS AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN
CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF.  NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL FOR THE COMPANY THAT SUCH
REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933 OR APPLICABLE STATE SECURITIES LAWS.
 
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN TRANSFER RESTRICTIONS AS SET FORTH IN A LETTER
TO THE COMPANY.
 



The legend shall be removed by Parent from any certificate or book-entry entitlement evidencing the shares of Parent Class A Stock upon delivery to Parent
of an opinion of counsel, reasonably satisfactory in form and substance to Parent, that either: (a) a registration statement under the Securities Act is at that
time in effect with respect to the legended security; or (b) such security can be freely transferred without requiring registration thereof under the Securities
Act and such transfer otherwise complies with the applicable state securities laws.
 

1.13                        Stop-Transfer Instructions.  The Holder agrees that, in order to ensure compliance with the restrictions imposed by this Investor
Representation Letter, Parent may issue appropriate “stop-transfer” instructions to its transfer agent.  Parent will not be required: (a) to transfer on its books
any shares of Parent Class A Stock that have been sold or otherwise transferred in violation of any of the provisions of this Investor Representation Letter; or
(b) to treat as owner of such shares of Parent Class A Stock, or to accord the right to vote or receive dividends, to any purchaser or other transferee to whom
such shares of Parent Class A Stock have been so transferred in violation of any of the provisions of this Investor Representation Letter.
 

2.                                      Entire Agreement.  This Investor Representation Letter and the Merger Agreement constitute the entire agreement and understanding of the
parties with respect to the subject matter of this
 

 
Investor Representation Letter, and supersede all prior understandings and agreements, whether oral or written, between or among the parties hereto with
respect to the specific subject matter hereof.
 

[Signature Page Follows]
 

 
IN WITNESS WHEREOF, the Holder has entered into this Investor Representation Letter as of the date and year first entered.

 
 

Very truly yours,
  
  
 

THE HOLDER:
  
  
 

(Print Name of Stockholder)
  
  
 

(Signature)
  
  
 

(Print name and title if signing on behalf of an entity)
  
  
 

(Print Address)
  
  
 

(Print Address)
  
  
 

(Print Telephone Number)
 

[Signature Page to Investor Representation Letter]
 

 
EXHIBIT G

 
Form of Participation Plan Release

 

 
GREENLIGHT HOLDING CORPORATION

2018 PARTICIPATION PLAN
TERMINATION AGREEMENT

 
June     , 2018
 
Dear [NAME],
 

As you may know, Greenlight Holding Corporation (the “Company”), a Delaware corporation and parent of ATS Consolidated Inc., Gores Holdings
II, Inc., a Delaware corporation (“Parent”), and certain other parties are entering into an Agreement and Plan of Merger, dated as of the date hereof (the
“Merger Agreement”), pursuant to which the Company will ultimately become a subsidiary of Parent (the “Transaction”).  The Company has determined that
immediately prior to the Transaction, and consistent with the terms of the Greenlight Holding Corporation 2018 Participation Plan (the “Plan”), it will
terminate the Plan effective immediately prior to the Closing (as defined in the Merger Agreement) and you will have no rights under the Plan.  For the



avoidance of doubt, if the Closing does not occur prior to the termination of the Merger Agreement, the terms of this letter shall be of no further force or
effect.
 

This letter agreement, which is being entered into contemporaneously with the Merger Agreement, sets forth our mutual agreement concerning the
treatment of any performance units that were granted to you under the Plan (the “Performance Units”).  By signing below, you acknowledge and agree that
the Performance Units will terminate in their entirety effective immediately prior to the Closing and that you will have no right to any payment with respect to
the Performance Units upon the Closing or at any time thereafter, other than the payment set forth in this letter.  The amount of such payment has been
determined in the Company’s discretion and you hereby acknowledge that such amount satisfies the Company’s obligations to you with respect to your
Performance Units.  Subject to your execution of this letter, and in consideration of the waiver and release that follows the Company will pay you a lump sum
cash payment in an amount set forth following your signature block below (the “Cash Payment”) promptly following the Closing.
 

 
By signing below, as of the Closing, you hereby unconditionally and irrevocably waive, release and discharge the Company and its affiliates (both

current and future) from any and all claims, set-offs, demands, obligations, rights, privileges and preferences of any kind or nature whatsoever arising from or
in any way connected with or related to the Plan and Performance Units, including, but not limited to, any related tax liability.  You acknowledge that you
may hereafter discover facts in addition to or different from those which you now know or believe to be true with respect to the Plan or Performance Units,
but it is your intention to fully and finally and forever settle and release any and all matters, disputes and differences, known or unknown, which do now exist,
may exist or heretofore have existed between you and the Company or its affiliates (both current and future) with respect to the Plan or Performance Units.
 
 

Sincerely,
  
 

GREENLIGHT HOLDING CORPORATION
  
 

By:
 

 

Name:
 

 

Its:
 

  
ACKNOWLEDGED AND AGREED:

 

  
PARTICIPANT

 

  
  

[NAME]
 

  
(date)

 

 
In consideration for the termination of the Greenlight Holding Corporation 2018 Participation Plan including all obligations pursuant to Performance Units
under the Greenlight Holding Corporation 2018 Participation Plan:
 
Cash Payment: $[AMOUNT]
 

 
EXHIBIT H

 
Form of Escrow Agreement

 

 
DEUTSCHE BANK TRUST COMPANY AMERICAS

 

  
DEUTSCHE BANK NATIONAL TRUST COMPANY
 

ESCROW AGREEMENT
 

ESCROW AGREEMENT, dated as of [·], 2018, (this “Agreement”) by and among Verra Mobility Corporation, a Delaware corporation
(“Parent”), PE Greenlight Holdings, LLC, a Delaware limited liability company, in its capacity as the Stockholder Representative under the Merger
Agreement (as defined below) (the “Stockholder Representative”), and Deutsche Bank Trust Company Americas, a New York banking corporation, a
wholly-owned subsidiary of Deutsche Bank AG, as escrow agent (the “Escrow Agent”).  Capitalized terms used but not defined herein shall have the
meanings set forth in the Merger Agreement (as defined below).
 

WHEREAS, Parent and the Stockholder Representative are parties to that certain Agreement and Plan of Merger, dated as of June 21, 2018,
by and among Parent, AM Merger Sub I, Inc., AM Merger Sub II, LLC, Greenlight Holding II Corporation and the Stockholder Representative (the “Merger
Agreement”), providing for, among other things, the acquisition by Parent of the Company; and
 

WHEREAS, pursuant to the terms of the Merger Agreement, the parties have agreed that Parent will deposit with the Escrow Agent
$2,000,000 in cash which will be released to Parent and/or the Company Stockholders (in accordance with their Pro Rata Cash Share), as applicable, in
accordance with the terms and subject to the conditions set forth in the Merger Agreement and described in this Agreement.
 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged by each of the
parties hereto, the parties hereto, intending to be legally bound, do hereby agree as follows:



 
Section 1.                   Appointment of Escrow Agent.  Parent and the Stockholder Representative hereby appoint Deutsche Bank Trust Company

Americas as escrow agent in accordance with the terms and conditions set forth herein, and the Escrow Agent hereby accepts such appointment.
 

Section 2.                   Deposit into the Escrow Property.  Parent, simultaneously with the execution and delivery of this Agreement, has caused to be
deposited with the Escrow Agent the sum of $2,000,000 in immediately available funds (the “Escrow Cash”), which Escrow Cash shall be held in a non-
interest bearing account (the “Adjustment Escrow Account”) by the Escrow Agent upon the terms and conditions hereinafter set forth.  The Escrow Cash
less any Escrow Cash or funds distributed, delivered or paid pursuant to this Agreement, is referred to herein as the “Escrow Property”.  The Escrow Agent
shall have no duty to solicit the Escrow Property.  The Escrow Agent shall have no liability for Escrow Property sent to it that remains unclaimed and/or is
returned if such written notification is not given.
 

Section 3.                   Distribution of Escrow Property.
 

(a)                                 At least three (3) Business Days prior to any requested disbursement from the Adjustment Escrow Account, Parent and the
Stockholder Representative shall deliver a written notice signed by an Authorized Person (as defined below) of each of Parent and the Stockholder
Representative to disburse all or a portion of the Escrow Cash as specified therein (a “Joint Disbursement Instruction”).  Upon receipt of a Joint
Disbursement Instruction delivered in accordance with this Agreement, the Escrow Agent shall promptly release from the Escrow Property the cash amount
specified in such Joint Disbursement Instruction to the person(s), and in accordance with the wire or other payment information, identified in such Joint
Disbursement Instruction.
 

Confidential
 

 
(b)                                 Upon receipt of a final, non-appealable order of a court of competent jurisdiction directing the disbursement of all or a portion of

the Escrow Property, as specified therein (a “Disbursement Order”), the Escrow Agent shall promptly release from the Escrow Property the cash amounts
specified in such Disbursement Order to the person(s) identified in such Disbursement Order.  The party who provides a Disbursement Order to the Escrow
Agent shall simultaneously provide a copy of such Disbursement Order to the other party.
 

Section 4.                   Termination. This Agreement shall terminate upon the distribution of all Escrow Property from the account established
hereunder.  The provisions of Sections 5, 7 and 8 shall survive the termination of this Agreement and the earlier resignation or removal of the Escrow Agent.
 

Section 5.                   Compensation of Escrow Agent. The Escrow Agent shall be entitled to payment from each of Parent and the Stockholder
Representative for 50% of the Escrow Agent’s fees and expenses for all services rendered by it hereunder as set forth on Schedule II.  Annual fees are due
annually in advance for each year or any part thereof.  The obligations contained in this Section 5 shall survive the termination of this Agreement and the
resignation or removal of the Escrow Agent.
 

Section 6.                   Resignation of Escrow Agent.  The Escrow Agent may resign and be discharged from its duties hereunder at any time by
giving thirty (30) calendar days’ prior written notice of such resignation to Parent and the Stockholder Representative.  Parent and the Stockholder
Representative may jointly remove the Escrow Agent at any time by giving thirty (30) calendar days’ prior written notice to the Escrow Agent.  Upon either
such notice, a successor escrow agent shall be appointed by Parent and the Stockholder Representative, who shall provide written notice of such to the
resigning Escrow Agent.  Such successor escrow agent shall become the escrow agent hereunder upon the resignation or removal date specified in such
notice.  If Parent and the Stockholder Representative are unable to agree upon a successor escrow agent within thirty (30) days after such notice, the Escrow
Agent may, in its sole discretion: (a) apply to a court of competent jurisdiction for the appointment of a successor escrow agent or for other appropriate relief;
or (b) appoint a successor escrow agent of its own choice.  The costs and expenses (including its attorneys’ fees and expenses) incurred by the Escrow Agent
in connection with such proceeding shall be paid 50% by Parent and 50% by the Stockholder Representative.  Upon receipt of the identity of the successor
escrow agent, the Escrow Agent shall deliver the Escrow Property then held hereunder to the successor Escrow Agent, less the Escrow Agent’s fees, costs and
expenses or other obligations owed to the Escrow Agent.  Upon its resignation and delivery of the Escrow Property as set forth in this Section 6, the Escrow
Agent shall be discharged of and from any and all further obligations arising in connection with the Escrow Property or this Agreement.
 

Section 7.                   Indemnification of Escrow Agent.  Parent and the Stockholder Representative shall jointly and severally indemnify, defend
and hold harmless the Escrow Agent and its officers, directors, employees, representatives and agents, from and against and reimburse the Escrow Agent for
any and all claims, expenses, obligations, liabilities, losses, damages, injuries (to person, property, or natural resources), penalties, stamp or other similar
taxes, actions, suits, judgments, reasonable costs and expenses (including reasonable attorney’s fees and expenses) of whatever kind or nature regardless of
their merit, demanded, asserted or claimed against the Escrow Agent directly or indirectly relating to, or arising from, claims against the Escrow Agent by
reason of its participation in the transactions contemplated hereby, including without limitation all reasonable costs required to be associated with claims for
damages to persons or property, and reasonable attorneys’ and consultants’ fees and expenses and court costs except to the extent caused by the Escrow
Agent’s gross negligence or willful misconduct.  The provisions of this Section 7 shall survive the termination of this Agreement or the earlier resignation or
removal of the Escrow Agent.  As between Parent and the Stockholder Representative, each of Parent, on the one hand, and the Stockholder Representative,
on the other hand,
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agrees to hold the other (the “Other Party”) harmless from, and indemnify the Other Party against, the costs, damages, judgments, attorneys’ fees, expenses,
obligations, and liabilities incurred or paid by the Other Party (including reasonable and documented attorneys’ fees and expenses) arising out of or in
connection with the performance of the Other Party’s obligations under this Section 7 or Section 8 to the extent attributable to any act or omission of such
party; provided, that to the extent any amounts payable under this Section 7 or Section 8 are not the result of any act or omission of either party, Parent and
the Stockholder Representative agree that Parent, on the one hand, and the Stockholder Representative (on behalf of the Company Stockholders) on the other
hand, shall each be liable for 50% of all amounts payable under this this Section 7 or Section 8.
 

Section 8.                   The Escrow Agent.
 



(a)                                 In order to comply with the laws, rules, regulations and executive orders in effect from time to time applicable to banking
institutions, including, without limitation, those relating to the funding of terrorist activities and money laundering, including Section 326 of the USA
PATRIOT Act of the United States (“Applicable Law”), the Escrow Agent is required to obtain, verify, record and update certain information relating to
individuals and entities which maintain a business relationship with the parties hereto.  Accordingly, each of the parties agree to provide to the Escrow Agent,
upon request and from time to time, such identifying information and documentation as may be available to such party in order to enable the Escrow Agent to
comply with Applicable Law.
 

(b)                                 If at any time the Escrow Agent is served with any judicial or administrative order, judgment, decree, writ or other form of judicial
or administrative process which in any way affects the Escrow Property (including but not limited to orders of attachment or garnishment or other forms of
levies or injunctions or stays relating to the transfer of the Escrow Property), the Escrow Agent is authorized to comply therewith in any manner it or legal
counsel of its own choosing deems appropriate.  If the Escrow Agent complies with any such judicial or administrative order, judgment, decree, writ or other
form of judicial or administrative process, the Escrow Agent shall not be liable to any of the parties hereto or to any other person or entity even though such
order, judgment, decree, writ or process may be subsequently modified or vacated or otherwise determined to have been without legal force or effect;
provided, that the Escrow Agent shall remain liable for its gross negligence and willful misconduct.
 

(c)                                  The Escrow Agent shall not be liable for any action taken or omitted or for any loss or injury resulting from its actions or its
performance or lack of performance of its duties hereunder in the absence of gross negligence or willful misconduct on its part.  In no event, other than
resulting from the Escrow Agent’s gross negligence or willful misconduct, shall the Escrow Agent be liable: (i) for acting in accordance with or conclusively
relying upon any instruction, notice, demand, certificate or document from Parent and the Stockholder Representative or any entity acting on behalf of Parent
and the Stockholder Representative; (ii) for any indirect, consequential, punitive or special damages, regardless of the form of action and whether or not any
such damages were foreseeable or contemplated; (iii) for the acts or omissions of its nominees, correspondents, designees, agents, subagents or subcustodians;
or (iv) for any direct money damages in excess of the value of the Escrow Property, valued as of the date of deposit.
 

(d)                                 The Escrow Agent shall not incur any liability for not performing any act or fulfilling any duty, obligation or responsibility
hereunder by reason of any occurrence beyond the control of the Escrow Agent (including but not limited to any act or provision of any present or future law
or regulation or governmental authority, any act of God or war, civil unrest, local or national disturbance or disaster, any act of terrorism, or the unavailability
of the Federal Reserve Bank wire or facsimile or other wire or communication facility).
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(e)                                  The Escrow Agent, following reasonable inquiry (as customarily exercised in the ordinary course of business), shall be entitled to

conclusively rely upon any order, judgment, certification, demand, notice, instrument or other writing delivered to it hereunder without being required to
determine the authenticity or the correctness of any fact stated therein or the propriety or validity or the service thereof.  The Escrow Agent may act in
conclusive reliance upon any instrument or signature believed by it to be genuine and may assume that any person purporting to give receipt or advice to
make any statement or execute any document in connection with the provisions hereof has been duly authorized to do so.
 

(f)                                   The Escrow Agent shall not be responsible in any respect for the form, execution, validity, value or genuineness of documents or
securities deposited hereunder, or for any description therein, or for the identity, authority or rights of persons executing or delivering or purporting to execute
or deliver any such document, security or endorsement, in the absence of the Escrow Agent’s gross negligence or willful misconduct.  The Escrow Agent
shall not be called upon to advise any party as to the wisdom in selling or retaining or taking or refraining from any action with respect to any securities or
other property deposited hereunder.
 

(g)                                  The Escrow Agent shall not be under any duty to give the Escrow Property held by it hereunder any greater degree of care than it
gives its own similar property and shall not be required to invest any funds held hereunder.  Uninvested funds held hereunder shall not earn or accrue interest.
 

(h)                                 When the Escrow Agent acts on any information, instructions, communications, (including, but not limited to, communications
with respect to the delivery of securities or the wire transfer of funds) sent by telex, facsimile, email or other form of electronic or data transmission, the
Escrow Agent, absent gross negligence and willful misconduct, shall not be responsible or liable in the event such communication is not an authorized or
authentic communication of Parent or the Stockholder Representative or is not in the form Parent and the Stockholder Representative sent or intended to send
(whether due to fraud, distortion or otherwise).  Parent and the Stockholder Representative shall jointly and severally indemnify the Escrow Agent against any
loss, liability, claim or expense (including legal fees and expenses) it may incur with its acting in accordance with any such communication, except with
respect to the Escrow Agent’s gross negligence or willful misconduct.
 

(i)                                     In the event of any ambiguity or uncertainty hereunder or in any notice, instruction or other communication received by the
Escrow Agent hereunder, the Escrow Agent may, in its sole discretion, refrain from taking any action other than to retain possession of the Escrow Property,
unless the Escrow Agent receives written instructions, signed by Parent and the Stockholder Representative, which eliminates such ambiguity or uncertainty.
 

(j)                                    In the event of any dispute between or conflicting claims among Parent and the Stockholder Representative and any other person
or entity with respect to any Escrow Property, the Escrow Agent shall be entitled, in its sole discretion, to refuse to comply with any and all claims, demands
or instructions with respect to such Escrow Property so long as such dispute or conflict shall continue, and the Escrow Agent shall not be or become liable in
any way to Parent and the Stockholder Representative for failure or refusal to comply with such conflicting claims, demands or instructions.  The Escrow
Agent shall be entitled to refuse to act until, in its sole discretion, either: (i) such conflicting or adverse claims or demands shall have been determined by a
final order, judgment or decree of a court of competent jurisdiction, which order, judgment or decree is not subject to appeal, or settled by agreement between
the conflicting parties as evidenced in a writing satisfactory to the Escrow Agent; or (ii) the Escrow Agent shall have received security or an indemnity
satisfactory to it sufficient to hold it harmless from and against any and all losses which it may incur by reason of so acting.  Any court order, judgment
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or decree shall be accompanied by a legal opinion by counsel for the presenting party, satisfactory to the Escrow Agent, to the effect that said order, judgment
or decree represents a final adjudication of the rights of the parties by a court of competent jurisdiction, and that the time for appeal from such order,
judgment or decree has expired without an appeal having been filed with such court.  The Escrow Agent shall act on such court order and legal opinions
without further question.  The Escrow Agent may, in addition, elect, in its sole discretion, to commence an interpleader action or seek other judicial relief or



orders as it may deem, in its sole discretion, necessary.  The costs and expenses (including reasonable attorneys’ fees and expenses) incurred in connection
with such proceeding shall be paid by, and shall be deemed a joint and several obligation of Parent and the Stockholder Representative.
 

(k)                                 The Escrow Agent shall have no responsibility for the contents of any writing of the arbitrators or any third party contemplated
herein as a means to resolve disputes and may conclusively rely without any liability upon the contents thereof; provided, that the Escrow Agent shall remain
liable for its gross negligence or willful misconduct.
 

(l)                                     The Escrow Agent does not have any interest in the Escrow Property deposited hereunder but is serving as escrow holder only and
having only possession thereof.  Parent and the Stockholder Representative shall each pay or reimburse the Escrow Agent upon request for 50% of any
transfer taxes or other taxes imposed on the Escrow Agent relating to the Escrow Property incurred in connection herewith.  Any payments of income from
this Escrow Account shall be subject to withholding regulations then in force with respect to United States taxes.  Parent and the Stockholder Representative
will provide the Escrow Agent with appropriate W-9 forms for tax identification number certifications, or W-8 forms for non-resident alien certifications.  It is
understood that the Escrow Agent shall only be responsible for income reporting with respect to income earned on the Escrow Property, if any, and will not be
responsible for any other reporting.  Parent and the Stockholder Representative, on behalf of the Company Stockholders, agree that for all U.S. federal and
state and local income tax purposes, that the Company Stockholders shall be treated as the owners of the Escrow Cash, and shall be taxed on any income
earned on the Escrow Cash.  This paragraph shall survive notwithstanding any termination of this Agreement or the resignation or removal of the Escrow
Agent.
 

(m)                             The Escrow Agent shall provide to Parent and the Stockholder Representative monthly statements identifying transactions,
transfers or holdings of Escrow Property and each such statement shall be deemed to be correct and final upon receipt thereof by Parent and the Stockholder
Representative unless the Escrow Agent is notified in writing, by Parent and the Stockholder Representative, to the contrary within thirty (30) business days
of the date of such statement.
 

Section 9.                   Miscellaneous.
 

(a)                                 This Agreement embodies the entire agreement and understanding among the parties relating to the subject matter hereof.
 

(b)                                 This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without reference to the
principles of conflict of laws.
 

(c)                                  Each of the parties hereto hereby irrevocably consents to the jurisdiction of the Court of Chancery of the State of Delaware (unless
the Federal courts have exclusive jurisdiction over the matter, in which case the United States District Court for the District of Delaware, or the Court of
Chancery of the State of Delaware does not have jurisdiction, in which case the Superior Court of the State of Delaware) in connection with any action, suit or
other proceeding arising out of or relating to this Agreement or any action taken or omitted hereunder, and waives any claim of forum non conveniens and
 

5

 
any objections as to laying of venue.  Each party further waives personal service of any summons, complaint or other process and agrees that service thereof
may be made by certified or registered mail directed to such person at such person’s address for purposes of notices hereunder.
 

(d)                                 All notices and other communications under this Agreement shall be in writing in English and shall be deemed given when
delivered personally, on the next Business Day after delivery to a recognized overnight courier or mailed first class (postage prepaid), or on the date delivered
when sent by facsimile to the parties (which facsimile copy shall be followed, in the case of notices or other communications sent to the Escrow Agent, by
delivery of the original) at the following addresses (or to such other address as a party may have specified by notice given to the other parties pursuant to this
provision):
 

If to Parent, to:
 

Verra Mobility
1150 N. Alma School Road
Mesa, AZ 85201
Attn: General Counsel
Email: Rebecca.Collins@verramobility.com

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

 
The Gores Group, LLC
9800 Wilshire Blvd.
Beverly Hills, California 90212
Facsimile: (310) 443-9880
Attention: Mark Stone

 
with a required copy (which shall not constitute notice) to:
 
Weil, Gotshal & Manges LLP
201 Redwood Shores Parkway
Redwood Shores, CA 94065
Facsimile: (650) 802-3100
Attention: Kyle C. Krpata & James R. Griffin

 
If to Stockholder Representative to:

 
PE Greenlight Holdings, LLC
c/o Platinum Equity Advisors, LLC



360 North Crescent Drive
Beverly Hills, CA 90210
Attention: Eva Kalawski, Executive V.P. and General Counsel

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

 
Gibson, Dunn & Crutcher LLP
333 South Grand Avenue
Los Angeles, CA 90071
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Facsimile: (213) 229-6622
Attention:  Matthew B. Dubeck

 
If to the Escrow Agent, to:

 
Deutsche Bank Trust Company Americas
60 Wall Street, 16  Floor
Mail Stop:  NYC60-1630
New York, New York  10005
Facsimile:  (732) 578-4593
Attention:  Andrea Gilardi-SE1158.1
Verra Mobility Adjustment Escrow Account
Email:dbny-mpescrow@list.db.com

 
(e)                                  The headings of the Sections of this Agreement have been inserted for convenience and shall not modify, define, limit or expand

the express provisions of this Agreement.
 

