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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On March 7, 2024, the Board of Directors (the “Board”) of DocGo Inc. (the “Company”) appointed Lee Bienstock, Chief Executive Officer of the
Company, to the Board as a Class I director, effective as of April 1, 2024 following Stan Vashovsky’s departure as a director and Chair of the Board on
March 31, 2024. Mr. Bienstock will hold such position until his successor is duly elected and qualified or until his earlier resignation, disqualification,
death or removal. There are no transactions involving Mr. Bienstock and the Company that require disclosure under Item 404(a) of Regulation S-K. There
are also no arrangements or understandings between Mr. Bienstock and any other person pursuant to which he was selected to serve as a director.

As previously reported, on November 6, 2022, Mr. Vashovsky notified the Board that he intended to retire from the Company and step down as the
Company’s Chief Executive Officer, director and Chair of the Board, effective as of December 31, 2022. Also as previously reported, on December 29,
2022, the Company announced that, while Mr. Vashovsky would retire as the Chief Executive Officer of the Company as of December 31, 2022, he would
continue serving as a director and non-executive Chair of the Board.

After over a year of providing the benefit of his leadership and perspective to the Board, on March 7, 2024, Mr. Vashovsky notified the Board that he
intends to retire and step down as a director and Chair of the Board, effective as of March 31, 2024. Mr. Vashovsky indicated his decision to step down as a
director and Chair of the Board was due to his desire to focus on his family and personal pursuits and not the result of any disagreement with the Company
on any matter relating to the Company’s operations, disclosures, policies or practices.

In connection with Mr. Vashovsky’s retirement, on March 7, 2024, the Board appointed director Steven Katz to succeed Mr. Vashovsky as Chair of the
Board, effective as of April 1, 2024. Mr. Katz has been a member of the Board and Chair of the Audit and Compliance Committee of the Board since
November 2021 and the Lead Independent Director since April 2023.

In addition, Mr. Vashovsky will continue to serve as a consultant to the Company until March 31, 2025 (such period, the “Consulting Period”) pursuant to a
separation and consulting agreement entered into by and between the Company and Mr. Vashovsky on March 7, 2024 (the “Consulting Agreement”).
Pursuant to the Consulting Agreement, Mr. Vashovsky will provide advisory services as may be requested from time to time by the Company’s executive
officers or the Board and assist with maintaining the Company’s existing customer and investor relationships and, as consideration for his services, receive
an equity grant during each quarter of the Consulting Period having a grant date fair value of approximately $35,000. In consideration for a release of
claims, Mr. Vashovsky will also be eligible to receive Company-subsidized healthcare coverage for the duration of the Consulting Period. The Consulting
Agreement further acknowledges and affirms that Mr. Vashovsky will be bound by and comply with certain restrictive covenants.

The foregoing description of the Consulting Agreement does not purport to be complete and is qualified in its entirety by the full text of the Consulting
Agreement, a copy of which is filed herewith as Exhibit 10.1 and incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description
10.1 Separation and Consulting Agreement, dated March 7, 2024, by and between the Company and Stan Vashovsky.
104 Cover Page Interactive Data File (formatted as Inline XBRL).
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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.

DOCGO INC.

By: /s/ Ely D. Tendler
Name: Ely D. Tendler
Title: General Counsel and Secretary

Date: March 8, 2024
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Exhibit 10.1

SEPARATION AND CONSULTING AGREEMENT
AND GENERAL RELEASE OF CLAIMS

This SEPARATION AND CONSULTING AGREEMENT AND GENERAL RELEASE OF CLAIMS (this “Agreement”)
is entered into by and between DocGo Inc., a Delaware corporation (the “Company”), and Stan Vashovsky (“Consultant”).
Consultant and the Company are each referred to herein as a “Party” and collectively as the “Parties.”

