AWARD AGREEMENT

THIS AWARD AGREEMENT (the “Agreement”) is made and entered into this 1 day
of May, 2015, by and between the INDIANA ECONOMIC DEVELOPMENT CORPORATION
(“IEDC"), and HEALTHIEST EMPLOYER LLC, an Indiana limited liability company with its
headquatters Jocated in Indiana (the “Company”).

RECITALS

WHEREAS, on December 9, 2014, the Board of Directors of IEDC, acting by and
through its Entrepreneurship Committee, approved an award fo the Company in the amount of up
to $500,000 (the “Award”) from the Twenty-First Century Research and Technology Fund under
Indiana Code § 5-28-16 ef. seq., subject to review of the Award by the State Budget Committee
and the confirmed receipt by the Company of at least $1,000,000 in capital investment from
private {non-governmental) sources (any and all such futids, the “Co-Investment”), on the terms
and subject to the conditions set forth in this Agreement;

WHEREAS, the State Budget Committee reviewed the Award on December 17, 2014;
and

WHEREAS, the Company has raised Co-Investment funds in excess of $1,000,000
pursuant to the terms of that certain Unit Purchase Agreement for the sale and issuance of “Seed

Prime Units” of the Company NG : covy of which is attached hereto
as Exhibit A (the “Purchase Agreeinent”).

NOW, THEREFORE, in consideration of the mutual covenants set forth in this
Agreement, and subject to the following terms and conditions, IEDC and the Company agree as
follows:

Cettain capitalized terms used in this Agreement are defined in Section 6 heteof,

1. ISSUANCE OF SEED PRIME UNITS; CLOSING; USE OF PROCEEDS.
1.1, Issuance of Seed Prime Units,
Subject to the terms and conditions of this Agreement:

(a)  1EDC agrees to disburse to the Company the Award amount of Five Hundred
“Thousand Dollats ($500,000) (the “Purchase Price”) as and when more particulaily described in
Section 1.2 hereof.

(b)  In exchange for the disbursement of the Purchase Price, the Company agiees to
issue to Indiana 21% Century Fund, L.P., a Delaware limited pattnership and an affiliate of IEDC
(“21 Fund”), for and on behalf of IEDC as IEDC’s designee,

B Sccd Priime Units of the Company (the “Units™) against disbursement of the
Purchase Price.

US.56174668.04




12,  Closing,

Subject o the terms and conditions contained in this Agreement, the closing of the
transactions contemplated hereby (the “Closing™) will occur as follows:

(a)  The Company will exccute and deliver this Agreement to JEDC;

(b)  The Company and 21 Fund will execute the Purchase Agreement (which 21 TFFund
explicitly agtees to hold in escrow subject to and pending the Company’s receipt of the Purchase
Price proceeds in the amount of $500,000 from 21 Fund);

(¢)  IEDC will deliver the Purchase Price proceeds in the amount of $500,000 to 21
Fund, which will in turn deliver the Purchase Price proceeds to the Company, by wire or ACH
transfer of inunediately available funds 1o an account of the Company to be designated to 21
Fund prior to the Closing, as soon as reasonably practicable following the full counter-execution
of this Agreement by IEDC and the Director of the Indiana State Budget Agency;

()  The Company shall rclease from escrow the Purchase Agreement and shall issue
the Unifs to 21 Fund upon its receipt of the disbursement of the Purchase Price proceeds in the
amount of $500,000; and

(¢)  The Company and 21 Fund will execute and deliver to each other such ofher
documents, exhibits, certificates, instruments and writings required to be delivered pursuant to
Section 2 hereof or otherwise required pursuant to this Agreement and/or the Purchase
Agreement.

1.3.  Use of Proceeds.

The proceeds of the transactions contemplated hereby shall be used by the Company
solely for general corporate putposes approved by fhe Company's Boavd of Managers.

2. CONDITIONS TO CLOSING.

IEDC’s obligation to make the disbursement of the Purchase Price proceeds at the
Closing is subject to the fulfilliment to JEDC’s satisfaction of the following conditions:

2.1, Operating Agreement.