(f)                                   This Agreement and the rights and obligations hereunder of parties hereto may not be assigned except with the prior written
consent of the other parties hereto.  This Agreement shall be binding upon and inure to the benefit of each party’s respective successors and permitted
assigns.  Except as expressly provided herein, no other person shall acquire or have any rights under or by virtue of this Agreement.  This Agreement is
intended to be for the sole benefit of the parties hereto, and (subject to the provisions of this Section 9(f)) their respective successors and assigns, and none of
the provisions of this Agreement are intended to be, nor shall they be construed to be, for the benefit of any third person.
 

(g)                                  This Agreement may not be amended, supplemented or otherwise modified without the prior written consent of the parties hereto.
 

(h)                                 The Escrow Agent makes no representation as to the validity, value, genuineness or the collectability of any security or other
document or instrument held by or delivered to it.
 

(i)                                     The parties acknowledge that in order to help the United States government fight the funding of terrorism and money laundering
activities, pursuant to Federal regulations that became effective on October 1, 2003 (Section 326 of the USA PATRIOT Act) all financial institutions are
required to obtain, verify, record and update information that identifies each person establishing a relationship or opening an account.  The parties to this
Agreement agree that they will provide to the Escrow Agent such information as it may request, from time to time, in order for the Escrow Agent to satisfy
the requirements of the USA PATRIOT Act, including but not limited to the name, address, tax identification number and other information that will allow it
to identify the individual or entity who is establishing the relationship or opening the account and may also ask for formation documents such as articles of
incorporation or other identifying documents to be provided.
 

(j)                                    This Agreement may be executed in two or more counterparts, each of which shall be an original, but all of which together shall
constitute one and the same instrument.
 

(k)                                 The rights and remedies conferred upon the parties hereto shall be cumulative, and the exercise or waiver of any such right or
remedy shall not preclude or inhibit the exercise of any additional rights or remedies. The waiver of any right or remedy hereunder shall not preclude the
subsequent exercise of such right or remedy.
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(l)                                     Each of Parent and the Stockholder Representative hereby represents and warrants: (i) that this Agreement has been duly

authorized, executed and delivered on its behalf and constitutes its legal, valid and binding obligation; and (ii) that the execution, delivery and performance of
this Agreement by such party does not and will not violate any applicable law or regulation.
 

(m)                             The invalidity, illegality or unenforceability of any provision of this Agreement shall in no way affect the validity, legality or
enforceability of any other provision.  If any provision is held to be unenforceable as a matter of law, the other provisions shall not be affected thereby and
shall remain in full force and effect.
 

(n)                                 No printed or other material in any language, including prospectuses, notices, reports, and promotional material which mentions
“Bankers Trust Company”, “Deutsche Bank Trust Company Americas” or “Deutsche Bank AG” or any of their respective affiliates by name or the rights,
powers, or duties of the Escrow Agent under this Agreement shall be issued by any other parties hereto, or on such party’s behalf, without the prior written
consent of the Escrow Agent.
 

(o)                                 For purposes of this Agreement, “Business Day” shall mean any day, other than Saturday, Sunday or any other day on which banks
located in the State of New York are authorized or required to close.

th



 
(p)                                 For purposes of sending and receiving instructions or directions hereunder, all such instructions or directions shall be, and the

Escrow Agent may conclusively rely upon such instructions or directions, delivered, and executed by representatives of Parent or the Stockholder
Representative, as applicable, designated on Schedule I attached hereto and made a part hereof (each such representative, an “Authorized Person”) which
such designation shall include specimen signatures of such representatives, as such Schedule I may be updated from time to time.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

 
 

VERRA MOBILITY CORPORATION
  
  
 

By:
 

 

Name:
 

 

Title:
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PE GREENLIGHT HOLDINGS, LLC
  
  
 

By:
 

 

Name: [·]
 

Title: [·]
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DEUTSCHE BANK TRUST COMPANY AMERICAS,
 

as Escrow Agent
  
 

By
 

  

Name:
  

Title:
   
   
 

By
 

  

Name:
  

Title:
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Schedule I

 
Company Authorized Representatives

 
Name

 
Title

 
Phone Number

 
Email Address

 
Specimen Signature

         
Mark Stone

 

Chief Executive Officer
 

310-443-9880
 

mstone@gores.com
  

         
Andrew McBride

 

Chief Financial Officer &
Secretary

 

303-531-3106
 

amcbride@gores.com
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Sellers’ Representative Authorized Representatives

 
Name

 
Title

 
Phone Number

 
Email Address

 
Specimen Signature

[·]
 

[·]
 

[·]
 

[·]
 

 

         
[·]

 

[·]
 

[·]
 

[·]
  

 
Confidential

 



 
Schedule II

 
Escrow Agent Fees

 
Confidential

 

 
EXHIBIT I

 
Form of Subscription Agreement

 
(Filed as Exhibit 10.1 to this Form 8-K Current Report)

 



Exhibit 10.1
 

GORES II SUBSCRIPTION AGREEMENT
 

This SUBSCRIPTION AGREEMENT is entered into this           day of June, 2018 (this “Subscription Agreement”), by and between Gores
Holdings II, Inc., a Delaware corporation (the “Company”), and the undersigned (“Subscriber”).
 

WHEREAS, the Company concurrently herewith is entering into that certain Agreement and Plan of Merger, dated as of the date hereof,
substantially in the form provided to Subscriber (the “Merger Agreement”), pursuant to which the Company will acquire Greenlight Holding II Corporation,
on the terms and subject to the conditions set forth therein (the “Transactions”);
 

WHEREAS, in connection with the Transactions the Company will be renamed “Verra Mobility”; and
 

WHEREAS, in connection with the Transactions, Subscriber desires to subscribe for and purchase from the Company that number of shares
of the Company’s Class A common stock, par value $0.0001 per share set forth on the signature page hereto (the “Acquired Shares”), for a purchase price of
$9.20 per share, or the aggregate purchase price set forth on the signature page hereto (the “Purchase Price”), and the Company desires to issue and sell to
Subscriber the Acquired Shares in consideration of the payment of the Purchase Price by or on behalf of Subscriber to the Company on or prior to the Closing
(as defined below);
 

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the
conditions, herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:
 

1.                                      Subscription.  Subject to the terms and conditions hereof, Subscriber hereby agrees to subscribe for and purchase, and the Company hereby
agrees to issue and sell to Subscriber, upon the payment of the Purchase Price, the Acquired Shares (such subscription and issuance, the “Subscription”).
 

2.                                      Closing.
 

a.                                      The closing of the Subscription contemplated hereby (the “Closing”) is contingent upon the substantially concurrent consummation
of the Transactions and shall occur immediately prior thereto.  Not less than seven (7) business days prior to the scheduled closing date of the Transactions
(the “Closing Date”), the Company shall provide written notice to Subscriber (the “Closing Notice”) specifying (i) that the Company reasonably expects all
conditions to the closing of the Transactions to be satisfied on a date that is not less than seven (7) business days from the date of the Closing Notice and
(ii) instructions for wiring the Purchase Price for the Acquired Shares.  Subscriber shall deliver to the Company at least two (2) business days prior to the
Closing Date, to be held in escrow until the Closing, the Purchase Price for the Acquired Shares by wire transfer of United States dollars in immediately
available funds to the account specified by the Company in the Closing Notice.  On the Closing Date, the Company shall deliver to Subscriber the Acquired
Shares in book entry form, and the Purchase Price shall be released from escrow automatically and without further action by the Company or Subscriber.
 

 
In the event the Closing does not occur on the Closing Date, the Company shall promptly (but not later than one (1) business day thereafter) return the
Purchase Price to Subscriber.
 

b.                                      The Closing shall be subject to the conditions that, on the Closing Date:
 

(i)                                     no suspension of the qualification of the Acquired Shares for offering or sale or trading in any jurisdiction, or initiation or
threatening in writing of any proceedings for any of such purposes, shall have occurred;
 

(ii)                                  all representations and warranties of the Company and Subscriber contained in this Subscription Agreement shall be true
and correct in all material respects as of the Closing Date, and consummation of the Closing shall constitute a reaffirmation by each of the Company and
Subscriber of each of the representations, warranties and agreements of each such party contained in this Subscription Agreement as of the Closing Date;
 

(iii)                               no governmental authority shall have enacted, issued, promulgated, enforced or entered any judgment, order, rule or
regulation (whether temporary, preliminary or permanent) which is then in effect and has the effect of making consummation of the transactions contemplated
hereby illegal or otherwise restricting, prohibiting or enjoining consummation of the transactions contemplated hereby; and
 

(iv)                              all conditions precedent to the closing of the Transactions set forth in the Merger Agreement, including the approval of
the Company’s stockholders, shall have been satisfied or waived.
 

c.                                       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.
 

3.                                      Company Representations and Warranties.  The Company represents and warrants  that:
 

a.                                      The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State of
Delaware, with corporate power 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.
 

b.                                      The Acquired Shares have been duly authorized and, when issued and delivered to Subscriber against full payment therefor in
accordance with the terms of this Subscription Agreement, the Acquired 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 the Company’s amended and restated certificate of incorporation or under
the Delaware General Corporation Law.
 

c.                                       This Subscription Agreement has been duly authorized, executed and delivered by the Company and is enforceable against it in
accordance with its terms, except as may be limited or otherwise affected by (i) bankruptcy, insolvency, fraudulent conveyance,
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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.
 

d.                                      The issuance and sale of the Acquired Shares and the compliance by the Company with all of the provisions of this Subscription
Agreement and the consummation of the transactions contemplated herein 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 the
Company 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 the Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any of the
property or assets of the Company or any of its subsidiaries is subject, which would reasonably be expected to have a material adverse effect on the business,
properties, financial condition, stockholders’ equity or results of operations of the Company and its subsidiaries, taken as a whole (a “Material Adverse
Effect”) or materially affect the validity of the Acquired Shares or the legal authority of the Company to comply in all material respects with the terms of this
Subscription Agreement; (ii) result in any violation of the provisions of the organizational documents of the Company or any of its subsidiaries; 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 the Company or any of its subsidiaries or any of their respective properties that would reasonably be expected to have a Material Adverse Effect or
materially affect the validity of the Acquired Shares or the legal authority of the Company to comply in all material respects with this Subscription
Agreement.
 

4.                                      Subscriber Representations and Warranties.  Subscriber represents and warrants that:
 

a.                                      If Subscriber is not an individual, Subscriber has been duly formed or incorporated and is validly existing in good standing under
the laws of its jurisdiction of incorporation or formation, with power and authority to enter into, deliver and perform its obligations under this Subscription
Agreement.  If Subscriber is an individual, Subscriber has the authority to enter into, deliver and perform its obligations under this Subscription Agreement.
 

b.                                      If Subscriber is not an individual, this Subscription Agreement has been duly authorized, executed and delivered by Subscriber.  If
Subscriber is an individual, the signature on this Subscription Agreement is genuine, and Subscriber has legal competence and capacity to execute the same. 
This Subscription Agreement is enforceable against Subscriber 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.
 

c.                                       The execution, delivery and performance by Subscriber of this Subscription Agreement and the consummation of the transactions
contemplated herein 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 Subscriber or any of its subsidiaries pursuant to the terms of
(i) any
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indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which Subscriber or any of its subsidiaries is a party or
by which Subscriber or any of its subsidiaries is bound or to which any of the property or assets of Subscriber or any of its subsidiaries is subject, which
would reasonably be expected to have a material adverse effect on the business, properties, financial condition, stockholders’ equity or results of operations of
Subscriber and its subsidiaries, taken as a whole (a “Subscriber Material Adverse Effect”) or materially affect the legal authority of Subscriber to comply in
all material respects with the terms of this Subscription Agreement; (ii) if Subscriber is not an individual, result in any violation of the provisions of the
organizational documents of Subscriber or any of its subsidiaries; 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 Subscriber or any of its subsidiaries or any of their respective properties
that would reasonably be expected to have a Subscriber Material Adverse Effect or materially affect the legal authority of Subscriber to comply in all material
respects with this Subscription Agreement.
 

d.                                      Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act of 1933, as amended (the
“Securities Act”)) or an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act) satisfying the applicable requirements set forth on
Schedule A, (ii) is acquiring the Acquired Shares only for its own account and not for the account of others, or if Subscriber is subscribing for the Acquired
Shares as a fiduciary or agent for one or more investor accounts, each owner of such account is a qualified institutional buyer and Subscriber 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 Acquired 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 on Schedule A following the signature page hereto). 
Subscriber is not an entity formed for the specific purpose of acquiring the Acquired Shares.
 

e.                                       Subscriber understands that the Acquired Shares are being offered in a transaction not involving any public offering within the
meaning of the Securities Act and that the Acquired Shares have not been registered under the Securities Act.  Subscriber understands that the Acquired
Shares may not be resold, transferred, pledged or otherwise disposed of by Subscriber absent an effective registration statement under the Securities Act,
except (i) to the Company 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 that
any certificates representing the Acquired Shares shall contain a legend to such effect.  Subscriber acknowledges that the Acquired Shares will not be eligible
for resale pursuant to Rule 144A promulgated under the Securities Act.  Subscriber understands and agrees that the Acquired Shares will be subject to transfer
restrictions and, as a result of these transfer restrictions, Subscriber may not be able to readily resell the Acquired Shares and may be required to bear the
financial risk of an investment in the Acquired Shares for an indefinite period of time.  Subscriber understands that it has been advised to consult legal
counsel prior to making any offer, resale, pledge or transfer of any of the Acquired Shares.
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f.                                        Subscriber understands and agrees that Subscriber is purchasing the Acquired Shares directly from the Company.  Subscriber
further acknowledges that there have been no representations, warranties, covenants and agreements made to Subscriber by the Company or its affiliates or
any of their respective officers or directors, expressly or by implication, other than those representations, warranties, covenants and agreements included in
this Subscription Agreement.
 

g.                                       Subscriber represents and warrants that its acquisition and holding of the Acquired Shares will not constitute or result in a non-
exempt prohibited transaction under Section 406 of the Employee Retirement Income Security Act of 1974, as amended, Section 4975 of the Internal
Revenue Code of 1986, as amended, or any applicable similar law.
 

h.                                      In making its decision to purchase the Acquired Shares, Subscriber represents that it has relied solely upon independent
investigation made by Subscriber.  Subscriber acknowledges and agrees that Subscriber has received such information as Subscriber deems necessary in order
to make an investment decision with respect to the Acquired Shares, including with respect to the Company, Greenlight Holding II Corporation, Verra
Mobility and the Transactions.  Subscriber represents and agrees that Subscriber and Subscriber’s professional advisor(s), if any, have had the full opportunity
to ask such questions, receive such answers and obtain such information as Subscriber and such undersigned’s professional advisor(s), if any, have deemed
necessary to make an investment decision with respect to the Acquired Shares.
 

i.                                          Subscriber became aware of this offering of the Acquired Shares solely by means of direct contact between Subscriber and the
Company or by certain employees of The Gores Group LLC or its affiliates acting on the Company’s behalf, or by means of contact from Goldman Sachs & Co.
LLC (“GS”) or Deutsche Bank Securities Inc., (“DB” and together with GS, the “Placement Agents” and each, a “Placement Agent”) each acting as Placement
Agent for the Company, and the Acquired Shares were offered to Subscriber solely by direct contact between Subscriber and the Company or by certain
employees of The Gores Group LLC or its affiliates acting on the Company’s behalf, or by contact between Subscriber and a Placement Agent.  Subscriber did
not become aware of this offering of the Acquired Shares, nor were the Acquired Shares offered to Subscriber, by any other means, and The Gores Group LLC or
its affiliates did not act as investment adviser, broker or dealer to Subscriber.  Subscriber acknowledges that the Company represents and warrants that the
Acquired 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.
 

j.                                         Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Acquired
Shares.  Subscriber 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 Acquired Shares, and Subscriber has sought such accounting, legal and tax advice as Subscriber has considered necessary to make an informed
investment decision.
 

k.                                      Alone, or together with any professional advisor(s), Subscriber represents and acknowledges that Subscriber has adequately
analyzed and fully considered the risks of an investment in the Acquired Shares and determined that the Acquired Shares are a suitable
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investment for Subscriber and that Subscriber is able at this time and in the foreseeable future to bear the economic risk of a total loss of Subscriber’s
investment in the Company.  Subscriber acknowledges specifically that a possibility of total loss exists.
 

l.                                          Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of the
Acquired Shares or made any findings or determination as to the fairness of this investment.
 

m.                                  Subscriber represents and warrants that Subscriber is not (i) a person or entity named on the List of Specially Designated Nationals
and Blocked Persons administered by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”) or in any Executive Order issued by the
President of the United States and administered by OFAC (“OFAC List”), or a person or entity prohibited by any OFAC sanctions program, (ii) a Designated
National as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part 515, or (iii) a non-U.S. shell bank or providing banking services indirectly to a
non-U.S. shell bank.  Subscriber agrees to provide law enforcement agencies, if requested thereby, such records as required by applicable law, provided that
Subscriber is permitted to do so under applicable law.  Subscriber 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 Subscriber maintains policies and procedures reasonably designed to comply with applicable obligations under the
BSA/PATRIOT Act.  Subscriber also represents that, to the extent required, it maintains policies and procedures reasonably designed for the screening of its
investors against the OFAC sanctions programs, including the OFAC List.  Subscriber further represents and warrants that, to the extent required, it maintains
policies and procedures reasonably designed to ensure that the funds held by Subscriber and used to purchase the Acquired Shares were legally derived.
 

n.                                      Subscriber has commitments to have, and prior to the Closing will have, sufficient funds to pay the Purchase Price in escrow
pursuant to Section 2(a).
 

5.                                      Registration Rights.
 

a.                                      The Company agrees that, within thirty (30) calendar days after the consummation of the Transactions (the “Filing Deadline”), the
Company will file with the U.S. Securities and Exchange Commission (the “SEC”) (at the Company’s sole cost and expense) a registration statement to
register under and in accordance with the provisions of the Securities Act, the offer, sale and distribution of all Registrable Securities (as defined below) on
Form S-3 (which shall be filed pursuant to Rule 415 under the Securities Act as a secondary-only registration statement), if the Company is then eligible for
such short form, or any similar or successor short form registration or, if the Company is not then eligible for such short form registration, on Form S-1 or any
similar or successor long form registration (the “Registration Statement”). The Company shall use its commercially reasonable efforts to have the Registration
Statement declared effective by the SEC as soon as practicable after the filing thereof, but no later than the sixty (60) calendar days following the Filing
Deadline (the “Effectiveness Deadline”); provided, that the Effectiveness Deadline shall be extended to ninety (90) calendar days after the Filing Deadline if
the Registration Statement is reviewed by, and receives comments from, the SEC; provided, however, that the Company’s obligations to include the
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Acquired Shares in the Registration Statement are contingent upon Subscriber furnishing in writing to the Company such information regarding Subscriber,
the securities of the Company held by Subscriber and the intended method of disposition of the Acquired Shares as shall be reasonably requested by the
Company to effect the registration of the Acquired Shares, and shall execute such documents in connection with such registration as the Company may
reasonably request that are customary of a selling stockholder in similar situations, including providing that the Company shall be entitled to postpone and
suspend the effectiveness or use of the Registration Statement during any customary blackout or similar period and including with respect to the effectiveness
thereof or in the event the Registration Statement must be supplemented, amended or suspended. The Company will use its commercially reasonable efforts
to maintain the continuous effectiveness of the Registration Statement until all such securities cease to be Registrable Securities (as defined below) or such
shorter period upon which all Subscribers with Registrable Securities included in such Registration Statement have notified the Company that such
Registrable Securities have actually been sold. The Company will use commercially reasonable efforts to file all reports, and provide all customary and
reasonable cooperation, necessary to enable Subscriber to resell Registrable Securities pursuant to the Registration Statement or Rule 144, as applicable,
qualify the Registrable Securities for listing on the applicable stock exchange, update or amend the Registration Statement as necessary to include Registrable
Securities and provide customary notice to holders of Registrable Securities. “Registrable Securities” shall mean, as of any date of determination, the
Acquired Shares and any other equity security of the Company issued or issuable with respect to the Acquired Shares by way of share split, dividend,
distribution, recapitalization, merger, exchange, replacement or similar event or otherwise. As to any particular Registrable Securities, once issued, such
securities shall cease to be Registrable Securities (A) when they are sold, transferred, disposed or exchanged pursuant to an effective Registration Statement
under the Securities Act, (B) the earlier of (1) two (2) years and (2) such time that such holder has disposed of (or, if Rule 144(i) is no longer applicable to the
Company or Rule 144(i)(2) is amended to remove the reporting requirement preceding a disposition of securities, such time that such holder is able to dispose
of) all of its, his or her Registrable Securities pursuant to Rule 144 without any volume limitations thereunder, (C) when they shall have ceased to be
outstanding or (D) when such securities have been sold in a private transaction in which the transferor’s rights under this Section 5(a) are not assigned to the
transferee of such securities.
 

b.                                      The Company shall, notwithstanding any termination of this Subscription Agreement, indemnify, defend and hold harmless
Subscriber (to the extent a seller under the Registration Statement), the officers, directors, trustees, agents, partners, members, managers, stockholders,
affiliates, employees and investment advisers of each of them, each person who controls Subscriber (within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act) and the officers, directors, trustees, agents, partners, members, managers, stockholders, affiliates, employees and investment
advisers of each such controlling person, to the fullest extent permitted by applicable law, from and against any and all losses, claims, damages, liabilities,
costs (including, without limitation, reasonable costs of preparation and investigation and reasonable attorneys’ fees) and expenses (collectively, “Losses”), as
incurred, that arise out of or are based upon (i) any untrue or alleged untrue statement of a material fact contained in the Registration Statement, any
prospectus included in the Registration Statement or any form of prospectus or in any amendment or supplement thereto or in any preliminary prospectus, or
arising out of or relating to any omission or alleged omission to state a material
 

7

 
fact required to be stated therein or necessary to make the statements therein (in the case of any prospectus or form of prospectus or supplement thereto, in
light of the circumstances under which they were made) not misleading, or (ii) any violation or alleged violation by the Company of the Securities Act,
Exchange Act or any state securities law or any rule or regulation thereunder, in connection with the performance of its obligations under this Section 5,
except insofar as and to the extent, but only to the extent, that such untrue statements, alleged untrue statements, omissions or alleged omissions are based
solely upon information regarding Subscriber furnished in writing to the Company by Subscriber expressly for use therein.  The Company shall notify
Subscriber promptly of the institution, threat or assertion of any proceeding arising from or in connection with the transactions contemplated by this Section 5
of which the Company is aware.  Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of an indemnified
party and shall survive the transfer of the Acquired Shares by Subscriber.
 

c.                                       Subscriber shall, severally and not jointly with any other subscriber, indemnify and hold harmless the Company, its directors,
officers, agents and employees, each person who controls the Company (within the meaning of Section 15 of the Securities Act and Section 20 of the
Exchange Act), and the directors, officers, agents or employees of such controlling persons, to the fullest extent permitted by applicable law, from and against
all Losses, as incurred, arising out of or are based upon any untrue or alleged untrue statement of a material fact contained in any Registration Statement, any
prospectus included in the Registration Statement, or any form of prospectus, or in any amendment or supplement thereto or in any preliminary prospectus, or
arising out of or relating to 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 any prospectus, or any form of prospectus or supplement thereto, in light of the circumstances under which they were made) not misleading to the
extent, but only to the extent, that such untrue statements or omissions are based solely upon information regarding Subscriber furnished in writing to the
Company by Subscriber expressly for use therein.  In no event shall the liability of Subscriber be greater in amount than the dollar amount of the net proceeds
received by Subscriber upon the sale of the Acquired Shares giving rise to such indemnification obligation.
 