WHEREAS, Consultant has resigned as a director and the Chair of the Board of Directors of the Company and resigned
as an employee of the Company, in each case, effective as of March 31, 2024 (the “Resignation Date”); and

WHEREAS, reference is made to those certain options to purchase shares of common stock of the Company granted to
Consultant on December 9, 2021 (the “Options”), subject to the terms of the Company’s 2021 Stock Incentive Plan (the “2021
Plan”).

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

1. Separation.

(a) The Company and Consultant acknowledge and agree that Consultant’s employment and service as a director and
Chair of the Board of Directors of the Company will end as of the Resignation Date. As of the Resignation Date, Consultant will
no longer be employed by any Company Party (as defined below), and Consultant will be deemed to have automatically resigned
(i) as an officer of the Company and its affiliates (as applicable) and (ii) from the board of managers, board of directors or similar
governing body of each of the Company and its affiliates (as applicable) and any other corporation, limited liability company,
trade organization, or other entity in which the Company or any of its affiliates holds an equity interest or with respect to which
board or similar governing body Consultant serves as the designee or other representative of the Company or any of its affiliates.

(b) Consultant acknowledges and agrees that Consultant has been paid in full all bonuses, been provided all benefits,
and otherwise received all wages, compensation and other sums that Consultant has been owed by each Company Party.
Consultant further acknowledges and agrees that Consultant has received all vacation and leaves (paid and unpaid) that
Consultant has been entitled to receive from each Company Party.

2. Certain Payments and Benefits. Provided that Consultant: (x) executes this Agreement and returns a copy of this
Agreement that has been executed by Consultant to the Company no later than 12:00 a.m. ET on March 12, 2024; and (y)
remains in compliance with the other terms and conditions set forth in this Agreement (including under Sections 5 and 6), the
Company shall provide one of the following in its discretion:

(a) subject to Consultant’s timely election of continuation coverage under COBRA (as defined in Annex A) and
subject to Consultant’s copayment of premium amounts at the applicable active employees’ rate, the Company shall pay the
remainder of the premiums for Consultant’s and any qualifying beneficiaries’ participation in the Company’s group health plans
pursuant to COBRA for a period ending on the earlier of (i) the end of the Consulting Period (as defined below), (ii) Consultant
becoming eligible for other group health benefits from a subsequent employer, or (iii) the expiration of Consultant’s rights under
COBRA; or

(b) subject to Consultant’s timely enrollment and subject to the Consultant’s copayment of premium amounts at the
applicable active employees’ rate, the Company shall make available to Consultant a health plan that is substantially similar to
the Company’s group



health plans offered to active employees of the Company for a period ending on the earlier of (i) the end of the Consulting Period
(as defined below) or (ii) Consultant becoming eligible for other group health benefits from a subsequent employer;

in each case, provided, however, that in the event either of the benefit alternatives provided herein would subject the Company or
any of its affiliates to any tax or penalty under the Patient Protection and Affordable Care Act or Section 105(h) of the Internal
Revenue Code of 1986 (the “Code”), Consultant and the Company agree to work together in good faith to restructure the
foregoing benefits.