The Company shall have amended its Operating Agreement {o providé for the Board of
Managets size and composition agreed upon by the Company and Elevate Ventures — 5 members
with 2 Common Unitholders, 2 Preferred Unitholders (of which one shall be a 21 Fund
designee), and one independent member — as more particularly deseribed in Section 4.1 hereof.
2,2, Unit Statement Certificate,

The Company shall issue and deliver to 21 Fund & Unit Statement Certificate, in substantially the
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fornt attached hereto as Exhibit B, ceitifying the number of Units to which 21 F und shall be entitied upon
the disbursement of the Purchase Price proceeds to the Company as provided herein and including &
capilalization table for the Company inclusive of such funding of the Purchase Price proceeds.

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY,

The Company hereby represents and wairants {0 IEDC that the representations and
waitanties contained in Section 2 of the Purchase Agreement are frue and cotrect as of the date

hereof,

4, BOARD REPRESENTATION; ETC.

4,1, Board of Managers,

REDACTED

4.2. Regular Board Mectings.

Regular meetings of the Board shall be held on at feast a quatterly basis, at such times
and places as may be fixed by the Board of Managers. At least five (3) calendar days in advance
of each regular meeting of the Board, each Manager shall be provided information with respect
fo the current operating results of the Company, the Company’s performance in relation to any
applicable budget of the Company and such other information as is customarily provided to
membets of a board of directors of a corporation or that any Manager may reasonably request.
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4.3, Expenses; Indemnification.

(a)  The Company shall pay the teasonable out-of-pocket expenses incutred by the 21
Fund Representative in connection with attending meetings of the Board or any commiitee
thereof.

(b)  The Company shall indennify, to the fullest extent permitted by law as currently
in effect or as the same may hereafter be amended, the 21 Fund Representative if he or she is
made or threatened to be made a patty to any action, suit or proceeding, whether criminal, civil,
adutinistrative or investigative, by reason of the fact that the 21 Fund Representative or his or het
testator or intestate is or was a Manager of the Company. To the fullest extent permitted by law
as currently in effect or as the same may hereafter be amended, expenses incutred by any such
Pegson in defending any such action, suit or proceeding shall be paid or reimbursed by the
Company promptly upon receipt by it of an undertaking of such Person to repay such expenses if
it shall ultimately be determined that such Person is not entitled to be indemunified by the
Company. The rights provided to any Petson by this subsection (b) shall be enforceable against
the Company by such Person, who shall be presumed to have relied wpon it in serving or
continving to serve as a Manager of the Company. No amendment or teymination of this
Agreement shall impair the rights of any Person arising at any time with respect to events
occwring priot fo such amendment or fermination,

5 COVENANTS OF THE COMPANY; INFORMATION AS TO THE COMPANY;
INSPECTION.

5,1, Covenanis of the Company.

The Company covenants atd agrees that, for so long as 21 ¥und holds any Units which
are to be issned upon disbursement of the Purchase Price as provided herein:

(@) ‘The Company shall use the Award proceeds only for the purposes described in
Section 1.3

(b)  The Company shall maintain its status as an “Indiana business”, as such term is
defined in Indiana Code § 5-22-15-20.5(b); provided, however, in the event that the Compauny is
subject to any sale or merger, Including a sale of substantially all of its assets or the sale of the
Company’s Bquity Securities, or any other transaction or series of related transactions wherein
(i) at least fifty percent (50%) of the equity or voting control of the Company is transferred to
another entity in a transaction or series of transactions that are not for purposes of raising capital
for the Company, aud (i} 21 Fund has the right to participate in the proposed transfer on a pro
rata basis (as among the transferee and the holdets of the Company’s Equity Securities) (a
“Transaction™), IEDC hereby fully waives the requirements of this Section 5.1(b) and releases
the Company and its successors (including, for the avoidance of doubt, that entity purchasing the
assets, equity, or control of the Company pursuant to a Transaction) of all obligations to salisty
such reguirements,
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{c) Compliance with Laws:

(1) The Company shall comply in all material respects with all applicable
federal, state and local laws, tules, regulations and ordinances, and all provisions required
thereby to be included herein are hereby incorporated by reference, The Company’s
acknowledgenents, certifications, representations, warranties and agreements set forth in
this Agreement shall in no way limit the generality of the foregolng, The enactment of
any state or federal statute or the promulgation of rules or regulations thereunder after
execution of this Agreement shall be reviewed by IEDC and the Company to determine
whether the provisions of this Agreement require formal modification,

()  The Company aud its agents shall abide by all ethical requirements fhat
apply to persons who have a business relationship with IEDC, as set forth in Indiana
Code §4-2-6 ef seq., Indiana Code §4-2-7 ef seq., the regulations promulgated thereunder,
Executive Order 04-08, dated Apsil 27, 2004, Executive Order 05-12, dated January 10,
2005, and 25 Indiana Administrative Code 6, effective January 1, 2006, If the Company,
or any of its agents, are not familiar with these ethical requirements, they should refer any
questions to the State Ethics Commission, or visit the State Ethics Commission website al
http/iwww.ingoviethics/, If the Company or any of ifs agents violate any applicable
ethical standards, IEDC may, in its sole discretion, terminate this Agreement immediately
upon notice {o the Company. In addition, the Company may be subject to penalties under
Itdiana Code § 4-2-6-12,

(li) The Company shall obtain and maintain all required material permits,
licenses, and approvals, as well as comply with all applicable material health, satety, and
environmental statutes, tules, or regulations for its operations as may be required by any
Governmental Authority having jurisdiction or regulatory authority over the Company,
Failure to do so may be decmed a material breach of this Agreement and grounds for
immiediate termination and denial of further rights to contract with IEDC,

(iv) The Company agrees that IEDC may confitm, at any fime, that no
liabilities exist to TEDC, and, if such liabilities are discovered, that IEDC may bat the
Company from contracting with IEDC and the State of Indiana in the future, cancel
existing contracts, withhold payments to setoff such obligations, and withhold further
payments or purchases until the Company is current in its payments on ifs liability to
IEDC and has submitted proot of such payment io IEDC,

(v)  Asrequired by Indiana Code § 5-22-3-7:

(A)  The Cotapany, and its principals, certify that (1) the Company,
except for de minimis and nonsystematic violations, has not violated the terms of
(a) Indiana Code § 24-4.7 (Telephone Solicitation OFf Consumers], (b) Indiana
Code § 24-5-12 [Telephone Solicitations], or (c) Tndiana Code§ 24-5-14
[Regulation of Automatic Dialing Machines] in the previous 365 days, even if
Indiana Code § 24-4.7 is preempted by federal law; and (2) the Company will not
violate the terms of Indiana Code § 24-4,7 for the duration of this Agreement,
even if Indiana Code § 24-4.7 is preempted by federal law,
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(B) The Company centifies that, except for de minimis and
nonsystematic violations, neither it nor any of its affiliates or principals and
agents have violated in the previous 365 days, or will violate for the duvation of
this Agreement, the {erms of Indiana Code § 24-4.7, even if Indiana Code § 24-
4.7 is preempted by federal law.

{d)  Conflict of Interest;
) As used in this section:

“lmmediate Family” means the spouse and the unemancipated children of
an individual.

“[nterested Paity,” means:

(A) The individual executing this Agreement on behalf of the
Company;

(B}  An individual who has an inlerest of one percent (1%) or more of
the Company; ot

(C)  Any member of the Immediate Family of an individual specified
under the foregoing subdivision (A) ot (B).

“Conunission” means the Indiana State Ethics Commission,

(i)  IEDC may cancel this Agreement without recourse by the Company if any
Interested Party is an employee of IEDC as of immediately prior to the Closing.