6.                                      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 earlier to occur of (a) such date and time
as the Merger 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 or (c) if any of the conditions to Closing set forth in Section 2 of this Subscription Agreement are not satisfied on or prior to the
Closing and, as a result thereof, the transactions contemplated by this Subscription Agreement are not or will not be consummated at the Closing; provided,
that nothing herein will relieve any party from liability for any willful breach hereof (including for the avoidance of doubt Subscriber’s willful breach of
Section 2(b)(ii) of this Subscription Agreement with respect to its representations and warranties as of the Closing Date) 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 such breach. The Company shall promptly
notify Subscriber of the termination of the Merger Agreement promptly after the termination of such agreement.
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7.                                      Trust Account Waiver.  Subscriber acknowledges that the Company is a blank check company with the powers and privileges to effect a

merger, asset acquisition, reorganization or similar business combination involving the Company and one or more businesses or assets.  Subscriber further
acknowledges that, as described in the Company’s prospectus relating to its initial public offering dated January 12, 2017 (the “Prospectus”) available at
www.sec.gov, substantially all of the Company’s assets consist of the cash proceeds of the Company’s initial public offering and private placements of its
securities, and substantially all of those proceeds have been deposited in a trust account (the “Trust Account”) for the benefit of the Company, its public
stockholders and the underwriters of the Company’s initial public offering.  Except with respect to interest earned on the funds held in the Trust Account that
may be released to the Company to pay its tax obligations, if any, the cash in the Trust Account may be disbursed only for the purposes set forth in the



Prospectus.  For and in consideration of the Company entering into this Subscription Agreement, the receipt and sufficiency of which are hereby
acknowledged, Subscriber, on behalf of itself and its representatives, hereby irrevocably waives any and all right, title and interest, or any claim of any kind
they have 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.
 

8.                                      Miscellaneous.
 

a.                                      Subscriber acknowledges that the Company and others will rely on the acknowledgments, understandings, agreements,
representations and warranties contained in this Subscription Agreement.  Prior to the Closing, Subscriber agrees to promptly notify the Company if any of
the acknowledgments, understandings, agreements, representations and warranties set forth herein are no longer accurate in all material respects.
 

b.                                      The Company is entitled to rely upon this Subscription Agreement and 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.
 

c.                                       Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Acquired Shares
acquired hereunder, if any) may be transferred or assigned.
 

d.                                      All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive the
Closing.
 

e.                                       The Company may request from Subscriber such additional information as the Company may deem necessary to evaluate the
eligibility of Subscriber to acquire the Acquired Shares, and Subscriber shall provide such information as may be reasonably requested, to the extent readily
available and to the extent consistent with its internal policies and procedures.
 

f.                                        This Subscription Agreement may not be modified, waived or terminated except by an instrument in writing, signed by the party
against whom enforcement of such modification, waiver, or termination is sought.
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g.                                       This Subscription Agreement 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.  This Subscription Agreement shall not
confer any rights or remedies upon any person other than the parties hereto, and their respective successor and assigns, and the Stockholder Representative (as
defined in the Merger Agreement), which shall be a third-party beneficiary to this Subscription Agreement and shall be entitled to the rights and benefits
hereunder and may enforce the provisions hereof as if it were a party hereto.
 

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 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 facsimile or 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 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 and 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.                                          THIS SUBSCRIPTION AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAWS THAT WOULD
OTHERWISE REQUIRE THE APPLICATION OF THE LAW OF ANY OTHER STATE.  EACH PARTY HERETO HEREBY WAIVES ANY
RIGHT TO A JURY TRIAL IN CONNECTION WITH ANY LITIGATION PURSUANT TO THIS SUBSCRIPTION AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED HEREBY.
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IN WITNESS WHEREOF, each of the Company and Subscriber has executed or caused this Subscription Agreement to be executed by

its duly authorized representative as of the date set forth below.
 

 

GORES HOLDINGS II, INC.
   
 

By:
 

  

Name:
  

Title:
   
Date:  June        , 2018
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SUBSCRIBER:

  

   
Signature of Subscriber:

 

Signature of Joint Subscriber, if applicable:
   
By:

  

By:
 

Name:
 

Name:
Title:

 

Title:
   
Date: June        , 2018

  

   
Name of Subscriber:

 

Name of Joint Subscriber, if applicable:
   
   
(Please print. Please indicate name and capacity of person signing above)

 

(Please Print. Please indicate name and capacity of person signing above)
   
   
Name in which shares are to be registered (if different):

  

   
Email Address:

  

   
If there are joint investors, please check one:

  

   
o Joint Tenants with Rights of Survivorship

  

   
o Tenants-in-Common

  

   
o Community Property

  

   
Subscriber’s EIN:

 

Joint Subscriber’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.: 
   
Aggregate Number of Acquired Shares subscribed for:         

  

   
Aggregate Purchase Price(1): $                      

  

 
You must pay the Purchase Price by wire transfer of United States dollars in immediately available funds to the account specified by the Company in the
Closing Notice.
 

(1)  This is the aggregate number of Acquired Shares subscribed for multiplied by the price per Acquired Share of $9.20, without rounding.
 

 
SCHEDULE A

ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER
 
A.                                    QUALIFIED INSTITUTIONAL BUYER STATUS

(Please check the applicable subparagraphs):
 

1.                                      o                                    We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act (a “QIB”)).
 

2.                                      o                                    We are subscribing for the Acquired Shares as a fiduciary or agent for one or more investor accounts, and each owner of such
account is a QIB.

 
***OR***
 



B.                                    ACCREDITED INVESTOR STATUS
(Please check the applicable subparagraphs):

 
1.                                      o                                    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.                                      o                                    We are not a natural person.

 
***AND***
 
C.                                    AFFILIATE STATUS

(Please check the applicable box)
 

SUBSCRIBER:
 

o                                    is:
 

o                                    is not:
 

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company or acting on behalf of an affiliate of the Company.
 

This page should be completed by Subscriber
and constitutes a part of the Subscription Agreement.
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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.  Subscriber has indicated, by
marking and initialing the appropriate box below, the provision(s) below which apply to Subscriber and under which Subscriber accordingly qualifies as an
“accredited investor.”
 

o  Any bank, registered broker or dealer, insurance company, registered investment company, business development company, or small business
investment company;

 
o  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;

 
o  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;

 
o  Any organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or 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;

 
o  Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or general
partner of a general partner of that issuer;

 
o  Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the time of his purchase exceeds $1,000,000.  For
purposes of calculating a natural person’s net worth: (a) the person’s primary residence must not be included as an asset; (b) indebtedness secured by
the person’s primary residence up to the estimated fair market value of the primary residence must not be included as a liability (except that if the
amount of such indebtedness outstanding at the time of calculation exceeds the amount outstanding 60 days before such time, other than as a result
of the acquisition of the primary residence, the amount of such excess must be included as a liability); and (c) indebtedness that is secured by the
person’s primary residence in excess of the estimated fair market value of the residence must be included as a liability;

 
o  Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with that person’s
spouse in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same income level in the current year;

 
o  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

 
o  Any entity in which all of the equity owners are accredited investors meeting one or more of the above tests.
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This TAX RECEIVABLE AGREEMENT (this “Agreement”), dated as of [CLOSING DATE], is hereby entered into by and among Verra

Mobility Corporation, a Delaware corporation (the “Corporate Taxpayer”), the persons identified as “Stockholders” on Schedule 1 hereto (each, including its
assignees, a “Stockholder” and together the “Stockholders”) and PE Greenlight Holdings, LLC, a Delaware limited liability company, solely in its capacity as
the stockholders’ representative thereunder (the “Stockholder Representative”) (the Corporate Taxpayer, Stockholders and Stockholder Representative,
collectively the “Parties”).
 

RECITALS
 

WHEREAS, the Stockholders listed on Schedule 1 hereto are certain of the historic owners of the stock of Greenlight Holding II
Corporation, a Delaware corporation (“Greenlight”);
 

WHEREAS, on June 21, 2018, Greenlight, the Corporate Taxpayer, the Stockholder Representative, AM Merger Sub I, Inc., a Delaware
corporation and a direct, wholly-owned subsidiary of the Corporate Taxpayer (“First Merger Sub”), and AM Merger Sub II, LLC, a Delaware limited liability
company and a direct, wholly-owned subsidiary of Corporate Taxpayer (“New ATS”), entered into the certain Agreement and Plan of Merger (the “Merger
Agreement”), pursuant to which First Merger Sub will merge with and into Greenlight, the separate corporate existence of First Merger Sub will cease and
Greenlight as the surviving corporation will become a wholly-owned subsidiary of the Corporate Taxpayer (the “First Merger”) and, as part of an integrated
transaction, immediately following the First Merger, Greenlight will merge with and into New ATS, the separate corporate existence of Greenlight will cease
and New ATS as the surviving company will continue as a wholly-owned subsidiary of the Corporate Taxpayer (the “Second Merger”, and together with the
First Merger, the “Mergers”);
 

WHEREAS, the acquisition of Highway Toll Administration, LLC (“Highway Toll”) by ATS Consolidated, Inc. (an indirect Subsidiary of
Greenlight) pursuant to the certain unit purchase agreement, dated February 3, 2018 (the “Historical Transaction”), resulted in an increase to the tax basis of
certain intangible assets of Highway Toll;
 

WHEREAS, the income, gain, loss, deduction and other Tax items of the Corporate Taxpayer and its wholly owned Subsidiaries (as defined
below) may be affected by the Additional Basis Recovery (as defined below) relating to the Historical Transaction; and
 

WHEREAS, the Parties desire to make certain arrangements with respect to the effect of the Additional Basis Recovery on the actual
liability for Taxes of the Corporate Taxpayer;
 

NOW, THEREFORE, in consideration of the foregoing premises and the respective covenants and agreements contained herein, the receipt
and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the Parties agree as follows:
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ARTICLE I.

 
DEFINITIONS

 
1.1                               Definitions.  As used in this Agreement, the terms set forth in this ARTICLE I have the following meanings.

 
“Additional Basis Recovery” means any (a) amortization deductions for Tax purposes attributable to the increase in tax basis of each

Applicable Asset resulting from the Historical Transaction (whether as a result of Section 1012, 743, 734 of the Code and the Treasury Regulations
thereunder or otherwise) (including, for the avoidance of doubt, any tax basis of assets described in clause (ii) of the definition of Applicable Asset
attributable to such increase in tax basis) and (b) without duplication, any reduction of items of gain or income or increase in items of loss or deductions
attributable to such increase in tax basis of amortizable assets.
 

“Advisory Firm” means any accounting firm or any law firm that, in either case, is nationally recognized as being expert in tax matters.
 

“Affiliate” means, with respect to any specified Person, (a) any other Person that directly or indirectly, through one or more intermediaries,
Controls, is Controlled by, or is under common Control with, such specified Person, (b) a Member of the Immediate Family of such specified Person, and
(c) any investment fund advised or managed by, or under common control or management with, such specified Person.
 

“Agreed Rate” means LIBOR plus 100 basis points.
 

“Agreement” has the meaning set forth in the Preamble.
 

“Amended Schedule” has the meaning set forth in Section 2.2(b).
 

“Applicable Asset” means (i) any intangible asset that is amortizable under Section 197, or other provision, of the Code that was held by
Highway Toll or its Subsidiaries immediately after the Historical Transaction and (ii) any asset that is “substituted basis property” as defined in the Code with
respect to any asset described in clause (i) (or any other asset described in this clause (ii)); provided, that Applicable Asset does not include any asset or
portion thereof as to which there was a Divesture or that is “substituted basis property” with respect to any asset (or portion thereof) as to which there was a
Divestiture, in each case, beginning on the effective date of the Divestiture.
 

“Assumed State and Local Tax Rate” means, with respect to any Taxable Year, the product of (a) the excess of (i) one hundred percent
(100%) over (ii) the highest U.S. federal corporate income tax rate for such Taxable Year multiplied by (b) the sum, with respect to each state and local
jurisdiction in which the Corporate Taxpayer files Tax Returns, of the products of (i) the Corporate Taxpayer’s Tax apportionment rate(s) for such jurisdiction
for such Taxable Year multiplied by (ii) the highest corporate Tax rate(s) for such jurisdiction for such Taxable Year, provided that, to the extent that state and
local income taxes become non-deductible in whole or in part as a result of a change in U.S. federal income tax law with respect to a Taxable
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Year, the Assumed State and Local Tax Rate for such Taxable Year shall be equitably adjusted to reflect such change in law.
 

“Board” means the Board of Directors of the Corporate Taxpayer.
 

“Business Day” means any day, other than Saturday, Sunday or any other day on which banks located in the State of New York are
authorized or required to close.
 

“Change in Control” shall be deemed to have occurred upon:
 

(a)                                 the sale, lease or transfer, in one or a series of related transactions, of all or substantially all of the Corporate Taxpayer’s assets
(determined on a consolidated basis) to any person or group (as such term is used in Section 13(d)(3) of the Exchange Act) other than to (i) any Subsidiary of
the Corporate Taxpayer or (ii) an entity if the Voting Securities of the Corporate Taxpayer outstanding immediately prior thereto represent at least 50.1% of
the total voting power represented by the Voting Securities of such entity outstanding immediately after such sale, lease or transfer; provided, that, for clarity
and notwithstanding anything to the contrary, neither the approval of nor consummation of a transaction treated for U.S. federal income tax purposes as a
liquidation into the Corporate Taxpayer of its wholly owned Subsidiaries or merger of such entities into one another will constitute a “Change in Control”;
 

(b)                                 the merger, reorganization or consolidation of the Corporate Taxpayer with any other person, other than a merger, reorganization or
consolidation which would result in the Voting Securities of the Corporate Taxpayer outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into Voting Securities of the surviving entity) at least 50.1% of the total voting power represented by the Voting
Securities of the Corporate Taxpayer or such surviving entity outstanding immediately after such merger or consolidation;
 

(c)                                  the liquidation or dissolution of the Corporate Taxpayer other than a liquidation or dissolution which substantially all of the
Corporate Taxpayer’s assets (determined on a consolidated basis) are transferred to an entity if the Voting Securities of the Corporate Taxpayer outstanding
immediately prior thereto represent at least 50.1% of the total voting power represented by the Voting Securities of such entity outstanding immediately after
such liquidation or dissolution; or
 

(d)                                 the acquisition, directly or indirectly, by any person or group (as such term is used in Section 13(d)(3) of the Exchange Act) (other
than (i) a trustee or other fiduciary holding securities under an employee benefit plan of the Corporate Taxpayer or (ii) a corporation or other entity owned,
directly or indirectly, by the stockholders of the Corporate Taxpayer in substantially the same proportions as their ownership of stock of the Corporate
Taxpayer) of more than 50.1% of the aggregate voting power of the Voting Securities of the Corporate Taxpayer other than an acquisition by an entity if the
Voting Securities of the Corporate Taxpayer outstanding immediately prior thereto represent at least 50.1% of the total voting power represented by the
Voting Securities of such entity outstanding immediately after such acquisition.
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“Closing Date” means the date on which the closing of the transactions contemplated by the Merger Agreement occur.

 
“Code” means the Internal Revenue Code of 1986, as amended and any successor U.S. federal income tax law.  References to a section of

the Code include any successor provision of Law.
 

“Control” means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person,
whether through ownership of Voting Securities, by contract or otherwise.
 

“Corporate Taxpayer” has the meaning set forth in the Preamble.
 

“Corporate Taxpayer Group” means any of the Corporate Taxpayer and its Subsidiaries.
 

“Corporate Taxpayer Return” means the U.S. federal, state or local Tax Return, as applicable, of the Corporate Taxpayer or any wholly
owned Subsidiary of the Corporate Taxpayer (and any Tax Return filed for a consolidated, affiliated, combined or unitary group of which the Corporate
Taxpayer or any Subsidiary of the Corporate Taxpayer is a member) filed with respect to Taxes for any Taxable Year.
 

“Cumulative Net Realized Tax Benefit” means, for a Taxable Year, the cumulative amount of Realized Tax Benefits for all Taxable Years or
portions thereof, up to and including such Taxable Year, net of the cumulative amount of Realized Tax Detriments for the same period, increased pursuant
Section 3.1(d) (to the extent applicable).  The Realized Tax Benefit and Realized Tax Detriment for each Taxable Year or portion thereof shall be determined
based on the most recent Tax Benefit Schedule or Amended Schedule, if any, in existence at the time of such determination. If a Cumulative Net Realized Tax
Benefit is being calculated with respect to a portion of a Taxable Year, then calculations of the Cumulative Net Realized Tax Benefit (including
determinations relating to Additional Basis Recovery to the extent applicable) shall be made as if there were an interim closing of the books and the Taxable
Year had closed on the relevant date.
 

“Default Rate” means LIBOR plus 500 basis points.
 

“Determination” has the meaning ascribed to such term in Section 1313(a) of the Code or similar provisions of state and local Tax Law, as
applicable, or any other event (including the execution of IRS Form 870-AD) that finally and conclusively establishes the amount of any liability for Tax.
 

“Divestiture” means any sale, disposition or transfer of all or a portion of a direct or indirect interest in an Applicable Asset if (i) after and
as a result of such sale, disposition or transfer, the full amount of Additional Basis Recovery has not been recovered and is not recoverable by the Corporate
Taxpayer or its wholly owned Subsidiaries in respect of such Applicable Asset or portion thereof (or a successor asset) through amortization or otherwise for
U.S. federal income tax purposes, or (ii) some or all of the gain or loss is not recognized with respect to such sale, disposition or transfer pursuant to a non-
recognition provision of the Code
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and such sale, disposition or transfer is to an entity that is not a wholly owned Subsidiary and that is not part of the Corporate Taxpayer’s U.S. federal
consolidated tax group (provided that, in the case of any such entity that is a partnership, a Divestiture shall not be deemed to occur with respect to any
portion of such Applicable Asset in respect of which the Corporate Taxpayer or its wholly owned Subsidiaries can continue to recover the Additional Basis
Recovery in respect of such Applicable Asset through amortization for U.S. federal income tax purposes), in each case, other than any such sale, disposition
or transfer that constitutes a Change in Control.
 

“Divestiture Acceleration Payment” has the meaning set forth in Section 4.3(c).
 

“Early Termination Date” means (i) subject to clause (ii), the date of an Early Termination Notice for purposes of determining the Early
Termination Payment and (ii) in the event of a Divestiture the effective date of such Divestiture.
 

“Early Termination Effective Date” has the meaning set forth in Section 4.2.
 

“Early Termination Notice” has the meaning set forth in Section 4.2.
 

“Early Termination Payment” has the meaning set forth in Section 4.3(b).
 

“Early Termination Rate” means LIBOR plus 100 basis points.
 

“Early Termination Schedule” has the meaning set forth in Section 4.2.
 

“Exchange Act” means the Securities Exchange Act of 1934.
 

“Expert” has the meaning set forth in Section 7.9.
 

“First Merger” has the meaning set forth in the Recitals.
 

“First Merger Sub” has the meaning set forth in the Recitals.
 

“Governmental Entity” means any court, tribunal, arbitrator, authority, agency, commission, legislative body or official of the United States
or any state, or similar governing entity, in the United States or in a foreign jurisdiction.
 



“Greenlight” has the meaning set forth in the Recitals.
 

“Historical Transaction” has the meaning set forth in the Recitals.
 

“Hypothetical Tax Liability” means with respect to any Taxable Year, the liability for Taxes for such Taxable Year or portion thereof of the
Corporate Taxpayer and its wholly owned Subsidiaries (including for the sake of clarity Greenlight and its Subsidiaries), calculated using the same methods,
elections, conventions and similar practices used in calculating the actual liability for Taxes of the Corporate Taxpayer and its Subsidiaries on the relevant
Corporate Taxpayer Return, but (i) without taking into account any Additional Basis Recovery (ii) for purposes of determining the liability for U.S. federal
income Taxes for a Taxable Year, without taking into account the deduction of state or local Taxes of the Corporate Taxpayer or its
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wholly owned Subsidiaries, and (iii) for purposes of determining the liability for state and local Taxes for a Taxable Year, the combined tax rate for state and
local Taxes shall be the Assumed State and Local Tax Rate for such Taxable Year; provided, that, for the avoidance of doubt, no Tax item shall be excluded
pursuant to (i) to the extent that such Tax item was taken into account in the determination of the Final Tax Overpayment/Underpayment Amount (as defined
in the Merger Agreement).  If a Hypothetical Tax Liability is being calculated with respect to a portion of a Taxable Year, then calculations of the
Hypothetical Tax Liability shall be made as if there were an interim closing of the books of the Corporate Taxpayer and its Subsidiaries and the Taxable Year
had closed on the relevant date.
 

“Interest Amount” has the meaning set forth in Section 3.1(c).
 

“IRS” means the Internal Revenue Service.
 

“Law” means any statute, law (including common law), code, treaty, ordinance, rule or regulation of any Governmental Entity.
 

“LIBOR” means during any period, an interest rate per annum equal to the one-year LIBOR reported, on the date two days prior to the first
day of such period, on the Reuters Screen page “LIBOR01” (or if such screen shall cease to be publicly available, as reported by any other publicly available
source of such market rate) for London interbank offered rates for U.S. dollar deposits for such period.
 

“Merger Agreement” has the meaning set forth in the Recitals.
 

“Maximum Rate” has the meaning set forth in Section 3.4.
 

“Member of the Immediate Family” means, with respect to any Person who is an individual, (a) each parent, spouse (but not including a
former spouse or a spouse from whom such Person is legally separated) or child (including those adopted) of such individual and (b) each trust naming only
one or more of the Persons listed in clause (a) above as beneficiaries.
 

“Mergers” has the meaning set forth in the Recitals.
 

“Net Tax Benefit” has the meaning set forth in Section 3.1(b).
 

“New ATS” has the meaning set forth in the Recitals.
 

“Objection Notice” has the meaning set forth in Section 2.2(a).
 

“Ownership Percentage” with respect to a Stockholder, means the percentage set forth opposite such Stockholder’s name on Schedule 1.
 

“Parties” has the meaning set forth in the Preamble.
 

“Payment Date” with respect to any payment required hereunder is the date such payment is actually made.
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“Person” means any individual, corporation, firm, partnership, joint venture, limited liability company, estate, trust, business association,

organization, Governmental Entity or other entity.
 