3. Release of Liability for Claims.

(a) For good and valuable consideration set forth in this Agreement, including the consideration set forth in Section 2,
Consultant knowingly and voluntarily (for Consultant, Consultant’s family, and Consultant’s heirs, executors, administrators and
assigns) hereby releases and forever discharges the Company, Ambulnz Holdings, LLC (together with the Company and its
affiliates, the “DocGo Affiliated Entities”) and their respective affiliates, predecessors, successors, subsidiaries and benefit plans,
and the foregoing entities’ respective equity-holders, officers, directors, managers, members, partners, employees, agents,
representatives, and other affiliated persons, and the Company’s and its affiliates’ benefit plans (and the fiduciaries and trustees
of such plans) (each, a “Company Party” and collectively, the “Company Parties”), from liability for, and Consultant hereby
waives, any and all claims, damages, or causes of action of any kind related to Consultant’s ownership of any interest in any
Company Party, Consultant’s employment with any Company Party, the termination of such employment, and any other acts or
omissions related to any matter occurring on or prior to the date that Consultant executes this Agreement, including (i) any
alleged violation through such time of: (A) any federal, state or local anti-discrimination or anti-retaliation law, regulation or
ordinance, including Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, Sections 1981 through 1988 of Title
42 of the United States Code and the Americans with Disabilities Act of 1990; (B) the Employee Retirement Income Security Act
of 1974 (“ERISA”); (C) the Immigration Reform Control Act; (D) the National Labor Relations Act; (E) the Occupational Safety
and Health Act; (F) the Family and Medical Leave Act of 1993; (G) the New York State Human Rights Law, the New York Labor
Law (including the New York State Worker Adjustment and Retraining Notification Act, all provisions prohibiting discrimination
and retaliation, and all provisions regulating wage and hour law), the New York State Correction Law, the New York State Civil
Rights Law, Section 125 of the New York Workers’ Compensation Law and the New York City Human Rights Law; (H) any
federal, state or local wage and hour law; (I) any other local, state or federal law, regulation or ordinance; or (J) any public policy,
contract, tort, or common law claim; (ii) any allegation for costs, fees, or other expenses including attorneys’ fees incurred in or
with respect to a Released Claim; (iii) any and all rights, benefits or claims Consultant may have under any employment contract,
incentive compensation plan or equity-based plan with any Company Party or to any ownership interest in any Company Party
(other than any rights under the Options); and (iv) any claim for compensation or benefits of any kind not expressly set forth in
this Agreement (collectively, the “Released Claims”). This Agreement is not intended to indicate that any such claims exist or
that, if they do exist, they are meritorious. Rather, Consultant is simply agreeing that, in exchange for any consideration received
by Consultant pursuant to Section 2, any and all potential claims of this nature that Consultant may have against any of the
Company Parties, regardless of whether they actually exist, are expressly settled, compromised and waived. THIS RELEASE
INCLUDES MATTERS ATTRIBUTABLE TO THE SOLE OR PARTIAL NEGLIGENCE (WHETHER GROSS OR
SIMPLE) OR OTHER FAULT, INCLUDING STRICT LIABILITY, OF ANY OF THE COMPANY PARTIES.

(b) In no event shall the Released Claims include (i) any claim that arises after the date that Consultant signs this
Agreement; (ii) any claim to vested benefits under an employee benefit plan that is subject to ERISA, unemployment benefits, or
worker’s compensation; (iii) any claim for breach of, or otherwise arising out of, this Agreement; and (iv) any claim under the
Age Discrimination in Employment Act of 1967 (including as amended by the Older Workers



Benefit Protection Act). Further notwithstanding this release of liability, nothing in this Agreement prevents Consultant from
filing any non-legally waivable claim (including a challenge to the validity of this Agreement) with the Equal Employment
Opportunity Commission (“EEOC”) or comparable state or local agency or participating in any investigation or proceeding
conducted by the EEOC or comparable state or local agency or cooperating in any such investigation or proceeding; however,
Consultant understands and agrees that Consultant is waiving any and all rights to recover any monetary or personal relief from a
Company Party as a result of such EEOC or comparable state or local agency or proceeding or subsequent legal actions. Further,
nothing in this Agreement prohibits or restricts Consultant from (x) filing a charge or complaint with, (y) cooperating in any
investigation with, or (z) reporting violations of U.S. federal or state laws or regulations to the Securities and Exchange
Commission, the Financial Industry Regulatory Authority, or any other governmental agency, entity or authority (each, a
“Government Agency”). This Agreement does not limit Consultant’s right to make disclosures that are protected under U.S.
federal and state whistleblower laws and regulations or from receiving an award for information provided to a Government
Agency.