(i) IBDC will not exercise its right of caucellation vnder subpart (ii),
immediately above, if the Company gives JEDC an opinion by the Comimission
indicating that the existence of this Agreement and the employment by IEDC of the
Interested Party does not violate any statute or rule relating to ethieal conduct of IEDC
employees. [EDC may take action, including cancellation of this Agreement, consisteni
with an opinion of the Commission obtained under this section suggesting a violation of
any statuie or rule relating to ethical conduct,

(iv} The Company has an affiymative obligation under this Agreement to
disclose to IEDC when an Interested Party is or becomes an employee of IEDC, The
obligation under this section exiends ouly to those facts that the Company knows or
reasonably could know,

(¢)  Drug-Free Wotkplace Certification;

‘The Company hereby covenants and agrees to make a good faith effort to provide
and maintain a drug-fiee workplace. The Company will glve wiilten notice to IEDC
within ten (10) days afler receiving actual notice that the Company or an employee of the
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Company has been convicted of & criminal drug violation occurring in the Company's
workplace.

False cettification or violation of the certification may result in sanctions
including, but not limited to, suspension of loan payments, termination of the Loan and/or
debarment of loan and contract opportunities with IEDC for up to three (3) years,

In addition 1o the provisions of the abave paragraphs, if the total amount set foxth
in this Agreement is in excess of $25,000,00, the Company hereby further agrees that this
Agreemed is expressly subject to the terms, conditions amd representations of the
following Certificalion:

This certification is required by Executive Order No. 90-5, April 12, 1990, issued
by the Governor of Indiana. Pursuant lo its delegated authority, the Indiana
Departiment of Administration is requiring the inclusion of this certification in atl
loans with and loans from IEDC in excess of $25,000.00. No loan, the total
amount of which exceeds $25,000.00, shall be made or be valid unless and uatil
this certification has been fully executed by the Company and made a part of the
loan or loan agrecment.

The Company certifies and agrees that it will provide a drug-free workplace by:

(i)  Publishing and providing to all of its employees a statement notifying
employees that the unlawful manufacture, distribution, dispensing, possession or use of a
conirolled substance is prohibited in the Company's workplace and specifying the actions
that will be taken against employees for violations of such prohibition;

(i)  Informing its employees of (a) the dangers of drug abuse in the workplace;
{b) the Company's policy of maintaining a drug-free workplace; (c) any available drug
counseling, rehabilitation, and einployee assistance programs; and (d) the penaities that
may be imposed upon an employee for drug abuse violations oceurning in the workplace;

(iiiy  Notifying all employees in the statement required by subparagraph (i)
above that as a condition of continued employment the employee will (a) abide by the
terms of the statement; and (b) notify the Company in writing of any eriminal drug statute
conviction for a violation occurring in the workplace no later than five {5} calendar days
after such conviction;

(iv)  Nolifying in writing IEDC within ten (10) calendar days after receiving
notice from an employee under subdivision (fii}(b) above or otherwise receiving actual
notice of such convietion. Notification must inchude the loan identificr number for each
affected loan;

(v)  Within thitty (30) days after receiving notice under subdivision (iii)(b)
above of a conviction, imposing the following sanctions or remedial measures on any
employee who is convicted of drug abuse violations oceurring in the workplace: (1) take
appropriate personnel action against the employee, up to and including termination; or (2)
require such cinployee to satisfactorily participate in a drug abuse assistance or
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rehabilitation program approved for such purposes by a Federal, State or local health, law
enforcement, or other appropriate agency; and

(vi} Making a good faith effort to coniinue fo maintain a drug-free workplace
through the implementation of subparagraphs (i) through (v) above.

()  Pursuant to Indiana Code § 22-9-1-10, the Age Discrimination in Employment
Act, the Americans with Disabilities Act, and the Civil Rights Act of 1964, the Company shall
not diseriminate apainst any employee ot applicant for employment, to be employed in the
performance of this Agreement, with respect to the employee's or applicant's hire, tenure, terms,
conditions or privileges of employment or any muatter ditectly or indirectly related to
employment, because of the employee's or applicant's race, color, religion, sex, disability,
national origin or ancestry. Acceptance of this Agreement also signifies compliance with
applicable federal laws, regulations and executive orders prohibiting discrimination in the
provision of services based on race, color, national origin, age, sex, disability or status as a
veteran, Breach of one or both of these covenants may be regarded as a material breach of this
Agreement,

()  The Company shall indemnify, defend, and hold harmless IEDC and the State of
Indiana and their respective agents, officers, employees and representatives from all third party
claims and suits for damages or loss or damage to property, including the loss of use thereof, and
injuries {o or death of persons, including without limitation any officers, agents, eniployees and
representatives of the Company or its contractors, and from all judgments recovered therefor and
for expenses in defending aty such claims or suits, ineluding court costs, attorneys’ fees, and for
any other expenses to the extent caused by a material uncured breach or an act or amission of
Company’s obligations under this Agreement, IEDC shall not provide such indemnity to the

Company.