“Realized Tax Benefit” means, for a Taxable Year (or portion thereof) beginning after the Closing Date, the excess, if any, of the
Hypothetical Tax Liability for such Taxable Year (or portion thereof) over the actual liability for Taxes of the Corporate Taxpayer and its wholly owned
Subsidiaries for such Taxable Year (or portion thereof).  If all or a portion of the actual liability for such Taxes for the Taxable Year arises as a result of an
audit by a Taxing Authority of any Taxable Year, such liability shall not be included in determining the Realized Tax Benefit unless and until there has been a
Determination.  If an “actual liability” for Taxes is being calculated with respect to a portion of a Taxable Year, then calculations of such actual liability
(including determinations relating to Additional Basis Recovery to the extent applicable) shall be made as if there were an interim closing of the books of the
relevant entity and its Subsidiaries and the Taxable Year had closed on the relevant date.
 

“Realized Tax Detriment” means, for a Taxable Year (or portion thereof) beginning after the Closing Date, the excess, if any, of the actual
liability for Taxes of the Corporate Taxpayer and its wholly owned Subsidiaries for such Taxable Year (or portion thereof), over the Hypothetical Tax Liability
for such Taxable Year (or portion thereof).  If all or a portion of the actual liability for such Taxes for the Taxable Year arises as a result of an audit by a
Taxing Authority of any Taxable Year, such liability shall not be included in determining the Realized Tax Detriment unless and until there has been a
Determination.  If an “actual liability” for Taxes is being calculated with respect to a portion of a Taxable Year, then calculations of such actual liability
(including determinations relating to Additional Basis Recovery to the extent applicable) shall be made as if there were an interim closing of the books of the
relevant entity and its Subsidiaries and the Taxable Year had closed on the relevant date.
 



“Realized Tax Benefit or Detriment” has the meaning set forth in Section 2.1(a).
 

“Reconciliation Dispute” has the meaning set forth in Section 7.9.
 

“Reconciliation Procedures” has the meaning set forth in Section 2.2(a).
 

“Schedule” means any of the following: (i) a Tax Benefit Schedule or (ii) the Early Termination Schedule, and, in each case, any
amendments thereto.
 

“Second Merger” has the meaning set forth in the Recitals.
 

“Second Merger Sub” has the meaning set forth in the Recitals.
 

“Senior Obligations” has the meaning set forth in Section 5.1.
 

“Stockholder” has the meaning set forth in the Preamble.
 

“Stockholder Representative” has the meaning set forth in the Preamble.
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“Subsidiary” means, with respect to any Person, as of any date of determination, any other Person as to which such Person, owns, directly

or indirectly, or otherwise controls more than fifty percent (50%) of the voting power or other similar interests or the sole general partner interest or managing
member or similar interest of such Person.
 

“Tax Benefit Payment” has the meaning set forth in Section 3.1(b).
 

“Tax Benefit Schedule” has the meaning set forth in Section 2.1(a).
 

“Tax Return” means any return, declaration, election, report or similar statement filed or required to be filed with a Taxing Authority with
respect to Taxes (including any attached schedules), including any information return, claim for refund, declaration of estimated Tax, and amendments of any
of the foregoing.
 

“Taxable Year” means a “taxable year” (as defined in Section 441(b) of the Code (or comparable provisions of state or local Tax Law)) of
the Corporate Taxpayer or any Subsidiary thereof, ending after the date hereof.
 

“Tax” and “Taxes” means any and all U.S. federal, state and local taxes, assessments or similar charges that are based on or measured with
respect to net income or profits, and any interest related to such Tax.
 

“Taxing Authority” means any domestic, federal, national, state, county or municipal or other local government, any subdivision, agency,
commission or authority thereof, or any quasi-governmental body exercising any taxing authority or any other authority exercising Tax regulatory authority.
 

“TRA Payment” means a Tax Benefit Payment, an Early Termination Payment and any Divestiture Acceleration Payment.
 

“Treasury Regulations” means the final, temporary and (to the extent they can be relied upon) proposed regulations under the Code
promulgated from time to time (including corresponding provisions and succeeding provisions) as in effect for the relevant taxable period.
 

“Valuation Assumptions” means, as of an Early Termination Date, the assumptions that (a) in each Taxable Year ending after such Early
Termination Date, the Corporate Taxpayer and its wholly owned Subsidiaries will have taxable income sufficient to fully utilize the deductions described in
clause (a) of the definition of Additional Basis Recovery arising during such Taxable Year or future Taxable Years in which such deductions would become
available, (b) the U.S. federal income tax rates and state and local income tax rates that will be in effect for each such Taxable Year will be those specified for
each such Taxable Year by the Code and other Law as in effect on the Early Termination Date (but taking into account for the applicable Taxable Years
adjustments to the tax rates that have been enacted as of the Early Termination Date with a delayed effective date) and (c) any loss carryovers generated by
deductions described in clause (a) of the definition of Additional Basis Recovery that are available as of the Early Termination Date will be used by the
Corporate Taxpayer on a pro rata basis beginning in the Taxable Year including the Early Termination Date and ending in the Taxable Year that includes the
fifteenth anniversary of the Historical Transaction, (d) to the
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extent that (A) an asset described in clause (i) of the definition of Applicable Asset is not held by the Corporate Taxpayer or a wholly owned Subsidiary as of
the Early Termination Date, and (B) a non-depreciable or non-amortizable asset described in clause (ii) of the definition of Applicable Asset that is received
in exchange for the asset described in Clause (A) is held by the Corporate Taxpayer or a wholly owned Subsidiary, any such non-depreciable or non-
amortizable asset will be disposed of on the later of (i) the fifteenth anniversary of the Historical Transaction or (ii) the Early Termination Date, for an amount
sufficient to fully utilize the tax basis with respect to such asset; provided, that in the event of a Change in Control which includes a taxable sale of such asset
(including the sale of equity interests in a wholly owned Subsidiary classified as a partnership or disregarded entity that directly or indirectly owns such
asset), such asset shall be deemed disposed of at the time of the Change in Control, and (e) the Corporate Taxpayer will make a Tax Benefit Payment on the
due date (without taking into account automatic extensions) for each Taxable Year for which a Taxable Benefit Payment would be due.
 

“Voting Securities” means any securities of the Corporate Taxpayer which are entitled to vote generally in matters submitted for a vote of
the Corporate Taxpayer’s stockholders or generally in the election of the Board.
 

1.2                               Terms Generally.  In this Agreement, unless otherwise specified or where the context otherwise requires:



 
(a)                                 the headings of particular provisions of this Agreement are inserted for convenience only and will not be construed as a part of this

Agreement or serve as a limitation or expansion on the scope of any term or provision of this Agreement;
 

(b)                                 words importing any gender shall include other genders;
 

(c)                                  words importing the singular only shall include the plural and vice versa;
 

(d)                                 the words “include,” “includes” or “including” shall be deemed to be followed by the words “without limitation”;
 

(e)                                  the words “hereof,” “herein” and “herewith” and words of similar import shall, unless otherwise stated, be construed to refer to
this Agreement as a whole and not to any particular provision of this Agreement;
 

(f)                                   references to “Articles,” “Exhibits,” “Sections” or “Schedules” shall be to Articles, Exhibits, Sections or Schedules of or to this
Agreement;
 

(g)                                  references to the “Corporate Taxpayer Group” are references to members of the Corporate Taxpayer Group individually and
collectively;
 

(h)                                 references to any Person include the successors and permitted assigns of such Person;
 

(i)                                     the use of the words “or,” “either” and “any” shall not be exclusive;
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(j)                                    wherever a conflict exists between this Agreement and any other agreement between the Parties, this Agreement shall control but

solely to the extent of such conflict;
 

(k)                                 references to “$” or “dollars” means the lawful currency of the United States of America;
 

(l)                                     references to any agreement, contract or schedule, unless otherwise stated, are to such agreement, contract or schedule as
amended, modified or supplemented from time to time in accordance with the terms hereof and thereof;
 

(m)                             references to any law, statute, regulation or other government rule is to it as amended, consolidated, replaced, supplemented or
interpreted from time to time and, as applicable, is to corresponding provisions of successor laws, statutes regulations or other government rules; and
 

(n)                                 the Parties have participated collectively in the negotiation and drafting of this Agreement; accordingly, in the event an ambiguity
or question of intent or interpretation arises, it is the intention of the Parties that this Agreement shall be construed as if drafted collectively by the Parties, and
that no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any provisions of this Agreement.
 

ARTICLE II.
 

DETERMINATION OF CERTAIN REALIZED TAX BENEFIT
 

2.1                               Tax Benefit Schedule.
 

(a)                                 Tax Benefit Schedule.  Within ninety (90) calendar days after the due date (taking into account valid extensions) of the U.S. federal
income Tax Return of the Corporate Taxpayer for any Taxable Year in which there is a Realized Tax Benefit or Realized Tax Detriment (collectively, a
“Realized Tax Benefit or Detriment”), the Corporate Taxpayer shall provide to the Stockholder Representative a schedule showing in reasonable detail the
calculation of the Realized Tax Benefit or Detriment for such Taxable Year, the Cumulative Net Realized Tax Benefit as of the end of such Taxable Year and
any Tax Benefit Payment due in respect of such Taxable Year (a “Tax Benefit Schedule”).   The Tax Benefit Schedule provided by the Corporate Taxpayer
will become final as provided in Section 2.2(a) and shall be subject to amendment as provided in Section 2.2(b).
 

(b)                                 Applicable Principles.  The Realized Tax Benefit or Detriment for each Taxable Year is intended to measure the decrease or
increase in the actual liability for Taxes of the Corporate Taxpayer and its wholly owned Subsidiaries for such Taxable Year (or portion thereof) attributable to
the Additional Basis Recovery determined using a “with and without” methodology.  For the avoidance of doubt, the actual liability for Taxes of the
Corporate and its wholly owned Subsidiaries will take into account any items attributable to Additional Basis Recovery (and any carryovers and carrybacks
attributable thereto), and the Hypothetical Tax Liability shall not take into account any such items (including carryovers and carryback attributable thereto). 
Carryovers or carrybacks of any Tax item attributable to the Additional
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Basis Recovery shall be considered to be subject to the rules of the Code and the Treasury Regulations or the appropriate provisions of U.S. state and local
Tax Law, as applicable, governing the use, limitation and expiration of carryovers or carrybacks of the relevant type.
 

2.2                               Procedure; Amendments.
 

(a)                                 Procedure.  Every time the Corporate Taxpayer delivers to the Stockholder Representative an applicable Schedule under this
Agreement, including any Amended Schedule delivered pursuant to Section 2.2(b), including any Early Termination Schedule or amended Early Termination
Schedule, the Corporate Taxpayer shall also allow the Stockholder Representative reasonable access, at the Corporate Taxpayer’s sole cost, to the appropriate
representatives, as determined by the Corporate Taxpayer, at the Corporate Taxpayer and the Advisory Firm that prepared the relevant Corporate Taxpayer
Returns and Schedule in connection with a review of such Schedule. Without limiting the application of the preceding sentence, the Corporate Taxpayer shall,



upon request, deliver to the Stockholder Representative work papers providing reasonable detail regarding the computations reflected in such Schedule.  An
applicable Schedule or amendment thereto shall, subject to the final sentence of this Section 2.2(a), become final and binding on the Stockholder
Representative and each Stockholder thirty (30) calendar days from the first date on which the Corporate Taxpayer sent the Stockholder Representative the
applicable Schedule or amendment thereto unless (i) the Stockholder Representative within thirty (30) calendar days after the date the Corporate Taxpayer
sent such Schedule or amendment thereto provides the Corporate Taxpayer with written notice of a material objection to such Schedule made in good faith
and setting forth in reasonable detail the Stockholder Representative’s material objection along with a letter from an Advisory Firm supporting such objection,
if such objection relates to the application of Tax Law (an “Objection Notice”) or (ii) the Stockholder Representative provides a written waiver of the right to
provide any Objection Notice with respect to such Schedule or amendment thereto within the period described in clause (i) above, in which case such
Schedule or amendment thereto becomes binding on the date the waiver is received by the Corporate Taxpayer.  If the Corporate Taxpayer and the
Stockholder Representative are unable to resolve the issues raised in such Objection Notice within thirty (30) calendar days after receipt by the Corporate
Taxpayer of the Objection Notice, the Corporate Taxpayer and the Stockholder Representative shall employ the reconciliation procedures described in
Section 7.9 (the “Reconciliation Procedures”).
 

(b)                                 Amended Schedule.  The applicable Schedule for any Taxable Year shall be amended from time to time by the Corporate Taxpayer
or at the request of the Stockholder Representative (i) in connection with a Determination affecting such Schedule, (ii) to correct inaccuracies in the Schedule
identified after the date the Schedule was provided to the Stockholder Representative, (iii) to comply with an Expert’s determination under the Reconciliation
Procedures, (iv) to reflect a change in the Realized Tax Benefit or Detriment for such Taxable Year attributable to a carryback or carryforward of a loss or
other Tax item to such Taxable Year or (v) to reflect a change in the Realized Tax Benefit or Detriment for such Taxable Year attributable to an amended Tax
Return filed for such Taxable Year (any such Schedule, an “Amended Schedule”).
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2.3                               Consistency with Tax Returns.  Notwithstanding anything to the contrary herein, all calculations and determinations hereunder (other than,

where the context does not permit, the Hypothetical Tax Liability), including the Additional Basis Recovery, the Schedules, and the determination of the
Realized Tax Benefit or Detriment, shall be made in accordance with any elections, methodologies or positions taken on the relevant Corporate Taxpayer
Returns.
 

ARTICLE III.
 

TAX BENEFIT PAYMENTS
 

3.1                               Payments.
 

(a)                                 Payments.  Except as provided in Section 5.3, within five (5) Business Days after a Tax Benefit Schedule with respect to a Taxable
Year delivered to the Stockholder Representative pursuant to this Agreement becomes final in accordance with ARTICLE II, the Corporate Taxpayer shall
pay or cause to be paid to each Stockholder the Tax Benefit Payment (if any) determined pursuant to Section 3.1(b).  Such Tax Benefit Payment shall be
made, at the sole discretion of the Corporate Taxpayer, by wire or Automated Clearing House transfer of immediately available funds to the bank account
previously designated by the Stockholder Representative to the Corporate Taxpayer or as otherwise agreed by the Corporate Taxpayer and Stockholder
Representative (except to the extent that such amounts are required to be paid in the form of Parent Class A Stock pursuant to Section 2.11(i) of the Merger
Agreement).
 

(b)                                 A “Tax Benefit Payment” in respect of a Stockholder means an amount (which shall not be less than zero) equal to such
Stockholder’s Ownership Percentage of the Net Tax Benefit and the Interest Amount.  Subject to Section 3.2, the “Net Tax Benefit” for a Taxable Year shall
be an amount equal to the excess, if any, of 50% of the Cumulative Net Realized Tax Benefit as of the end of such Taxable Year (or portion thereof) over the
total amount of Tax Benefit Payments previously made under Section 3.1(a).
 

(c)                                  The “Interest Amount” for a Taxable Year (or portion thereof) shall equal interest on the Net Tax Benefit with respect to such
Taxable Year (or portion thereof) calculated at the Agreed Rate compounded annually from the due date (without extensions) for filing U.S. federal income
Tax Return of the Corporate Taxpayer for such Taxable Year until the Payment Date.
 

(d)                                 Certain Adjustments.  To the extent any items attributable to Additional Basis Recovery are disallowed pursuant to a
Determination or are otherwise not permitted to be taken into account in calculating “actual liability” for Taxes for purposes of determining Realized Tax
Benefit or Realized Tax Detriment, and the Corporate Taxpayer or any of its Affiliates have actually recovered any amounts in respect of such items under an
indemnification pursuant to the HTA Purchase Agreement (as defined in the Merger Agreement), then the Cumulative Net Realized Tax Benefit shall be
increased in an amount equal to such recovery (net of any reasonable, out-of-pockets costs (including Taxes) incurred in connection with obtaining such
recovery).
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3.2                               Duplicative Payments.  It is intended that the provisions of this Agreement will not result in a duplicative payment of any amount required

under this Agreement.  It is also intended that the provisions of this Agreement, subject to ARTICLE IV and Section 7.15, will result in an amount equal to
50% of the Cumulative Net Realized Tax Benefit as of any determination date having been paid to the Stockholders pursuant to this Agreement, plus interest
as provided herein; provided, that, for the avoidance of doubt, the foregoing shall not be construed as creating a clawback obligation in the event that more
than 50% of the Cumulative Net Realized Tax Benefit has been paid to the Stockholders as a result of a subsequent reduction in the Cumulative Net Realized
Tax Benefit pursuant to a Determination or otherwise.  The provisions of this Agreement shall be construed in the appropriate manner to ensure such
intentions are realized.
 

3.3                               Stock and Stockholders of the Corporate Taxpayer.  TRA Payments and any other payments hereunder are not conditioned on the
Stockholders holding any stock of the Corporate Taxpayer (or any successor thereto).
 

3.4                               Interest Amount Limitation.  Notwithstanding anything herein to the contrary, if at any time the applicable Agreed Rate or Default Rate
shall exceed the maximum lawful interest rate that may be contracted for, charged, taken, received or reserved in accordance with applicable Law (the



“Maximum Rate”), the Agreed Rate and Default Rate (as applicable) shall be limited to the Maximum Rate; provided, that any amounts unpaid as a result of
such limitation (other than with respect to an Early Termination Payment) shall be paid (together with interest calculated at the Agreed Rate or the Default
Rate (as applicable) with respect to the period such amounts remained unpaid) on subsequent payment dates to the extent not exceeding the legal limitation.
 

3.5                               Day Count Convention.  All computations using the Agreed Rate, Default Rate or Termination Rate shall use the “Actual/360” day count
convention.
 

ARTICLE IV.
 

TERMINATION
 

4.1                               Early Termination, Change in Control, Breach of Agreement and Divestiture.
 

(a)                                 The Corporate Taxpayer may, with the prior written consent of a majority of the disinterested members of the Board, terminate this
Agreement with respect to all amounts payable to all the Stockholders (including, for the avoidance of doubt, any transferee pursuant to Section 7.5(a)) at any
time by paying or causing to be paid to such Stockholders an Early Termination Payment; provided, however, that this Agreement shall terminate with respect
to any such Stockholder only upon the payment of such Early Termination Payment to such Stockholder; provided, further, that the Corporate Taxpayer may
withdraw any notice to execute its termination rights under this Section 4.1(a) prior to the time at which any Early Termination Payment has been paid.  Upon
payment of an Early Termination Payment to a Stockholder the Corporate Taxpayer shall not have any further payment obligations in respect of such
Stockholder under this Agreement, other than for any Tax Benefit Payment (i) agreed to by the Corporate Taxpayer and such Stockholder as due and payable
but unpaid as of the Early
 

13

 
Termination Date, (ii) that is the subject of an Objection Notice, which will be payable in accordance with resolution of the issues identified in such Objection
Notice pursuant to this Agreement, and (iii) due for the Taxable Year ending with or including the Early Termination Date (except to the extent that the
amounts described in clauses (i), (ii) or (iii) above are included in the calculation of the Early Termination Payment).
 

(b)                                 In the event of a Change in Control or in the event that the Corporate Taxpayer materially breaches any of its material obligations
under this Agreement, whether as a result of failure to make any payment when due, failure to honor any other material obligation required hereunder or by
operation of Law as a result of the rejection of this Agreement in a case commenced under the Bankruptcy Code or otherwise, then all obligations hereunder
shall be accelerated, and such obligations shall be calculated as if an Early Termination Notice had been delivered on the date of such Change in Control or
breach, as applicable, to the Stockholder Representative and shall include, but not be limited to, (i) the Early Termination Payment with respect to such
Stockholder calculated as if an Early Termination Notice had been delivered on the date of such Change in Control or breach (and the Corporate Taxpayer
shall provide the Stockholder Representative with an Early Termination Schedule, which shall become final in accordance with the procedures set forth in
Section 4.2), (ii) any Tax Benefit Payment agreed to by the Corporate Taxpayer and such Stockholder as due and payable but unpaid as of the date of such
Change in Control or breach, as applicable (iii) any Tax Benefit Payment that is the subject of an Objection Notice, which will be payable in accordance with
resolution of the issues identified in such Objection Notice pursuant to this Agreement and (iv) any Tax Benefit Payment due for the Taxable Year ending
with or including the date of such Change in Control or breach, as applicable (except to the extent that the amounts described in clauses (ii), (iii) and
(iv) above are included in the calculation of the amount described in clause (i) above).  Notwithstanding the foregoing, (A) in the event of a Change in
Control, each Stockholder may waive the acceleration of payments with respect to such Stockholder hereunder pursuant to this Section 4.1(b), in which case
for each Taxable Year ending on or after the date of the Change in Control, all TRA Payments in respect of such Stockholder shall be calculated by applying
clauses (a) and (c) of the definition of “Valuation Assumptions,” substituting in each case the term “the date of the Change in Control” for “the Early
Termination Date”, and (B) in the event that the Corporate Taxpayer materially breaches this Agreement, each Stockholder shall be entitled to elect to receive
the amounts set forth in clauses (i), (ii), (iii) and (iv) above or to seek specific performance of the terms hereof.  The Parties agree that it will not be
considered to be a material breach of a material obligation under this Agreement to make a payment due pursuant to this Agreement within thirty (30)
calendar days of the date such payment is due (for the avoidance of doubt, taking into account Section 3.4, 5.2 and 5.3).
 

(c)                                  Divestiture Acceleration Payment.  In the event of a Divestiture, the Corporate Taxpayer shall pay to the Stockholders the
Divestiture Acceleration Payment in respect of such Divestiture, which shall be calculated utilizing the Valuation Assumptions.
 

4.2                               Early Termination Notice.  If the Corporate Taxpayer chooses to exercise its right of early termination under Section 4.1, the Corporate
Taxpayer shall deliver to the Stockholder Representative, notice of such intention to exercise such right (“Early Termination Notice”) and a schedule (the
“Early Termination Schedule”) specifying the Corporate Taxpayer’s intention to exercise such right and showing in reasonable detail the calculation of the
Early Termination
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Payment for each Stockholder.  The Early Termination Schedule will become final and binding with respect to the Stockholder Representative and each
Stockholder thirty (30) calendar days from the first date on which the Corporate Taxpayer sent the Stockholder Representative such Early Termination
Schedule unless (a) the Stockholder Representative within thirty (30) calendar days after the date the Corporate Taxpayer sent such Schedule or amendment
thereto provides the Corporate Taxpayer with an Objection Notice with respect to such Early Termination Schedule or (b) the Stockholder Representative
provides a written waiver of the right to provide any Objection Notice with respect to such Schedule or amendment thereto within the period described in
clause (a) above, in which case such Schedule or amendment thereto becomes binding on the date the waiver is received by the Corporate Taxpayer. If the
Corporate Taxpayer and the Stockholder Representative, for any reason, are unable to resolve the issues raised in such Objection Notice within thirty (30)
calendar days after receipt by the Corporate Taxpayer of the Objection Notice, the Corporate Taxpayer and the Stockholder Representative shall employ the
Reconciliation Procedures.  The date on which every Early Termination Schedule under this Agreement becomes final with respect to all Stockholders in
accordance with this Section 4.2 shall be the “Early Termination Effective Date”.
 