4. Representations and Warranties Regarding Claims. Consultant represents and warrants that, as of the time at which
Consultant signs this Agreement, Consultant has not filed or joined any claims, complaints, charges, or lawsuits against any of
the Company Parties with any governmental agency or with any state or federal court or arbitrator for, or with respect to, a
matter, claim, or incident that occurred or arose out of one or more occurrences that took place on or prior to the time at which
Consultant signs this Agreement. Consultant further represents and warrants that Consultant has not made any assignment, sale,
delivery, transfer or conveyance of any rights Consultant has asserted or may have against any of the Company Parties with
respect to any Released Claim. Consultant represents and warrants that, as of the time at which Consultant signs this Agreement,
Consultant is not aware of any facts that may lead to a worker’s compensation claim.

5. Consulting Services.

(a) Beginning on the Resignation Date through March 31, 2025 (such period, as may be extended or earlier
terminated as provided in Section 5(d), the “Consulting Period”), the Company and Consultant agree that Consultant shall serve
as a consultant to the Company providing the Services (as defined below) for a minimum of 30 hours per calendar month on
average. During the Consulting Period, Consultant agrees to provide transition advisory services, as may be requested from time
to time by the Company’s executive officers or Board of Directors, and assist with maintaining the Company’s existing customer
and investor relationships (the “Services”).

(b) As compensation for the Services, when practicable during each quarter of the Consulting Period, Consultant shall
be granted a quarterly equity award having a grant date fair value of approximately $35,000, on such terms and conditions as
approved by the Board of Directors or the Compensation Committee of the Board of Directors and subject to the 2021 Plan and
any applicable award agreement(s). As an independent contractor, no income or other taxes shall be withheld from the amounts
paid to Consultant pursuant to this Section 5(b).

(c) During the Consulting Period, Consultant’s relationship with the Company shall be that of an independent
contractor. Consultant shall control and determine how the Services are to be accomplished; provided, however, that in all events
Consultant shall perform the Services in a quality, workmanlike manner and within reasonable deadlines established by the
Company and consistent with the professional talent of Consultant that Consultant applied during Consultant’s prior service with
the Company. As an independent contractor, Consultant shall not participate as an active employee in any employee benefit plan
of the Company or an affiliate (other than with respect to the Options).

(d) During the Consulting Period, Consultant shall indemnify, defend and hold the Company harmless from against
any and all claims (including claims for personal injury, death or damage to property), liabilities, fines, penalties or amounts,
losses, damages (including



reasonable attorneys’ fees), and obligations asserted against the Company by any third party to the extent directly and
proximately caused by (i) gross negligence or willful misconduct by Consultant or (ii) breach of any applicable law, rule or
regulation by Consultant, in each case, in his capacity as an independent contractor during the Consulting Period. During the
Consulting Period, the Company shall indemnify, defend and hold Consultant harmless from against any and all claims
(including claims for personal injury, death or damage to property), liabilities, fines, penalties or amounts, losses, damages
(including reasonable attorneys’ fees), and obligations asserted against Consultant by any third party to the extent arising out of
Consultant performing the Services during the Consulting Period (unless resulting from Consultant’s gross negligence, willful
misconduct or breach of any applicable law, rule or regulation).

(e) Notwithstanding any other provision of this Section 3, the Consulting Period may be terminated (i) by the
Company for Cause (as defined in Annex A), (ii) as a result of Consultant’s death or Disability (as defined in Annex A) and (iii)
by either Party upon five days’ written notice to the other Party. The Consulting Period may be extended by mutual agreement of
the Parties.

6. Restrictive Covenants. Consultant acknowledges and agrees that Consultant has continuing obligations to the Company
and its affiliates pursuant to that certain Executive Employment Agreement between Consultant and the Company (f/k/a Motion
Acquisition Corp.), dated November 5, 2021, including obligations relating to proprietary information, confidentiality, non-
disparagement, non-competition and non-interference (collectively, the “Covenants”). In entering into this Agreement, Consultant
acknowledges the continued effectiveness and enforceability of the Covenants, and Consultant expressly reaffirms Consultant’s
commitment to abide by, and agrees that Consultant will abide by, the terms of the Covenants.