(h)  The Company shall promptly cute, and ratify the cure of, any defects in the
creation, issuance, and delivery of this Agreement. The Company, at its expense, will
execute (or cause to be executed) and deliver to IEDC andfor 21 Fund, upon reasonable
request, all such other and further documents, agreements, and instruments in compliance
with or accomplishment of any covenant ot agreement of the Company in this Agreemetit, or
to correct any omissions therein, or to state more fully the obligations and agreements set out
therein, or 1o perfect, protect, or preserve amy encumbrances intended to be created pursuant
thereto, ot to make any recordings, to file any notices, or to obtain any consents, all as may
be reasonably necessary or appropriate in connection therewith,

5,2  TFinancial and Business Information,

For so long as 21 Fund holds any Units which are to be issued upon disbursement of the
Purchase Price proceeds as provided herein, the Company shall deliver to 21 Fund:

(a)  Quarterly Statements, As soon as available, but in any event not later than 45
days after the end of each quatter, the compiled balance sheet, income statetnent and statement
of cash-flows of the Company for such quarter and for the period from the beginning of the
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applicable fiscal year to the end of such quarter, setting forth in each case in comparative form
the figures for the comparable periods of the previous fiscal year,

(b)  Annuagl Statements. As soon as available, but In any event within 120 days after
the end of each fiscal year, the reviewed balance sheet, income statement and statement of cash-
flows of the Company for such fiscal year, sciting forth in cach case in comparative form the
figures for the previous fiscal year,

()  Reports. Concutrently with each set of quarterly and annuat financial statements
delivered pursyant to clauses {a) and (b) of this subsection, reports summarizing Maker’s
technology development, business development, and other indicators of cconomic impact on a
form provided by 21 Fund, as may be amended from time to time,

(d)  Requested Information, With reasonable promptuess, such other data and
information refating to the business, opetations, affairs, financial condition, assets, properties or
prospects of the Company as IEDC may from time to time reasonably request,

6. CERTAIN DEFINITIONS,
As used in this Agreement, the following terms have the following respective meanings:

“Affiliate” means, with respect to any Person, (a) any director, manager, officer or
partaer of such Person; (b) any other Person that beneficially owns, directly or indirectly, 50% ot
more of any class of voling or equity Interests of such Person; (c) any other Person of which such
Person beneficially owns, directly or indirectly, equity securities having 50% ot more of any
class of voting or equity interests of such other Person; and (d) any other Person controlling,
controlled by or under common control with such Person where the term “control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of such Person, whether through the ownership of voling or equity securities or
otherwise.

“Equity Sceurities” means the Seed Prime Units and any other equity seeurities, and
securities convertible info or exchangeable for equity securities, of any class or series of the
Company (including, without limitation, any preferred stock), aud any options, wariants ot other
rights fo acquire any of the foregoing,

“Governmental Authority” means (a) the government of (i) the United States of Ametica
or any state or other political subdivision thereof, or (if) any jurisdiction in whiclr the Company
conducis all or pait of its business, or which asseits jurlsdiction over any propetties of the
Company, or (b) any entity exercising, executive, legislative, judicial, regulatory or
administrative functions of, or pertaining to, any such govermment,

“Lien™ means any mortgage, lien, pledge, charge, security interest or other encumbrance
of any nature whatsoever (including in the case of liens on Equity Securilies, stockholder
agreements, voting trust agreements and all similar arrangements).
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“Material” neans material in relation (o the business, operations, affairs, financial
condition, asscts, properties or prospects of the Company,

“Person” means an individual, partnership, corporation, limited liability conpany, joint
venture, association, trust, unincorporated organization, or a government or agency or political
subdivision thereof.