4.3                               Payment upon Early Termination.
 



(a)                                 Within five (5) Business Days after the Early Termination Effective Date or the effective date of the applicable Divestiture, as
applicable, the Corporate Taxpayer shall pay or cause to be paid to each Stockholder an amount equal to its Early Termination Payment or Divestiture
Acceleration Payment, as applicable.  Such payment shall be made, at the sole discretion of the Corporate Taxpayer, by wire or Automated Clearing House
transfer of immediately available funds to a bank account or accounts designated by the applicable Stockholder or as otherwise agreed by the Corporate
Taxpayer and such Stockholder (except, in each case, to the extent that such amounts are required to be paid with shares of Parent Class A Stock pursuant to
Section 2.11(i) of the Merger Agreement).
 

(b)                                 An “Early Termination Payment” in respect of a Stockholder shall equal the net present value, discounted at the Early Termination
Rate as of the Early Termination Date, of all Tax Benefit Payments that would be required to be paid by the Corporate Taxpayer to such Stockholder under
Section 3.1(a) beginning from the Early Termination Date assuming that the Valuation Assumptions are applied.
 

(c)                                  A “Divestiture Acceleration Payment” in respect of a Stockholder, shall equal the net present value, discounted at the Early
Termination Rate as of the Early Termination Date, of all Tax Benefits Payments resulting solely from the Applicable Assets (or portion thereof) that are the
subject of the Divestiture (or, without duplication, any other portion of such Applicable Asset or other Applicable Asset to the extent that the Additional Basis
Recovery attributable thereto is not recoverable for U.S. federal income tax purposes after the applicable Divestiture) that would be required to be paid by the
Corporate Taxpayer to such Stockholder under Section 3.1(a) beginning from the Early Termination Date assuming the Valuation Assumptions are applied. 
The computation of the Divestiture Acceleration Payment shall be subject to the Reconciliation Procedures.
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ARTICLE V.

 
SUBORDINATION AND LATE PAYMENTS

 
5.1                               Subordination.  Notwithstanding any other provision of this Agreement to the contrary, any TRA Payment (or portion thereof) required to

be made to a Stockholder under this Agreement shall rank subordinate and junior in right of payment to any principal, interest (including interest which
accrues after the commencement of any case or proceeding in bankruptcy, or the reorganization of the Corporate Taxpayer or any Subsidiary thereof), fees,
premiums, charges, expenses, attorneys’ fees or other obligations in respect of indebtedness for borrowed money of the Corporate Taxpayer (and its wholly-
owned Subsidiaries, if applicable) (“Senior Obligations”) and shall rank pari passu with all current or future unsecured obligations of Corporate Taxpayer
(and its wholly-owned Subsidiaries, as applicable) that are not Senior Obligations.
 

5.2                               Late Payments by the Corporate Taxpayer.  The amount of all or any portion of any TRA Payment not made to the Stockholders when due
under the terms of this Agreement (taking into account any deferral under Section 5.3) shall be payable together with any interest thereon, computed at the
Default Rate and commencing from the date on which such TRA Payment was due and payable.
 

5.3                               Payment Deferral.
 

(a)                                 Notwithstanding anything to the contrary provided herein, to the extent that, at the time any TRA Payment becomes due and
payable hereunder, (i) the Corporate Taxpayer Group is not permitted, pursuant to the terms of any outstanding or committed indebtedness for borrowed
money to make such TRA Payment (not including an Early Termination Payment, other than one in connection with a Change in Control or Breach), or if,
after making such TRA Payment, the Corporate Taxpayer Group would be in breach or default under the terms of any such indebtedness, or (ii) (A) the
Corporate Taxpayer does not have the cash on hand to make such TRA Payment, and (B) the Corporate Taxpayer is not able to obtain cash from the
Corporate Taxpayer Group to fund such TRA Payment because (1) the Corporate Taxpayer Group is not permitted, pursuant to the terms of any such
indebtedness, to make tax distributions or similar payments to the Corporate Taxpayer to allow it to make such TRA Payment, or if, after making such TRA
Payment, the Corporate Taxpayer Group would be in breach or default under the terms of any such indebtedness or (2) the applicable members of the
Corporate Taxpayer Group do not have the cash on hand to make the payment described in clause (1) above, then, in each case, upon prior notice to the
Stockholder Representative, the Corporate Taxpayer shall be permitted to defer such TRA Payment until the condition described in clauses (i) or (ii) above is
no longer applicable.
 

(b)                                 If the Corporate Taxpayer defers any TRA Payment (or portion thereof) pursuant to Section 5.3(a), such deferred amount shall
accrue interest at the Agreed Rate, from the date that such amounts originally became due and owing pursuant to the terms hereof to the Payment Date,
compounded annually, and such deferred amounts shall not be treated as late payments or as a breach of any obligation under this Agreement, provided that,
for the avoidance of doubt, if Section 5.2 becomes applicable because the conditions described in
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clauses (i) and (ii) in Section 5.3(a) are no longer applicable and such TRA Payment (or portion thereof) still has not been paid to the Stockholders, then
Section 5.2, and not this Section 5.3(b), shall apply for the period commencing on the date on which such conditions are no longer applicable.
 

ARTICLE VI.
 

CERTAIN COVENANTS
 

6.1                               Participation in the Corporate Taxpayer’s Tax Matters.  Except as otherwise provided herein, the Corporate Taxpayer shall have full
responsibility for, and sole discretion over, all Tax matters concerning the Corporate Taxpayer and its Subsidiaries, including the preparation, filing or
amending of any Tax Return and defending, contesting or settling any issue pertaining to Taxes.  Notwithstanding the foregoing, the Corporate Taxpayer shall
notify the Stockholder Representative of, and keep the Stockholder Representative reasonably informed with respect to, the portion of any audit of the
Corporate Taxpayer and its Subsidiaries by a Taxing Authority the outcome of which is reasonably expected to affect the rights and obligations of the
Stockholders under this Agreement, and shall provide to the Stockholder Representative reasonable opportunity to provide information and other input to the
Corporate Taxpayer and its respective advisors concerning the conduct of any such portion of such audit.
 



6.2                               Consistency.  The Corporate Taxpayer and each Stockholder agree to report and cause to be reported for all purposes, including federal,
state and local Tax purposes, all Tax-related items (including the Additional Basis Recovery and each Tax Benefit Payment) in a manner consistent with that
specified by the Corporate Taxpayer in any Schedule provided by or on behalf of the Corporate Taxpayer under this Agreement unless otherwise required by
Law based on written advice of an Advisory Firm.
 

6.3                               Future Indebtedness.  If the Corporate Taxpayer Group incurs any indebtedness after the date hereof, the Corporate Taxpayer shall, and shall
cause each other member of the Corporate Taxpayer Group to, use commercially reasonable efforts to ensure that such indebtedness does not prohibit, at any
time in which no default or event of default thereunder has occurred and is continuing: (a) in the case of the Corporate Taxpayer, TRA Payments to be made
in full when due, and (b) in the case of any other member of the Corporate Taxpayer Group, payments to be made directly or indirectly to the Corporate
Taxpayer to enable the Corporate Taxpayer to make TRA Payments in full when due on terms and conditions at least as favorable to the Corporate Taxpayer
as those as are then market (in the good faith determination of the Corporate Taxpayer) for indebtedness of such type. The Stockholder Representative may, in
its sole discretion, waive the requirements of this Section 9.4, in whole or in part.
 

ARTICLE VII.
 

MISCELLANEOUS
 

7.1                               Notices.  Any notice, request, demand, waiver, consent, approval or other communication that is required or permitted hereunder shall be in
writing and shall be deemed given:  (a) on the date established by the sender as having been delivered personally, (b) on the
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date delivered by a private courier as established by the sender by evidence obtained from the courier, (c) on the date sent by facsimile, with confirmation of
transmission, or (d) on the fifth Business Day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid.  Such
communications, to be valid, must be addressed as follows:
 

If to the Corporate Taxpayer, to:
 

Verra Mobility
1150 N. Alma School Road
Mesa, AZ 85201
Attn: General Counsel
Email: Rebecca.Collins@verramobility.com

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

 
Weil, Gotshal & Manges LLP
201 Redwood Shores Parkway
Redwood Shores, CA 94065
Attention:                 Kyle C. Krpata
                                                                        James R. Griffin
Fax:                                               (650) 802-3100
Email: kyle.krpata@weil.com / james.griffin@weil.com

 
If to the Stockholder Representative, to:

 
c/o Platinum Equity Advisors, LLC
360 North Crescent Drive
Beverly Hills, CA 91210
Attention:  Eva Kalawski, Executive V.P. and General Counsel
Email:        ekalawski@platinumequity.com

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

 
Gibson, Dunn & Crutcher LLP
333 South Grand Avenue 
Los Angeles, CA 90071
Attention:  Matthew B. Dubeck
Email:        mdubeck@gibsondunn.com

 
Any Party may change its address, fax number or e-mail by giving the other Party written notice of its new address or fax number in the

manner set forth above.
 

7.2                               Counterparts.  This Agreement may be executed in counterparts, and any Party hereto may execute any such counterpart, each of which
when executed and delivered shall be deemed to be an original and all of which counterparts taken together shall constitute but one and the same instrument. 
This Agreement shall become effective when each Party shall have received a counterpart of such document signed by the other Parties.  The Parties agree
that the
 

18

 
delivery of this Agreement may be effected by means of an exchange of facsimile or electronically transmitted signatures.
 



7.3                               Entire Agreement; Third Party Beneficiaries.  This Agreement constitutes the entire agreement and supersedes all prior agreements and
understandings, both written and oral, between the Parties with respect to the subject matter hereof (other than, for the avoidance of doubt, Section 2.11(i) of
the Merger Agreement).  This Agreement shall be binding upon and inure solely to the benefit of each party hereto and their respective successors and
permitted assigns, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any right, benefit or remedy of any
nature whatsoever under or by reason of this Agreement.
 

7.4                               Severability.  If any provision of this Agreement is held to be illegal, invalid or unenforceable under any present or future Law (a) such
provision will be fully severable, (b) this Agreement will be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised
a part hereof, (c) the remaining provisions of this Agreement will remain in full force and effect and will not be affected by the illegal, invalid or
unenforceable provision or by its severance herefrom and (d) in lieu of such illegal, invalid or unenforceable provision, there will be added automatically as a
part of this Agreement a legal, valid and enforceable provision as similar in terms of such illegal, invalid or unenforceable provision as may be possible.
 

7.5                               Successors; Assignment; Amendments; Waivers.
 

(a)                                 A Stockholder is freely permitted to transfer any of its rights (in whole or in part) without the consent of the Corporate Taxpayer or
any other Person upon execution and delivery by the transferee of a joinder to this Agreement, in form and substance substantially similar to Exhibit A to this
Agreement, in which the transferee agrees to become a “Stockholder” for all purposes of this Agreement, except as otherwise provided in such joinder. 
Schedule 1 shall be amended to reflect any permitted transfer hereunder.
 

(b)                                 No provision of this Agreement may be amended unless such amendment is approved in writing by the Corporate Taxpayer and
the Stockholders.  No provision of this Agreement may be waived unless such waiver is in writing and signed by the party against whom the waiver is to be
effective.
 

(c)                                  All of the terms and provisions of this Agreement shall be binding upon, shall inure to the benefit of and shall be enforceable by
the Parties and their respective successors, permitted assigns, heirs, executors, administrators and legal representatives.  The Corporate Taxpayer shall require
and cause any direct or indirect successor (whether by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the
Corporate Taxpayer, by written agreement, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the
Corporate Taxpayer would be required to perform if no such succession had taken place (except to the extent expressly provided by this Agreement).
 

7.6                               Titles and Subtitles.  The titles of the sections and subsections of this Agreement are for convenience of reference only and are not to be
considered in construing this Agreement.
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7.7                               Governing Law.  This Agreement shall be governed by and interpreted and enforced in accordance with the Laws of the State of Delaware,

without giving effect to any choice of Law or conflict of Laws rules or provisions (whether of the State of Delaware or any other jurisdiction) that would
cause the application of the Laws of any jurisdiction other than the State of Delaware.
 

7.8                               Consent to Jurisdiction; Waiver of Jury Trial.  Each Party irrevocably submits to the exclusive jurisdiction of the Court of Chancery of the
State of Delaware (unless the Federal courts have exclusive jurisdiction over the matter, in which case the United States District Court for the District of
Delaware, or the Court of Chancery of the State of Delaware does not have jurisdiction, in which case the Superior Court of the State of Delaware) for the
purposes of any legal proceeding arising out of this Agreement, and agrees to commence any such legal proceeding only in such courts.  Each Party further
agrees that service of any process, summons, notice or document by United States registered mail to such Party’s respective address set forth herein shall be
effective service of process for any such legal proceeding.  Each Party irrevocably and unconditionally waives any objection to the laying of venue of any
legal proceeding out of this Agreement in such courts, and hereby irrevocably and unconditionally waives and agrees not to plead or claim in any such court
that any such legal proceeding brought in any such court has been brought in an inconvenient forum.  EACH PARTY HEREBY IRREVOCABLY WAIVES
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING OR COUNTERCLAIM (WHETHER AT LAW, IN EQUITY, BASED ON
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE ACTIONS OF SUCH PARTY IN THE
NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT HEREOF.
 

7.9                               Reconciliation.  In the event that the Corporate Taxpayer and the Stockholder Representative are unable to resolve a disagreement with
respect to the matters governed by ARTICLE II or ARTICLE IV within the relevant period designated in this Agreement (“Reconciliation Dispute”), the
Reconciliation Dispute shall be submitted for determination to a nationally recognized expert (the “Expert”) in the particular area of disagreement mutually
acceptable to such Parties.  The Expert shall be a partner or principal in a nationally recognized accounting or law firm, and (unless the Corporate Taxpayer
and the Stockholder Representative agree otherwise) the Expert shall not, and the firm that employs the Expert shall not, have any material relationship with
the Corporate Taxpayer or the Stockholder Representative or their Affiliates or other actual or potential conflict of interest.  If the Parties are unable to agree
on an Expert within fifteen (15) calendar days of the end of the thirty (30) calendar-day period set forth in Sections 2.2 or 4.2, the Expert shall be appointed
by the International Chamber of Commerce Centre for Expertise.  The Expert shall resolve any matter relating to the Early Termination Schedule or an
amendment thereto within thirty (30) calendar days and shall resolve any matter relating to a Tax Benefit Schedule or an amendment thereto within fifteen
(15) calendar days or, in each case, as soon thereafter as is reasonably practicable, in each case after the matter has been submitted to the Expert for
resolution.  If the matter is not resolved before any payment that is the subject of a disagreement would be due (in the absence of such disagreement), the
undisputed amount shall be paid on the date prescribed by this Agreement, subject to adjustment upon resolution.  For the avoidance of doubt, this Section 7.9
shall not restrict the ability of the Corporate Taxpayer or its Affiliates to determine when or whether to file or amend any Tax Return.  The costs and expenses
relating to the engagement of such Expert or amending any Tax
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Return shall be borne equally by the Corporate Taxpayer and the Stockholders (on a pro rata basis based on relative proportion of all Early Termination
Payments under this Agreement, measured by present value of payments due under this Agreement, using the present value calculation and assumptions
described under Section 4.3(b) assuming for such purpose the Early Termination Date is the date the Reconciliation Dispute is resolved) participating in the
Reconciliation Dispute.  The Corporate Taxpayer may withhold payments under this Agreement to collect amounts due under the preceding sentence.  Any
dispute as to whether a dispute is a Reconciliation Dispute within the meaning of this Section 7.9 shall be decided by the Expert.  The Expert shall finally



determine any Reconciliation Dispute and the determinations of the Expert pursuant to this Section 7.9 shall be binding on the Corporate Taxpayer, and the
Stockholder Representative, as applicable, participating in the Reconciliation Dispute and may be entered and enforced in any court having jurisdiction.
 

7.10                        Withholding.  The Corporate Taxpayer shall be entitled to deduct and withhold or cause to be deducted and withheld from any payment
payable pursuant to this Agreement such amounts required to be deducted and withheld with respect to the making of such payment under the Code or any
other applicable tax Law, provided, that the Corporate Taxpayer shall use commercially reasonable efforts to notify the Stockholder Representative and any
applicable Stockholder of its intent to withhold at least ten (10) Business Days prior to withholding such amounts.
 

To the extent that amounts are so withheld and paid over to the appropriate Taxing Authority by the Corporate Taxpayer, such withheld
amounts shall be treated for all purposes of this Agreement as having been paid to such Stockholder.
 

7.11                        Admission of the Corporate Taxpayer into a Consolidated Group; Transfers of Corporate Assets.  If the Corporate Taxpayer and its wholly
owned Subsidiaries are or become members of a combined, consolidated, affiliated or unitary group that files a consolidated, combined or unitary income tax
return pursuant to Sections 1501 et seq. of the Code or any corresponding provisions of state or local Law, then: (a) the provisions of this Agreement shall be
applied with respect to the relevant group as a whole; and (b) TRA Payments, Net Tax Benefit, Cumulative Net Realized Tax Benefit, Realized Tax Benefit or
Detriment and other applicable items hereunder shall be computed with reference to the consolidated (or combined or unitary, where applicable) taxable
income, gain, loss, deduction and attributes of the relevant group as a whole.
 

7.12                        Confidentiality.  Each Stockholder and each of its assignees acknowledge and agree that the information of the Corporate Taxpayer is
confidential and agrees that such Stockholder (or assignee) shall keep and retain in the strictest confidence and not disclose to any Person any confidential
matters acquired pursuant to this Agreement of the Corporate Taxpayer and its Affiliates and successors, learned by the Stockholder heretofore or hereafter,
except in the course of performing any duties as necessary for the Corporate Taxpayer and its Affiliates, as required by Law or legal process or to enforce the
terms of this Agreement.  This Section 7.12 shall not apply to (a) any information that has been made publicly available by the Corporate Taxpayer or any of
its Affiliates, becomes public knowledge (except as a result of an act of the Stockholder in violation of this Agreement) or is generally known to the business
community, (b) any information independently determined by a Stockholder or provided to a Stockholder by
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a third party on a non-confidential basis and (c) the disclosure of information to the extent necessary for the Stockholder to prepare and file its Tax Returns, to
respond to any inquiries regarding the same from any Taxing Authority or to prosecute or defend any action, proceeding or audit by any Taxing Authority
with respect to such Tax Returns.  Notwithstanding anything to the contrary herein or in any other agreement, the Stockholders and each of their assignees
(and each employee, representative or other agent of the Stockholders or their assignees, as applicable) may disclose to any and all Persons, without limitation
of any kind, the tax treatment and tax structure and any related tax strategies of or relating to the Corporate Taxpayer and its Affiliates, the Stockholder or its
assignee, and any of their transactions or agreements, and all materials of any kind (including opinions or other tax analyses) that are provided to the
Stockholder or its assignee relating to such tax treatment and tax structure and any related tax strategies.
 

If a Stockholder or an assignee commits a breach, or threatens to commit a breach, of any of the provisions of this Section 7.12, the
Corporate Taxpayer and its Affiliates shall have the right and remedy to have the provisions of this Section 7.12 specifically enforced by injunctive relief or
otherwise by any court of competent jurisdiction without the need to post any bond or other security, it being acknowledged and agreed that any such breach
or threatened breach shall cause irreparable injury to the Corporate Taxpayer or its Affiliates and the accounts and funds managed by the Corporate Taxpayer
and that money damages alone shall not provide an adequate remedy to such Persons.  Such rights and remedies shall be in addition to, and not in lieu of, any
other rights and remedies available at law or in equity.
 

7.13                        Change in Law.  Notwithstanding anything herein to the contrary, if, in connection with an actual or proposed change in Law, a Stockholder
reasonably believes that the existence of this Agreement could cause income (other than income arising from receipt of a payment under this Agreement)
recognized by such Stockholder (or its direct or indirect owners) to be treated as ordinary income rather than capital gain (or otherwise taxed at ordinary
income rates) for U.S. federal income tax purposes or could have other material adverse tax consequences to such Stockholder (or its direct or indirect
owners), then at the election of such Stockholder and the receipt by such Stockholder of the written consent of the Corporate Taxpayer (such consent not to be
unreasonably withheld, conditioned or delayed) and to the extent specified by such Stockholder, this Agreement shall cease to have further effect with respect
to such Stockholder.
 

7.14                        Independent Nature of Stockholders’ Rights and Obligations.  The rights and obligations of each Stockholder are independent of the rights
and obligations of any other Stockholder. No Stockholder shall be responsible in any way for the performance of the obligations of any other Stockholder, nor
shall any Stockholder have the right to enforce the rights or obligations of any other Stockholder. The obligations of each Stockholder are solely for the
benefit of, and shall be enforceable solely by, the Corporate Taxpayer. The decision of each Stockholder to enter into this Agreement has been made by such
Stockholder independently of any other Stockholder. Nothing contained herein or in any other agreement or document delivered at any closing, and no action
taken by any Stockholder pursuant hereto or thereto, shall be deemed to constitute the Stockholders as a partnership, an association, a joint venture or any
other kind of entity, or create a presumption that the Stockholders are in any way acting in concert or as a group with respect to such rights or obligations or
the transactions contemplated
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hereby, and the Corporate Taxpayer acknowledges that the Stockholders are not acting in concert or as a group and will not assert any such claim with respect
to such rights or obligations or the transactions contemplated hereby.
 

7.15                        Stockholder Representative.
 

(a)                                 The Stockholder Representative shall act as the representative of the Stockholders in respect of all matters arising under this Agreement,
and shall be authorized to act, or refrain from acting, in each case as the Stockholder Representative believes is necessary or appropriate under this
Agreement, for and on behalf of the Stockholders. The Stockholders shall be bound by all such actions taken by the Stockholder Representative and no
Stockholder shall be permitted to take any such actions. The Stockholder Representative is serving as the Stockholder Representative solely for purposes of
administrative convenience, and is not personally liable (except in its capacity as a Stockholder hereunder) for any of the obligations of any Stockholders



hereunder, and the Corporate Taxpayer (on behalf of itself and its Affiliates) agrees that it will not look to the Stockholder Representative or the underlying
assets of the Stockholder Representative for the satisfaction of any obligations of any of the Stockholders. The Stockholder Representative shall not be liable
for any error of judgment, or any action taken, suffered or omitted to be taken, in connection with the performance by the Stockholder Representative of the
Stockholder Representative’s duties or the exercise by the Stockholder Representative of the Stockholder Representative’s rights and remedies under this
Agreement, except in the case of its bad faith or willful misconduct. No bond shall be required of the Stockholder Representative. The Stockholder
Representative may consult with legal counsel, independent public accountants and other experts selected by it and shall not be liable for any action taken or
omitted to be taken in good faith by it in accordance with the advice of such counsel, accountants or experts. The Stockholder Representative shall not have
any duty to ascertain or to inquire as to the performance or observance of any of the terms, covenants or conditions of this Agreement. Without limiting the
generality of the foregoing, the Stockholder Representative shall have the full power and authority to interpret all the terms and provisions of this Agreement,
and to consent to any amendment hereof or thereof on behalf of all Stockholders and their respective successors. The Corporate Taxpayer shall be entitled to
rely on all statements, representations, decisions of, and actions taken or omitted to be taken by, the Stockholder Representative relating to this Agreement.
 