7. Covenant to Cooperate in Legal Proceedings. Consultant agrees to reasonably cooperate with the DocGo Affiliated
Entities in any internal investigation, any administrative, regulatory, or judicial proceeding or any dispute with a third party.
Consultant understands and agrees that Consultant’s cooperation may include, but not be limited to, making Consultant available
to the DocGo Affiliated Entities upon reasonable notice for interviews and factual investigations; appearing at the request of any
DocGo Affiliated Entity to give testimony without requiring service of a subpoena or other legal process; volunteering to the
DocGo Affiliated Entities pertinent information received by Consultant in Consultant’s capacity as an employee; and turning over
to the DocGo Affiliated Entities all relevant documents which are or may come into Consultant’s possession in Consultant’s
capacity an employee or otherwise, all at times and on schedules that are reasonably consistent with Consultant’s other permitted
activities and commitments.

8. Consultant’s Acknowledgements. By executing and delivering this Agreement, Consultant expressly acknowledges that:

(a) Consultant has been given sufficient time to review and consider this Agreement;

(b) Consultant is receiving, pursuant to this Agreement, consideration in addition to anything of value to which
Consultant is already entitled;

(c) Consultant has been advised, and hereby is advised in writing, to discuss this Agreement with an attorney of
Consultant’s choice and that Consultant has had an adequate opportunity to do so prior to executing this Agreement;

(d) Consultant fully understands the final and binding effect of this Agreement; the only promises made to Consultant
to sign this Agreement are those stated herein; and Consultant is signing this Agreement knowingly, voluntarily and of
Consultant’s own free will, and that Consultant understands and agrees to each of the terms of this Agreement;



(e) The only matters relied upon by Consultant in causing Consultant to sign this Agreement are the provisions set
forth in writing within the four corners of this Agreement; and

(f) No Company Party has provided any tax or legal advice regarding this Agreement, and Consultant has had an
adequate opportunity to receive sufficient tax and legal advice from advisors of Consultant’s own choosing such that Consultant
enters into this Agreement with full understanding of the tax and legal implications thereof.

9. Governing Law; Arbitration. This Agreement and its performance will be construed and interpreted in accordance with
the laws of the State of Delaware, without regard to principles of conflicts of law that would apply the substantive law of any
other jurisdiction. For the avoidance of doubt, the arbitration and equitable relief provisions of that certain Mutual Dispute
Resolution Agreement between Consultant and the Company, shall apply to any dispute arising under this Agreement.

10. Counterparts. This Agreement may be executed in several counterparts, including by .PDF or .GIF attachment to email
or by facsimile, each of which is deemed to be an original, and all of which taken together constitute one and the same
agreement.

11. Amendment; Entire Agreement. This Agreement may not be changed orally but only by an agreement in writing agreed
to and signed by the Party to be charged. This Agreement constitutes the entire agreement of the Parties with regard to the subject
matter hereof and supersede all prior and contemporaneous agreements and understandings, oral or written, between Consultant
and any Company Party with regard to the subject matter hereof.

12. Third-Party Beneficiaries. Consultant expressly acknowledges and agrees that each Company Party that is not a party to
this Agreement shall be a third-party beneficiary of Sections 3, 5, 6, 7 and 13 and entitled to enforce such provisions as if it were
a party hereto.

13. Return of Property. Within 10 days of the end of the Consulting Period, Consultant shall (a) promptly and permanently
surrender and deliver to the Company all documents (including electronically stored information) and all copies thereof and all
other materials of any nature containing or pertaining to all Confidential Information (as defined in Annex A) and any other
Company property (including any Company-issued computer, mobile device or other equipment) in Consultant’s possession,
custody or control and Consultant shall not retain any such documents or other materials or property of the Company or any of its
affiliates, and (b) certify to the Company in writing that all such documents, materials and property have been returned to the
Company or otherwise destroyed.