“Violatlon™ or “violation"” means a material breach or material violation of, a default
undet, the acceleration of or the creatioti of any lien, pledge, security Interest, claim, chaige or
other encumbrance of any nature whatsoever (with ot without the giving of notice or the lapse of
time, ot both) pursuant to, any provision of any agreement, lease, license, contract, note,
mortgage, indentute, atrangement or other obligation 1o which the Company is a party or by
which any of its assels or properties is bound, or any law, rule, ordinance or regulation or any
judgment, decree, order, award or governmental or non-governmenial permit to which the
Company is subject,

7 MISCELLANEOUS.
7.1, Further Assurances,

Each party hereto respectively will use all reasonable effors to take, or cause to be taken,
all actions and do, or cause to be done, all other things necessary, proper ot appropriate under
applicable laws, regulations and contracts to consummate and thereafter make effective the
{ransactions contemplated by this Agreement.

7.2,  Intentionally Left Blank.
7.3, Modification, Amendment or Termination.

The parties hereto may modify, amend or terminate this Agreement at any time, only by
wiitten agreement duly executed and delivered by each party hereto.

74, Severability,

If any term of other provision of this Agreement, or any portion thereof, is invalid, illegal
or incapable of being enforced by any tule of law or public policy, all other terms and provisions
of this Agreement, or remaining portion thereof, shall nevertheless remain in full force and effect
so long as the economic or legal substance of the transactions contemplated hereby is not
affected in any manner materially adverse to any party. Upon such determination that any such
term or other provision, or any portion thereof, is invalid, illegal or incapable of being enforced,
the parties herefo shall negotiate in pood faith to modify this Agreement so as to effect the
original intent of the patties as closely as possible in an acceptable manner to the end that the
transactions contemplaied hereby are consummated to the fullest extent possible,
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75, TNotices,

All notices and correspondence pursuant to this Agreement shall be delivered to the
patties hereto as follows:

Ifto the Company:  Healthiest Employer LLC
~ Atin: Rodney R. Reasen 11, CEO
84635 Keystone Crossing
Tndianapolis, Indiana 46240

Ifto IEDC Indiana Economic Development Corporation
Attn: General Counsel
One North Capitol Avenue, Suite 700
Indianapolis, Indiana 46204

With a copy to: Indiana 21 Century Fund, L.P,
¢fo Elevate Advisors, LL.C
Attn: - Chief Investment Officer
50 East 91 Street, Suite 213
Indianapolis, Indiana 46240

7.6,  Governing Lawj Jurisdiction,

This Agreement and all other matters relating to the transactions covered herein shall be
governed by and consirued in accordance with the laws of the State of Indiana, without regard to
the conflicts of laws principles thereof, and any suif related to this Agreement or other matters
related to the transactions covered herein nwst be brought in Indiana and the Company consents
to personal jurisdiction in the State of Indiana.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK:
SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOQF, the parlies to this Award Agreement, having read and
understood the foregoing terms hereof, hereby do, by their respective authorized representatives,
agree to the terms hereof.

“COMPANY” “[EDC”
- HEALTHIEST EMPLOYER ELG-— —— —INDIANA BEONOMIC PEVELOPMENT - —- -~ -
CORPORATION

INDIANA TWENTY-FIRST CENTURY
RESEARCH AND TECHNOLOGYFUND

. c;""“"’ Z
\ < By:

Wseﬂ 1I Printed: Stephen Akayd

By:

\

Prinfed; “Rod

Title: Chief Executive Officer Title:  Chief of StafT

APPROVED:
STATE BUDGET AGENCY

By: . /A\'Xfu\u \\)O\J‘l‘{%a ol

Printed: Brian E, Bailey

Title: Director

ACKNOWLEDGED BY:

INDIANA 2137 CENTURY FUND, L.P.
By: Llevate Advisors, LLC, its General Partner

By: Elevate Ventures, Inc., its Sole Member

Tind Gootee [ |-
Chief Tnvestinent Officer
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