(b)                                 The Stockholders will indemnify and hold harmless the Stockholder Representative from and against any and all Losses (as defined in the
Merger Agreement) arising out of or in connection with the Stockholder Representative’s execution and performance of this Agreement, in each case as such
Loss is suffered or incurred; provided, that in the event that any such Loss is finally adjudicated to have been directly caused by the gross negligence or
willful misconduct of the Stockholder Representative, the Stockholder Representative will reimburse the Stockholders the amount of such indemnified Loss
to the extent attributable to such gross negligence or willful misconduct. In no event will the Stockholder Representative be required to advance its own funds
on behalf of the Stockholders or otherwise. The Stockholders acknowledge and agree that the foregoing indemnities will survive the resignation or removal of
the Stockholder Representative or the termination of this Agreement.
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(c)                                  The Stockholder Representative may resign at any time by giving 30 days’ notice to the Corporate Taxpayer and the Stockholders;

provided, however, in the event of the resignation or removal of the Stockholder Representative, a new Stockholder Representative (who shall be reasonably
acceptable to the Corporate Taxpayer) shall be appointed by the vote or written consent of PE Greenlight Holdings, LLC.
 

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

 
 

CORPORATE TAXPAYER:
  
 

Verra Mobility Corporation
  
 

By:
 

  

Name: [·]
  

Title: [·]
   
 

STOCKHOLDERS:
   
 

PE Greenlight Holdings, LLC
   
 

By:
 

  

Name: [·]
  

Title: [·]
   
 

STOCKHOLDER REPRESENTATIVE
   
 

PE Greenlight Holdings, LLC
   
 

By:
 

  

Name: [·]
  

Title: [·]
 

[Signature Page to Tax Receivable Agreement]
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EXHIBIT A

 
Form of Joinder to the Tax Receivable Agreement

 
This JOINDER (this “Joinder”) to the Tax Receivable Agreement (as defined below), dated as of [·], by and among Gores Holdings II, Inc.,

a Delaware corporation (the “Corporate Taxpayer”), and [·] (the “Permitted Transferee”).
 



WHEREAS, on [·], the Permitted Transferee acquired (the “Acquisition”) from [·] (the “Transferor”) the right to receive any and all
payments that may become due and payable to the Transferor under the Tax Receivable Agreement (as defined below); and WHEREAS, the Transferor, in
connection with the Acquisition, has required the Permitted Transferee to execute and deliver this Joinder pursuant to Section 7.5 of the Tax Receivable
Agreement, dated as of [·], 2018, by and between the Corporate Taxpayer, the Stockholders (as defined therein) (the “Tax Receivable Agreement”).
 

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements set forth herein and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, the Permitted Transferee hereby
agrees as follows:
 

Section 1.1.                                 Definitions.  To the extent capitalized words used in this Joinder are not defined in this Joinder, such words have the
respective meanings set forth in the Tax Receivable Agreement.
 

Section 1.2.                                 Joinder.  The Permitted Transferee hereby acknowledges and agrees to become a “Stockholder” (as defined in the Tax
Receivable Agreement) for all purposes of the Tax Receivable Agreement with respect to the Applicable Interests.
 

Section 1.3.                                 Notice.  Any notice, request, consent, claim, demand, approval, waiver or other communication hereunder to the
Permitted Transferee shall be delivered or sent to the Permitted Transferee at the address set forth on the signature page hereto in accordance with Section 7.1
of the Tax Receivable Agreement.
 

Section 1.4.                                 Governing Law.  This Joinder shall be governed by and interpreted and enforced in accordance with the Laws of the State
of Delaware, without giving effect to any choice of Law or conflict of Laws rules or provisions (whether of the State of Delaware or any other jurisdiction)
that would cause the application of the Laws of any jurisdiction other than the State of Delaware.
 

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned have duly executed this Joinder as of the date first above written.

 
 

CORPORATE TAXPAYER:
  
 

Gores Holdings II, Inc.
  
 

By:
 

  

Name:
  

Title:
   
 

PERMITTED TRANSFEREE:
   
 

[·]
 

   
 

By:
 

  

Name:
  

Title:
 

[Signature Page to Joinder to Tax Receivable Agreement]
 

 
SCHEDULE 1

 
Stockholders

 



Exhibit 99.1
 

 

 
FOR IMMEDIATE RELEASE
 

VERRA MOBILITY ANNOUNCES MERGER AGREEMENT WITH
GORES HOLDINGS II, INC.

 
Verra Mobility to be Publicly Listed Company with $2.4 Billion Enterprise Value upon Consummation of Transaction

 
LOS ANGELES (June 21, 2018) – Verra Mobility (“Verra Mobility” or the “Company”), the leading provider of tech-enabled smart transportation solutions
and a portfolio company of Platinum Equity, announced it has entered into a definitive agreement and plan of merger with Gores Holdings II, Inc. (“Gores
Holdings II”) (NASDAQ CM: GSHT, GSHTU, and GSHTW), a special purpose acquisition company sponsored by an affiliate of The Gores Group, LLC
(“The Gores Group” or “Gores”).  Upon closing, this transaction will introduce Verra Mobility as a publicly listed company, with an anticipated initial
enterprise value of approximately $2.4 billion or 11.0x the Company’s estimated 2018 pro forma Adjusted EBITDA of approximately $219 million.
 
The consideration payable to the stockholders of Verra Mobility will consist of a combination of cash and shares of Gores Holdings II common stock.  In
addition to the $400 million of cash held in Gores Holdings II’s trust account, additional investors have committed to participate in the transaction through a
$400 million private placement, led by Alec Gores, Chairman and CEO of The Gores Group, and including large institutional investors such as GIC,
Hamilton Lane and Northwestern Mutual.  Upon completion of the transaction, including the private placement, Platinum Equity and other minority owners
of Verra Mobility expect to hold approximately 42% of the newly public Verra Mobility, subject to various purchase price adjustments.
 
Verra Mobility is a global leader in smart mobility, serving the world’s largest commercial fleets and rental car companies in managing tolling transactions
and violations for more than 8.5 million vehicles and operating more than 4,000 red-light, speed, and school bus stop arm safety cameras.  Verra Mobility
maintains its leadership position in the marketplace through meaningful scale and has demonstrated consistent revenue growth underscored by its
differentiated transaction processing model.
 
“We are thrilled to start the next chapter in the Verra Mobility story alongside the Gores and Platinum teams,” said David Roberts, CEO of Verra Mobility. 
“Platinum Equity’s operational expertise ensured we had the resources we needed to diversify our product portfolio and position our company for future
growth. This transaction benefits our company, our employees, our stockholders and most importantly our customers who rely on us to bring them smart
transportation solutions that make mobility safer and easier.  We are very excited to continue to grow Verra Mobility as a publicly listed company.”
 

 
Jacob Kotzubei, Partner at Platinum Equity, said, “Verra Mobility is an incredible success story and an excellent example of the effectiveness of Platinum’s
integrated M&A&O approach. Through a combination of growth through acquisition and operational discipline, we partnered with management to rapidly
transform the company.  Today, Verra Mobility is a global enterprise that delivers a broad range of modern transportation services and solutions. We believe
the company is well-positioned for continued growth and has a very bright future ahead.”
 
Mark Stone, CEO of Gores Holdings II, said, “Verra Mobility is our ideal partner given its remarkable business, proven management team and compelling
growth opportunities ahead.  At Gores, we pride ourselves in our operational roots and are excited that Verra Mobility fits our high standard for investment
and offers a superior option for our stockholders.  We look forward to partnering with Platinum,  management and the board to continue the momentum Verra
Mobility has achieved over the last several years and to take this business to the next level.”
 
Until recently, Verra Mobility was known as American Traffic Solutions, and was rebranded following the acquisitions of Highway Toll Administration and
Euro Parking Collection, transactions that helped transform the business into a global enterprise with a broad range of transportation technology solutions. 
Verra Mobility is headquartered in Mesa, Arizona and currently operates in 15 countries.
 
Key Transaction Terms
 
The transaction will be effected pursuant to the Agreement and Plan of Merger (the “Merger Agreement”), entered into by and among Gores Holdings II, 
Greenlight Holding II Corporation (Verra Mobility’s parent) and the other parties thereto.  Concurrently with the consummation of the transaction, additional
investors will purchase shares of common stock of Gores Holdings II in a private placement.  After giving effect to any redemptions by the public
stockholders of Gores Holdings II, the balance of the approximately $400 million in cash held in Gores Holdings II’s trust account, together with the $400
million in private placement proceeds, will be used to pay cash consideration to certain stockholders of the Company, pay transaction expenses and reduce
Verra Mobility’s existing indebtedness to 3.9x 2018 estimated pro forma Adjusted EBITDA. The remainder of the consideration payable to the stockholders
of Verra Mobility will consist of shares of Gores Holdings II common stock.
 
In order to facilitate the transaction, Gores Holdings II’s sponsor has agreed to cancel a portion of the 10,000,000 founder shares.  As a result of such
cancellation, the acquisition of shares of common stock of Gores Holdings II in the private placement will be issued at a discount.  In addition, the shares of
Gores Holdings II common stock received by the stockholders of the Company in the transaction will be restricted from trading for at least 180 days
following the completion of the transaction.
 
As part of the transaction, Gores Holdings II will also enter into a tax receivable agreement with certain stockholders of the Company, which will provide for
the sharing of tax benefits relating to certain pre-transaction tax attributes as those attributes are realized by Gores Holdings II.
 



The transaction has been unanimously approved by the boards of directors of both Gores Holdings II and the Company, and is expected to close in the third
quarter of 2018, subject to customary closing conditions, including the receipt of regulatory approval, and approval of the stockholders of Gores Holdings II.
Upon closing of the transaction, the name of Gores Holdings II will be changed to Verra Mobility Corporation.
 

 
Deutsche Bank Securities Inc. acted as lead capital markets advisor, lead private placement agent, and financial advisor to Gores Holdings II. Goldman,
Sachs & Co acted as joint capital markets advisor and joint private placement agent and financial advisor along with Moelis & Company and Credit Suisse
LLC as financial advisors. Weil, Gotshal & Manges LLP acted as legal advisor to Gores Holdings II. Gibson, Dunn & Crutcher LLP acted as legal advisor to
Platinum Equity and Verra Mobility.
 
Conference Call Information
 
Investors may listen to a presentation regarding the proposed transaction on Thursday, June 21, 2018, starting at 11:00 a.m. ET.  The call can be accessed by
dialing (888) 820-4544 (domestic toll-free number) or (471) 279-3876 (international) and providing the conference ID: 89361, or asking for the Gores
transaction announcement call.
 
A replay of the teleconference and webcast will also be available from June 21, 2018 at 2:00 p.m. ET to June 28, 2018 at 11:59 p.m. ET. The replay can be
accessed by dialing (800) 839-5128 (domestic toll-free number) or (402) 220-1504 (international).
 
About Verra Mobility
 
Verra Mobility is a global leader in smart mobility. The Company develops technology-enabled solutions that help the world move safely and easily. The
Company serves the world’s largest commercial fleets and rental car companies to manage tolling transactions and violations for more than 8.5 million
vehicles. Verra Mobility is a leading provider of connected systems, processing nearly 165 million transactions each year through connectivity with more than
50 individual tolling authorities and more than 400 issuing authorities. Verra Mobility fosters the development of safe cities, working with police departments
and municipalities by operating more than 4,000 red-light, speed, and school bus stop arm safety. Arizona-based Verra Mobility Corporation currently
operates in 15 countries and in 18 languages. For more information, visit VerraMobility.com.
 
About Gores Holdings II, Inc.
 
Gores Holdings II is a special purpose acquisition company sponsored by an affiliate of The Gores Group, for the purpose of effecting a merger, capital stock
exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses. Gores Holdings II completed its
initial public offering in January 2017, raising approximately $400 million in cash proceeds. Gores Holdings II’s officers and certain of its directors are
affiliated with The Gores Group. Founded in 1987 by Alec Gores, The Gores Group is a global investment firm focused on acquiring controlling interests in
mature and growing businesses which can benefit from the firm’s operating experience and flexible capital base. Over its 30 year history, The Gores Group
has become a leading investor having demonstrated a reliable track record of creating value in its portfolio companies alongside management. Headquartered
in Los Angeles, The Gores Group maintains offices in Boulder, CO, and London. For more information, please visit www.gores.com.
 

 
About Platinum Equity
 
Founded in 1995 by Tom Gores, Platinum Equity is a global investment firm with $13 billion of assets under management and a portfolio of more than 30
operating companies that serve customers around the world. The firm is currently investing from Platinum Equity Capital Partners IV, a $6.5 billion global
buyout fund. Platinum Equity specializes in mergers, acquisitions and operations – a trademarked strategy it calls M&A&O® – acquiring and operating
companies in a broad range of business markets, including manufacturing, distribution, transportation and logistics, equipment rental, metals services, media
and entertainment, technology, telecommunications and other industries. Over the past 23 years Platinum Equity has completed more than 200 acquisitions.
 
Forward-Looking Statements
 
This press release may contain a number of “forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995. Forward-
looking statements include information concerning Gores Holdings II’s or the Company’s possible or assumed future results of operations, business strategies,
debt levels,  competitive position, industry environment, potential growth opportunities and the effects of regulation, including whether this transaction will
generate returns for stockholders. These forward-looking statements are based on Gores Holdings II’s or the Company’s management’s current expectations,
estimates, projections and beliefs, as well as a number of assumptions concerning future events. When used in this press release, the words “estimates,”
“projected,” “expects,” “anticipates,” “forecasts,” “plans,” “intends,” “believes,” “seeks,” “may,” “will,” “should,” “future,” “propose” and variations of these
words or similar expressions (or the negative versions of such words or expressions) are intended to identify forward-looking statements.
 
These forward-looking statements are not guarantees of future performance, conditions or results, and involve a number of known and unknown risks,
uncertainties, assumptions and other important factors, many of which are outside Gores Holdings II’s or the Company’s management’s control, that could
cause actual results to differ materially from the results discussed in the forward-looking statements. These risks, uncertainties, assumptions and other
important factors include, but are not limited to: (1) the occurrence of any event, change or other circumstances that could give rise to the termination of the
Merger Agreement and the proposed transaction contemplated thereby; (2) the inability to complete the transaction contemplated by the Merger Agreement
due to the failure to obtain approval of the stockholders of Gores Holdings II or other conditions to closing in the Merger Agreement; (3) the ability to meet
NASDAQ’s listing standards following the consummation of the transaction contemplated by the Merger Agreement; (4) the inability to complete the private
placement; (5) the risk that the proposed transaction disrupts current plans and operations of the Company as a result of the announcement and consummation
of the transaction described herein; (6) the ability to recognize the anticipated benefits of the proposed transaction, which may be affected by, among other
things, competition, the ability of the combined company to grow and manage growth profitably, maintain relationships with customers and suppliers and
retain its management and key employees; (7) costs related to the proposed transaction; (8) changes in applicable laws or regulations; (9) the possibility that
the Company may be adversely affected by other economic, business, and/or competitive factors; and (10) other risks and uncertainties indicated from time to
time in the final prospectus of Gores Holdings II, including those under “Risk Factors” therein, and other documents filed or to be filed with the Securities
and Exchange Commission (“SEC”) by Gores Holdings II.
 



 
Forward-looking statements included in this release speak only as of the date of this release. Neither Gores Holdings II nor the Company undertakes any
obligation to update its forward-looking statements to reflect events or circumstances after the date of this release. Additional risks and uncertainties are
identified and discussed in Gores Holdings II’s reports filed with the SEC and available at the SEC’s website at www.sec.gov.
 
Non-GAAP Financial Measures
 
Pro forma Adjusted EBITDA is a non-GAAP financial measure and should not be construed as an alternative to net income as an indicator of operating
performance or as an alternative to cash flow provided by operating activities as a measure of liquidity (each as determined in accordance with GAAP).
 
Additional Information about the Transaction and Where to Find It
 
Gores Holdings II intends to file with the SEC a preliminary proxy statement of Gores Holdings II in connection with the proposed transaction and will mail a
definitive proxy statement and other relevant documents to its stockholders. This press release does not contain all the information that should be considered
concerning the proposed transaction and the other matters to be voted upon at the special meeting and is not intended to provide the basis for any investment
decision or any other decision in respect of such matters. Gores Holdings II’s stockholders and other interested persons are advised to read, when available,
the preliminary proxy statement, the amendments thereto, and the definitive proxy statement in connection with Gores Holdings II’s solicitation of proxies for
the special meeting to be held to approve the proposed transaction and other related matters, as these materials will contain important information about the
Company and Gores Holdings II and the proposed transaction. The definitive proxy statement will be mailed to the stockholders of Gores Holdings II as of a
record date to be established for voting on the proposed transaction and the other matters to be voted upon at the special meeting. Such stockholders will also
be able to obtain copies of the proxy statement, without charge, once available, at the SEC’s website at http://www.sec.gov, or by directing a request to: Gores
Holdings II, 9800 Wilshire Boulevard, Beverly Hills, CA 90212, attention: Jennifer Kwon Chou (jchou@gores.com).
 
Participants in the Solicitation
 
Gores Holdings II and its directors and officers may be deemed participants in the solicitation of proxies of Gores Holdings II stockholders in connection with
the proposed transaction. Gores Holdings II stockholders and other interested persons may obtain, without charge, more detailed information regarding the
directors and officers of Gores Holdings II in Gores Holdings II’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017, which was filed
with the SEC on March 30, 2018.
 
Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to Gores Holdings II stockholders in
connection with the proposed transaction will be set forth in the proxy statement for the transaction when available. Additional information regarding the
interests of participants in the solicitation of proxies in connection with the proposed transaction and the other matters to be voted upon at the special meeting
will be included in the proxy statement that Gores Holdings II intends to file with the SEC.
 

 
For inquiries regarding The Gores Group and affiliates, please contact:
 
Jennifer Kwon Chou
Managing Director
The Gores Group
310-209-3010
jchou@gores.com
 
Michael Sitrick
Sitrick & Company
310-432-4150
Mike_Sitrick@sitrick.com
 
For investor inquiries regarding Platinum Equity, please contact:
 
Dan Whelan
Platinum Equity
310-282-9202
dwhelan@platinumequity.com
 
For investor inquiries regarding Verra Mobility, please contact:
 
Charles Territo
Senior Vice President, Sales, Account Management and Marcomm
Verra Mobility
480-443-7000
media@verramobility.com
 

# # #
 



Exhibit 99.2
Gores Holdings II Verra Mobility Investor Presentation June 2018

 

DISCLAIMER Confidentiality The information in this presentation is highly confidential. The distribution of this presentation by an authorized recipient to any other person is unauthorized. Any photocopying, disclosure, reproduction or alteration of the contents of this presentation and any forwarding of a copy of this presentation or any portion of this presentation to any person is prohibite d. The recipient of this presentation shall keep this presentation and its contents confidential, shall not use this presentation and its contents for any purpose other than as expressly authorized by Gores Holdings II, Inc. (“Gores”) and Ver ra Mobility Corporation (“Verra Mobility”) and shall be required to return or destroy all copies of this presentation or portions thereof in its possession promptly following request for the return or destruction of such copies. By accepting deli very of this presentation, the recipient is deemed to agree to the foregoing confidentiality requirements. Use of Projections This presentation contains financial forecasts with respect to Verra Mobility’s projected Pro Forma Adjusted Revenue, Free Ca sh Flow, EBITDA and Pro Forma Adjusted EBITDA for Verra Mobility’s fiscal years 2018 through 2020. Neither Gores’ independent auditors, nor the independent registered public accounting firm of Verra Mobility, audited, reviewed, compiled, or performed any procedures with respect to the projections for the purpose of their inclusion in this presentation, and accordingly, neither of them expressed an opinion or provided any other form of assurance with respect
thereto for the pu rpose of this presentation. These projections should not be relied upon as being necessarily indicative of future results. In this presentation, certain of the above-mentioned projected information has been repeated (in each case, with an indication that the information is an estimate and is subject to the qualifications presented herein), for purposes of providing comparisons with historical data. The assumptions and estimates underlying the prospective financial information are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the prospective financial informat ion. Accordingly, there can be no assurance that the prospective results are indicative of the future performance of Gores or Verra Mobility or that actual results will not differ materially from those presented in the prospective financial information. Inclusion of the prospective financial information in this presentation should not be regarded as a representation by any person that the results contained in the prospective financial information will be achieved. Forward Looking Statements This presentation includes “forward looking statements” within the meaning of the “safe harbor” provisions of the United Stat es Private Securities Litigation Reform Act of 1995. Forward-looking statements may be identified by the use of words such as "forecast," "intend," "seek," "target," “anticipate,” “believe,” “expect,” “estimate,” “plan,” “outlook,” and “projec t”

and other similar expressions that predict or indicate future events or trends or that are not statements of historical matte rs. Such forward looking statements include projected financial information. Such forward looking statements with respect to reve nues, earnings, performance, strategies, prospects and other aspects of the businesses of Gores, Verra Mobility or the combined company after completion of any proposed business combination are based on current expectations that are subject to risks and uncertainties. A number of factors could cause actual results or outcomes to differ materially from those indicated by such forward looking statements. These factors include, but are not limited to: (1) the inability to complete the transactions contemplated by the proposed business combination; (2) the inability to recognize the anticipated benefits of the proposed business combination, which may be affected by, among other things, competition, and the ability of the combined business to grow and manage growth profitably; (3) costs related to the proposed business combination; (4) changes in applicable laws or regulations; (5) the possibility that Verra Mobility or Gores may be adversely affected by other economic, business, and/or competitive factors; and (6) other risks and uncertainties indicated from time to time in the final prospectus of Gores, including those under “Risk Factors” therein, and other documents filed or to be filed with the Securities and Exchange Commission (the “SEC”) by Gores. You are cautioned not to place undue reliance upon any forward-
looking statements, including the projections, which speak only as of the date made. Neither Gores nor Verra Mobility undertake any commitment to update or revise the forward-looking statements, whether as a result of new information, future events or otherwise. Industry and Market Data In this presentation, Verra Mobility relies on and refers to information and statistics regarding market shares in the sectors in which it competes and other industry data. Verra Mobility obtained this information and statistics from third-party sources, including reports by market research firms. Verra Mobility has supplemented this information where necessary with information from discussions with Verra Mobility customers and its own internal estimates, taking into account publicly available information about other industry participants and Verra Mobility’s management’s best view as to informatio n that is not publicly available. Use of Non-GAAP Financial Measures This presentation includes non-GAAP financial measures, including earnings before interest, taxes, depreciation and amortization (“EBITDA”), Pro Forma Adjusted EBITDA, Free Cash Flow, Free Cash Flow Margin and Pro Forma Adjusted Revenue. Pro Forma Adjusted EBITDA is defined as EBITDA, as adjusted as described in this presentation for historical costs and estimated cost savings and synergies. Free Cash Flow is defined as EBITDA minus capital expenditures and Free Cash Flow Margin is defined as Free Cash Flow divided by revenue. Pro Forma Adjusted Revenue adjusts revenue for non-cash

amortization of contract incentive and certain pre-acquisition results. You can find the reconciliation of these measures to the nearest comparable GAAP measures elsewhere in this presentation. Verra Mobility believes that these non-GAAP measures of financial results provide useful information to management and investors regarding certain financial and business trends relating to Verra Mobility’s financial condition and results of operations. Verra Mobility’s management uses these non-GAAP measures to compare Verra Mobility’s performance to that of prior periods for trend analyses, for purposes of determining management incentive compensation, and for budgeting and planning purposes. These measures are used in monthly financial reports prepared for management and Verra Mobility’s board of directors. Verra Mobility believes that the use of these non-GAAP financial measures provides an additional tool for investors to use in evaluating ongoing operating results and trends. Management of Verra Mobility does not consider these non-GAAP measures in isolation or as an alternative to financial measures determined in accordance with GAAP. Other companies may calculate non-GAAP measures differently, and therefore the non-GAAP measures of Verra Mobility included in this presentation may not be directly comparable to similarly titled measures of other companies. Additional Information In connection with the proposed Business Combination between Verra Mobility and Gores, Gores intends to file with the SEC a preliminary proxy statement and will
mail a definitive proxy statement and other relevant documentation to Gores stockholders. This Investor Presentation does not contain all the information that should be considered concerning the propos ed Business Combination. It is not intended to form the basis of any investment decision or any other decision in respect to the proposed Business Combination. Gores stockholders and other interested persons are advised to read, when available, the preliminary proxy statement and any amendments thereto, and the definitive proxy statement in connection with Gores’ solicitation of proxies for the special meeting to be held to approve the transactions contemplated by the proposed Business Combination because these materials will contain important information about Verra Mobility, Gores and the proposed transactions. The definitive proxy statement will be mailed to Gores stockholders as of a record date to be established for voting on the proposed Business Combination when it becomes available. Stockholders will also be able to obtain a copy of the preliminary proxy statement and definitive proxy statement once they are available, without charge, at the SEC’s website at http://sec.gov or by directing a request to: Gores Holdings II, Inc., c/o The Gores Group LLC, 9800 Wilshire Boulevard, Beverly Hills, CA 90212, attention: Jennifer Kwon Chou (jchou@gores.com). This Investor Presentation shall not constitute a solicitation of a proxy, consent or authorization with respect to any securities or in respect of the proposed Business Combination. Participants in the