14. Further Assurances. Consultant shall, and shall cause Consultant’s affiliates, representatives and agents to, from time to
time at the request of the Company and without any additional consideration, furnish the Company with such further information
or assurances, execute and deliver such additional documents, instruments and conveyances, and take such other actions and do
such other things, as may be reasonably necessary or desirable, as determined in the sole discretion of the Company, to carry out
the provisions of this Agreement.

15. Severability. Any term or provision of this Agreement (or part thereof) that renders such term or provision (or part
thereof) or any other term or provision (or part thereof) hereof invalid or unenforceable in any respect shall be severable and shall
be modified or severed to the extent necessary to avoid rendering such term or provision (or part thereof) invalid or
unenforceable, and such modification or severance shall be accomplished in the manner that most nearly preserves the benefit of
the Parties’ bargain hereunder.

16. Interpretation. The Section headings have been inserted for purposes of convenience and shall not be used for
interpretive purposes. The words “hereof,” “herein” and “hereunder” and other compounds of the word “here” shall refer to the
entire Agreement and not to any particular provision hereof. The use herein of the word “including” following any general
statement, term or matter shall not be construed to limit such statement, term or matter to the



specific items or matters set forth immediately following such word or to similar items or matters, whether or not non-limiting
language (such as “without limitation”, “but not limited to”, or words of similar import) is used with reference thereto, but rather
shall be deemed to refer to all other items or matters that could reasonably fall within the broadest possible scope of such general
statement, term or matter. The word “or” as used herein is not exclusive and is deemed to have the meaning “and/or.” Unless the
context requires otherwise, all references herein to a law, agreement, instrument or other document shall be deemed to refer to
such law, agreement, instrument or other document as amended, supplemented, modified and restated from time to time to the
extent permitted by the provisions thereof. Neither this Agreement nor any uncertainty or ambiguity herein shall be construed
against any Party, whether under any rule of construction or otherwise. This Agreement has been reviewed by each of the Parties
and shall be construed and interpreted according to the ordinary meaning of the words used so as to fairly accomplish the
purposes and intentions of the Parties.

17. No Assignment. No right to receive payments and benefits under this Agreement shall be subject to set off, offset,
anticipation, commutation, alienation, assignment, encumbrance, charge, pledge or hypothecation or to execution, attachment,
levy, or similar process or assignment by operation of law.

18. Withholdings; Deductions. The Company may withhold and deduct from any payments or benefits made or to be made
pursuant to this Agreement (a) all federal, state, local and other taxes as may be required pursuant to any law or governmental
regulation or ruling and (b) any deductions consented to in writing by Consultant.

19. Section 409A. This Agreement and the benefits provided hereunder are intended be exempt from, or compliant with, the
requirements of Code and the Treasury regulations and other guidance issued thereunder (collectively, “Section 409A”) and shall
be construed and administered in accordance with such intent. Each installment payment under this Agreement shall be deemed
and treated as a separate payment for purposes of Section 409A. Notwithstanding the foregoing, the Company makes no
representations that the benefits provided under this Agreement are exempt from the requirements of Section 409A and in no
event shall the Company or any other Company Party be liable for all or any portion of any taxes, penalties, interest or other
expenses that may be incurred by Consultant on account of non-compliance with Section 409A.

[Signatures Follow]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the dates set forth beneath their names
below, effective for all purposes as provided above.

                        
CONSULTANT

/s/ Stan Vashovsky
Stan Vashovsky

Date: 03/07/2024

DOCGO INC.