Solicitation Gores and its directors and officers may be deemed participants in the solicitation of proxies of Gores stockholders in conne ction with the proposed business combination. Gores stockholders and other interested persons may obtain, without charge, more detailed information regarding the directors and officers of Gores in Gores’ Annual Report on Form 10 -K for the fiscal year ended December 31, 2017, which was filed with the SEC on March 14, 2018. Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to Gores stockholders in connection with the proposed transaction will be set forth in the proxy statement for the transaction when available. Additional information regarding the interests of participants in the solicitation of proxies in connection with the proposed transactio n will be included in the proxy statement that Gores intends to file with the SEC. 2 VERRA MOBILITY



 

PRESENTERS AND SENIOR LEADERSHIP owned companies to drive growth BillingTree and Managing Lynch 3 VERRA MOBILITY Note: Gores Holdings II is a separate entity from The Gores Group. The Gores Group makes no representations regarding the information contained herein, nor should this information be considered if making an investment decision with regard to The Gores Group and its affiliated funds/family office operations. David Roberts CEO, President • Consulting experience with a history of partnering with founder-and innovation • Joined Verra Mobility in 2014 • Previously President and CEO, Director, Bank of America Merrill • Former President and CEO, Equity Methods Tricia Chiodo CFO • History of financial discipline to create shareholder value • Joined Verra Mobility in 2015 • Former Co-President and CFO, Origami Owl • Former CFO, RSC Equipment Rental (NYSE: RRR) Alec Gores Sponsor / Director • Chairman of Gores Holdings II • Founder, Chairman and CEO of The Gores Group • More than 35 years of experience as entrepreneur, operator and private equity investor • Has invested in more than 100 portfolio companies through varying macroeconomic environments Mark Stone Sponsor / Director • CEO of Gores Holdings II • Previously CEO of Gores Holdings, Inc. and Board member of Hostess Brands, Inc. • Member of The Gores Group Investment Committee and previously President of Gores’ worldwide operations • Served as Executive Chairman and/or CEO of several Gores Group portfolio companies Gores
Holdings II Verra Mobility



 

OVERVIEW OF GORES HOLDINGS II AND PLATINUM EQUITY • Success to date on debut SPAC, Gores Holdings, and its acquisition of Hostess Brands (NASDAQ: TWNK) • Founded in 1995, headquartered in Beverly Hills with principal offices in New York, Greenwich, Boston, London and Singapore • $13bn in AUM; closed fourth fund with $6.5bn • Completed more than 200 acquisitions • Current portfolio includes approximately 40 companies representing over $19bn in revenue • • • • • 30-year track record of successful investments across multiple sectors Three active funds: $1.3bn GCP II, $2.1bn GCP III, $300mm GSC Completed more than 120 acquisitions Experienced team of ~30 professionals HQ in Los Angeles with offices in Boulder and Greenwich • Strong history of acquiring market-leading businesses and creating long-term, sustainable value through organic growth, M&A and operational improvements 4 VERRA MOBILITY Note: Gores Holdings II is a separate entity from The Gores Group. The Gores Group makes no representations regarding the information contained herein, nor should this information be considered if making an investment decision with regard to The Gores Group and its affiliated funds/family office operations. The Gores Group Heritage Platinum Equity Gores Holdings II and The Gores Group Heritage



 

VERRA MOBILITY IS A UNIQUE INVESTMENT OPPORTUNITY WITH A STRONG POSITION, ATTRACTIVE FINANCIAL PROFILE AND CLEAR PATH FOR GROWTH #1 in Tech-Enabled Smart Transportation Solutions for Tolling & Fleet and Safety Automations Competitive Advantage Driven by a Compelling, Multifaceted and Durable Value Proposition to Customers and Consumers Contracted and Long-Dated Relationships with Marquee RAC and FMC Customers Critical Partner to Municipalities and Law Enforcement in their Effort to Promote Public Safety while Alleviating Budget Constraints Highly Recurring and Predictable Revenue Stream with Best-in-Class ~60% EBITDA Margins and ~85% Free Cash Flow Conversion Multiple Levers for Sustained, Organic Growth Across Existing and New Categories within Domestic and International Markets Scalable Platform for Accretive Tuck-In Acquisitions Globally Proven Management Team with a Track Record of Operational Excellence, Financial Performance and Ongoing Product Innovation 5 VERRA MOBILITY
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I. Business Overview VERRA MOBILITY



 

B U S I N E S S O V E R V I E W ATS HAS REBRANDED TO BETTER ALIGN TO ITS VISION… (1) …TO BE THE GLOBAL LEADER IN SMART MOBILITY SOLUTIONS (1) Verra Mobility was formed through the combination of ATS, HTA and EPC, a European business. The financial information disclosed in this presentation is done on a pro forma basis as if all the companies had been owned throughout the historical periods presented. 8 VERRA MOBILITY



 

B U S I N E S S O V E R V I E W LEADING PROVIDER OF TECH-ENABLED SMART TRANSPORTATION SOLUTIONS THAT OFFER SAFETY, CONVENIENCE AND VALUE TO ITS CUSTOMERS Pro Forma Adj. Revenue (1) ($ in millions) $373 $347 $333 $297 $17 2015 2016 Services 2017 Product 2018E Pro Forma Adj. EBITDA and Margin (%)(2) ($ in millions) (3) $219 $184 $160 $127 2015 2016 2017 2018E (1) (2) (3) See the appendix for a reconciliation of revenue to Pro Forma Adjusted revenue. See the appendix for a reconciliation of net income to Pro Forma Adjusted EBITDA. Includes $10mm of Pro Forma adjustments for actions taken during 2018, but not yet realized. 9 VERRA MOBILITY 8.5 million violations processed on behalf of photo enforcement clients annually $20 59% 9 53% 48% 43% ~165 million toll transactions processed annually 4,000+ speed, red light and school bus stop safety cameras installed #1 Provider of toll management to rental car companies (“RAC”) and fleet management companies (“FMC”) in North America $371 $2 $344 $3 $316 $287 $10 #1 Provider of road safety cameras in the U.S., partners with ~200 jurisdictions and school districts Financials Company Overview



 

B U S I N E S S O V E R V I E W DIVERSE PRODUCT PORTFOLIO WITH HIGHLY RECURRING SERVICE REVENUE • Primary products include • Austin • 48% market share 10 VERRA MOBILITY Tolling & Fleet 60% of Services Revenue Toll Management Violations Title and Registration Red Light, Speed and Bus • Enables fleet / rental drivers to use cashless toll lanes and all-electronic tollways • Manages fleet toll programs, saving time and money • Processes vehicle-issued violations incurred by fleet / rental drivers • Integrates with issuing authorities domestically and internationally to transfer liability or bill violators • Service provider for high volume, quick, automated title & registration services • Direct DMV connections for electronic Title and Registration processing • Market leader for providing traffic safety technology to government clients enforcement technology for red lights, speeding, school buses and city bus lanes 2017 Services Financials • Services revenue: $168mm • ‘15A – ‘17A CAGR: 18% • % of total services rev. = 49% • Services revenue: $28mm • ‘15A – ‘17A CAGR: 1% • % of total services rev. = 8% • Services revenue: $11mm • ‘15A – ‘17A CAGR: 5% • % of total services rev. = 3% • Services revenue: $138mm • ‘15A – ‘17A CAGR: 4% • % of total services rev. = 40% Customers • Avis • Budget • Hertz • Silvercar • Enterprise • Sixt • Hertz • City of Westminster • Transport for London • Highways Agency • Fox Rent A Car • Gemeente Rotterdam • Hertz • Fox Rent A Car • United Rental Systems • Advantage Rent A Car •
Ace Rent A Car • Element • New York City • Seattle • Washington D.C. • Chicago • Atlanta Market Position • #1 in passenger vehicle toll management for RAC and fleet (only regional players remain) • #1 solution for fleet vehicle owners in the U.S. • #1 player for rental car fleets focused on scalable national platform • #1 in red light • 46% market share • #1 in school bus • #1 in speed • 55% market share Description 40% of Services Revenue Safety Automations



 

B U S I N E S S O V E R V I E W EXTENSIVE GEOGRAPHIC REACH EUROPE WITH THE ACQUISITION IN THE U.S. AND NOW ACROSS OF EURO PARKING COLLECTION “EPC” 11 VERRA MOBILITY Represents coverage of customers European Violations Collection Speed • Representing more than 450 issuing organizations in 15 European countries • Accessing 30 Vehicle Licensing Authorities in Europe and issuing notifications to more than 130 countries • Speed = 11 states and the District of Columbia Global Coverage Tolling & Fleet Safety Automations Toll Management Violations Red Light • Tolling Management = 24 states • Connected to 50+ tolling authorities • Violations Management = 50 states • Red Light = 16 states, the District of Columbia and 1 Canadian province



 

B U S I N E S S O V E R V I E W DIFFERENTIATED LIABILITY MANAGEMENT TOOL FOR RAC AND FMC’S Toll Management Violations Title and Registration RAC FMC RAC & FMC RAC & FMC renewal rental car stickers, state transfers, registration plan for trucks and maximizing company’s ability to delinquencies violation 12 VERRA MOBILITY Description • A transaction fee per initial title and registration or registration • Data management fees • Other fees for services such as title transfers, international title corrections • VioLogics electronically processes toll, parking and photo enforcement violations incurred by fleet and rental drivers • Works with hundreds of issuing authorities to transfer liability or bill the responsible party (i.e. the driver, not the owner) • Reduces violation-related expenses and late fees by transfer liability and minimizing • Verra Mobility charges processing and servicing fees for each • TollGuard prevents most toll violations a commercial fleet driver incurs when their primary toll program fails due to driver or transponder error • Automatically pay any tolls received on enrolled vehicles, thus preventing violations & paper work • Verra Mobility bills the customer directly for the cost of the tolls incurred, plus an administrative fee for each toll processed • Saves fleets ~50% – 80% on toll violation costs, saves on cost recovery time and reduces administrative costs • Structured two different ways: • Rental Agreement Day Pricing • Renter is charged a daily fee to use the product, plus must pay tolls incurred. Verra Mobility splits
daily fee with RAC and captures the spread between electronic and cash rates • All-inclusive Pricing • Renter pays a flat fee per day, regardless of how many tolls incurred • Verra Mobility earns ancillary income for back office processing and management Product Tolling & Fleet



 

B U S I N E S S O V E R V I E W VERRA MOBILITY EMPOWERS MUNICIPALITIES, SCHOOL DISTRICTS AND LAW ENFORCEMENT AGENCIES TO ENHANCE PUBLIC SAFETY Large Cities / School Districts Large Cities School Districts Large Cities Technology Model 13 VERRA MOBILITY Economic Integrated • Captures images / video of vehicles exceeding posted speed limits • Captures images / video of vehicles running red lights • Captures images / video of vehicles violating bus lane restrictions • Once a violation is caught on camera, Verra Mobility’s proprietary system, AXSIS, processes the footage and connects the vehicle and DMV information, which is then forwarded to the municipality to issue a citation • Verra Mobility manages the printing, mailing, processing and payment of the citation, while billing the municipality monthly • Verra Mobility also earns ancillary income for back office processing and payment administration Fixed Contract Variable Contract • Agreed upon fixed monthly fee paid to Verra Mobility for its services • These contracts allow for the most predictable revenue streams • Majority of income is based on incident count, with some contracts containing floors • Variable structure typically achieves faster paybacks and higher revenue, as Verra Mobility’s cameras consistently perform well Safety Automations Product Red Light Speed School Bus Crossing Bus Lane Mobility • Captures images / videos of vehicles passing stopped school buses with extended stop arms



 

B U S I N E S S O V E R V I E W VERRA MOBILITY HAS STRENGTHENED ITS COMPETITIVE POSITION, FINANCIAL PROFILE AND IS POISED FOR SIGNIFICANT GROWTH 1 2 3 4 Expansion 5 6 Capabilities 14 VERRA MOBILITY Developed New Technological In 2018, new solutions launched will include: consumer tolling (aka “Peasy”) (opening up a large TAM), handheld LIDAR and ALPR partnered solutions Expand Total Addressable Market EPC acquisition opened up a new growth opportunity in Europe Cost Savings / Margin Verra Mobility has increased EBITDA margins from 38% in 2016 on a standalone basis to 59% projected in 2018E on a pro forma basis Diversification Diversification of risk across a broader portfolio of customers Scale Verra Mobility has increased EBITDA from $89mm in 2016 on a standalone basis to $219mm projected in 2018E on a pro forma basis Consolidated the Market Verra Mobility + HTA combined to create the #1 player in both Safety Automations and Tolling & Fleet



 

B U S I N E S S O V E R V I E W INVESTMENT HIGHLIGHTS 1 Market leader with highly differentiated and proprietary platforms 2 Sustainable competitive advantage in the marketplace 3 Contracted recurring revenue business model 4 Strong revenue growth and robust margins 5 Experienced management team with a track record of success 15 VERRA MOBILITY



 

B U S I N E S S O V E R V I E W MARKET LEADER WITH HIGHLY DIFFERENTIATED AND 1 PROPRIETARY PLATFORMS #1 RAC & FMC Toll Transaction Processing #1 Red Light Safety #1 Speed Safety #1 School Bus Safety 16 VERRA MOBILITY Automating Smarter Transportation Automating Safer Transportation …supported by the most comprehensive product portfolio in the industry Leading positions in product areas…



 

B U S I N E S S O V E R V I E W SUSTAINABLE COMPETITIVE ADVANTAGE IN THE 2 MARKETPLACE Superior scale • Manages more than 8.5mm vehicles for the largest rental car and fleet management companies Processes more than ~165 million toll transactions annually Renters / Violators Tolling Authorities • • Have 4,000 cameras installed across 200 jurisdictions and school districts Superior service, contribution and integration with customers • Simplify transaction processing for customers with the 50+ Tolling Authorities and 400 Issuing Authorities Government and commercial customers depend on Verra Mobility’s substantial revenue contribution For most customers, Verra Mobility is highly integrated with their systems and provide end-to-end solutions, which limit their dedicated support resources • Rental Car Companies • Broadest product portfolio • CrossingGuard, Speed, Bus Lane, Red Light, Tolling, Violations, Title and Registration, Consumer (aka “Peasy”) Strong patent portfolio and proprietary technologies State / Local Governments Police • All-inclusive pricing, transponder shield box, video speed detection and patents pending related to consumer toll products (aka “Peasy”) and hand-held speed photo enforcement technology Regulatory and legislative expertise Municipalities / Schools 17 VERRA MOBILITY Verra Mobility Brings Value to its Customers Through a Unique Combination of Technology, People and Process Expertise Verra Mobility is Critical to the Ecosystem Competitive Advantage



 

B U S I N E S S O V E R V I E W CONTRACTED RECURRING REVENUE BUSINESS MODEL 3 • • • • • Large installed base provides recurring revenue Multiple year contracts with core customers High retention rate of 97% of cameras for Safety Automations Approximately 80% of revenue is contracted through 2020 and beyond(1) Verra Mobility has contracts with the three largest U.S. RAC’s •Two of the three contracts expire in 2021 and the other is not due to expire until 2024 • Average annual revenue per red light camera of +$46,200 and +$53,000 per speed camera unit • Safety camera payback period of <18 months • On average, Verra Mobility generates between $7.40 and $9.00 of revenue per rental agreement through multiple attractive pricing models Total Tolling & Fleet Safety Automations Non-recurring 3% Non-recurring 3% Non-recurring 3% Recurring 97% Recurring 97% Recurring 97% 18 VERRA MOBILITY (1) Based on 2017 service revenue and contract terms as of December 31, 2017. Note: two safety contracts have been recently extended past 2020 and are awaiting execution. 2018E visibility: 96.8% 2018E visibility: 99.5% 2018E visibility: 97.9% Recurring Revenue Profile Commentary Contracted Recurring Revenue Model Attractive Unit Economics



 

B U S I N E S S O V E R V I E W STRONG REVENUE GROWTH AND ROBUST MARGINS 4 Strong Pro Forma Adj. Revenue Growth ($ in millions) • The Company has grown services revenue at near double digits the past few years $347 $333 • Expectation is for continued high single digit growth $17 $3 $297 $10 • With a stronger product offering today vs. two years ago, Verra Mobility feels confident in its ability to capture additional market share 2015 2016 2017 Services Product • Scalable technology platform provides operating efficiencies Sustained Profitability and High Cash Flow Conversion ($ in millions) • Pro forma margin profile improvement driven by growth in tolling segment $160 $184 $156 $142 $127 $112 2015 2016 EBITDA 2017 FCF (1) • Declining camera costs align with the trend in consumer electronics Pro Forma Adj. EBITDA Margin / FCF Conversion • Minimal incremental capital expenditure spend as a result of the acquisitions drives increase in FCF conversion 43% 88% 48% 89% 53% 85% 19 VERRA MOBILITY (1) Free Cash Flow defined as (Pro Forma Adjusted EBITDA – CapEx). Strong Cash Flow Generation Expanding Margins $344 $316 $287 Financial Profile Commentary Consistent Revenue Growth



 

B U S I N E S S O V E R V I E W EXPERIENCED MANAGEMENT TEAM WITH A TRACK RECORD 5 OF SUCCESS 20 VERRA MOBILITY Liz Caracciolo, EVP, Government Solutions • Client-facing and business development experience with a history of increasing the lifetime value of client relationships • Joined Verra Mobility in 2015 • Held service and business development, and account management roles at Equity Methods, BillingTree and Bank of America Merrill Lynch Vincent Brigidi, EVP, Emerging Markets • Over 18 years of experience in the fleet industry • Recently President and COO of CEI leading a team of nearly 240 responsible for the management of 600,000 fleet vehicles and 118,000 drivers subscribed to CEI’s DriverCare™ solution • Joined Verra Mobility in 2014 • Began his career at PricewaterhouseCoopers Jim Goetz, Chief Information Officer • Over 30 year experience delivering industry-leading applications, advanced analytics, enterprise program management, scalable infrastructure, security, and large media storage capabilities • Recently President and COO of Alta Resources and CIO and General Manager at Convergys Corporation Rebecca Kozloff Collins, General Counsel • Former commercial litigator at Steptoe & Johnson • Over 16 years of in-house legal experience at large, small, public and private companies (such as Motorola, General Dynamics, NJOY and Contractor Management Services), including roles as Chief Compliance Officer • Extensive experience with M&A, class actions / litigation management, IP
management, government relations & employment & labor law Jon Routledge, EVP, Commercial Fleet Services • 20+ years of leadership experience specializing in developing sales initiatives, marketing, strategic planning and process improvement • Extensive experience in freight and logistics • Former Vice President of Sales at DHL Express • Holds a BTECHND degree in Business Management Tricia Chiodo CFO • History of financial discipline to create shareholder value • Joined Verra Mobility in 2015 • Former Co-President and CFO, Origami Owl • Former CFO, RSC Equipment Rental (NYSE: RRR) • Experienced in LBO and IPO transactions with high growth companies David Roberts CEO, President • Consulting experience with a history of partnering with founder-owned companies to drive growth and innovation • Joined Verra Mobility in 2014 • Previously President and CEO, BillingTree and Managing Director, Bank of America Merrill Lynch • Former President and CEO, Equity Methods



 

II. Growth Overview VERRA MOBILITY



 

G R O W T H O V E R V I E W VERRA MOBILITY HAS MULTIPLE LEVERS FOR SUSTAINED GROWTH • An increasing number of toll roads and migration to cashless tolling driving the need for smart technology • Increased focus on traffic safety for drivers, pedestrians, bicyclists and law enforcement • Leveraging existing capabilities into ride-sharing and autonomous vehicles are attractive opportunities • Over-the-Road (“OTR”) market provides a significant and untapped growth opportunity for Verra Mobility • Strong financial profile creates a vehicle for aggressive innovation into broader Smart Transportation with solutions such as (I) electronic license plates / telematics, (II) consumer tolling for autonomous cars and (III) smart city Opportunities include ride sharing company-owned cars / fleets • • Opportunities exist with current clients to expand operations into attractive markets across Europe •Existing Verra Mobility clients alone provide access to over 1 million RAC and European fleet vehicles •Verra Mobility anticipates the European Consumer Tolling & Violations TAM to be approximately two times larger than the U.S. market • Verra Mobility has a targeted pipeline of opportunities globally •Management team has a demonstrated track record of driving synergies from successful accretive acquisitions 22 VERRA MOBILITY 5 Pursue Accretive Acquisitions 4 Expand Globally 3 Expand Platform with New Products 2 Leverage Platform into New End-Markets 1 Benefit From Strong Industry Tailwinds



 

G R O W T H O V E R V I E W BENEFIT FROM STRONG INDUSTRY TAILWINDS – 1 TOLLING SEGMENT Number of trips per year on tolled roads ($ in billions) • In 2010, 29% of all toll revenues were collected in cash. However, in 2015, $13.8 • 2020-2025: Most remaining states start looking at interstate tolling funding need • Government investment expected to lead to increased tolling and the 2010 2015 23 VERRA MOBILITY Source: IBTTA, Federal Highway Administration, HNTB Corporation Survey, CDM Smith, Management estimates. Toll Revenue Could be $30bn+ by 2030 $9.1 Cashless Tolling •In the last 5 years, many toll roads have gone either partially or completely cashless tolls collected in cash dropped to 18% •In the last 5 years, tolling industry experienced a 76% increase in revenues from cashless toll transactions Increase in Toll Roads •2015-2020: Look for express lanes to lead the way mostly in high growth urban regions •2025-2030: Look for a sizable increase in interstate tolling driven by Economic Factors •Infrastructure financing remains robust •Private Public Partnerships encouraged by White House introduction of interstate tolling •Sustained low gas prices have remained a tailwind for the industry Toll Revenue 2010  2015 Growth Drivers 5.7bn and crossings in the U.S. $14bn Capital investment over three years by the top 40 U.S. toll facilities operators 35 U.S. states and territories with at least one tolled highway, bridge or tunnel (6,000+ miles of U.S. toll roads) Tolling Industry at a Glance



 