By: /s/ Lee Bienstock
Name: Lee Bienstock
Title: Chief Executive Officer

Date: 03/07/2024



ANNEX A

Definitions

1. “Cause” means the termination of the Consulting Period for one of the following reasons: (i) Consultant’s willful failure
to comply with, breach of or continued refusal to comply with, in each case, in any material respect, the material terms of this
Agreement, of any written agreement or covenant with the Company or any affiliate (including any employment, consulting,
confidentiality, non-competition, non-solicitation, non-disparagement or similar agreement or covenant); (ii) Consultant’s
violation of any lawful material policies, standards or regulations of the Company which have been furnished to Consultant,
including policies related to discrimination, harassment, performance of illegal or unethical activities, and ethical misconduct;
(iii) Consultant’s indictment for, conviction of or plea of no contest to a felony under the laws of the United States or any state;
(iv) Consultant’s fraud, embezzlement, dishonesty or breach of fiduciary duty against the Company or its affiliates or material
misappropriation of property belonging to the Company or its affiliates; (v) Consultant’s willful failure to perform the Services;
or (vi) Consultant’s willful misconduct or gross negligence in connection with the performance of the Services, in each case of
(i), (v), (vi), after the receipt of written notice from the Company’s Board of Directors and Consultant’s failure to cure (if curable)
within 30 days of Consultant’s receipt of the written notice, providing that the Company must provide Consultant with at least 30
days to cure and if Consultant cures, Cause shall not exist under (i), (v), (vi), as applicable.

2. “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985.

3. “Confidential Information” means all confidential, competitively valuable, non-public or proprietary information that is
conceived, made, developed or acquired by or disclosed to Consultant (whether conveyed orally or in writing), individually or in
conjunction with others, during the period that Consultant is employed or engaged by the Company or any of its affiliates
(whether during business hours or otherwise and whether on the Company’s premises or otherwise) including: (i) technical
information of the Company, its affiliates, its investors, customers, vendors, suppliers or other third parties, including computer
programs, software, databases, data, ideas, know-how, formulae, compositions, processes, discoveries, machines, inventions
(whether patentable or not), designs, developmental or experimental work, techniques, improvements, work in process, research
or test results, original works of authorship, training programs and procedures, diagrams, charts, business and product
development plans, and similar items; (ii) information relating to the Company or any of its affiliates’ businesses or properties,
products or services (including all such information relating to corporate opportunities, operations, future plans, methods of doing
business, business plans, strategies for developing business and market share, research, financial and sales data, pricing terms,
evaluations, opinions, interpretations, acquisition prospects, the identity of customers or acquisition targets or their requirements,
the identity of key contacts within customers’ organizations or within the organization of acquisition prospects, or marketing and
merchandising techniques, prospective names and marks) or pursuant to which the Company or any of its affiliates owes a
confidentiality obligation; and (iii) other valuable, confidential information and trade secrets of the Company, its affiliates, its
customers or other third parties. Moreover, all documents, videotapes, written presentations, brochures, drawings, memoranda,
notes, records, files, correspondence, manuals, models, specifications, computer programs, e-mail, voice mail, electronic
databases, maps, drawings, architectural renditions, models and all other writings or materials of any type including or
embodying any of such information, ideas, concepts, improvements, discoveries, inventions and other similar forms of expression
are and shall be the sole and exclusive property of the Company or its other applicable affiliates and be subject to the same
restrictions on disclosure applicable to all Confidential Information pursuant to this Agreement. For purposes of this Agreement,
Confidential Information shall not include any information that (A) is or becomes generally available to the public other than as a
result of a disclosure or wrongful act of Consultant or any of Consultant’s agents; (B) was available to Consultant on a non-
confidential basis before its disclosure by the Company or any of its affiliates; (C) becomes available to Consultant on a non-
confidential basis from a source other



than the Company or any of its affiliates; provided, however, that such source is not bound by a confidentiality agreement with,
or other obligation with respect to confidentiality to, the Company or any of its affiliates; or (D) is required to be disclosed by
applicable law.

4. “Disability” means a termination of the Consulting Period due to Consultant’s absence from Consultant’s duties with the
Company for at least 180 consecutive days as a result of Consultant’s incapacity due to physical or mental illness which is
determined to be total and permanent by a physician selected by the Company or its insurers.
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