G R O W T H O V E R V I E W BENEFIT FROM STRONG INDUSTRY TAILWINDS – 1 SAFETY SEGMENT Cameras for red light, speed and school •Vehicle miles traveled, distracted driving & speed limits are increasing nationally •Vision Zero adoption across most major U.S. cities is driving capital investment to make meaningful strides in traffic safety • Distanced from competitors in key buying criteria – program performance and ethical track record Verra Mobility is exceeding market growth through share gains • • • Red Light: Flat growth rate Speed: Low single digit growth rate Crossing Guard: Double digit growth rate • 24 VERRA MOBILITY Source: Third-party estimates, Management estimates. School Bus Stop Arm Safety Cameras Speed Safety Cameras Red Light Safety Cameras •32 near term targets / RFPs with total annual recurring revenue of ~$18mm Pipeline Verra Mobility Position Market Growth Rates Industry Trends >300 bus for which RFPs have been submitted Growth Drivers 97% Camera retention rate in 2017 and 90%+ since 2012 65% Successfully won 65% of its Safety RFPs in 2017 Safety Industry at a Glance



 

G R O W T H O V E R V I E W LEVERAGE PLATFORM INTO NEW END-MARKETS 2 Ride-Sharing • Opportunities include ride-sharing company-owned cars / fleets Verra Mobility would also be: • Insulated from market swings between ride-sharing and RACs • Providing the same valuable service to both car sharing and RACs • OTR companies are typically independently managed with violation management typically performed in-house and Title and Registration handled by small third parties Verra Mobility is well positioned to expand into the OTR market given its core processing capabilities, existing technology offerings and leading market reputation The market is largely untapped and expected to remain stable; however, Toll Services has grown at double digits, per annum • • • • Autonomous Vehicles • Verra Mobility is currently working with several OEMs to directly connect to the vehicle electronically As an already established leader in North America, Verra Mobility could become a first mover in this market 3.8m OTR Trucks in the U.S. ($ in millions) $370 – $410 ll services unfulfilled arket ense and Title unfulfilled arket olations management fulfilled market rrent filled market Smart City •Urban enforcement and citation processing solutions would be a natural fit to Verra Mobility’s core competencies •The Smart Parking industry is forecasted to grow ~20% by 2019 in the U.S. and has no dominant players • The Commercial Parking industry includes 3,000+ companies with combined annual revenue of ~$8bn $320 – $350 Greenfield Opportunity
2015 25 VERRA MOBILITY Source: TechNavio, ITS World, Wall Street research, third party estimates, Management estimates and company data. 140 – 150 To m Lic m Vi un Cu 120 – 130 60 – 70 50 – 60 Total Addressable Market New End-Markets



 

G R O W T H O V E R V I E W EXPAND PLATFORM WITH NEW PRODUCTS 3 Peasy Verra Mobility Street Safe • Allows consumers to benefit from tolling coverage across most of the nation’s toll roads • A handheld speeding camera that enables officers to cite speeders directly from a handheld device Increases both officer productivity and safety Accelerated payback and returns, driven by lower capital investment Positioned for a fast path to market • • • Peasy is a universal tolling product for consumers, simplifying the complexity and hassle of tolling • To be rolled out in late Q3 2018 • Verra Mobility Live View Enroll Your Car Once, Use All The Tolls You Want • Provides real-time visual intelligence and post-incident analysis. Allows law enforcement to retrieve video to support crime-fighting and investigative efforts 1 2 3 4 • Can utilize Verra Mobility’s existing camera base, but also provides opportunity to expand camera base with certain clients Verra Mobility registers you in the Network Snap photo Link payment Drive on! 26 VERRA MOBILITY Verra Mobility Continues to be an Industry Leader in Product and Service Development to Meet the Changing Needs of New and Existing Customers Safety Consumer Tolling



 

G R O W T H O V E R V I E W EXPAND GLOBALLY 4 Footprint • Founded in 1988 with operations in London and Budapest • 450 customers and only 38 employees • Servicing customers in their contact center in 18 languages and 13 currencies • Connected to 30 Vehicle Licensing Authorities (VLAs) and issuing to more than 130 countries Competition • There is no pan-European competitor; competition is primarily local collection agencies in specific countries or municipalities • These competitors often lack the capabilities or technology to collect across the wide landscape of foreign contraveners (violators) Opportunity in tolling ($ in millions) $10.6 CAGR: 9.3% $11.1 $12.6 2015 2016 2017 ($ in millions) $4.0 $5.0 $3.8 • RACs have all asked separately about capabilities to bring a tolling product to Europe (untapped market) Opportunity in violations 2015 36% 2016 37% 2017 39% • RACs have indicated their desire for a global provider for violations processing Consumer market Revenue by Segment Congestion charges 6% Parking Revenue by Country Serbia 2% Croatia 6% Ireland 12% Netherlands 1% Other 3% UK 36% • Verra Mobility is expanding into the consumer market in the U.S. using its Tolling, Title & Registration and Violations Platforms • EPC opens up access to the European market for Verra Mobility’s consumer offerings 22% Toll Roads 72% Hungary 20% Norway 20% 27 VERRA MOBILITY Note: EPC financial information above is presented in accordance with International Financial Reporting Standards and not presented in
accordance with United States Generally Accepted Accounting Principles. Source: TechNavio, ITS World, Wall Street research, third party research and company data. EBITDA and Margin Revenue EPC Financial Profile EPC Summary



 

G R O W T H O V E R V I E W PURSUE ACCRETIVE ACQUISITIONS ACROSS EXISTING AND 5 NEW MARKETS 28 VERRA MOBILITY Targeted Segments for M&A Growth Potential Synergies End-market Customer Technology Cash Flow Management has identified 34 potential acquisition opportunities • Verra Mobility has recently executed on three transactions including Sunshine (2016), HTA (2018) and EPC (2018) Safety / Fleet 8 targets Title and Registration 4 targets Smart City and Connected Car 5 targets Parking 8 targets Other 9 targets Management has a Strong Track Record in Executing M&A, Integrating Acquisitions and Driving Synergies Acquisition Criteria • Verra Mobility is constantly evaluating potential future M&A opportunities, which are evaluated based on strategic impact including:



 

III. Projections VERRA MOBILITY



 

P R O J E C T I O N S VERRA MOBILITY HAS DEMONSTRATED CONSISTENT HIGH-MARGIN REVENUE GROWTH WITH SIGNIFICANT FCF GENERATION ($ in millions) % Services Growth Transaction processing-based business model with high recurring revenue of 97% and 97% cameras retained upon renewal 10% 9% 8% 10% $412 10% $452 $373 $347 $333 $297 Attractive revenue model of 7 – 9% organic growth plus consistent acquisition track record 2015 2016 2017 Services 2018E Product 2019E 2020E Growth driven by greater penetration, strong industry tailwinds, new customer wins, growing pipeline and improving margins ($ in millions) % Growth Diversified solutions platform between Safety and Fleet businesses 26% 15% 19% 8% 9% $256 $236 $219 $184 (3) $160 $10 $127 Displacing competitors in competing areas of importance 59% Global outlook to explore opportunities in Europe, Brazil and Asia 2015 2016 2017 Verra Mobility 2018E 2019E 2020E PF Adjustments (1) (2) (3) See the appendix for a reconciliation of revenue to Pro Forma Adjusted revenue. See the appendix for a reconciliation of net income to Pro Forma Adjusted EBITDA. Includes $10mm of Pro Forma adjustments for actions taken during 2018, but not yet realized. 30 VERRA MOBILITY Source: Company information. 57% 57% $209 53% 48% 43% Pro Forma Adj. EBITDA and % Margin(2) $447 $5 $407 $5 $10 $287 $316$344 $3 $371 $2 $17 Pro Forma Adj. Revenue(1) Commentary



 

P R O J E C T I O N S VERRA MOBILITY IS WELL POSITIONED FOR ORGANIC GROWTH IN EXISTING AND NEW INTERNATIONALLY CATEGORIES BOTH DOMESTICALLY AND Increased congestion pricing on HOV and other roadways (Consumer Tolling) Opportunities Growth 31 VERRA MOBILITY Verra Mobility Projected Organic Growth 2018E – 2020E Product Key Revenue Drivers Tolling & Fleet Rental car product adoption driven by positive industry tailwinds: Increased cashless tolling Increased number of toll ways FMC vehicle enrollment growing at MSD with expanded sales efforts and outsourcing trends New product uniquely positioned to address needs of large consumer tolling market Modest consumer adoption with <1% total penetration of U.S. insured vehicles by 2020 Peasy Continued growth in the number of cameras: 65% win rate on RFP’s Verra Mobility StreetSafe and new legislation in Georgia opens new markets for speed cameras Increased focus on child safety in school zones and school bus stops Red light remains stable with strong cash flow Safety Automations LDD growth in the existing EPC business through country expansion 20% penetration of both the Tolling and Violations total addressable markets by 2020 with the addition of two key U.S. RAC’s and a global FMC into Europe European Total Organic Growth ($mm) $30 – $35 $13 – $15 $8 – $10 $18 – $20 $70 - $80 Growth (% CAGR) 6% – 8% NM 2% – 4% 45% – 55% 9% - 10%



 

IV. Transaction Summary VERRA MOBILITY



 

T R A N S A C T I O N S U M M A R Y TRANSACTION TERMS Pro Forma enterprise value of $2,404 million (11.0x 2018E Adj EBITDA) Pro Forma 2018E net debt / 2018E Adj EBITDA of 3.9x(1) Existing Verra Mobility shareholders to be paid $642 million cash consideration(3) and issued 65.2 million roll-over shares in Verra Mobility at close Existing Verra Mobility shareholders to receive an additional $100 million earnout to vest over 4 share price hurdles(4) Additional PIPE investors committed to participate via $400 million private placement; 10.7% of which will be committed to by Gores Holdings II sponsor and affiliated employees Completion of transaction is expected in Q3 2018 • • • • • • ($ in millions) Sources $400 $400 Gores Holdings II cash(3) PIPE investors (including the Gores Holdings II sponsor) Total sources $800 Uses Cash consideration(3) Debt re-payment Gores Holdings II transaction costs Total uses $642 $133 $25 Pro Forma enterprise value / Pro Forma Adj EBITDA 2018E Pro Forma Adj EBITDA $218.5 11.0x 3.9x(1) $800 2018E Pro Forma Net debt / 2018E Pro Forma Adj EBITDA 3.9x SPAC shareholders, 26% Additional PIPE investors, 25% Existing shareholders, 42% Gores Holdings II / affiliated employees, 7% 3.0x 2.2x 2018PF At transaction close 2019E 2020E Note: Some numbers may not tie due to rounding. (1) (2) Pro Forma net debt at close of $852mm based on pre-transaction debt of $1,036mm and $51mm cash balance as well as $133mm debt repayment. Pro forma share count includes 40.0mm from Gores
Holdings II public shares, 11.2mm from Gores Holdings II sponsor and affiliated employees, 65.2mm from the seller's roll-over equity stake, and 38.8mm shares from the PIPE investors. 4.6mm of the 43.5mm total PIPE shares will be subscribed for by Gores Holdings II sponsor and affiliated employees. Additionally, Gores Holdings II sponsor has 6.5mm of Founder shares. The pro forma share count excludes earnout to existing Verra Mobility shareholders of 10.0mm shares. Assumes no Gores Holdings II stockholder has exercised its redemption rights to receive cash from the trust account. This amount will be reduced by the amount of cash used to satisfy any redemptions. Existing Verra Mobility shareholders will receive 2.5mm shares at each of the following share prices: $13.00, $15.50, $18.00 and $20.50. Reflects outstanding net debt of $715mm as of 2019E, and $570mm as of 2020E. Assumes a nominal share price of $10.00. (3) 33 VERRA MOBILITY (4) (5) (6) Illustrative Post-transaction Ownership Breakdown(6) Pro Forma Net Debt to Pro Forma Adj. EBITDA Progression(5) ($ in millions, except per share values) Pro Forma for transaction close Gores Holdings II illustrative share price $10.00 Pro Forma shares outstanding (millions)(2) 155.2 Total equity value $1,552 Pro Forma net debt $852 Pro Forma enterprise value $2,404 Sources & Uses Pro Forma Valuation



 

T R A N S A C T I O N S U M M A R Y VERRA MOBILITY HAS BEST-IN-CLASS GROWTH, MARGIN AND FREE CASH FLOW CHARACTERISTICS Revenue CAGR EBITDA CAGR EBITDA Average = 9.5% Revenue Average = 7.3% Revenue EBITDA EBITDA Average = 9.6% Revenue Average = 7.0% Average = 35.7% Average = 32.6% Average = 40.2% Average = 40.4% Recurring Revenue Transaction Processing Note: Market data as of June 2018. Recurring Revenue peer set includes Equifax, TransUnion and Verisk Analytics. Transaction Processing peer set includes Fidelity National Information Services, Fiserv, FleetCor Technologies, Global Payments, Total System Services and WEX. EBITDA margin represents EBITDA / Revenue. Free cash flow defined as (EBITDA – CapEx). FCF margin represents FCF / Revenue. Source: Wall Street Research, Company information. 34 VERRA MOBILITY $373 $219 58.6% $3,502 $1,189 47.8% $2,460 $960 38.8% $2,384 $1,140 33.9% $8,554 56.0% $3,151 $5,845 $2,164 42.3% $3,964 $1,372 37.0% $3,777 $1,339 36.8% $2,438 $1,366 35.4% $1,468 $621 34.6% 10.1% 8.3% 50.3% 9.7% 11.8% 39.0% 6.9% 8.0% 32.5% 5.5% 8.6% 26.3% 9.5% 14.9% 53.2% 8.8% 11.1% 36.4% 8.3% 11.3% 31.8% 6.6% 8.7% 31.8% 5.2% 6.2% 31.3% 3.6% 5.7% 29.8% 2018E Free Cash Flow Margin (%) 2018E EBITDA Margin (%) 2018E – 2020E Revenue and EBITDA CAGR (%) 2018E Revenue and EBITDA ($)



 

T R A N S A C T I O N S U M M A R Y VERRA MOBILITY REPRESENTS A UNIQUE AND ATTRACTIVE INVESTMENT OPPORTUNITY AT A COMPELLING VALUATION Average = 14.0x Average = 16.6x Average = 15.3x Average = 15.2x Average = 18.2x Average = 20.6x Average = 17.4x Average = 15.9x Recurring Revenue Transaction Processing Note: Market data as of June 2018. USD in millions. Verra Mobility valuation assumes a TEV of $2,404mm and pro forma net debt at close of $852mm based on pre-transaction debt of $1,036mm and $51mm cash balance as well as $133mm debt repayment. Recurring Revenue peer set includes Equifax, TransUnion and Verisk Analytics. Transaction Processing peer set includes Fidelity National Information Services, Fiserv, FleetCor Technologies, Global Payments, Total System Services and WEX. Free cash flow defined as (EBITDA – CapEx). 35 VERRA MOBILITY (1) Source: Wall Street Research, Company information. 12.8x 11.0x 22.2x 18.1x 21.5x 17.9x 17.9x 13.9x 18.6x 16.0x 18.5x 15.9x 18.1x 15.7x 16.6x 15.6x 16.5x 14.6x 16.0x 13.8x 11.2x 10.2x 19.7x 16.7x 19.1x 16.0x 15.8x 12.8x 17.4x 14.9x 16.6x 14.4x 16.6x 14.3x 15.2x 13.9x 14.9x 13.6x 14.6x 13.0x TEV / 2018E Free Cash Flow(1) TEV / 2019E Free Cash Flow(1) TEV / 2019E EBITDA TEV / 2018E EBITDA



 

Appendix VERRA MOBILITY



 

A P P E N D I X ADJ. REVENUE RECONCILIATION A• Amortization of contract incentive payment. Amount stepped down in 2017 due to purchase accounting adjustments following Platinum’s purchase. This is a non-recurring adjustment and is not expected going forward B• Pre-acquisition results for Sunshine in 2016, which now comprises much of the Title & Registration business A B 37 VERRA MOBILITY (1) Represents sale of equipment and product installation. Adjustment Detail Adj. Revenue Reconciliation ($ in millions) 2015 2016 2017 Verra Mobility Reported Services Revenue $194.4 $213.5 $229.1 Adjustments: Non-cash Amortization of Contract Incentive 1.8 1.8 0.4 Sunshine Pre-acquisition Results 9.9 0.8 0.0 Verra Mobility Adjusted Services Revenue 206.1 216.1 229.5 Verra Mobility Reported Product Revenue(1) 9.8 17.3 3.0 Verra Mobility Total Adjusted Revenue $215.9 $233.4 $232.5 HTA Reported Revenue $70.5 $88.3 $102.4 EPC Reported Revenue $10.6 $11.1 $12.6 Total Pro Forma Adjusted Revenue $296.9 $332.8 $347.5



 

A P P E N D I X ADJ. EBITDA PRE-EPC RECONCILIATION – Verra Mobility, PRE-HTA AND A• Adjustment to add back deal fees incurred in relation to Platinum’s acquisition of Verra Mobility in May 2017, as well as the acquisition of HTA. Includes legal, HSR filing and M&A fees B• Sponsor management fees paid to Platinum C• Removes compensation paid to former owners Adjustment for non-cash items including amortization of contract incentive payments, gain / loss on sale of cameras and non-cash stock compensation under prior ownership D• Pre-acquisition results for Sunshine in 2016, which now comprises much of the Title & Registration business E• A B C D E F G •F Pre-acquisition results for RTL business acquired in 2014 G• Severance related to prior executive team 38 VERRA MOBILITY Note: EPC financial information above is presented in accordance with International Financial Reporting Standards and not presented in accordance with United States Generally Accepted Accounting Principles. Adjustment Detail Adj. EBITDA Reconciliation ($ in millions) 2015 2016 2017 Net Income $11.4 $29.0 $19.5 Definitional Adjustments: Depreciation and amortization 37.2 33.8 45.7 Interest expense, net 2.1 2.7 21.7 Income taxes 3.8 18.7 (29.4) Total definitional adjustments $43.1 $55.2 $38.0 Reported EBITDA $54.6 $84.2 $57.5 Adjustments: Transaction-related Costs 0.1 1.4 35.9 Sponsor Fees + Expenses 0.0 0.0 4.2 Founders' Compensation 1.4 1.3 0.5 Non-cash adjustments 2.1 1.3 0.4 Sunshine Pre-acquisition Results 5.6 0.5 0.0 RTL Earn-
out Consideration 4.3 0.0 0.0 Non-recurring severance 1.6 0.0 0.0 Total adjustments 15.1 4.5 40.9 Adjusted EBITDA $69.6 $88.7 $98.3



 

A P P E N D I X ADJ. EBITDA RECONCILIATION – HTA A• Seller expenses related to legal, M&A, travel, entertainment and non-business activities B• Add-back for the cash-to-GAAP adjustment for a $6 million incentive payment to a RAC in 4Q 2017. Should be capitalized, but flows through to the P&L in the HTA’s accounting cash-based system C• Non-cash gain / loss the sale of cameras HTA’s toll funding is charged on a credit card and the cash points are given to the seller for personal expenses. Following the acquisition by HTA, the cash rewards will be given to the Company, consistent with Verra Mobility’s current practice D• A B C D E F HTA has never capitalized internal labor related to software development, despite significant personnel investment in such. Pro forma estimate to conform to Verra Mobility's accounting going E• forward Includes adjustments for items such as a new tag vendor deposit, customer billing correction, a change in merchant processing fees and credit card processing rebates •F 39 VERRA MOBILITY Adjustment Detail Adj. EBITDA Reconciliation ($ in millions) 2015 2016 2017 Net Income $48.6 $60.7 $67.6 Definitional Adjustments: Depreciation and amortization 0.4 1.4 2.1 Interest expense, net (0.0) 0.0 0.1 Income taxes 0.3 0.3 0.4 Total definitional adjustments $0.7 $1.7 $2.6 Reported EBITDA $49.4 $62.4 $70.2 Adjustments: "Extraordinary" adjustments - primarily Seller expenses 0.0 0.0 2.5 Contract Incentive - Non-Cash Amortization 0.0 0.0 2.3 (Gain)/Loss on Sale of Equipment, net 0.0 0.3 0.0 Pro Forma CC
Rebates 2.3 2.7 3.5 Capitalized internal labor 2.0 2.0 2.0 Other 0.0 0.0 0.4 Total adjustments 4.3 5.0 10.7 Adjusted EBITDA $53.7 $67.4 $80.9



 

A P P E N D I X ADJ. EBITDA RECONCILIATION – EPC A• Non-recurring discretionary employee and transaction bonuses related to a change in control event B• Legal fees associated with the appointment of additional directors to the Company's board. This expense is non-recurring in nature C• EBITDA fees paid to the previous board of directors. This items will not recur due to the change in control A B C 40 VERRA MOBILITY Note: The financial information above is presented in accordance with International Financial Reporting Standards and not presented in accordance with United States Generally Accepted Accounting Principles. Adjustment Detail Adj. EBITDA Reconciliation ($ in millions) 2015 2016 2017 Net Income $2.9 $2.3 $3.6 Definitional Adjustments: Depreciation and amortization 0.0 0.0 0.0 Interest expense, net 0.1 0.0 0.0 Income taxes 0.8 0.4 1.0 Total definitional adjustments $0.9 $0.5 $1.1 Reported EBITDA $3.7 $2.7 $4.6 Adjustments: Extraordinary expenses add back 0.0 1.3 0.3 Legal fees – appointment of new directors 0.0 0.0 0.0 Board of directors fees add back 0.1 0.0 0.0 Total adjustments 0.1 1.3 0.3 Adjusted EBITDA $3.8 $4.0 $5.0



 

A P P E N D I X COMBINATION OF Verra Mobility & HTA IS EXPECTED TO DELIVER SYNERGIES OF $8M – $12M EBITDA IN 2018 ($18mm – $21mm RUN-RATE) based on combined entity spend contracted staff, purchased goods & services licenses, software, & hardware cost The 2018E plan also includes an additional $10m of pro forma adjustments for actions taken (1) Marketing at over-the-counter (OTC) customer locations is currently in effect for Verra Mobility and will now be expanded to HTA customers with limited to no additional marketing expense. Revenue synergy shown in $mm EBITDA and corresponds to ~$6 – 7mm and $10 – 11mm of in-year and run-rate top line growth respectively. Expect to realize $2 – 3mm and $6 – 7mm of in year synergies by 6/30/18 and 9/30/18 respectively. 41 VERRA MOBILITY (2) (3) Synergy Description Revenue Transponders: Increase transponder install programs Marketing: Roll out over-the-counter (OTC) marketing efforts for combined entity customers(1) Cross-sell: Expand product offerings to recently acquired customers Toll-differential: Capture best negotiated toll authority pricing across transponder & video tolling rates Contra-revenue (leakage): Implement best practices to reduce bad debt revenue loss from unmatched / unbilled tolls Cost Credit card processing fees: Renegotiate payment processing fees and credit card company rebates SG&A: Reduce staffing levels based on overlap/duplication and productivity improvement initiatives OPEX & Procurement: Leverage combined entity scale
to negotiate more favorable pricing for IT: Simplify IT systems, infrastructure & support expense through combination & rationalization of Total Included in the Plan The 2018E plan includes $8m of synergies, which will be realized during 2018, but not yet realized 2018 in year Run-rate ($mm EBITDA) ~$3mm(2) ~$7 – 8mm(2) ~$3mm $4 – 5mm $1 – 3mm $3 – 4mm $1 – 2mm ~$2mm <$1mm ~$2mm $8 – 12mm(3) $18 – 21mm $8mm $18mm
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